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CliniCorp. Inc.

1601 Belvedere Road, Suite 500 East
West Palm Beach, Florida 33406
Telephone: 407.684.2225

Fax: 407.689.2225 7 ) E

Aep O
August 22, 1997 ;rtf_nn S
=2 Z .
VIA OVERNIGHT/NEXT WEEKDAY DELIVERY %ﬂ & 'F-‘
- - e
(1-904-487-6050) 7= =5
[
Division of Corporations E = ?
Florida Secretary of State %:; P
409 East Gaines St. :'-cj-r—;!,' =
Tallahassee, FL 32399 sl
. TT455——3
ATTENTION: THELMA LEWIS SO0 001

wakk70.00 k70,00
Re:  CliniCorp, Inc. dba CliniCorp of Delaware (#P37314)
Trident Medical Concepts, Inc. {#P96000061222)

Dear Ms. Lewis:

In accordance with our conversation earlier today, enclosed is 1 original Certificate of
Name Change issued by the Delaware Secretary of State in connection with the name change of
CliniCorp, Inc. to Trident Medical Concepts, Inc.

This Certificate is being submitted as an attachment to the Application to File Amendment
to Application for Authorization to Transact Business in Florida by CliniCorp, Inc, which you
received on August 19, i.e., last Tuesday.

In light of the intent to document the merger of the Delaware corporation and the Florida
corporation and the simultanzous name change of the Delaware corporation to that of the Florida
corporation, we request that a file date of August 21, 1997, be stamped on both of (i) the
Application to File Amendment to Application for Authorization to Transact Business in Florida
by CliniCorp, Inc, and (ii) the Articles of Merger of Trident Medical Concepts, Inc. into
CliniCorp, Inc., so that the Delaware filing and the Florida filings have the same day file dates.

Once filing is completed, please send to me at the above address the stamped file copy of
each filing and do not hesitate to call me at 1-800-762-7762, ext.21, if you have any questions or

concerns with respect to these filings.
Very truly yours, :

Linda D. Wood
Certified Legal Assistant Qj‘

Enclosure
cc.  Anthony J. Gigliotti Yh

Roberto L. Palenzuela, Esq.
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CliniCorp, Inc.

1601 Belvedere Road, Suite 500 East
West Palm Beach, Florida 33406
Telephone: 407.684.2225

Fax: 407.689,2225

August 18, 1997
VIA OVERNIGHT DELIVERY

Division of Corporations

Florida Secretary of State

409 East Gaines St.

Tallahassee, FL. 32399
ATTENTION: THELMA LEWIS

Re:  CliniCorp, Inc. dba CliniCorp of Delaware (#P37314)
Trident Medical Concepts, Inc, (#P96000061222)

Dear Ms. Lewis:

In accordance with our conversation earlier today, enclosed are (i) 1 original and 1 copy
of an Application to File Amendment to Application for Authorization to Transact Business in
Florida by CliniCorp, Inc., and (i) 1 original and 1 copy of Articles of Merger of Trident Medical
Concepts, Inc. into CliniCorp, Inc. As you will note, both filings mention changing the name of
CliniCorp, Inc., the survivor of the merger, to Trident Medical Concepts, Inc.

Also enclosed herein is a check in the amount of $70.00 made payable to Florida Secretary
of State covering the filing fee of $35.00 for each company named a party to the merger. As
agreed during our conversation earlier today, in this circumstance there is no filing fee applicable
to the Delaware corporation’s filing of the Application to File Amendment which is to be filed
simultaneous with the Articles of Merger which also notes the name change.

As areminder, we are filing a Certificate of Merger in Delaware on Tuesday, August 19.
The enclosed filings are to also have a file date of August 19, 1997. I have ordered from
Delaware a certification of the name change of the Delaware corporation which is to occur
simultaneously with the merger. As such certification is to accompany the Application to File
Amendment, I expect to receive it on Wednesday, August 20 and will send it to you via overnight
delivery. You should receive Delaware certification of the name change on Thursday, August 21.

Once filing is completed, please send the stamped file copy of each document submitted
herewith to me at the above address and do not hesitate to call me at 1-800-762-7762, ext.21, if
you have any questions or concerns with respect to these filings.

Very truly yours,

A e _

Linda D. Wood
Certified Legal Assistant
Enclosures
cc.  Anthony J. Gigliotti
Roberto L. Palenzuela, Esq. (w/encls)
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ARTICLES OF MERGER
Merger Sheet

MERGING:

TRIDENT MEDICAL CONCEPTS, INC., a Florida corporation, P96000061222

into

CLINICORP., INC., doing business In Florida as CLINICORP OF
DELAWARE, INC. which changed its name to TRIDENT MEDICAL
CONCEPTS, INC., a Delaware comporation P37314

File date: August 21, 1997

Corporate Specialist: Thelma Lewis

(O



PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE
AMENDMENT TO APPLICATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

{Pursuant to s. 807.1604, F.5.)

:

(-3 gt be complated)
; CLINICORP, INC. d/b/a CLINICORP OF DELAWARE. ‘

Name of corporation @5 It appasrs on the rycords of the Department of Stats. m )
' )
2 Delaware 3, January 31, 1992 BE -
incorporated undar the laws of - Late guthorized 10 do businoss h,ﬁo?ﬂu 2
o .
=@M 9
Co
=2 8 7
(4-7 ecxuplete: only the spplicabls chanses) _}{1' Py m
oy = O

4. If the amendmoent changes the name of the corporation, when was the chanﬁ}mﬁeutad
under the laws of its ]urlsdlcuon of incorporation?_ Sm ph

TRIDENT MEDICAL (‘DHCEE'IS INC,

5.

Name of corporation sfter the amendmant, sdding sutfix *oorporstion”, *company® or “incorpgratad,” or
appropriate ehbraviation, If not contained in new neme of the corporation. ) B

6. If the amendment changes the period of durgtion. indicate naw period of duration,
N/a

- New Durstion
7. if the amandmem thanges the jurisdiction of incorporation, indicate new jurisdictlon.

N/A
Neaw Jurigdiotion

@/I /> : o Auaust /8, 1997
" Sijnatyre ' Datu
JAnthony 1, Gigliotti . _ —Chairmap & cEO

Typed or printed name . : Title



State of Delaware

Office of the Secretary of State ®ace 1

I, EDHARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THAT THE SAID "CLINICORP, INC.",

FILED A CERTIFICATE OF MFRGER, CHANGING ITS NAME TO “TRIDENT

MEDICAL CONCEPTS, INC.", THE TWENTY-FIRST DAY COF AUGUST, A.D.
1997, AT 9 O'’CLOCK A.M.

C ikl

Edward |. Freel, Secretary of State

2264084 8320 ' AUTHENTICATION:
971280651 DATE:

B617585
08-21-97




ARTICLES OF MERGER

OF
I
TRIDENT MEDICAL CONCEPTS, INC. _; % c_g
INTO =2 = -
Z8 5 =
CLINICORP, INC. ILJ}% ~ \:ﬂ
“f\
{(Under Section 607.1107 of the T 2 o
Florida Business Corporation Act) E;El -
27,
Dm @
CliniCorp, Inc. hereby certifies that: >
1. The name and state of incorporation of each of the

constituent corporations are:

(a) Trident Medical Concepts, Inc., a Florida corporation;
and

(b) CliniCorp, Inc., a Delaware corporation.

2. The Agreement for Plan of Reorganization and Funding (the
"Plan") attached hereo as Exhibit "A" has been approved, adopted,
certified, executed and acknowledged by Trident Medical Concepts,
Inc. and CliniCorp, Inc., in accordance with the provisions of
Section 607.1107 of the Florida Business Corporation Act and

Sections 252 and 303 of the General Corporation Law of the State of
Delaware.

3. The name of the surviving corporation ig CliniCorp, Inc.
which, pursuant to the Plan, will change its name from and after

the effective date, as hereinafter provided, to Trident Medical
Concepts, Inc.

4. The merger shall become effective upon the filing of
these Articles of Merger with the Secretary of State of the State
of Florida and the filing of the Certificate of Merger with the
Secretary of State of the State of Delaware.

5. The Plan was adopted by each of the Board of Directors

and shareholders of Trident Medical Concepts, Inc. on May 10, 1997.

With respect to CliniCorp, Inc., the Plan was part of the Second

Amended Joint Plan of Reorganization, which was confirmed by the

United States Bankruptcy Court for the Southern District of Florida

L on May 14, 1997. Approval of the Plan by the Board of Directors
and stockholders of CliniCorp, Inc., therefore, was not required

pursuant to Section 303 of the General Corporation Law of the State
of Delaware.




IN WITNESS WHEREOF, Trident Medical Concepts, _
CliniCorp, Inc. have caused these Articles of Merger to be executed
on the /3§ day of August, 1997.

TRIDENT MEDICAL CONCEPTS, INC.

By:

Anthony J. Gigliotti
Chairman & CEO

CLINICORF, INC.

~

By: N
Anthony J. Gigliotti
Chaimman & CEQ

MIA3-523789




EXHIBIT A

Agreement for Plan of Reorganization and Funding




AGREEMENT FOR PLAN OF REORGANIZATION AND FUNDING

This Agreement for Plan of Reorganization and Funding, dated
as of the _ 20" day of March, 1997 between CLINICORP, INC.
(vCliniCorp"), a Delawzre corporation, Debtor in Possession, and
TRIDENT MEDICAL CONCESTS, INC. ("Trident"), a Florida coxporation.

WITNESSETH:

WHEREAS, CliniCext is a debtor in possession in the bankzugccy
case pending in the Unitzd States Bankruptcy Court for the Scuthers
District of Florida, W=sst Palm Beach Division, at Case Ncs.
32529-BKC-SHF, 96-32Z30-BXC-S5HF and 25-32531-BKC-8=7F

"Bankruptcy Case’}; ;.

WHEREAS, the pa-cies hereto desire that simultaneously wich
the consummation of the plan of reorganization for CliniCorp (i)
CliniCorp stock be exchangeé for all of the outstanding stccx cZ
Trident, (ii) Trident == merged into CliniCorp and (iii} CliniCoxz
change its name to Tridsnt Medical Concepts, Inc.; and

WHEREAS, : hereto desire to set Iforch
representations, warrznzies and covenants w
as an inducement to tihz sxchange and mergs

NOW THEREFORE, in ccnsideration of ths premises znc cI
mutual representaticms, warranties, and covenants heresin cc:
the parties hereby agrzsz &s Iollows: '

ARTICLE 1
TXCEANGE AND MERGER

Subject to ths e ~¢ conditions hsarein,
after confirmaticz : Joint Plan o Reorcanizztizo
CliniCorp, Inc., ident Medical Concepts, ;
Bankruptcy Case, : vhscantially in conformiczy
document annexed b Sxhibit “A" (cms “"Plan") by
Bankruptcy Court fox vchern District ¢f Florida (the "Clz
Date!), at West Palm : i or &t such other tizs
place as CliniCorp &anc

1.1 Trident. T-ident shall causs its sharehoiders ::
endorse and delivar to CliniCorp all of the issued and
outstanding stock cf Trident, which shall consist of 2,775,003
shares of Trident common stock issued to the founders oI
Trident listed in Exhibit °B" (the "Trident Founders") plus

1




"all shares of Trident preferred stock which shall be issued’in
connection with a private placement (the "Private Placement")

of up to 2,500,000 shares of convertible preferred stock of
Trident under Rule 506 of the Securities and Exchance
.Cormission of the United States of America, and warrants
issued in connection with the Private Placement.

