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MEDPRO RRG Risk Retention Group
Subscriber Agreement and Power of Attorney

WHEREAS, the undersigned subscriber ("Subscriber") acknowledges and agrees that this

Subscriber Agreement and Power of Attorney ("Subscriber Agreement") (along with other subscriber agreements)
constitute the charter of MEDPRO RRG Risk Retention Group ("MEDPRO RRG") and that the subscribers to
MEDPRO RRG from time to time shall together comprise the reciprocal insurer, which shall operate through its
Attorney-in-Fact as provided in this Subscriber Agreement as 4 risk retention group in accordance with federal law
and as a risk retention group in the form of a reciprocal captive insurer in accordance with District of Columbia law.

NOW THEREFORE, in consideration of similar agreements executed or to be executed by other

subscribers and of the benefits of the exchange of such agreements and of the terms of this Subscriber Agreement,
the Subscriber agrees to the following terms and conditions.

1.

Appointment and Powers and Duties of Attorney-In-Fact. Subscriber agrees to the appointment of
MedPro Risk Retention Services, Inc., an Indiana corporation {"Aftorney-in-Fact"), as the Attorney-in-Fact

for MEDPRO RRG to carry out the purposes and objectives set forth in this Subscriber Agreement and to
carry out all business on behalf of MEDPRO RRG and the subscribers thereto. Attorney-in-Fact is vested
with all necessary power and authority to act on behalf of MEDPRO RRG and the subscribers thereto,
including conducting the affairs of MEDPRO RRG, managing and operating (directly or through contract
with third parties (including affiliates of Attorney-in-Fact)) MEDPRO RRG for the benefit of the
subscribers, and causing the issuance and exchange of indemnity, insurance or reinsurance contracts with
other subscribers.

Limitations of Liability.

a. The financial liability of Subscriber shall be limited to the amount of annual premiums on any
contracts of indemnity, insurance or reinsurance due from Subscriber, provided, however, that all contracts
of indemnity, insurance or reinsurance shall contain a "limit of liabilify" and in the event it is determined
that Subscriber's lability on a claitn under said contract of indemmity, insurance or reinsurance exceeds the
limit of liability, such excess amount shall be the sole and complete responsibility of Subscriber.

b. Should any suit, legal proceeding or other action be brought against Attorney-in-Fact resulting
from or arising out of Subscriber's obligation on any contract of indemnity, insurance or reinsurance that
Subscriber may enter into, then and in that event, any and all judgments entered against Attorney-in-Fact in
that capacity shall be deemed a legal judgment agains{ Subscriber.

Maintenance and Distribution of Surplus. Aftorney-in Fact shall cause MEDPRO RRG to maintain
surplus in an amount sufficient to provide for the financial integrity of MEDPRO RRG and in an amount
satisfactory to the District of Columbia Department of Insurance, Securities and Banking. Inno event,
however, shall Attorney-in-Fact be required to contribute its own assets or the assets of any affiliate to
MEDPRO RRG,

a. Subscriber authorizes Attorney-in-Fact to accrue for the benefit of MEDPRO RRG and the
subscribers net income and savings realized from the exchange of contracts of indemnity, insurance or
reinsurance hereunder and the management of MEDPRO RRG and its assets.

b. Subject to the laws of the District of Columbia, if MEDPRO RRG is dissolved by
Attorney-in-Fact, Attorney-in-Fact shall, after the fullisatisfaction of all liabilities and surplus notes of
MEDPRO RRG from MEDPRO RRG's assets, pay each subscriber then insured an equitable share of ail
remaining assets, which payment shail be in full satisfaction of all rights and interests of such subscribers.
Amounts to be paid to subscribers shall be distributed on an equitable basis as determined by
Attorney-in-Fact.




