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LAW OFFICES

KAMENSKY & RUBINSTEIN
A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

SUITE 200

FACSIMILE: (708) 982-1676 7250 NORTH CICERO AVENUE THE MONADNOCK BUILDING

CABLE: SUITE 1410
LINCOLNWOOD, ILLINOIS 60646-1693

LAWTAX CHICAGO 53 WEST JACKSON BOULEVARD

(708) 982-1776 CHICAGO, ILLINOIS 60604
MARVIN KAMENSKY LTD. January 10, 1994 TELEPHONE (312) 368-1776

U.S. Departmentof Labor
Top Hat Plan Exemption
Pensionand WelfareBenefitsAdministration
RoomN 5644
200 ConstitutionAvenue,N.W.
Washington,D.C. 20210

Re: BarringtonOrthopedicSpecialists,Ltd.
DeferredCompensationPlan
FEIN: 36-3062013

Dear Sir or Madam:

Enclosedpleasefind a copy of the DeferredCompensationPlan for the above-
CaptionedCompany. This companyhasCreateda plan plan for the purposeof providing
deferredcompensationto one (1) highly Compensatedemployee.

Should you have any questionsregardingthe encloseddocumentpleasedo not
hesitateto Contactouroffice.

er truly yours,

NSKY & RUBINSTEIN

arvin Kamensky,Ltd.

Enclosure
(12288-3800)

cc: Keith Schroeder,M.D.
Ciro Cirrincione,M.D.
JudyAburmishan
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BARRINGTON ORTHOPEDIC SPECIALISTS, LTD.
DEFERRED COMPENSATION PLAN

THIS AGREEMENT, enteredInto this 3t dayof December,1993, by andbetween
BARRING ORTHOPEDICSPECIALISTS,LTD., anIllinois corporation,(hereinafterreferred
to as the Company) and KEITH SCHROEDER,M.D. and CIRO CIRRINCIONE, M.D.
(hereinaftercollectivelyreferredto asthe Employees).

WITNESSETH:

WHEREAS,Employeesarenow employedby Companyandhavebeenfor manyyears;
and

WHEREAS, Employeespastserviceshavecontributedmaterially to the successful
operationandgrowthof Company;and

WHEREAS,Companydesiresto rewardEmployeesfor their prior servicesandprovide
themwith a benefit; and

WHEREAS, after reviewing Employees record of past compensation,Company
believesthat it is in the bestinterestof Companyto enter into this Plan to provide a
deferredcompensationto Employeespayableover time; and

WHEREAS, Employeesdesireto enter into this Plan with Companyunder which
Companywill agreeto makecertainpaymentsto eachof Employeesunderthe termsand
conditionsof this Plan.

NOW, THEREFORE,in considerationof the covenantsandagreementshereinset
forth, and for other good and valuable consideration,the receipt of which is hereby
acknowledged,the partiesheretocovenantandagreeasfollows:

ARTICLE I

DeferredCompensation

Companyherebyprovidesnon-forfeitabledeferredcompensationto Employeesin

accordancewith this Plan.
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ARTICLE II

EmployeesVesting

Employeesare immediatelyand fully vestedIn this Plan.

ARTICLE III

Amount of Payments

The amount of the paymentsto be made by Company to Employeesshall be
designatedby thespecificDeferredCompensationObligation(s)attachedheretoasExhibit
A and Exhibit B and incorporatedin this Plan by this reference.

ARTICLE IV

Administration

Section 1. Named Fiduciary and Plan Administrator. For purposesof the
EmploymentRetirementIncomeSecurityAct of 1974, asamended(ERISA), Companywill
be the namedfiduciary and the plan administratorof this plan for which this Plan is
herebydesignatedthe written planInstrument.

Section2. Right to Employ Others. Companysboardof directorsmayauthorizea
personor groupof personsto fulfill the responsibilitiesof Companyasplanadministrator.
The namedfiduciary or the plan administratormay employ othersto renderadvice with
regard to its responsibilitiesunder the Plan. The namedfiduciary may also allocate
fiduCial-y responsibilitiesto othersand may exerciseanyotherpowersnecessaryfor the
dischargeof its dutiesto the extentnot in conflict with ERISA.

