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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Partners Healthcare System, 04/01/2016 Corporation:
Inc. MASSACHUSETTS

RECEIVING PARTY DATA

Name: Sunquest Holdings, Inc.

Street Address: 6901 Professional Parkway East
Internal Address: Suite 200

City: Sarasota

State/Country: FLORIDA

Postal Code: 34240

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark

Registration Number: |3851209 VARIANTWIRE

Registration Number: |4077275 GENEINSIGHT CLINIC o
Registration Number: |4250099 GENEINSIGHT NETWORK §
Registration Number: |3851210 GENEINSIGHT §
Registration Number: |4077274 GENEINSIGHT LAB 4
Registration Number: |4077273 GENEINSIGHT SUITE L4
Registration Number: |4328315 GENEINSIGHT FOR BETTER CARE &
Registration Number: |4328313 GENEINSIGHT %

CORRESPONDENCE DATA
Fax Number: 4045725100

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

mrussell@kslaw.com
King & Spalding

1180 Peachtree Street
Atlanta, GEORGIA 30309

ATTORNEY DOCKET NUMBER:

10170.019050
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NAME OF SUBMITTER: Mark Russell
SIGNATURE: /Mark Russell/
DATE SIGNED: 04/20/2016
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMEN

Y
THIS INTELLECTUAL PROPERTY  ASSIGNMENT AUGREEMENT
{this “Assionment™} is made and entered into as of April 1, 2016, by and between

SUNGUEST HOLDINGS, INC,, a Delaware corporation {“Sunguest™), and PARTNERS
HEALUTHCARE SYSTEM, INC,, & Massachusetts corperation ("FHS™)

WHERFAS, PHS is the owner of all rights, title and interest in and to the United
States trademarks and trademark regisirations and applications as identified in Hxhibit A

(all of such Uniled States trademarks and trademark **eag\trmmns and applications
herginafter being collectively rveferred to as “Trademark Rights™) and in and to the
3

gandwill of the business associated with the use of, and symbolized by, the Trademark
Rights;

WHEREAS, PHS is the owner of all rights, title and inderest in and to the
'e

copyrightable works identified in Exhibit B (all of such copyrightable works hereinatter
being eollectively referred to as “Works™);

WHEREAS, PHS is the owner of all rights, title and interest in and to the domain
names identified in Exhibit € (il of said domain names hereipafter being collectively
veferred to as “Domains™);

XXQERM AS, PH&‘ i% t‘he owner of al'i rights fif'l and iﬁerest in and to t‘ne

bemg @Gﬂe«,tz\»cly rc:.tcired 1o as ‘“Softwac K

‘Wﬂ Rj* AS PHS is the iicms@ of 'buf not i’h@ OWREF ¢ uf 'th“ iicenss% o %ewices

reisrred to a5 “Lmensed Producis™);

WHEREAS, PHS is the owner of all rights, title and interest in and to the
technical and resiricted materials relating to the acquisition design, development, use or
mauﬁmame of certain wmpmm code pmpmm ducumentatmn and materials as 1denhﬁed
d\;blgn, developmmﬁ, use  or mamtenance of ceria,m mmputer code program
documentation and materials hereinafter being collectively referved to as “Technical and
Restricted Materials™);

WHEREAS, pursuant to that certain Stock Purchase Agreement dated as of
April 1, 2016, by and among Sunguest, Genelnsight, Inc., a Delaware corporation, and
PHS (i.ht, “Purchase Agreement) PHY has agreed to assign certain infellectual propesty,
including the Trademark Righis, the Works, the Domains, i; Software, the Licensed
Froducts and the Technical and Restricted Materials, to Sungue

x
fr)
}”4

NOW, THEE in consideration of the premises and covenants sel forth
herein and in the Purg m?e A grv ement and for other good and valuable conaideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:
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~

HS hereby assigng, transfers and conveys to Sunguest, s successors, assigus
and §¢gci epresenfatives, free and clear of all hens, claims, seeurity z‘ﬁe{ sts and other
encumbrances, all of the rights, title and interest in and to the Tradernagk \1gam and in
and to the goodwill of the business associated with the use of, and syrobolized by, the
Traderark Rights, including the right to sue others for past acts of *ﬂmngem\,& of the
Trademark Rights and to retain all revenues received from others for past acts of
infringement of the Trademark Rights.

ba

Py
,

F

L$

5

PHS hereby assigns, transfers and conveys to Sunguest, #s successors, assigns
and legal 1‘(“?1‘68@1“%&ﬁ‘1’5‘% free and clear of all liens, claimsg, security interests and other

encuntbrances, all of the rights, title and interest iu and to the Works, the Domains, and
the Software, including the right to sue others for past acte of nfringement of the Works,
the Domains, and the Software, and to retain all revenues received from others for past
acts of Infringement of the Works, the Domains, and the Software.