Term of Subscriber Agreement, ‘

a.  This Subscriber Agreement shall have no fixed term and begins with the commencement of the
policy period of any contract of indemnity, insurance or reinsurance issued hereunder to Subscriber and
ends upon cancellation or other termination of such contract of indemnity, insurance or reinsurance or upon
replacement of this Subscriber Agreement by a modified subscriber agreement provided by
Attorney-in-Fact. The period of subscription shall not include any period of coverage under extended
reporting policies or extended reporting or tail coverage endorsements. . -

b. Subscriber agrees that this Subscriber Agreement is expressly limited te the uses and purposes
herein expressed and to no other. This Subscriber Agreement may be terminated by Subscriber or by
Attorney-in-Fact upon 30 days written nofice. The Subscriber's appointment of Attorney-in-Fact and
Subscriber's obligations and authorizations under this Subscriber Agreement shall survive the termination
of this Subscriber Agreement until any and all claims involving the indemnity, insurance or reinsurance
contracts of the Subscriber and any and all other matters existing between the Subscriber and MEDPRO
RRG, the Attorney-in-Fact or with third parties have been settled or satisfied. Subscriber agrees that the
Attorney-in-Fact shall have the authority and ability to perform all duties and carry out all obligations
during any extended reporting or tail coverage endorséments during the term of this Subscriber Agreement
or after fermination.

¢. After termination of this Subscriber Agreement, Subscriber shall have no rights to participate in
any distribution of assets upon dissolution of MEDPRO RRG.

Replacemen( of Attorney-in-Faet. Aftorney-in-Fact may resign as Attorney-in-Fact upon desighation by
Attorney-in-Fact of a successor attorney-in-fact and 60 days written notice to existing subscribers. Any
such successor attorney-in-fact shall have all the powers, rights and duties provided for in this Subscriber
Agreement, and this Subscriber Agreement shall remain in full force and effect with such successor
attorney-in-fact, i

Principal Office. The principal office of MEDPRO RRG shall be maintained in the District of Columbia
or at such other place as designated by Attorney-in-Fact.

Limitation of Liability of Attorney-in-Fact. Subscriber agrees that no officer, director, or employee of
Attorney-in-Fact shall be personally liable to MEDPRO RRG or its subscribers for any breach of duty
owed to MEDPRO RRG or its subscribers, provided however that this provision shall not relieve an officer,
director or employee from liability for any breach of duty based on an act or omission (a) in breach of such
person’s duty of loyalty to MEDPRO RRG and its subseribers; (b) not done in good faith or involving a
knowing violation of law; or (c) resulting in receipt by such person of an improper personal benefit. Such
officers, directors and employees of Attorney-in-Fact shall be entitled to indemnification and advancement
of expenses subject to the same exceptions recited above.

Nature of MEDPRO RRG. Subscriber acknowiedgés that MEDPRO RRG is a risk retention group*
organized in the District of Columbia as a reciprocal captive insurer and as such its contracts of indemnity,
insurance or reinsurance are not subject to all state insurance laws and regulations, Further, state
insolvency or guarantee funds are not available to risk retention groups, like MEDPRO RRG. Subscriber
also acknowledges that MEDPRO RRG is a reciprocal organization under which each subscriber exchanges
insurance obligations with the other subscribers through an attorney-in-fact.

Governing Law. This Subscriber Agreement shall be governed by and interpreted according to the laws of
the District of Columbia without giving effect to the conflict or choice of law provisions of that or any

other jurisdiction.
I



Subscriber Signature

IN WITNESS WHEREOF, the Subscriber has caused this Subscriber Agreement to be executed

individuatly or by its duly authorized officer, as applicable, as of the __dayof ,20
|
SUBSCRIBER
By
Date: i
Name and Title

1

Acceptance
b

MedPro Risk Retention Services, Inc., an Indiana corporation, Attorney-in-Fact for MEDPRO
RRG Risk Retention Group, hereby accepts this Subscriber Agreement from Subscriber.

ATTORNEY-IN-FACT

N ’7@5‘/@7 .

Trent Heinemeyer — Vice President and Secretary




