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Fxecution Version

ASSET PURCHASE AGREEMENT

Dated 88 nfnmmheréb 2009
BETWEEN
ELA MEDICAL SAS
~ AND

Al MEDICAL SEMICONDUCTORS L1D.
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1.
1.1

ASSET C A

ASSET PURCHASE AGREEMENT, dated as of the _S{_ day of December. 2009 (this
“Agreement™), by arid among:

ELA MEDICAL SAS, a French company and a member of the Sorin Group of companies, of
Parc d*Affairs Noveos, 4, avenuve Reaurnur, 92140 Clamart Cedex, France ("ELAY); and

Al MEDICAL SEMICONDUCTORS LTD, a company incorporated under the laws of the
State of Istael, of Hefer Granot, Ha Galil, Ismel (the "Company"), represented by Lior Mezor,
lsracli Identity Number 31814312, in his cepacity es the court appointed receiver over the
Company's assets (the "Recelver®),

RECITALS
WHEREAS:

The Company has been engaged in the research, development and marketing of technology
related to an implantsd adaptive cardisc resynchrondzation therapy device, based on its
intsllectual property, including, but not limitéd to, patented spiking neural network processar.

The Caurt (as defined below) has appointed the Receiver ns & recetver over the Company's assets
under the Companies Ordinance [New Version].

ELA desires to acquire the Acquired Assets, as defined below.

The Receiver in ascordance with instructions he has received from the court, deems i to be In
the best interests of the Company’s creditors 10 scll the Acquired Assats to ELA, and to transfer
and assign to ELA any contractual obligetions that may be required to fylly transfer the Acquired
Agsets on the terms and subject to the conditions hersinafter set farth,

INTENDING TG BE LEGALLY BOUND, and in consideration of the prémises and the mutual
representations, wartanties, covenants el agresments contalned herein, the parties hereby agree as
follows:

DEFINITIONS AND INTERPRETATION
The following terms shall have the following meanings:
“Acquired Assets” Campany Intellectual Praperty
“Acquired Patents” As defined in Section 5.5.1(b)
24m1 - rodnris
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»Advance"  As defined in Sectlon 3,1,
“Clasing™ and “Clasing As defined in Section 10.
Date™

“Company Intellectual As defined in Section 5.5.1,
Property™

“Confidentizl Information”  Any and all information and know-how of & private,
secret or confidential nature, in whatever form. that
rslates to the business, financial condition, technology
and/or products of the Company, customers, potential
customers, suppliers or potential suppliers, whether or
not marked or otherwisé designated as “confidential®,
“proprietary” ot with any other lsgend indicating ks
proprictary neture. By way of illustrafion end not
limitatjon, Confidential Information mcludes all forms
and types of financial, business, technival, or
engineering information and know-how, including but
not limited to specifications, designs, techniques,
methods, compiletions, inventions and devslopments,
products, equipment, aigorithms, computer programs
{whether Bs sdurce code or object codg), marketing and
customer, vendor and pmgsaal infannahon,/pm_]ectlons,
plans and reports, ardd any other data, dax}uments:tion, of
information felated | thereto, a5 well as improvements
thereof, whethier in 4 tangible or intangible form, end
whether or not stomd, compiled or mgmorislized in any
medfanrinwﬁtmg.

“"Confidential  Information” shall net include
information  or matter that the Company can
demonstrate by reasonable and tangible evidence has
become a part of the public knowledge, without &
breach of Section 4 of this Apreement.

“Consent" Any consent, pérmit, appmva! authorisation, filing or
exemption, including withou:t limitation, the appmval
of the Office of Chief Soientist and the Coutl of': any
other competent court of the State of Jsrael for the
performance and delivery by the Company of the
transactions ¢ontemplated hereunder,

"Court® As defined In Section 5.1,
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PATENT
REEL: 026070 FRAME: 0357



"Deed of Termination” . Asdefined in Section 8.4.

~Governmental Eritity” Any competent courd, administrative agency or”

ctommission or other povernmental authority or

instrumentality.

" - —
i

"Office of the Chief The Office of the Chief Scientist of the Isradli Ministry
Scientlst” of Industry, Trade & Labor.
“Purchase Price” As defined in Section 3.1,
"Remaining Balance" As defined In Sectlon 3.1,
“Tax" All Ysraeli taxes, duties, tariffs, registration fees, and

othar gnvemmmal charges including  without
limitation all income, VAT, franchise, property, socil
secutity, health tax, withholding, and other taxes, a5
well as any indexation, imerest, additions or penalties
relating-theteto and amy interest in respect of such
wdditions.or penalties.

