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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement™) is made and entered into this __l_f%_ day
of October, 2000, by and among American Anesthesia Services, Inc., a Michigan corporation with
its principal business address at 2065 East Maple Road, Walled Lake, Michigan 48390 (“Seller”),
Albert Simon, an individual with bis principal address at 1672 Lochridge Road, Broomfield Hills,
MI 48302 (the “Shareholder™), and Medical Staffing Network, Inc., a Delaware corporation with a
principal business address at 901 Yamato Road, Suite 110, Boca Raton, Florida 33431 (“Buyer”™).

Forvaluereceived, and in consideration of the mutual promises contained in this Agreement,
the parties agree to the following recitals, terms and conditions.

1. Recitals.

(a) Seller owns and operates a supplemental health care staffing business (the
“Rusiness™) which, as of October LI _, 2000, has placed independent contractors in the cities and
states set forth on Schedule 1(a).

(b) Shareholder is the sole shareholdelr of Seller.

(¢)  Seller desixes to sell, and Buyer desires to purchase, certain of the assets used in or
relating to the operation of the Business, as a going concemn, in accordance with the terms and
conditions set forth in this Agreement.

2. Transfer of Assets. Except as expressly excluded below, Seller agrees to sell, assign, transfer
and deliverto Buyer, and Buyer agrees to purchase and accept from Seller, at the Closing (as
defined below), certain of Seller’s assets and properties, real and personal, tangible and
intangible, which are used by Seller in conmection with the operation of the Business
including, without limitation, the following assets (collectively, the “Assets”):

(2) Tangible Personal Property. All machinery, equipment, tools, furniture, fixtures,
office equipment, supplies, inventory, and other items of tangible personal property of every kind
owned by Seller and used in connection with the Business (whether or not carried on Seller’ sbooks),
including, without limitation, those listed on Schedule 2(a) (the “Tangible Personal Property’™), and
any additions, improvements, replacements and alterations thereto made between the date of this
Agreement and the Closing Date (as defined below), together with any express or implied warranty
by the manufacturers of any item or component part thereof, and all maintenance records and other
documents relating thereto; together with all of Seller’s other tangible assets of every kind and

Initialed (Seller): Initialed (Shareholder): Initi (Buyer):
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description, real, personal or mixed, wherever located, which are carried on the books of the
Business.

(b)  Leased Real Property. All of Seller’s interests in real property leased by Seller and
used in connection with the Business (the “Leased Real Property™), together with the leases relating
thereto (the “Real Property Leases™) which are attached hereto as Schedule 2(b).

(c) Contracts. All of Seller’sinterests in Seller’s contracts with its customers entered into
in the ordinary course of the Business, Seller’s rights under covenants not to compete and/or
confidentiality agreements with Seller’s employees and Seller’s contracts and commitments
described on Schedule 2(c) (the “Contracts™).

()  Intellectual Property. All of the intellectual property rights that are owned or used
by Seller in connection with the Business, including the following: (A) the name “American
Anesthesia Services” and all trademarks, service marks, licenses, trade names, logos apnd other
designations (the “Marks”) and all registrations and applications for registration relating thereto, (B)
all computer databases, software and licenses thereto, and all copyrighted works (the “Copyrights™)
and registrations therefor, (C) all inventions that are the subject of letters patent or applications
therefor (the “Patents”) and (D) all confidential or proprietary processes, technical data and other
similar information that is of commercial value to the Business (the “Trade Secrets™) (the Marks and
registrations therefor, Copyrights and registrations therefor, Patents and Trade Secrets being referred
to collectively herein as the “Intellectual Property™), together with the goodwill related thereto, and
any royalty income from the Intellectual Property accruing after the Closing Date. All items of
Intellectual Property are described on Schedule 2(d).

(e) Permits. All permits, authorizations, certificates, approvals and licenses relating to
the operation of the Business listed on Schedule 2(e) (the “Permits™).

® Accounts Receivable. All of Seller’s accounts receivable and trade accounts in
connection with the Business (“Recelvables™).

(g) Records. AlloftheBusiness’ records, technical data, assetledgers, books of account,
inventory records, customer and supplier lists, payroli and personnel records, advertising material,
marketing information, policy or operational manuals, correspondence and other files created or
maintained in connection with the Business; provided that Seller will be permitted access to the
books of account of Seller for tax purposes as provided in Section 11(a).

(h)  Deposits and Prepaid Expenses. Subject to the adjustments set forth in Section 4(d),
all of Seller’s utility, rent and equipment deposits and prepaid expenses in connection with the
Business, except prepaid insurance which shall be retained by Seller.

Initialed (Seller): Initialed (Shareholder): Initialed (Buyer):
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The parties have executed this Agreement as of the date first written above.
SELLER: BUYER:

AMERICAN ANESTHESIA SERVICES, INC.  MEDICAL STAFFING NETWORK, INC.

o A y

Albert Sirnon, its President Robert Adamson, its President

SHAREHOLDER:

Albert Simon, Individually

WEB_1998/354926-4

Initialed (Seller): Initialed (Shareholder): Initialed (Buyer):
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The parties have executed this Agreement as of the date first written above.

SELLER: BUYER:

AMERICAN ANESTHESIA SERVICES, INC.  MEDICAL STAFFING NETWORK, INC.

Albert Sirnon, its President Robert Adamson,vi?s/President
SHAREHOLDER:
Albert Simon, Individually

WPB_1998/354926-6

Initialed (Seller): Initialed (Shareholder): Initidled (Buyer):
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SCHEDULE 2(d)
INTELLECTUAL PROPERTY

1. The Seller’s pame “AMERICAN ANESTHESIA SERVICES” is trademarked.,
Registration Number 1644577,

2. The Seller’s logo was trademarked (Registration Number 1558376). The wademark
was cancelled on April 2, 1996. Seller has applied again for the wademark. See attached
application.

2. The Seller has rights 10 use Novell, FoxPro, Microsoft Word, and Microsoft Excel
software.
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