EQUIPMENT RENTAL AGREEMENT
TERMS AND CONDITIONS
(Applicable to you if you signed the Equipment Order Form)

1. DEFINITIONS.
Forpurposes of this Agreement, the terms defined in this Section 1 shall have the respective meanings as follows:

(@) "Facility" means Customer's medical facility located atthe address set forth on the Order Form;
(b) "System" means the system provided by CureMD to Customer listed on the Order Form;

(c) "Equipment" meansthe equipment, documentationandsoftware provided by CureMD to Customerlisted on the Order
Form; and

(d) "Procedure" means a blood flow measuring procedure performed using the Equipment.

2. TERM OF AGREEMENT.

The term of this Agreement begins onthe Contract Start Date set forthon the Order Form and shall continue thereafter for
twelve (12) months or until terminated by Cure MD under Section 9 or Section 18, whichever is sooner. This Agreement will
automaticallyrenew forsuccessive one (1) year renewal terms unless either party provides the other party prior written noti ce
ofits intentnot to renewbefore the renewal date. If the Customer continues to use the Equipment and System past the
expiration ofanyterm, the Customer shall be deemedto have renewed this Agreement for an additional term at the rates
applicable forthe new term.

3. EQUIPMENT.

Promptlyafterthe Effective Date, CureMD s halldeliverthe desired Equipment to Customer mentioned in the Order Form.
During the term of thisAgreement, and provided Customer has paid all fees invoiced andis not otherwise in default, Customer
shallhave therightto usethe Equipment, solely for the purpose of performing Procedures. Customer shall not use the
Equipmentforanyotherpurpose withoutthe express written consent of CureMD. Customer shall use the Equipmentin
material conformance withinstructions foruseandallsuchother documentation provided by CureMD for the Equipment.
Customershall not use the Equipmentorallow the Equipment to be used foran unlawful purpose.

4, OWNERSHIP.

CureMD and /oritsrelatedsupplierare the owners of the all the Equipment and System provided as part of the solution to the
Customer. CureMD and/ orits related supplier has, andshall continue at all times to have, title to the Equipment. Customer
doesnotacquire, underthis Agreement or otherwise, anyright, title orinterest to the Equipment, except the right to use the
Equipmentinaccordance withthe terms of this Agreement. As such, unless otherwise set forth herein, the Equipmentis, and
shallremain atall times, the personal property of CureMD and/ orits related supplier, regardless ofhow it is or may become
attached orinstalled.

5. SOFTWARE LICENSE.
The Equipmentincludes Software and Documentation which is not sold to Customer, andshall be governed by the following
provisions:

5.1. GRANT OF LICENSE. Subject to the terms and conditions of this Agreement, CureMD grants to Customera limited non-
exclusive and non-transferable license to (a) use the Software solely forits own internal use as installed on the
Equipmentand solelyforrunning the System, and (b) use the documentationin connection with the permitted use of
the System. The license will commence onthe date the Customer accepts the Equipment and last until the Agreement is
terminated by CureMD under Section9 or Section 18. Customer agrees to pay CureMD fees as set forth in the Order
Form.

5.2. RESTRICTIONS. Customershall notitself, orthrough any parent,subsidiary, affiliate, agent or other third party: (a)
remove anycopyright, trade secret orother proprietaryright noticescontained onorinthe Software or Documentation
as provided by CureMD; (b) sell, lease, license or sublicense the System; (c) copy, decompile, disassemble or reverse
engineerthe Software, in whole orinpart, or otherwise attempt to derive source code, the underlyingalgorithms, ideas,
structures or techniques from the Software (except to the extent that this limitation is prohibited by law); (d) allow
access to the Software byanyentityorindividualother than Customer's employees; (e) write or develop anyderivative
software oranyothersoftware program based upon the Software or any Confidential Information of CureMD and / or
its related supplier; (f) use the Software to provide processingservices to third parties, or otherwise use the Software on



a 'service bureau'basis; or (g) provide, disclose, divulge or make available to or permit use ofthe Software by any third
party without CureMD’s prior written consent.

