
THE HUDSONALPHA FOUNDATION

HERO FUND SPECIFIC FUND CHARTER

a. Establishment and Purpose of Fund.

(l) HudsonAlpha Foundation, an Alabama nonprofit corporation (the
"Foundation") has determined that it is desirable and in the best interests of the Foundation and
HudsonAlpha Institute for Biotechnology, an Alabama nonprofit corporation (the "Institute"),
which is the sole organization supported by the Foundation, to establish an endowment "Specific
Fund" (as defined in the Foundation's Articles ofIncorporation) to be known as the "Hero Fund"
(the "Fund") pursuant to and in accordance with this Charter (the "Charter").

(2) Subject to the Policies (as defined below) and Section (b) below, the
purpose of the Fund (the "Fund Purpose") is to provide need-based financial assistance to patients
with rare, undiagnosed, and misdiagnosed diseases who are indigent or otherwise unable to pay
(as verified by policies adopted by the Foundation) for genomic testing and interpretation services
provided to qualifying patients by The Smith Family Clinic for Genomic Medicine, LLC, an
Alabama non-profit single-member limited liability company and the wholly-owned subsidiary of
the Institute, known as the "Clinic," and/or genome testing, sequencing, and interpretative services
provided to qualifying patients of the Clinic by the HudsonAlpha Clinical Services Lab, LLC, an
Alabama non-profit single-member limited liability company and wholly-owned subsidiary of the
Institute, known as the "Clinical Services Lab," (collectively, the Clinic and Clinical Services Lab
are hereinafter the "Clinic Entities"), which qualifying patients of the Clinic are hereinafter
referred to as "Qualified Patients," and which testing and services of the Clinic Entities provided
to Qualified Patients shall be hereinafter referred to as "Clinical Testing and Services." A patient
of the Clinical Services Lab, whom is not also a patient of the Clinic, is not included in the
definition of "Qualified Patients" hereunder and is not subject to receiving any financial assistance
pursuant to this Charter.

b. Change of Fund Purpose

(1) If the Fund Purpose becomes impracticable, impossible to achieve, wasteful
or unlawful, or if the Board of Directors of the Foundation determines that the Fund is no longer
financially viable, then the Board of Directors of the Foundation, by the approval of a majority of
the directors, shall have the option, in its sole discretion, to terminate the Fund, whereupon all of
the Fund Assets (as hereinafter defined) shall automatically and immediately become part of the
Foundation's "Endowment Fund" (as defined in the Foundation's Articles ofIncorporation).

(2) If the Clinical Services Lab ceases to be a wholly-owned subsidiary of the
Institute, is dissolved, or otherwise ceases its operations, the Fund Purpose and the Charter shall
be interpreted not to include the Clinical Services Lab. If the Clinic ceases to be a wholly-owned
subsidiary of the Institute, is dissolved, or otherwise ceases its operations, the Fund shall terminate
and all of the Fund Assets shall automatically and immediately become. part of the Foundation's
Endowment Fund.

(3) In accordance with the amendment requirements and procedures set forth
in Section (0) hereof, this Charter may be amended to include additional clinics established by the,
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Institute in the future within the Fund Purpose; provided, that any such additional clinic may be
included within the Fund Purpose only if, in so doing, the tax status of the Foundation is not
compromised or violated in any way.

c. Policies. The Fund and Fund Assets shall be managed and administered and shall
be used for the Fund Purpose in accordance with this Charter (as may be amended or restated from
time to time), the Foundation's Articles of Incorporation (as may be amended or restated from
time to time), the Foundation's Bylaws (as may be amended or restated from time to time), and
the Specific Fund investment policies adopted by the Foundation to be applicable to this Fund (as
may be amended or restated from time to time) (collectively, the" Foundation Policies"). In
addition, distributions from the Fund shall be contingent on the (I) identification of Qualified
Patients by the Clinic, (II) the financial need of each Qualified Patient, (III) the amount of
assistance required for the provision of Clinical Testing and Services to each Qualified Patient,
and (IV) the distribution limits as set forth herein. The Qualified Patient qualification and
distribution policies shall be adopted by the Foundation from time to time (the "Patient
Qualification and Distribution Policies"). The Patient Qualification and Distribution Policies shall:
(A) set forth the qualifications necessary to determine which patients are Qualified Patients,
eligible for receiving financial assistance pursuant to the Fund, (B) establish the amount of
assistance available relative to the level of need exhibited by a Qualified Patient, (C) require that
the Clinic be primarily responsible for the implementation of the Patient Qualification and
Distribution Policies, (D) require the Clinic to certify that the request for distributions from the
Fund is for reimbursement of the Clinical Testing and Services provided to the Qualified Patients,
and (E) require the Clinic to be primarily responsible for devising any and all procedures necessary
to apply and implement the Patient Qualification and Distribution Policies. The Foundation, may,
from time to time, in its sole and absolute discretion, amend, alter, modify, or restate the Patient
Qualification and Distribution Policies, in order to properly and legally effectuate the purpose of
determining which patients are Qualified Patients. Any such amendment, alteration, modification,
or restatement shall not be considered an amendment, alteration, modification, or restatement of
this Charter, and thus may be accomplished solely by the approval of a majority of the directors
of the Board of Directors of the Foundation. The initial Patient Qualification and Distribution
Policies are attached hereto as Exhibit A. Collectively, the Foundation Policies and the Patient
Qualification and Distribution Policies, as amended, are hereinafter referred to as the "Policies."

