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 MEDICAL DIRECTOR SERVICES AGREEMENT 
POLICY AND PROTOCOLS

THIS MEDICAL DIRECTOR AGREEMENT (the “Agreement”) is entered into as

of  January 1, 2013 (the “Effective Date”), by and between, Doctors Plus, of Colorado , Inc dba Doctors Plus, a Colorado non-profit (“Practice”), and Guy J. Kovacevich, M.D., an individual (“Physician”). Practice and Physician are sometimes referred to in this Agreement as a “Party” or, collectively, as the “Parties”.

RECITALS

A. Doctors Plus of Colorado, Inc dba Doctors Plus (“Practice”) is a Colorado non profit organized for the purpose of delivering affordable healthcare to the insured, uninsured and underinsured irrespective of income. 
B. Practice has entered into a contract with Eagle County Schools (ECS) dated February 9, 2012 (attached hereto as Memorandum of Understanding Exhibit A ) as the medical and fiscal sponsor for the operations, management and delivery of medical services at the School Based Health Center at Avon Elementary located at 850 W. Beaver Creek Blvd, Avon, Colorado 81620 known as the Kids Care Clinic (“Facility”) , and as such requires the services of qualified physicians and/or mid-level practitioners (“Provider(s)”)to provide services for patients of Facility.

C. Physician is the owner and operator of a walk-in primary care clinic known as Guy J. Kovacevich, MD, PC dba Doctors On Call, PC located at 142 Beaver Creek Place, Avon, Colorado  (“Affiliate Practice”).

D. 
Practice seeks to establish a program for the supervision and oversight of the Providers on or after January 1, 2013 in the delivery of affordable primary care at the Facility and is in need of an experienced physician to serve as the Medical Director (“Medical Director”) of the Provider(s) and  Facility.
E. 
Physician is duly licensed and qualified to practice medicine in the State of

Colorado, and is qualified to perform in the delivery of primary care as a General Practitioner.

F. 
Practice and Physician desire that Physician serve as Medical Director of

the Facility, on the terms and conditions described herein. Practice, through its Executive Director/ Medical Administrator (ED/MA) shall assist Physician in providing said services.
G. 
Practice and Physician are entering into this Agreement in order to provide

a full statement of their respective responsibilities in connection with the Facility
during the term of this Agreement.

AGREEMENTS

THE PARTIES AGREE AS FOLLOWS:

ARTICLE I

PHYSICIAN’S OBLIGATIONS

1.1 Administrative Services. Physician shall serve as Medical Director of

the Facility and provide the administrative services set forth in Exhibit  B to

Practice (the “Services”), upon the terms and subject to the conditions set forth in this

Agreement. Physician shall serve on the Board of Directors of the Practice in accordance with the bylaws of the Practice. In this capacity, Physician shall oversee operations and delivery of services by Practice at the Facility, devote his best ability to the

proper management thereof, and perform the administrative and supervisory services

described in Exhibit B.

1.2 Coordination of Services. Practice, through its ED/MA, and Physician shall coordinate their activities in connection with the Services, and Physician shall inform the ED/MA of any extended periods (i.e., one (1) week or more) during which Physician will be unavailable due to vacation, professional meetings or other personal or professional commitments.

1.3 Reports. Physician shall maintain and submit with the assistance of the ED/MA to Practice monthly reports, if and whenever requested by Practice, that provide a general description of time spent providing the Services and summary of services so provided. 

1.4 Qualifications. Physician shall be a member in good standing in the

“active staff” category of  Affiliate Practice’s Medical Staff. Physician shall be duly licensed and qualified to practice medicine in the State of  Colorado.

1.5 Performance Standards. Physician shall: (a) Comply with all bylaws,

policies, rules and regulations of Practice, Affiliate Practice and Medical Staff; (b) Participate in continuing education as necessary to maintain licensure, professional competence and skills commensurate with the standards of the medical community and as otherwise required by the medical profession; and (c) Comply with all applicable standards and recommendations of the Colorado Board of Medical Examiners.
1.6 Use of Space. Physician shall use Practice’s premises and space solely

and exclusively for the provision of the Services, except in an emergency or with

Practice’s prior written consent.

