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 [Although this a publicly filed pleading, all names and addresses have been changed, as has some 
financial information.  This was a summary judgment motion in a complex medical shareholder and 
employment dispute. It was resolved in mediation shortly after this motion was filed.] 
 
FORD, FLOWER & HASBROUCK 
Attorneys At Law 
Central Square, Suite 42A 
P.O. Box 405 
New Road & Central Avenue 
Linwood, New Jersey 08221 
(609) 653-1500 
Attorneys for Plaintiff, Joseph Sampson 
 
JOSEPH SAMPSON, 
 
 
  Plaintiff, 
 
v. 
 
MICHAEL MOORE; FRED JONES; 
MARTIN DOLAN; SCOTT TAYLOR; 
HARRY SIMPKINS; JOHN PALM; SUE 
ABRAM; SALLY LOIS; COMFORT 
SURGICAL CENTER, L.L.C., a New 
Jersey Limited Liability Company; TMI 
NERVE, L.L.C., a New Jersey Limited 
Liability Company; and HEALTHY 
BODY, P.C., a New Jersey Professional 
Corporation, jointly, severally and in the 
alternative,  
 
  Defendants 

:
 
:
 
:
 
:
 
:
 
:
 
:
 
:
 
:
 
:
 
: 

SUPERIOR COURT OF NEW JERSEY 
CAMDEN COUNTY 
LAW DIVISION 
 
DOCKET NO.  CAM-L-2000-12 
 
  CIVIL ACTION 
 
 
 

BRIEF IN SUPPORT OF MOTION FOR 
PARTIAL SUMMARY JUDGMENT 

 

 
 

INTRODUCTION 
 
 This dispute involves an attempt by Plaintiff’s partners to deprive Plaintiff of 

compensation to which he is contractually entitled, and ultimately deprive him of his ownership 

interest in several entitles of which he is a shareholder.  

Plaintiff Doctor Joseph Sampson (“Sampson”) is not a surgeon, but there is a very good 

reason a group of surgeons relied upon him to create, organize and manage Healthy Body, P.C.  

Under Sampson’s guidance, his partners more than doubled their yearly income over the last 
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 several years, and are now enjoying the spoils of owning one of the most innovative and 

successful full-service back centers in New Jersey. 

 The Defendant partners now believe they can succeed without Sampson, and have 

unceremoniously dismissed him.  As if that were not enough, they have done so in an attempt to 

acquire all of his interests in various business entities, without proper compensation, so as to 

unfairly reap the benefits flowing from Sampson’s efforts.  The implications and repercussions 

of the bad faith destruction of his reasonable expectations as a shareholder will be the subject of 

future proceedings.  The complex issues surrounding his rights as a shareholder, as opposed to an 

employee, are not ripe for summary judgment and are not the subject of this motion. 

 The within motion for partial summary judgment focuses upon only the undisputed facts 

surrounding Sampson’s termination of employment, as opposed to his rights as a shareholder.  

The contract for employment sets forth clear conditions precedent to the termination of 

Sampson’s employment, but in the Defendants’ greedy rush to rid themselves of Sampson, they 

ignored their basic contractual obligations, and the termination is defective as a matter of law. 

 It is also particularly appropriate to address this matter at this time, since the wrongful 

termination of Sampson has severely disrupted his personal finances, and will give the 

Defendants an unfair advantage as they attempt to thwart his reasonable expectations of 

participation and compensation as a shareholder or former shareholder. 

 The manner of termination is so horribly deficient, and the consequences so substantial, 

that even a finding of partial summary judgment results in a judgment of reinstatement and 

damages of $505,855. 

STATEMENT OF UNCONTESTED FACTS 
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 1. Plaintiff is a doctor of osteopathic medicine licensed to practice in the State of 

New Jersey. 

 2. Defendant Michael Moore (“Moore”) is a medical doctor licensed to practice in 

the State of New Jersey. 

 3. Defendant Fred Jones (“Jones”) is a medical doctor licensed to practice in the 

State of New Jersey. 

 4. Defendant Martin Dolan (“Dolan”) is a medical doctor licensed to practice in the 

State of New Jersey. 

 5. Defendant Scott Taylor (“Taylor”) is a medical doctor licensed to practice in the 

State of New Jersey. 

 6. Defendant Harry Simpkins (“Simpkins”) is a doctor of osteopathic medicine 

licensed to practice in the State of New Jersey. 