1.2

CliniCorp. On the same date CliniCorp shall:

1.2.1 issue a2nd deliver to the Trident Founders, up
to 2,775,000 shares of unregistered, restricted ClinicCexp
common stock, which shares shall be divided among, &and
registered to the Trident Founders in the proporticzs
listed in Extibit "B" hereto; and

1.2.2 igsue znd deliver 850,000 shares as Zollows:
(i) to certain creditors and officers of CliniCorp (trh=

ucreditors") who provided or will provide funds cr
services to CliniCorp after the filing of the petiticn
for relief in bankruptcy filed by CliniCorp in ths
Bankruptcy Czse, 417,000 shares of CliniCorp common stccx
in exchange for secured and unsecured debt held by thex
on the Closinc Date, such stock to be divided among, and
registered o the Creditors as more particulaxiy
described ir the Plan; and (ii) to Trident, 433,020

& =

shares of com—on stock in exchange for its funding ci tis

plan. Immesizzziy following the Closing, Trident shza_l
submit saif 433,000 shares of common stock =Tc tihs
Secretary cZ CliniCorp for cancellation.

1.2.3 izzu2 ané deliver to all shaxeholder: :I
Trident who z-zuira their shares in the Private Blac

one share cf vnrzgistered, restricted CliniCorp prsa:
stock for evsrv share of Trident preferred stock acce

by such Triisnt sharsholdsrs in tha Private Placex

1.2.¢ izzuz amd delivar to Burnham (i) in comzmssiiin
with the msv-sr tecween Trident and CliniCorp, wWarTanis
to purchzss 1,050 sharss of unrsgisterad, I8siIiItic
common steck =f CiiniCorp, as provided in Daragrapl < .-

of that c= t istter (the "Erncagsnens
Letter") y 1$37 Dbecween Trican: ani
Burnham; (i} 2 nacti wich the Private Placszant,
warrants tc purchass unregistered, restricted Clinilc=z

common stocik in an amount egqual to the number of warrants
for shares of Trident wnich shall have been issusc

Burnham by Trident as provided in paragraph 2(b} (i)

the Engagemenc Lettex; and (iii) in the event thz
Burnham snz1l hazve obtained funds from a debt financin
for Trident oz or prior to the Closing Date, warranis <
purchase unregistered, restricted CliniCorp common stcc
in an amount equal to the number of warrants for shares

0

O WY I

.

Fa
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of Trident which shall have ~been’ issued to - Burnham:by
Trident as provided in paragraph 2(b) (ii) of
Engagement Letter.

The unregistered, restricted shares to be issued by
CliniCorp pursuant to this Article 1 are hereinafter
referred to as the "New Shares." At the Closing, &ll
common and preferred stock and warrants and options for
stock of CliniCorp other than the New Shares shall ke
cancelled.

1.3 Merger. On the Closing Date, Trident shall be mercsd
inte CliniCorp ané CliniCorp shall change its name to Tricantc
Medical Concepts, Inc.

ARTECLE 2
TRIDENT'S REITRESENTATIONS AND WARRANTIES

Trident represeats and warrants to CliniCorp as of the cats
hereof and on the Clecsing Date as follows (all representations &nc
warranties being joint and several):

[ED

2.1 Good Standing. Trident is a corporation duly organiz
and validly exiszinc in good standing under the laws of =
State of Floridz, and it is duly authorized, qualified =z
licensed undar zil zpplicable laws, regulations, ordinanc
and orders of putlic

the places and iz the manner as now conducted. The ch
and location of t=z assets now owned or regularly lez
Trident and its s ‘cizries in the conduct of their business
and the naturs c: I i iz

do not require guzlification as a foreign corporaticn
jurisdiction in which they ars not so registered.

[P b Y

I
Il

(F Tt
. N

I\

1
o

2.2 Stockholders ané Stock. The autherized capital stzex cof
Trident consistsz scizly of 40,000,000 shares of commen SITIx

$.001 par valus, cf which 2,775,000 common shares are Zissu

and outstanding, =z=Z 10,000,000 sharss of prefexred ¢
$.001 par valus, ncme of which is issued and outs:ss
{together, the "Tridsnt Stock"). Each share of stock iz ZU
and validly autrhsrizsd, issusd and outstanding, fully palc
nonassessable, zni wzs net issusdéd in viclation ci

g

presmptive righis ol any Steckholder, and will be frss
clezr of liens ani =ncumbrances at the Closing Dats.
option, warrant, <zil o commitment of any kind obligazin:z
Trident to issus any of its capital stock exists or exce:s:

.

disclosed in Section 3.1(c)(2) hereof, will exist on
Closing Date.

2.3 Financial Statements. Trident has delivered to CliniCsrg
pro forma income statements of Trident for the period ended
December 31, 1996 and forecasted pro forma income statemen:ts

3




3 - - - .

for the 12 wonths ended December 31, 1997 and any updated
financial statements prepared subsequent thereto.

Except as and only to the extent expressly disclosed on &
statement signed by Trident and identified as being deliverec
pursuant to this Section 2.3, such financial statements have
been prepared in accordance with generally accepted accounting
principles, applied on a consistent basis throughout the

period indicated.

2.4 Title. Tricdant has, or at the Closing Date will
have, gocd and mariketable title to, or letters of intenc
to purchase, ons cr more pusinesses in the health care
field having hisccrical earnings before interest, taxes,
depreciation ané amortization ("EBITDA") not less thzac

$3,000,000 in <rnz aggregate during the immediatel:s
preceding 12 monti period.

ARTICLE 3
COVENANTS OF TRIDENT

3.1 Between the czce of this Agreement and the Closin
Trident will:

t
m
t
t

3.1.1 to the officers and authorizss
representa-is of CliniCorp access to the proper:ies,
books and iz of Trident and will furnish CliziZlosg
with such :-ional financial and operating cdazz anc
other infor—z-ion as to the business and DropeXtiss ci
Trident ané ezzh subgidiary as CliniCorp wmay frem Tims It
time resscoaIol rSguest;

3.1.2 Ccegera it iniCorp, its representazives
and counsel In ti ny doguments ©x CInEr
material whizh ©@ i in connection with anv
securitiss cr ZankTur ili approvals &cd .=
to the tzanszacoions coniems ierein, or

with any czihsr cccuments or W cerials r

governmeniz. &IEnCY. CliniCerp wi

informaric= ctzzinad in connection with

and periormac of this RAgrsem=at to

confidenzizl oz suck informazion as Clind

required tc Ziscloss to The Sscurities anc
Commissicr, <ne =2ankruptcy Ceurt for the

District o Tloridz or anv other covernmental agsacy, : ,

will not usz, aa¢ will not knowingly permit oth
use, any such information in 2 manner detrimen
Trident;

3.1.3 Czr=v on its business in substantially the s
manner as it has heretofore and not introducs any
material new method of management, operation oI




accounting;

3.1.4 Maintain its properties and facilities in as
gocd working order and condition as at present, ordinary
wear and tear excepted;

3.1.5 Perform all its material obligations undex
agreements relating to or affecting its assets,
properties and rights;

3.1.6 Keep in full force and efiect present insurancse

policies or cther comparable insurance coverage; &nd

3.1.7 Uss its best efforts to maintain and praservs
its business organization intact, retain its presenc
employees ancd maintain its relationships with suppliers,
customers azac¢ others having business relations wich iz

'_I.

Excepr Vhe nognat court: of busswuss, . . ) ;
3.2 ATrident will not, without the prior written conssnii C.o

CliniCorp:
3.2.1 Max= any change in its Axticles c=
Incorporation;
3.2.2 Iissue any securities except for:

1
§
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m
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=7 to purchase one Or mors busines
- czra Fisld szt Zorth cr dsscorl
nc" artached hersto, upon terms anl
ie=g substantially similar to the te:rw :
concdicicns contained in such letters of intenz, ¢
: tusinesses uUzon Sucn Lerms as KAV IS
CiiniCorp;

sharass of Tridsn:

i88us2C DUTXSuUsnT o Lh

e - .
_vigenTs Cr maxs =3
- e esmg=te ..
SEIOCK wWheTnisXr oW«

~chnzge, redesm or othsrwl

e .y e

3.2.¢ Erter inco any contract or commitment or incur
or agres to incur any lisbility or make any capitzl
expenditurss except in the normal course of business cr

as specifically contemplated herein;
3.2.5 Create, assume or permit to exist any mortgags,

5




pledge or other lien or-encumbraflice upoxi 'anir‘ assets:o
properties whether now owned or hereafter acquired

3.2.6 Sell, assign, lease or otherwise transfer or
dispose of anv property or equipment except (i) in the
normal course of business, (ii) in connection with
acquisitions or (iii) in connection with asset based
credit facilities in the normal course of business; or

3.2.7 Merge or consolidate oxr agree to mergs oOr
consolidate with or into any other corporation excest in
connection with the acquisitions described or referred to
in Section 3.i(c) (2) above.

ARTICLE 4
CONDITIONS TO TEE OBLIGATIONS OF TRIDENT

The obligations c¢Z Trident hereunder are, at its cgticz:,

subject to the satisfzciion, on or prior to the Closing Date, ol
the following conditicns:

.

of CliniCorp contzined in this Agreement shall be true on and
as of the Closing Dzte with the same effect as thouch
representations ani warranties had been made on and as o
date; i z_1L of the agreements of CliniCorp
performed on or tai the Closing Dste pursuant to ti

n rerformed; and CliniCorp
delivered to Trid certificate dat=d the Closin
sicned by Clinil:z

CliniCorp is a corporztion in Ch
idly existing irn good standing
laws of the Sta:zs Delaware, and it is duly aut?
quzlified and lizenz=Z under 211 applicsdle laws, reguizzl
orcinances and : o public autherities to carry
T.272s and in the manmner as not concdusiss
: assets now :
oI its subsidiar
and the naturs
o not T
any jurisdiczic:

=

2,3 Stockholdexs :
warrants and opTicns o ini » shall be cancelled uncdser ths
Plan and the c¢xiv riti outszanding. following =:=s=s
consummation of the Flan shall be the New Shares. Each of Xz
New Shares shall ks culy and validly authorxized and issu=Z,
fully paid and ncnassessable, and shall not be issuad I
violation of the presmptive rights of any stockholder. Yo
option, warrant, call or commitment of any kind obligating
CliniCorp to issue any of its capital stock shall exist.

6
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4.4 Financial Statements. CliniCorp has delivered to Trident
copies of the following financial statements of CliniCorp and
its subsidiaries:

4.4.1 Balance sheet as of December 31, 1986
(hereinafter referred to as "CliniCorp's Balance Shest
Date") ;

-

4.4.2 Profit and Loss Statement for the 7 wonth
period ended on CliniCorp’s Balance Sheet Date;

4.4.3 Sziznce sheets and profit and loss stat
and statemsnts of the source and application of funds fcr
its five wcs: racent prior fiscal years.

Except as ané calv to the extent expressly disclosed ¢
statement signed by CliniCorp and identified as
delivered pursuznz to this Section 4.4, such
statements have rsen prepared in accordance with gens
accepted accountirc principles, applied on a consistent
throughout the psricd indicated. Except as and only t<
extent expressly cisclosed on a statement signed by ClizmiCorp
and identified zs being delivered pursuant to this sectiorn,
CliniCorp's balznce sheets present fairly the £ izl
condition of CliniCcrp and its subsidiaries as of the
indicated therscz znd such profit and loss statements ¢
fairly the =l of operations cf CliniCorp a=n2
subsidiaries fcr riod indiczted thereon.

b o 1= m

4,5 Title. Ts === X%nowledge and belief oI
CliniCorp and ezzh o

title to all prcmerties, assets and leasehold estaiss,
and personal, cwmsZ ané used in its business, and wnich
material to ths : including =i

wov (axcept &s since sold or c:=
cisposed of irn ¢ ‘ cusiness), subjsc:
morTgage, ; i

encumbrance cT

Lieng arising by operazion of- law cI Wil

except to the exzent disclosed in the Plan, CliniCerz
no knowlecdzs of any liens existing.

