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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: LICENSE

CONVEYING PARTY DATA

| Name || Execution Date |
luames s. Simon 0172712012 |

RECEIVING PARTY DATA

[Name: |[ETView Medical Ltd.

|
|Street Address: HThe Trendlines Building, Misgav Business Park |
internal Address:  |[MP Misgav 20174 |
[city: |[Misgav |
|
|

|state/Country: |ISRAEL
|Postal Code: 20174

PROPERTY NUMBERS Total: 2

Property Type Number

Patent Number: 7052456

Patent Number: 6189533

CORRESPONDENCE DATA

Fax Number: 3122143110

Phone: 312.214.3775

Email: dgraeser@gai-ip.com

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Correspondent Name: Graeser Associates Intemational Inc

Address Line 1: 70 W. Madison

Address Line 2: Suite 1400

Address Line 4: Chicago, ILLINOIS 60602
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ATTORNEY DOCKET NUMBER: 2712

NAME OF SUBMITTER: Dvorah Graeser

Total Attachments: 9
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FATENT M{Zﬁﬁﬁﬁ AGREEMENT

THIS AGREEMENT, effactive this 27% day, of Janusry 2012, (Effaciive Dato) &
srdared info by James 8. Simon, P.O. Box 728, Tiburon, GA 94020 (hersinafier
LICEMEBOR™ and ETView Medival id., & s‘.{mrmmﬁm organized under the laws of
iseael with an office at The Trendlines Buiiding, Misgav Business Fark, M. P. Misgav
30174, isrge! (hereinafter "LICENSEE",

BACKGROURD

VWHEREAS, LICENSQR is the owner of gli right, title and inderes! in U.8 Pat,
Mo 7,052,458 and LS. 6,188,538 (hereinafer the "Patents”}.

WHEREAS, LICENSOR desires to transfer 1o LICENSEE and LICENSEE
desivas (0 aequire from LICENSOR an sxolusive liosnes o manudaciure and market the
devices coverad by the patent rights In the United States on the larms and conditions
saf forth in this Agresment

NOW, THEREFORE, in consideration of the mutus! covenants and sgreemenis
set forth hersin, partiss agres as follows:

SECTION 1. DEFINITIONS

1.4, GROSS SALES. “Gross Sales” shall mean TooACTED

1,2, SUBLICENBE REVENUE. "Sublicenss Revenus” shall meais the agoregsis
compensation thg LICENSEE, or s subsidiaries, rscslves for Licensed Froducts by a
nor-gifiliate company.
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1.2, PATENT RIGHTS. "Falon Rights” means the Patents andior relaled patent
applications, palends to be lssuad pursuant thersle, and all divisions, continuations,
relaaues, substitutes, and extencions thersof.

1.3, LICENSED PRODUCTIS). “Licensed Product(s)” means any material,
composition, or other product or seeviss, the manufaclurs, use, mport, offerto self or
sale of which would constitite, but for the Patent Right grantad to Liconses heraln, an
nfringement of 8 clslm of the Palents {infringemeant shall include, i s not limited o,
diract, contributory, of inducement io infrings).

SECTION 2, GRANT OF FATENT RIGHTS

in congidaration for the royally 1o bs pald under Ssotion 3, LIGENSOR granls to
LICENBEE:

{m) an sxclualve, nonfransferabls leanss tu the Palenis including alf rghts under
the Patent Righis; and

REDACTED

SECTION 3.

3.4, LICENSEE shall pay LICENSOR a roysity paymaent besed upon the Gross Ssles
of Livenssd Froduci(s) by LIDENSEE. Said rovaity payment shall be caloidated based

REDACTED
3.2 LICENSEE shell pay LICENSOR s rovally psymend bagsed upon SUBLICENSE

REVENUE paid to the LICENSEE. Sold rovally payment shall be calouiated bassd
REDACTED

Page F of 8

PATENT

REEL: 028691 FRAME: 0084




51 54 R B 3 R R I :
ar, 2 1R Yo 8425 P 3

REDACTED
SECTION &, TIING OF ROYALTY PAYMENTS
REDACTED
SECTION 8.

