
ASSOCIATE EMPLOYMENT AGREEMENT

This document is provided as a convenience and for reference purposes only.  In order to assure that this draft conforms with your state laws, clients are advised to have the document reviewed by independent legal counsel.

THIS  EMPLOYMENT AGREEMENT made as of the ____ day of ____________, 2007.

BETWEEN:

ROBERT A. CONTE D.M.D., President of West Shore Dental Associates Inc., a corporation incorporated pursuant to the laws of the State of Rhode Island
(the “Employer”)
- and -

_____________________________________, D.M.D. a dentist having an address at___________________________________, R.I.
______________________________________________________________________

(the “Employee”)

WHEREAS:

A.
The Employer has established a dental practice (the “Practice”) located at 3274 West Shore Road, Warwick, Rhode Island 02886;
B.
The Employee is duly qualified and licensed to practice dentistry in the State of Rhode Island (the “Jurisdiction”) under the rules and regulations of the governing body (the “Board”) that regulates the dental profession in the Jurisdiction; 

C.
The Employer requires the services of a qualified dentist to assist with the treatment of patients at the Practice and wishes to employ the Employee for this purpose, and the Employee has agreed to be employed by the Employer to provide such dental services; and

D.
The parties intend this Agreement to set forth their respective rights and obligations with respect to the employment of the Employee by the Employer;

NOW THEREFORE, IN CONSIDERATION of the premises and the mutual covenants and agreements contained herein, the parties hereto covenant and agree as follows:

1.
EMPLOYER/EMPLOYEE RELATIONSHIP

1.1
The Employer agrees to employ the Employee for the purpose of providing professional dental services to patients of the Employer and the Employee hereby accepts such employment.

1.2
The Employee represents and warrants to the Employer that, as at the date hereof and at all times during the Term (as defined in Section 2.1), the Employee is duly qualified and holds all licenses, certificates, and other approvals necessary to engage in the practice of dentistry in the Jurisdiction.  The Employee further covenants and agrees to maintain in good standing all such licenses, certificates and other approvals at all times during said Term and provide satisfactory proof thereof to the Employer, upon the Employer’s request.

1.3
The Employee will be responsible for the care of patients of the Practice for whom the Employee provides professional dental services.  The Employer reserves the right to supervise and review the dental opinions and services rendered by the Employee.
1.4
The Employee understands that the Employer maintains or may maintain certain policies relating to employment matters.  The parties agree that except as otherwise set forth in this Agreement, the introduction and administration of these policies is within the sole discretion of the Employer and the maintenance or amendment of any such policies shall not constitute an amendment of this Agreement and such policies will, in all cases, remain subordinate to the material terms and conditions of this Agreement.

2. TERM AND SCOPE OF EMPLOYMENT 

2.1
The term (the “Term”) means the period as set forth in Schedule A, during which this Agreement and the employment of the Associate hereunder shall be in effect, which period may be shortened by early termination under Article 6 or extended further by written agreement of the parties.

2.2
The Employee will provide professional dental services at the Practice in the nature of and to the extent as set out in Schedule B.

3.
REMUNERATION

3.1
In consideration of the services provided by the Employee pursuant to this Agreement, the Employer will pay the Employee in accordance with the terms set out in Schedule C.

4.
OBLIGATIONS OF THE EMPLOYEE

4.1
The obligations of the Employee are set out in Schedule D.

5.
OBLIGATIONS OF THE EMPLOYER

5.1
The obligations of the Employer are set out in Schedule E.

6.
TERMINATION OF AGREEMENT

6.1
At any time during the Term, either party may terminate this Agreement, without cause, by giving thirty (30) days’ written notice to the other party of such termination.  Notwithstanding the foregoing or anything to the contrary contained in this Agreement, at any time during the Probationary Period (as defined in Schedule C to this Agreement), the Employer will be entitled to terminate this Agreement without cause immediately upon written notice to the Employee.