4.6 Standstill Agreement or Other Arrangements with Capit
Healthcare Financing. CliniCorp shall have obtained
standstill agreement from Capital Eealthcare Financing,

al

7




CliniCorp and its subsidiaries will: i
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division of Capital Factors, Inc. ("Capital™) wherein Capital
shall agree not to exercise its remedies for default under the
pre-mergey -arrangements between Capital and CliniCorp foria
mutually agreeable period of time, and Capital shall only take
a lien on clinic assets and receivables of CliniCorp amd
receivables of Medical Diagnostic Imagirg of America, {a
divigion of CliniCorp, or any other arrangements eshall have
been made with Capital which are satisfactory to Trident. |

4.7 Approval of Plan of Reorganizaticn by Trident and Filing
of Plan. The DPlan shall have been approved by. Trident and
filed on or before April 7, 1297. |
1
4.8 Bankruptcy Court Approval. Thia Agreement shall hate .
been approved and the Plan shall have been coniirmed by the
U.S. Bankruptcy Court for the Southern District of Florida on
or before May 31, 1997. This date may be extended by up to 30
days by agreement of the parties. - !

'
4.9 Resignation of Officers and Directors. All officers and
directors of CliniCorp shall resign and shall be replaced with
the officers and directors of Trident. !

ARTICLE S
COVENANTS OF CLINICORP

5.1 Between the date of this Agreement and the Closing Date,
5.1.1 Afford to the officers and authorized
repregentatives of Trident access to the plants,
properties, books and records of CliniCorp and its
subsidiaries and will furnish Trident with. such
additional financial and operating’ data and other
information as to the business and properties of
CliniCorp as Trident may from time to time reasonably
request ; - |
t

5.1.2 Carry on their business in substantially the
gsame manner as they have heretofore ané not intreduce any
material new methed of management, operation fr
accounting; i :

|
5.1.3 Maintain their properties and facilities in as
good working order and condition as at present, ordinary
wear and tear exc=pted; ’

5.1.4 Perform all their material obligations under
agreements <relating to or affecting its assets,
properties and rights;

5.1.5 Keep in full force and effect present insurance

8




policies or other comparable insurance coverage;-an

5.1.6 Use their best efforts to maintain and presexve
their business organization intact, retain their present
employees and maintain their relationships with
suppliers, customers and others having business relations
with them.

5.1.7 Not, without the prior written consent of
Trident except as provided in the Plan:

5.1.7.1 Make any change in its Articlss ci

Incoxporation;
5.1.7.2 Issue any securities excep:t &5
contemplzated in Section 1.2 hereof; or

5.1.7.3 Declare or pay any dividend or maks amv
distribution in respect of its stock whether necw cr-
hereaftexr outstanding, or purchase, redean cCT
otherwiss acquire or retire for value any sharss cI
its stock;

5.1.7.4 Enter into any contract or commitmsn: ¢
incur cr agree to incur any liability or maks anv
i sxpenditures except in the normal courss cI

5.1.7.%2 Czrnicel or reject any contract ©o waicsh iz

5.1.7.% incresse the compensation payable cz o
becoms ravable to any oiiicer, employes or azs:t,
or maks zny konus payment to any such perscn;

assume cr p=rmit to

or other lisn or encurora

ssign, leass or otherwiss
- property cor egquipmsnt
czurss ¢f business; or
5.1.7.¢% Mergs or consolidate or agree Lo mergs o
consolidzze with or into any other corxporatich

ARTICLE 6
CONDITIONS TO TEE OBLIGATIONS 0F CLINICORP

The obligations of CliniCorp hereunder are, at its optic:,

S



subject to the gatisfaction, on or prior to the Closing Date “of the
following conditions: g

6.1 True Representations. The representations and warranties
of Trident contained in this Agreement shall be true on and as
of the Closing Date with the same effect as thougn such
representations and warranties had been made on and as of such
date; each and 211 of the agreements of Trident to Dbe
performed on or pefore the Closing Date pursuant to the terms
hereof shall have been performed; and Trident shall have
delivered to CliniCorp 2 certificate dated the Closing Date
and signed by an exscutive officer of Trident to such effects.

§.2 Bankruptey Court Approval. This Agresment and the Plan
shall have been azproved by the U.S. Bankruptcy Court for the
gsouthern District ef Florida on or before May 31, 1997. This
date may be extercad by up to 30 days by agreement cf ths
parties.

§.3 Private Placement by Trident. Trident shall havs
successfully complisted & private placement of not less
than $1,000,000.

ARTICLE 7
GENERAL

7.1 Additiomal T=struments. The parcies hereto shall csliv
or czuse to be cz>ivered on the Closing Date, and &t
other times anc $izIss a5 shall be rezsonably agreecé ©I,
additional instrumenis as any party may reagonebly recisst oo
the purpose of gzrTring out this Agresament. CliniCcrt etz
Trident will coccerzté ané use their best efIOrts to nawe ©hs
present officer, and employees of CliniCerr ant
Trident cooperaIs I & fcex Closing Date in frrniski
information, Ff=n restimony anc ocher assistan
connection with &nF o} procesdings, arrangemw

7.2 Asgsignment.
hersunder may nct o2
shall be bincing “F
parties herato,
represencatives c:

7.3 Entire Agzeexment. This ARgresment (includirg ==
schedules and & hereto) and the documents deliversaz
pursuant heretc constitute the entire agreement an
understanding bectwesen the parties hereto and superseds &L
prior agreement and understanding relating to the subject
matter of this Agreement. This Agreement may be modified c=
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amended only by a duly authorized written 1nstrument exec
by the parties hereto.

7.4 Counterparts. This Agreement may be executed
simultaneously in two or more counterparts, each of which
shall be deemed azn original and all of which together shall
constitute but one and the same instrument. It shall not ke
necessary that any single counterpart hereof be executed by
all parties hereto so long as at least one counterpart is
executed by each party.

7.5 Notices. Any notice or communication required cxr
permitted hereundsr shall be sufficiently given if sent Ly
first class mail, seostage prepaid:

TO CLINICOZZ: 1601 Belvedere Road -
West Palm Beach, Florida 33406

TO TRIDENT: c/o Lewis Vegosen Rosenbach & Silber, 2.2.
800 S§. Australian Avenue, 1l0th Flcoxr
West Palm Beach, Florida 33401
Attn: Ken Treadwell

7.6 Survivorskip. All warranties, covenants, representa:i .S
and guarantess siz su*v1ve the closing and execution ci tis
: by this Agreement. The parties narstc
carrying out the provisions oI, t=
inz solely on the represanta:iic
ments contained in this Agreemsnt c-
pursuant to provisions of this 2z
thez transactlons herein provided Zc ol
sng 1on, wa*ranty, =creemenh, n*or;se cz

It

rll

in executing,
Agreement azs =T
warranties ané zz

information, wri
specifically gz: -__-L'r=*=1n or tner:;n.

7.7 Law. This
with the laws c2
to the choic= cf

shzll be construed
of Fleorida, without
iong tharscs

=

7.8 Jurisdictic= a2ndé Venue. urisdiczion and vernils
action for enZ i Acrasment (i) whi
Bankruntcv Caz= pbe in the U.S5. Bz
Court :o- tn= L Fiorida, and (i




as of the day and year first above written."* -

Attest: CLINICORP, INC.,

President

TRIDENT MEDICAL CONCEPTS, INC.
a Florida corporation

(Agreement for Plaz <I Reorganization and Funding, dated
the Zlﬁﬂday of March, 1537 between CLINICORP, INC. ("Clini

a Delaware corporaticn, Debtor in Possession, and TRIDENT
CONCEPTS, INC. ("Triisn="), a Florida cormoration]
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to - : :
AGREEMENT AND PLAN OF REORGANIZATION

[Joint Plan of Reorganization of CliniCorp and Trident]




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
WEST PALM BEACH DIVISION

COPY

CliniCorp, Inc., Case No.: 96-32529-BKC-SHF (Lead Case)
CliniCorp Medical Centers of Florida, 06-32530-BKC-SHF

Inc: ) 96-32531-BKC-SHF
Chiropractic Associates of Greater Chapter 11
Florida, P.A., 3

Judge Steven H. Frizdman

Deabrors./

SECOND ANMENDED
JOINT PLAN OF REORGANIZATION
of
CLINICORP, INC..

CLINICORP MEDICAL CENTERS OF FLLORIDA. INC,,
CHIROPRACTIC ASSOCIATES OF GREATER FLORIDA. P.A.DEBTORS
and
TRIDENT MEDICAL NCEPTS, INC.

AS AMENDED, DATED AND REFILED
MARCH 27, 1997

PETER A. NATHAN

JACOB & WEINGARTEN. P.C.
Atorney for Debtors

FL BAR NO.: 320153

1555 Palm Beach Lakes Bivd. - Suitz {510
West Palm Beach, FL 33401

Phone: (407) 640-5600 Fax: 683-0799
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Classification, Treatment and Impairment of Claims and Interests
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ARTICLE 4.
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Unclassified Claims and Real Estate Lease Assumptions
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Effect of Confirmation
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Restricted Shares and Registration

ARTICLE 8.
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ARTICLE 9.
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EXHIBIT L.
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Definitions:

As used in this Joint Plan and the Joint Disclosure Statement filed
contemporaneously herewith, the following terms shall have the respective meanings
set forth below, and such meanings shall be equally applicable to the singular and
plural forms of the terms defined unless the context requires otherwise.

1.01 Action

All actions that a trustee or debtor-in-possession is empowered to bring
pursuant 1o 11 U.S.C. Sections 542-333 of the Code. and any other cause of action.
lawsuit, adversary proceeding. contested matter, claim objection or right of the
Debtors or the Estate against any Person.

1.02  Administrative Claim

A claim for payment of an administrative expense under Section 303 o'the
Code that is entitled to priority under Section 507(a)(7) of the Code and any rz2s cr
charges assessed against the Estate pursuant to 28 U.S.C. 1950.
1.03  Administrative

The holder of an Administrative Claim.

1.04  Allowed Amount

With respect 10 a Claim (a) if the holder of a Claim has not filed a prozre?
claim with the Court within the applicable period of limitation fixed by the Cour:
pursuant to Rule 3003¢c)(3» of the Rules, then the amount of such Claim tha: was
listed in the Schedules tas originally filed in the Case) as not disputed. continzzat of
unliquidated, or {b) ifa hoider of a Claim has filed a proof of claim with ths Court
within the applicable period of limitation fixed by the Court pursuant o iz
3003(c)(3) of the Rules: (i) the amount stated in such proof of claim, if no otjz:tion
to such proof of claim has been interposed within the applicable period of limitation
fixed by the Cade or Rules, or as otherwise fixed by the Court, or (ii) such armount
as shall be fixed by an cider of the Court which has become a Final Order. i7an
objection has been interposed within the applicable peried of limitation fixed by the
Code, the Rules, or the Court, or () with respect to a Fee Request, such amount as
shall be fixed by an order of the court which has become a Final Order. In no event
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shall the Allowed Amount of any Priority Claim or Unsecured Claim in
accrued on such Claim after the Filing Date.