 7. Plaintiff, Moore, Jones, Dolan, Taylor and Simpkins are shareholders of 

Defendant Healthy Body, P.C. (“the Corporation”) and, on or about July 1, 2007 executed a 

revised Shareholders’ Agreement, a true copy of which is annexed hereto as Exhibit “A.” 

 8. Plaintiff is a founding member of Healthy Body, LLC, and was the impetus for 

the business model employed by the participating physicians. 

 9. As set forth in Paragraph 4 of the Shareholders’ Agreement, Plaintiff owns fifteen 

(15) shares, or 14.25% of the issued and outstanding stock of the Corporation. 

 10. Plaintiff was employed by the Corporation as the Chief Executive Officer 

pursuant to an Employment Agreement dated September 9, 2004 (a true copy of which is 

annexed hereto as Exhibit “B”) at an initial salary of One Hundred Thousand ($100,000.00) 
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 Dollars.  That salary was thereafter increased to Two Hundred Fifty Thousand ($250,000.00) 

Dollars per year. 

 11. Paragraph 4A of the Employment Agreement permits termination of Plaintiff’s 

employment without cause only as follows: 

Employment is guaranteed for a period of 3 years, after which either party 
may terminate this agreement and the employment hereunder without 
cause and at any time upon one-hundred twenty (120) days written notice 
by certified or registered mail to the other party at the address set forth 
herein (“Termination”).  Upon Termination, the employee shall be entitled 
to salary and all other benefits to the date of Termination only. 

 
 12. Paragraph 4B of the Employment Agreement permits termination of Plaintiff’s 

employment “for cause”, which is defined as: 

(1) The death of the Employee;  
 
(2) The physical or mental disability of the Employee prohibiting the 
performance of the services required under the Agreement… 
 
(3) willful conduct by the Employee that, in the reasonable judgment of 
the Employer, is injurious to the Practice; provided, however, that if the 
objectionable conduct by the Employee is occurring for the first time and 
can be corrected by the Employee, then the Employer shall provide written 
notice to the Employee of the objectionable conduct and the Employee 
will be given a reasonable opportunity to cure such conduct. 

 
13. On April 1, 2010, Defendant Dolan authored a letter to Plaintiff purportedly on 

behalf of the Corporation terminating Plaintiff’s employment effective July 29, 2010.  The letter 

noted that “We reserve the right to invoke the ‘with cause’ option at any time.”  (Attached hereto 

as Exhibit “C”). 

 14. On April 27, 2010, only 26 days after the first letter, Defendant Dolan authored 

another letter purportedly on behalf of the Corporation which said, in its entirety:   “In regards to 

your employment, you are hereby terminated.  Healthy Body believes no further payments are 

due.”  (Attached hereto as Exhibit “D”). 
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  15. Plaintiff’s salary, which had been paid after the April 1, 2010 letter, stopped after 

the April 27, 2010 letter. (Sampson Certification #15) 

 16. The Employment Agreement attached hereto as Exhibit “B” provides as follows : 

“Employee’s Bonus Salary: 5% of Salary for every percent employee lowers company overhead 

below 50%.  Calculation does not include physician salaries, taxes or benefits.” (hereinafter 

“Overhead Bonus”)  (Sampson Certification #16). 

 17. The percentage of overhead for 2006 was 48%, and for 2007 was 45%, which 

equates to a $25,000 overhead bonus for 2006 ($250,000*5%*2) and $62,500 for 2007 

($250,000*5%*3), for a total Overhead Bonus due of $87,500.  (Sampson Certification #17). 

 18. In the January 25, 2010 Healthy Body Shareholder Meeting Minutes attached 

hereto as Exhibit “E”, the Defendants admit Sampson’s compensation would be equal to 9% of 

the cumulative income of Dolan, Moore, Taylor and Jones.1   The notes read in pertinent part: 

9.  Discussed money that maybe owed to Joseph Sampson. He believes 
that he is owed it approximately $200,000. Of course, we believe he 
should receive any money owed to him by Healthybody. We will review 
the past years to determine just what this debt may be.  Again, in 2005 we 
came to an agreement with Joseph Sampson that he would receive as his 
total compensation other than benefits, car allowance and health 
insurance, 9% of the cumulative income of Larry Dolan, Moore, Mark 
Taylor and Fred Jones. …”  (Emphasis added). 
 

