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EMPLOYMENT AGREEMENT

. THIS EMPLOYMENT AGREEMENT ({this “Agreement”™) is made and entered
into this ?2 4&_ day ofitfiriia » 2011, by and between Health Diagnostic Laboratory,
Inc., a Virginia corporation (the “Company™), and ¥ yr¢ 4+ FANS
{(“Employee™). RN P A

The Company and Employee hereby agree as follows:

i. Employment. Employee is being employed by the Company aud is subject
to the terms and conditions of this Agreement.

2, Duties, During the term of his’her employmsent under this Agreement,
Employee will perform his/her duties hereunder at such time or times as the Company may
reasonably request. Employee’s duties may be varied by the Company from time to time without
violating the tenns of this Agreement and shall include: (i) devating hisfher best efforts and
his/her entire business time to further properly the interests of the Company to the satisfaction of
the Company, {ii) being subject to the Company’s direction and control at all times with respect
to his’her activities on behalf of the Company, (i) complying with all rules, orders, regulations,
policies, practices and decisions of the Company, {iv) truthfully and accurately maintaining and
preserving all records and making all reports as the Company may require, and (v} fully
accounting for all mondes and other property of the Company of which he may from time to time
have custody and delivering the same to the Company whenever and however directed to do $0.

3 Covenant Not to Disclose Confidential Information. Employee
acknowledges that during the course of histher employment with the Company, Emplovee has or
will have access to and knowledge of certain information and data that the Company or any
subsidiary, parent or affiliate of the Company considers confidential and that the release of such
information or data to wnanthorized persons or entities would be extremely detrimental to the
Company. As a consequence, Employee hereby agrees and acknowledges that hefshe owes a
duty to the Company not to disclose, and agrees that, during or after the term of his/her
employment, without the prior written consent of the Company, he/she will not communicate,
publish or disclose, o any person or entity anywhere or use (for his/her owsn benefit or the
benefit of others) any Confidential Information (as hereinafter defined) for any purpose other
than carrying out his/her duties as contemplated by this Agreement. Employee will use histher
best efforts at all times to hold in confidence and to safeguard any Confidential Information to
ensure that any unauthorized persons or entities do not gain possession of any Confidential
Information and, in particular, will not permit any Confidential Information to be read,
duplicated or copied. Employee will return to the Company all eriginals and copies of documents
and other materials, whether in printed or electronic format or otherwise, containing or derived
from Confidential Information in Employee’s possession or under Employee’s control when the
duties of Employee no longer require Employee's possession thereof, or whenever the Company
shall so request, and in any event will return all such Confidential Information within ten (10}
days if the employment relationship with the Company is terminated for any or no reason and
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will not retain any copies thereof. Employee acknowledges that Employee is obligated to protect
the Confidential Information from disclosure or use even after termination of such employment
relationship. For purposes hereof, the term “Confidential Information” shall mean any
information or data used by or belonging or rel ating to the Company or any subsidiary, parent or
affiliate of the Company, or any party to whom the Company owes a duty of confidentiality that
1s not known generally to the industry in which the Company or any subsidiary, parent or
affiliate of the Company, or any party to whom the Company owes a duty of confidentiality is or
may be engaged, including, but not limited to, any and all trade secrets, proprietary data and
information relating to the Company’s or any subsidiary, parent or affiliate of the Company’s, or
any party to whom the Company owes a duty of confidentiality past, present or future business
and products, price lists, customer lists, producer lists, agent lists, acquisition candidates,
processes, procedures or standards, know-how, manuals, hardware, software, source code,
business strategies, records, marketing plans, drawings, technical information, specifications,
designs, patent information, financial information, whether or not reduced to writing, or
information or data that the Company or any subsidiary, parent or affiliate of the Company or
any party to whom the Company owes a duty of confidentiality advises Employee should be
treated as confidential information. Confidential Information does not include any information
that is or later becomes part of the public domain and known within the relevant industry through
no fault of Emplovee.