8.1, QUARTERLY REPORT. LICENSEE shall provide s quarterly report to
LICENSOR in any quarter in which Quarierly Paymsnis sre dus,

8.1.1. Asto direot sales by LICENEEE, $he QUARTERLY REPORT shall show
the number of units of Licensed Produat manufactured in the U8, or shipped inlo the
U3, during sach quarier when each quarissly rovally payment i mads,

812 As o SUBLICENSE REVERUE, the QUARTERLY REPORT shall show
the nursber of units of Licensed Product sold by g sublicensos and SUBLICENSE
REVENUE recaived during sech qustier when sach qusriery royalty paymert is mads,

£.2 RECORDSE LICENSEE shall keap revords of the Grose Sales and
SUBLICENSEE REVENUE pisuant to this Agmgmgnﬁ in sufficlant dalall to snable the
rovelly payment {0 LICERNEOR fo be delermined.
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£,8,  ANNUSAL INSPECTION. LICENSEE shall aliow LICENSOR's representative, ane
annugl inspaciion, during regular business hows or st such other imes g8 may be
mutually agresabls, 1o ngpeot LICENSEE s books and records to the axiend ressonably
necessary o delerming LICENSEE's compliancs with the terms of this Agreament.

SECTIONT. CRLIGATIONS QF LICENSOR

The LICENSOR sgress with the LICENSEE © sxsoute such documents and give sugh
asasistance as the UCENSEE may reasonebly raguirs:

(&) t dufest any challenge fo the valigity of, and resolve any quastions
censerning the Paleni Righls including bringing sult in the name of
LICENSOR as aftorney-in-fact for LICENSOR;

{b} o do all that is necessary to vesl auch protaction in the LIDENSEE,

{cd) to bdorm the LICERSEE of all technical Informstion concerning the
PATENTS; and

{&} 10 supply the LICENSEE with any documenis or drawings mi@am i the
PATENTS.

SECTION 8.

8.1, LICENSOR repressnie and warranis fo LICENSEE as follows:

{a} LICENSOH s the sole and exclusive owner of the Falents and the Palent
Rights worldwide. No other parties have any righl or inferest h or to the
Palent Rights;

{b} 3.8, Pab Nos, 7,082,458 and U.S, 8,188,533 have no corresponding of

related counterpants amywhars in the world,
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{c} All rights 1o the Pailont Rights, worldwide, are free and clear of aft lens,
ciaims, seourity inferests and other encumbrances of any kind or nalure;

{d} The LICENSOR hes not grantsd any Hloensss to uss the Patend Rights o any
other partiss;

{e} LCENBOR hag the right and power fo enter into this Agreement, and hes
made no prior iransfer, sale o assigrment of any pert of the Patent Righis;

{f As of the Effeclive Dale, LICENEOR i3 not awara of sny parties infringing on
tha palent rights transformed hersiader; '

{g) The technology underlying the Petents of the Patent rights was net procured
by the uss of confidential information, trads secrets, or In olher respocte In
victation of aw, and there is no action, order or provesding, o the
LCENBOR's knowisdge, alteging any of the forageing.

8.2, Each of the wamanties snd represeniations st forth sbhove ahall bs hus o and as
of the date of Effective Date, as though such warsnly and soprssenistion was mads as
of such fime. All warrsnties and represariations shell survive closing.

SECTION S,

8,1, INDEMNIFICATION, The LICENSEE agrees fo indsminify the LICENBOR and his
holrs BUCCHSSOrS, sssigne and lbosd repregentatives for Bebility ncurred % parsons who
are injured as a conssguences of the use of Palent Rights by LICENSEE.

REDACTED
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SECTION H.

Ag 200n 38 is praciicabls afler the E¥fsclive Date, LICENSEE agroes o affix palent
notices to alf preducts of associsted packaging a8 manyfacherad or soid under the
Fatent Righls in the Uniled Slales prior 6 ihelr sale I accordance with 3§ V8.0 §283.

SECTION 12.