5.3. GOVERNMENT RESTRICTIONS. The Software and Documentationare deemed to be "commercial computer software"
and "commercial computer software documentation," respectively, pursuant to DFAR Section 227.7202 and FAR Section
12.212 (b), as applicable. Any use, modification, reproduction, release, performingdisplay, or disclosing of the Software
by the U.S. Government shall be governed by the terms of this Agreement

5.4. TERMINATION OF LICENSE. Any transfer by Customer not complying with these Terms and Conditions will constitute a
material breach of the License, and willimmediately and automatically terminate the License. CureMD mayalso
terminate the License atanytime under Section 9 or 18 of these Terms and Conditions.

5.5. AGREEMENT TO LICENSE/TERMS. Customer's submission ofan executed Order Form constitutesan agreement to the
Terms and Conditions.

6. PAYMENT.

As full consideration forthe right to use the Equipment, Customer shall payto CureMD the Equipment Rental/Service Fee and
the Software Use Fee (collectivelythe "Fees")as set forth onthe Order Form. Invoicesshallbe due and payable within fifte en
(15) days of the invoice date. Invoices not paid within 15 days of the invoice date shall be subject to interest chargedattherate
of 1.5% permonth orthe highest allowable bylaw, whicheveris lower, for every month the amount remains unpaid. All
invoiceswill be payable in US Dollars. Customer will pay all of CureMD’s costs, includingattorneys’ fees and expenses, incurred
in connection with the collection of past due amounts from Customer. CureMD has the right to adjust the Fees every six (6)
months uponthirty (30) days written notice to customer. The customer shall have fifteen (15) days to cancel this Agreement
upon receipt of said notice. The Equipment Rental/Service Fee is due regardless of whether Customeris reimbursed for
Procedures. CureMD will have theright to inspect, copyand audit, upon reasonable notice during and after the Term, such
records that are maintained outliningthe number of Procedures conducted by Customerin order to confirm that the number of
Procedures conducted reflect the number of Procedures invoiced.

7. MAINTENANCE AND REPAIRS.

Customeris solelyresponsible for protecting the Equipment from damage (ordinary wear andtear excepted). Customer shall
use everyreasonable precautionto preventlossordamage to the Equipmentand to prevent injury to persons and property
through its use. Customershall not modify the Equipment. Upon request by Customer, CureMD shall provide qualified
personnel to repair, replace oradjust the Equipment within a reasonable time to assure its performance in accordance with the
specifications. The service feeisincludedin the Equipment Rental / Service Fee set forth on the Order Form for the Term.
Where the Equipment is damaged due to the negligence orrecklessnessof the Customer, the Customershall pay for all such
repairs.

8. PROMOTIONAL MATERIALS.
CureMD may provide Customer with a reasonable quantity of promotional materials for the System for use by Customerin
connection with Customer's use of the Equipment.

9. TERMINATION.
Either party may terminate this Agreement by providing thirty (30) day notice period to the other party.

Upon termination of this Agreement, foranyreason whatsoever, the Customer shall promptly permit CureMD to access the
Facilityand remove the Equipment. The Customer shall cease to paythe fees mentioned in the Order Form on the date the
Equipmentis returned to CureMD. Any termination of thisAgreement, whether for breach or otherwise, shall not relieve the
Customer of any obligation accruing prior to such expiration or termination.

10. INTELLECTUAL PROPERTY RIGHTS.

Customer acknowledges that the System, induding software and hardware comprising the System, incorporates valuable
intellectualpropertyrights of CureMDand/ orits participatingpartners and thatallsuch intellectual property rights, and all
rights, titles, and interests in and to the System, induding software and hardware, documentation,andall modifications and
enhancements of the aforementioned (induding ownership of all copyrights and other intellectual property rights) are and at
alltimes shall remain underthe sole and exclusive ownership of CureMD and / orits individual owners, subject only to the
rights expressly granted to the Customer under this Agreement. This Agreement does not provide the Licensee with title or
ownership of anyof the Equipment, System, including s oftware and hardware, but only a limitedrightto use the same solely
upon the terms expressly set forth in this Agreement.