1.05 Allowed Claim

Any Claim which is not a disputed Claim for which an Allowed Amount has
been finally determined in such Allowed Amount.

1.06 liowed Interest

Any Interest which has not been timely disputed, or if timely disputed. which
has been allowed by order of the Court which has become a Final Order.

1.07 Allowed Indemnirv Claim

The claim of RAS Securities. Inc. for indemnity pursuant to an exzouted
indemnity agreement between RAS Securities, Inc. and the Debtor.

1.08  Article
One of the numberad Ariicles of the Plan.

1.09  Assets

All of the right title and interest of the Debtors in and 1o properiy r22. and
personal. tangible and iniangible of any type or nature including the Actions.

1.1%  Assumed Contract

An Executory Contract (as modified or amended pursuant to the Plaz. crior
order of the Court or by agreemant of the parties) that is assigned 10 Reorzzzized
CliniCorp pursuant to the Plan.

1.11  Back Pain Collateral

All collateral as specified by UCC filings to include chiropractic ac:aunts
receivables of the four closed clinics at Clinicare of FM 1960 in Houston. T2xas.
Clinicare of Carroliton, Texas, Clinicare of Hattiesburg, Mississippi and Cliniczrz of
Northwest Dallas, Texas, owned by CliniCorp on the Petition Date; all of the pi.vsical
assets from the Carrollion, Hartiesburg and Northwest Dallas Clinics ownad by
CliniCorp on the Petition Date, but location of which is unknown to CliniCorp; and
the physical assets and chiropractic accounts receivable owned by CliniCorp at the
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operating clinic of Dr. Kasian in Phoenix, Anzona as of thie Confirmation Date of.th
Plan, together with all monies in the Segreg gated Account established* by Court: order.
containing collections from the accounts receivable of the closed clinics:

1.12 Business Dav

A day other than a Saturday, a Sunday or a day on which commercial banks
in West Palm Beach, Florida are authorized or required to close.

1.13 Capital Collateral

All accounts receivable factored 1o Capital in the possession of the Debtor as
of the Confirmation Date.

1.14 Case

This Chapter {1 jointly administered case under lead case No. 96-32329-
BK.C-SHF, United States Bankruptcy Court for the Southern District of Florida.

1.15 Chiropractic Associarss or CAGE

.

Chiropractic Associatzs of Greater Florida. P.A.. one of the Deb
Plan Proponent. Tr-: ass2's and linbilities of Chzrop"'mu Associa

-}

substantively conseligared inzo CliniCorp upon the Confirmation of'th P

1.16 Claim

(a) A right to pavmant. whether or not such right is reduced 1o }
liquidated, unliquidated. fixed or contingent. matursd. unmatured. Ci
undisputed, legal, equitable. szcured or unsecured: (b) aright to an equt:bl-‘ r2mald:
for breach of performance 1t :u\.h breach on esrise o a r:ght to payment. W pel neror
not such right to an equita®
matured. unmatured. rea.zc::l ) mdomem fixed. Lonnru_‘em maturz d unmii. .L'
disputed, undisputed. secured or unsecured: (¢) without limiting the generaliz: ol
foregoing, all Administrative claims, Priority claims. Secured claims and Lr.-.h..r
Claims.

1.17 Class

A group of Claims or Interests classified together pursuant to Article 2 ofthe
Plan.
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1.18 CliniCorp

CliniCorp, Inc., one of the Debtors and one of the Plan Proponents.

1.19 CliniCorp Mediecal Centers of Florida. Inc.or CMCF

CliniCorp Medical Centers of Florida, Inc., one of the Debtors. and a Plan
Proponent. The assets and liabilities of CliniCorp Medical will be substantively
consolidated into CliniCorp upon the Confirmation of the Plan.

1.20 Code or Bankruptey Code

The Bankruptcy Code, 11 U.S.C. Section 101, er seq.
1.21 C n Stock

Means the common stock of any of the Debtors, and includes any warants.
rights, options, puis. calls. escrow or other arrangements or agreements as 1o any
common stockK.
1.22 The Compans

Same as Debtor (se2 Saction 1.30).
1.25 firmati

The entry by the Court of the Confirmatien Order.

0 ati aie

i

The date on which the cierk of the Court enters the Confirmation Orgsr oo the
docket.

....
12
¥ [}

an earinz

A hearing held by the Court on confirmation of the Plan pursuant 1o §1.28 o7
the Code.




1.26 Confirmation Order

The order entered by the court confirming the Plan, which shall contain such
provisions and shall otherwise be in form and substance satisfactory to the Proponeni.
and the Plan Funder.

1.27 Court or Bankruptcy Court
The United States Bankruptcy Court, Southern District of Florida, including
any Bankruptcy Judge thereof and any court having competent jurisdiction to hear

appeals from the Bankruptcy Judges thereof.

1.28 Creditor
Any Person holding a Claim or Interest, including Administrative Claimarn:s
and Claims of the kind specified in Sections 502(b). 302(h) and 502(j) of the Codz.

and such Person’s heirs. successors. assigns, executors and personal representatives.

1.29 Creditors._ Committee

The Official Committee of Unszcured Creditors appointed pursuant i Sectior
1102 of the Code.

1.30 Debtor or Debior-in-Possassion

o

CliniCorp. Inc. Any reference in the Plan to the “Debtor” (singular) shall aiz2
include the Debtor in its capacity as debtor-in-possession in the Case. and vice-versz
However, the other debtors. CliniCorp Medical and C hiropractic Associaies are &2
part of the term Debtor.

1.31 Debtors (olural

Refers to all threz cebtor eatities. CliniCorp. CliniCorp Medical ws
Chiropractic Associates taken togetaer and jointly administered in this Case. [Ever
effort has been made to properiy describe and differentiate Debtor (singular) tr.o
Debtors (plural).]

1.32 Disclosure Statement

The Joint Disclosure Statement filed in connection with this Plan and approves
by the Court for submission to Creditors as the same may be amended from time 12
time.
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1.33 Disputed Amount

With respect to a particular Disputed Claim, that amount which is equal to the
difference, if any, between the Face Amount of such Claim and the amount. if any.
of such Claim which the party objecting thereto concedes.

1.34 Disputed Claim
Any Claim for which an Allowed Amount has not yet been determined and
with respect to which an objection has been interposed on or prior to the Confirmation

Date or such other date as may be fixed by the Court.

1.35 Effective Date

Any business day which is not more that one-hundred and twenty (120 day
after the Confirmation Order becomes a Final Order [outside date], nor less than thiryv
(31) days after the Confirmation Date {inside date}.
1.36 Estate

The estate created in the Case pursuant to §341 of the Code.

1.37 Executory Contract

is executory within the meaning of §365 of the Code.

1.38 Face Amount

With respect to a particular Claim. (a) if the holder of such Claim has net il
a proof of claim with the Court within the applicable period of limitation fixz< = the
Court pursuant to Rule 30031¢)(3) of the Rules. the amount of such Claim tmzt was
listed in the Schedules 1as orizinally filed in the Case) as not disputed. continzzni ¢
unliquidated; or (b) if the holder of such Claim has filed a prool of claim iz th
Court pursuant to rule 3003(c)(3) of the Rules the amount stated in such preoiof
claim, or (c) with respect to 2 Fee Request, the net amount to which the acplicant
would be entitled if its application were to be granted in full.
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139 Fee Request

An application or request for payment by the Estate of fees, compensaiion for -
services rendered or reimbursement of expenses, pursuant to Rule 2016 of the rules
or other applicable provision of the Code or the Rules.

140 Filing Date

June 20, 1996 the date each of the Debtors filed its chapter 11 petition with the
Court.

1.41  Final Order

An order or judgment of the court as entered on the docket that has not been
reversed, stayed, modified or amended, and respecting which the time 10 appeal.
petition for certiorari or seek reargument, review or rehearing has expired and as to
which no appeal, reargument, petition for certiorari, review or rehearing is pending
or as to which any right to appeal, reargue, petition for certiorari or seek review or
rehearing has been waived in writing in a manner satisfactory to the Debtor. or. if'any
appeal. reargument. petition for certiorari, review or rehearing thereof has bes:
denied, the time to take anyv furiher appeal or to seek certiorari or turther rehearing,
review or reargument has expirad.

ifany provision of the Plan requires the entrv of a Final Order as 2 conditon

1o the occurrence or performance of an act, Reorganized CliniCorp and Protonen:
may jointly waive such requirement.

142 Gray
Dr. Michaet Grav.
1.43  Gray Collateral

All of the personal proper:y. except the accounts receivable, of D2bters 2t the
clinic operated by Gray as of the Confirmation Date.

1.44 Ipdemnity Claim

A Claim other than a Securities Claim, which is based upon a righ: or an
alleged right of indemnification against one or more of the Debtors.
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1.45 Interest

Means an equity in any of the Debtors, including (a} an interest in the form of
one or more shares of any Common Stock or any Preferred Stock issued by any of the
Debtors and (b) any warrants, rights, options, puts, calls, escrow or other
arrangements or agreements with respect to any Common Stock or any Preferred
Stock.

1.46 Lien

A charge against or interest in any item of Property of the Estate to secure
payment of a debt or performance of an obligation.

1.47 NEG

Nuco Funding Group. Inc. a Florida Corporation in formation. and 2 Plan
Funder.

1.48 Ordinarv Course Administrative Clajms

Administrative Claims tor the provision of goods or services that arz insumed
by the Debtors in the ordinany course of business. and not otherwise due or payable
pursuant to their express terms.

1.49 Person

Any individual. sole rroprietorship. partnership (general. or limit22y foin
venture. trust, uniincorporated organization, association. corporation. institution, eatity
or government (whether feceral. state, county, city, municipal or othenwisz, izziuding.
without limitation. anv instrumentality. division. agency. body. political sutdi-ision
or department thereof).

1.30 Plan

This Joint Ptan of Reorganization in the present form or as it may be moedil
amended or supplemented tTom time to time.

i.31 unde

Trident and NFG.
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1.52 Poulton PA
Dr. Russell D. Poulton, P.A.
1.53 Poulion
Russell D. Poulton, D.C., individually

1.54 Plan.Proponent or Proponent

CliniCorp, Inc., CliniCorp Medical Centers of Florida. Inc. and Chirepractic
Associates of Greater Florida. P.A.

1.55 Preferred Stock
Means the Preferred Stock of any of the Debtors and includes any warzants.

rights, options, puts, calls, escrow or other arrangements or agreements as o any
Preferred Stock.

1.56 Priority Claim

A Claim (other than Administrative or Tax Claim) that is entitled to orioris
under §307 of the Code.

1.57 Prigrity Tax Claim

A Claim (other than Administrative Claim) that is entitled to priorit: tnder
§507(a)(8) of the Code.

.58 Prorata

Proportionately. so that the ratio of the amount of consideration distrizwiz 2 on
account of a particular Allowed Claim to the Allowed Amount of such Claiz: is the
same as the ratio of the amount of consideration distributed on account of all Allowed
Claims of the Class in which the particular Claim is included to the amount ¢ all
Allowed Claims of that Class. Whenever a Disputed Claim has not been finally
resolved, an appropriate reserve for payment of such Disputed Claim shall be
established so that there will be sufficient monies available to make a Prorata
distribution to the holder of such Disputed claim upon final resolution of the dispute.
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1.59 Property of the Estate

The property defined in §541 of the Code and any other property riéht or
interest of the Debtors.

1.60 Rejected Coptract

An Executory Contract that is rejected at any time during the Case or pursuant
to Section 3.05 of the Plan.

1.61 Rejection Claim
A Claim arising under §502(¢) of the Code in its Allowed Amount.
eorganized Clini
The reorganized Debtor.