d. Donations.

(1) The Foundation shall solicit and accept donations to the Fund
("Donations"). Donations shall also include any transfers, deposits, distributions or other credits
made to the Fund by the Foundation or the Institute. The Foundation may accept Donations of
Closely-Held Securities or Inchoate Property (as those terms are defined in Section (n) hereof).
The Foundation's solicitation and acceptance of Donations shall be subject to any applicable terms,
conditions, policies, and procedures set forth in the Policies, including Section (d)(2) hereof.

(2) The Foundation shall not accept any Donation from any donor to that extent
that accepting such Donation would violate 42 U.S.C.A. 9 1320a-7b (the "Anti-Kickback Law")
and the Advisory Opinions, Special Advisory Bulletins, and other interpretive guidance applying
the Anti-Kickback Law to patient assistance programs promulgated by the U.S. Department of
Health and Human Services, Office of the Inspector General, as the same may be amended from
time to time (the "Eligible Donor Restriction").

2
3/308607.9



(3) Except for the Eligible Donor Restriction, Donations to the Fund shall not
be subject to any restrictions, limitations, policies, terms or conditions other than the Policies. No
modification shall be made or had to the Foundation Policies that would result in Donations being
treated as a separate trust or that would affect the status of the Foundation as an organization
described in Section 509(a)(3) of the Internal Revenue Code of 1986, as amended (hereinafter the
"Code"), or the status of the Institute as an organization described in Section 501(c)(3) of the Code.
Nothing expressed or referred to in this Charter will be construed to give any person or entity other
than the Foundation and the Institute any legal or equitable right, remedy or claim under or with
respect to this Charter or any provision of this Charter.

e. Fund Investments. The Foundation is permitted to use such methods as it deems
necessary or advisable for the investment of the Fund, including without limitation delegation of
such functions to third parties, and to pay reasonable compensation and expenses in connection
with the performance of such services and the Foundation shall have the sole power to determine
its investment policies and procedures and to decide any and all questions in connection therewith.
The Foundation has not made, and expressly disclaims, any guarantees of any kind or nature with
respect to the return, growth or appreciation, if any, on any investment of the Fund Assets. This
Charter overrides and supersedes, to the extent such would otherwise apply to the Foundation's
management, investment, administration, and use of the Fund Assets, the provisions of Section
19-3C-3(e) and Section 19-3C-4(a) of the Alabama Code, and the management, investment,
administration, and use of the Fund will be governed solely by the Policies.

f. Fund Distributions. The Fund has been initially funded with a donation of
$1,050,000. As a condition of that donation, the Foundation has agreed that it will make
distributions from the Fund as set forth below with the agreement that, as set forth in Section G)
hereof, the Foundation will not make any distribution from the Fund without simultaneously
making a corresponding supplemental distribution to the extent required in accordance with
Sections (g) and (i) hereof). All distributions from the Fund are subject to Section (i) hereof. The
maximum annual amount of allowable distributions (the "Available Fund Distribution Amount")
allowed to be made by the Foundation from the assets (principal and income) of the Fund (the
"Fund Assets") from which the Foundation may reimburse the Clinic Entities, from Fund Assets,
for the benefit of Qualified Patients in accordance with Patient Qualification and Distribution
Policies and as certified by the Clinic Entities, shall be as follows:

(1) In the year 2016, the Available Fund Distribution Amount shall be $50,000,
from which the Foundation may reimburse the Clinic Entities, from Fund Assets, for the benefit
of Qualified Patients in accordance with Patient Qualification and Distribution Policies and as
certified by the Clinic.