 19. There were deficiencies in salary for both 2006 and 2007 as follows: 

Year Salary Paid 9% of Cum. Inc Differential 

2006 $226,971 $235,147    $-8,176 

2007 $226,971 $358,390 $-131,419 

                                                
1 The Plaintiff asserts a different manner of calculation was actually to be applied, but the Defendants will dispute 
factually the Plaintiff’s methodology. However, for purposes of this partial summary judgment motion, the 
Defendant’s methodology must be accepted as true. The Plaintiff reserves the right to seek additional funds in the 
event the factual dispute is ultimately resolved in favor of his method of calculation. 
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   Total: -$139,595 

(See Exhibit “F” attached hereto). 
 

20. In January 2010, the Defendants attempted to reduce the Plaintiff’s salary to 

$100,000 and reduce his work days to 2 days per week. (See Shareholders Meeting Minutes 

attached hereto as Exhibit “E”). 

21. Sampson did not consent to the reduction in a writing signed by the parties as is 

required by Paragraph 15 of the Employment Agreement. (Exhibit “B”). 

22. Sampson was paid a total of $53,327 from Defendants in 2010. (Sampson 

Certification #22). 

23. Sampson was also entitled to a car allowance of $500 per bi-weekly pay period. 

(Sampson Certification #23). 

24. The lost wages as of 2/28/11 are $238,340, plus $11,000 car allowance, a 401k 

and profit sharing contribution of $25,420, and increased medical costs of $4,000, for a total of 

$278,760.  The $238,340 was calculated by prorating a yearly salary of $250,000 from 1/1/10 

through 2/28/11, and subtracting the $53,327 paid to Sampson in 2010.  (Sampson Certification 

#24). 

 
LEGAL ARGUMENT 

I. Defendants failed to terminate Joseph Sampson in accordance with his 
Employment Agreement. 

 The Employment Agreement signed by the parties includes unambiguous provisions that 

permit the Defendants to terminate Sampson’s employment only if Defendants adhere to certain 

prerequisites and procedures.  The Defendants have not complied with those provisions, 

therefore the termination is ineffective and Sampson must be reinstated. 
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 The interpretation or construction of a contract is generally a legal 
question, which is “suitable for a decision on a motion for summary 
judgment.” Driscoll Const. Co., Inc. v. State, 371 N.J.Super. 304, 313, 853 
A.2d 270 (App.Div.2004) (internal quotations and citations omitted). 
Examining the parties' agreement, we “read the document as a whole in a 
fair and common sense manner[,]” Hardy ex. rel. Dowdell v. Abdul-Matin, 
198 N.J. 95, 103, 965 A.2d 1165 (2009), and “do not supply terms to 
contracts that are plain and unambiguous, nor do we make a better 
contract for either of the parties than the one which the parties themselves 
have created.” Maglies v. Estate of Guy, 193 N.J. 108, 143, 936 A.2d 414 
(2007); Graziano v. Grant, 326 N.J.Super. 328, 342, 741 A.2d 156 
(App.Div.1999). Only when there is “uncertainty, ambiguity or the need 
for parol evidence” will the interpretation of a contract be left to the jury. 
Great Atl. & Pac. Tea Co., Inc. v. Checchio, 335 N.J.Super. 495, 502, 762 
A.2d 1057 (App.Div.2000). 

 
[Petersen v. Township of Raritan, 2011 WL 408223, 4 
(N.J.Super..) (App. Div. 2011)] 

 

 The Contract permits termination “without cause” in accordance with certain procedures, 

or “for cause” in accordance with certain procedures. 

 In a letter dated April 1, 2010 (Exhibit “C”), the Defendants indicated Sampson was to be 

fired without cause, but also specifically reserved the right to “invoke the ‘with cause’ option at 

any time.”  The Employment Contract addresses the manner in which a termination without 

cause must be accomplished, and reads: 

Employment is guaranteed for a period of 3 years, after which 
either party may terminate this agreement and the employment 
hereunder without cause and at any time upon one-hundred twenty 
(120) days written notice by certified or registered mail to the other 
party at the address set forth herein (“Termination”).  Upon 
Termination, the employee shall be entitled to salary and all other 
benefits to the date of Termination only. 