1.7 Notification of Certain Events. Physician shall notify Practice in writing

within twenty-four (24) hours after the occurrence of any one or more of the following

events:

(a) Physician’s medical staff membership or clinical privileges at any

Practice are denied, suspended, restricted, revoked or voluntarily relinquished;

(b) Physician becomes the subject of any suit, action or other legal

proceeding arising out of Physician’s professional services;

(c) Physician is required to pay damages or any other amount in any

malpractice action by way of judgment or settlement;

(d) Physician becomes the subject of any disciplinary proceeding or

action before any state’s medical board or similar agency responsible for professional

standards or behavior;

(e) Physician becomes incapacitated or disabled from practicing

medicine;

(f) Any act of nature or any other event occurs which has a material

adverse effect on Physician’s ability to perform the Services;
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(g) Physician changes the location of his offices;

(h) Physician is charged with or convicted of a criminal offense; 

1.8 Nondiscrimination. Physician shall not differentiate or discriminate in

performing the Services on the basis of race, color, national origin, ancestry, sex,

marital status, age or payor, or on any other basis prohibited by applicable law.

1.9 No Sexual Harassment. Practice is committed to providing a work

environment that is free from all forms of conduct that can be considered harassing,

coercive, or disruptive, including sexual harassment. Actions, words, jokes, or

comments based on an individual's sex or sexual orientation, as well as unwanted

sexual advances, or visual, verbal, or physical conduct of a sexual nature, is not

tolerated. Unwelcome sexual advances (either verbal or physical), requests for sexual

favors, and other verbal or physical conduct of a sexual nature constitute sexual

harassment when the conduct has the purpose or effect of interfering with work

performance or creating an intimidating, hostile, or offensive work environment.

Physician understands that sexually harassing conduct will not be tolerated by Practice,

and agrees to inform each of its employees, representatives and agents of Practice's

policy against sexual harassment. Physician further agrees to indemnify Practice and

hold it harmless from any and all losses and expenses, including attorneys’ fees,

incurred by Practice as a result of any claim or action instituted by any person claiming

to have been subject to sexual harassment by Physician or any employee,

representative or agent of Physician.

1.10 Records. Physician shall help maintain proper Practice records and

reports requested by Practice. Physician agrees that all records and reports required by

this section shall be the exclusive personal property of Practice.

1.11 Representations and Warranties. Physician represents and warrants to

Practice that the compensation received by Physician from Practice is fair market value

for services and items actually provided, and does not take into account the value or

volume of referrals or other business generated by such Physician for Practice or any

affiliate of Practice.

ARTICLE II

DUTIES OF PRACTICE
2.1 Staff. Practice shall, at its own expense, provide the services of licensed

registered and vocational nurses; laboratory and radiology technologists; and other nonphysician technicians and assistants necessary for the cost-efficient operation of the

Facility. Practice shall have sole discretion with regard to selection and retention of

these personnel and to determine levels of staffing. Control and direction of these

personnel for medical matters shall rest with Practice.

2.2 Support Services. Practice shall, at its own expense, provide to the

Facility support services as Practice shall, in its sole discretion, determine from

time to time to be necessary for the performance of the Services and the proper

operation of the Facility.

2.3 Equipment and Supplies. Practice shall, at its own expense, provide all

expendable and non-expendable equipment, supplies, furniture and fixtures as

necessary for the cost-efficient operation of the Facility. This equipment shall meet

all electrical, engineering, and other safety standards required by law and/or relevant

Practice policies. Practice shall, at its own expense, keep and maintain this equipment

in good order and repair and replace this equipment or any part of it which becomes

worn out or is mutually determined to be obsolete.

2.4 Practice Services. Practice shall retain professional and administrative

responsibility for the operation of the Practice, as and to the extent required by Colorado law. Practice’s retention of such responsibility is not intended and shall not be construed to diminish, limit, alter or otherwise modify in any way the right or obligations of Physician under this Agreement.