11. WARRANTY DISCLAIMER.

CUSTOMER ACKNOWLEDGES THAT THE EQUIPMENT ISPROVIDED HEREUNDER ARE PROVIDED ON “AS 1S” AND “AS AVAILABLE”
BASIS ONLY, WITHOUT WARRANTY OF ANY KIND, AND ALL EXPRESS, IMPLIED OR STATUTORY WARRANTIES, CONDITIONS,
REPRESENTATIONS, INCLUDING BUT NOT LIMITED TO, THE CONDITION OF THE EQUIPMENT, THE IMPLIED WARRANTIES OF
TITLE, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, TIMELINESS, COMPLETENESS, ADEQUACY AND
NONINFRINGEMENT OR WARRANTY ARISING OUT OF COURSE OF PERFORMANCE, COURSE OF DEALING OR USAGE OR TRADE
ARE EXCLUDED BY CUREMD. CUREMD DOES NOT WARRANT THAT THE SYSTEMS OR EQUIPMENT WILL MEET THE
REQUIREMENTS OF ANY PERSON AND OPERATE ON AN UNINTERRUPTED OR ERROR-FREE BASIS. THE CUSTOMER IS SOLELY
RESPONSIBLE FORANY AND ALLACTS OR OMISSIONSTAKEN OR MADE IN RELIANCE ON THE EQUIPMENT AND / OR SYSTEM OR
THE INFORMATION CONTAINED THEREIN, INCLUDING INACCURATE OR INCOMPLETE INFORMATION. ADDITIONALLY, CUREMD
MAKES NO REPRESENTATIONS OR WARRANTIES CONCERNING CUSTOMER'S REIMBURSEMENT FOR PROCEDURES.

12, LIMITED LIABILITY.

IN NO EVENT SHALL CUREMD BE LIABLE OR OBLIGATED TO THE CUSTOMER IN ANY MANNER FOR ANY SPECIAL, NON -
COMPENSATORY, CONSEQUENTIAL, INDIRECT, INCIDENTAL, STATUTORY OR PUNITIVE DAMAGES OF ANY KIND, INCLUDING,
WITHOUT LIMITATION, LOST PROFITS AND LOST REVENUE, REGARDLESS OF THE FORM OF ACTION, WHETHER CONTRACT,
TORT, NEGLIGENCE, STRICT PRODUCT LIABILITY OR OTHERWISE, EVEN IFINFORMED OF OR AWARE OF THE POSSIBILITYOF ANY
SUCH DAMAGES IN ADVANCE. IN NO EVENT SHALL CUREMD’S AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED THE
AGGREGATE AMOUNT OF PAYMENTS BY CUSTOMER TO CUREMD HEREUNDER OR $50,000 WHICH EVER IS LESS. THE
LIMITATIONSSET FORTHABOVE SHALLBE DEEMED TO APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW AND
NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDIES. THE PARTIES AGREE THAT THIS
SECTION, TOGETHER WITH SECTIONS 10, 22 AND 23, ALLOCATE THE RISKS OF THIS AGREEMENT BETWEEN THE PARTIES AND
THAT SUCH ALLOCATION OF RISKIS REASONABLE. THISALLOCATION ISREFLECTEDIN THE PRICING OF THE PRODUCTS AND IS
AN ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES.

13. CONFIDENTIALITY / NON DISCLOSURE.

By virtue of the agreement, CureMD and the Customer may have accessto information thatis confidential to one another
(“confidential information”). Confidential information shallindude but not be limited to the pricing under the agreement,
CureMD and its related supplier’s technologies, products, services, operations or customers, including without limitation, with
respectto CureMD’s informationand documentationregardingor containedinthe System, Equipment, and the documentation
regarding the System and the Equipment, and all information clearly identified as confidential at the time of disclosure.