(2) In the year 2017 and in all subsequent years (until such time as the
provisions of Section (f)(3) become applicable), the Available Fund Distribution Amount shall be
five percent (5%) of the Annual Specific Fund Value determined as of December 3pt of the
immediately preceding year, even if such distribution depletes in whole or in part the principal and
income (if any) of the Fund or otherwise utilizes the principal of the Fund, from which the
Foundation may reimburse the Clinic Entities, from Fund Assets, for the benefit of Qualified
Patients in accordance with Patient Qualification and Distribution Policies and as certified by the
Clinic.

(3) Beginning in the year in which the Fund has a Preceding Three-Year
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Specific Fund Average Value (as that term is defined in Section (n)(1) below) as determined as of
December 31 st of the immediately preceding year, equal to or in excess of $2,000,000.00, the
Available Fund Distribution Amount shall, for that year and all subsequent years, be five percent
(5%) of the Preceding Three-Year Specific Fund Average Value (principal and income (if any)),
drawn from the Fund Assets from which the Foundation may reimburse the Clinic Entities, from
Fund Assets, for the benefit of Qualified Patients in accordance with Patient Qualification and
Distribution Policies and as certified by the Clinic, even if (I) such distribution depletes in whole
or in part the principal and income (if any) of the Fund, (II) otherwise utilizes the principal of the
Fund, (III) reduces the Preceding Three-Year Specific Fund Average Value below $2,000,000.00,
or (IV) because of other factors the Preceding Three-Year Specific Fund Average Value falls
below $2,000,000.00.

(4) The distributions to be made from the Fund to the Clinic Entities are to
reimburse the Clinic Entities for the Clinical Testing and Services provided to Qualified Patients
in accordance with the Fund Purpose.

(5) To the extent that the Available Fund Distribution Amount exceeds the
Reimbursement Amounts (as defined, determined, and paid in accordance with Section (i) hereof)
(the "Annual Excess Amount"), such Annual Excess Amount shall be either distributed or retained
as follows:

(I) In the event the Preceding Three-Year Specific Average Fund
Value, as determined as of December 31 st of the immediately preceding year, is less than
$2,000,000.00, any Annual Excess Amount shall be retained by the Fund and shall be part of the
Fund for purposes of determining the Annual Specific Fund Value and the Preceding Three-Year
Specific Average Fund Value, and shall not be payable in any subsequent year as an amount in
addition to the Available Fund Distribution Amount (i.e., shall not be "rolled over"); provided,
that the excess amounts, being included in the Fund Assets, may increase the Annual Specific Fund
Value and/or the Preceding Three-Year Specific Fund Average Value, and thereby indirectly
increase the amounts identified as Available Fund Distribution Amounts under Sections (f)(2) or
(f)(3) hereof for subsequent years; and

(II) In the event the Preceding Three-Year Specific Average Fund Value
is equal to or greater than $2,000,000.00, any Annual Excess Amount shall be distributed to the
Foundation's Endowment Fund, and shall not be retained as part of the Fund.

g. Supplemental Distributions. The Foundation has agreed to make available
simultaneous supplemental distributions (the "Available Supplemental Distribution Amount") in
addition to Available Fund Distribution Amount, and accordingly agrees to distribute monies to
the Clinic Entities from resources independent of the Fund ("Non-Fund Assets"). The Available
Supplemental Distribution Amount shall be as follows:

(1) In the year 2016, the Available Supplemental Distribution Amount shall be
$50,000.00, from which the Foundation may reimburse the Clinic Entities, from Non-Fund Assets,
for the benefit of Qualified Patients in accordance with Patient Qualification and Distribution
Policies and as certified by the Clinic.

(2) For each year in which the Available Fund Distribution Amount is
calculated under Section (f)(2), the Available Supplemental Distribution Amount, from which the
Foundation may reimburse the Clinic Entities, from Non-Fund Assets, for the benefit of Qualified
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Patients in accordance with Patient Qualification and Distribution Policies and as certified by the
Clinic, shall be equal to (but not less than zero) the difference between (I) $100,000.00 and (II) the
Available Fund Distribution Amount under Section (f)(2). In the event the Available Fund
Distribution Amount is $100,000.00 or greater under Section (f)(2), there shall be no Available
Supplemental Distribution Amount.

(3) The Foundation's obligation to provide supplemental distributions shall
terminate in the first year in which the Fund makes any distribution under Section (f)(3).

(4) The supplemental distributions to be made by the Foundation from Non-
Fund Assets to the Clinic Entities are to reimburse the Clinic Entities for the Clinical Testing and
Services provided to Qualified Patients in accordance with the Fund Purpose.