ARTICLE III

COMPENSATION

3.1 Fixed Fee. For the Services provided by Physician to Practice under this

Agreement, Practice shall pay Physician up to Three Thousand Dollars ($3,000.00)

per month, payable monthly on or before the tenth (10th) day of each month after

services have been rendered. 

3.2 Fair Market Value Compensation. The Parties acknowledge that while

they estimate the time required to perform the Services under this Agreement is

approximately eight (8) hours per week, the actual time will vary from

time to time, but as to the tasks to be performed and the time likely to be required to

perform such tasks, the compensation stated in Section 3.1 is the Parties’ best estimate

of fair market value. 

3.3 Right to Offset. Physician hereby expressly authorizes Practice to, and

acknowledges that Practice may, in its sole discretion at any time and from time to time,

set off and/or withhold from any amounts payable to Physician pursuant to the terms of

this Agreement, to the fullest extent allowed by law, any sum or sums necessary to

satisfy all or any portion of any outstanding and delinquent obligation owed by Physician

to Practice in connection with any other financial arrangement Physician may have with

Practice, or its affiliates, including, without limitation, any outstanding loan or rental

obligations owed by Physician to Practice, or its affiliates, as long as these are current

and agreed upon by Physician.

3.4 Billing by Physician. Physician and Practice agree that the compensation provided under this Agreement shall be given as consideration for the Physician’s services hereunder and shall not constitute any payments for the professional practice of medicine, and Physician shall not bill or assert any claim for payment against any patient or third party payor for services performed by Physician under this Agreement.

ARTICLE IV

INSURANCE AND INDEMNIFICATION

4.1 Malpractice Liability Insurance. Physician shall obtain and

continuously maintain professional malpractice liability insurance coverage with an

insurance company acceptable to Practice in the amount of at least One Million Dollars

($1,000,000) per occurrence or claim and Three Million Dollars ($3,000,000) in the

annual aggregate for the acts and omissions of Physician.

4.2 Certificate of Insurance. On or before the Effective Date, Physician

shall provide Practice with an original certificate evidencing professional malpractice

liability insurance coverage, and shall provide Practice with proof of continued

professional malpractice liability insurance on an annual basis (or as periodically

requested by Practice). Physician shall provide Practice with no less than thirty (30)

calendar days’ prior written notice of cancellation or any material change in such

professional malpractice liability insurance coverage.

4.3 Indemnification by Physician. Physician shall indemnify, defend and

hold harmless Practice against: (i) any and all liability arising out of Physician’s failure to

comply with the terms of this Agreement, and any injury, loss, claims, or damages

arising from the negligent operations, acts, or omissions of Physician relating to or

arising out of Physician’s Services or this Agreement; and (ii) any and all costs and

expenses, including reasonable legal expenses, incurred by or on behalf of Practice in

connection with the defense of such claims.

4.4 Indemnification by Practice. Practice shall indemnify, defend and hold

harmless Physician against: (i) any and all liability arising out of Practice’s failure to

comply with the terms of this Agreement, and any injury, loss, claims, or damages

arising from the negligent operations, acts, or omissions of Practice or its employees

relating to or arising out of this Agreement; and (ii) any and all costs and expenses,

including reasonable legal expenses, incurred by or on behalf of Physician in

connection with the defense of such claims.

4.5 Cooperation between the Parties. The Parties recognize that, during

the term of this Agreement and for a period thereafter, certain risk management issues,

legal issues, claims or actions may arise that involve or could potentially involve the

Parties and their respective employees and agents. The Parties further recognize the

importance of cooperating with each other in good faith when such issues, claims or

actions arise, to the extent such cooperation does not violate any applicable laws,

cause the breach of any duties created by any policies of insurance or programs of selfinsurance, or otherwise compromise the confidentiality of communications or

information regarding the issues, claims or actions. As such, the Parties hereby agree

to cooperate in good faith, using their best efforts, to address such risk management

and claims handling issues in a manner that strongly encourages full cooperation

between the Parties. The Parties further agree that if a controversy, dispute, claim or

lawsuit (each, an “Action”) arises with a third party wherein both the Parties are

included as defendants, each Party shall promptly disclose to the other Party in writing

the existence and continuing status of the Action and any negotiations relating thereto.