3. PHS hereby assigns, transfers and conveys to Sunguest, s SUCCessors, assigus
and legal representatives, free and clear of all lens, claims, secwrity interests and other

emulnbmn_t,es, all of the rights, title and inderest in and to the Licensed Products, to the
extent PHS is able to transfer any rights, title and interest in and to the Licensed Produgts.

4. PHS further agrees for ifself, successors, assigns, and its legally bound
pmdece%sers to execute, without further con%daraﬁom any further legal documents, any
further assignments, and any releases, declarations, renewals or other applications for the
Trademark Rights that may be deemsd necessary by Sunguest, or by Sunguest’s
successors-in-interest or assigns, fully to secure to Sunguest, or 10 Sunquest’s SuCCEsSOrs-
in-interest or assigns, PHS's interest as aforesaid in and to the Trademark Rights and In
and to the goodwill of the business associated with the use of, and symbolized by, the
Trademark Rights.

3. PHS further agrees for itself, successors, assigns, and its legally bound
predecessors to execute, without further consideration, any further legal documents, any
further assignments, and any releases, declarations, renewals or other applications for the
Works, the Domains, or the Software that may be deemed necessary by Sunquest, or by
Sunquest’s successors-in-interest or assigns, fully to secure to Sunquest, or to Sunquest’s
successors-in-interest or assigns, FHS's inferests as aforesaid in and to the Works, the
Diomains, and the Software.

&, PHS frther agrees for iiself, successors, assigns, and its legally bound
predecessors o execuie, without further consideration, any firther legal documents, any
further assignments and any releases, declarations, renewals or other applications for the
Licensed dums that may bs dccrm necessary by Sunguest, or by Sunguest’s
stccessors-in-interest or assigns, fully to seciwe to Sunquest, or 1 Sunguest’s SUCCS3STrs-
in-interast or asst gm\ IHS inferests as aforesaid in and to the Licensed Products.

B2
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IN WITNESS

VHERUOF~h,p&
executed as b

s hereto have
of the day and year i

duly ar first wrilten above.

PARTNERS HEALTH

i"i‘\

CARE SYSTEM, INC.,

STATE OF Massachusetls
COUNTY ﬁE \ Suffoll

On this i day of Sl 2(3§§\ before me, a Not

A3

foresaid, person :ﬁiv appea

"~ A L
Lo ~

Wy \\‘. i
LRAY TR 3

tary Public in

aused this Assignment to be

3

and for the State and County
, known by me to be

the person above named and an officer

?{T NERS HEAL ”HCARE o‘{”’r“\/i INC

who is duly authorized to execule «:his Assignment on behalf of PARTN })"\%
'*’i“‘ ALTHOCARE SYSTEM, INC. and who signed and executed the foregoing instrumend

‘oe”m fof PARTNERS | iEALmHC

3

3

3

N
SRS e

chRmey TR
AN 8 el 3L

i‘éma y Public
QM&‘RNWE’ALYH oF &a&;&iﬁ*ﬂﬁ&?“ﬁ
My Commission Expires
Qatober 13, 2017

\RE SYSTEM, INC.

T8 o en - 5 Fonirn S ? AR 757 g oy
Eignature Page 1o Intellectual Propevty Assignment Agreement]
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SUNQUEST HOLDINGS, INC.

By: {Mmj‘,o -
Name: ___Mpttt8y T Howdolre
Title: _ B‘M@a S

STATE OF
COUNTY OF

On thisiis { 20 s befme me, a Notary Pubhc in and for the State and County
foresaid, persona]]v appeared A =, known by me to be
the person above named and an ofﬁcer of SUNQUEST HOLDINGS INC., who is duly
authorized to execute this Assignment on behalf of SUNQUEST HOLDINGS, INC. and
who signed and executed the forvegoing instrument on behalf of SUNQUEST
HOLDINGS, INC.

Notary Public:

o

2

<
>

///”/7)/5”////”/////”////

a\\‘\\@“\\@‘\W“\\\\\“\\\\“\\\“\\\\\"\\\\\‘\\\\\“\\\\\‘\W\\\\\\“-

[Signature Page to Intellectual Property Assigrment Agreement]
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Exhiby A

Trademark Righis

Service Marks

VARIANTWIRE
« LLS. Reg. No. 3,851,209

~ Registered September 21, 201¢

GENEINSIGHT CLINIC

» US. Reg, No. 4,077,275

4

» Registered Dec. 27, 2011

GENEINSIGHT NETWORK
= U.8. Reg. No. 4,250,099

* Registered Nov., 27, 2012

GENEINSIGHT
s U.S. Reg. No. 3,851,210

s Registered Sept. 21, 2010

GENEINSIGHT LAB
< U.B. Reg. No. 4,077,274

s Registered Dec. 27, 2011

GENEINSIGHT SUITE
 11.8. Reg. Ne. 4,077,273

« Registered Dec, 27, 2011

GENEINSIGHT FOR BETTER CARE

< U.S. Reg. No. 4,328,315

s Registered Apr. 30, 2613
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Copyrightable Works

