Appendin
WORK FOR HIRE AND ASSIGNMENT AGREEMENT

A Whercas Insagnia Health, 1.1.C ("Assignee™) retained the servioes of the Rafsir
Mudical Scicnoes (“Assignor™) o transtate the [T item PAM inlo Persian far Lice
nyessaging (eoliectively. the “Wodk™);

Whereas Assgner desires Assignee to possess all rights that Astignor may have i the Wocks

NOW THEREPORE, for good and valuahle consuleration, the sufliceensy of wluci ¢
lwenchy recogniee, the parties agroe as folboas:

L RIGHTS IN THE WORK.

A. The Work, whether completed or nol, consitutes and will comstitule =
ardenod or commissioped by Assigeee, and pesopdmgly Assignoe and Assiprdd expriss
and agree thal the woek is and shall be considered a “work made or hire™ for A«
Aszignee is and shall be considered the authos of the Work for 2l purposes and the owoer o
m and 1o such matenial, including copyrights, trademarks, trode secict, and offer nglits |

B IF e Work i3 ot comddersd a work made for hire for Assignee of if A
poascsses any Fghts in the Work, Assigror horeby assagns, and agroes 1o assign it
tithe, amd inmerest, incloding copyright, tredemark, and trade seceel, i and fo e Vol 1
Assignor will, s request, exccute, scknowledge, and deliver b Assames sech i
a5 Assignee may deem necessary to evidence and elfectune Assignee’s nghts undes 1F
and grants in Assignee the right, as alormey-in-foel, 10 execute, sckaowbodue, deliver
LIS Copyright office, or clvewhene, any arxl all such documents. Assignor oo
miake any claim or bring any sction tha will or might isderfere with oF dengte T
rights. Assignor waives any “mowsl rights” or “droit monl™ theoughout the world

. This Secizon | shall survive any lermination of expimation of 1his Agreensen!

1. FURTHER ASSURANCES. Assignor agrees that upon neguest of Assigree, o o
from limc b fime, Assigor will grecute, acknowladge, and deliver o Aasignee sl
documents a8 Assignee niy deem necessary o ovidenes and effocuase Assienes’
Agrecment, e grints 16 Assignes the right, as attoemey-in-fazt, fo execute. acknow |
record in the LS. Copyright offics, U5, Pater & Trndemark Office. and elsewhere, 20y cne
documerils,

3. CONTRACTOR STATUS, TAMES, Assignor is an independent oo
scknowledges sale rmﬁﬂh}- for any and all tanes meurred i conmoction will sis o
servites comtemplated under thas Agresmnl, imcluling wnernplovmant, sousal seuunt
and onber taxes and levics of any kind. The partses ane nol SEOALE oF joint vemierers, and
autharizy b bird the otber to any thind persea or olbaraise b el in ARy W ay a8 the repas.

allier.

4 MISCELLANEDUS, Frcepd as bercen prowdided. this Agsesine caitesls = :
priar negpolialwi ani understandengs pelatimg 1o ownorshap of and o nighas in ghe Wk
all of the terms, coveants, condilions, epresentations, and wartacs of the panic. s 4
shall be governad by the laws of Oregon aned'or the t_JI;'III.r.'\_! Stabes, ax applivable. The cowt
i the coumy of Mulinomab, shall have exclusive jurisdiction w determing Y isgute 7
related o this Agroonenl. Assigae waives any delense basod on lack of jurbsbieios
copveriens. L his Apneisent iy wol he wwdi fiod cnoop By 4 written insdrument =
aid Assignee, RO waiver by Assignod of Assagises of any faslete by the other W ke

covenast of ondilion wl this Aprecmont shall be deensnd o waiver af any preceditg of sudcual

Email;
Asry motice shall be deemed to lave boen given on the carlier of! (i) actual delivery or refus

delivery, (iz) e dale of mailing by certified mail, or (iii) the day facsimibe delivery is verili
nodice, however and from wivoover received, shall always be effective.

15 Severabllity. If any one or more provisions of this Agreement shall be adfudicatal to (w
imvalid, or usenforcesble in 2oy respect, the validity, legality and enforceshilily of e
provisions shall not in any way be affecied or impained thereby. The partics hereby agne &
subwstituse fos amy illegal, imvalid, or unenforceable provision a valid or enforcesble ane ihat scbicyes
the economse, legal and commencial obiectives of tee Evalid or uneafrceshle provision b e sreics
cxbend possible

T4 Headings, Drafting, and Counterparts, [his Agroament may be execubed in oo
which may be an criginal but ] of which, taken together, shall constivule one and the =
Headings sncluded hercin e for comvenienee paly and shull sol be weed to construe s A
The parties agree that ibey have panicipatod opaally in the f ina of this Ags and thad the
langesge berein showld not he preswngtively copstnesd aganst either of thom.

1.7 Laic Payments. Pavments nof received by the due date shall bear simple inbesed @ oopht (R
et per annum or, if different, the maximus rale sllowed by law, whichever is higher

TR Pavables Venders. IL & the Effective Dale of tkis Agreement, or during the Term
Agreensenf, Licersos has ongaged o commencas 10 cagage the services of a payatlos «
Ariba, American Express, WAWF. or other similar vendor, Insignia will charge a i«
pidmindsmaiive foe above md beyoedl the License Fecs 861 fonth in Appendiz B
Insigmia resalting from Liconsoc's use of such vondar.

79 Records and Audity. Licensos shall creale and mainbais meonds melating o thas Agcornent in
scenndance with generally aooplod practices. Licomsee shalll grani Iesignia, upon no foe than oo
brusiness days’ advance wiiticn ootboe and o Insigsia’s cod, reasonoble accoss duning nonma ]
keours b0 examine and ke copics of the reconds relating to ks Agreement ond o 4
cosnpliance with the terms smd conditions of this Agrecrment. This Section 1.9 shall survee o

or expiration of this Agrooment for onc yoar,

.10 No Third Party Beneficiaries. Nothing in thes Agroomont gives, is infendad to give, of ahall be
comstrusd to give o peovide sey benelll or right, wheiber disectly, Indireetly, or atherwise, w0
third persons.

741 Estity Awthority. Esch party represects and wammnts thet the individeal cxcosing
Agreement i3 duly mihonesd b cxecuie end deliver 1his Agrecment on behalf of sch o
sccordamee with dely sdopéed organizational documents or agreemsents aedd if approprace a
of the ¢otity. and that tis Agrecment is bindieg upon cach party m accondance with is wenms
The sipnatarcs bedow acknowlbadpe agreement o ibe foregeing:

nny ol e

Imsignia Heslth, LLC

SICN: /:._r . S
v /
PRENT: Craig B, Swanion

TITLE: Preskdent, Coo TITLE: Sucoemor of elinieal nescarch developniri |