6.2
At any time during the Term, the Employer may terminate this Agreement without notice for cause.  For the purpose of this Agreement, the term for “cause” will include any event where the Employee:

(a) loses his/her license to practice dentistry in the Jurisdiction or is otherwise suspended by the Board or in the opinion of the Board, conducts himself/herself in a manner that is unbecoming for a member of the dental profession or fails to maintain his/her qualifications to practice dentistry in the Jurisdiction and under the rules and regulations of the Board;

(b) is found to be guilty of a felony offense carrying a potential statutory sentence of incarceration or pertaining to fraud;

(c) fails to account for any funds received by the Employee from or on behalf of any patients of the Practice;

(d) engages in conduct that is materially detrimental to the reputation or financial prospects of the Employer or the Practice (in the sole opinion of the Employer acting reasonably) or is in breach of any representation, warranty, or covenant contained in this Agreement and fails to remedy such breach within ten (10) days of receiving written notice of such breach by the Employer;

(e) carries on or is engaged in the practice of dentistry in violation of the restrictions contained in Article 7;

(f) abuses alcohol or a controlled or prohibited substance (including, without being limited to, a narcotic) or attempts to provide any dental treatment or perform any  services While Under the Influence  (as defined in Section 6.3); 

(g) is found liable to pay a monetary sum exceeding twenty thousand ($20,000) dollars in settlement or final judgment to a patient as a result of a professional liability, malpractice or negligence lawsuit initiated by a patient that the Employee has treated at the Practice;

(h) is denied or loses professional liability insurance coverage or his/her professional liability insurance coverage becomes limited by restriction or endorsement; or

(i) is in default of any of the provisions, terms, or conditions contained in this Agreement and fails to remedy such default within ten (10) days’ written notice thereof from the Employer.

6.3
In this Agreement, the term “While Under the Influence” means under the influence of alcohol or an illicit, controlled or restricted substance (including, without being limited to, a narcotic) the indications of such influence including (without being limited to) bizarre or unusual behavior, repeated mistakes or accidents not attributable to other factors, incoherent or irrational mental state, deteriorating work performance or attendance not attributable to other factors and apparent physical state of intoxication or substance-induced impairment of motor functions.

6.4
Upon the death or permanent disability of the Employee, the parties agree that the employment of the Employee will terminate immediately without any notice requirement.  For the purposes of this Agreement, the Employee will be deemed to be permanently disabled if the Employee is unable to perform the services under this Agreement for a period of thirty (30) consecutive days or more, or for periods aggregating sixty (60) days in any twelve (12) month period, as a result of sickness, accident, or any other cause, or upon receipt by the Employee or Employer of a medical certificate which deems the Employee to be permanently disabled.

7.
PATIENTS RECORDS, CONFIDENTIAL INFORMATION, NON-COMPETITION/NON-SOLICITATION

7.1 The Employee acknowledges that considerable time and money has been spent by the Employer to:

(a) train, motivate and educate the staff at the Practice;

(b) market and promote the Practice;

(c) attract and retain patients of the Practice;

(d) implement the systems and methodologies used at the Practice;

and accordingly, the reputation and other goodwill of the Practice are of substantial value and must be protected by the Employer.

7.2
The Employee acknowledges and agrees that any patients for whom the Employee provides services or with whom the Employee has any other dealings with in connection with the Practice are patients of the Employer, and that the aggregate value of all the patients of the Practice forms part of the goodwill of the Practice, notwithstanding that the actions of the Employee may have been the reason that the patient chose to receive treatment at the Practice.

7.3
The Employee acknowledges and agrees that all reports, files, charts, records, x-rays, data, manuals, and forms relating to the patients of the Practice or the conduct of the Practice (whether prepared by the Employee or otherwise), any copies thereof, and any information contained therein is and shall remain the exclusive property of the Employer and comprises part of the goodwill of the Practice and further acknowledges and agrees that the goodwill of the Practice is the exclusive property of the Employer unless specifically and expressly otherwise agreed in further writing by the Employer and the Employee.   In the event that this Agreement is terminated for any reason whatsoever, the Employee will immediately deliver all patient files, charts and x-rays and other Confidential Information (as defined in Section 7.5 below) to the Employer.

7.4      The parties agree that the Employer may, in its sole discretion, hire or engage additional dentists or specialists as employees or independent contractors at the Practice.

7.5 
The Employee acknowledges and agrees that any information disclosed to him/her or acquired by him/her during the course of his/her employment relating to: 

(a) the Practice including its finances, manner of operation, plans, processes, ownership structure, marketing strategies, and intellectual property;

(b) the Employer;

(c) any other dentists or staff persons employed or engaged by the Employer; and

(d) the patients of the Practice including their addresses, phone numbers, email addresses and other biographical data; 

(the foregoing collectively referred to as the “Confidential Information”) is proprietary information of the Employer, which is material to the effective conduct of the Practice.  Accordingly, the Employee covenants and agrees that the Employee will not, during the Term or at any time after the termination of this Agreement, disclose any of the Confidential Information (except as reasonably required to advance the business of the Practice) or use any Confidential Information for his/her own purpose or for the benefit of others without the prior written consent of the Employer.  Upon termination of this Agreement, the Employee agrees to promptly return any Confidential Information that the Employee possesses in tangible form to the Employer.  The Employee acknowledges that any breach of the provisions of this Section 7.5 will be deemed to be a material breach of this Agreement.