4. Disclosure and Assignment of Intellectual Property.

(8)  Emplovee agrees that the Company shall become the owner of all
inventions, discoveries, developments, ideas, writings, and expressions, including, but not
limited to, any and all concepts, improvements, techniques, know-how, innovations, systems,
processes, machines, current or proposed products, works, information, reports, papers, logos,
computer programs, designs, marketing materials, and methods of manufacture, distribution,
management or other methods (whether or not reduced to writing and whether or not patentable
or protectable by copyright), that Employee conceives, develops, creates, makes, perfects or
reduces to practice in whole or in part while emploved by the Company or within one {1) year
afier termination of Employee’s employment for any or no reason, and that: (i} divectly or
indirectly relate to or arise out of Employee’s job responsibilities for the Company or the
performance of the duties of Employee’s employment by the Company; (i) result from research,
development, or other activities of the Company: or (iti} relate or pertain in any way to the
existing or reasonably anticipated scope, business or products of the Company or any subsidiary,
parent or affiliaic of the Company (hereinafier the “Intellectual Property™). All of the right, title
and interest in and to the Intellectual Property shall become exclusively owned by the Company
or its nominee regardless of whether or not the conception, development, creation, making,
perfection or reduction to practice of such Intellectual Property involved the use of the
Company’s time, facilities or materials and regardless of where such Intellectual Property may
be conceived, made or perfected.

(b)  Employee agrees to promptly and fully disclose in writing to the Company
all inventions, discoveries, developments, ideas, writings, and expressions conceived, developed,
created, made, perfected or reduced to practice, in whole or in part, while employed by the
Company or within one (1) year after termination of Employee’s employment for any or ne
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reason, regandless of whether Employee believes the invention, discovery, development, writing,
sxpression o ides shonid be considered Intellectual Property of the Company under any
provision of this Agreement, in order to enable the Company to make a deternination as {o its
rights with respect to the same.

{8} Any and all information relating to Tntellectual Property shall ke
considered Confidential Information and shall not be disclosed by Employee o any person or
entity outside of the Company.

{(d}  Any Intellertual Property that is the subject of copyright shall be
considered a “work made for hire™ within the meaning of the Copyright Act of 1976, ag
amended, and shall be the sole property of the Company or is nomines. To the extent that the
Company doss not automatically own any such Inteliectual Property as a work made for hive,
Employec shall assign all right, title and interest in and to such Intelleciual Property {o the
Company. All right, tite and interest in and to any other Intellestual Froperty, incheding, but not
Limited to, pater, industrial desipn, trademack, trade dress and trade secret i ghis shall be
assigned and is hereby assigned exclusively to the Company or its noninee. Employee further
agrees to execute and deliver all documents and do all acts that the Company shall deem
neerssary o desirable to secove to the Company or its nominee the entire right, title and interest
in and to the Intellectual Property, including, but not limited to, executing applications for any
United States and/or foreign patents or copyright registrations, disclosing relevant PEIOT ant,
reviewing office actions and providing technical input to assist the Company L overcoming any
rejections. Any document prepared and filed pursuant to this Section $4d} shall be prepaved and
fited at the Company’s expense. Emploves further agrees to conperate with the Company as
reasonably necessary to majntain or enforce the Compsny’s rights in the Intelleetual Property.
Employee hereby irrevocably appolnts the President of the Company ax Employee’s altorney-in-
fact with authority (o execute for Employee snd on Employee’s behialf any and al} aasigrunents,
patentt of copyright applications, or other instruments and decuments required to be executed by
Employee pursuant o this Section 4(d}, ¥ Bmployes is snwilling or unable 1o execute same.

(&8 The Company shall have no ubligation to use, attempt to protent by patent
o copyright, or promote any of the Intellectual Property; provided, however, that the Company,
n its sole discretion, may reward Emplovee for any especially meritorious contributions in any
manner it deoms appropriate or may provide Bmployee with full or partial releases as o VY
subject muatter contributed by Employes in which the Conmpany is not interested,

& Lagal Procoedings to Compel Disclosure. In the event that Employes is
requested pursuant fo, or reguired by, applivable law, repulation, or legal process, to disclose any
Confidential Information or Intelleotual Property, Emplovee shall notify the Company of such
request within five {5} days of such reguest being made and shall enable the Company or any
subsidiary, parent or affiliste of the Company to sesk 4n appropriste protective ordes. In the
event that such a protective evder or other profective remedy is not obtained, Employee shall
furnish only that partion of the Confidential Information or Intellectual Froperty that, in the
opinion of Employee’s counsel, Is legally required and will exercise Employee’s best efforts to
ohiain reliable assurances that confidential treatmens will be accorded the Confidential
Information or Intellectual Property,
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. Covenant Not 1o Compete. Emplovee acknowledges thet during histher
employment with the Company he/she, af the expense of the Company, will be specially trained
in the business of the Company, has established and will establish favorable relations with the
custerners, olicnts and accounts of the Company or any subsidiary, parent or affiliate of the
Company and has had and will have sccess to Intellectual Property, trade seorets and
Confidential Inforwation of the Company or any subsidiary, parent or affiliate of the Company,
Therefore, in consideration of such training and relations, and s considoration of Ksher
employment with the Company, and to futher protect the Intellectusl Property, trade secrets and
Confidential nformation of the Company or any subsidiary, parent or affiliate of the Corapany,
Employee agraes that during the lovm of histher employment by the Company and () in the case
of a termination of Employes's employment ¢ X} by Employee for any or no reason or {¥} by the
Company without Cause {as defined below), fora period of one (1) year frony and after the
termination of such exiployment, or (1) in the case of a termination of enployment by the
Company for Cause, for 2 period ending o the second anniversary of the date set forth in
Section | {collectively, the “Noncompetition Perind™}, he/she will not, divectly or indivectly,
without the express written consent of the Company, exeept when and % requested te do in and
about the performing of isher duties under this Agresment:

(&) GWh Manage, operate, control or panticipate in the ownership,
mandgement, operation or control of, or have any interest, financial or otherws &, 1 OY 20t &% an
offiver, director, pariner, manager, mwember, principal, employee, agent, representative,
consulant or independent contractor of, or in any way assist, any individual or entity i the
conduet of any business that is engaged or may become engaged in any business competitive to
the Company’s clinical laboratory for cardiovascular discase managenent within the
Commonwealth of Virginia and fulure states in which the Company operates;

{8} divertor attempt o divert insursds, producers, agents or customers
{whether or not such persons have done hasiness with the Company or any subsidiary, parent or

affitiate of the Company vnce or more than oncel or accounis of the Company or any subsidiary,
pacent or affiliate of the Company; or

(€} entice or induce or in any manner influencs any person whe 15 or shall be
in the employ or service of the Uompany or any subsidiary, pavent or sffiliate of the Company to
leave such employ or servive for the purpose of engaging in 2 business that {s in competition
with the clinieal laboratory for disease mansgement business that the Company is pow engaged
i,

7. Spectfic Performance. Recognizing that irreparable darnage will vesnlt 1o
the Company i the event of the breach or throatened breach of any of the foregoing covenants
and gssurances by Employer contained in Sections 3, 4, 5, or 6 heveof, and that the Company’s
remedios st law for any such breach or threatened breach will be inadequate, the Company snd
Hs snocessors and assigns, in addition o such other remedies whick may be geatlabls to them,
shall be entitled to an infunction, including a mandatory infunction, to be issued by any court of
competent jurisdiction ardering complance with this Agreement or enjoining and restraining
Employes, and each and every person, finm or company acting in concert or participation with
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him/her, from the contibuation of such bresch snd, in addition thereto, hefshe shall pay to the
Company all sscertainable damages, mclhuding, but not Hmited o, costs and reasonable
attorneys’ fees sustained by the Company by reason of the breach or threstened breach of such
covenants and sssurances. The covenants and obligations of Employee set forth in Sections 3, 4,
5 and 6 heveof are in addition to and not in Heu of or exclusive of any vther obligations and
duties of Eraployee to the Company, whether express ov imphied o fact or in law.

&, Company Policies. Employvee agrees to affirmatively support the
Company’s policies and practices as they may from tine to Gme be adopted by the Company,
inchuding, but not Himited 1o, policies against discrimination snd barsssment in the workplace,

8. Term and Termination.

{a} Employee’s employment with the Company shall terminate immediately
apon the death, disability or adjndicetion of legal meompetence of Bmployes, or upon the
Company’s ceasing o carry on its business without assigning this Agresment pursuant o Section
18 or becoming bankrupt. For purposes of this Agresment, Employee shall be desmed to be
disabled when Employes has bevome unable, by reason of pliveival or mental disahility, to
satisfactorily perform the essential functions of his‘her job and there is ne veasorable
accomumodation that can be provided 1o enable lim to parforn satisfactorily those exsential
fanetions. Such matters shall be determined by, or 10 the reasonable satisfaction of the
Company.