Confidentialinformationshall notinclude informationthat: (a) isorbecomes a part of the public domain through no actor
omission of the other party; (b) was inthe other party’s lawful possession prior to the disclosure and had not been obtained by
the other partyeitherdirectlyorindirectly from the disclosing party; (c) is lawfully disdosed to the other party by a third party
without restriction on the disclosure; or (d) is independently developed by the other party.

Each partyagreesthat (a) it shall not use the Confidential Information of the other party exceptas necessary for the
performance of its activities as expressly authorized by this Agreement, (b) it shall not disclose or grant the use of the
ConfidentialInformation of the other party, exceptto suchof its directors, officers or employees that need to know such
ConfidentialInformationforthe purpose of performingits activities as expressly authorized by this Agreement,and (c) it s hall
notdisclose orgrantthe use ofthe ConfidentialInformation of the other party to any third party without the prior written
consentofthe otherparty. To the extent that disclosure is authorized by this Agreement, prior to disclosure, the party making
the disclosure shall obtain written agreement of any such recipient to hold in confidence and not make use of the Confidential
Information foranypurpose otherthanthose permitted by this Agreement. Each partyshall notify the other party promptly
upon discoveryof any unauthorized use ordisclosure of the other party's Confidential Information. Except as otherwise
provided inthis Section 13, during the term of thisAgreement and fora period ofthree (3) years thereafter, Customershall not
disclose anyterms or conditions of this Agreement to any third party without the prior written consent of CureMD. The
confidentiality obligations containedin thisSection 13 shall not applyto the extent that such disclosure is reasonably necessary
to complywithan applicable law, regulation ofa governmental agencyororder ofa court of competent jurisdiction, provided
thatthe party making the disclosure shall provide written notice thereofto the other partyand a reasonable opportunity to
objectto such disclosure or to request confidential treatment of the Confidential Information subjectto such disclosure, and
shallreasonably cooperate with the other partyinits efforts to preserve the confidentiality thereof. Upon written notifica tion
bythe disclosing party, all Confidential Information of the disclosing party, andallcopiesthereofshallbe destroyed or retumed
and notretained bythe receiving partyinanyform orforanyreasonand, uponrequest, itshall furnish written confirmation
thatithasdoneso. No license to the receivingparty, under anytrademark, patent, copyright or other right, which is now or
maythereafter be owned bythe disclosingparty, oranysubsidiarythereof, is either granted orimplied by this Agreement.



14. INDEMNITY.

To the fullest extent permitted bylaw, the Customer will indemnify, defend and hold harmless Cure MD and its affiliatesas well
its and their respective directors, officers, employees, agents and representatives fromandagainstanyandall losses, damages
(including but not limited to compensatory, consequential, special and punitive damages), demands, claims, costs, penalties,
injuries, interest, or expenses (including without limitation reasonable attorney fees and costs as incurred by counsel of
CureMD's choice) howsoever caused, sustained by the Customer, CureMD or anythird party, atall levelsof litigation or other
proceeding atanytime, arisingoutoforrelating to any use of the Equipment and/or the System under this Agreement.

15. INSURANCE.

Duringthe term of thisAgreement, Customer willkeep the Equipmentinsuredagainstall risks of loss or damage under the
Customer's propertyand contents insurance policy, without a deductible and without co-insurance. Customer willalso obtain
and maintainforthe term ofthis Agreement, comprehensive public liabilityinsurance covering both personal injuryand
propertydamage of atleast $100,000 per person and $300,000 per occurrence for bodily injury and $250,000 for property
damage. Customer shallpayallsuch premiums forsuch Insurance and must deliver proof of insurance coverage satisfactory to
CureMD, if requestedto do so. If Customer does not provide suchinsurance, Customer agrees that CureMD has the right, but
notthe obligation, to obtain such coverage andaddan insurance fee to the amount due from Customer, on which Cure MD may
make a profit.

Furthermore, the Customer willhold CureMD harmless fromall claims, demands and s uits arisingout ofthe performance of the
Customer’s obligations hereunder orforany other damages to the Customer, Cure MD oranythird partythatcould have been
covered by obtaining properinsurance.

