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Docember 21, 2010

K. Phil Gandagne
85 Commed 88
Vidor TX, 77082
Dvar Bl

1 the position of Sendor Scientist st Health Diagnostic Laboratory Ine,, (M

Your anticipated start date is V2011 On thds date, please bong identifieation/eligibality documents for
completing your Employment Eligibility Verifioation (-9) {see the list of scoeptable dovuments on the
back page of the sttached 18),
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Should you choose to accept this offer, your am;assﬁ\;emmi st HIML, loc. wall be Bor no spesifiad dunntion
and constitotes “stowill” cployment. As s Sawill™ enploves, aither your o BDL, Ino. are free o and
your employment at aay tioe aod for auy reason, with or withowd cause o notios.

This letier supersedes auy prer m@&mﬁ&%&m& or aoemonts, whether writien or oral, sopaeding your
offer of employment. Bnployiocnt §s alse contingent spon scknowledpment of the Bmploves Handbook:

Confidentiglite/Privaey forms; mm;?kiz\m of B9 gnd rogubred tadnieg. To confism your acceptance of
this offer of employment, plesse mgxz and retum o me by fay @ (24) 343-2704 or via US mail o Health
Disgnostic Labomtory, Tog; 737 N, 3% Steeet, Suite 103; Richwsond, VA 23219,

A Mew Buployee Information Package, including deteiled company and benefits information, is
enchosed. Flease contant Pamels Scoll ~ RR Manager st 804-343-2718 ext. 128 if you have any questions
reganding yowr Emplovee InfRemation Packaps.

Phil, we look fowand o wonr seceptance of this offr and 1o & nududly beneBicial and rewanding
relutionship.

Sincersly,

o
g ﬁ?’ﬂ

How MeCommell %}f BDABCE
Chinf Madiest i}iﬁfm‘

Flease acknowlsdge wour sceeptance of pur uifiy of saployment by sening below,

Mo zf?%;;}f
Phil Cluadage { Do
-
ﬁlgg'mﬁaﬁ Beart Date
23 303 B R R B oY FITABDUAS AR B R
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EMPLOYMERT AUREEMENT

THIS BMPLOYMENT AUREEMERT {this “Aprcoment™ is nade and entored
intothis  davel o ST, by and betwasn *@;ﬁ&z DMggnostie Laboratory,
L ISt e i

Ine,, & Virginde sorporstives {he “Company™), and Pllle
“Bmployes™). 3

The Cormpany sud Bmployee horeby agrve as follows:

i Reaypsdoyment, Emplovee i belng omplooved by the Company and i subjont
o the ferms and conditions of this Agresmasnt

RS Duties. During the term of hivber omplovinent under S Agesomag,
Eanplover will povfony higher duties herounder st such Hme or e as the Uonpaay ey
rensonably reguest. Bmplovee’s dotieg may be varied by the Compaoy frony Hee 80 Soe withow
vivkating the feoms of this Agreoment and shall inchude {1} devoting hisher best efforts and
highor eutire business tine to further properly te inferests of the Company 1o the satishction of
the Company, {1 belng subjent to the Company’s divection and contral & all tous with segpeat
to Mather sctivities on bohalf of the Compray, (81 somplying with all ndes, ovdery, rogulation,
podivies, practices and devisions of the Company, {v) trathfully aad soonvately mulnttiniig and
preserving sl rocontds mmd making ol reports as the Company may mguive, and (v} fully
arsoursing for all mioniss and other propety of the Company of witeh he may fron thme 1o thue
have cusiody arnd delivering the sume fo the Unaypany whessever and heavever divscted o do s,

3, Covenas Not to Disclose Confidentid Infimmotion. Baployes
scknowlsdges thet during the cowrse of Tether employment with the Company, Bmploves hagor
will have aocoss o and koowledge of cortain information and dats that the Compaay or any
subuidiary, parsnt or affiliate of the Company constders confidential and that the rolesse of sich
iformation o defa to nasuthorized porsots o sutities would e axbrersely dettimenal to e
Compaay. &s s conseguency, Employes hereby ggrees siad aoknowindges thel hadshe owes g
duty to the Compauy not b discines, and aproes iy, doring or aftor e e of Mydher
sanpioyiey, without the price wiitien sonsont of the Unnpany, hedshe will not consnmudonte,
pubelish or disoloas, 10 any porsol or ity snywhese o wse (for Bisder own benelit ar the
benefit of pihers) any Condidentsd fnformation {as hershuafier dofined) for any purpose other
than sarvving out hivher duties ax comtonplatnd by this Agrcerany, Emplovee will use Mether
Bt efferts ot oll fmes o hold By condidencs and to safepuand sy Confidential lnformation o
ensure that yy uneuthorized persons or cntities do not gain possessions of any Contidentiad
Informetion snd, By perticadar, will not pernst any Confidential Inforsation to be read,
duplicated or coplad, Emplovesowill rotum to the Company all onginals and copies of docamends
and other pugerialy, whether iy privded or eloctronie formug or otherwize, containing oy denived
from Coulidential nfoomation in BEmployes’s prasession or pader Buplovee™s contral when the
duties of Eoployee my longer reguire Bmploves™s possession theveof, or whanever the Company
shall g0 eguest, aud By any event wil] rotore d sueh Confidentinl Infbemation within o (18
days i the oaplovment reletionshdp with the Company s torminated for any of no resson ad
CUNPHMENTIAL: HDL, Be
Erplormat Srsemnent A8 Eamploges
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will ot retain any coples thereof, Baplovee acknowdadpes that Emploves is obligated o protest
the Confidenial nforpation from disclosars or wae ovion alier leaninstion of such seplovnst
relationship. For prrpnses heveof, the omy “Confidontis! nfbrmation” shall moan any
teformation or dats vsed by o belonping or relnting to the Companty ot wwy subsidiavy, parsnt oe
sffitiate of the Compasy, o any perty to whom the Conspany owes & duty of confidentabity that
is not koowny geneeally fo the udnstry fn which the Cornpany o any subsifiary, paront or
affilinte of the Company, or sy party to whosn the Company cwes s duty of pondidentiality s ae
may e enguped, nohuding, but not Hmited 1o sy and sl ade seorets, propuiotary data and
information selating © the Company™s o any seheidiary, pasaet or aifiiinte of the Company’s, of
any party e whons the Compray owes a duty of condidentinlity post, (resent ar futurs business
and products, prive fists, costorner Baty, produver lists, agent sts, scquisition oandidatss,
processes, procedires or standards, kuove-how, puamals, havdware, software, sowres sods,
Tuninesy sirstegies, vevords, wacketing plus, deawings, technical information, apecifications,
designs, patent infermation, Ruancial ndormation, whether o no seduced 1o writing, ov
mformation or daty that the Company or any suteldiery, pavent or sffiliate of the Company o
any party to whom the Company owes g duty of condidentiality advives Emploves should be
freated as confidential lnformation. Confidentiad Tnforation does not tnohiude auy idorastion
that is or leter beconses part of the public donsain sad koo within the relevent industry throwgh