Section3. Claims Procedure.

(a) Claims for Benefit. Claims for benefitsunderthe Plan shallbemade
in writing to the namedfiduciary or thecommittee,division or board
handlingor administeringthePlan,or anyofficer of theCorporation.

(b) Notice of Denial of Claim. If suchclaim for benefitsis wholly or
partially denied,the namedfiduciary shall, within ninety (90) days
after receiptof the claim, notify the claimantof the denial of the
claim. Suchnotice of denial (i) shall be in writing, (ii) shall be
written in a mannercalculatedto be understoodby the claimant,and
(iii) shallcontain (a) the specific reasonor reasonsfor denialof the
claim, (b) a specific referenceto thepertinentprovisionsuponwhich
the denial is based,(c) a descriptionof any additionalmaterial or
information necessaryfor the claimant to perfect the claim, along
with anexplanationwhy suchmaterialor informationis necessary,and
(d) an explanationof the claim reviewprocedure.
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(C) Requestfor Reviewof Denial of Claim. Within one hundredtwenty
(120) daysof the receiptby the claimant of the written notice of
denial of the claim, or suchlater time asshallbedeemedreasonable
taking into accountthe natureof thebenefitsubjectto theclaim and
any other attendantcircumstancesor if the claim has not been
grantedwithin a reasonableperiodof time, the claimant may file a
written requestwith the namedfiduciary that he conducta full and
fair review of the denial of the claimants claim for benefits,
including the conduct of a hearing, if deemednecessaryby the
reviewing party. In connectionwith the claimantsappeal of the
denialof hisbenefit, theclaimantmayreviewpertinentdocumentsand
may submit issuesandcommentsin writing.

(d) Decision on Review of Denial of Claim. The namedfiduciary shall
deliver to the claimanta written decisionon the claim promptly,but
not later than sixty (60) days after the receipt of the claimants
requestfor review, except that if thereare special circumstances
(suchas the needto hold a hearing,if necessary)which requirean
extensionof time for processing,theaforesaidsIxty (60) dayperiod
shall be extendedto one hundredtwenty (120) days. Suchdecision
shall (1) be written in a mannercalculatedto be understoodby the
claimant, (ii) include specific reasonsfor the decision, and (iii)
containspecificreferencesto thepertinentprovisionsuponwhich the
decisionis based.

ARTICLE V

MiscellaneousProvisions

Section1. Assignment. The right of either Employeesto thepaymentof benefits
underthis Plan shallnot be assigned,transferred,pledgedor encumbered,nor subjectto
the claimsof Employeescreditors.

Section2. Disability. If theplanadministratorshall find that anypersonto whom
anypaymentis payableunderthis Plan is unableto carefor his affairsbecauseof illness
or accident,or is underany legaldisability, anypaymentdue (unlessa prior claim thereof
shall have been made by a duly appointed guardian, committee, or other legal
representative)maybepaid to the spouse,a child, a parent,or a brotheror sisterof such
person,or to anypartydesignatedby anEmployee. Any suchpaymentshallbea complete
dischargeof the liability of Companyunderthis Plan for suchpayment.

Section3. Binding Effect. This Planshallbe binding and inure to thebenefit of
Company,its successorandassignsandEmployeesandtheirheirs,executors,administrators
andlegal representatives.

Section4. Claims of Creditors. Notwithstandinganyof theprovisionsof this Plan
to the contrary, it is understoodandagreedthat any paymentsreceivedby Companyor
assetsmaintainedby Companyshallbe subjectto valid claims of its generalcreditors.
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Section5. Interpretation. This Plan shall be construedin accordancewith and
governedby the laws of the Stateof Illinois.

IN WITNESSWHEREOF,Companyhascausedthis Plan to be executedby its duly
authorizedofficersandEmployeeshavesignedthisPlanasof thedatefirst abovewritten.