16. USAGE FAILURE.
Failure of the Customerto connect/use software to the internet Wi-Fi necessary for CureMD to monitor the software usage
hereunder for a period of greater than two consecutive weeks is a breach of this Agreement

17. TAXES.

Customershallpayalllicense and registration fees, sale and use taxes, personalpropertytaxes andallothertaxes andcharges,
relatingto the ownership, leasing, rental, sale, purchase, possession oruse ofthe Equipment as part of the monthly payment or
as billed by CureMD.

18. DEFAULT AND REMEDIES.

a) CureMD maydeclare Customerin default under this Agreementif: (i) Customer fails to payanyobligations; (ii)
Customerbreachesanyrepresentations, warranties or obligations under this Agreement; (iii) Customer becomes
insolventorceases to dobusiness as a going concern; (iv) a bankruptcy petitionis filed by oragainst Customer and the
petitionis notdismissed within forty five (45) days of the filing date; (v) any material adverse change occurs in
Customer's financial condition or any material change occurs inthe ownership of Customer; (vi) failure to effectively
utilize the software or (vii) Customer defaults underanyotheragreement or contract with CureMD or an affiliate of
CureMD.

b) Upon the occurrence of one or more of the above events of default, Cure MD may do one or more of the following: (i)
declare all obligations (including but not limited to the Fees) under thisAgreementimmediately due and payable; (ii)
require Customer to return the Equipment and/or (iii) pursue any other remedy available at law orin equity. If Customer
fails to promptly returnthe Equipment upondemand by CureMD, CureMD may peacefully take possession of the
Equipment without notice to or consent of Customer. Waiver of any default shall not be a waiver of any otheror
subsequent default.

c) If CureMD incurs anyactual attorney's fees or other costs and expenses in connection with the enforcement, assertion,
defense or preservation of CureMD'’s rights and remedies under thisAgreement, Customershall payall of such fees,
costs or expenses to CureMD, orif prohibited bylaw, such lesser sum as may be permitted.

19. COMPLIANCE; INSPECTION.

Customershallcomplywithall governmental laws, regulations, requirements and rules, including without limitation
environmental and licensing laws and alloperatinginstructions and warrantyrequirements for the Equipment and with the
conditions and requirements of all polides of insurance with respect to the Equipment and these Terms and Conditions. At any
time during business hours, CureMD may enter the premises where the Equipmentis located, to inspect the Equipment.



20. LOCATION.
Customershallnot remove the Equipment from the Facility specified on the Order Form without CureMD's prior written
consent.

21. PROTECTED HEALTH INFORMATION.

Customershall not disclose any Protected Health Information to CureMD during the Term. Prior to CureMD regaining
possession ofthe Equipment, whether by event of default, termination ofthis Agreement or otherwise, Customer shall purge
and/orremove anyandall Protected Health Information fromthat part of the Equipment, including fromanyrelated hardware
orsoftware, and ensure that the transfer of the Equipment shall not resultin a Disclosure of any Protected Health Information.
"Protected Health Information" and "Disclosure" have the meanings set forth in 45 C.F.R. § 160.103.

22. RISK OF LOSS.

Customerassumes the entire risk of loss of the Equipment. Customer shall advise CureMD in writing promptly of the
circumstances and the extent of anydamage. If the Equipmentis irreparably damaged, lost, stolen or taken by eminent domain
orotherwise, Customershall,at CureMD's option; (a) replace it with like equipment and transfer title to such replacementitem
to CureMD, or (b) payto CureMD all payments due and to become due and the cost of the EQuipment at the list price as
determined by Cure MD from time to time, less the net amount ofanyrecoveryactually received by Cure MD from insurance or
otherwise.

23. LIQUIDATED DAMAGES.

Customershallbe obligated to pay Cure MD the liquidated sum of Ten Thousand Dollars ($10,000.00) for the damage orloss of
anyEquipmentsetforthinthe Order Form orforanymaterial breach of the Terms and Conditions. The aforesaid sum shall be
due and payable by Customer to Cure MD immediately. The parties agree that the aforesaid liquidated damage amount s fair
and reasonable under the circumstances.