(5) To the extent that the amount of the Available Supplemental Distribution
Amount exceeds the Reimbursement Amounts (as defined, determined, and paid in accordance
with Section (i) hereof), such excess amount shall be retained by the Foundation for its use, unless
the Non-Fund Assets were specifically identified to be used as supplemental distributions under
this Section (g), in which case, such excess shall be rolled-over to the following year or any
subsequent year to be used as supplemental distributions or other distributions which the
Foundation deems to be in accordance with the Donation, or may be added to the Fund, in the
discretion of the Board of Directors of the Foundation, in keeping with the intent of the Donation.

h. Illustration of Available Fund Distribution Amount and Available Supplemental
Distribution Amount Calculations. By way of example and illustration only, assume the following:
on December 31,2016, the Annual Specific Fund Yalue is $1,500,000.00; on December 31,2017,
the Annual Specific Fund Yalue is $2,000,000.00; on December 31,2018, the Annual Specific
Fund Yalue is $3,000,000.00; and on December 31,2019, the Annual Specific Fund Yalue is
$3,500,000.00. Also assume that the Clinic Entities provided Clinical Testing and Services to
Qualified Patients in 2016, in the amount of $65,000.00; in 2017, in the amount of $105,000.00;
in 2018, in the amount of$95,000.00; and in 2019, in the amount of$125,000.00; and in 2020, in
the amount of$135,000.00.

Given the foregoing assumptions, the Available Fund Distribution Amounts and Available
Supplemental Distribution Amounts would be calculated as follows:

(A) in 2016: (1) the Available Fund Distribution Amount would be an amount equal
to $50,000.00 pursuant to Section (f)(1), but taking into account Sections (f)(5), the Available
Fund Distribution Amount would be limited to $32,500.00 (the share of the Reimbursement
Amount, payable from the Fund Assets pursuant to Section (i)(l) hereof); (II) taking into account
Section (g)(1), the simultaneous Available Supplemental Distribution Amount would be limited
to $32,500.00 (the share of the Reimbursement Amount, payable from the Non-Fund Assets
pursuant to Section (i)(1) hereof); (III) taking into account Section (f)(5), the Annual Excess
Amount would be $17,500.00 (($50,000.00 (Available Fund Distribution Amount) minus
$32,500.00 (the amount of the Reimbursement Amount distributed from Fund Assets» and, as the
Annual Specific Fund Yalue is less than $2,000,000.00, such Annual Excess Amount would be
retained by the Fund, such that the retained amount of $17,500.00 would be included in the
applicable calculations for determining Annual Specific Fund Yalue and Preceding Three-Year
Specific Fund Average Yalue for subsequent years pursuant to Section (f) hereof; and (IY) taking
into account Section (g)(5), the amount of $17,500.00 (($50,000.00 (Available Supplemental
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Distribution Amount) minus $32,500.00 (the amount of the Reimbursement Amount distributed
from,Non-Fund Assets)) would be rolled-over to the following year or any subsequent year to be
used as supplemental distributions or other distributions which the Foundation deems to be in
accordance with the Donation, or added to the Fund, in the discretion of the Board of Directors, in
keeping with the intent of the Donation;

(B) in 2017: (I) the Preceding Three-Year Specific Fund Average Value would not
be equal to or in excess of $2,000,000.00, and thus under Section (£)(2) the Available Fund
Distribution Amount would be an amount equal to five percent (5%) of the Annual Specific Fund
Value, which would be $75,000.00; (II) taking into account Section (g)(2), the simultaneous
Available Supplemental Distribution Amount would be $25,000.00 ($100,000.00 minus
$75,000.00 (the Available Fund Distribution Amount)); and (III) taking into account Sections
(£)(5) and (g)(5), since the Reimbursement Amount ($105,000.00) would exceed the Available
Fund Distribution Amount ($75,000.00) and the Available Supplemental Distribution Amount
($25,000.00), there would be no Annual Excess Amount, such that no part of the Available Fund
Distribution Amount would be retained by the Fund, and no part of the Available Supplemental
Distribution Amount would be retained by the Foundation;

(C) in 2018: (I) the Preceding Three-Year Specific Fund Average Value would not
be equal to or in excess of $2,000,000.00, and thus under Section (£)(2) the Available Fund
Distribution Amount would be equal to five percent (5%) of the Annual Specific Fund Value or
$100,000.00; (II) taking into account Section (g)(2), the simultaneous Available Supplemental
Distribution Amount would equal $0.00 ($100,000.00 minus $100,000.00 (the Available Fund
Distribution Amount); and (III) taking into account Section (f)(5), the Annual Excess Amount
would be $5,000.00 ($100,000.00 (Available Fund Distribution Amount) minus $95,000.00
(Reimbursement Amount)) and, as the Annual Specific Fund Value is less than $2,000,000.00,
such Annual Excess Amount would be retained by the Fund, such that the retained amount of
$5,000.00 would be included in the applicable calculations for determining Annual Specific Fund
Value and Preceding Three-Year Specific Fund Average Value for subsequent years pursuant to
Section (f) hereof;