7.6
The Employee covenants and agrees to be bound by the non-competition and non-solicitation provisions set forth in Schedule F. 

7.7      The Employee acknowledges that a breach by the Employee of the provisions contained in this Article 7 and in Schedule F will result in the Employer suffering irreparable harm that cannot be calculated or fully or adequately compensated by the recovery of monetary damages alone.  Accordingly, the Employee agrees that the Employer will be entitled to obtain interim and permanent injunctions, and other equitable and provisional remedies in addition to any other relief, for any breach of such provisions.

7.8   The Employee acknowledges that by reason of the time and money invested by the Employer in the Practice, the knowledge that the Employee will have acquired of the Employer’s business and patient base, and the competitiveness of the business activity carried on by the Employer, the scope of the covenants contained in this Article 7 and Schedule F are reasonable and commensurate with the protection of the legitimate business interests of the Employer and does not impair or interfere with the Employee’s ability to earn a livelihood or to conduct his/her practice of dentistry in the Jurisdiction and further acknowledges and agrees that the provision of liquidated damages contained in Schedule F does not constitute a penalty but does represent a fair assessment, in good faith, of the losses and damages likely to be suffered by the Employer in the event of a breach by the Employee of the Employee’s covenants contained in Schedule F, which damages are otherwise too complex to determine. The Employee expressly agrees that the amount stated herein as liquidated damages is reasonable under the circumstances particularly where, as here, the amount of damage sustained by the Employer by virtue of the Employee’s breach of this Article 7 would be impracticable or difficult to fix. 

7.9
The parties agree that if the scope of any provision of this Article 7, including Schedule F, pertaining to any time period or any geographic radius is determined by a court of competent jurisdiction to be unreasonable than such court may substitute hereunder such time period or geographic radius as it considers reasonable in the circumstances before such court.

8.
INDEMNITY AND INSURANCE

8.1
The Employee will obtain and continuously carry professional liability insurance with limits of not less than one million ($1,000,000) dollars per occurrence and three million ($3,000,000) dollars in aggregate annually, or such other coverage as may be directed by the Employer.  The Employee will provide the Employer with written notice of any material change to or cancellation of such policy.  The Employee will also provide the Employer with a copy of such insurance policy upon the Employer’s request.  After the completion of the Probationary Period, the Employer shall pay the premium for such professional liability insurance or reimburse the Employee for the costs of such premium.

8.2
The Employee will indemnify and hold the Employer harmless from and against all losses, claims, actions, damages, liabilities, costs and expenses (including attorneys’ fees) in connection with loss of life, personal injury, damage to property or any other loss or injury occasioned wholly or in part by an act or omission of the Employee or anyone under the Employee’s control including, without limitation, any claim made by any patient in respect of any treatment received by such patient from the Employee.

8.3      The Employer will indemnify and hold the Employee harmless from and against all losses, claims, actions, damages, liabilities, costs and expenses (including attorneys’ fees) in connection with loss of life, personal injury, damage to property or any other loss or injury occasioned wholly or in part by an act or omission of the Employer or anyone under its control (except the Employee) including, without limitation, any claim made by any patient in respect of any treatment received by such patient from the Employer.

9.
GENERAL PROVISIONS

9.1
This Agreement contains the entire agreement between the parties concerning the subject matter hereof, and supersedes any previous oral and/or written communication, representations, understandings, or agreements.

9.2
If any provision of this Agreement is unenforceable or invalid for any reason whatsoever, such provision will be severed from the remainder of this Agreement and the validity of the remainder will continue in full force and effect and be construed as if this Agreement had been executed without the invalid or unenforceable provision.

9.3
Unless expressly stated or agreed otherwise, the warranties, representations, indemnities, covenants, and agreements contained in this Agreement, which are capable of surviving the termination of this Agreement, will survive and are separate and distinct covenants and agreements enforceable after the termination of this Agreement.