Rutles

The Federal Rules of Bankruptcy Procedure. the Federal Rules of Civil
Procedure and/or the Local Ruies of the Court.

1.6+ Schedules

The schedules of assets and liabilities originally filed by each or the D2ztors
with the Court.

1.65 Section

A numbered subsection of any Article of the Plan (for example. this numterad
subsection of Article 1 of the Plan would be referred to as Section 1.6+

1.66 Secured Claim

A Claim secured by a Lien on property in which the Estate has an irizzestor
that is subject to set-oft under §3353 of the Code to the extent of the value of the
interest attributable to such Claim in the Estate’s interest in such property ¢r 12 the
extent of the amount subject 1o set-off.
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1.67 Secured Creditor

The holder of a Secured Claim.

1.68 Secured Tax Claims

Ad valorem taxes assessed against personal property presently owned by
Debtors.

1.69 Securities Claim

A Claim arising from the rescission of a purchase or sale of a security ot the
Debtor, or of an affiliate of the Debtor, or for damages arising from the purchase or
sale of such a security. or for reimbursement or contribution or indemnity in
connection with such a purchase or sale allowed under section 502 of the Code on
account of such a Claim.

1.70 Segrecated Account

The account created by the Court Order of December 16. 1996. relating o the
body of accounts receivablz which constitute collateral of Back Pain.

1.71 132

try

1

(¥¥ )

23 Associatas, LLC a Florida limited liability company.
1.72 1325 Collateral

All of the Debtor's property, real and personal, tangible and inianzivle.
wherever located, other thar the Capital Collateral. the Back Pain Collateral. and or

the Gray Collateral

1.75  Trident, or TM
Trident Medical Concepts, Inc., a Florida corporation. and a Plan Funcer.

1.74  Unsecured Claim

An unsecured Claim other than a Priority Claim, an Administrative Claim. a
Securities Claim or an Indemnity Claim.
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1.75

1.76

Unsecured Creditor

The holder of an Unsecured Claim.
struction and_Interpretatio

The following rules of construction shall be applicable for all purposes of the

Plan unless the context clearly requires otherwise:

(a)  The terms “include,” “including” and similar terms shall be
construed as if followed by the phrase “without being limited to.”

()  Words of masculine, feminine or neuter gender shall mean and
include the correlative words of the other genders, and words importing the
singutar number shall mean and include the plural number and vice versa.

(¢)  Allarticle, section and exhibit or appendix captions are used for
convenience and reference only and in no way define, limit or descrite the
scope or intent of. or in any way affect any such article. section. exkizit or
appendix.

ARTICLE 2.

Classification, Treatment and Impairment of Claims and Interests:

2.01
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Class 1 -- Capital Healthcare Financing (*Capital”)

(a)
Capital secured by a first priority Lien on the Capital Collateral. and z Lien
junior in prioriry to the Class 2 Lien on the 1323 Collateral.

(b) [reatment. On the Effective Date, Reorganized CliniCez will
assume the obligation to Capital and will continue factoring recei~:aies
pursuant to the loan documents. security documents and other tinazcing
documents executed berween Capital and Debtors, as amended and as 2%zcted
by the Amended Cash Collateral Stipulation filed in this Case. Capitz. will
retain its existing Liens on such Assets of each of the Debtors in accoréance
with the above stated loan documents and security agreements and suck, Liens

shall retain their existing priority in such Assets,

(¢) Impaitment. The Class I Claim is impaired.




Y
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(d)  Section 1111(b) Election. Capital is fully secured and is not™
eligible to make a Section 111 1(b) Election.

Class 2 -- 13235

(a)  Description. Class 2 consists of the Allowed Secured Claim of
1325 which is secured by a first priority Lien on the 13235 Collateral and a Lien
junior in priority to (i) the Class | Lien on the Capital Collateral, (ii} the Class
3 Lien on the Back Pain Collateral, and (iii) the Class 4 Lien on the Gray
Collateral. It includes 1325's warrants to purchase stock in Reorganized
CliniCorp.

(b)  Treatment. On the Effective Date the 1325 Warrants will be
canceled, and the 1325 Claim shall be deemed to be fully satisfied by the
issuance to 13235 or its designee of 262.000 shares of Reorganized CliniCorp
common stock all of which shall be issued without legend. All shares to be
issued hereunder will be subject to a lock-up agreement between Reorganized
CliniCorp and 13235 restricting the sale of said shares for a period of not less
than six months.  The issuance of the shares hereunder to 1323 will be
deemed to fully satisfy the 1325 Claim and will serve and be deemed 10
release. terminate and discharge all of the 1325 Liens on all the Coliaiera!
described above, and to cancel the 1323 warrants.

(¢)  Impairment. The Ciass 2 Claim is impaired.

Class 3 -- Back Pain Chiropractic of Irving. Incorporated (“Back Pain™).

(a)  Description. Class 3 consists of the Secured Claim of Back Pain
secured by a first priority Lien on the Back Pain Collateral. The amount of
this Claim is $297.494.00. plus costs and attorneys’ fees and includes
$50,000.00 which is not due to be paid to Back Pain until June 30. 1997.

{b) [reatment. On the Efective Date. so much of the Segregated
Account wil} be paid to Back Pain as is allowed by the Court. The remaining
funds in the Segregated Accourt wil! continue to be held in said account until
June 30, 1997, at which time the balance of the Back Pain Claim as Allowed
will be paid in full. If the Segregated Account does not contain sufficient
funds at the time each payment is due. all funds in the Segregated Account will
be turned over to Back Pain and future collections from the closed clinic
chiropractic accounts receivable, which make up part of the Back Pain
Collateral, shall be paid directly to Back Pain until the entire Secured Claim
as Allowed has been paid in full. Back Pain shall retain its existing Lien upon
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the Back Pain Collateral in accordance with the prepentan se
agreements. Upon payment in full, Back Pain will be deemed to
terminate and discharge all of its Liens on the Back Pain Collateral.

(¢)  Impairment. The Class 3 Claim is impaired.

(d)  Section 1111(b}Election. Back Pain is fully secured and is not
eligible to make a Section 1111(b) Election.

- Gray
(a) Description. Class 4 consists of the Allowed Secured Ciaim of

Gray secured by a first Lien on the Gray Collateral. The Face Amount of
Gray’s Allowed Secured Claim is $70,833.00.

(b)  Treatment. Asofthe close of business on March 19. 1997, Gray
will have received the Gray Collateral in full satisfaction of his Allowed
Secured Claim. and will have an Allowed Unsecured Claim in the amount of
$115,000.

(¢}  Impairment. The Class 4 Claim is impaired.

Class 5 -- Poujion PA and Poulton

(a}  Description. Class 5 consists of the secured and unsscured
claims of Poulton PA and Poulton as set forth, described and alloweg in the
Settlement Agreement dated March 11, 1997 (“Seulement Agraemeant™)
attached hereto as Exhibit 1 and incorporated herein by reference.

{b) [reatment. Poulton PA and Poulton shall receive the trzazment
for their claims described in the Settlement Agreement attached nerz:0 as
Exhibit 1. The Settlement Agreement is fully incorporated by referszo2 inte
this Plan and shall be adopted. approved and ratified in its entirs;. = the
Confirmation Order.

(c) Impairment. The Class 5 Claim is impaired.

ai

(a)  Description. Class & consists of the Allowed Priority Ciaims.
Debtor estimates the Allowed Priority Claims to be approximately $48,000.
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(b)  Treatment. On the Effective Date the Allowed Priority CIai’ms
will be paid in full.

{c) lmpairment. The Class 6 Claims are unimpaired.

Class 7 -- Allowed Unsecured Clai
(a)  Description. Class 7 consists of Allowed Unsecured Claims.

(b)  Treatment. Reorganized CliniCorp. 11 days after Confirmation.
as long as no appeal has been filed, or 10 days after the Confirmation Order
becomes final and non-appealable, whichever is earlier, will pay $175.000 pro
rata to the holders of Allowed Unsecured Claims in full sertlement thereof. In
addition, any claims constituting Actions against insiders, former officers and
directors and all prepetition professionals of the Debtors will be assigned to
Creditors Committee for the benefit of the holders of allowed Unsecured
Claims which may, but shall have no obligation to, prosecute such claims. The
net recovery, if any, after pavment of fees and expenses, shall be distributed
Pro rata to holders of Class 7 Claims. The aggregate amount of claims tor
General Unsecured Creditors is reflected as $1.421.233 on the attached
Batance Sheet. This amount is the Debtor’s best estimate of the tinal resuiis
of these objections. This amount may increase based upon the results ef stled
and to-be-filed cbjections to claims.

(<) Impairment Class 7 Claims are impaired.

Class 8 -- Allowed indemnity Claims
(a)  Description. Class 8 consists of all Allowed Indemniiy Ciaims.

(b)  Treatment. The Debtor is aware of one Allowed Inc2mniny
Claim, to wit, the Claim of RAS Securities, Inc.. emanating from an agreamant
Auendant to the underwriting of the Debtors™ Public Offering  The Deotor
will make distribution 10 the holder of such Allowed Claim of 32.00 0 shires
of Reorganized CliniCorp. Common Stock.

(¢) Impairmen: Class 8 Claims are impaired.

Class 9 -- Allowed Securities Claims

(8)  Description. Class 9 consists of all Allowed Securities Claims.




(b)  Treatment. The Debtor is unaware of any Claim which may be
an Allowed Securities Claim. In the event there is an Allowed Securities -
Claim the Debtor will not make any distribution to the holders of such
Allowed Claims.

() Impairment. Class9 Claims are impaired.

2.10 Class 10 -- Allowed lnterests

{a)  Description. Class 10 consists of all Allowed Equity Interests.

()  Treatment. On the Contirmation Date. all existing equits
Interests will be canceled and there will be no distribution to the holders o
Allowed equiry Interests.

(¢)  Impairment. C lass 10 Interests are impaired.

2.11 Amendmenttoless Favorable Treatment

Any Creditor may agree 10 less favorable treatment (as determined it
Reorganized CliniCorp’s discretion) than is provided for such Creditor in the Plez.
The obligations of the Debtors or Reorganized CliniCorp under this Plan may ©2
prepaid in full or in part without penalty.

2.12 Satisfaction of Claims

The treatment of and the consideration received by the holders of the Claimz

and Interests pursuant to this Article 1 of the Plan shal! be in full satisfaction. relezs2
and discharge of their respective Claims against or Interests in the Dzbiors. =2
Propenent, the Plan Funders. the Estate and Reorganized CliniCorp (excep: -
otherwise provided in this Plan).
ARTICLE 3.
Substantive Consolidation and the Merger:

3.01 1 jve idati

Upon Confirmation, all assets and liabilities of CliniCorp Medical and

Chiropractic Associates shail be substantively consolidated with the assets and
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liabilities of CliniCorp; and as of the Confirmation Date shall be treated in this Plan
as assets and liabilities of CliniCorp.

3.02 The Merger

Simultaneous with Confirmation, Trident will merge into CliniCorp in
accordance with the Merger Agreement annexed hereto as Exhibit "1" (the "Merger
Agreement"). The merged entity shall be known as Reorganized CliniCorp for the
purpose of this Plan. Thereafter, the Debtor will change its name at a time prior to the
Effective Date to Trident Medical Concepts, Inc. Reorganized CliniCorp will issue
5,275,000 unregistered and restricted shares of its common stock to Triden! or its
designees as follows:(a) 2.775,000 shares will be delivered 1o the existing
shareholders and designees of Trident and (b) 2.500.000 additional shares wil] be
issued in exchange for shares issued by TMC in a private placement to be conciuded
prior to the Confirmation Date . The transaction is more fully described in Exhibit 1
(the “Merger Agreeement™).

