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[ S S EMPLOYMENT AGREEMENT -

THIS EMPLOYMENT AGREEMENT (the “Agreement™), éntm*ejd;iﬂt’e abd effective
as of January 7, 2011 {the “Bffective Date™), is by and between ISirona, LLC, a Florida limited
Hability {the “Company) and Pavid Dyell, (“Brmployea™.

In consideration of Employee’s conttaned employment by the Company, and for other
good and valnable consideration, the receipt and sufficiency of which are hereby acknowledged,
the partios agree as follows: '

1. Employsents Duties. The Company currently employs Hmployes; and sgrees to
continue to employ Employes whils this Agreement is in effeet, to serve as the Company’s Chief
Executive Officer and as » member of the Company’s Boaxd of Managers, and Employee hereby
accepts such employment on the tenns and conditions set forth hersin, Employee’s duties
include duties customary for the position of Chief Executive Officer, as established by fhe
Company’s Board of Manggers, which Fuployee shall petform faithfuily and diligently.
Employee shall devote his skills and attention to the business and affiirs of the Company, render
such services {o the best of his ability, comply with the Company’s vules and policies as set forth
in the Company’s employes manual as amended from time to time, and iise his reasonable best
efforts to promote the interest of the Company o 2 full-time basis while stigployed by the
Company pursusnt heveto, Employes shall not engage in any other business or acoupation
during the term of his employment, including, without limitation, any activity that {3} conflicis
with the intérests of the Company or its subsidiaries, (i} interferes with the proper and ¢fficient
perfonmance of his duties for the Comvipany, or (i1} interfeves with the exercise of his judpment in
the Company’s beat interests, Notwithstanding the foregoing or any other provision of this
Agrecment, it shall not be a bresch or violation of this Agreement for the Employee to {y) serve
on cotpotate, civic or charltable bourds or commitiees, or {2} manage personal juvestments, so
long as such activities do not significantly interfere with or significantly detrast from the
performance of the Bmployee’s responsibilities fo the Company in accordence with this
Agreement, '

2. Compensation: Benefits,

(&)  Salwrp. in consideration for Smployes’s services fo the Company and
performance of Employes's other obligations hereunder, the Company shall pay o Buplovee a
base salery af the annual tate of . payable in fustallments consistent with the Company*s
tiormal payroll schedule, subject to applicable withholding and other tuxes; and effective with the
date of this agrestnent, :

(b} Bomus. In addition to lhe base salary, Employee shall be eligible for a
bonus based on the achievement of cortain targets, as determined from time o time by the Board.
The Company shall pay any bonuses per the terms and schedule determined by the Roard,
subjéct to applicable withbolding and other faxes, :

{¢)  Bengfirs, While employed by the Company, Boploves shall be eptitled 1o
participate in all medical, dental, hospitalization, life, accidents! death and disghility or shmilar
inswrance, a¢ well as any savings, pension, profit sharing aud/or deferred corpensation plans as
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are. offered by the Compaiy to its employees in-similae positions; us the same may be amended
fromn time to time in the Company’s sole diseretion.

(d)  Vacation. Bmployes shall be entitled fo thiee (3) weeks of paid vavation
per twelve (12} month period, with vacations to be scheduled by mutval agreement of Bmployes
and the Company so as not to disrupt the Company’s business, Vacation Hime acorued bub unused
as of the end of any such twelve (12) month pericd shall not h-‘* acoumulated for use in later
periods or be redeemable Tor cash o other compensation,

3 Termy; Ternvination; Severance Pay,

{a} Term; Termingtion. Braploves’s emplovient with the Company porsuant
to this Agreement shall continue for an initial term of three (3} years after the date gt forth
above wnless {ehminated sooner, Either party shall have the right, immediately by delivering
wiitten notice {0 the other party, to terminate Employes’s employinent for “Cause” as defined
herein, For purposes of this Agreement, the ferin “Cause” shall mean (i) an action of omission of
the ofher party which consiitutes a material bregch of, or a material failure or refusal fo petform
such party’s obligations hereunder which is not cured within ten {10} days after detivary of said
notive Lv ihe zmn«btaachmg pmw toy the bmaehmg i:sart ¥, or in fhe: \.eéiiaﬁ‘r of iemmmtmm iw ﬂ
' wﬁh Emp @yee 5 %wues tmemxdea {m} as to B szgpi@\me, an gyrest or wnvxctwn of LL pim:ee Qf
any crime which invetves dishonesty or a breach of trust, or {(iv) as to ft*mp gyee, gross
negi%gerwe in corestion with the performance of Bmploves's duties hereunder, Notice of sy
termingtion for Cause shall be given in writing fo the other parly, which notice shall set forth in ‘
reasonable detail sll acts or omissions upon which the terminating party is velving for such
termination prior 10 the effective date of termination, Additionaily, at any thne the Cempany
‘may ferminate Emp}i}yee s ernployment hereunder waﬂmu‘t Cause 'i;w z}*‘{swdmg wiitten notice fo
Employee 1ot less than thirty (30} days in advance of the effective date of such tepmination.
Upon any fermination of amployment;, Ermployee shall be deemed to have realgned 85 an officsr
and/or manager, ’ :

{by If Emplovee’s en ‘1pic=ymm£ is mmm@iad by the Company hereunder other
than for Cause: (i) Enmiovm will be entitled to receive twelve (12) months’ of base salary
compensation payable in twelve (12) equal monthl 'y installments commencing on the first day of
the calendar month after the month of termination; and (if) so long s the Bmplovee, his spouse
and c‘inﬁpeﬂdwta ave eligible for medical inowance benefits under COBRA putsuant to the
Company’s medical {osurance plan in etﬁmi on the date of the Execulive’s termination, provided
the Braployee so elects COBRA and is not eligible to perticipate in medicel losurance benefity
from another employer, the Company shall pay E‘gaf portan of the Pmyi@y@ﬁ’s monthly COBRA
premiums in an ammmt equal 1o the portion of the montbly promium that the Company would
have paid had the Bmployes remaingd an active employee of the Company for a period of twelve
{12} manths after the date of lermination; provided that the Employee shall not be eatitled to the
ammounds set forth dn clauses (i) and (if) sbove unless and uwntil the Bmplovee executcs and
delivers io the Ca:tmpm} a Separation Agreement and fulf reiﬂase in the form provided by the
Company at the time of such lermdnation,
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Coredo Confidential Juformation, By wvirtue nf‘"ﬁmploysas erployment by
Company, Emploves may from Hme o time obtain or have socess to the Company’s andfor 1€s
affiligtes” Confidential Information, “Confidential Information”™ means any and all pl&puetﬁzy
information tefating and/or belonging to the Company or any of its affillates, whether in o,
written, graphi¢ of machinereadable form, michuding withowt limitation:  know-how, trade
secrets, business methods and practices; echaigues; seowdty messires; pmm Yists; custorner lists;
curvent andfor prospective business velalionships and refenval sources; polidy, eperatiosal and
business decisfons; inventlons, lmprovements, concepts sud idess; business plans and proposals;
technical data, resedreh reports, designe and specifications; new produci and service
developments, software developed by or for the Comgpiany or lcensed fo or otheénwise soquired
by the Comnpany (including object code and source code and related notes and dotumentation),
comparative apalyses of competitive products, services and operating procedures; and other
information, data and doomments now existing or later aoquived by the Company, regardless of
whether any of such information, data or documents qualify as “trade secrets” under applicable
foderal or state law. As used herein, “affiliate” means any person or entity divectly or indirectly
conttoiiarg, or hawng tiw powu o confrol, of ¢ omm? s& %w or bemg u'zduz coTnon mntml wzih

pﬁWSi’ o chfeai or cause Q‘h{: mzcmsm ﬁi th& ma;tzagament or pr}imca of suciﬁ ;ﬁ:ﬁv wheihﬁz
through ownership ¢ stoclk or other securities, by coniract or otherwise, Qwnership of raore
than fifty percent (50%) of the beneficial interest of an entity shall be conclusive evidence that
contresf gocfats, |

5. Non-Disclosure. Employes agiees that, emept as expressly authorized by the
Company and only fo the extent necessary for Emp?cvea fo perténn his duties a8 an emplives of
the Company, be will not at any fite (dining Employze’s emplovment by the Company or gt any
timie thereafier) disclose to any person or use any Confidential Enffmmhml whatspever for any
purposes whatsoever, or permit any person whalsoever to ezamine andfor meke coples of
materials in any mﬁc‘*ia tang&bie or otherwise, embodying suy Confidential Information prepured
by Byoployeo or that comes inte Bmployee’s possession or under Empi@yﬁa gcontrol by reason
of Bmployee's a?"mioymem by the Company or by reason of any services Employee has
performed of may in the fohwe perform for the Company which contain or are derived from
Confidential Informetion, Bmplovee further agrees that, Whik: employed by the Company, o
Confidential Information shall be removed Hoin the Company's business premises without prior
wiitten - consent of the {Lempany Additionally, Briployee aprees fhiat he shall treat an
Confidential Information any and all information regarding of received from third ;ﬁﬁriias by the
Company either previousty or at any fime during Employee’s emploviment with the Company.
and that the Company is cbligated not o disclose or use. Bmployee shall not, &t any time while
employed by the Company, improperly wse or disclose sy proprietary formation or trade
sectets of any former or concotrent employer or any other third. party,

6. Company Property. As used in this Agresment, the teym “C‘ompatzy roperty”
means all furniture, fixtores, uieﬁaﬁs, dooiments, papea.b% computer printouts and disks, records,
eustomer o prospect Hsts, files, manuals, suppliss, computer Hardware and softwars, equipiment,
inventory and other materials that have been hﬁ@"ﬁﬁu used or abtained by the Company, or
otherwise belonging io the Company or any of its affiliates, as well oy any other materials
containing Confidential Information ss defined above. Employee recognizes and agrees that

L8]
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U TRy AN Cenipany Property shall be and remain the property of the Company
and shall not be removed from the Company’s offices without the prior written consent of He
Conspany; ‘

(b} Emplayee will preserve, use and hold Company Property only for the
benefit of the Company and to carry out the Company’s business; and

(¢}  Whet Employee isno longer employed by the Company, Emplovee will
innediately deliver to the Company all Company Property, fncluding all copies of any other
- types of reproductions that Bmployes hay in his possession or contral,

7. Nou-Solicitation, During the period of Bmployee’s employment.and st any tine
during the twe (2) years thereafter, regardless of the reason for Einployes’s cessation of
employment with the Company, Employee shall not, on his own behalf or on behalf of any
person, finm or corporation; orin any capacity whatsoever: (1) solicit any pevsons or entities with
which the Company or any of it affiliates had contracts or was negotiating contracts rogaiding
moducts or services during Erployes’s employiment or (i) induce, suggest, peértiiade or
recommend (o any such persons o entities or any other present or future amployes of the
Company or any of iis atfiliates that they terminate, alter or refrain fiom tenewing or extending
thejr relationship with the Company ov any of its affiliates or become a elient of Fmployst or
any third party; and Eroployee shail vot bimself, and shall nof induce or percit any other person
to, approach eny such person or entity for any purpose. Should Brployee becomes sware that
any other employee of the Company or any third party has engaged in sach conduet, Bmployee
agrees to immediately notify the Company of same. '

8. Non:Competition. Employee acknowledges that Fmployee’s emplovment with
the Company will enable Fmployee to obtain kuowledge regarding the Company’s busingss as
well #s the business of the Company’s affiliates in the field of healtheare based medical devics
integration software applications development, svd will also enable Employde to form certain
relationships with individuals and entities with which ther Company furnishes is produets and/or
servites. Employee further agknowledges that the goodwill and other legitimate business and
proprictary intefests of the Company will suffar iireparable and continuing damage in the svent
Emplovee competes or assiste others in compefing with the Company within two (2} years
subseguent to the termination of his amployment. Therefore, Employee agrees that during hig
employment and for a period of two (2Y years thereafter, regardless of the csuse (or lack of
cauve} of the termination of Employes's employment, Employes will not, without the piior
written consent of the Comparty, which consent may be withheld by the Compmy in its sofe and
sbsolute discretion, engage directly of indivectly in any conduet, activity, or business whitsoever
competing with the Company’s or any of #is affiliates’ businesses, products or services wherever
the Company or any of ifs affiliates may engage in business or ofhorwise markel or ssll #s
products or services. Employves further acknoy dedges that Bmplovee’'s amployment with the
Company constitutes falr and adeguate consideration for Emplovee’s agreement not fo engage in
such conduct within two (2} vears of the termination of Employes’s employment regardless of
the cause of such termination. Notwithstanding the foregoing, in the event that Employes’s
employment is terminated by the Company without Cause and the Company fails to rnake
separalion payments as anfl when dus pursaant to Section 3{b} above. Employes shall be
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released from ifs noncompetition obligations hereunder for the tine period remaining with
respect thereto at the Hme of such nonpayment.

g, Inventions Refalned and Licensed. Frmployse represents and warrmnts that
Employes bas disclosed o the Company all inventious, original works of anthership,
developments, improvements, and trade secrets which were concelved of, reduced to practise,
created or otherwise developed prior fo Employee’s employment with the Company which
belong to Employee, which relate to the Conpany’s business, products or serviges, and which
ae not assigned o the Company hereunder, If in the course of Briployee’s employmaent with the
Comopany, Bmployes incorporates info = Company product o service any of the foregoing,
Pmployee hereby grants to the Company a nopexclusive, royalty-free, irrevocsble, petpetial,
worldwide Hosnse to make, have made, modify, usge, sublicense and self saime as part of or in
conpection with such product er service, '

10, Work Produet.  Buployes agrees that, during bis employment with the
Company;

@)  Bmployee will disclose promptly and fully to the Company afl warks of
authership, ideas, inventions, discoveries, improvemenis, designs, processes, softwarg, or any
improvements, enhancements, or documentation of of o the same that Employes maskes, works
on, congeives, or reduces fo practics, individually of jeintly with others, in the course of
Employee’s employmient by the Company or with the use of the Company’s Hime, materials or
facilittes, in any way relsted or pettaining to of conrected with the présent or anticipated
business, products or services of the Company o1 which results from or iz suggested by aty work
Employee may do for the Company and whether produced dusing novimal business howrs or on
‘personal time (collectively the “Work Produst™);

by Al Work Product of Faployee shall be desmad, s applicabls, fo be a
“work made for hive” within the meaning of §101 of the Copyright Act, All fntellectual property
rights, including patent, trademark, trade secret and copyrlght rights, in and to the Work Product
arg and shall be the sole property of the Company. To the extent that the Work Product is
deemved not to be “work made for hire” this Agreeinent shall coustitute an firevovable
assignment by the Employee to the Compuny of all uight, title and interest in and to all
intelleetual property rights in and to the Work Product. Any and 41l rights of whatever kind and
nafure, now or hereafter, to nake, wse, sell, Yicense, distribute or otherwise transfer and
tepriviuce such Work Product in any and sl media theoughout the world, ave and shall be the
sole property of the Company, Employee horeby agrees fo assist the Company in any masher as
shall be reasonably requested by the Company to protest the Company’s interest in such
intellectual property righls and to exesute and deliver such zssignmenis snd ofher legal
instruments or documents as the Company shall tequest in order to effectuate the foregoing
provisions and to enable the Company to obtain protection of the Work Product throughout the
world, including but hot limited to, declarations of inventorship, powers of attorney, affideviis
and other documents, Likewiss, Employee hereby dgrees to assist the Comipany by executing
such other documents and instruments which the Company deems necisgary to enable it fo
evidence, perfect and profect its rights, itle and interest in and fo the Work Product. Bmployes
further agrees that Employes™s ebligation to execute or cause to be executed any such msivianent
or document shall continwe afier Bmployed’s cessation of employment with the Company,
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ropardless of reason for cessation of employment.  If the Company is unable because of
Emplovee’s mental or physteal incapacity or for any other reason to secore Hmployee’s signature
o apply for or to pursue any application for any United States o foreign patents or copyright
tegistrations assigned o the Company in aecordance herewith, then Employee herchy
irrevocably designates and appoints the Company and its duly authorized officers and agents as
Employes's agent and atiornay in fact, to 4ot for andin Employes’s behialf and stead fo executs
and file any such applications and to do all other lawflly permitted acts to Buther the
prosecution and issuance of lettors Patent or copyright registrations thereon with the same legal

5

force and effect as if executed by Bmployee. Employee will at any time, including afer
termination of Bmployee's srnployiment with the Company, upon request, contaunicate to the
Company, its successory, assigns, or other logal representatives, spok facts relating to the Work
Product a3 may be known io Buployee, and to testify, af the Company’s £Xpense; as o the same
In any interference or o ther legal pioceeding; : g

{£}  Hmployes shall make and maitain adequate and cwrent written records
and evidence of afl Work Produst, incleding drawings, work papers, gra hs, computer code,
. & =3 1 k ;

duchmentation, records and any other decument which shall be and remain the property of the _

Company, and whith shall be surendered to the Company upon requsst and upon the cossation
of Buplovee’s employient with the Company, regardiess of the reason for such cessation; and

)y Employee hereby waives; and farther agrees not 1o assort, any moral vights

i or to the Work Produe, including, but nut Heaited to, rights to atirihution and identification of
authorship, rights fo approval of modifieations or Himitations an sublsequent modifications, find
rights to restrict, cause or suppress publication or distribution of the Work Product,

1L Enforcement. The bresch or threatened breach by Employee of any of the
provistons of this Agreement shail: () comstitute Cause for the iminediafe termingtion of

Employee’s employinent; and {11} entitle the Cotnpany fo pevmanent infunctive and other

equitable relisf in order o prevent or restrain any such breach or threatened bresch by Braployes
or Binployee’s partners, agents, representatives, servants, independent coptractoss, or any and all
persons or entities divestly or indivectly acting for or wiih HEmployee. The rights and remedios of
the Company under this Agresment shall be in addition {o and not in Hmitation of any of the
rights, remedies, and mionetary ar other damages or redress available {0 it af law or equity,

. Admowledgngnt, Bmployee scknowledges that he has carcfully read and
considered the provisions of this Agreement, and having done 50, agrees that the restiictions set
forth sre fairand reasonably required for the protection of the legitimate business interests of the
Company. In the event that, aotwithstanding the foregoing, sny part. of the covenants sat forth
shall be held to be invalid o unetforcsable, the remaining parts thereof shall novertheless
continue to be valid and enforceable ag though the invalid or unenforceable parts Bad fof been
- ineluded herein. In the event that any provision of this Agreement shal] be declared by a'court of
competent jurisdiction fo be unreasonable or unenforceable, the court shall enforee the provision
in a way which it desms to be rossangble and enforcenble.

13, Sukvival, Sections 3-18 of this Agreement shall survive any formination of
Baployee's employvment, whother or a0t for camse and the Hme periods apecified herein with
respect 1o post-ferriination non-conmpetition covenants will he folled in the event of any broach
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of this Agreainent by Bmplovesd until either such brench has been ﬁﬂij cured or 4ll legal
proceedings with respect thereto have erided, whichever i Tater,

14, Denefit: Asrcement to Be Disclosed By Enployes. This Agreement is
expressly intetided tv benefit the Company, any assignee oF othet successor in interest of the
Company, and any parent, subsidiary, or other corporation of parinership under common
ownership or control with the Company. The Employee acknowledpes and agress that this
Agreement shall be assignablo by the Company to any affiliate or sucosssor to the Company’s
business or portion of the Company’s basisess far which the B loyse is employed. Emplovee
agrees to disclose the existence of Bmployes’s obligations fo the Company woder this Agresment
to all third parties who cngage or employ Employee afler the date hersof, and hereby irpevocably
consents to the Company’s contacting dny such third parties at any Hine and providing them with
a copy of this Agreement to verify compliance with the torms hereof Brployee shall not gssert,
and hereby releases the Company from, any claims relating fo the Company’s communications
of actions with respect to such third parties pursuant to the foregoing provisions,

£5.  Netices. Al notices in sccordance with this Agresment shall be n writliig and
given by hand-delivery, ovérnight express delivery, or cestified U8, wmail, return-feceipt
vequested, and properly addressed to the pasty for whom it is intended af the following addresses
o such other address as is nost recently noticed for such party:

If to the Company:
' iSirong, LLC
221t Highway 77
Buite 101
Lynn Haven, FL 32444
Atte: Chafvman of the Bosrd of Managers

Hto BEmployes: at Employee’s address ps set forth in the records of the Company.

_ 16, Employee Release, Hmployee hereby ivevovdbly consents to the use of

Employes’s name, picture, portrait, voice or other Hieness in any audio andfor visual work,
inclpding but not Hinlted to photographs, andie recordings, vides motion pichires, films, sto.,
which the Company and/or its agents produce in relation fo the marketing and advertising of the
Company’s products and/or services, in petpetuity and without the requiterent of any further

congent, athibution of consideration whatsoever, Triployee further hereby grants to the

Company and jts subsidisdes, affiligtes and Hoensees the right to modify, publish, copy,

sublicense, and distribute sy of the above warks, at the Company's sole diseretion, or any part
or remake thereof, in any medivm throughout the world jo perpetuity, '

17 Miscellancops. This Agresment may be executed in counterparts, cach of which
shall be deemed an ovigival, but all of which together shall constitute one and the same
instrument, This Agresment représents the partics’ entire understanding tegarding the subject
. matter of this Agreement and supersedes any and alf other prior agreements regarding the same
subject matter, The terms and provisions of this Agreement cannot be terminated, modified,
amended or walved except in writing signed by the party against whom enfordement is songht,
and any waiver shall apply only to the specific instence for which it is granted and shall not be
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interpreted or constitule a continging wajver. Except with respect to any claim by either DALY
against the other parly relaiing to this Agreament and seeking injunctive relief or specific
perforiviatice, any dispute, confroversy or alaim arising out of or relating 1o fhis Agreement,
Lmplayee’s employment with the Company, or the breach, termination or validity thereot,
including specilfieally, but without Hmitation, sny and aff olaims involving the Age
Discrimination Act, the Americans with Dissbilities Act, Title VI of the Civil Rights Act, the
Occupational Safety and Heslth Act, the Fair Labor Standards Act, the Family Medical Leave
Act, and/or any other elaim based ony any constitutional, federal, state, regional, county or local
faw, regulation, ordinance, rule of other basis, shall be asserted and finally settled 11 accordance
with the National Roles for the Resotution of Hrployment Disputes of the Americsn Arbitvalion
Agsociation (the “AAA™) then in effect, by 2 single sbittator appointed by mutual agresment of
the partios oy in accordance with said Rules if the parties aré-unable to agree on an arhitrator, The

- place of arbittation shall be Panama City, Florida, U.S.A. and the parties asgres fo submit fo
personal jurisdiction exclusively in such venue for such arbilration and exclusively in the state
courts located in or nearest to such venue for any procesding brought by either party seeking
injunctive relief or specific parformance. The internal provedural and substantive laws of Florida
shail govern this Agreement and all guestions of arbites! procedure, arbitral review, scope of
arbitral authority, and arbitral enforcement as well s in any other legal proceedings brought by
cither party involving this Agreement. The parties agree that, with the exception of claims
seeking specific perfonmance or injunetive relief, the denision of the arbitrator shall he the sole
and exclusive remedy between them regarding any olaims, wounterciaiins, issuss or accountings
presented or pled to the arbitrator, that any monetary award shall be made and shall be promptly
‘payable in U.8. dollars without deduction or offset. Arbitration fees and cosis shell bo payable
by the Company, excet that any costs, fees or taxes incuired in enforcing s declsion against the
Employee shall, to the maximum exiont permitted by law, be charged against the Baployee,
Monetary awards shall include interest acorulng from the date of darnages incurred for breach or
other violdtion of this Agreerment, and from the date of the award until paid in full, ata rate to be
fixed by the arbitrator, The prevailing patty in eny wourt proceeding relating to this Agresment
shall be entitled 1o payroent of its attorney’s fees and costs by the nonprevailing patty.

18, No  Guarsmise of Fmployment; Represemiation Regarding  Prior
Employment. Nothing in this Agreement shall be interpreted or construed 1o be 1 guaranice of
ongoing empleyment, or to otherwise limit the Company’s rght to femiinate Bmployee’s
eroployment at any time. Fmployes represents and wertants that he s not subjest to any
agreement ov other obligation of any kind that would prohibit or restsicr his smiplovinent by the
Company, and acknowlsdges that the foregoing vepresentation is a aterial inducement for the
Company to hire Emplovee. :

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
SIGNATURE PAGE FOLLOWS,|

FTL 07,858, 7672
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N WITNESS WHEREOF, the partics have executed this Agresment effective as of the
date set forth above, v

EMPLOYEE: ' COMPANY:

Dravid Dyell ISIRONA, LLC
S OO By
{Namé Pinited) . éf;'ﬂ:ame: John Clonper h

Title: Chairnman of the Board

g
FFL 107.852,7670
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