EXECUTION COPY
AMENDMENT NO.2TO
STOCK PURCHASYE AGREEMENT

Amendment No. 2, dated as of Apri] 11, 2005, to the Stock Purchase Agreement, dated as
of September 17, 2004 and amended by Amendment No. 1 dated as of November 30, 2004 (the
Stack Purchase Agreement, as amended from time to time, is referred to in this Amendment No.
2 as the “Agreement”), by and among American Physicians Assurance Corporation (the
“Purchaser”) and the sharcholders listed in Exhibit 1 thereto (collectively, the “Sellers™).

WHEREAS, the Agreement provides for certain termination rights if the Closing has not
ocecurred by June 30, 2005; and

WHEREAS, the partics desire to modify such date to December 3 1, 2005;

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth herein and in the Agreement, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties, intending to be legally bound hereby, agree as follows:

1. Section 1.4 of the Agreement is amended as foliows:

(a) Clause (c)(31) is deleted in its entirety;

(b) Clause (c)(1i1) is renumbered as (c)(ii);

: (c) The reference to clause {iii) in the paragraph at the end of Section 1.4(c) s
deleted; and

(d) Section 1.4(e) is deleted in its entirety.

2. Section 1.5 is added to the Agreement, to read in its entirety as follows:

L5 Adjustments. Notwithstanding any provision in this
Agreement to the contrary, in the event the Issuer shall (i} pay a
dividend to the holders of Common Stock in shares of Common
Stock, (ii) subdivide its outstanding shares of Common Stock into
a greater number of shares, or (iii) combine its outstanding shares
of Common Stock into a smaller number of shares, then (A) any
number of Shares referred to herein shall be adjusted so that it is
equal to the number that an owner of such number of Shares on the
record date for such payment, subdivision or combination would
own immediately after such payment, subdivision or combination,
and (B) the Purchase Price (as defined in Section 1.1) and the
dollar figures used in Sections 4.1, 6.3 and 6.4 shall be adjusted to
that price or dollar figure determined by multiplying such Purchase
Price or dollar figure, as the casec may be, in effect immediately
prior to such payment, subdivision or combination by & fraction (x)



the numerator of which is the total number of outstanding shares of
Common Stock immediately prior to such payment, subdivision or
combination, and (y) the denominator of which shall be the total
number of outstanding shares of Common Stock immediately after
such payment, subdivision or combination. In addition, the
Purchase Price shall be reduced, dollar for dollar, by the amount of
any dividends (whether paid or payable in cash or other property)
declared with respect to the Shares the record date of which is prior
to the Closing Date. The adjustments set forth in this Scction 1.5
shall become effective immediately after the opening of business
on the day following the record date for such payment, subdivision
or combination.

3. Section 4.7 is amended by deleting the reference to clause (3ii) of Section 1.4(c).

4. Sections 6.1(c) and 6.1(d) are hereby amended by changing all “June 30, 2005
references therein to “December 31, 20057,

5. Section 7.6 of the Agreement js amended by adding the following at the end of
such section:

“Agreement” as used herein shali refer to the Agreement as
amended from time to time.

6. Terms defined in the Agrecement and not otherwise defined hercin shall have their
defimed meanings when used herein.

7. This Amendment No. 2 is being made in accordance with Section 7.2 of the
Agreement. Except as spectfically set forth above, this Amendment No. 2 shall not be deemed to
amend the terms and conditions of the Agreement in any respect.

8. This Amendment No. 2 may be executed in two or more counterparts, each of

which shall be deemed an original, but all of which together shall constitute one and the same
instrument.
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IN “’IT]’MESS WHEREOF, the parties hereto bave caused this Amendment Neo. 2 0 be
signed by their rcspoctne officers thereunto duly authorized as of the date first witten sbove.

SELLERS: ,

DEAN HEALTI SYSTEMS, INC.

By:

|
1
l
1
1
I

Name and Title:

MERCY HEALTH SYSTEM
CORPORATIGN
|

By:

l
Name and Title:'

DAVID H. MOSS, FOR HIMSELF, AS

NORTHPOINT MEDICAL
GROUP, LTD.

By:

Natne and Title:

PURCHASER:

AMERICAN PHYSICIANS
ASSURANCE CORPORATION

Bj?\ﬁ\u_ﬁ@,.%)x

Name and Title: E P{.s\tlxxw)c' \;’ CCD

CUSTODIAN FOR STARR H. MOSS UWIUTMA
AND AS TRUSTEE FOR EMERGENCY RESOURCES

GROUP 401(K) PLAN

David H. Moss |

AURORA ME,%DICAL GROUP, INC.

By l

Name and Title: _

THE MONROE CLINIC, INC.

By |

MName and Title:

[SIGNATURE PACGE. FOR AMENDMENT MO, 2 TO STOCK PURCHASE ACREEMENT DATED AS OF AYRIL, 2005]
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IN WITNESS WHEREQF, the parties hereto have caused this Amendment No. 2 to be
sipned by their respective officers thereunto duly authotized as of the date first written above.

SELLERS: : NORTHPOINT MEDICAL
. GROUP, LTD.
DEAN HEALTH SYSTEMS, INC.

By: j,Z/w &M«@?/Mﬂ By:

Name and Title: Name and Title:
PURCHASER:
MERCY HEALTH SYSTEM
CORPORATION AMERICAN PHYSICIANS
ASSURANCE CORFPORATION
By: By:
Name and Title: Name and Title:

DAVID H. MOSS, FOR HIMSELF, AS
CUSTODIAN FOR STARR H. MOSS UWIUTMA

AND AS TRUSTEE FOR EMERGENCY RESOURCES
GROUP 401(K) PLAN

David H. Moss

AURORA MEDICAL GROUP, INC,

By:

Name and Title:

THE MONROE CLINIC, INC.

