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Mastermind® Variant Data License Agreement 
 
 Genomenon®, Inc. (“Genomenon”) has compiled or will compile a list of genomic variants found 
within Genomenon’s Mastermind® Genomic Search Engine and a count of published articles in the 
Mastermind® database within which such genomic variants are referenced (collectively, “Mastermind® 
Variant Data” and the file within which such Mastermind® Variant Data is stored, the “Cited Variant 
Reference File”).  
 
 BY DOWNLOADING, USING OR ACCESSING THE MASTERMIND® VARIANT DATA OR 
CITED VARIANT REFERENCE FILE, YOU (“Licensee”) ACKNOWLEDGE THAT YOU HAVE READ 
AND UNDERSTOOD THIS MASTERMIND® VARIANT DATA LICENSE AGREEMENT(“Agreement”), 
ACCEPT THIS AGREEMENT AND AGREE THAT YOU ARE LEGALLY BOUND BY ITS TERMS. IF YOU 
DO NOT AGREE TO THESE TERMS, DO NOT DOWNLOAD, USE OR ACCESS THE MASTERMIND® 
VARIANT DATA OR THE CITED VARIANT REFERENCE FILE. 
 

1. License Grant. Subject to Licensee’s compliance with the terms and conditions of this 
Agreement, Genomenon hereby grants Licensee a limited, non-exclusive, non-assignable, non-
sublicenseable, non-transferable, revocable license to access the Cited Variant Reference File, 
incorporate some or all of the Mastermind® Variant Data, as provided by Genomenon, into Licensee’s 
software, application or website and publish and display the Mastermind® Variant Data, as provided by 
Genomenon, to third parties in connection with Licensee’s commercial use (“Permitted Use”). 
 

2. Use Restrictions.  
 

(a) Licensee shall only use the Mastermind® Variant Data and Cited Variant 
Reference File for the Permitted Use. Any purpose or use not specifically authorized herein is prohibited 
unless otherwise agreed to in writing by Genomenon.  

 
(b) Without limiting the foregoing and except as otherwise expressly set forth in this 

Agreement, Licensee shall not at any time, directly or indirectly: (i) rent, lease, lend, sell, sublicense, 
assign, distribute, publish, transfer, or otherwise make available the Cited Variant Reference File; (ii) 
reverse engineer, disassemble, decompile, decode, adapt, or otherwise attempt to derive or gain access 
to the source of the Mastermind® Variant Data or methods used to compile the Mastermind® Variant 
Data, in whole or in part; (iii) remove any proprietary notices included within the Mastermind® Variant 
Data or Cited Variant Reference File; (iv) publish, enhance, or display any compilation or directory based 
upon information derived from the Mastermind® Variant Data or Cited Variant Reference File; (v) use the 
Mastermind® Variant Data or Cited Variant Reference File in any manner or for any purpose that 
competes with Genomenon, its business or Genomenon’s Mastermind® Genomic Search Engine, is 
otherwise detrimental to Genomenon, its business or Genomenon’s Mastermind® Genomic Search 
Engine, or infringes, misappropriates, or otherwise violates any intellectual property right or other right of 
any person, or that violates any applicable law. 

 
(c) As a condition precedent to any publication or display of the Mastermind® 

Variant Data by Licensee consistent with the Permitted Use, Licensee shall include with such publication 
and/or display, in a reasonably prominent and good faith manner so as to appropriately credit 
Genomenon and Genomenon’s Mastermind® Genomic Search Engine: (i) a reference to Genomenon’s 
Mastermind® Genomic Search Engine; (ii) recognition of the contributions of Genomenon and use of 
Genomenon’s Mastermind® Genomic Search Engine; and (iii) a hyperlink to Genomenon’s Mastermind® 
Genomic Search Engine.  
 

3. Reservation of Rights. Genomenon reserves all rights not expressly granted to Licensee 
in this Agreement. Except for the limited rights and licenses expressly granted under this Agreement, 
nothing in this Agreement grants, by implication, waiver, estoppel or otherwise, to Licensee or any third 
party any intellectual property rights or other right, title or interest in or to the Mastermind® Variant Data 
or Cited Variant Reference File.  
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4. Intellectual Property Ownership; Feedback.  
 
(a) Licensee acknowledges that, as between Licensee and Genomenon, 

Genomenon owns all right, title and interest, including all intellectual property rights, in and to the 
Mastermind® Variant Data and Cited Variant Reference File. Licensee further acknowledges that: (i) the 
Mastermind® Variant Data is an original compilation protected by United States copyright laws; (ii) 
Genomenon has dedicated substantial resources to collect, manage and compile the Mastermind® 
Variant Data and Cited Variant Reference File; and (iii) the Mastermind® Variant Data constitutes trade 
secrets of Genomenon. Genomenon may terminate this Agreement without advance notice to Licensee 
or an opportunity for Licensee to cure and without further obligation or liability if Licensee contests any of 
Genomenon’s right, title or interest in or to the Mastermind® Variant Data or Cited Variant Reference File, 
including, without limitation, in a judicial proceeding anywhere throughout the world.  