12

13

1.4
L5

Words and defined terms denoting the singular number include the plural and vice versa and the
use of ény gender shall be applicable to all genders,

The paragraph teadings are for the sake of convenience only and shall not affect the
interpretation of this Agreement.

The recitals, schedules and exhibits hereto form an integral patt of this Agresment,

For purposes of this Agreement, the term “Knowledge” (including any derivation thereof such as
“know” or “knowing” and regardless of whether such wonrd starts with an initiel capitel) in
teferance to the Compiny shall mean that the Company: has reviewed the npecific reprasentation
a] warranty and any related aitached Schedule 5 which such knowladga statement is myede,
and, in so dolng, the Campony Is not awate of any Inaccuracies ip such specific representation
and warrenty and related attached Schedule with respect to which such knowledge statement Is
made,

4848 THAEINY
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1.6

2.1

22

23

24

2.5

3
31

6

A reference matle in this Agreement ‘Lc_s Sections, Exhibits or Schedules. shall be a reference to a
Bection, Exhibit or Schedule 1 this Agreement unless otherwise indicated.

ACQUISITION OF ASSETS

Subject to the torms and conditions of this Agreement, at the Closing, the Company shall sell,
convey, transfer, assign and deliver to ELA, and ELA shall purchase, acquire and accept from
the Company, the Acquired Assets free and clear of' all liens and encumbranges,

The sale, conveyance, transfer, assignment and delivery to ELA of the Acquired Assets, as
herein provided, shall be effected by such bills of sale, endotsements, assignments and other
insieuments of transfer and. conveyance as mey be reasonsbly necessary 10 vest in ELA the
réspective rights, title and interests in and to the Acquired Assets, free and clear of all liens,
claims,. charges and encumbrances, exeept as otherwise provided in this Agreement. Such
documents shall include, without limitation, an Assignment end Bill of Sale in the form sitached
hereto s Exhibit 2.4 in favour of ELA. and Desds of Assignment In form satisfactory ta ELA to
assign to ELA the Company®s patents and applications thetefor,

1

PURCHASE PRICE AND PAY

M@t
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32

33

34

4.

i1

5.2

v

Hapoalim at its hranch No. 736, situated a1 2. Pal-Yam Streel, Account No. 329684, Account
Name: Lior Mazor Adv, special manager of Al Medical Semiconductor Lid, :

CONFIDENTIALITY

The Company hus Confidential Information relating to the Acquired Assets. The Company
acknowledges that such Confldential [iformetion is essential to achieving the value of the
Aequired Assets, will continue to be so after the Closing, end that the unauthotised disclosure of
such Confidentia) Information to others or the unauthorised use of such Confidential Information
by others might cause substantial loss arid harm to ELA. Therefore, the Company undertakes not
to disclose any such Confidential Information other than as required by statute, regulation or
order pf any bompetant court.

The Company horeby represents and warrants to ELA as follows:

Ocpanisation and Eistence |
Authorlty

52.1
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52,2
53  Compliance
54  Consents

5.5  Technology and Intellectus! Propesty Rights

55.1 The intellectus! property of the Company (the “Company Enteliectnal Properiy™)
consists of she following:

(a)
)

(e

(&
©

M 1
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£2))

5.5.2

5.5.3

554 The Company has no patent applicstions pending vther than those listed in Schednle
S5.1(b) and has no granted or issued registered patents other than those listed i
Schedule 5.5.1(h).

Tith to Acquired Assets

At the Closing the Acqulred Assets shall be transfaned to ELA fiee and clear of all fitle defects,
security interests, charges, pledges, options, olaims, liens, encumbrances, and restrictions of any
natute whatsoever (including, without Limitation, leases, chritel mortgages, comditional sale
contracts, purchase money security interests, collateral ssourity atrangements, end other title or
interest-retaining agreements),

Exaept us expressly stated in this Agrecment, the Acquiréd Assets are provided “AS IS” dnd the
Cartipginy mekes no pther warrnties regarding the Acquired Assets

6. PRESENT, W, S OF
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6.1

6'3

7.1

Orgenisation. Standing and Power

Coniplisnee

4 OF 0

Londuot of buginess
114

1.1.2
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7.3

8.1

82

8.3

8.4

85

1

g

diti A g

Expenge

Fublic Announc

tion and Mainterance of Acquired Pater

U, W .

i

|
|

l
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9. INDITIONS P 1)

9.1  Condifiens to Each Party's Obligstion to C he saet

The respective oblipations of each party to close the iransections contemplated by this
Agreement shall be subject to the satisfaction prior to the Closing Date of the following
conditions: :

9.1.1  No statute, rule, regulation, executive order, decree, awatd, decision, or Injunction shall
have been enacted, entered, promulgated or-enforced by any Governmental Entity of
competent jurisdiction which enjoins or prohibits the consummation of the transactions
cpntemplated by this Agreement, -or fmposes any limitations on ELAs ownership or
oporation ef all or sy portion of the Acquired Assets, or compels ELA to dispose of or
hold separat¢ ull or any portion of the Acquired Assets as a reeult of the transactions
contemplated by the Agreement.