no falt of Bmploves.
4 Digclaswre and Assigroment of Tutellectusl Proparty.

0 Employves agrees that the Company shall bovome the ownor of gl
inventiogs, discoveriss, dovelopments, ideas, writings, sad exprassiony, including, but nat
Hmited o, vy and all copvepts, improvements, tecldgues, krewe-how, Tonoevations, sysiens,
processes, machines, cument of proposad peoducts, works, information, réponts, papers, bogos,
sompeder prognens, designs, warketing roatevials, s msthods of sraufaoture, disiribugtion,
manogerment or other methods Gvhether o not sedused to weiting and whether or aot patentalde
o proteotable by copyrightl, that Bmploves conostves, develops, creatss, mabes, perfects or
reduoey to protios i whole or v paet wiile saypdoved by the Company o willidn one (1) yew
affer tervdnation of Emploves’s emplovioent foe sny or no reasor, s that {3 diseotly oy
tndirpotly relote to or arise sut of Baployes™s job responsibiHtles for the Conpany or the
performance of the duties of Bmploves’s cplovmaent by the Conpany (1) rsult fom reseanch,
development, or oiber sotivities of the Company; or (i) relite or pertain iy way o the
existing or ressonshly anticipated scope. bustuess orprodusts of the Company or any subsidiaey,
parert or affiliste of the Company (hominaiior the “nkellecingl Property™ Al of the right, Bdle
and fnterest In and to the Totelloctual Property shall beeoroe exclusively oveaad by the Conypany
or s nomines sopedloss of whether nr nedd the vonveption, development, crostion, nuaking,
perfestion or reduction o pragtics of such Ingellectual Proporty tovalved the s of the
Company’s fume, faciitiey ov pagerials st regredises of where such Intelloctual Fropesty may
he conesivad; made or parfected,

o

by Eumplovee agress jo promptly and fully disclose v welting to the Compay
all inventions, disvoveries, developanents, idess, wiltings, sud oxprossions voncetved, developed,
preated, made, perfested or redured to practios, iy whade or in past, while sngdoyed by the
Compaay or within one {1} vear affer ormination of Ruplovee’s snyploveent for any or g
CONBTRNTIAL: B B,

Employmse dyresn SE Smphoaes
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ressay, repwrdioss of whother Baploves hoBeves the invention, discrvsry, development, writing,
expression or Jea dhowdd by constdersd Intellostugl Froperty of the Company under aay
provigion of this Agresmend, foorder to soabde the Cotapany 1 miaks a Sotomdnation s o ity

rights with respeet to the seme.

€ Aoy asd ol infrmaticn seliting to bnellectad Property shall be
considersd Uonlidentis! nformation and shall not be disclosed by Froployes 1o sy pesson oy
enfity outside of the Uompany.