 
(b) Licensee acknowledges and agrees that submission of any ideas, suggestions, 

documents, proposals, improvements, modifications, error identifications, content corrections or additions, 
variant classifications, suggestions for publications, recommendations of outside databases, opinions 
regarding the appropriateness of a particular curated article to the clinical assessment of one or more 
variants or other content or information related to Genomenon, its business, the Mastermind® Variant 
Data, the Cited Variant Reference File or Genomenon’s Mastermind® Genomic Search Engine 
(collectively, “Feedback”) to Genomenon is at Licensee’s own risk and that Genomenon has no 
obligations (including without limitation obligations of confidentiality or use) with respect to such 
Feedback. Licensee represents and warrants that Licensee has all rights necessary to submit the 
Feedback to Genomenon. Licensee hereby grants to Genomenon a fully paid, royalty-free, perpetual, 
irrevocable, worldwide and non-exclusive right and license to use, copy, reformat, display, perform, 
modify, disclose, distribute, adapt, create derivative works of, and otherwise commercially or non-
commercially exploit in any manner, any and all Feedback and to sublicense the foregoing rights.  
 

5. Disclaimer of Warranties and Liability.  
   

(a) THE MASTERMIND® VARIANT DATA AND CITED VARIANT REFERENCE 
FILE IS PROVIDED “AS IS” AND GENOMENON HEREBY DISCLAIMS ALL WARRANTIES, WHETHER 
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE. GENOMENON SPECIFICALLY DISCLAIMS ALL 
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE 
AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING, USAGE 
AND TRADE PRACTICE. GENOMENON MAKES NO WARRANTY OF ANY KIND THAT THE 
MASTERMIND® VARIANT DATA, THE CITED VARIANT REFERENCE FILE OR ANY PRODUCTS OR 
RESULTS OF THEIR USE WILL MEET LICENSEE’S OR ANY OTHER PERSON’S REQUIREMENTS 
OR EXPECTATIONS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE 
COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM OR OTHER SERVICES OR BE SECURE, 
ACCURATE, COMPLETE, FREE OF HARMFUL CODE OR ERROR FREE.  
 

(b) LICENSEE ACKNOWLEDGES AND AGREES THAT THE MASTERMIND® 
VARIANT DATA IS NOT INTENDED TO DIRECTLY DIAGNOSE A DISEASE OR OTHER CONDITION. 
GENOMENON WILL NOT BE RESPONSIBLE IN ANY MANNER FOR ENSURING THAT LICENSEE’S 
USE OF SAME IN THE CONTEXT OF LICENSEE’S INTERPRETATION OF VARIANTS COMPLIES 
WITH THE RULES AND REGULATIONS OF THE U.S. FOOD AND DRUG ADMINISTRATION OR ANY 
OTHER REGULATORY BODIES. LICENSEE ALSO ACKNOWLEDGES AND AGREES THAT 
MASTERMIND® VARIANT DATA IS NOT INTENDED TO BE MEDICAL ADVICE OR INSTRUCTIONS 
FOR MEDICAL DIAGNOSIS, TREATMENT OR CARE OF PERSONS OR ANIMALS AND NO 
PHYSICIAN-PATIENT RELATIONSHIP IS OR IS INTENDED TO BE CREATED BY THIS AGREEMENT 
OR THE ACTIVITIES CONTEMPLATED HEREUNDER. THE MASTERMIND® VARIANT DATA IS NOT 
A SUBSTITUTE FOR PROFESSIONAL MEDICAL ADVICE, EXAMINATION, DIAGNOSIS OR 
TREATMENT AND SHOULD NOT BE USED TO DIAGNOSE, TREAT, CURE OR PREVENT DISEASE 
WITHOUT SUPERVISION OF A DOCTOR OR QUALIFIED HEALTHCARE PROVIDER. FURTHER, THE 
MASTERMIND® VARIANT DATA IS NOT TO BE USED DIRECTLY FOR TREATMENT OR 
THERAPEUTIC DECISION-MAKING AND UNDER NO CIRCUMSTANCES REPRESENTS 
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GENOMENON RECOMMENDATIONS. GENOMENON ASSUMES NO RESPONSIBILITY FOR THE 
ACCURACY OF THE UNDERLYING LITERATURE AND DATABASES NOR FOR THE OPINIONS AND 
RECOMMENDATIONS OF AUTHORS OF CURATED LITERATURE AND DATABASES.  

 
(c) IN NO EVENT WILL GENOMENON BE LIABLE UNDER OR IN CONNECTION 

WITH THIS AGREEMENT UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF 
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY AND OTHERWISE, FOR ANY 
DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, ANY DIRECT, SPECIAL, 
CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, ENHANCED OR PUNITIVE DAMAGES; 
INCREASED COSTS, DIMUNITION IN VALUE OR LOST BUSINESS, PRODUCTION, REVENUE OR 
PROFITS; LOSS OF GOODWILL OR REPUTATION; USE, INABILITY TO USE, LOSS, 
INTERRUPTION, DELAY OR RECOVERY OF ANY DATA OR BREACH OF DATA OR SYSTEM 
SECURITY; OR COST OF REPLACEMENT GOODS OR SERVICES, IN EACH CASE REGARDLESS 
OF WHETHER GENOMENON WAS ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR 
DAMAGES OR SUCH LOSSES OR DAMAGES WERE OTHERWISE FORESEEABLE.  
 