(D) in 2019: (I) the Preceding Three-Year Specific Fund Average Value would
be in excess of $2,000,000.00, such that Section (£)(3) would apply and the Available Fund
Distribution Amount would be an amount equal to five percent (5%) of the Preceding Three-Year
Specific Fund Average Value, or $108,333.33; (II) taking into account Section (g)(3), the
obligation of the Foundation to provide an Available Supplemental Distribution Amount
terminated at the time Section (f)(3) became applicable, such that the simultaneous Available
Supplemental Distribution Amount would be $0.00; (III) the obligation of the Foundation to
provide a simultaneous Available Supplemental Distribution Amount would terminate for all
subsequent years; and (IV) since the Reimbursement Amount ($125,000.00) exceeded the
Available Fund Distribution Amount ($108,333.33), there is no Annual Excess Amount under
Section (£)(5), such that no amount of the Available Fund Distribution Amount would be
distributable to the Foundation's Endowment Fund; and

(E) in 2020: (I) having triggered Section (£)(3) in the prior year, Section (£)(3)
would thereafter remain applicable, such that the Available Fund Distribution Amount would be
an amount equal to five percent (5%) of the Preceding Three-Year Specific Fund Average Value,
or $141,666.67; (II) taking into account Section (g)(3), the obligation to make a simultaneous
Available Supplemental Distribution Amount terminated in the previous year, such that the
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simultaneous Available Supplemental Distribution Amount would be $0.00; and (III) taking into
account Section (f)(5), the Annual Excess Amount would be $6,666.67 ($141,666.67 (Available
Fund Distribution Amount) minus $135,000.00 (Reimbursement Amount)) and, since the
Preceding Three- Year Specific Fund Average Value is greater than $2,000,000.00, such Annual
Excess Amount would be would be distributed to the Foundation's Endowment Fund.

1. Monthly Distributions.

(1) At the beginning of each calendar year, the Foundation shall identify and
set aside the amount of the Fund Assets equal to the Available Fund Distribution Amount and, if
applicable and possible, shall set aside an amount of Non-Fund Assets equal to the Available
Supplemental Distribution Amount (collectively, the Available Fund Distribution Amount and the
Available Supplemental Distribution Amount shall be referred to as the "Annual Total Available
Distribution Amount"). It is anticipated that the Foundation may not be in a position to set aside
the Non-Fund Assets equal to the Available Supplemental Distribution Amount at the beginning
of each year, but rather may be required to do so throughout the year as funds become available.
Nonetheless, the Foundation shall, at the beginning of each calendar year, determine the Available
Fund Distribution Amount and the Available Supplemental Distribution Amount, if any, until the
obligation to provide the Available Supplemental Distribution Amount is terminated under Section
(g)(3). In each year in which an Available Supplemental Distribution Amount is required to be
made, upon proper request from the Clinic for reimbursement for Clinical Testing and Services
provided to Qualified Patients by the Clinic Entities (the "Reimbursement Amount"), the
Foundation shall pay the Reimbursement Amount in accordance with the following formulas:

(A) from the Available Fund Distribution Amount, the amount which is
determined by multiplying the Reimbursement Amount by the fraction the numerator of which is
the Available Fund Distribution Amount and the denominator is the Annual Total Available
Distribution Amount; and

(B) from the Available Supplemental Distribution Amount, the amount
which is determined by multiplying the Reimbursement Amount by the fraction the numerator of
which is the Available Supplemental Distribution Amount and the denominator is the Annual Total
Available Distribution Amount.