1

& Aoy hoclisotusd Propeety thet By the subieet of eopyeight shell be

= > 50

eensidered g Swork voade for hive™ within the meaning of the Copyright Act ol 1876 s
sxnonded, snd shall be the sole propenty of e Company o B vomdoee, To the extent thet the
Company does ot sufomaniostly ows sy such tellectos! Proparty s 8 work made for Ky,
Baployee shall assipn ol eipht, title and inderest fn and o such btelloonad Property o the
Conpany. Al gl tile and fitorest in and o say other Intellectieal Propsety, including, but ot
fimited to, patond, ndustviad design, tradomardks trade drogs and teade seoret rights shall be
assigned and s herely nasigned exclungively 1o the Company or s norines. Emploves fnther
apvess o oxvouts and deliver alf dectrvonts and do all acty thet the Conypany shall deem
necsasary oF dostrabls fo seonre &0 the Conpayy oF s nonunes the entive right, aile and infsest
i wnd o the baclleotual Property, Including, but sof Himited to, executing applicativas for any
Linited States arsfor forsign patenty or copvright regidtrutions, disclosing relovant prioran,
reviewing oifice aotions and providing techuival fnpaf o assdat the Corpprny in overeonding auy
refections. Any decumen propaved syl filed presusnt o this Seotion 403} shall be propared and
fled at the Company™s sxponse. Bployes fovther sgrees tr onpperate with the Company as
regsonsbly secessary fo oadntadn or endoree the Company'y vights i the Intellectual Property.
Enwployves horeby irevocebly appoiaty the President of the Company 3 Emploves’s stiorney-ine
et with authority to oseoute Bor Braployes sad on Broployee™s bebadfaoy and oll assigrovents,
patent oy copydight spplications, or othey lnstnenents and dociments seyuired 10 besxatntad by
Enypdoyes pursus to this Section $(d), 1 Enployes i uawilling or voable {0 exscute same.

{8} The Company shall have ne obligation o use, atternpt o protect by pato
or copryrigly, o pronwde aay of the Intelicotusl Proponty; provided, however, that the Tompany,
i dtn sole dizorstion, may rowast Beeployee for suy sspegially neetioriow contribions in any
sanrer 1 destus appropriate or may provide Rogployes with full or partial reloases agto gy
subgent predter conmtributad by Bmploves inwhich the Conpany i not intorestad,

S Logal Provesdings o Compel Divclnuge. In the svent that Employes is
regested puvsuant o, or regived by, applicable law, regulation, or legal procsss, to disclose aay
Confidential nfornation or Inislectus! Propaty, Booplovse shall sotity the Conypny of such
rexquest within fve (5) days of such regusst being reade and chall ennble the Company srany
subsidiary, parent or affillste of the Uompany to soek an appropnats profeetive ovder, Inthe
event thet such & protective ovder or other protective remedy 1ot obiained, Eoployee shell
furnish only that portion of the Confidentiad Information or Intelleoival Proporty thay, i the
spinton of Emplover™s counsel, 1 logally reguired and will sxerise Employee™s beat effints to
obinin reliable ssswrances that condidential troatment will be sovonded e Confidentind
Information or Intelloctugd Property.

CONFIDRENTIAL: HiN, I
Beaplopaent Apredmant AT Raplovoes
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X,

&, Covernag Wot to Compete. Smplover acknerwindges that shuring histhey
soplovaent with the Company hefshe, atthe expense of the Compeyy, will be spesially tralned
fn the buadnees of the Company, has established snd will establish favorahie selations with the
custoners, chonts and sopeunts of the Company or sy subeidiary, presnt or affiliate o the
Comnnpany and has had and will have aceess to Intollentual Proparty, trade seorats and
Confidential Informution of the Company or any subsiiaey, pavent or aifiliste of the Company.
Thersfore, dn considenation of sueh training and selations, snd in consideration of hivdher
onmployment with the Company, amd to further proteot the Intolloctual Proporty, trade soovety and
Confidentisl Informution of the Compeny or any subsidiary, parent or sffiliste of the Company,
Bowploves sgross thy durlng the teornr of hiafher smploymes by the Company and (3 i the cuse
of 3 tormination of BEmploves’s saplovme (X} by Emploves for sy or no seanen o {3 by the
Company without Couse {as definsd below), for a pedod of one {1} year Trony aud afler the
fermination of seh emplovment, or () 1o the caee of ¥ eonination of eomployment by the
Company for Cause, for g porled suding on the second analversery of the date set Suth in
Section 1 fenlisctively, the “Nencompetition Perfod™), hedshe will ne, divestly or indirectly,
without the express weitteon consent of the Company, except when and sy veguested o do inad
about S performing of Msher duties wnder Bt Agreoment;

(R} own, MERERS, OpUrate, sontred ov parlicipate in the owaership,
INAGRESINON, sporation or sorrel of, or have aoy Intorest, Snanoial or othorwise, I or agh as s

offfcer, dirccior, peetoer, munger, sember, principal, smploves, apent, representative,
consultnnt or indepondsn contraciey of, or in any way nesist, any indiviivel or ity inthe
oongduct of myy businesy thad 38 engaged or may borome engaged v soy business competitive
the Company™s chinival lebomtory for sordipvascular dissase manapement withis the
Clommonwealth of Virginia and Dtwre stades in witich the CUlonipeny sperates;

(B dvert or sttem e divert insueeds, preadueers, sgonds or costorers
{whuther or not sich peoons have done uadnesy with the Company or any subnidiery, parsot o
aiftliate of the Congpany onve o more than onced or aveounts of the Compeny or say subsidiary,
vavent oy alfilige of the Company; or

fo}  entios or Induce or in say manney influence ey pevson whe s oy shall e
iy the omploy or servios of the Compsary or sary subsichiany, parast or allfiliate of the Company ©©
fonve such svopdoy ar servics Bor the parpose of copsging tna bushesg that is In congetition

L

with the oliniedd Inboratory Bor discese managemenst bosinses that the Conpany 15 now ongagad
i,