6. Indemnification. Licensee shall indemnify, hold harmless and, at Genomenon’s option, 
defend Genomenon from and against any and all losses, damages, liabilities and costs (including 
attorney fees) resulting from or arising out of Licensee’s negligence or willful misconduct, breach of this 
Agreement or use of the Mastermind® Variant Data or Cited Variant Reference File in a manner not 
authorized by this Agreement, provided that Licensee may not settle any indemnified claim unless such 
settlement completely and forever releases Genomenon from all liability therefor or unless Genomenon 
consents to such settlement, and further provided that Genomenon shall have the right, at its option, to 
defend itself against any indemnified claim or to participate in the defense thereof by counsel of its own 
choice.  
 

7. Termination. In addition to termination rights described in section 4(a), Genomenon may 
terminate this Agreement without advance notice to Licensee or an opportunity for Licensee to cure and 
without further obligation or liability if Licensee is in material breach of, or has materially breached, this 
Agreement. Upon termination of this Agreement, the license to the Mastermind® Variant Data and the 
Cited Variant Reference File granted hereunder will also terminate, and, without limiting Licensee’s 
confidentiality obligations, Licensee shall cease using and delete, destroy, or return all copies of the 
Mastermind® Variant Data and Cited Variant Reference File and certify in writing to Genomenon that the 
Mastermind® Variant Data and the Cited Variant Reference File has been deleted or destroyed. Any 
rights, obligations or required performance of the parties in this Agreement which, by their express terms 
or nature and context are intended to survive termination or expiration of this Agreement, will survive any 
such termination or expiration, including the rights and obligations set forth in this Section 7 and Sections 
3, 4, 5, 6 and 8. 
 

8. Miscellaneous.  
 

(a) This Agreement constitutes the sole and entire agreement of the parties with 
respect to the subject matter of this Agreement and supersedes all prior and contemporaneous 
understandings, agreements, and representations and warranties, both written and oral, with respect to 
such subject matter. Nothing express or implied in this Agreement is intended to confer, nor will anything 
herein confer, upon any person other than Genomenon and Licensee and their respective successors 
and permitted assigns any right, remedies, obligations or liabilities whatsoever. The United Nations 
Convention on Contracts for the Sale of Goods will not apply to this Agreement,  
 

(b) No amendment to or modification of this Agreement is effective unless it is in 
writing and signed by an authorized representative of each party. No waiver by any party of any of the 
provisions hereof will be effective unless explicitly set forth in writing and signed by the party so waiving. 
Except as otherwise set forth in this Agreement, (i) no failure to exercise, or delay in exercising, any 
rights, remedy, power or privilege arising from this Agreement will operate or be construed as a waiver 
thereof and (ii) no single or partial exercise of any right, remedy, power, or privilege hereunder will 
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preclude any other or further exercise thereof or the exercise of any other right, remedy, power, or 
privilege. 
 

(c) If any provision of this Agreement is invalid, illegal, or unenforceable in any 
jurisdiction, such invalidity, illegality, or unenforceability will not affect any other term or provision of this 
Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon 
such determination that any term or other provision is invalid, illegal, or unenforceable, the parties hereto 
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as 
closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby 
be consummated as originally contemplated to the greatest extent possible. 
 

(d) This Agreement is governed by and construed in accordance with the internal 
laws of the State of Michigan without giving effect to any choice or conflict of law provision or rule that 
would require or permit the application of the laws of any jurisdiction other than those of the State of 
Michigan. Any legal suit, action, or proceeding arising out of or related to this Agreement or the licenses 
granted hereunder will be instituted exclusively in the federal courts of the United States or the courts of 
the State of Michigan in each case located in the city of Ann Arbor and County of Washtenaw, and each 
party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action, or 
proceeding. 
 

(e) Licensee may not assign or transfer any of its rights or delegate any of its 
obligations hereunder, in each case whether voluntarily, involuntarily, by operation of law or otherwise, 
without the prior written consent of Genomenon. Any purported assignment, transfer, or delegation in 
violation of this Section is null and void. No assignment, transfer, or delegation will relieve the assigning 
or delegating party of any of its obligations hereunder. This Agreement is binding upon and inures to the 
benefit of the parties hereto and their respective permitted successors and assigns. 
 

(f) Licensee acknowledges and agrees that a breach or threatened breach by 
Licensee of its obligations in relation to the license granted hereunder would cause Genomenon 
irreparable harm for which monetary damages would not be an adequate remedy and agrees that, in the 
event of such breach or threatened breach, Genomenon will be entitled to equitable relief, including a 
restraining order, an injunction, specific performance and any other relief that may be available from any 
court, without any requirement to post a bond or other security or to prove actual damages or that 
monetary damages are not an adequate remedy. Such remedies are not exclusive and are in addition to 
all other remedies that may be available at law, in equity or otherwise.  
  