Each Party shall make every reasonable attempt to include the other Party in any

settlement offer or negotiations. In the event the other Party is not included in the

settlement, the settling Party shall immediately disclose to the other Party in writing the

acceptance of any settlement and terms relating thereto.

ARTICLE V

RELATIONSHIP BETWEEN THE PARTIES

5.1 Independent Contractor. Physician is and shall at all times be an independent contractor with respect to Practice in meeting Physician’s responsibilities under this Agreement. Nothing in this Agreement is intended nor shall be construed to create a partnership, employer-employee or joint venture relationship between Practice
and Physician.

5.2 No Benefit Contributions. Practice shall have no obligation under this

Agreement to compensate or pay applicable taxes for, or provide employee benefits of

any kind (including contributions to government mandated, employment-related

insurance and similar programs) to, or on behalf of, Physician. Notwithstanding the

foregoing, if Practice determines or is advised that it is required by law to compensate

or pay applicable taxes for, or provide employee benefits of any kind (including

contributions to government mandated, employment-related insurance and similar

programs) to, or on behalf of, Physician, Physician shall reimburse Practice for any such

expenditure within thirty (30) calendar days after being notified of such expenditure.

5.3 Referrals. No term of this Agreement shall be construed as requiring or

inducing Physician to refer patients to Practice. Physician’s rights under this Agreement

shall not be dependent in any way on the referral of patients or business to Practice by

Physician.

5.4 Non-Solicitation. During the term of this Agreement, Physician agrees

that he or she will not undertake in any way to induce any physician, technician, nurse

or other employee or contractor of Practice to terminate his/her relationship or business

association with Practice, or the Practice, and provide professional or other services for

any person or entity that is, or would become, competitive with any aspect of the

operation of the Practice or the Practice.

5.5 Litigation Consultation. Physician will not knowingly accept consulting

assignments or otherwise contract, agree or enter into an engagement to provide expert

testimony or evaluation on behalf of a plaintiff in connection with any claim asserting

negligence, malpractice or professional liability on the part of the Practice, or any

subsidiary or affiliate thereof is named, or expected to be named, as a defendant.
ARTICLE VI

TERM AND TERMINATION

6.1 Term. This Agreement shall become effective as of  January 1, 2013 and

subject to the termination provisions of this Agreement. The initial term of this

Agreement (“Initial Term”) shall be from the effective date through and including

December 31, 2013. At the end of the Initial Term and each Renewal Term (as

hereinafter defined), if any, this Agreement may be renewed for additional terms of one

(1) year (“Renewal Term”), but only upon mutual written agreement of the parties which may be evidenced by an Addendum hereto.
6.2 Termination without Cause. Either Party may terminate this Agreement upon thirty (30) days prior written notice, without cause, provided that the Parties do not

enter into a new agreement for any of the same services covered hereunder until the

end of the then-current one year term.

6.3 Termination by Practice. Practice shall have the right to terminate this

Agreement immediately upon the occurrence of any one or more of the following

events:

(a) Breach of this Agreement by Physician where the breach is not

cured within thirty (30) calendar days after Practice gives written notice of the breach to

Physician;

(b) Neglect of professional duty by Physician in a manner that poses an imminent danger to the health or safety of any individual, or violates Practice’s or the Medical Staff’s policies, rules and regulations;

(c) The denial, suspension, revocation, termination, restriction, lapse,

or voluntary relinquishment (under threat of disciplinary action) of the Medical Staff

membership and/or privileges of Physician; or the denial, suspension, revocation,

termination, restriction, lapse, or voluntary relinquishment (under threat of disciplinary

action) of Physician’s license to practice medicine in the State;

(d) The termination, revocation, restriction, or relinquishment of

Physician’s Drug Enforcement Agency number;

(e) The failure of Physician to make a timely disclosure required

pursuant to Section 1.7;

(f) Breach by Physician of any of the confidentiality provisions under

this Agreement;

(g) Failure by Physician to maintain the insurance required under this

Agreement;

(h) Closure of the Practice, cessation of the patient care operations, or

sale of the Practice, or of all, or substantially all, of Practice’s assets; or

 (i) The conviction of Physician of a criminal offense related to health

care, or the listing of Physician by a federal agency as being debarred, excluded or

otherwise ineligible for federal program participation.