7. Specifle Berformance. Recogniving that frveparsble damage will result to
the Conypany in the svag of the breach o threatoned brasch of any of the forepping cuvenaniy
and sezunsnoss by Baypdoves contuined o Sectons 3, 4, 5, or & horeof, and that ths Company’s
romedies at faw for asy such breach or threatened breach will be nadequate, the Company and
iy suocesaors and aasipns, iy sddition to s ofher nomedies which vy be svatlible o tham,
shadl be sntited o ap Inhanction, inclnding sonandatory njoaction, to he tasued by oy et of
aoampetent furisdiction sedering cvenpHance with tds Agresment o sjoiniag and rextraining
Emploves, snd cach and svery person, Son or company aoting in conosrt oy participation sith

DONFIDENTIAL: BN B
shranamtSpeoanat AR Bnplovers
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ey, Trom the continmation of such broach and, in addition thereto, hedshe shall pay to the

X

Company aff scertainable donpges, inchuding, but not Hoed to, coxts sud ssasonabls
sitorneys” foos suatained v the Company by reason of the brogseh or threutonsd broach of sgh
covenants and assurwes, The covenmnts snd obligations of Emploves set footh in Sections 3, 4,
5, angd 6 heveof ave in addition to snd not in Hew of or exclusive of any other obligaiions and
duties of Emploves to the Compaay, whether exprass or inplied in ot ov fn law

8 Companty Policies. Employee sgrees to affmatively suppost dhe
Company’s policies aod practicey se they may from thoe o dme be adopted by the Company,
weluding, bot oot lonited o, policiey sgainst diserimdnetion and harssement in the workplace.

2,

5 Tenrvand Torminaion.

(o) Boploves's emplovment seith the Comparyy shell torminate nnadistely
upon the death, disability or adiudication of logs! Insorapetenee of Eraployes, o spos the
Corpray’s consing 1o oarey on s sluess withowd assigning this Agresmand porsian o Bection
£3 or becoming tankenpt. For prposes of s Agreoment, Employes shell be deoned e be
disablod when Eraployes bas becoe unable, by regson of phiysical or mental disability, o
setistatonidy porform the ossontial Rections of hisher job and there I oo reasonahle
aveerunodation thet can be provided o coslde ki fo porforns satistrotorily thees ssgentiad
fanctions. Buch nutiers shall be deterndned by, or 1o e reasoondde satisBetion of the
Company.

by Notwithstanding Ssction Mal above, the Company may ferinae
Sraployee s smployrest ab any time R Couse orwithont Uspes. *Cause™ means:

{1} Reptoves has finfed to perfors bindher dutiss ez an empdoyes of the Company,
1o perform any obligetion vader this Agreemant or fo observe and abide by the Conpaay's
policies and devistons, provided thad the Uompany bas given Bnaployte reasounble notios of that
fattore snd Boploves i wesccesaiil in cotrooting that Huilire or in proveniing Hs socorenssy
{1t} Bmplovee hey refused 1o comply with specific divections of Meher supervisor or other
siporiors, previded tat such dirsetions e consistont with Bmploves’s position of sinplovinent
{1it} Eraployer hay ongaged in maizeonduct thet s injurious fo the Compaay: () Employes has
hoen convicled of, O has ooterad 8 plog of nolo comtondons 1o, sy abme involving the thel o
witiful destruction of money or othoy propeety, any ovlne tnvadving mors] teptiude or Send, o
any orine oopstituting & felony; (v Emplovee has engaged 1o acls v omissions sgadast the
Company aonstifoting dishonesty, teeach of Gduclary obligstion, or Svtontions! wrongdong or
snisforsance; or (v Bmployee has engaged o the uee of sdenhol or drogs on the fob, or has
sngaped o exesssive absontosiam fon the perforonue of hixvhor duties as the Company™s
emplovee, other tha for reasos of Hiness,

L NoeConflicte Emploves seprossnts sad warrants fo the Company that
neither the axecution noy delivery of this Agroement, nor the performance of Employee’s
nbligations horotnder will condlict with, or rosall i & beeach of, sy tenn, condithn, or
provision of, o constitiste a defaull wder, any obligalion, contrset, sgreoemend, covenant &
instrmment oovhiod Baploren v o paty or ander which Enployes s bownd, inchading, but ot
Hrabed o, the breach by Boploves of ¢ Bduciasy duty 16 any former svaployens,

CONFIDENTIAL BN
Foaplonent dgommnt A Nupluees
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v

1L Entbe Agrcemamy; Amendment Termination of Previons Agsesrnent, Thig
Agresmeat caocely and supersedes ol provious sgresments relsting to the sublsct matter of this
Agreemend, written or orsl, betvween the porties hovete and containe the entive winderstanding of
the parties horeto with rospedt tothe subjsof matter hereof and shall not be amsevded, modified wr
supplermonted fo any manner whatsosver except as otherwies provided herein or fn writing
signed by each of the partiss hersta

12, Polentis! Unenforosability of Ay Provishs, W Bnal jadicid
determinstion Iy made thet any proviston of this dgreement is an unenforesable restrivtion
ageinst Bmplovee, the provigions hereo? shall be rendered void oaly to the extent thet sueh
Sredioind detevmbnation finds aueh provistons sneaforcsable, s such snenfreeadle provisions
shall mntomatically be revonstituted and become & paet o ihis Agresment, effective ss ol the dase
firet writton above, 10 the eaxdoney extent in favor of the Company thet iy wlidly enforceable.
A jmbicial Solcomination that any provision of this Agreoment s wnenfrpeable dall i oo
fnstanee ronder the snties Agresomant vnenforceabhle, bt rather e Agresment will sontinge in
fill foree and offect absont sny wienforosabie provision © the maninnen sxdot peonited by
.