{b)  Notwithstanding Section 12{a} above, the Corapany may temunate
Employes's employment at sy time for Cause or without Cause. “Cante” meany:

{1} Employee has failed to perform hisher duties as an employes of the Company,
to perform any obligation under this Agreement or 10 observe and abide by the Company’s
policies and decisions, provided that the Company has given Emplovee regsonable notice of that
fatlure and Eroployee is unsuceessfid in correcting that failurs or in preventing Hs reocourrenee;
{1} Broployes has refused to comply with specific directions of his/her superviscr or athey
superior, provided that such directions ars consisient with Employee’s posttion of employment;
(iii} Bmployee has engaged in misconduct that is injurious to the Comopany: (iv) Exaploves has
been convicied of, or has entered # plea of nole contenders to, any erime involvin g the theft or
willfll destruction of money or other property, any crime involving moral turpitude or fraud, or
any crime constituting a felony; {v) Boployes has sngaged in acts or omissions against the
Company constituting dishonesty, breach of Hdusiary obligation, or intentional wrongdoing or
raisfeasance; ov (v} Bmployee has engaged in the use of alcobol ar drugs on the job, or has
engaged o cxosssive shsenteeism from the performance of hivher duties ss the Company’s
employee, other than for reasons of {liness.

18, No Uonflivts. Employse represenis and warrants to the Com pany that
neither the execotion nor delivery of this Agreement, nor the performance of Employee's
obligations hereunder will conflict with, or result in a breack of, any term, comdition, or
provision of, or constitute a default nnder, any obligation, contract, agreement, covenant ur
wstrament to which Bmplovee is 2 party o7 wader which Employee is boond, including, but no
limited 1o, the breach by Employes of & Sduciary duty to any former emplavers.
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11, Entire Agresment; Amendment; Termination of Previous Agreement. This
Agreement cancels and supersedes all previous agreements relating to the subject matter of this
Agreement, written or oral, between the parties hereto and contains the entire understanding of
the parties hercto with respect to the subject matter hereof and shall not be amended, modified or
supplemented i any manner whatsoever except as otherwise provided herein or in writing
signed by each of the parties hereto.

12.  Potential Unenforceability of Any Provision. If a final judicial
determination is made that any provision of this Agreement is an unenforceable restriction
against Employee, the provisions hereof shall be rendered void only to the extent that such
judicial determination finds such provisions unenforceable, and such unenforceable provisions
shall automatically be reconstituted and become a part of this Agreement, effective as of the date
first written above, to the maximum extent in favor of the Company that is lawfully enforceable.
A judicial determination that any provision of this Agreement is unenforceable shall in no
instance render the entire Agreement unenforceable, but rather the Agreement will continue in
full foree and effect absent any unenforceable provision to the maximum extent permitted by
faw.

13, Assignment. This Agreement is personal and not assignable by Employes
but Employee consents to its assignment by the Company to, and shall thereafier be binding
upon and enforceable by, any affiliate of the Company and any person or entity who shall
acquire or succeed to substantially all of the business or assets of the Company or substantially
all of the business or assets of the principal operating unit that Employee oversees or to which
Employee is assigned {and such person shall be deemed included in the definition of the
“Company” for all purposes of this Agreement) but is not otherwise assignable by the Company.

14, Waiver of Breach. Failure of the Company to demand strict compliance
with any of the terms, covenants or conditions hereof shall not be deemed a waiver of the term,
covenant or condition, nor shall any waiver or relinguishment by the Company of any right or
power hereunder at any one time or more times be deemed a waiver or relinquishment of the
right or power at any other time or times.

15, Expenses. If any action at law or in equity is necessary to enforce or
interpret the terms of this Agreement, the prevailing party shall be entitled to reasonable
attomey’s fees, costs and necessary disbursements in addition to any other relief to which such
party may be entitled.

16,  Governing Law. This Agreement and all rights and obligations of the
parties hereunder shall be governed by, and construed and interpreted in accordance with, the
Jaws of the Commonwealth of Virginia applicable to agreements made and to be performed
entirely within Virginia, including, but not limited to, all matters of enforcement, validity and
performance.
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17, Counterparis. This Agrecment may be executed in any nomber of
counterparts, cach of which shall be decnied to be an origina and all of which shall constinute
o agreentent that is bueding upos both of the parties hereto, antwithstanding that both parties
are not signatories to the same counterpan,

IN WITNESE WHEREQF, the Company has caused this Agresment to be duly
sxecuted, and Enployee has hereunto set his/her hand, on the day and year first sbove written.

HEALTH DIAGNOSTIC LABORATORY, INC.

fag . 0 ‘ § 3 § 35
o [lpMalbi
Name: Ténysg‘l\fiai Ty §
Title: ?x‘csiéuiii Bite

e R
o -

o 3 3 .
Emploves Sgnature

=N ales

Employves Nawd Reinted

CONFIOENTRRL HDL ne,
Fraplovoest Agreementy A8 Enplovers

PATENT
RECORDED: 10/11/2016 REEL: 040307 FRAME: 0234