9.4
This Agreement is for the personal services of the Employee.  Neither the rights accorded to the Employee by this Agreement nor the obligations to perform the Employee’s duties will be assigned or otherwise delegated by the Employee.

9.5
No consent or waiver, express or implied, by either party of any breach or default by the other party of any or all of his/her obligations under this Agreement will:

(a)
be valid unless it is in writing and stated to be a consent or waiver pursuant to this Section 9.5;

(b)
be relied upon as a consent or waiver to or of any other breach or default of the same or any other obligation;

(c)
constitute a general waiver under this Agreement; or

(d)
eliminate or modify the need for a specific consent or waiver pursuant to this Section 9.5 in any subsequent instance.

9.6
No amendment or variation of provisions of this Agreement will be binding upon either of the parties unless it is evidenced in writing and executed by each of the parties.

9.7     Any notice, acceptance or other documents required or permitted hereunder to be given, will be considered well and sufficiently given by hand delivery or by prepaid first class mail addressed to the parties as follows:


(a)  if to the Employer: 



Robert A. Conte D.M.D

West Shore Dental Associates, Inc.


3274 West Shore Road


Warwick, RI  02886

(b) if to the Employee:


Anthony J. Gazzola, Jr., D.M.D.

4 Whispering Pines Ct.

West Warwick, RI

or such address as either party may from time to time appoint by notice in writing to the other in accordance with this Section 9.7.  Any notice delivered by hand and addressed as above will be deemed to have been delivered on the day of delivery, and any notice mailed by first class prepaid mail and addressed as above will be deemed to have been received four (4) business days after posting; but if at the time of posting or between the time of posting and the fourth (4th) business day thereafter there is a lockout or labor disturbance affecting postal service, then such notice will not be effectively given until actually received.

9.8
The headings contained in this Agreement are for convenience of reference only and do not define, limit, or enlarge the scope or meaning of the provisions of this Agreement.  Reference herein to any Section, Article or Schedule refers to that Section, Article or Schedule of this Agreement. The Schedules referred to herein and attached hereto form an integral part of this Agreement.

9.9
In this Agreement, words importing the singular number only will include the plural and vice-versa, words importing gender will include all genders, and words importing persons will include individuals, corporations, partnerships, associations, and other legal or business entities.

9.10
Each of the parties hereto acknowledges and confirms that:

(a)
prior to such party’s execution and delivery of this Agreement such party has been advised to seek independent legal advice in connection with this Agreement and has either:


(i)  obtained such independent legal advice; or


(ii)  waived such advice; and

(b)
such party has executed this Agreement voluntarily with full knowledge of the terms and conditions of this Agreement.

9.11
This Agreement will be governed by and construed according to the laws of the Jurisdiction without regard to the conflict of laws provisions thereof.  Each of the parties hereby attorns and submits himself/herself/itself to the exclusive jurisdiction of the courts of the Jurisdiction with respect to any dispute between the parties pertaining to this Agreement.

9.12   Each of the parties represents and warrants that this Agreement constitutes the valid and binding agreement of such party and is supported by adequate consideration.

9.13
This Agreement may be executed in counterparts and by facsimile transmission, and such counterparts and facsimile transmissions together shall form one and the same instrument.  This Agreement will be effective and binding upon the parties as at and from the commencement of the Term notwithstanding the date that any one counterpart is actually signed.

9.14
The Employee agrees that, upon the reasonable request of the Employer, the Employee will execute and deliver any instruments or documents necessary or appropriate to carry out the terms of this Agreement. 

9.15
If there is a disagreement or dispute between the parties with respect to this Agreement or the interpretation thereof, such disagreement or dispute shall be settled by binding arbitration in accordance with the existing rules of the American Arbitration Association and judgment upon the award rendered may be entered in any court having jurisdiction thereof.

9.16  
In any dispute, proceeding, or action related to the enforcement or interpretation of this Agreement or any portion hereof (including litigation, mediation, arbitration and/or action in any appropriate court or tribunal), the losing party shall pay to the prevailing party all costs, including but not limited to, reasonable attorney fees.

9.17  
During and after termination of this Agreement neither party shall make negative or disparaging comments about the other which tend to impugn the character or professional aptitude of the other unless legally or professionally required to do so.

IN WITNESS WHEREOF the parties by their signatures below have executed and delivered this Agreement.