13, Assignomnt This Agrecmont b porsonsl snd sot assigneble by Employes
but Hmployse consonts 3 ¥y sasignonas by the Company to, aad shall hemafier ke Mading
npon and enforpesble by, any affiliste of the Conpany and auy porsoen o sty who shsll

avquire or socsed 1o subatantiaily ol of the busioess or assots of the Conpany oy substintially
all of the husiness o assedy of the princips operating nait that Employes oversees or to which
Broployes iy assigaed {and soch porson shall be deemed included in the defonition ofthe

SCompany™ R ol mapeses of this Agreement) bt ix not otherwise sssigneble by the Compsny,

14 Watver of Breach, Fathure of the Company to demang stiio! complisnes
with sy of the tormg, covenands or pondittons herso! dhall pot be decmed 8 witver of the term,
govensy or condition, nor shell any waiver or relinguishment by the Compsury of any night or
power hespunder 3t Sy ong thng oY move Hones be deemed R watver oy relinguishesnw o the
right o power & say other time oy thines

18 Exponses I any astion st law or in pouily 15 neccssary o safores o
interpret the torms of this Agmoment, the provailing party shall be antithed t rovsonable
sttorrey’s feey, ooty and necessary dishursements i addition v auy other relied o whink sweh
porty may be entitded.

& Governing Low. This Agroewsent and alf righte snd obligationy of the
parties hersuoder shall be governed by, and constroed and interpreted in aceordinwe with, the
s of the Uommonwasith of Vicginte spplicabls to sgrossnenty made and to be perfead
sutirely seithin Vieginda, leoloding, bat nov Hnaited to, all mdtees of endorcomsnt, validily and
perinmanes.
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17,  Cousbopsris, This Agresment may be sxecuted i any numberof
counterparts, cuch of which shall be desmed o boan e mﬁm% and all of which shall constinee
one aprespent the s hnding upon both of dhe parties horetp, notwithstanding that both parties
#t¢ not sigustories 1o the suws counterpst,

IN WITHERS WHEREOF, the Compuny bas coused this Agreenent to be duly
exeented, and Employes has hereunto set histher hand, on the doy and year fivst shove written.

HEALTH DHAGNOSTIC LABORATORY, INCL

Emploves %‘ifg:

Braployss Name Printed
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EMPLOYMENT AGREFMENT

THIS EMPLOYMENT AGREEMENT (this “Agreemenmt™) is made and entered
into thia dayeof 22, by and between Eggim Diganostic Laboratory,
fac., & Virginla corporation {the “Company™, and PR/ o
{“Eemployes™. %

S B Shaiig LN

%

The Company and Employes hexeby spree g5 follows:

i Eraployment. Employes is being emplayed by the Company and is subjeot
to the terms and conditions of this Agrsoment,

& Dutier. During the term of Rinther swoployiment inder this Agreement,
Employee will perform hsher duties hereunder st such time or Srmes as the Company may
reasonably vequest. Employee’s duties may be varied by the Company from time (o tme without
viclating the terms of this Agreement sud shall include: {1} devoting his‘her best efforts and
his/her ontive business time to fither properdy the interssts of the Company to the sutisfction of
the Company, (1) being subject 1o the Company s divertion snd contro! at all Gmes with sespect
to hisfher activities on belnlf of the Company, (i) somplying with all rules, oxders, regulations,
policies, practices and decisions of the Company, iV} truthfdly and accuntely mainisining and
preserving all records snd making all reports as the Company may require, and {v) fully
accowsting for all monies and other property of the Company of which he may from time to time
tave custody and delivering the same to the Company whonever and however dirccted o do so.

3 Covenant Net to Discloss Confidential Information. Employse
seknowledges that during the course of Myher employment with the Company, Emplovee has or
will have nocess 10 and knowledge of cerfain information and data that the Uompany or any
subsidiary, parent or affiliate of the Compsay considers confidential and that the release of such
information o dats to unasthorized persons or entities would be sxtromely dottimental to the
Company. As x consequence, Employes hereby agrees and ackoowledpes thet hedshe owes a
duty 1o the Compeny not o disclose, and agrees that, during or after the derm of hisher
etnployment, withowt the prior written consent of the Company, hefshe will not communicate,
publish or disclose, to any person or entity anywhere or use (for Mv'her own berefit ar the
benefit of others) any Confidential Information {a8 hevelnatter defined) for any purpose other
than earrying out hisher duties as contornplated by this Agrecment. Bawplovee will use histher
best efforts at all times to held o confidense and o safeguard any Confidential Information to
cnswre thal any unsuthorized pereous or extities do nat gain posseesion of wy Confidential
information and, in pactieular, will not permit any Confidential Information 1o be read,
duplicsted or copled. Emploves will retum to the Company sl eriginals and copies of documents
and other materials, whether in printed o electronie format or stherwise, containing or derived
from Condidential Information in Employee’s possession or under Emploves’s control when the
duties of Employee no lenger reguire Bmployes's possession thereof, or whenever the Company
shall so request, and In any event will return all such Confidential Infornsation sithin ton (10}
days if the employment relationship with the Compsany i terinated for any o 5o reason and
CONPIDENTIAL: HIY, s
Feaploymong Seovomas A% Eaployecs