(2) Each month, the Clinic Entities shall, pursuant to the Clinic Entities
Cooperation Agreement (as further defined in Section (i)(3)), jointly provide the Foundation with
a monthly statement (the "Joint Monthly Statement") that sets forth the Reimbursement Amount
requested by the Clinic Entities and the number of Qualified Patients to whom the Clinic Entities
provided Clinical Testing and Services. On each Joint Monthly Statement, the Clinic shall certify
that each patient for whom a Reimbursement Amount is requested by each separate Clinic Entity
is a Qualified Patient and that the Clinic has complied in all respects with the Patient Qualification
and Distribution Policy in making such determination. The Foundation shall distribute funds each
month to the Clinic Entities from the Annual Total Available Distribution Amount in accordance
with Section (i)(l) in an amount equal to the amounts detailed in the Joint Monthly Statement (the
"Monthly Distribution"); provided that the aggregate total of Monthly Distributions shall not,
within any calendar year, exceed the Annual Total Available Distribution Amount.
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(3) The Clinic Entities shall separately enter into an agreement setting forth
certain policies and procedures concerning their mutual obligations and their receipt of
distributions under this Charter (the "Clinic Entities Cooperation Agreement"). At a minimum, the
Clinic Entities Cooperation Agreement shall: (I) establish a process for fulfilling the Clinic
Entities' obligations to prepare and execute Joint Monthly Statements under Section (i)(2); (II)
establish a process by which the Clinic shall devise all necessary policies and procedures for
fulfilling its obligation to implement the Patient Qualification and Distribution Policies under
Section (c); and (III) establish any and all policies and procedures necessary to facilitate the Clinic
Entities' reporting to the Foundation under Section (k). In no event shall the Clinic Entities
Cooperation Agreement alter, vary, supersede, contradict, or nullify any provision of the Policies,
and all provisions thereof must further the Fund Purpose.

(4) The Annual Total Available Distribution Amount will be paid to the Clinic
Entities from month to month on a "first come, first serve" basis, without regard for ensuring that
any future amount thereof will be available for subsequent Monthly Distributions. Upon the
complete depletion of the Animal Total Available Distribution Amount, no further Monthly
Distributions shall be made to the Clinic Entities during the applicable year. Moreover, the
Monthly Distributions will be distributed to the Clinic Entities without regard for ensuring that
any specific portion is distributed to either of the Clinic Entities, and neither of the Clinic Entities
is entitled to receive any specific ratable portion of the Annual Total Available Distribution
Amount during any given year or the Monthly Distribution applicable to any given month.

(5) To illustrate, by way of example only, the application of Section (i)(4)
herein, assume the following: in 2016, the Annual Total Available Distribution Amount is
$100,000.00; in each of January, February, March, April, and May of 2016, the Clinic Entities
submitted Joint Monthly Statements seeking $20,000.00 in Reimbursement Amounts per month,
for a total of$100,000.00; in each of the foregoing described months, the Clinic sought $15,000.00
of the total Reimbursement Amount, and the Clinical Services Lab sought $5,000.00 of the total
Reimbursement Amount.

Given the foregoing assumptions, the following results would occur: (I) the Foundation will
distribute the Annual Total Available Distribution Amount in accordance with the amounts sought
by the Clinic Entities, notwithstanding that the rate of distribution would not (given the size of the
Annual Total Available Distribution Amount) sustain twelve Monthly Distributions, because the
Foundation will distribute amounts on a "first come, first serve" basis until the Annual Total
Available Distribution Amount is depleted, without regard for ensuring the availability of Monthly
Distributions in subsequent months; (II) the Foundation will distribute all the amounts sought by
the Clinic Entities, even though the Clinic seeks proportionally more each month than the Clinic
Services Lab, because neither of the Clinic Entities is entitled to receive an amount equal to or
proportionate to the amount distributed to the other in any given month or year, as the Foundation
will distribute amounts on a "first come, first serve" basis until the Annual Total Available
Distribution Amount is depleted, without regard to ensuring that the Clinic Entities receive equal
distributions; and (III) in June, 2016, no amount of the Annual Total Available Distribution
Amount would remain left to be distributed, such that the Foundation would provide no further
distributions to either of the Clinic Entities, without regard for the remaining seven months in
which no Monthly Distribution will be made and without regard for the Clinical Services Lab
having received $50,000.00 less than the Clinic.
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j. Identification of Funds for Supplemental Distribution. In the event that the
Foundation is obligated to contribute any Available Supplemental Distribution Amount pursuant
to Section (g)(1) or Section (g)(2), the Foundation shall not make any Monthly Distribution unless
and until it has identified and set aside so much of its Supplemental Distribution obligations under
Section (g)(1) or Section (g)(2), whichever is applicable, as may be necessary to allow the
Foundation to pay the Available Supplemental Distribution Amount's share of the Reimbursement
Amount simultaneously with the Available Fund Distribution Amount's share of the
Reimbursement Amount, all as determined in accordance with Section (i)(1).

k. Reports of Expenditures. The Foundation shall have no obligation to audit the use
of the distributions made to the Clinic Entities, rather all such audit and expenditure obligations
shall be that of the Clinic Entities to assure that the distributions are expended in furtherance of
the Fund Purpose. Each of the Clinic Entities shall, if requested by the Foundation from time to
time, provide the Foundation with such reports regarding the expenditure of the distributions so as
to inform the Foundation of the expenditures of such distributions. In any event, each of the Clinic
Entities shall provide an annual report, at the conclusion of each calendar year, detailing the use
of all amounts distributed by the Foundation to the respective Clinic Entities hereunder, and subject
to Section (1)hereof, such additional information as the Foundation may deem appropriate to assist
it to maintain the viability of the Fund.