By the Employer:

Name: Robert A. Conte, D.M.D.
            West Shore Dental Associates, Inc.

Per: _________________________________
Witness: ___________________

          (Signature of its authorized signatory)


        (Signature of Witness)



    Name: ______________________




    (Print Name of Witness)

By the Employee:

Name: Anthony J. Gazzola Jr., D.M.D.
  _________________________________

Witness: _____________________

         (Signature of the Employee)


          (Signature of Witness)



Name:  ___________________________



       (Print Name of Witness)

SCHEDULE A

Term

The Term shall commence on ______________________________ and shall continue for a period of twelve (12) months, unless terminated earlier pursuant to Article 6 or by the written agreement of the parties.  Upon the expiry of the initial Term, this Agreement shall be automatically renewed on a month-to-month basis, unless a party otherwise notifies the other party of his intention to allow this Agreement to expire.

SCHEDULE B

Period of Work
1.
The Employee will provide general dental services at the Practice on a full-time basis.  These services will be provided during the Employer’s regular business hours for up to five (5) days per week (plus overtime and emergency coverage, as may be required by the Employer). For greater certainty, the Employer will prepare, in advance, a monthly calendar of hours for the Employee, which sets out the specific hours and days to be worked by the Employee.

2. While it is anticipated that the services of the Employee will be required each week during the Term, the Employee may arrange in advance for a maximum aggregate of twelve (12) days leave from the Practice per year (“Leave of Absence”) at times acceptable to the Employer.  Such Leave of Absence will be for vacation, attendance at continuing education courses, and other personal matters.  In order to properly care for patients and to give adequate notice for scheduling appointments, one (1) month’s written notice as a minimum must be given, subject always to the Employer’s approval of the proposed Leave of Absence.

SCHEDULE C

Remuneration and Expenses

1. For the purposes of this Schedule C. the following terms have the meaning ascribed to them as follows:

“month” means a calendar month;

“Probationary Period” means the first three (3) months of the Term;

“Professional Fees” means all billings directly generated by the Employee in connection with professional services rendered by the Employee at the Practice, as well as fees charged through any other facilities used by the Employee and credited to the Practice including, but not limited to, hospital and extended care.  The term “Professional Fees” will not include fees for services typically performed by a hygienist for study models, oral hygiene instruction, radiographs and other related services, except where the performance of such services has been authorized by the Employer.  The Employee agrees to refer any hygiene services as set forth above to the hygienist staff of the Practice, unless the Employer approves the performance of such activities by the Employee in advance.  In situations where the Employee performs pre-approved hygiene examinations, the Employee shall receive his appropriate percentage of the dentist-fee portion from such hygiene examination.


“Net Collections” means for any month during the Term and for three calendar months thereafter, the aggregate of all Professional Fees actually collected by or on behalf of the Employer net of deduction for any laboratory fees paid on behalf of the Employee and any discounts, rebates, refunds or price adjustments. Restorative procedures utilizing CEREC technology rather than a laboratory will be subject to a “laboratory cost” of $40 per unit.
2. In consideration for providing dental services to the Employer for the Practice, the Employer will pay as compensation to the Employee thirty-five (35%) percent of Net Collections during the Term and for 90 days thereafter.
Example of compensation calculation (for discussion purposes only):


Fees from dentistry produced by the Employee: $20,800


Fees actual collected from production of the Employee: $20,000


Laboratory fees incurred from dentistry performed by the Employee: $2,000


Collections – Laboratory Fees = Net Collections


$20,000 - $2,000 = $18,000


Compensation is 35% x Net Collections


35% x $18,000 = $6,300


The Employee’s compensation for month is $6,300 (“Actual Compensation”)
3.
The Employer shall provide the Employee with an advance draw against the Employee’s  percentage of Net Collections in the amount of $5,000 per month (the “Advance Draw”).  The Advance Draw will be paid to the Employee in equal installments on a semi-monthly basis. The Employer will reconcile the Advance Draw against the Employee’s actual percentage of Net Collections at the end of each month during the Term.  If the Employee’s percentage of Net Collections is LESS than the Advance Draw for the month, then the amount of such deficit shall be carried forward on an ongoing basis throughout the Term as an amount owing from the Employee to the Employer (the “Aggregate Draw Owing”). In any month where the Employee’s percentage of Net Collections EXCEEDS the Advance Draw for such month, the amount of such excess shall be retained by the Employer to reduce the Aggregate Draw Owing.  If there is no Aggregate Draw Owing, any excess shall be paid to the Employee as part of his/her employment compensation.  In the event there is an Aggregate Draw Owing at the time of termination, the Employer’s sole remedy to recoup such dollars are the yet to be collected fees from the Employee’s services.