 
 Only 26 days later, the Defendants abandoned the “without cause” termination process, 

and exercised their “reserved” right to invoke the “with cause” option, whereby they indicated 

“no further payments are due.”  (Sampson would have been entitled to compensation and 

benefits for an additional 94 days under the “without cause” termination process). 
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  Having invoked the “with cause” option, the Defendants were thereby obligated to 

comply with the provisions relating to such a termination.  Paragraph 4B of the Employment 

Agreement permits termination of Plaintiff’s employment for cause, which is defined as: 

(1) The death of the Employee;  
 
(2) The physical or mental disability of the Employee prohibiting 
the performance of the services required under the Agreement… 
 
(3) willful conduct by the Employee that, in the reasonable 
judgment of the Employer, is injurious to the Practice; provided, 
however, that if the objectionable conduct by the Employee is 
occurring for the first time and can be corrected by the Employee, 
then the Employer shall provide written notice to the Employee of 
the objectionable conduct and the Employee will be given a 
reasonable opportunity to cure such conduct. 

 
 The Defendants did not comply with subsection (3) in any respect.  Defendants did not 

identify the “objectionable conduct” which was the basis for the “reasonable judgment” the 

“willful conduct” was “injurious to the Practice”.  Nor was there “written notice to the Employee 

of the objectionable conduct” nor was Sampson “given a reasonable opportunity to cure such 

conduct.” 

 The Defendants have breached the Employment Contract by failing to abide by the terms 

of 4B(3), and Plaintiff is entitled to reinstatement as well as the lost wages and benefits since his 

defective termination.  The damages for lost wages and benefits is $278,760.   

 
II. Sampson is entitled to judgment for additional payments that were to 

be made between 2006 and 2009 as admitted by the Defendants. 
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 In the January 25, 2010 Healthy Body Shareholder Meeting Minutes (Exhibit “E”), the 

Defendants’ admit Sampson’s compensation would be equal to 9% of the cumulative income of 

Dolan, Moore, Taylor and Jones.1   The notes read in pertinent part: 

9.  Discussed money that maybe owed to Joseph Sampson. He 
believes that he is owed approximately $200,000. Of course, we 
believe he should receive any money owed to him by Healthybody. 
We will review the past years to determine just what this debt may 
be.  Again, in 2005 we came to an agreement with Joseph Sampson 
that he would receive as his total compensation other than 
benefits, car allowance and health insurance, 9% of the cumulative 
income of Larry Dolan, Ken Moore, Mark Taylor and Fred Jones. 
…”  (Emphasis added). 

 
The total deficiency in salary for the period 2006-2009, based upon the manner of 

calculation admitted by Defendant, is $139,595 calculated as follows: 

 
Year Salary Paid 9% of Cum. Inc Differential 

2006 $226,971 $235,147 $   -8,176 

2007 $226,971 $358,390 $-131,419 

  Total: $-139,595 

 
 Sampson is therefore entitled to judgment in the amount of $139,595 on this claim. 

                                                
1 The Plaintiff asserts that a different manner of calculation was actually to be applied, and that the Defendants will 
dispute factually the Plaintiff’s methodology. However, for purposes of this partial summary judgment motion, the 
Defendant’s methodology must be accepted as true. The Plaintiff reserves the right to seek additional funds in the 
events the factual dispute is ultimately resolved in favor of his method of calculation. 
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 III. Sampson is owed an “Overhead Bonus” as per his employment 
contract 

 

 The Employment Agreement (Exhibit “B”) provides at its Exhibit A as follows: 

“Employee’s Bonus Salary: 5% of Salary for every percent employee lowers company overhead 

below 50%.  Calculation does not include physician salaries, taxes or benefits.”  

 The percentage of overhead for 2006 was 48%, and for 2007 was 45%, which equates to 

a $25,000 overhead bonus for 2006 (250,000*5%*2) and $62,500 for 2007(250,000*5%*5), for 

a total Overhead Bonus due of $87,500.   

 Sampson is therefore entitled to judgment in the amount of $87,500 on this claim. 

 

CONCLUSION 

Sampson is entitled to breach of contract damages on this motion for partial summary 

judgment in the amount of $278,760 representing lost salary and benefits, for the period April 

2010 to February 2010; $139,595 representing salary due but not paid for the period 2006 and 

2007; and $87,500 representing an “Overhead bonus” owed by not paid for the years 2006 and 

2007.  The total of the sums contractually due on the facts viewed most favorably to defendants 

is $505,855. 

FORD, FLOWER & HASBROUCK 
Attorneys for Plaintiff, Joseph Sampson 

 
DATED:  February 18, 2011 
 By:        
 Richard M. King, Jr., Esquire 