ARTICLE 4.

Means for Implementation:

4.01 Title to the Propesy of the Estate

Title to the Property of the Estate (hereinafter “Property™). real or personzi o
the Debtors or the Debtor’s Estate, shall vest in Reorganized CliniCorc ¢ the
Effective Date of the Plan.

4.02 Management of the Property Pending the E ttective Date.

After the Confirmation Hearing and pending the Effective Date. Clizizlorz
shall continue to operate the Property in the same manner as before the Contirmztion
Date. CliniCorp shall take al! sieps as are necessary 10 manage the Proper in 2
prudent and ordinary fashion. CliniCorp will not make or incur any extracrcinary
expenditures in connection with Property pending the Effective Date with:ut the
written consent of Reorganizad CliniCorp.

4,03 Fee Requests

All Persons entitled to make Fee Requestsin the Case as retained professicnals
shall file their Final Fee Requests and shall cause such Fee Requests to be rulad on
by the Court on or before the date of the Confirmation Hearing. At the Mutal
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consent of the Debtor, and the retained professional such fee requests as awarded b
the Court may be paid in the form of shares of common stock of Reorganized
CliniCorp. In such event the shares to be issued shall be at the rate of one share, for
one dollar of fees exchanged.

4.04 Plan Funding

In order to help secure the confirmation of the Plan, NFG shall on the
Confirmation Date pay to Reorganized CliniCorp the sum of up to S475.000 in
consideration for the issuance to it on that day of up to 431,000 restricted/unregistered
shares of Reorganized CliniCorp common stock.

4,05 Management Stock

On the Confirmation Date Reorganized CliniCorp in accordance wiih an
employment agreement approved by order of the Court, shall issue to Haim Ziiman
127,000 shares of fully paid non-accessible Reorganized CliniCorp Common 5tock
all of which shall be issued without legend. The Shares to be issued hereunder o Mr.
Zitman shall be in consideration for the service for which he rendered to CliniCorp.
in successfully effecting its reorganization and in accordance with the employment
agreement previously approved by the Court. The shares are being issued ir. 12 o

sums to which he is entitled on a weekly or monthly basis in regular coursz. All
shares to be issued hereunder will be subject 10 a lock-up agreement Tevaeen
Reorganized CliniCorp and Mr. Zitman restricting the sale of said shares tor a p2riad
of not less than six months. (See Footnote | below) !

ARTICLE 3.

Unclassified Claims and Real Estate §_ease Assumptions:

3.01 dministrative Claims

Course Administrative Claims and Professional Fee Administrative Claizs: as
allowed by order of the Court shall be paid in full in cash on the Effective D222, er

! In addition to the shares set forth in Section 4.05 herein, Trident will cause 500,000 of the shares

issued to it under the Merger Agreement to be issued to Haim Zitman as part of his agreement 10 be
employed by Reorganized CliniCorp.
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upon such terms as Proponent or Reorganized CliniCorp and the holders of such
Claims may agree. Ordinary Course Administrative Claims shall be paid in
accordance with the terms of the contract or agreement between Debtor and any
holder of such Claim and in accordance with the legal, equitable and contractual
rights of such holder. The Professional Fee Administrative Claims shali be paid in
full 11 days after Confirmation, as long as no appeal has been filed, or 10 days after
the Confirmation Order becomes final and non-appealable. whichever is earlier. or as
agreed to between CliniCorp and each professional. Fees presently owed to the U.S.
Trustee shall be paid within ten days of the Confirmation Date. Fees, due to the U.S.
Trustee, if any, payable thereafter shall be paid when due.

3.02  Prioritv Tax Claims and Secured Tax Claim

The Unsecured and Secured Allowed Claims of govemmental units for unpaid
taxes, interest and assessments entitled to priority under §507(a)(8) of the Code shall
be paid in full with interest at 7% per annum. commencing on the Effective Dat2 and
every month thereafier over a period not exceeding six (6) years from the respactive
dates of assessment; but, in no event later than two (2) years after the Effective Date.
Allowed Secured Tax Claims shall retain their lien until fully paid.

5.03 Real Estare Lease Assumptions

On the Effective Date. Reorganized CliniCorp will assume all of the rea! 251ate
Executory Contracts listed on aitached Exhibit 3 incorporated herein unless, pricr i<
the Confirmation Date. a motion is made to reject any such lease. At the timez o
assumption. the outstanding and unpaid prepetition and postpetition obligation:s will
be paid ratably over the remaining post Confirmation term of each lease.

5.04 Manacement Contracts and Emplovment A greements

On the Effective Date. Reorganized CliniCorp will assume all ¢ the
Professional Services:Emplovemnt Agreements. Staff Support Services Agresmenis.
Management Contracts and New Protocol Documents listed on attached ExZizi =
incorporated herein. unless. prior to the Confirmation Date. a motion is made 10 72'evt
any such contract.
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Effect of Confirmation:

6.01 Te inding

() Upon the Effective Date, all of the provisions of this Plan.
including appendices and other exhibits hereto, shall be binding on the Debtor.
the Estate, all Creditors, and all other entities who are affected (or whose
Interests are affected) in any manner by the Plan.

(b) As of the Effective Date. all Assets, except as otherwise
provided in this Plan, shall be vested in Reorganized CliniCorp.

6.02 Automatic Stav_Provisions

The automatic stay provisions of §362 of the Bankruptcy Code shall remain
in full force and effect until the Effective Date, provided, however. that such
automatic stay shall remain in force as to Disputed Claims until a Final Order has
been entered with respect to such Disputed Claims.

6.05 Executorv Contracts

Any Executory Contract not assumed by order of the Bankrupicy Court 27 03
the terms of the Plan as confirmed, are rejected. Any entity with a Claim tha: arises
from the rejection of an Executory Contract shall have the rights of a holder of 2 Class
7 Unsecured Claim to the extent such Claim becomes an Allowed Clair. 'See
Footnote 2 below.)

2 Claim of GECC: The Second Amended Disclosure Statement and Plan (in its preseni o o7 as
it may be modified. amended or supplemenied from time to time) expressly alleges and incorporaie: -;- this
reference the terms of the Stipulation between CliniCorp. Inc. and General Electric Capital Carp.
(“Stipulation™) and Order approving Stipuiation. executed on January 24. 1997 as well as the Amzndad
Stipulation and order approving Amended Stipulation. executed on March 20. 1997, as lftuII\ §27 forth
herein. The Debtors” stipulation to treatment of GECC's claim upon Lease No. 1 as an unsecursd 2 217 i
the amount of $42,642.93 is neither conditional, nor intended to affect the rights of GECC to locate anz take
immediate possession of the equipment (referenced in Lease No. | annexed to the November 7. 1996 M:tion
for Relief, etc. filed by GECC) without further notice, hearing or Order of the Court, or to pursue 2= sther
right or remedy with respect to Lease No. 1 and the equipment referenced therein.

The allowed claims provided 1o GECC under the above Court-approved Stipulation are no: sudject
to any objection by the Debtors, any creditors, the creditors’ committee or any other party in these
bankruptcy cases. The Stipulation and Amended Stipulation (a/k/a Amendment to Supulauon) shzll be
enforceable against and binding upon the Debtors and all successors-in-interest and assigns of the parties.
including any Bankruptcy Trustees of the Debtors, the reorganized Debtor and Trident. The obligations and
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Restricted Shares and Registration:

7.01  Restricted Stack

The shares of common stock of Reorganized CliniCorp to be issued hereunder
to Plan Funders, NFG and Trident and/or their respective designees shall be
unregistered and restricted. These shares shall bear the following legend: "THESE
SHARES HAVE NOT BEEN REGISTERED PURSUANT TO THE SECURITIES
ACT OF 1934 "

7.02 Registration Rights

Within one (1) year from the Effective Date Reorganized CliniCorp shall file
with the Securities and Exchange Commission a registration statement for all shares
of restricted stock of Reorganized CliniCorp issued under the Plan. If required. such
registration statement shall also apply to any unrestricted shares of Reorganized
CliniCorp issued on the Effective Date of the Plan 10 a holder of more than threz (3%)
percent of all of the shares issued under the Plan. In the event such a holder should
demand a registration in writing the demand shall only require CliniCorp to &7zt a
registration at the expiration of the aforementioned one year period followizg the
Effective Date,

7.03  Public Company Filings

As soon as practicabie after the Confirmation Date . CliniCorp shali tecome
current with ail of its filings with the Securities and Exchange Commissior. and
thereafter it shall promptly seek to have iself qualified as a NASDAQ compazy.
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duties of the Debtors under the Stipulation shall survive a confirmation of the Plan and shall not be
discharged under §1141 of the Bankruptcy Cede. Notwithstanding anything in the confirmed Plan or refated
Disclosure Statement to the contrary, the terms and provisions of the Stipulation and Amended Stipulation
shall control,




Miscellaneous:

8.01 dificati to Pla jor t atj

At any time prior to the Confirmation Date, Proponent may modify the Plan.
but may not modifv the Plan so that the Plan as modified fails to meet the
requirements of §§1122 and 1123 of the Code. If Proponent files a modification with
the Court, the Plan, as modified, shall become the Plan.

802 Maodifications to Plan After Confirmation

At any time after the Confirmation Date, and before Substantial
Consummation, Proponent may modify the Plan, but may not modify the Plan sc that
the Plan as medified fails to meet the requirements of §§1122 and 1123 of the Cede.
The Plan, as modified. under this Section becomes the Plan only if the Court. afier
notice and a hearing, confirms such Plan, as modified, under §1129 of the Cocz.

8.03 Remedy of Defects

After the Effective Date. Proponent or Reorganized CliniCorp may. with
approval of the Court. and s@ long as it does not materially and adverseiv afizi e
interests of Creditors, remedy any defect or omission or reconcile any inconsistersies
in the Plan or in the Confirmation Order in such manner as may be necessary 10 cary
out the purposes and effect of the Plan.

8.04 Jurisdiction of Bankruptev Court

Except as is otherwise provided in the Confirmation Order. the Bankrizio
Court shall retain jurisdiction for the following purposes:

(a)  Classification of anv Claim, reaxamination of any Clain: wiich
has been allowed for purposes of voting, and determination of any otjzsrion
filed to any claim. Failure to object to any Claim for the purpose of vouing
shall not be deemed to be a waiver of the right to object to the claim in whole

or in part.

(b)  Determination of all questions and disputes regarding the Plan.
Debtor, Proponent or Property of the Estate and determination of all causes of
action, controversies, disputes or conflicts involving the Plan, any Creditor,
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Debtor, Proponent or Property of the Estate arising prior to or on the Effective
Date whether or not subject to action pending as of the Confirmation Date;
including resolution of Disputed Claims. '

(¢)  Determination of all disputes arising afier the Effective Date
with respect to the interpretation of the Plan.

(d)  Determination of any Action.

(¢)  Determination of any issue. violation. injunction. contempt.
relief or other proceeding as contemplated under §362 of the Bankruptey
Code.

(H  Correction of any defect, curing of any omission or
reconciliation of any inconsistency in the Plan or in the Confirmation Ordcer as
may be necessary or appropriate to carry out the purposes and intent ci the
Plan.

(g)  Modification of the Plan after the Confirmation Date pursuant
1o the provisions of the Plan. the Code and the Rules.

(h)  Interpretation of the Plan.