4.
The Employee shall be entitled to the Employee’s appropriate percentage of Net Collections for 90 days after the termination of employment, as the Employer may not be able to collect payment for services performed by the Employee on an immediate basis.  This entitlement is subject to the repayment of any Aggregate Draw Owing and the hold back provisions in Paragraph 10 below.

Example of Draw and Actual Compensation Adjustments (for discussion purposes only):

	September Draw: $5,000
	October Draw: $5,000
	November Draw: $5,000

	Monthly Adjustment:

Actual Compensation - Draw = Aggregate Draw Owing

$4,000 – 5,000 = -$1,000
	Monthly Adjustment:

Actual Compensation - Draw = Aggregate Draw Owing

$4,500 - $5,000 = -$500
	Monthly Adjustment:

Actual Compensation - Draw = Aggregate Draw Owing

$8,000 - $5,000 = +$3,000

	$1,000 is added to Aggregate Draw Owing
	$500 is added to Aggregate Draw Owing; Total Aggregate Draw Owing is $1,500
	$1,500 is paid into Aggregate Draw Owing to bring balance to zero; remaining $1,500 is paid to Employee as compensation


5.
For greater certainty, the Employee will only receive payment for general dentistry services provided by the Employee at the Practice.  The Employee will not be entitled to any remuneration for dental services provided by the Employer or the Employer’s staff (other than the Employee), whether or not the patient was referred or introduced to the Practice by the Employee.

6.
The Employer will deduct from the Employee’s compensation hereunder and remit all applicable FICA, social security taxes, federal, state and local withholding taxes and other deductions required by law to be deducted and remitted.

7.
The Employer will provide the Employee with a statement of Professional Fees and Net Collections for each month during the Term and for 90 days thereafter. The Employee will have reasonable access to the business records of the Practice to verify the compensation due to the Employee from the Employer.  

8.
The Employer will administer all billings of Professional Fees and will use reasonable efforts to collect the Professional Fees.  Any Professional Fees or other amounts collected or received by the Employee for dental services provided by him or otherwise from patients at the Practice constitute trust funds on behalf, and for the sole and absolute benefit of the Employer and will be paid forthwith upon receipt by the Employee to the Employer.

9.
Upon termination, any Professional Fees, which remain uncollected by the Employer within ninety (90) days from the date of the Employer’s invoice therefor, will be considered “write-offs” and the Employee will not be entitled to any compensation in respect thereof.

10.
Notwithstanding anything else contained herein, upon the termination or expiration of the Term, the Employer will be entitled to hold back twenty (20%) percent of any amounts owed to the Employee as a contingency for reimbursement to the Employer of its costs to provide follow-up services required by patients of the Practice due to any substandard treatment rendered by the Employee to such patient during the Term.  The unused balance of the contingency hold-back will be disbursed by the Employer to the Employee within ninety (90) days from the termination or expiration of the Term.

11.
After the completion of the Probationary Period, the Employer shall provide or pay for the following benefits, fees and expenses for the Employee:

(a) professional fees:


The Employer will pay the fees payable to the Board in respect of the Employee’s professional license to practice dentistry in the Jurisdiction.

(b) continuing education tuition fees and expenses:


The Employer will pay fifty (100%) percent of such fees and expenses up to an aggregate annual amount of one thousand ($1,000) dollars. 


(c) professional liability insurance:


The Employer will pay the premium for professional liability insurance coverage for the Employee.

12.
Unless otherwise provided in Paragraph 11 above, the Employee will pay for all items of a professional or personal nature unless otherwise agreed by the parties including, without limitation, the following expenses:

(a)
continuing education fees (in excess of the Employer’s contribution, as described above);

(b)
cost of professional meetings and conventions;

(c)
the cost of other policies of insurance for the Employee;

(d)
art and other aesthetic furnishings, except those already provided by the Employer for use by all the dentists at the Practice;

(e) all periodicals, professional literature, text books and reference materials desired by the Employee (other than those already provided by the Employer for use by all the dentists at the Practice); 

(f) cell phone or pager; and

(g) any special dental equipment and dental supplies requested by the Employee, which the Employer does not use at the Practice and does not wish to acquire.