1. No Identifj;ing Information. The Clinic Entities shall not provide the Foundation
with any identifying information concerning the patients to which financial assistance is provided
under this Charter, including without limitation any name, gender, race, religion, sexual
orientation, date of birth, social security number, driver's license number, health insurance
information, or any other information protected by the Health Insurance Portability and
Accountability Act of 1996 (as amended).

m. Tax Exempt Status. In the event that the Foundation loses its tax-exempt status as
a supporting organization described in Section 509(a)(3) of the Code, or otherwise ceases to exist,
the Board of Directors of the Foundation shall distribute all remaining Fund Assets to the
Foundation's 509(a)(3) tax-exempt successor in interest to be used for the Fund Purpose, and if
none, to the Institute to be used for the Fund Purpose. Following such a distribution and with
respect to the entity to which the remaining Fund Assets are distributed, if the successor in interest
should lose its tax-exempt status described in Section 509(a)(3) ofthe Code or otherwise cease to
exist, or should the Institute lose its tax-exempt status described in Section 501(c)(3) of the Code
or otherwise cease to exist, then all of the remaining Fund Assets shall be distributed, in the
discretion of the Board of Directors of the Foundation, to a charitable organization qualified as a
501(c)(3) organization under the Code, which (1) has a purpose or purposes as similar as possible
to the Fund Purpose, (II) agrees to maintain the Fund Assets in an endowment arrangement, and
(III) agrees to manage, administer, and distribute the Fund Assets in a manner as similar as possible
to the terms and conditions of this Charter.

n. Application of Spec~fic Provisions of Articles of Incorporation.

(1) As used herein, the terms "Annual Specific Fund Value" and "Preceding
Three- Year Specific Fund Average Value" shall have the meanings and shall be determined and
calculated pursuant to the terms of Section 7(b)(iv) of the Foundation's Articles of Incorporation,
as amended.
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(2) Pursuant to Section 7(c) of the Foundation's Articles of Incorporation, as
amended, the Fund is permitted to accept Donations of Closely-Held Securities as that term is
defined therein. Any Donation of Closely-Held Securities shall be subject to any and all applicable
provisions of Section 7(c) of the Foundation's Articles of Incorporation, as amended, and/or the
Policies.

(3) Pursuant to Section 7(d) of the Foundation's Articles of Incorporation, as
amended, the Fund is permitted to accept Donations of Inchoate Property as that term is defined
therein. Any Donation of Inchoate Property shall be subject to any and all applicable provisions
of Section 7(d) of the Foundation's Articles ofIncorporation, as amended, and/or the Policies.

o. Amendment and Termination.

(1) Except for the Patient Qualification and Distribution Policies, and as
otherwise expressly set forth herein, this Charter and each provision hereof shall be subject to
amendment, termination, waiver, or other modification from time to time only with the approval
of at least seventy-five percent (75%) of the directors of the Board of Directors of the Foundation
and the approval of at least seventy-five percent (75%) of the directors of the Board of Directors
of the Institute.

(2) The Patient Qualification and Distribution Policy shall not be subject to the
amendment process of Section (0)(1), and may be modified from time to time with the approval
of a majority of the directors of the Board of Directors of the Foundation.

p. Entire Agreement. All persons making Donations to this Fund agree that all such
Donations are subject to the Policies. The Policies constitute the entirety of the terms, conditions,
limitations, obligations, agreements, purposes and intended uses applicable to the Fund and all
Donations thereto and supersede any prior or contemporaneous understandings, agreements, or
representations, whether in written or oral form, to the extent that they were in any way related to
the subject matter hereof.

[The signature pages of the Foundation and the Institute indicating the
approval of this Fund are attached hereto on separate signature pages.}
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THE lIUDSONALPHA .FOUNDATION
HERO FlINO SPECIFIC FlINn CHARTER

[Signature Page for the President of the HudsonAlpha Foundation]

IN WITNESS WHEREOF, this Charter has been authorized and approved by at least
seventy-five percent (75%) of the directors of the Board of Directors of the HudsollAlpha
Foundation effective as of this the 22nd day of February, 2016.