8.1.2

9.2 ditions to Closing of

The obligations of ELA to effect the transattons cottemplated by this Agreement are subjest to
the satisfactiun of the following conditions:

9.2.1 'The representations and wartanties of the Company set forth in this Agresment shall be
true and comect in all material respeets 8s of the date of this Agreement and as of the
Clasing Date s though made on and 85 of the Closing Date.

922 The Company shell have performed in all material respects all acts, agreements and
eovenants required to be petformed by it under this Agreement prict to the Closing Date,

24851~ PO43{8)3.
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9.3

1.

10.1

10.2

13

9.2.3 All Consents legally required for the consumtusation of the tansactions t:ontemplﬁted by
this Agreement shall have been filed. occumred. or been obtained,

9.2.4 “Thete shall not have been any damage, destrugtion or loss, whether or not covered by
insurence, materially and adversely affscting the Company Intellectual Property where
there are no undamaged diplicate coples af such other Company Intedlectual Property in
the possession of the Company.

9.2.5 'The Company shall have signed the Deed of Termination,

Conditions of Obligation ofthe Company

The obligation of the Company to effect the trasactions contemplated by this Agreement Is
subject to the satisfaction of the following conditions unless waived by the Company:

8.3.1 The representations and warranties of ELA set forth in this Agreement shall be true and
correct in all materfal respedis &s of the date of this Agreement and as of the Closing Date
as though made on and as of the Closing Date.

9.3.2  ELA shall have performed in all material respects all agreemvents and covenants requiced
10 be performed under this Agresment prior to the Closing Date.

8.3.3 Al Consents legully required for the consurmation of the transactions comempluted by
this Agreement shall have been filed, oceurred, of been ohtained,

CLOSING

S -7
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Al

All transactions gocurring at tie Closing shall be deemed to take place simultadeously and no
transaction shatl be desmed to have-been completed and wo document or certificats shall be
deemed to have been delivered until all transastions are completed and 811 documents defivered,
Unless otherwise indicated, ol documents and ceriificates shall be dated on or as of the Clasing

TERMINATION

2481 TR
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12,3 Entire Agreement

This Agreament, including the exhibits and schtdules delivered pursuant to this Agresment, and
any confidentiality agresment between the partics, contains ali of the terms and conditions
agreed upon by the partios relating to the subject matter of this Apreement and -supersede all
prior agreements, negotistions, correspondenve, uhdertakings, and communications of the
parties, whether oral or writien, respecting that subject matter,

124 Goveming Law

This Agreament shall be governed by, and construed in accordance with, the laws of the State of
Isracl. Any disputes srising from this Agreemant shall be exclusively ssttied by the competént
conrts of Tel Aviv — Jaffs or Halfa, and no other court sha!l have jurisdiction over such matters.

12,5 Notices

All notices, requests, demands or other communicatlons which are required or may be given
pursuant to the terms of this Agreement shal] be in writing and shall be desmed to have been
duly given; () on the date of delivery if personally delivered by hand, (if) upon the seventh day
after such notice Is deposited in the mail, if muiled by rogistered o certified rnsil, Postage
prepaid, refum receipt requested, or (jil) wpon the third day after such notice Is sent by &n
Internatiohally recognised overnight express courder, or (ivyby facsimile upon amtomatic
confirmation received from the sender’s facsimile machine; L \

Tfto BLA: | i

2 - 7245183
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With & eopy to; i

[fto the Company:

Such addresses may be thanged, from time to fime, by means of a notice given It the manner -
provided in this Swetion 12,5,

2.6 erabili

If any provision of this Agreement is hald to be nnenforceabls far any reason, it shall be
modified rather than voided, if possible, In order to achieve the intert of the parties to this
Agreement ta the extent possible, In any event, al] other provisions of this Agreement shall be
deemed valid and enforceable to the fitl] extent,

%7 Asslgnment |

Except a8 expressly provided in this Agtesment, no party to this Agreeient may assign, by |
oparation of law or otherwise, all o any partion of its rights, obligations, or lisbilities under this '
Agroement withont the prior writien consent of the other party hereto, which consent may be
withlield in the absolute discrotion of the party asked to grant such consent, other than in the case
of ELA, to an affiliae, Any attempted assignment in violation of this Section 12.7 shall be

voidable and shall entitls the other parly ta this Agresment to termingts this Agreement at its
{lpﬁbﬂv.