SCHEDULE D

Obligations of Employee and Acknowledgements of Employer
1.
The Employee covenants and agrees that during the Term, the Employee will:

(a) provide dental services for the Employer to patients at the Practice in a diligent, competent, and professional manner and in compliance with all applicable laws, rules and ethics of the Board;

(b)
comply with all administrative policies and directions of the Employer from time to time including, without limitation, appropriate dress, maintenance of records, and responsibilities for emergency services during and after the Practice’s normal hours of operation;

(c)
immediately notify the Employer of any potential, threatened or actual inquiry, complaint, suit, hearing, or investigation by any person or governmental or other authority in respect of the Practice or the Employee in his/her capacity as a dentist;

(d)
not be absent from the Practice during scheduled hours except as otherwise contemplated herein, or except in the case of incapacity of the Employee by reason of illness or injury or in the event of the death of, illness of, or injury to a member of the Employee’s family;

(e)
cooperate fully with any consultant retained by the Employer to enhance the Practice of the Employer and participate, as reasonably required and without charge, in all programs, meetings, and seminars organized by such consultant or by the Employer;

(f)
not discount any Professional Fees (as defined in Schedule B) or other fees for dentistry services provided by the Employee to the patients of the Practice without the prior consent of  the Employer;

(g)
use the Employee’s best skill and endeavors to preserve and promote the Practice; including marketing.
(h)
not refer any dental-related work to any surgeon, physician, other dentist, or person without the prior consent of the Employer;

(i)
keep complete and accurate records or cause complete and accurate records to be kept for all work performed by the Employee; 

(j) not remove patient records, supplies or equipment from the Practice without the prior consent of the Employer; and

(k) meet all guidelines of the Board for continuing education.

2. The Employee will, at all times, discharge the Employee’s duties under the direction, approval and control of the Employer.  However, the Employer will not unreasonably interfere with the exercise by the Employee of his/her own sound professional judgment in rendering dental opinions or providing dental treatment

3. The Employer may, at its option and expense, develop, print and distribute marketing materials to market the services of the Employee to existing and potential patients of the Employer.  The Employee agrees to cooperate, as reasonably required, to assist the Employer in the preparation of such marketing materials.

4. If the Employee causes damage, by Employee’s willful intent or gross negligence, to any equipment, instruments, or other property at the Practice, then the Employee will be required to pay to and reimburse the Employer for the cost of repairing or replacing such damaged item forthwith upon the Employer’s demand.  The Employer shall be entitled to deduct the amount of such cost from any amounts payable by the Employer to the Employee.

SCHEDULE E

Obligations of Employer and Acknowledgements of Employee
1.
The Employer will provide the Employee with reasonable access to and use of the Practice facility, equipment, supplies and staff in order to provide general dentistry services at the Practice, including:

(a)
any dental equipment and dental supplies reasonably required for the treatment of patients at the Practice (special equipment and supplies requested by the Employee which the Employer does not wish to utilize must be purchased by the Employee);

(b)
accounting and bookkeeping services with respect to day-to-day billing and receipts;

(c)
receptionists’ services for work pertaining to the Practice, when required, including telephone support, record retention, and filing; and

(d)
the services of a dental assistant when, in the opinion of the Employer, in consultation with the Employee, it is necessary or desirable.

2.    
The Employee acknowledges and agrees that all dental equipment on site that is suitable for use by and acceptable to the Employer will be suitable for use by and be acceptable to the Employee.

3. The Employer and Employee acknowledge and agree that the Employer has the sole discretion to allocate patients to the Employee for his/her dental services and to promote the Employee to patients of the Practice.

SCHEDULE F

Non-Competition/Non-Solicitation Covenants

1.       The Employee covenants and agrees that during the Term, unless otherwise provided by the provisions of this Agreement, the Employee will not:

(a) solicit or aid in the solicitation of any patient of the Practice except for, on behalf of, and in the best interests of the Employer; or