'J}} . 0
Barbara M. Fisk, as President of the
HudsonAlpha Foundation
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THE HUDSONALPHA FOUNDATION

HERO FUND SPECIFIC FUND CHARTER

Exhibit A

Patient Qualification and Distribution Policies

1. Purpose

A. The HudsonAlpha Foundation (the "Foundation") has established the Hero Fund
Specific Fund ("Hero Fund") to provide financial assistance to certain Qualified Patients (as
defined herein) of The Smith Family Clinic for Genomic Medicine, LLC (the "Clinic"), and further
to Qualified Patient of the Clinic receiving services from the HudsonAlpha Clinical Services Lab,
LLC (the "Clinical Services Lab") (collectively, the Clinic and the Clinical Services Lab are the
"Clinic Entities"). A patient of the Clinical Services Lab, whom is not also a patient of the Clinic,
does not qualify to receive financial assistance from the Hero Fund.

B. The Clinic is a wholly-owned subsidiary non-profit of the HudsonAlpha Institute
for Biotechnology (the "Institute"), and provides genomic testing and interpretation services to
patients with rare, undiagnosed, and misdiagnosed diseases. The Clinical Services Lab is a wholly-
owned subsidiary non-profit of the Institute, and provides genome testing, sequencing, and
interpretative services to qualifying patients of the Clinic. Certain of the Clinic's patients may be
indigent and otherwise unqualified for governmental insurance programs.

C. The Hero Fund will provide funds to the Clinic Entities, for the purpose of enabling
the Clinic Entities to provide need-based financial assistance to Qualified Patients (as defined
below) receiving genomic testing and interpretation services ("Services") from the Clinic Entities,
in accordance with the eligibility criteria and financial assistance provisions set forth in this policy,
as determined by the Clinic (the "Fund Purpose").

D. The purpose of this policy (the "Policy") is to establish the amounts of financial
assistance available to Qualified Patients and to establish qualifications for eligibility for
distributing financial assistance to Qualified Patients.

II. The Policy.

A. The Hero Fund shall provide funds to the Clinic Entities to reimburse the Clinic
Entities for Services provided to Qualified Patients. The amount of funding available to be
provided to the Clinic Entities will vary from year to year, as follows:

1. The Hero Fund Charter (the "Charter") establishes a formula for
determining the amount of funds available to be distributed to the
Clinic Entities each year.
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2. The amount of funds available to be distributed to the Clinic Entities
may be supplemented by additional matching funds from the
Foundation, in addition to funds distributed from the Hero Fund
assets.

B. Funds available for financial assistance are finite and will be provided to Qualified
Patients on a first come, first serve basis.

C. A person qualifies as a Qualified Patient if such person is a patient of the Clinic,
receives Services, and either of the following conditions is met:

1. The person is uninsured and ineligible for governmental insurance
programs such as Medicaid, AllKids, Medicare, and/or Tricare; or

2. The person is insured but coverage for the Services has been denied.

D. Determining whether a person qualifies as a Qualified Patient pursuant to the
foregoing provisions, is the sole responsibility of the Clinic. The Clinic shall develop and
implement procedures for identifying Qualified Patients.

E. No identifying information (whether biographical, medical, or otherwise}.1
concerning any patient (whether that person is determined to be a Qualified Patient or not) shall
be communicated by the Clinic Entities to the Hero Fund or the Foundation. The Clinic Entities
shall abide by all applicable state and federal laws concerning the protection of health-related
information, consumer-related information, and any other privacy protection that may be
applicable to the data received by the Clinic Entities in the process of identifying Qualified
Patients, providing Services thereto, or in any way giving effect to this Policy or the Fund Purpose.

F. The following sliding fee scale shall be used to determine the amount of financial
assistance, in the form of a discount, for which the Qualified Patient is eligible.

Family Income and Available Assets as Discount
a % of Federal Poverty Level
("FPL")for family size
[0-200% ofFPL] [100% discount (free care)]
[201-250 % of FPL] [50% discount]
[251-300% ofFPL] [25% discount]
[> 300% of FPL] [No discount]

G. Distributions shall be made on a monthly basis. The Clinic shall provide the
Foundation with joint monthly statements (i) separately detailing the reimbursable amounts
payable to each of the Clinic Entities in relation to Services provided to Qualified Patients and (ii)
certifying that the Clinic has complied with the provisions of this Patient Qualification and

14
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Distribution Policy (the "Joint Monthly Statements"). Upon receipt of a properly certified Joint
Monthly Statement, the Foundation will make distributions to the Clinic Entities of all amounts
properly reimbursable pursuant to the Charter, to this Policy, or any amendment thereto, to the
extent of the funds available, all in accordance with the Charter.
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