24. FURTHER ASSURANCES.

Customershallexecute all documents and take all further actions requested by Cure MD to protect CureMD's interests under
this Agreement. If anindividualis signingon behalfof Customer thatindividual re presents that he or she hasauthority to bind
the Customer.

25. FORCE MAJEURE.
Customeragreesthat CureMD is not liable foranyerror, interruption, delay or failure in transmission occasioned by any
circumstances beyond CureMD's control including but not limited to Acts of God, discrepancies or ambiguities in any Order
Form, weather, failure of utilities or communication media, strikes, industrial sabotage, war, governmental interference, and
error, delayorinsolvency.

26. NON-COMPETE.

In consideration forthe opportunity to utilize the Equipment in Customer’s region/territory and other good and valuable
consideration which the parties hereunder acknowledge, duringthe subsistence of this Agreementandfora period of three (3)
years following the termination ofthis Agreement foranyreasonwhatsoever, the Customer will not, without the prior written
consentofCureMD, (i)serve as a partner, consultant, agent, associate, investor, or otherwise for, (ii)directly orindirectly, own,
purchase, organize ortake preparatory steps for the organization of, or (iii) build, design, finance, acquire, lease, operate,
manage, investin, work or consult for or otherwise affiliate the Customer with, anybusiness that may compete with Cure MD
byusinga similar machine/device and/or software as contracted hereunder through CureMD. Notwithstanding any other
provision of thisAgreement, Customer also agrees that if Customer breachesthe terms of this non-compete, Customer will pay
CureMD, fora period of three (3) years, anamount equal to the totalgross income that the Customer earns from the usage of
anysimilar competitive machine/device and/or s oftware competitive to Cure MD's machine/device and/or software under this
Agreementand CureMD may exercise its right to enforcement of this non-compete clause including but not limited injunctive
relief without the requirement of a bond.

27. SOLICITATION OF EMPLOYEES.

The Customeragreesthatfora period of three (3) years immediately followingthe termination of this Agreement with CureMD
foranyreasonwhatsoever, the Customershall not hire anyemployees of CureMD andshall not, either directly or indirectly,
solidt, induce, recruit orencourage any of Cure MD's e mployees to leave their employment, or take away such employees, or
attemptto solicit, induce, recruit, encourage or take awayemployees of CureMD, either for the Customer or for any other
person orentity.



28.

28.1

28.2

28.3

28.4

28.5

28.6

28.7

28.8

28.9

MISCELLANEOUS.

CUREMD SUB-CONTRACTORS. Cure MD mayfrom time to time provide products and services under this Agreement
through sub-contractors who provide similar equipmentand / or systems. The Customer acknowledges that such sub-
contractors mayprovide the Systemand Equipment on behalfof Cure MD under this Agreement and gives permission to
such sub-contractor to perform CureMD’s obligations under this Agreement.

NOTICE. Any consent, notice orreportrequired or permitted to be given or made under this Agreement shall be
deemed effective when giveninwriting and (a) personally delivered, (b) received through certified mail, return receipt
requested, or(c) received by nationally recognized overnight delivery, sent to the addresses set forth inthe Order Form,
or to such other address as the addressee shall have last furnished in writing to the addressor.

ASSIGNMENT. Customer maynot assign or otherwise transfer (whether voluntarily, by operation of law or otherwise)
this Agreement or any of its rights or obligations hereunder without the prior written consent of CureMD. Any
permitted assignee shall assume allobligations ofits assignor under this Agreement. Any purported assignment or
transferbya partyin violation of this Section 28.3 shall be void. CureMD may assign or otherwise transfer this
Agreement without the prior written consent of Customer.