() Entrv of any order, including a mandatory ipjuncizn of
restraining order, required to facilitate consummation of the Plan or te 2nabiz
the Effective Date to occur; and reconsideration or vacation o: the
Confirmation Order in the event Substantial Consummation is rendsred
impossible.

(j)  Entry of a final decree closing the Case.

8.05  Savings Clauss

Any minor defect or inconsistency in the Plan may be corrected or amended
by the Confirmation Order.

8.06 No Admissions
The preparation and filing of this Plan and the Disclosure Statement were
undertaken, in part, as a means of settling disputes among various parties in interest

in the Case and is offered by the Proponent, in part, as an offer in compromise to
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other parties in interest in the Case.- No'statementor'o :
Plan or the Disclosure Statement, mcludmg any statemer g o
Allowed Amount of any claim shall preclude or estop the Proponent from objecting
to any claim, and no such statement or omission shall constitute, or be déemed to
constitute, any type of admission, waiver or estoppel on the part of the Proponent. and
nothing stated or unstated by the Proponent shall be admissible against the Proponent
except in the hearings on the adequacy of the Disclosure Statement and the
Confirmation of the Plan.
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Notice of Intent to Request Cramdown

In the event that a sufficient
accept the Plan, the Proponent he

ARTICLE 9.

number of holders of any impaired class of claims do not
reby gives notice that it will request. and does hereby

request, confirmation of the Plan pursuant to 11 U.S.C. §1129(b), common]v referred to as
the “Cramdown” provision of the Bankruptcy Code. The Proponent hereby reserves the right

to modify or vary the treatment of

the Claims as to comply with 11 U.S.C. §1129(b).

I HEREBY CERTIFY that I am admitted to the Bar of the United States Distric: Court for
the Southern District of Florida and I am in compliance with the additional qualifications o practice
in this Court set forth in Local Rule 910(A)

CLINICORP. INC,

‘ ) = —

JACOB & WEINGARTEN, P.C.

“PETER A. NATHAN
Attorney for Debtor
FL BARNO.: 320153
1353 Palm Beach Lakes Blvd. - Suiie 1310
West Palm Beach, FL. 33401
Phone: (407) 640-3600 Fax: 682-("~-

CLINICORP MEDICAL CENTERS
OF FLORIDA. INC.

——

Ve ' (..' e
By: /}},_, — T

Haim Zitman, its President

TRIDENT MEDICAL CONCEPTS, INC.

'
'\\
By: A\ A

Haim Zitman. its Presidan:

CHIROPRACTIC ASSOCIATES C'F
GREATER FLORIDA. P.A.

By:___CliniCermp. Inc.

Anthony J. Gigliot, its President

PLANL.7RE
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Haim Zitman, its President
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UNITED STATES ‘BANKRUPTCY..COURT:
SOUTHERN DISTRICT OF FLORIDA

Administratively Consolidated
IN RE: Chapter 11

CLINICORP, INC., Case No. 96-32529-BKC-SHF

Debtor.

IN RE:

CHIROPRACTIC ASSOCIATES OF Case No. 96-32331-BKC-SHF
GREATER FLORIDA, P.A..

Debtor.

SETTLEMENT AGREEMENT

This Setilement Agrezmzn: " Agreement”). is between CliniCorp. Ine. ("Camdy

and Chiropractic Associates o Creazer Florida. P.A. ("Chiropractic Associates™). as Z=7io7:

and debtors-in-possession {nerezlies coliectively referred to as the "Debtors). anc Do

D. Poutton. P.A.. ("Poulior P2 "1. andé Russell D. Poulten. D.C.. individually ("Pec:

The Debrors &2z Tauzizns for relied pursuant 10 Chapier 11 of the Uizl
Code on or about June 20, 227 i of the daw of this Agresment, no trusi2e nai
appointed and both companies conzinuz in possession and control of their properiy as c2:

possession.




(“Trident"), have proposed a Second Amended Joint Plan of Reorganization. (This Plan and any

subsequently proposed plan are hereafter referred to as the "Plan.") Pursuant to the Plan as
presently proposed, the assets and liabilities of Chiropractic Associates will be mergad inw
CliniCorp.

3. Poulton PA has filed a secured claim in the bankruptcy cases of both Debtors in
the amount of $29,554.82. exciusive of any post-petition attorneys' fees, COsts, ©F interast.
These claims are secured by a first security interest in the property described on Exhidit "a”
attached hereto which includes the inventory. equipment. furniture, fixtures, furnishings. 2
trade name "Poulton Chiroprzztic Center,” patient records. telephone numbers znd oier
property related to or used in connaction with the operation of a chiropractic clinic locaied a:
509 N.E. Twentieth Street. Bozz Raton. Florida (the "Collateral™).

4. Poulton has filed Ziaims in both bankruptey cases for $18.403.81, togatier wut-

an additional ualiquidated clzim for camages sufiered as & result of the Debiors frazl”

employment zgreement between the Debior and Chiropractic Associates dated July 15, 1%

-

amended on February 17. 1933 {:he "Employmen: Agreement”). Payment of Crircorziis

cuaranicad by Lo
-

Associates obligations under :n2 Emplovmen: Agreemen: were guarantead by ChniCo.

Poulton hazs asserted that S4.00C.50 of thes2 ciaims constitutas A priority wage and beralli iz

i

pursuant 1o § 307(a)(3) of e Eanxruzin Cede
3. Pursuant to an Agreed Orler Granting Renewed Motion of Dr. Russeli D. Pouion
PA for Reliei From Automatic Siay and Adeguate Protection dated January 6, 1997, the Debizss

have surrendered the Collaterz! 10 Poulion PA. and Poulton PA has been granted full relief 71z
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the automatic stay of § 362 of the Bankruptcy Code to dispose of the Collateral in accordance:

with applicable non-bankrupicy law.

6. On or about June 7, 1996, Poulton PA took peaceful possession of the Collateral
after declaring a default of its secured obligation. In addition, on or abqut this same da:2,
Poulton served a notice of termination with respect to the Employment Agreement.

7. The Debtors have asseried claims against Poulton PA, Poulton, and Russzll D.
Poulton, D.C., P.A. ("Poulion DC PA"), based upon the repossession of the Collateral ané s
use by some or all of these pariies until the Collateral was voluntarily returned to the Dedio::
on or about July 30, 1996 (the "Possession Claims™). Such Possession Claims include all o7 i=2

~laims described in the dismissad adversary proceeding entitled CliniCorp,_et al. v. Russel: &

Poulton, D.C.. et al., Adversarv No. 96-0806-BKC-SHF-A. as well as all claims for ravensss
or profits generated by sorme ¢f !l of these parties while in possession of the Coulzierz
Poulton PA and Poulton have ¢isputed the validity of the Possession Claims,

3. The pariles 1o tmis Agreamen: wish {0 compromise and saule their respeln ¢

EET-¥

claims and disputes without fur:h2r expense and uncertainty of continued iitigation and 1o prev:zs

for the treatment of the claims ¢ Poulion PA and Poulion under the Plan.

NOW. THEREFQRE, '~ coasiderziion o the nrutuai covenanis hersin coniainal. t-s

—- e e

parties hereby agres:

COVENANTS

1. The above recitals are true and correct.
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Poulton PA shall have an allowed secur'gci glﬁim'fﬁllghé!;amOUnf'b'

In satisfaction of this secured claim, all right, title and interest in and to the Collaterat si;gll be
transferred to Poulton PA on the effective date of the Plan. The balance of Poulton PA"s claim,
$19,554.82, shall constitute an allowed unsecured claim and shall receive a pro rata share of any
distribution to unsecured creditors under the Plan. In the event that Poulion PA sells or
otherwise disposes of the Collateral to a ihird party prior to confirmation of the Plan, and to the
extent that Poulton PA receives an amount greater than $10,000.00 for the Collaieral, the
amount of Poulton PA's securad and unsecured claims described in this paragraph shzll be
adjusted such that Poulton PA’s unsecured claim shall be reduced by the amount received in
excess of $10,000.00. In addition. prior to any sale or disposition of the Collaterz! o z third
party, Poulton PA shall provice the Debinrs with reasonable access to inspect and copv the
patient files upon reasonable noticz

3. Poulton shall hzve an ailowed priority claim pursuant to § 307an3: ¢f t=e
Bankruptcy Code in the amoun: of 34.000.00. This allowed priority clain: shall b2 73z uoer

the effective date of the Plan. Poulion sizli also have an allowed unsecured claim in the z—ouot

of $14,403.8! and shall receiv2 = pro rz:a share of any distribution to unsecurad cracicrs undss
the Plan.

4. The allowed cizims provided o Poulion and Poulton PA under this Azrsaman:
shall not be subject to any o= :2ztion oy e Debiors. any craditors. the craditors’ comnmine: or

any other pariy in these banicuzioy faies,
5. Poulton hereby waives anc relinquishes any unliquidated claim it may have zgzins:

the Debtors based upon damagas for breach of the Employment Agreement. The Debtors Farzhy
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acknowledge and agree that the Employment Agreement between Poulton and Chiropraclic
Associales was properly terminated by Poulton pre-petition, is not subject to assumpﬁﬁn and/or
assignment in these bankruptcy cases, and that the terms and provisions of the Employment
Agreement, including any covenants not to compete or solicit, are null and void and of no
further force or effect.

6. The Debtors hereby release, relinquish, waive, acquit, and forever discharge any
and all manners of action and zctions. cause and causes of action, suits. debts. dues, sums of
money, accounts, reckonings. bonds, bills. specialties, covenants. contracls. agreemanis.
controversies, promises, variances. Irespasses, damages, judgments, executions. ciaims.
counterclaims (whether permissive or compulsory), and demands whatsoever, in law or iz
equity, which they, jointly or saverally, ever had. now have, or any of their stccessors of
Poulton PA. Poulton. Poulto: DC PA. Sheri Poulton or anv of their officers, empios22s, 3z2ni:,

divisions. attorneys, successors 2¢ assigns. for. upon. OF DY reason O any mdllar. Jzliz Ul

thing whatsoever, including. bu: noi limited to. the Possession Claims. the Empiovman:
Agreement. and for any actions o tonéuci prior 10 or after th2 filing o7 the Debiors” tanarurin
cases.

7. This Agreemen: mas de executed in One OF MOTS COUNIRMPAris. each 07 wRish 122

be desmed an original. bur 20 oF wiizh together shall consiiiute one 17 the same Azraamae:
8. This Agreemén: znc any cocuments executad in accordance herewiln izl
constitute the entire and compigte agreament of the parties, which may not be modified urizss

done so by a writing executed by 2l pariies.
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This Agreement shall be enforceable against and..bindin‘g,. ﬁpﬁn.a;ll succeéﬁg}'s-an;;_
interests in assigns of the parties, including any bankruptcy trustees of the Debtors. the
reorganized Debtor and Trident. The obligations and duties of the Debtors under this Agreament
shall survive confirmation of the Plan and shall not be discharged under § 1141 of the
Bankruptey Code,

10.  The terms and provisions of this Agreement shall be included in and made part
of the Debtors' Plan, and this Agreament shall become effective upon entry of an oreer by the
Bankruptcy Court confirming the Plan which incorporates the terms and provisions of s
Agreement. Notwithstanding znyvthing in the Plan or related Disclosure Statemeni i ihe

contrary, the terms and provisions of this Agreement shall control. If this Agreement dees no:

become effective on or beforz June 15, 1997, it shall be null and void.
AGREED TO AND STIPULATED this _I1ih  dav of March. 1997,

Carlton, Fields. Ward, Emmanzz., Jacob & Wzeingarten. P.C.