PATENT
REEL: 040675 FRAME: 0398



will not retain any coples thereo!, Employse acknowledges that Emploves is obligated o protect
the Confidential Information from disclosure or use pven ailer lenmination of such employment
relationship. For preposes hersof, the torm “Confidential Information” shel! mean any
mivrmation or duta vsed by or belonging or relating to the Company ov any subsidiary, parent or
affiliate of the Company, or any panty o whom the Company owes a duty of confidentiality that
13 et known generally to the industey in which the Company of any subsidisry, parent or
affiliate of the Company, or any party to whom the Company owes & duty of confidentiniity fs or
iy b engaged, inchuding, but not linsited o, sny and all trade secrels, proprictary data and
information relsting o the Company’s ov any subsidiary, parent or affiliste of the Covapany’s, or
any parly 5 whom the Company owes a duty of confidentiality past, prosent or fisture business
st products, price lsts, costoroer lists, producer Hsts, agent Hats, aeguisition candidatss,
processes, procedures or standards, know-how, manuals, handware, software, sowron code,
business strategics, records, marketing plang, drawings, techndoal information, specifications,
designs, patent nformation, financial information, whether or not reduced to writlng, or
information or data that the Company or any substdiary, pavent or affiliate of the Company ar
any party to whom the Company owes & duty of confidentiality advises Bmplovee should be
trealed as confidential information. Confidential Toformation does not mnclude sny infovmation
that is or Inter becomes part of the public domain and kuown within the relevant fndustry through
no fanlt of Emploves,

4, Disclosure and Assignment of Intelleciuat Property.

{a}  Yonployes agroes that the Company shall become the owner of all
fveentions, discoveries, developments, ideas, writings, and expressions, inchuding, but not
limited to, any and ol concepts, improvements, techudques, know-how, innovations, systems,
processes, machines, curvent oy progosed produets, works, information, reports, papers, logos,
computer programs, designs, marketing materiads, and methods of manoiacture, dsteibution,
management or ether methods (whether or not teducsd 1o writing and wheiher or not patentabls
or protaciable by copyright), thet Braployes concetves, develops, crestes, makes, perfects or
reduces to practics i whols or fn part while enployed by the Company or within one { 1} yoar
afler terndnation of Employes’s emplovment for any or ne reason, and that: {1} directly or
indirectly relate to or arise sut of Employee’s job responsibilities for the Company or the
performance of the duties of Bmploves’s smployment by the Company; () resudt from reseach,
development, or other activities of the Company; or (1) relate or pertain in any way to the
existing or reasonably amticipated scops, business or produets of the Company or any subsidiary,
parent or atfitiate of the Company (herelnafer the “Intelestual Froperty”). All of the righy, title
aud interest in and to the Intellecrual Propesty shall become exchusively owned by the Cormpany
or fis nomines regardiess of whether or not the sonveption, development, crestion, making,
perfection or redustion tn peastios of such Intellectusl Property fnvolved the use of the
Company’s time, facilities or materinls and regardless of whers such intellectual Property may
b conceived, made or perfected.

() Bmployes agrees to promptly and fully disclose in writing to the Company
all inventions, diseveries, developments, idess, writings, aud exprossions soncsived, developed,
created, made, perfecied v reduced te practics, in whole or in part, while staploved by the
Company or within one {1} vear afier terminntion of Employee’s smployment for any or ne

CUMPIRRNTIA L BOL, Ihe,
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reason, rogardless of whether Employee believes the invention, discovery, development, writing,
cxpression or iden should he considersd Telleotual Property of the Company under any
provision of this Agreement, it order 1o snahle the Cosmpany t0 make g determination s fo #s
righits with respect to the same.

{8} Any and afl hrformation relating o Intellectuat Property shall be
considered Confidential Information and shall not be disclosed b v Bamployes 1 any porson or
entity outside of the Company,

{d}  Any Intellectual Property that is the subsject of copyright shall be
considerad 8 “work made for hire”™ within the meaning of the Copyright Act of 1976, s
amended, and shall be the sole property of the Corspany or i3 nominee. To the extent that the
Company does not sutomatically own any such Inteliestusd Froperty as 8 work made for hire,
Employes shall sssign all right, title and intevest in angd & such Intellectual Property to the
Company. Al right, ttle and juterest 1o snd to any other Intellectus] Property, inclnding, but not
Henited 1o, patent, industial design, trademark, trade dress and trade seovet vights shall he
assigned and is hereby assigoed exclusively to the Company ov ifs nomnines. Emploves further
agrees 1o exeeute and deliver all docusments and do 2l scts that the Company shall deem
BeRessary or desinable fo seeure to the Company or 88 nomines the entire right, title and interest
wn and o the Intellectug! Property, tnchuding, but not Hmited o, sxeguting apphications for any
United States andfor foreign patents or copyright regisirations, disclosing relevant prioe art,
reviewing offies actions and providing technical input o seaist the Company in SVSIComing any
regoctions. Any dovument prepared and filed pursuant 1o this Section 4(d) shall be prepared and
filed at the Company’s expense, Employes further agrees to cooperate with the Company &
reasonably necessary to msintain or enfores the Company s vights in the Intellectusd Property.
Employes hereby Irevocably appoints the President of the LCompany as Hmployee's attoraey-ine
fact with suthority to sxecute for Employes anmd on Emplovee's behalf any and all assigrunents,
patent of copyright applications, or other ingtrumenis and docmments required {o be exscuted by
Employee pursusnt 0 this Section 4(a), ¥ Eroployee s unwilling or unable to exeoute sane,