(b) engage directly or indirectly in the practice of dentistry (whether as a proprietor, member, shareholder, partner, employee, independent contractor, associate, or otherwise) anywhere in the City of Warwick, Rhode Island. 
2.
In the event that this Agreement is terminated by the Employer for “cause”, as defined by Section 6.2 of this Agreement, the Employee agrees and covenants that he/she will not engage directly or indirectly in the practice of dentistry without the written consent of the Employer, whether as a proprietor, partner, employee, independent contractor, associate, or otherwise, within the Non-Competition Zone for a period of twenty-four (24) months following such termination without the express, written consent of the Employer; provided that if the geographic area or time limit set forth in the foregoing covenant is at any time determined by a court of competent jurisdiction adjudicating upon the validity of the covenant to be longer or larger respectively than is necessary to protect the economic interest of the Employer, then such time limit or geographic area shall be shortened or reduced respectively in accordance with such adjudication.  In the event of a breach of this Paragraph 2 by the Employee, then in addition to any other remedy the Employer may have at law or in equity, the Employee will be liable to pay to the Employer, not as a penalty but as a genuine estimate of liquidated damages otherwise too complex to determine, an amount equal to sixty-five percent (65%) of the gross revenues billed by the Employee relating to his/her practice of dentistry during the period of his/her violation of this Paragraph 2.

3.
The Employee covenants and agrees that for a period of twenty-four (24) months following the termination of the Agreement, the Employee will not solicit or aid in the solicitation of any patient of the Practice for the account of the Employee or others.  In the event of a breach of the Employee’s covenant contained in this Paragraph 3, then in addition to any other remedy the Employer may have at law or in equity, the Employee will be liable to pay to the Employer, not as a penalty but as a genuine estimate of liquidated damages otherwise too complex to determine, the sum of three hundred dollars ($300) for each solicited patient of the Practice who transfers to the Employee or others as a result of a solicitation in breach of such covenant.

4.
Notwithstanding Paragraphs 2 and 3 above, upon the termination of this Agreement or expiration of the Term, the Employee may place announcements in appropriate publications announcing that the Employee is opening a new dental practice or that the Employee is working as an associate or partner at another dental practice, and the Employee may provide the address of such new dental practice in the announcements.  The Employer agrees to advise all patients who request information regarding the relocation of the Employee as to the new location of the Employee’s practice.  If a patient of the Practice chooses to continue to be treated by the Employee at the Employee’s new location after the termination of this Agreement, the Employer agrees to transfer the patient charts and files of such patient to the Employee at the patient’s request.  The Employee agrees to purchase the goodwill associated with such patient records for a period of twenty-four (24) months following the termination of this Agreement.  The purchase price for the goodwill will be three hundred dollars ($300) per patient record and will be payable within thirty (30) days of the transfer of the patient record.  The Employee will provide, upon reasonable request by the Employer, any information required to determine the number of patients who transfer to the Employee and the Employee will provide the Employer or its designated agent with reasonable access to the records of the Employee in order to give effect to the provisions of this Paragraph 4.  At the request of the Employee and upon payment of the purchase price, the Employer will prepare letters of transfer which facilitate the transfer of any patients pursuant to the provisions of this Paragraph 4.

5.
Upon termination of this Agreement, it is acknowledged by the parties that patients of the Practice who are friends or family members of the Employee or other patients who have been treated by the Employee at other clinics prior to the Term may seek the professional services of the Employee outside the Practice.  Accordingly, the Employer agrees with the Employee that, notwithstanding the provisions of Paragraph 4 above, the Employer will not be entitled to any compensation for the subsequent loss from the Practice of up to ten (10) patients who are patients who have been treated by the Employee at other clinics prior to the Term, or friends or family members of the Employee, and the Employee will not be liable for compensating the Employer for the goodwill associated with such patients.

6.
The Employee covenants and agrees that, for a period of twenty-four (24) months after ceasing to be employed by the Employer, the Employee will not, without the consent of the Employer, hire or engage the services of any hygienist, dental assistant, or any other person employed by the Employer until the expiration of six (6) months after such person was last employed by the Employer.  In the event of a breach of the Employee’s covenant contained in this Paragraph 6, then, in addition to any other remedy at law or in equity, which the Employer may have, the Employee will pay to the Employer, not as a penalty but as a genuine estimate of liquidated damages otherwise too complex to determine, an amount equal to:

(a)     fifteen thousand ($15,000) dollars in respect of any office manager or hygienist formerly employed by the Employer who is thereafter employed by the Employee in violation of the foregoing restriction; and

(b)
ten thousand ($10,000) dollars in respect of any other employee formerly employed by the Employer who is thereafter employed by the Employee in violation of the foregoing restriction including, without limitation, any certified dental assistant, receptionist, treatment coordinator, continuing care coordinator, or administrative staff.
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