(j) Physician violates Practice’s compliance program or a related

policy or procedure or refuses to participate in good faith in training conducted as part of

the compliance program.

6.4 Termination by Physician. Physician shall have the right to terminate

this Agreement immediately upon breach of this Agreement by Practice where the

breach is not cured within thirty (30) calendar days after Physician gives written notice

of the breach to Practice.

6.5 Termination or Modification in the Event of Government Action.

(a) If the Parties receive notice of any Government Action, the Parties shall attempt to amend this Agreement in order to comply with the Government action.

(b) If the Parties, acting in good faith, are unable to make the amendments necessary to comply with the Government Action, or, alternatively, if either Party determines in good faith that compliance with the Government Action is impossible or infeasible, this Agreement shall terminate ten (10) calendar days after one Party notices the other of such fact.

(c) For purposes of this Section, “Government Action” shall mean any

legislation, regulation, role or procedure passed, adopted or implemented by any

federal, state or local government or legislative body or any private agency, or any

notice of a decision, finding, interpretation or action by any governmental or private

agency, court or other third party which, in the opinion of counsel to Practice, because

of the arrangement between the Parties pursuant to this Agreement, if or when

implemented, would:

(i) revoke or jeopardize the status of any health facility license granted to Practice or any Affiliate of Practice
(ii) revoke or jeopardize the federal, state or local tax-exempt status of Practice or any Affiliate of Practice, or their respective tax-exempt financial obligations;

(iii) prevent Physician from being able to access and use the facilities of Practice or any Affiliate of Practice;

(iv) constitute a violation of 42 U.S.C. Section 1395nn (commonly referred to as the Stark law) if Physician referred patients to Practice or any

Affiliate of Practice;

(v) subject Practice, Physician, or any Affiliate of Practice, or any of their respective employees or agents, to civil or criminal prosecution (including any excise tax penalty under Internal Revenue Code Section 4958), on the basis of their participation in executing this Agreement or performing their respective obligations under this Agreement.

(d) For the purposes of this Section, “Affiliate” shall mean any entity which, directly or indirectly, controls, is controlled or is under common control with Practice.

6.6 Rights upon Termination. Upon any termination or expiration of this Agreement, all rights and obligations of the Parties shall cease except those rights and obligations that have accrued or expressly survive such termination or expiration.

6.7 Return of Property. Upon any termination or expiration of this Agreement, Physician shall immediately return to Practice all of Practice’s property, including but not limited to Practice supplies and patient records, which is in Physician’s possession or under Physician’s control.
ARTICLE VII

GENERAL PROVISIONS

7.1 Amendment. This Agreement may be modified or amended only by mutual written agreement of the Parties. Any such modification or amendment must be in writing, dated and signed by the Parties and attached to this Agreement.

7.2 Assignment. Except for assignment by Practice to an entity owned, controlled by, or under common control with Practice, neither Party may assign any interest or obligation under this Agreement without the other Party’s prior written consent. Subject to the foregoing, this Agreement shall be binding on and shall inure to the benefit of the Parties and their respective successors and assigns.

7.3 Attorneys’ Fees. If either Party brings an action for any relief or collection against the other Party, declaratory or otherwise, arising out of the arrangement described in this Agreement, the losing Party shall pay to the prevailing Party a reasonable sum for attorneys’ fees and costs actually incurred in bringing such action, including, without limitation, fees incurred in arbitration, at trial, on appeal and on any review therefrom, all of which shall be deemed to have accrued upon the commencement of such action and shall be paid whether or not such action is prosecuted to judgment. Any judgment or order entered in such action shall contain a specific provision providing for the recovery of attorneys’ fees and costs incurred in enforcing such judgment. For the purpose of this Section, attorneys’ fees shall include fees incurred in connection with discovery, post judgment motions, contempt proceedings, garnishment and levy.