ARBITRATION. In the eventofanydispute, claimor controversyarising out of orrelatingto this Agreement, including
anyactionintort, contractor otherwise, atequityor atlaw, and any claims of alleged breach, including, without
limitation, any matter with respect to the meaning, effect, validity, termination, interpretation, orenforcement of this
Agreement (a "Dispute"), such Dispute shallbe resolved in a manner as set forth. (a) AnyPartymayinitiate mediation
proceedings by writing a letter to the other Party setting forth the particulars of the Dispute, the terms of the
Agreementthatareinvolved, andthe suggestedresolution ofthe Dispute. If the Dispute is not resolved within thirty
(30) days afterdeliveryof the initial written | etter setting forth the particulars of the Dispute, any such Party may submit
such Dispute privately and confidentially to binding arbitrationin New York, New York byone arbitrator mutually agreed
(or,if none appointed pursuant to the Commercial Arbitration Rules ofthe American Arbitration Association), subject to
the arbitrator executingan appropriate confidentiality agreement. The result of any such arbitration shall be binding but
shallnotbe made public unless necessary to confirm same after non-compliance bya party. (b) The costsand expenses
of such arbitration, including reasonable attorney's fees and the costs and fees ofthe arbitrator, shall be borne by the
losing Partyto sucharbitration. (c) Any Party mayapplyto anycourt havingjurisdiction hereof and seek injunctive relief
so asto maintainthe status quo until suchtime as the arbitration award is rendered or the Dispute is otherwise
resolved. The foregoing provisions shall not be interpreted to require CureMD to submit to mediation or arbitration
priorto exercising CureMD’s right, if any, to pursue equitable relieffrom a court of competent jurisdictionatanytime or
to terminate this Agreementin accordance with the terms hereof.

GOVERNING LAW. This Agreement shall be governed byand construed and enforced inaccordance withthe laws of the
United States of America and the State of New York, without regard to the conflicts of law principles thereof. The
Customer consents and agrees that the courts of New York and the United States District Court for New York shall have
personaljurisdiction overthe Customer, as well as subject matter jurisdiction with respect to any provision of this
Agreement, and shall be the exclusive forums foranylitigation arising out of orrelating to this Agreement.

AMENDMENTS. This Agreement maybe amended, oranyterm hereof modified, only by a written instrument duly
executed by both parties.

INDEPENDENT CONTRACTORS. Each party herebyacknowledges that the parties shall be independent contractors and
thatthe relationship between the partiesshall not constitute a partnership, joint venture or agency. Neither partyshall
have the authorityto make anystatements, re presentations or commitments of any kind, orto take any action, which
shall be binding on the other party, without the prior consent of the other partyto do so.

WAIVER. The waiver by a party of anyright hereunder, or of anyfailure to perform or breach by the other party
hereunder, shallnot be deemed a waiver of anyotherright hereunderorof any other breach or failure by the other
party hereunder whether of a similar nature or otherwise.

COUNTERPARTS. This Agreement and the Order Form may be executedinanynumber of counterparts, each of which
shallbe deemedanoriginal, butallof which together shall constitute one and the same instrument. Forthe purposes of
executingthis Agreement, the parties agree (i) a document signed and transmitted electronically or by facsimile shall be



28.10

28.11

treatedas anoriginaldocument; (ii) the signature of any partyon suchdocumentshall be considered as an original
signature; (iii) the document transmitted shall have the same effect as a counterpart thereof containing original
signatures; and (iv) at the request of Cure MD, Customer, who executed this Agreement and transmitted the signatures
electronically or by facsimile, shall provide the original signature to CureMD.

SEVERABILITY. The invalidity or unenforceability of any provision hereof, whetherinwhole orin part, foranyreason,
will not affect the remaining provisions, and all Terms and Conditions will be construed in all respects as if any such
invalid or unenforceable provision(s) were omitted.

ENTIRE AGREEMENT. These Terms and Conditions together with the Order Form contain the complete and exclusive
statement of the terms of the agreement between the partieswith respect to the subject matter hereofand supersede
all prior understandings, representations, and warranties, written or oral.



Exhibit A
Hardware / Equipment Provided:

Each Proprietary System includes a Notebook, a Device and a Finger Sensor.