M8 Counterpats

Thiz Agreoment may be executed in two or more partially or fillly executed counterparts sach of
which shall be deemed an original and shel] bind the signatory, but 2!l of which together shall
constitute but one and the same instrument, The execution and delivery of a signature page of
this Agreement, including & facsimile copy of the actual signature, by either party hereto who

ABE A THAGT Y
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shall have beon fuenished the fined form of thie Agreement shall eonsthute the exsautisn ad

dallvery of thls Aprearseny by sush party,
128 Amendment

This Agroemern tnay not be amentied sxespt by an instriment In weriting by both pertles,
1200 Extedon, Welver

mye peloy to the Clog y Ixreto may, o the extont legally allowed: (1) extead
mmmﬁmg‘ﬁﬁ%mmy urub&mkd'i'du; nﬁnrwng')m
mmmﬂmmmmmmmmmm
Ricelrs or In sty dociment delivered pursuin kaseto, sud (Hf) walvs cimpBance my-olthe
fgteementa, ooveniots o conditions for the bamefht of sieh paty condalned hereln.
Rgreeencitt ot the past £ party harsto to sy sieh extersion or Walvse shal] bs valld only if st
fosth In ws Insteuotent o olgred on hehulf of sl party sad shall net vonstiine en
sxtuton or wilvie o ey offiee smatter ar with Rapect S the ki tiatees on snoter coeaslon,

No delay o arlsdon tn exarlse bwer or rerandy acerging 1o shy pamy upon
broech nrMuuﬁwlhlg_Am"gﬁm gu!mudﬁ M‘wnﬂim‘u&x
'urmm
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LI Confldantiality

it Ve
Titls c.trbll

PATENT
REEL: 026070 FRAME: 0370 |



18

BCHEDULE 54
REQUIRED CONSENTS: GOVERNMENT ENTITIES
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SCHEDULE 5.5.1¢b)
ACQUIRED PATENTS

\
L All fights stemming  from PCT/IL2004/000639, entitied "ADAFPTIVE CARDIAC
RESYNCHRONIZATION THERAPY SYSTEM, and any national/regional phase applications
that may be filed based on international application PCT/IL2004/000659. inclnding without
limitation US national phase application 10565279 and Europeah regional phase application
047449996,

2. All rights stemming from Jsracli patent application No. 165729, gt rights stemming from

PCT/AL2005/001288  entitled  “OPTY MIZING AND MONITORING CARDIAC

RESYNCHRONIZATION THERAPY DEVICES”, and eny national/regional phase applications,
that may be filed based on internationsl application PC’I‘/ILZDDS!GOIZB&%nciuding without

limitation US natlonal phase application 11721449 and European regionsl phase application ,
058133109,

3. Al rights stemming  from  PCTAL2006/00265  entitled “"ADAPTIVE
RESYNCHRONIZATION THERAPY DEVICE AND VAGAL STIMULATION SYSTEM™,
and any nations!/regional phase applications that may be filed based on international application
PCT/IL2006/00265, Including without Himitation US national phase application 11817228 and
European regional phase application 06711247.4.

4. All rights stemming from PCTAL2006/00057] ontitled “VENTRICLE PACING DURING
ATRIAL FIRRILLATION EPISODES”; and any natipnal/regional phase applications that may
be filed bagsd on interational application PCT/IL2006/60057],

5. AlL rights stemming frum PCT/AL2006/000906 entitled “CARDIAC STIMULATION WITH
HEMODYNANIC SENSOR GUARD"; and any nafonal/regional phase applications that may
be filed based on infemational application PCT/IL2006/000906, ineluding without limitation US
national phase application 12063245,

6. All rights stemtting from PCTAL2007/000900 entitled “INTELLIGENT CONTROL
SYSTEM FOR ADADAPIVE CARDIAC RESYNCHRONIZATION THERAPY DEVICES™
ard any national/regional phase applications that may be filed based on international application
PCT/L.2007/000900, including without lmitation European - regional phase application
07789955.7.

7. All rights stemming frant 1,8, Patent Application $/N 11/552,583 entitled "Heart Stmulator”
published ag US2008/01 03744,

8. All rights stemming from US Provisional Patent Application, 61/162,303 entitled "Optimal
Deep Brain Stimulation ‘Therspy with Q Learning". Filed March 2009, :

Bipat-Todsian
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9. All rights stemming from US Provislonal Patent A lication, 617109, 1 ]
. ! . L 194 "
Cardlac Pacing with © Learning®. Filed October 2008 i eniied "Opdmal

L

24501 - TR451558.
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SCHEDULE 85.1{g)
LICENSES AND OTHER RIGHTS IN THIRD PARTY PRODUCTS

None
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