7.4 Compliance with Laws. The Parties shall comply with all applicable laws, ordinances, codes and regulations of federal, state and local governments, applicable to the performance of this Agreement including, without limitation, laws that require Physician to disclose any economic interest or relationship with Practice. 

7.5 Compliance with Medicare/Medicaid Rules. To the extent required by law or regulation, Physician shall make available, upon written request from Practice, the Secretary of the U.S. Facility of Health and Human Services, the Office of the Inspector General of the United States, or any other duly authorized agent or representative, this Agreement and Physician’s books, documents and records to the extent necessary to certify the nature and extent of costs of Practice’s costs for Services provided by Physician. Physician shall preserve and make available such books, documents and records for a period of ten (10) years after the end of the term of this Agreement, or the length of time required by state or federal law. If Physician is required to disclose books, documents or records pursuant to this Section for any purpose, Physician shall notify Practice of the nature and scope of such request, and Physician shall make available, upon written request of Practice, all such books, documents or records. Physician shall indemnify and hold harmless Practice if any amount of reimbursement is denied or disallowed because of Physician’s failure to comply with the obligations set forth in this Section. Such indemnity shall include, but not be limited to, the amount of reimbursement denied, plus any interest, penalties and legal costs. If Physician carries out any of the duties of the contract through a subcontract, with a value or cost of Ten Thousand Dollars ($10,000) or more over a twelve (12) month period, with a related organization, such subcontract shall contain a clause to the effect that until the expiration of ten (10) years after the furnishing of such Services pursuant to such subcontract, the related organization shall make available, upon written request by the Secretary, or upon request by the Comptroller General, or any of their duly authorized representatives, the subcontract and books, documents and records of such organization that are necessary to verify the nature and extent of such costs.

7.6 Confidentiality.

(a) Practice Information. Physician recognizes and acknowledges that, by virtue of entering into this Agreement and providing services to Practice hereunder, Physician may have access to certain information of Practice that is confidential and constitutes valuable, special and unique property of Practice. Physician agrees that Physician will not at any time, either during or subsequent to the term of this Agreement, disclose to others, use, copy or permit to be copied, without Practice’s express prior written consent, except pursuant to Physician’s duties hereunder, any confidential or proprietary information of Practice, including, but not limited to, information which concerns Practice’s patients, costs, prices and treatment methods at any time used, developed or made by Practice, and which is not otherwise available to the public.

(b) Terms of this Agreement. Except for disclosure to Physician’s legal counsel, accountant or financial advisors (none of whom shall be associated or affiliated in any way with Practice or any of its affiliates), Physician shall not disclose the terms of this Agreement to any person who is not a party or signatory to this Agreement, unless disclosure thereof is required by law or otherwise authorized by this Agreement  or consented to by Practice. Unauthorized disclosure of the terms of this Agreement shall be a material breach of this Agreement and shall provide Practice with the option of pursuing remedies for breach or immediate termination of this Agreement in accordance with Section 6 hereof.