{6} The Compuny shall have no obligation to use, atevnpt 10 protect by patens
or copyright, or prowmote any of the Intelicctual Proparty; provided, however, that the Company,
in its sole disoretion, may rewand Heuployes for any especiadly meritorious contribuiions in any
manner it doemns appropriate or may provide Ermployee with full or partial moleases ag to any
subject matier contribied by Emplover in which the Company s not interested,

5 Legal Proceedings to Compel Disclosure. In the event that Heanplovee is
requested pursuant to, or required by, apolicable taw, regulation, or legal process, to Siscloss ay
Confidential Information or Intellectual Property, Erployee shall notify the Company of such
request within five () days of such request being wade and shall enshle the Lompsany or any
subsidiary, povent or affiliste of the Company to seek an sppropriate prtective order. In the
event that such & protective order or other protective remedy &8 not obtalaed, Emploves shall
furnish only that portion of the Confidential Information or IntsHeciuad Property that, nthe
apinion of Employes’s counsel, is lepally roquired and will exercise Emplovee’s best efforts fo
oblain relisble ssmurances that confidential treatment will be apconded the Confidewiyg
Information or Intellontual Property.

CORFIDERTIALY KDL, I
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& Cavenant Not to Compete, Employes sckuowladges that auring histher
emnployment with the Company hefshe, af the expense of the Company, will be specially trained
in the business of the Company, has extablished and will establish Tavorable relations with the
customers, chients and accownts of the Company or any subsidiary, parent or affillate of the
Company and has had and will have sccess to Intellectual Property, trade secvets and
Confidential Information of the Company o gay subsidiary, parent or affiliate of the Company.
Therefore, in considerstion of sieh training and relations, and in consideration of Maber
smployment with the Company, and to farther protest he Tntelloctual Froperty, trade secrets and
Confidential Information of the Corepany or sy subsidiary, parent or affiliate of the Company,
Hroployee agrees that dusing the oy of hisher employment by the Company and (1) is the case
of a termination of Employee’s coployrent (33 by Employes for sny or no season or {vibvihe
Compay without Canse {28 deofined below), fora period of one (1) veur from and sfer the
fermtingtion of such smployment, or (1) in the case of 2 termination of employment by the
Company for Couse, for s perioad ending on the second anpiversary of the date set fwth in
Section 1 {sollectively, the “Noncompetition Periad™), hedshe will not, diractly or tndivectly,
without the express writien consent of the Company, except when and as requested to 8o in and
about the performing of histher duties under this Agreement:

@) ows, manage, operate, contrad or partivipate in the owneeship,
management, operation or control of, or have any interest, Boancial or otherwise, in oy set 85 an
officer, director, partrier, mansgey, member, principal, smploves, agens, representative,
consubiant or Independent conttsctor of, or in any way assist, any individusl or cotity in the
conduct of any business that is engsged or may becorne engaged i any bosiness cornpetitive o
the Company’s chnical Iaboratory for cardiovaseular disesse managenent within the
Commonwentth of Viegiols and Seture states i which the Company operates:

by divert or attemnpt to divert insureds, producers, RERINS OF CUROMISKS
{whether or not such persony have done business with the Compuany or any subsidiary, parent or
affiliate of the Company once or more than onee) or sceonns of the Company or sty subsidiary,
parent or affiliate of the Company; or

(£}  entice or induce or in any manner influence sy person whe s or shall be
in the employ or serviee of the Company or any subsidiary, parent or affiliate of the Conpany o
leave such emiploy ur service for the purposs of engaging i 2 business that is in competition
with the clindcal laboratory for disesse managemnent business that the Company i now angaged
in.

7. Speciiic Performance. Recognizing that irropacable damape will sosult to
the Company in the svent of the breach or threstened breach of any of the forepolag covenants
and assurances by Emplovee contalned in Sections 3, 4, 5, or § hersot. and that the Company™s
remedivs st law for any such breack or threstened breach will he indeguste, the Company and
its sucoessors and assigns, in addition o such ofher ramedies which may be available to them,
shiall be entitled to an infunction, inchuding a mandatory injunction, i be fssued by any court of
competent jurlsdiction ordering compliance with this Agreement or enjolning and restraining
Eraployes, and each and every person, firm or company acting In concert or participation with
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hiw/her, from the continustion of such breack and, in addition thereto, he'she shall pay o the
Company all ascentalnable damages, including, but vot Hmited 3, costs and reasopables
atforneyy” fees sustained by the Company by resson of the breach or threatened breach of such
covenanis and asseranves. The covenats and obligations of Employee set forth in Sections 3, 4,
3, and 6 hereofare i addition 1o and not In Ben o or sxclusive of any other obligations and
duties of Employee to the Conpany, whether express or taplied in fact or i law,

B Company Policles. Employes agrees to affirmatively suppont the
Company”'s policies and practices as they may fom Hme to tme be adoptod by the Company,
including, but not limited to, policies aguinst discrimination and haressment in the workplace.