By:

Name and Title:

{SIGNATURE PAGE FOR! AMENDMENT NO. 2 TO STOCK PURCHASE AGREEMENT DATED AS OF APRIL 12, 2005)
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment No. 2 to be
signed by their respective officers thereunto duly authorized as of the date first writien above.

SELLERS: NORTHPOINT MEDICAL
GROUP, LTD.

DEAN HEALTH SYSTEMS, INC.

By: By:

Name and Title: Name and Title:
PURCHASER:

MERCY HEALTH SYSTEM
CORPORATION AMERICAN PHYSICIANS
ASSURANCE CORTORATION

By: /4*2419/ 7M By:

Name and T:tle st P MEMET /7 i Name and Title:

DAVID H. MOSS, FOR BIMSELF, AS

CUSTODIAN FOR STARR H. MOSS UWIUTMA
AND AS TRUSTEE FOR EMERGENCY RESQURCES
GROUP 401(K) PLAN

David H. Moss

AURORA MEDICAL GROUP, INC.

By:

Name and Title:

THE MONROE CLINIC, INC.

By: o

Name and Title:

[SIGNATURE PAGE FOR AMENDMENT NO. 2 TO STQCK PURCHASE AGREEMENT DATED AS OF APRIL 1), 2005]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment No. 2 to be
signed by their respective officers thereunto duly authorized as of the date first written above.

SELLERS: NORTHPOINT MEDICAL
GROUP, LTD.

DEAN HEALTH SYSTEMS, INC.

By By:

Name and Title: Name and Title:
PURCHASER:

MERCY HEALTH SYSTEM

CORPORATION AMERICAN PHYSICIANS
ASSURANCE CORPORATION

By: By:

Name and Title: ' Name and Title:

DAVID H, MOSS, FOR HIMSELF, AS
CUSTODIAN FOR STARR H. MOSS UWIUTMA
AND AS TRUSTEE FOR EMERGENCY RESOURCES
GROUP 401(K) PLAN
oo
S po= {TW Rl
David H. Moss

AURORA MEDICAL GROUP, INC.

By:

Name and Title:

THE MONROE CLINIC, INC.

By:

Name and Title:

[SIGNATURE PAGE FOR AMENDMENT NO, 2 TO STOCK PURCHASE AGREEMENT DATED AS OF APRIL 11, 2005]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment No. 2 to be
signed by their respective officers thereimto duly authorized as of the date first written above.

SELLERS: NORTHPOINT MEDICAL
GROUP, LTD.

DEAN AEALTH SYSTEMS, INC,

By: By

Name and Tite: Name and Title:
PURCHASER:

MERCY HEALTH SYSTEM

CORPORATION AMERICAN PHYSICIANS
ASSURANCE CORPORATION

By: By:

Name and Title: MName and Title:

DAVID I MOSS, FOR HIMSELF, AS

CUSTODIAN FOR STARR H, MOSS UWIUTMA
AND AS TRUSTEE FOR EMERGENCY RESOURCES
GROUP 401(K) PLAN

David H. Moss

AURORA MEDICAL GROUP, INC.

By: ) Uﬁ/(',f&,}z%

Name and Title:

THE MONROE CLINIC, INC,

By:

Namne and Title:

[SIGNATURE PAGE FOR AMENDMENT RO, 2 TO STOCK PURCHASE AGREEMENT DATED AS OF APRIL 11, 2005}
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IN WITNESS WHEREGF, the parties hereto have caused this Amendment No. 2 to be
signed by their vespective officers thereunto duly authorized as of the date first written above.

SELLERS: NORTHPOINT MEBICAL
GROVP, LTD.

DEAN HEALTH SYSTEMS, INC.

By: By:

Name and Title: Name and Title:
PURCHASER:

MERCY HEALTH SYSTEM ’

CORPORATION AMERICAN PHYSICIANS
ASSURANCE CORPORATION

By: By:

Name and Title: Name and Title:

DAVID H, MOSS, FOR HIMSELF, AS

CUSTODIAN FOR STARR H. MOSS UWIUTMA
AND AS TRUSTEE FOR EMERGENCY RESOURCES
GROUP 401(K) PLAN

David H, Moss

AURORA MEDICAL GROUP, INC,

By:

Name and Title:

THE MONRO CZIZC, INC.
v
By: ,

Name and Title: gf‘fj’ldgﬁ}\"‘ LED

[SIGNATURE PAGE FOR AMENDMENT NO. 2 TO STOCK PURCHASE AGREEMENT DATED AS OF APRIL 11, 2005]
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IN WITNESS WHEREOQF, the parties hereto have cansed this Arnendment No. 2 10 be
signed by theiv respective officers thereunts duly sothorized as of the date frst written sbove.

SELLERS: RORTHFOINT MEDICAL
GROUP, LTD. _
DEAN HEAUTH SYSTEMS, INC,
By Br {4 /a/os
TName and Title: Name and Tite; Anthory Linn, President
PURCHASER:
MERCY HEALTH SYSTEM
CORPOBATION AMERICAR PHYSICIANS
ABSURANCE CORPORATION
By: By:
Name and Tie: Name and Titie:

DAYID H. MOSS, FOR HIMSELF, AS

CUSTODIAN FORLSTARR ¥, MOSS WIUTMA
AND AS TRUSTEE FOR EMERGENCY RESOURCES
GROUF 401(K) PLAN

David H. Moss

AURORA MEDICAL GROUP, INC,

By:

Name and Title:

THE MONROE CLINIC, INC,

By:

Name and Title:

ISIGNATURE PAGE FOR AMENDMENT NO. 2 TO STOCK PURCNASE AGRTEMENT DATED AS OF APRIY 11, 2005
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