 (c) Patient Information. Physician shall not disclose to any third party, except where permitted or required by law, or where such disclosure is expressly approved by Practice in writing, any patient or medical record information regarding Practice patients, and Physician shall comply with all federal and state laws and regulations, and all rules, regulations and policies of Practice and its Medical Staff, regarding the confidentiality of such information. Physician acknowledges that in receiving or otherwise dealing with any records or information from Practice about Practice patients receiving treatment for alcohol or drug abuse, Physician is fully bound by the provisions of the federal regulations governing Confidentiality of Alcohol and Drug Abuse Patient Records (42 C.F.R. Part 2, as amended from time to time). In addition, Physician shall not use or disclose any protected health information and individually identifiable health information, as defined in 45 CFR Part 164 (collectively, the “Protected Health Information”), concerning a patient other than as permitted by this Agreement or provisions of the federal privacy regulations (the “Federal Privacy Regulations”) and the federal security standards (the “Federal Security Regulations”) as contained in 45 CFR Part 164. Physician will implement appropriate safeguards to prevent the use or disclosure of a patient’s Protected Health Information other than as provided for by this Agreement. Physician will promptly report to Practice any use or disclosure of a patient’s Protected Health Information not provided for by this Agreement of which Physician becomes aware. In the event Physician, with Practice’s approval, contracts with any subcontractors or agents to whom Physician provides a patient’s Protected Health Information received from Physician, Physician shall include provisions in such agreements whereby the subcontractor and agent agree to the same restrictions and conditions that apply to Physician with respect to such patient’s Protected Health Information. Physician will make his internal practices, books, and records relating to the use and disclosure of a patient’s Protected Health Information available to the Secretary of Health and Human Services to the extent required for determining compliance with the Federal Privacy Regulations and the Federal Security Regulations. Notwithstanding the foregoing, no attorney-client, accountant-client, or other legal privilege shall be deemed waived by Physician or Practice by virtue of this Paragraph.

(d) Survival. The provisions of this Section 7.6 shall survive expiration or other termination of this Agreement, regardless of the cause of such termination.

7.7 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument.

7.8 Dispute Resolution. Upon the request of either Party, any controversy or claim (whether such claim sounds in contract, tort or otherwise) arising out of or relating

to this Agreement, or breach thereof, shall be settled by binding arbitration in accordance with Colorado law and judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof. Notwithstanding any other provision of this Agreement, in the case of a dispute involving a claim for equitable relief, a court with equitable jurisdiction may grant temporary restraining orders and preliminary injunctions to preserve the status quo existing before the events which are the subject of the dispute. Any final equitable or other relief shall be ordered in the arbitration proceeding. Each Party shall pay an equal share of the fees and expenses of any arbitrator and any administrative fees of this Agreement (attorneys’ fees), each party shall the fees of expenses of its own attorney(s) and witnesses.

7.9 Entire Agreement. This Agreement is the entire understanding and agreement of the Parties regarding its subject matter, and supersedes any prior oral or written agreements, representations, understandings or discussions between the Parties. No other understanding between the Parties shall be binding on them unless set forth in writing, signed and attached to this Agreement.

7.10 Governing Law. This Agreement shall be construed in accordance with

and governed by the laws of the State of Colorado.

7.11 Headings. The headings in this Agreement are intended solely for convenience of reference and shall be given no effect in the construction or interpretation of this Agreement.

7.12 Meaning of Certain Words. Wherever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine, or neutral forms, and the singular form of nouns shall include the plural and vice versa.

7.13 No Third-Party Beneficiary Rights. The Parties do not intend to confer and this Agreement shall not be construed to confer any rights and benefits to any person, firm, Physician, corporation or entity other than the Parties.

7.14 Notices. All notices or communications required or permitted under this Agreement shall be given in writing and delivered personally or sent by United States registered or certified mail with postage prepaid and return receipt requested or by overnight delivery service (e.g., Federal Express, DHL). Notice shall be deemed given when sent, if sent as specified in this Section, or otherwise deemed given when received. In each case, notice shall be delivered or sent to:

If to Practice, addressed to: 
Doctors Plus, Inc. PO Box 2819, Avon, CO 81620
If to Physician, addressed to: 
Guy J. Kovacevich, MD PO Box 366, Avon, CO 81620
7.15 Participation in Federal and State Provisions. Physician hereby represents that Physician is not debarred, suspended or otherwise ineligible to participate in any federal or state health care program.

7.16 Severability. If any provision of this Agreement is determined to be illegal or unenforceable, that provision shall be severed from this Agreement, and such severance shall have no effect upon the enforceability of the remainder of this Agreement.