Description

User Guides & Addendums

Application User Guides; ineluding
customer-specific addendums

Quick Reference Guide

Product overview and workflows

Marketing Brochure

“The Future {s Insight” marketing brochure
for tradeshows and conferences
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Fxhibit C

Domaing

geneinsight.com {active}

geneinsight.org {active}

geneinsite.com {active}

geneinsite.org (active}

moniformygenes.com (not active}

monitormygenes.org (not active)

gensticinsight.com {active)

geneticinsight.org (active)

geneticinsite.com {active)

geneticinsite.org (active}

personalizedgenomics.com {not active)

personalizedgenomics.org {not active)

variantwire.com {active}

variantwire.org {active}

geneinsight.net {(active}
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Software

Title Descriplion Version
(Genelnsight An application server framework 1.3.0.GA
Platform with common application services

wiilized by Genelnsight Lab,

Genelnsight Clinic, FAST and OMS.
Genelnsight Lab & | Genelnsight Clinic and Genelnsight | 53.1.GA
(enelnsight Chinte | Lab are part of a single gpplication

package built on the Genelnsight

Platform. Genelnsight Labisa

imowledge managerent and clinical

reporting solution for genetic tests.

Genelnsight Clinic provides a

clinician-specific solution for report

delivery and variant alert notification

for clinicians.
Oligo An gpplication for designing, 1.1.O.GA
Management tracking, and ordering primers and
System (OMS) probes. Built using the Genelnsight

Platform.
Clinical A laborgtory case managernent 3.10.2.GA
GIGPAD system.
Filter, Annotation, | An application for filtering, 1.0.0.GA
and Storage Tool | annotating and storing exome,
(FAST) genome, and genetic data, Built using

the Genelnsight Platform.

el
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PHS Licensed
Product (Author)

Description

Alamut {Inferactive
Riosoftware)

P{-based genetic visualization software.
Used to validate Genelnsight Lab Ul-

integration feature,

Access Manager
{(EMC/REA)

EMU/RSA Access Manager solution used as entry
point for Genelnsight user aceess authentication
and

SAML integration

GoToMyPC Used by tearn members for accessing office-based
desktop computers from horse or other remote
locations.

Microsodt Project Project planning software.

(Microsott)
SharePoint The Genelusight team uses SharePoint as a
{Microsoft) document repository for iis QSR process.

Visio Standard
2007 (Microsoft)

Drawing and diagramming safiware,

Microsoft Windows 7
and XP (Microsoft)

Some team members use Pariners HealthCare
Windows-based computers vtilizing Partners
HealthCare Microsoft licenses. These computers
have a Pariners- specific build of the Windows
gperating system,

Microsoft
Windows Server
2003 R3 (Microsoft)

Used for the RTF-PDF file conversion server,

Oracle RDBMS
{{Oracle)

Oracle 11g RAC database management software
supporls appHeation data management and backup
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PHS Licensed
Product {Author)

Deseription

Veracods
{Veracode)

The Genelnsight teams uses Veracode static and
dynamic scanning tools and software to assess the
codebase and deploved application for security

Vidware Fusion
{VMware,

Manages VMware cluster on which VM servers

arve hoysed,

-2
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Technical and Restricted Materials

,’,‘:S

Category

Dogurnent

Standard Operating| 5

Procedures

OP-001 GUO Document & Records Manggement Rev A

SOP-005 GDO Management Review & Internal Audit Rev A

SOP-010 GDO Training Rev A

SOP-015 GDO Design Control Rev B

SOP-02( GDO Risk Management Rev A

ZZE

(7

OP-025 GDO Supplier Managernent Rev A

SOP-03G GDO Customer
Contracts-Installation Bev A

SOP-040 GDO Complaints, NCMRs and CAPAs Rev A

SOP-045 GDO Adverse Events Field Actions & Reporting Rev A

SOP-050 GDO Analysis of Data Rev A

User support standard operating procedures and team communication
documents maintained with Atlassian Confluence content management
gysiein,