BARRINGTONORTHOPEDICSPECIALISTS,LTD.

By: _____________

President

ATTEST:

Secretary

Keith S~hroeder,M.D.

Ciro Cl clone,M.D.

\\DLK\DCO\BOS.PLN
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DEFERRED COMPENSATION OBLIGATION

IN CONSIDERATIONOF thevaluableservicesperformedby KEITH SCHROEDER,
M.D. (Employee) on behalf of BARRINGTON ORTHOPEDIC SPECIALISTS, LTD.
(Company),Companyherebyagreesthat it shallpayto Employeeanamountequalto Nine
HundredThousandand00/100Dollars ($900,000)(theDeferredCompensationObligation).

SaidDeferredCompensationObligation shall be a fixed but unsecuredliability of
Companyto Employeeand Companyshall not be obligatedto segregateany funds or to
providea sinking fund for thepaymentof thesemonies.

CompanyshallpaytheDeferredCompensationObligationasprovidedabovein such
installmentsasshallbedeterminedby Companysubjectto cashavailability beginning
January15, 1994 andpayableno later thanFebruary28, 1999.

Notwithstandingtheforegoing,CompanyandEmployeeagreethat in no eventshall
Companypay Employeedeferredcompensationhereunderin excessof the amountpayable
to Employeeasdeferredcompensationunderanyagreementby andbetweenCompanyand
Employee,computedasif Employeesemploymentwith CompanyhadterminatedDecember
31, 1993. The partiesagreeandacknowledgeany amountsstill owing andduehereunder
shallbeoffsetagainstanydeferredcompensationpayableto Employeeunderanycurrently
existingdeferredcompensationagreementby andbetweenCompanyand Employee.

IN WITNESSWHEREOF,Companyhascausedthis Agreementtobesignedby its duly
authorizedofficers, and Employee has signed this Agreement indicating Employees
acknowledgementandacceptanceof this Agreementon the _________ day of December,
1993.

BARRINGTON ORTHOPEDIC
SPECIALISTS,LTD.

BY: 4 1)
President

ATTEST:

Secretaif Keith Schroeder,M.D.
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DEFERRED COMPENSATION OBLIGATION

IN CONSIDERATIONOF thevaluableservicesperformedby CIRO CIRRINCIONE,
M.D. (Employee) on behalf of BARRINGTON ORTHOPEDIC SPECIALISTS, LTD.
(Company),Companyherebyagreesthatit shallpayto Employeeanamountequalto Nine
HundredThousandand00/100 Dollars ($900,000)(theDeferredCompensationObligation).

SaidDeferredCompensationObligation shallbe a fixed but unsecuredliability of
Companyto Employeeand Companyshall not be obligatedto segregateany fundsor to
providea sinking fund for thepaymentof thesemonies.

CompanyshallpaytheDeferredCompensationObligation asprovidedabovein such
installments as shall be determinedby Companysubject to cashavailability beginning
January15, 1994 andpayableno later thanFebruary28, 1999.

Notwithstandingtheforegoing,CompanyandEmployeeagreethat in no eventshall
Companypay Employeedeferredcompensationhereunderin excessof the amountpayable
to Employeeasdeferredcompensationunderanyagreementby andbetweenCompanyand
Employee,computedasif Employeesemploymentwith CompanyhadterminatedDecember
31, 1993. The partiesagreeand acknowledgeanyamountsstill owing andduehereunder
shallbeoffsetagainstanydeferredcompensationpayableto Employeeunderanycurrently
existingdeferredcompensationagreementby andbetweenCompanyandEmployee.

IN WITNESSWHEREOF,Companyhascausedthis Agreementto besignedby its duly
authorized officers, and Employee has signed this Agreement indicating Employees
acknowledgementandacceptanceof this Agreementon the _________ day of December,
1993.

BARRINGTON ORTHOPEDIC
SPECIALISTS,LTD.

BY: ____________________

President
ATTESL~~,

Secret Ciro Cirrinclon , M.D.
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