12.1. The Term of s agreamant {8 from tha Effective Date through the expiralion dats
of the last {0 expirs of the Patents,

122 Fxospt as noted in Paragraph 12,1, this Agreosment shall romein in full foros and
affect urdess and untll fermination or cancefiation as hereinafier providad,

12,3, F LICENBEE shall st any time defaull in rendering any of the reports reguired
hareunder, and paymant of any monles dus hersunder, or in fulfilling any of the other
materisl obligations hereof, and such defaull s ot cursd within thisty {30) days after
written nofice Is given by the LICENSOR o LICENBEE, LICENSOR shall have the right
o ferminate this Agresment by giving written notive of terminstion fo LICENSEE.
LICENSEE shall have the dght {o cure ey such defauit up o, but not slier the wrilten
notice of terminstion.

12.4. LICENSOR shall have the right o terminate this Agreemard by giving weitten
nofioe of ermination to LICENSEE in the svent of any of the fllowing:

{&) lquidation of LICENSEE;
{h) insclvency or bandvuploy of LICENSEE, whether voluntary or involuntary; or
{v} sppointment of & Truslee or Receiver for LICENSEE

12.5. LICENSEE shall have the right to ferminate this Agreement, by giving three
monthe noflcs, or immadistaly i & court of law deleratines sl of the US patents of the
Patent Rights arg invalld,

Fagedolfs
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SECTION 13,

13.1. MAINTENANCE FEES. LICENSEE shall be rosponsible for paying afl
maintenance fees for the Palent Rights untll hey expire, but shall not be lable fora
fallure in this rogand.

3.2, BRINGING AN NPRINGEMENT LAVWSUHT. LICENSEE may bring st in ths
nams of LICENSEE and gs sttorney-in-fact for LICENSOR. LICENBEE shall be
responsible for all expenses, including but not imited {o leget fees, associated with
bringing an infringsnient action involving the Patent Rights. Howsver, the declsion fo
and proseculion of such lawsull shall be st LICENSEE'S sole discration

13.2. NOTIFICATION. LICENSEE and LICENSOR both agras to promplly nottly sach
other of ary legal sction invelving the Palant Righla.
REDACTED

SECTION 18 GOVERNING LAW

This Agreement shall be govemned in accordance with the substantive laws of the
Urited Siates of Americs as o Tederal guestions and the Commonwesith of
Massachusalits 48 o quastions of atate law applicsble o agreemants meds and
parformed wholly in Massachuselts without regard fo confiict of laws.

FRCTION 18 SEVERABRITY
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16.1. The pattios agrae thel If oy pat, toim, or provision of ihs Agreamant shall be
found Hegal or In conflict with any valid conlrolling Iaw, the velidity of the remaining
provisions shall not be affecled therely.

18,2, in the avent the legslity of ony provigion of this Agreement is broughl into
guestion because of a decision by & sourt of campetend jrisdiction, elther parly, by
written notice to the other party, may revise the provision in question or delsts # endiraly
a0 88 1o comply with the decision of said court.

BECTION 47, NOTICES UNDER THE AGREEMENT

For the purposes of sll writtondelectronic communications and nofices belweasn the
partias, thelr addresses shall be:
REDACTED

SECTION 18, ABSIGNABILITY

The parties agraee this Agresment imposes personal ohiligations on LICENSEER.
LICENSEE shall not sssign any rights under this Agresment without the wilten consent
of LICENSOR which will not be unrsssonably denied. LICENSOR may assign all righis
hereunder. |
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SECTION 18, ENTIRE AGREEMENT

This Agreemend sels forth all of the covenants, promises, agreomonts, condifions and
undersiandings botween the parliss and thera srs no covenants, promises, agresmants
or condiions, sither oral or written, between them other than hareln set forth, Mo
subsaguent alleration, amendment, changs or addition {0 this Agresment shall be
binding upon cither parly unless reduned I witling and slgned by them.

N WITNESS WHEREOF, the parties have cauped this Agreement 1o b
sxscited by thele duly sulhorized officers on the respeciive dates hersinalier set forth.
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