7.17 Trade Secrets. During the term of this Agreement, Physician will have

access to and become acquainted with confidential information and trade secrets of the

Practice, including information and data relating to clients, patients, patient Physicians,

patient lists, business techniques and methods, strategic plans, operations and related

data (collectively, “Trade Secrets”). All such Trade Secrets are the property of Practice
and used in the course of Practice’s business, and shall be proprietary information

protected under the Uniform Trade Secrets Act. Physician shall not disclose to any

person or entity, directly or indirectly, either during the term of this Agreement or at any

time thereafter, any Trade Secrets, or use any Trade Secrets other than in the course of

providing the Services under this Agreement. All documents that Physician prepares, or

Trade Secrets that might be given to Physician in the course of providing the Services

under this Agreement, are the exclusive property of Practice, and, without the prior

written consent of Practice, shall not be removed from Practice’s premises.

7.18 Waiver. No delay or failure to require performance of any provision of this Agreement shall constitute a waiver of that provision as to that or any other instance.

Any waiver granted by a Party must be in writing to be effective, and shall apply solely

to the specific instance expressly stated.

7.19 Any Legal Event; Consequences.

(a) Notice To Amend. Notwithstanding any other provision of  this Agreement, if, subsequent to the effective date hereof, the governmental agencies that administer the Medicare, Medicaid, or other federal programs (or their representatives or agents), or any other federal, state or local governmental or nongovernmental agency, or any court or administrative tribunal passes, issues or promulgates any law, rule, regulation, standard, interpretation, order, decision or judgment, including but not limited to those relating to any Safe Harbor regulations pursuant to 42 U.S.C. §1320a-7b (anti-kickback statute) or any self-referral regulations pursuant to 42 U.S.C. §1395nn (“Stark II”) (collectively or individually, “Legal Event”), which, in the good faith judgment of one party (the “Noticing Party”), materially and adversely affects either party’s licensure, accreditation, certification, or ability to refer, to accept any referral, to bill, to claim, to present a bill or claim, or to receive payment or reimbursement from any federal, state or local governmental or non-governmental payor, or which subjects the Noticing Party to a risk of prosecution or civil monetary penalty, or which, in the good faith judgment of the Noticing Party, indicates a Safe Harbor rule or regulation with which the Noticing Party desires further compliance, then the Noticing Party may give the other party notice of intent to amend or terminate this Agreement or take other action in accordance with the next subsection.

(b) Notice Requirements. The Noticing Party shall give notice to the other party together with an opinion of counsel setting forth the following information: (1) The Legal Event(s) giving rise to the notice; (2) The consequences of the Legal Event(s) as to the Noticing Party; and (3) The Noticing Party’s intention to either: (A) Terminate this Agreement due to unacceptable risk of prosecution or civil monetary penalty; or (B) Amend this Agreement, together with a statement of the proposed amendments; or (C) Take other specified steps to address the Legal Event(s).

(c) Renegotiation Period; Termination. In the event of notice of intent to amend is given pursuant to the above, the parties shall have ten (10) days from the giving of such notice (“Renegotiation Period”) within which to attempt to amend this Agreement in accordance with the Noticing Party’s proposal (if any) or otherwise as the parties may agree. If this Agreement is not so amended within the Renegotiation Period, this Agreement shall terminate as of midnight on the tenth (10th) day after said notice was given. Except as otherwise required by applicable law, any amounts owing to either party hereunder shall be paid, on a pro rata basis, up to the date of such termination, and any obligation hereunder that is to continue beyond expiration or termination shall so continue pursuant to its terms. All opinions of counsel presented by the Noticing Party hereunder, and any corresponding opinions given by the other party in response, shall be deemed confidential and given solely for purposes of renegotiation and settlement of a potential dispute, and shall not be deemed disclosed so as to waive any privileges otherwise applicable to said opinions.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the

Effective Date.
PRACTICE: Doctors Plus, Inc.
By: ________________________________

PHYSICIAN: Guy J. Kovacevich, MD
_______________________________________

_______________________________________

Tax ID #/SSN

EXHIBIT A

Memorandum of Understanding

EXHIBIT B
MEDICAL DIRECTOR
DESCRIPTION OF DUTIES AND RESPONSIBILITIES.

Physician represents to Practice that on the basis of training and experience

Physician is qualified to and will perform the duties set forth below:

