18.1.13 Prior to assuming the management of the dav-to-day operation of the Franchised
Business. the transferee’s Designated Manager shall complete, to Franchisor’s satisfaction, a training program in
substance similar to the imual raining described in Section Q.

Transfer to a Controlled Entity

18.1.14 If Franchisee wishes to transfer this Agreement or any interest herein to a corporation,
limited liability company or other legal entity which shall be entirely owned by Franchisee (“Controiled Entity™),
which Controlled Entity is being formed for the financial planning, tax or other convenience of Franchisee,
Franchisor’s consent to such transfer shall be conditioned upon the satisfaction of the following requirements:

18.1.14.1  the Controlled Entity is newly organized and its charter provides that its
activities are confined exclusively to the operation of the Franchised Business:

18.1.14.2  Franchisee or all holders of a legal or beneficial interest in Franchisee own
all of the equity and voting power of the owistanding stock or other capital interest in the Controlled Entity;

18.1.14.3  all obligations of Franchisee to Franchisor or any Affiliate are flly paid
and satisfied: provided. however. that neither Franchisee nor the transferee shall be required to pay a transfer fee, as
required, pursuant to Secuon 18.1.8:

13.1.14.4  the Controlled Entity has entered into a wrilten agreement with Franchisor
expressly assuming the obligations of this Agreement and all other agreements relating 10 the operation of the
Franchised Business. If the consent of any other pasty 1o any such other agreement is required. Franchisee has
obtained such written consent and provided the same to Franchisor prior to consent by Franchisor;

18.1.14.5  all holders of a legal or beneficial interest in the Controlled Entity have
entered mnto an agreement with Franchisor jointly and severally guaranteeing the fuli payment of the Controlled

Entity’s obligations 10 Franchisor and the performance by the Controlled Entity of all the obligations of this
Agreement:

18.1.14.6  each stock centificate or other ownership interest certificatc of the
Controlled Eniity has conspicuously endorsed upon the face thereof of a staicment in a form satisfactory to
Franchisor that it is held subject 1. and that funher assignment or transfer thereof is subject 10, all restrictions
imposed upon transfers and assignments by this Agreement; and

18.1.14.7  copies of the Controlled Entity’s articles of incorporation. bylaws. operating
agreement, and other governing regulations or documents, including resolutions of the board of directors
authorizing entry into this Agreement, have been promptly furnished to Franchisor. Any amendment to any such
documents shall also be furnished to Franchisor immediately upon adoption.

18.1.15 The term of the transferred franchisc shall be the unexpired term of this Agreement,
inchuding all renewal rights, subject to any and all conditions applicable (o0 such renewal rights.

18.1.16 Franchisor’s consent {0 a transfer of any interest in this Agreement, or of any ownership
interest in the Franchised Business, shall not constitute a waiver of any claims Franchisor may have against the
transferor or the transferee. nor shall it be deemed a waiver of Franchisor's right to demand compliance with the
terms of this Agreement.
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Franchisor’s Disclosure to Transferee

Franchisor has the right, without liability of any kind or nature whatsoever to Franchisee, 10 make
available for inspection by any intended transferee of Franchisec all or any pan ‘of Franchisor’s records relating to
this Agreement, the Franchised Business or to the history of the relationship of the parties hereto. Franchisee
hereby specifically consents 10 such disclosure by Franchisor and shall release and hold Franchisor harmless from
and against any claim, loss or injury resulting from an taspection of Franchisor’s records relating 1o the Franchised
Business by an intended transferee identified by Franchisee.

For-Sale Advertising

Franchisee shall not, without prior written consent of Franchisor, place in, on or upon the location
of the Franchised Business. or in any communication media. any form of advertising relating to the sale of the
Franchised Business or the rights granted hereunder.

Transfer by Death or Incapacity

Upon the death or incapacity (as determined by a court of competent jurisdiction) of any
individual franchisee or any holder of a legal or beneficial interest in Franchisee, the appropriate represemtative of
such person {whether administrator, personal representative or trustee) will, within a reasonable time not exceeding
one hundred eighty (180) days following such event, transfer such individual’s interest in the Franchised Business
or in Franchisee to a third party approved by Franchisor. Such transfers, including transfers by will or inheritance,
shall be subject to the conditions for assignments and transfers contained in this Agreement. During that one
hundred eighty (180) day period. the Franchised Business must be under the primary supervision of a Designated
Manager whe otherwise meets Franchisor's management qualifications.

19. RIGHT OF FIRST REFUSAL

Submission of Offer

If Franchisee. or any of its owners, proposes to sell the Franchised Business (or any of its assets
outside of the normal course of business), any ownership interest in Franchisee or any ownership interest in the
Franchise granted hereunder, Franclusce shall obtain and deliver a bone fide, executed written offer or proposal to
purchase. along with all pertinent documents including any contract or due diligence materials, (o Franchisor. The
offer must apply only to an approved sale of the assets or inierests listed above and may not include any other
property or rights of Franchisee or anv of its owners.

Franchisor’s Right to Purchase

Franchisor shall, for thirty (30) days from the date of delivery of all such documents. have the
right, exercisable by written notice 1o Franchisee, to purchase the offered assets or interest for the price and on the
same terms and conditions contained in such offer communicated to Franchisee. Franchisor has the right to
substitaie cash for the fair market value of any form of pavment proposed in such offer. Franchisor’s credit shall be
deemed at least equal to the credit of any proposed buver. Afier providing notice to Franchisee of Franchisor’s
intent to exercise this right of first refusal, Franchisor shall have up to sixty (60) days to close the purchase.
Franchisor shall be entitled to receive from Franchisee alt customary representations and warranties given by
Franchisee as the seller of the assets or such ownership interest or, at Franchisor's election, such representations
and warranties contained in the proposal.
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Non-Exercise of Right of First Refusal

If Franchisor does not exercise this right of first refusal within thirty (30) days, the offer or
proposal may be accepted by Franchisee or any of its owners, subject 10 Franchisor’s prior wrilten approval as
required by Section 13. Should the sale fail to close within one hundred twenty (120) days afier the offer is
delivered to Franchisor, Franchisor's right of first refusal shali renew and be implemented in accordance with this
Section.

20. BENEFICIAL OWNERS OF FRANCHISEE

Franchisee represents, and Franchisor enters into this Agreement in reliance upon such representation, that
the individuals identified in Exhibit D are the sole holders of a legal or beneficial interest (in the stated percentages)
of Franchisee.

21. RELATIONSHIP AND INDEMNIFICATION

Relationship

This Agreement does not appoint or make Franchisee an agent. legal representative, joint
venturer, partner, employee, servanl or independent contractor of Franchisor for any purpose whatsoever.
Franchisee may not represent or imply to third parties that Franchisee is an agent of Franchisor. and Franchisee is in
no way authonized to make any coniract, agreement, warranty or representation on behalf of Franchisor. or to create
any obligation. express or implied. on Franchisor’s behalf. During the term of this Agreement, and any extension
or successor hereof, Franchisee shall hold itself out 1o the public only as a franchisee and an owner. of the
Franchised Business operating pursuant to a franchise from Franchisor. Franchisee shall take such affirmative
aciion as may be necessary to do so including, without limitation, exhibiting a notice in the form specified in
Section @ (or as otherwise specified by Franchisor) on all forms, stationery or other written materials. Under no
circumstances shall Franchisor be liable for any act, omission, contract, debt or any other obligation of Franchisee.
In no event shall this Agreement or any conduct pursuant hereto make Franchisor a fiduciary with respect to
Franchisee. Franchisor shall in no way be responsible for any injuries to persons or property resulting from the
operation of the Franchised Business. Any third party contractors and vendors retained by Franchisee 10 convert or
construct the premises are independent contractors of Franchisee alone.

Indemnification

Franchisee shall hold harmless and indemnify Franchisor. any Affiliate, all holders of a legal or
beneficial interest in Franchisor and all officers, dircctors, executives, managers, employees. agents, successors and
assigns (collectively “Franchisor Indemnitees™) from and against all losses, damages, lines. costs. expenses or liability
(including attorneys’ fees and all ather costs of litigation) incurred in connection with any action. suit. demand, claim.
investigation or proceeding, or any settlement thereof. which anises from or is based upon Franchisee’s (a} ownership
or operation of the Franchised Business: (b) violation. breach or asserted violation or breach of any federal, state or
local law. regulation or rule; {c) breach of any represemation, warranty, covenant. or provision of this Agreement or
any other agreement between Franchisee and Franchisor (or any Affiliate); (d) defamation of Franchisor or the
System; (e} acts, errors or omissions committed or incurred in connection with the Franchised Business. including any
negligent or intentional acts; or (f) infringement. violation or alleged infringement or violation of any Mark, patent or
copyright or any misuse of the Confidential Information.
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Right to Retain Counsel

Franchisee shall ‘give Franchisor immediate notice of any such action, suit, demand. claim.
investigation or proceeding that may give rise to a claim for indemnification by a Franchisor Indemnitee. Franchisor
has the right to retain counsel of its own choosing in connection with any such action, suit, demand, claim,
investigation or proceeding. In order to protect persons, property, Franchisor’s reputation or the goodwill of others,
Franchisor has the right to, at any time without notice, take such remedial or corrective actions as it deems expedient
with respect to any action, suit, demand, claim, investigation or proceeding if, in Franchisor’s sole judgment, there are
grounds to believe any of the acts or circumstances listed above have occurred. If Franchisor’s exercise of its rights
under this Section causes any of Franchisee’s insurers to refuse to pay a third party claim, all cause of action and legal
remedies Franchisee might have against such insurer shall automatically be assigned to Franchisor without the need
for any further action on either party’s part. Under no circumstances shall Franchisor be required or obligated 1o seek
coverage from third parties or otherwise mitigate losses in order to maintain a claim against Franchisee, The failure to
pursue such remedy or mitigate such loss shall in no way reduce the amounts recoverable by Franchisor from
Franchisee,

22, GENERAL CONDITIONS AND PROVISIONS

No failure of Franchisor 1o exercise any power reserved to it hereunder, or to insist upon strict
compliance by Franchisee with any obligation or condition hereunder, and no custom nor practice of the parties in
variance with the terms hereof, shall constitute a waiver of Franchisor’s nght to demand exact compliance with the
terms of this Agreement. Waiver by Franchisor of any particular default by Franchisee shall not be binding unless
in writing and executed by Franchisor and shall not affect nor impair Franchisor's right with respeci to any
subsequent default of the same or of a different nature. Subsequent acceptance by Franchisor of any payment(s)
due shall not be deemed 1o be a waiver by Franchisor of any preceding breach by Franchisee of any terms.
covenants or conditions of this Agreement.

Injunctive Relief

As any breach by Franchisee of any of the restrictions contained in Sections 6, 7 and 17 would
result in irreparable injory to Franchisor. and as the damages arising out of any such breach would be difficult 10
ascertain, in addition to all other remedies provided by law or in equity. Franchisor shall be entitled 1o seek
injunctive relief (whether a restraining order, a preliminary injunction or a permanent injunction) against any such
breach, whether actual or contemplated.

Notices

All notices required or permitted under this Agreement shall be in writing and shall be deemed
received: (a} at the time delivered by hand to the recipient party (or 10 an officer, director or partner of the recipient
party); (b) on the next business day after transmission by facsimile or other reasonably reliable electronic
communication system; (c) two (2) business days after being sent via guaranteed ovemight delivery by a
commercial courier service; or (d) five (5) business days after being semt by Registered Mail, return receipt
requested.  All notices shall be sent to Franchisee at the address listed on page one (1) of this Agreement, or such
other address as Franchisee may designate in writing to Franchisor. All notices, payments and reports required by
this Agreement shall be sent to Franchisor at the following address:

AccuDiagnostics Franchise Group, LLC-
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Attention: President
355 Woodruff Road, Suite 302
Greenville, South Carolina 29607

Cost of Enforcement or Defense

If Franchisor or Franchisee is required to enforce this Agreement in a judicial or arbitration
proceeding, the prevailing party shall be entitled to reimbursement of its costs, including reasonable accounting and
attorneys’ fees, in connection with such proceeding.

Guaranty and Assumption of Obligations

All holders of a legal or beneficial interest in Franchisee of five percent (5%} or greater shall be
required to execute, as of the date of this Agreement, the Guaranty and Assumption of Obligations attached as
Exhibit C. through which such holders agree 10 assume and discharge all of Franchisee's obligations under this
Agreement and to be personally liable hereunder for all of the same.

Approvals

Whenever this Agreement requires the prior approval or consent of Franchisor, Franchisee shall
make a timely written request 1o Franchisor therefor and, except as otherwise provided herein, any approval or
consent granied shall be effective only if in writing. Franchisor makes no warranties nor guarantees upon which
Franchisee may rely, and assumes no liability nor obligation to Franchisee or any third party to which it would not
otherwise be subject, by providing any waiver. approval, advice. consent or services to Franchisee in connection
with this Agreement, or by reason of any neglect. delay or denial of any request therefor.

Entire Agreement

This Agreement, its exhibits and the documents referred to herein shall be construed together and
constitute the entire, full and complete agreement between Franchisor and Franchisee concerning the subject matter
hereof, and shall supersede all prior agreements. No other representation, oral or otherwise, has induced Franchisee
to execute this Agreement, and there are no represemtations (other than those within Franchisor’s AccuDiagnostics
Offering Circular), inducements, promises or agreemenis. oral or otherwise, between the partics not embodied
herein, which are of any force or effect with respect 10 the matters set forth in or contemplated by this Agreement or
otherwise. No amendment, change or variance from this Agreement shall be binding on either party unless
executed in writing by both parties.

Severability and Modification

22.1.1  Except as noted below. each paragraph. part, term and provision of this Agreement shall
be considered severable, and if any paragraph, pan. 1erm or provision herein is ruled to be unenforceable,
unreasonable or invalid, such ruling shall not impair the operation of nor affect the remaining portions, paragraphs,
parts, terms and provisions of this Agreement, and the latter shall continue to be given fill force and effect and bind
the parties; and such unenforceable, unreasonable or invalid paragraphs. parts. terms or provisions shall be deemed
not part of this Agreement; provided, however, that if Franchisor determines that a finding of invalidity adversely
affects the basic consideration of this Agreement, Franchisor has the right to, at its option, terminate this
Agreement. Anything 1o the contrary notwithstanding, nothing in this Agreement is intended, nor shall be deemed,
to confer upon any person or legal entity other than Franchisor or Franchisee. and their re:,pecuve successors and
assigns as may be contemplated by this Agreement, any rights or remedies under this Agreement.
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22.1.2 Notwithstanding the above, each of the covenants contained in Sections 7 and 17 shall
be construed as independent of any other covenant or provision of this Agreement. Ifall or any portion of any such
covenant is held 10 be unenforceable, unreasonable or invalid, then it shall be amended 10 provide for limitations on
disclosure of Confidential Information or on competition 1o the maximum extent provided or permiited by law.,

Coastruction

All caplions herein are intended solely for the convenience of the parties, and none shall be
deemed to affect the meaning or construction of any provision hereof.

Force Majeure

Whenever a period of time is provided in this Agreement for either panty 10 perform any act,
except pay monics. neither party shall be liable nor responsible for any delays due to strikes, lockouts, casualties,
acts of God. war. governmental regulation or control or other causes beyond the reasonable control of the parties,
and the time period for the performance of such act shall be extended for the amount of time of the delay. This
clause shall not result in an extension of the term of this Agreement.

Timing

Time is of the essence; except as set forth in Section 0, failure to perform any act within the time
required or permitted by this Agreement shall be a material breach.

Withholding Pavments

Franchisee shall not, for any reason, withhold payment of any Royalty Fees or other amounts due
1o Franchisor or o any Affiliate. Franchisee shall not withhold or offset any amounts, damages or other monies
allegedly due to Franchisee against any amounts due to Franchisor. No endorsement or statement on any paymemnt
for less than the full amount due to Franchisor will be construed as an acknowledgment of payment in full, or an
accord and sausfaction, and Franchisor has the right (o accept and cash any such payment withou prejudice to
Franchisor’s right 10 recover the -full amount due. or pursue any other remedy provided in this Agreement or by
law. Franchisor has the right o apply any payments made by Franchisee against any of Franchisee's past due
indebtedness as Franchisor deems appropniate. Franchisor shall set off sums Franchisor owes to Franchisee against
any unpaid debts owed by Franchisee to Franchisor.

Further Assurances

Each party to this Agrcement will execute and deliver such further instruments. contracts, forms
or other documents, and will perform such further acts, as may be necessary or desirable to perform or complete
any term, covenant or obligation contained in this Agreement.
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Duty of Reasonableness and of Good Faith

To honor the intent and purpose of this Agreement, and any of the documents referenced herein,
both Franchisor and Franchisee shall act reasonably and in good faith. If the consent of either party is required or
contemplated hereunder, the party whose consent is required shall not unreasonably withhold consent, unless such
consent is expressly subject to such party’s sole discretion pursuant to the terms of this Agreement.

Multiple Originals

‘ Both parties will execute muluple copics of this Agreement, and each executed copy will be
deemed an original.

23. DISPUTE RESOLUTION

Choice of Law

Except to the extent this Agreement or any particular dispute is governed by the U.S.
Trademark Act of 1946 or other federal law, this Agreement shall be governed by and construed in
accordance with the laws of the State of South Carelina (without reference to its conflict of laws principles),
excluding any law regulating the sale of franchises or governing the relationship between a franchisor and
franchisee, unless the jurisdictional requirements of such laws are met independently without reference to
this Section. The Federal Arbitration Act shall govern all matters subject to arbitration. References to any
law refer also to any successor laws and to any published regulations for such law, as in effect at the relevant
time. References to a governmental agency also refer to any regulatory body that succeeds the function of
such agency.

Consent to Jurisdiction

Any action brought by either party, except those claims required to be submirted to
arbitration, shall be brought in the appropriate state or federal court located in or serving Greenville
County, South Carolina. The parties waive all questions of personal jurisdiction or venue for the purposes
of carrving out this provision. The parties hereby submit to service of process by registered mail, return
receipt requested, or by any other manner provided by law. Claims for injunctive relief may be brought by
Franchisor where Franchisce is located. This exclusive choice of jurisdiction and venue provision shail not
restrict the ability of the parties to confirm er enforce judgments or arbitration awards in any appropriate
jurisdiction.

Cumulative Rights and Remedies

No right or remedy conferred upon or reserved to Franchisor or Franchisee by this
Agreement is intended to be, nor shall be deemed, exclusive of any other right or remedy herein or by law or
equity provided or permitted, but each shall be in addition to every other right or remedy. Nothing
contained herein shall bar Franchisor’s right to obtain injunctive relief against threatened conduct that may
cause it loss or damages, including obtaining restraining orders and preliminary and permanent injunctions.

Limitations of Claims

Any claim concerning the Franchised Business or this Agreement or any related agreement
will be barred unless an action for a claim is commenced within one (1) year from the date on which
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Franchisee or Franchisor knew or should have known, in the exercise of reasonable diligence, of the facts
giving rise to the claim.

Limitation of Damages

Franchisee and Franchisor each waive, to the fullest extent permitted by law, any right or
claim for any punitive or exemplary damages against the other, and agree that if there is a dispute with the
other, each will be limited to the recovery of actual damages sustained by it including reasonable accounting
and legal fees as provided in Section 0. Franchisee waives and disclaims any right to consequential damages
in any action or claim against Franchisor concerning this Agreement or any related agreement. In any claim
or action, whether through litigation or arbitration, brought by Franchisee against Franchisor concerning
this Agreement, Franchisee’s contract damages shall not exceed and shall be limited to refund of
Franchisee’s Franchise Fee and Royalty Fee payments.

Waiver of Jury Trial

Franchisee and Franchisor each irrevocably waive trial by jury in any action, whether at
law or equity, brought by either of them. '

Arbitration

This Agreement evidences a transaction invelving commerce and, therefore, the Federal
Arbitration Act, Title 9 of the United States Code is applicable to the subject matter contained herein.
Except for controversies or claims relating to the ownership of any of Franchisor’s Marks, the unauthorized
use or disclosure of Franchisor’s Confidential Information or covenants against competition, all disputes
arising out of or relating to this Agreement or to any other agreements between the parties, or with regard to
interpretation, formation or bréach of this or any other agreement between the parties, shall be setiled by
binding arbitration conducted in Greenville County, South Carolina, in accordance with the Commercial
Arbitration Rules of the American Arbitration Association then in effect. A single arbitrator agreed upon
- by the parties or otherwise appeinted by the Circuit Court located in or serving Greenville County, South
Carolina, shall conduct the proceedings. The decision of the arbitrator will be final and binding upon the
parties. Judgment upen the award rendered by the arbitrator may be entered in any court having personal
and subject matter jurisdiction.

Franchisee acknowledges that it has read the terms of this binding arbitration provision and

affirms that this provision is entered into willingly and voluntarily and without any fraud, duress or undue
influence on the part of Franchisor or any of Franchisor’s agents or employees.

24, ACKNOWLEDGMENTS

Receipt of this Agreement and the Uniform Franchise Offering Circular

Franchisee represents and acknowledges that it has received, read and understands this
Agreement and Franchisor's Uniform Franchise Offering Circular; and that Franchisor has accorded Franchisee
ample time and opportunity to consult with advisors of its own choosing about the potential benefits and risks of
entering into this Agreement. Franchisee represents and acknowledges that it has received an exact copy of this
Agreement and its exhibits at least five (5) business days prior to the date on which this Agreement was executed.
Franchisee further represents and acknowledges that it has received. at least ten (10) business days prior (o the date
on which this Agrcement was executed, the disclosure document required by the Trade Regulation Rule of the
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Federal Trade Commission entitled Disclosure Requirements and Prohibitions Concerning Franchising and
Business Opportunity Ventures.

Consultation by Franchisee

Franchisee represents that it has been urged to consuli with its own advisors with respect 10 the
legal, financial and other aspects of this Agreement, the business franchised hereby and the prospects for that
business, Franchisee represents that it has either consulted with such advisors or has deliberately declined to do so.

True and Accurate Information

Franchisee represents that all information set forth in any and all applications. financial
statements and submissions to Franchisor is true, complete and accurate in all respects. and Franchisee
acknowledges that Franchisor is relying upon the truthfulness, completeness and accuracy of such information.

Risk

Franchisee represents that it has conducted an independent investigation of the business
contcmplated by this Agreement and acknowledges that, like any other business. an investment in an
AccuDiagnostics Business involves business risks and that the success of the venture is dependent. among other
factors, upon the business abilities and efforts of Franchisee. Franchisor makes no representations or warranties,
express or implied, in this Agreement or otherwise, as 10 the potential success of the business venture contemplated
hereby.

No Guarantee of Success

Franchisee represents and acknowledges that it has not received or relied on any guarantee,
express or implied, as to the revenues, profits or liketihood of success of the Franchised Business. Franchisee
represents and acknowledges that there have been no representations by Franchisor’s directors, employees or agents
that are not contained in, or are inconsistent with, the statements made in the Uniform Franchise Offering Circular
or this Agreement,

No Violation of Qther Agreemerits

Franchisee represents that its execution of this Agreement will not violate anv other agreement or
commitment 1o which Franchisee or any holder of a legal or beneficial interest in Franchisee is a party.
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. Agreement.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby have duly executed this

ACCUDIAGNOSTICS FRANCHISE GROUP. LLC

By:

Name:

Title:

FRANCHISEE:
(tvpe print name)

By:

Name:

. : Tiule:

[or. if an individual]

Signed:

Name printed:
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