Smith & Cutler, P.A. [353 Palm Beach Lakes Boulevar:
P.0O. Box 0130 : Suite 1510
West Palm Beach. FL "33302-0:30 West Palm Beach, FL 33401

—_ "
R
/7

L !
"
r

—_—

P, v

f
s - S f -

By: _- - - T By e

Roberi N. Gilber: JPater A, Nathan

Atiorneys for Dr. Russe!! D. Azorneys for Debtors
Poulton, P.A. -

[ G- L, ‘r' -
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CliniCorp, Inc.

s e ) _ " —
0 ) s Tl .
— L e e, T T
By. /5"‘"’—\ o / By. ’ 7 C.- — - i .-,‘ Fa
Its = . 2. 40.- 7g Its__wmr m ot ™ - 7

7 e ¥ L -

.
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_SCHEDULE TO SECURITY AGREEMENT AND

EXHIBIT *A" TO UCC-1 FILING

Clinic shall be construed to be that facility located at 509 NE 20th Street, Docz Raton, TL
33431, and shall be deemed lo include any subsequent locations utilized by Debor for the
delivery of health care services performed or rendered by Dr. Russell D, Poulton on a routine

(and not an extraordinary or isolated) basis.

Clinic's Patients shail be consiued to be those paticals now or hereafler treated at the Clinic.

1. All tangible goods, equipment and intangible personal property including but not Hmited
to property used, held for use, arising out of, in connection with or necessary 10 the
"Deblor’s aperation of the Clinic at the Clinic location or in connection wiih providing
products and services to the Clinic's Patients at the Clinic location which shall
collectively be referred to as ("Assets™). Notwithstanding the foregoing, e term

-7 "Assats" shall not include accounts, accounts receivable, trademarks, traden2mies or
service marks of Debtor nor the postage mefer which is subject to a pre-guisting lase.

2. The supplies and other inventories used or lield for use in the Clinic,

3. All equipment, furniwre, furnishings and fixtures used or held for use in otz Clinic
including but not limited to those acquired by Debtor as purchaser from Sezurzd Pary
as Selter under the Agrezment and Plan of Reorganization dated on or atou: July 13,

1993, together with ali replacements, additions, and accessions thereto,

4. All laases of real or parsanal property and all deposits made thereunder inz:
Lease by and bLetwezn Tasrmina Investments, N.V., Attn: Juan M. Alvaraz

Corp. Realty, P. O. Bexc 650367, Miami, FL 33265, as Landlord and Chzizimn

affitiate as Tenant.

5. The trade name "Poulisn Chiropractic Center” (and any variation thereo? , izizn.
number(s) (407)391-8388, (407)391-9384, - (407)391-8889, (407)392-13:1. zn

licenses with respect tharew (including computer software licensas).

6. All procedures, reszarsh and patient records, charts, market informaiion zno zaitens

marketing informaiisn ani patient intake or patient billing procedures far i
patients,

7. All permits, licenses, approvals and authorizations by governmental authoritizi <
same are assignable,

B. All claims against third parties relating to any of the Assats including liquida:z2
under manufacturers and/or vendors warranties.

FAWORKADEGAM -MPOLI0501.BXA Q16193 0151 pin
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9. All ofher assets and other property of any nature whatsoever used or held for.nseint

Clinic including without limltatlon copics of lists of patients and suppliers, records of
inventory and equipment, advertising malters, correspondence, mailing lists, personnzl
rccords of employees, and any other records used in connection with or which may be
necessary or desirable to the operation of the Clinic or wtilization of the Assets which arce

located at the Cli.nic.

10. All deposits which the Debtor has made with respect (o any public- ar private utility in
connection with obtaining utility services furnished to the Clinic.

11.  The Employment Agreement (together with all maodifications, amendments therz:o ar

replacements) by and between the Russell D, Poulton, D.C. as Emplayes and Dziior as
Employer dated on or about July 15, 1993,
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EXHIBIT 2

[Exhibit 2 to the Second Amended Joint Plan of Reorganization is the
foregoing Agreement for Plan of Reorganization and Funding]
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LE

Landlord

Aspinwall Partnership
302 S. Greenwood St,
Lagrange, GA 30240

Jay Brodwyn, D.C.
7366 Winding Ridge Rd.
Columbus, GA 31904

Frank Casdia, D.C.
3013 DelPrado
Cape Coral, FL 33904

Mascara Properties
1967 SE Pt St. Lucie
Port St. Lucie. FL

North Park Plaza Assoc.
17480 Dallas Pkwy. #115
Dallas, TX 75287

Kasian Family Trust
3215 8. Pecan Grove Cir.
Tempe, AZ 85284

Cooper & Cummings
585 Main St.
Laurel, MD

Kaplan/ Hirsch Partners
27 Marlwood Lane
Palm Beach Gardens, FL

PLANLSRE

Location

3025 S. Greenwood
Lagrange, GA

3624 Edgewood Rd.
Colurmnbus, GA

3013 DelPrado
Cape Coral, FL

1067 SE Pt St. Lucie
Port St. Lueie. FL

Nortk Park Plaza
North Richland, TX

1341 W Indian School
Phoenix. AZ

Piatuxent Place
385 Main St
Laur2l, MD

643 U.S. Hwy. 1
North Palm Beach, FL

Lease
Expiration
Date

10/31/98

12/31/99

09/01/97

09/15/98

¢7:31/00

10/31/97

0930/99

12/31/99

Prepetition
Obligation

4,140

2,300

1.926

5.602

2,277

Postpetition
Obligation

5.0
2=




EXHIBIT 4

¢

PLANI.SRE



CliniCorp, Inc.
Chiropractic Associates of Greater Florida, P.A.
CliniCorp Medical Centers of Florida, Inc.

List of Assumed Contracts

CliniCorp, Inc., Chiropractic Associates of Greater Florida, P.A., and CliniCorp

Medical Centers of Florida, Inc., are assuming all existing contracts for professional, staff
and management services, as described below in section 1., which are rendered for clinics
owned, operated or managed by CliniCorp, Inc., which clinic locations are as listed below

in section ll.:

|. General description of contracts being assumed:

a.

Professional Services/Employment Agreements with Doctors of Chiropractic,
including but not limited to the following: Lawrence Kasian, D.C., Dennis Hudgins,
D.C., Christopher Turner, D.C., Jerry Berneathy, D.C., George LeBeay, D.C.,
Kenneth Gilmore, D.C., Lee Funk, D.C., lan Grassam, D.C., Bruce Goldberg, D.C.,
Ken Mascara, D.C., Nicole Kelly, Frank Casdia, D.C., Jay Brodwyn, D.C., Leigh
Seaman, D.C., L. Keith Aspinwali, D.C,, James Aspinwall, D.C., AJ. Aspinwall, D.C.,
Avram Weinberg, D.C., Mark Poehlman, D.C., Mark Siskind, D.C., Ronald Wichin,
D.C.;

. Professional Services/Employment Agreements with Medical Doctors, including but

not limited to the following: Javier Guerra, M.D., Louetta Westphal, M.D., Jorge
Alfonso, M.D., Mukesh Bhatt, M.D., John White, M.D., John Andrews, M.D., Larry
Berman, M.D., Roderick Edmond, M.D., Jerome Eleischer, M.D., Craig Underset,
M.D., Lisa Miller, M.D., Robert Skipworth, M.D., Robert Byrne, M.D.;

. Professional Services/Employment Agreements with Physical Therapists, including

but not limited to the following: Stanley Duggan, P.T.;

. Staff Support Services Agreements;
. New Protoceol Documents, which consist of {i) Amendments to Employment

Agreements and (i) Management Subcontract Agreements, whereby New Protocol
doctors discharge management services which CliniCorp, Inc., has been
responsible for providing to the clinics; and

Management Agreements between CliniCorp, Inc., and each corporation or
professional corporation to which management services are provided for the clinics
owned, operated and managed by CliniCorp, Inc.

Clinic Locations:
Arizona

1.

CliniCare of Phoenix, 4541 W. Indian School Road, Phoenix, AZ 85031

California

2,

3.
4,
5

CliniCare of Oceanside, 1012 S. Hill St., Ste. G, Oceanside, CA 92054
CliniCare of Long Beach, 3530 Atlantic Ave., Ste, 101, Long Beach, CA 90807
CliniCare of San Diego, 1707 Grand Ave, San Diego, CA 92109

CiiniCare of El Camino, 2170 El Camino Real, Oceanside, CA 92054

[page 1 of 2]
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CliniCorp, Inc. .
Chiropractic Associates of Greater Florida, P.A.
CliniCorp Medical Centers of Florida, Inc.

List of Assumed Contracts

il. Clinic Locations (continued from previous page):

Florida

6. CliniCare Spinal Health Center of Ft. Pierce, 2201 S, 25th St., Ft. Pierce, FL 34957

7. CliniCare Spinal Health Center of Stuart, 2882 S. Federal Hwy., Stuart, FL 34994

8. CliniCare Spinal Health Center of No. Palm Beach, 648 U.S. Hwy. One, No. Palm
Beach, FL 33408

9. CliniCare Spinal Health Center of Port St. Lucie, 1967 S.E. Port St. Lucie Blvd,, Port
St. Lucie, FL 34952

10. CliniCare Spinal Health Center of Port St. Lucie, 7650 Scuth U.S. 1, Port St. Lucie,
FL 34952

11. CliniCare Spinal Heaith Center of Cape Coral, 3013 Del Prado Blvd., Cape Coral, FL
33904

Georgia
12. CliniCare of Columbus, 3624 Edgewood Rd,, Ste. A, Columbus, GA 31907
13. CliniCare of LaGrange, 302 S. Greenwood St., LaGrange, GA 30240

Maryland

14. CliniCare of Rockvilie, 1701-H Rockville Pike, Rockville, MD 20852
15. CliniCare of Catonsville, 614 Frederick Rd, Catonsville, MD 21228
16. CliniCare of Laurel, 585 Main St., Ste. #143, Laurel, MD 20707

17. CliniCare of Fairfax, 8704 Lee Hwy., #203, Fairfax, VA 22031

[page 2 of 2]
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EXHIBIT "B"
AGREEMENT AND PLAN OF REORGANIZATION

SCHEDULE OF DISTRIBUTION OF CLINICORP STOCK
ISSUSED TO TRIDENT FOUNDERS

Name Shares

TOTAI, STOCK DISTRISUTED: 2,775,000 Sharss
Anthony Gigliotti 500,000
J/Bonnie Hilderbra=z 500,000
Sternco Inc. 450,000
Haim Zitman 500,000*
Beacon Consulting Group 250,000
« Andrew Barnett 150,000
Brooke Hilderbrend 25,000
Holly Hilderbrarnd 25,000
J/Jordan Sternberc 25,000
Amanda Barnett 25,000
Kathy Knott 25,000
Francis Knott 25,000
Burnham Securitizs Inz. 150,000
Rngel & Franksl 15,000
Atlzs Pearlman 10,000
Seit Rside for Mznzcsman: 105,080
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AGREEMENT AND PLAN OF REORGMIZLT;ON :

ADPDROVED ACOUISITIONS BY TRIDENT

Any chiropractic or medical practices.




EXHIBIT "D" L
to Coee T
AGREEMENT AND PLAN OF REORGANIZATION

©

DESCRTIPTION OF BUSINESSES OWNED
OR TO BE ACOUIRED BY CLINICORP

=
=

1) Not less than 14 outpatient chiropractic ané
clinics.

2) Medical Dizgznostic Imaging of hmerices, &
imaging company.

3) CliniCorp Vsllness Centers, wnich provide consulting
sarvices to medicallyv iIntegrate chiropractic clinics.
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