&, Term and Termination,

() Employes’s employment with the Company shall torminate immedigiely
upen the death, disadilty or adiudication of fegal incompstencs of Emploves, or upon the
Company s coasing o carry on it business without assigning this Agrosment pursuast to Sevction
13 or becoming bankvapt. For purposss of this Agreement, Employees shall be desroed fo be
disabled when Employes has beoowme unsble, by reasen of physical or mental disability, o
satisfactorily perform the sssentia! Rwotions of Histher job and there i3 no ressonadle
accommadation that can be provided 1o enadde b to perform satisfactorily those sxsentisd
functions. Such matiers shall be determined by, or to the ressonable satiefaction of, the
Compsny.

by Notwithstanding Section #al shove, the Compony may tenuimte
Soployes’s enployment af any time for Cause or without Cause. “Canse” means:

{1} Employee has failed to perfoom histher duties as an employes of the Company,
to perform any obligation wder tis Agresment or to ohserve and abide by the Company’s
policies and decisions, provided that the Company has given Broployes reasonable notice of that
failure and Emploves is unsucvessful in correeting that falluee or in preventing Herenconrenee;
{11} Employee has vefused to comply with specific directions of hsther superviser or other
superior, provided that snch divections are consistent with Eeployes’s position of eraployment;
{14} Employes has engsged in misconduct thet is infuriows o the Company; v} Emplovee hag
been convicted of, or has snteved a ples of nole comtenders to, any crives fnvolving the thelt or
willful destruction of money o other property, any crime involving moval turpitude or faud, or
any orime constituting 2 felony; {v) Emplovee has engaged 10 soty or omissions againgt the
Company constituting dichonesty, breach of Hiductary obligstion, or inentionsd wrongdoing or
nyisfensance; or (v} Employes has engaged in the vse of aleohol op drugs on the Job, or has
engaged in exorssive abssnteciam from the performance of Ms/her dutiss as the O rEmpany s
smployes, other than for ressons of ilness.

10, Mo Confliets. Bployes represents and warrands © the Company that
neither the execorion nur delivery of this Agreement, nor the perfommance of Emploves's
obligations herewnder will contliot with, or result in 2 breach of, any term, condition, or
provision of, or constitute » default under, any ubligstion, contract, ageesment, covenant or
instrument to which Bwployes isa party or under widch Employee iz bound, inchuding, but not
fimited $o, the breach by Emplovee of 8 Rduciary duty o any former employers.
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i1, Eatire Agreement; Amendment Teoninstion of Previous Agmement. This
Agroernent cancels and supersedes all provicus agreements relating o the subjert matter of this
Agrogment, written or oral, between the parties heveto snd containg the sntive wnderstanding of
the parties heretn with respet 1o the subject master heveof and shall not be amended, modified or
supplemented in any manner whatsoever except as otherwise provided heveln or In writing
signed by sach of the parties hersto.

12, Potential Unenforeeability of Any Provision. If g final udicial
determination is made that any provision of tis Agreoment Is an unenforceable restriction
agatnst Hmployer, the provisions hereof shall be renderad void onty 1o the extent that such
judicial determination finds such provisions unenforceabls, and such unenforcesble provisions
shall sufomatically be reconstinnted and become & part of this Agreoment, offective as of the date
first writhen shove, 10 the muximum exient fn favor of the Compary thet i lawiully enforceshie,
& judicial determination thay any provision of this Agreement iy unenforcsable sl Inno
instance render the entire Agreement wenforcesble, but rather the Agrecrpent will continue in
full foroe and effect absent soy vnenforceable provision to the maxinnem extent permitted by
faw,

13 Assigmmenst. This Agreemient is persons] and not assignable by Employes
bet Employee consents to il assignment by the Company to, and shall thereafier be biling
upon and suforceable by, any affiliate of the Company and any person or ontity who shall
aoquire or succeed to substantially all of the business ov assets of the Company or substantially
all of the business or assets of the prinvipal operating unit that Froployee oversees arto which
Lrployee is sssigned (and such person shall be deemed nchuded in the definition of the
“Company™ for sl purposes of this Agreoment) but i sot otherwise assignable by the Company.

B4, Walver of Beeach, Faihure of the Company to domand sitdet comphance
with any of the terms, covenants ur conditions hereof shall ot be deemed a waiver of the fermy,
covenant or condition, nov shall any waiver or relinguishmen by the Company of may sght or
power hereunder at any e time or move times be desmed 2 waiver or refinguishment of the
right or power at any other fime or tmes,

15, Expenses. i any action at law or in sguily ix nocessary o enforee ar
interpret the teems of this Apreement, the provadling party shell be entitled 1o easonable
atiorney’s foes, costs and seoessary dishursements in addition to any other rolief {o which sich
parly may be entitled,

16 Governiug Law. This Agreement and gl v shis sud obligations of the
partics hereonder shall be govemed by, and construed and inderpreted In avcovdance with, the
laws of the Conumonwenlth of Virginia applicable to agrecmnents made aad 1o be performed
entirely within Virginia, including, but not Hoived te, all matters of enforcoment, validity and
performacs.
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7. Counterparts. This Agresment may be exsouted in sny munber of
eounterparis, sach of which shall be desmed to be an original and all of which shall constiiute
ane agreement that i3 binding upon both of the parties hereto, notwithstanding thet both paries
are 1ot signatorise 1o the sgme counterpart,

IN WITNESS WHEREOF, the Coropany has caused this Agreement o be duly
exscubed, sod Bmplovee has heveunto sot histher fand, on the day and year fivet sbove wiitten,

HEALTH DIAGNOSTIC LABORATORY, ING,

by s
R}!}« {"?‘M‘e’\n‘ A \{: ,)\_.,i/i W (oo..,\
Name: Tssm’é hallory
Title: Prosifet & CRO o™

O N

Employvee Signature

Emplovee Name Printed
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