Quality
Management
System

OMS-001 GDO Quality Policy Rev A

OMS-002 GDO Quality Manual Rev A

QMS-003 GDO Organizational Chart Rev F

Forms

FRM-001-01 GDO ECO Form Rev A

FRM-005-01 Management Review Agenda Checklist Rev A

FRM-0035-02 GDO [oternal
Audit Report Rev A

FRM-010-01 QDO Training
Mairix Rev A

FRM-010-02 GDO Employes
Training Record Rev A

FRM-010.03 GDO Grouwp
Training Record Rev A

B
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Category Document

FRM-015-01 GBO Validation
Protocol Template Rev A

FRM-(315-03 GDO Diesign
Review Minutes Rev A

FRM-(15-04 GDO Diesign and Development Plan Template Rev A

FRM-015-03 Master Test Plan Template Rev B

FRM-015-06 GDO Development Checkpoint Minutes Template Rev A

FRM-020-01 GO FMEA
Terplate Rev A

FRM-020-02 GDO Risk Mansgement Report Template Rev A

FRM-025-01 GDO Supplier
Gualification Form Rev A
FRM-025-02 GDO Supplier

Survey Rev A

FRM-040-01 GDO NCMR Form Rev A
FRM-040-02 GDO Complaint

Form Rev A

FRM-040-03 GDO CAPA

Form Rev A

FRM-045-01 GDO HRA HHE Rev A
FRM-045-02 GDO FDA

District Notification Rev A
FRM-045-03 GDO Field

Action Checklist

Risk RM-020 Risk Management

Management Plan Rev A

Design DCR-002 Master Test Plan GDR 1.0.0 Rev A
Control

N DCR-005 Release Installation Instructions FAST 1.0.0 Rev A
Records

DCR-006 Genelnsight FAST Release Notes 1.0.0 Rev A

DCR-G07 Hazard Analysis-FMEA FAST 1 0 0 Rev A
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g SR L TPy 2
Category Digcument

RPT-001 Risk Management Report FAST 1 § 0 Rev A

DCR-011 Main Functional Specification FAST 130 Rev A

BCR-014 Genels nsight Matform Main Functional Specification Document
FAST 100 Rev A

DCR-012 Main Technical Design Document FAST 1.0.0 Rev A

Rsv A
DCR-021 FAST User Manual 100 Rev A
DCR-025 Design Review Meeting Minutes GDR 1.0.0 2015-05-22 Rev

A
?CR ~(26 Design Review Meeting Minutes GDR 1.0.0 20135-07-15 Rev
A
IiCR«OZZT' Design Review Meeting Minutes FAST 1.0.0 2013-07-20 Rev
£
2(3.‘&4)28 Design Review Meeting Minuates FAST 1.0.0 2015-07-20 Rev
2@1—029 Design Review Mesting Minutes FAST 1.0.0 2013-08-17 Rev
%CR-OEO Design Review Mecting Minutes FAST 1.0.0 201 5-08-28 Rev
£
ECR-G% Design Review Meeting Minutes FAST 1.0.0 2015-08-04 Rev
i);CR-OSZ Design Review Meeting Minutes FAST 1.0.0 2013-09-15 Rev

DCRA035 Development Checkpoint Meeting Minutes GDR 1.0.0 2015+
(6-05 Rev A

DCR-036 Development Checkpoint Meeting Minutes FAST 1.0.0 2015+
0721 Rev A

05! Developmerit Checkpoint Meeting  Minutes FAST 1.0.0 2015+
0 g-13Rev A

DCR-038 Development Checkpoint Meeting Minutes FAST 1.0.0 2015
39-04 Rev A

B3
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Category Document

St
(m‘
)
i
o
ad
ND
=
(a

Development Checkpoint Mesting Minutes FAST 1.0.0 2015+

FTL002 FART 1.0.0 Validation Resultis Rev A

DCR-012 Fanctional Specification - GIC 530 Rev B

(CR-013 Functional Specification - Transfer System 5.3.0 Rev B

DCR-31S Functional Specification - LMM $3.0 Rev B

DCR-(17 Functional Specification - BioReference 5.3.0 Rev A

DCR-(19 Functional Specification - BWH Cardiology GIC 530 Rev A

DCR-020 Functional Specification - BWH Genetics GIC 5.3.0 Rev A

DCR-021 Functional Specification - Fred Litwin GIC 5.3.0 Rev A

DICR-022 Punctional Specification - MGH Geneties GIC 53.0 Rev A

DICR-022 Functional Specification ~ PCGDR 330 Rev A

DCR-024 Functional Specification ~ University of Michigan GIC 5.3.0
Rev A

DCR-025 Functional Specification - University of Rochester GIC 3.3.0
Rev A

DCR-014 Functional Specification ~ Federator GIS 5.3.1 Rev A

DCRA001 Design and Development Plan 5.3.2 Rev A

DCR-012 GIS 5.3.2 Technical Design Doc Rev A

YCR-(13 GIS 5.3.2 Functional Specification Doc

DOR-021 GIS 5.3.2 Design Review Minntes 5.3.2 2016-01-28 Rev A

DURA022 GIS §.3.2 Design Review Miraes 3.3.2 2016-03-02 Rev A

Fd
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Category Document

BOR-030 GIS 5.3.2 Development Checkpoint Minutes 2016-03-02 Rev
A

AN

RPT-001 GIS 5.3.2 Risk Management Report Rev A

F-§
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