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Memorialization and Releage ~ EBS & AB

MEMORIALIZATION AND RELEASE

This MEMORIALIZATION AND RELEASE (the “Agreement™), dated August 3,
2010, is entered fnto by and among Eran Ben-Shmuel, Tsrael TD# 033884396 ("KBS”)
Alexander Bilchinsky, Israel ID# 301923983 (“AB"); and RF Dynamics Limited, an
exempted Himited Hability company organized under the laws of Bermuda ("RFD”). Bach of
RFD, EBS and AB may be referred to herein as a “Party” and together as the “Parties”.

RECITALS

WHEREAS, the Parties are party to certain other past and/or cwerent ggreements,
{including employment agresments with RF Dynamics (Israel) Lid. ("RFY ISR"), 2 wholly
owned subsidiary of RFD, dated March 1, 2008 and effective as of Febmary 1, 2007 (the
"Employment Agreements”)), transactions, commumnications and understandings with one or
more of the other Parties {or with one or more third parties) regarding, or otherwise relating
to, the ownership of certaln intellectual property relating to encrgy transfer to objects using
sleciromaguetic waves, pursuant to which agreements, transsctions, communications and
understandings, good and valuable consideration (the receipt and sufficlency of which are
hereby acknowledged) was exchanged aynong the Parties;

WHEREAS, the Parties desire to momorialize and confiom in a single coberent legal
document such agreements, {ransactions, commuications and understandings {(except to the
extent! specifically set forth hereunder);

NOW THEREFORE, the parties, intending to be legally bound, agres, declare and
acknowledge ss follows:

1. Definitions. As used in thig Agreement,

{8) “Affiliate” means any entity confrolled by, controlling, or under common control with
a Party. For purposes of this definition only, “control” of another person, organization
or entity will mesn the possession, directly or indivectly, of the power to direct or
cause the direction of the activitles, msnsgement ¢r policies of such person,
organization or entity, whether through the ownership of voting securities, by contract
or stherwise, Without limiting the foregoing, control will be presumed to exist when s
person, organization or entity (a) owns or directly contrals fifty percent (30%) or more
of the ouistanding voting stock or other ownership interest of the other organization or
entity or (b} possesses, directly or indireetly, the power to elect or appoint fifty percent
(30%) or more of the members of the governing body of the other organization or
entity.

{(b) “Patent Validity Period” means the peried from the date hereof untll the expiration of
the lsst-to-expire claim of a patent or patent application claliming RFD Intellectual
Froperty Rights,

(¢} “R¥ Technology” means any and all techmology, inventlons, discoveries,
developments, materigls, methods, processes, analyses, formmiae, data and other
resuits relgting {0 energy transfer to objects uvsing electromagnetic waves including,
without limitation, for the purpose of thawing, heating, cooking, drying, freeze-drying
or fraezes conirol.
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Memorialization and Belease ~ ERS & AB

{d) *RFD Technolegy” means any EF Technology developed, made or concelved by or
on behalf of EBS andfor AR {whether alone or in conjunction with others): either ()
either prior to the date heveof, or thereafter during their respective engagement period
with RFD ISR pursuant to their BEmployment Agresrends; or (i} if so developed,
made or conceived afier the termination of engagement pursuant to thelr Employment
Agreements, solely 10 the extent assignable to the Company by either EBS and/or AB
during an additions] 12-month period following ternvnation of such engagement, in
accordance with and pursuant to the provisions of Section & of the "Confidentiality,
Non-Compete and Proprietary Rights” undertaking attached as Appendix B to each of
EBS and AR's respective Employment Agreement with RFD ISR,

(&) “R¥FD Intellectusl Property Rights” means any form of RFD Technology and
intellectual property rights with respect to the RFD Technology, including but not
Hmited to patents, patent applications, patent disclosures and related patent righis
(including any continuations, divisions, reissues, reexaminations, renewals, or
extensions thereof and including withowt limitation, the relevant paienis and patent
applications set out in Schedule A}, know how, inventions, trademarks, designs,
design rights, service marks, copyrights, mask work rights, moral and economie rights,
and rights 1o sue or make any claims for any pest, present or futwe infringement,
misappropriation or unauthorized use of any of the foregoing rights and the right o all
income, rovalities, damages and other payments thet are now or may hersafter becoime
due or payable with respect to any of the foregoing rights, Notwithstanding the
foregoing, “RFD Intellectual Property Rights” does not include the infellectusl
property rights owned by Drosera Lid, with respect to that certain invention relating to
the use of slectromagnetic energy in open space for military or security purposes, as
disclosed in Israel Patent Application 184672, filed July 17, 2007,

2. Ovwnership. Bach of EBS and AB (on his own behalf, and, if applicable, on behalf of all
Affiliates of such Party) acknowledges that: (i) as between the Parties, the entire, right, title
and interest in and (o any and all of the R¥D Intellectual Property Rights belong solely and
exclusively to RFD, (i) as between the Partles, all right to exploit and develop the RFD
Intellectual Property Rights belongs solely and exclusively to KFD, and no other Party
shall have any right or intsrest therein or any Heenge to exploit any rights thereof, and (i)
the salary and beneflis to EBS and AB onder their respective employment agreements with
RF Dynamics (sraeD) Ltd,, and the shares issuable in RFD (neluding pursusnt exercise of
options issued as of the date hersof, to the extent exercised in accordance with their terus,
and including if the rights to such issuance were previously transferred by such Party to
third parties) to each of EBS and AU include any consideration any of them may be
entitled to for RFD Technology generated by him {or with his assistance or contribution),
inter alia, in accordance with Section 134 of the Patents Law, §5727-1967, and netther EBS
nor AB shall be entitled fo receive any additions! consideration in this respect whatsoever,

3. Assignment. Bach of EBE and AB hersby confirms that he either has duly assigned, or, to
the extent not previously duly assigned, irrevocably hereby assigns, to RFD or its
designea(s) all of his right, title and interest in and to any and all RFD Inteliectual Property
Rights whether or not patentable or registrable under copyright or similar statutes, During
the Patent Validity Period, each of EBS and AB will assist RFD in every proper way to
obtain and enforce any RFD Imtelicctual Property Righis in any and all counivies. To that
end, during the Patent Validity Period, sach of EBS and AB will execute, verify and
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Memorialization and Release ~ EBS & AB

deliver such documents and perform such other acts {including appearances ag a withess)
as RFD may reasonably request for use in applying for, obtaining, perfecting, svidencing,
sustaining and enforcing RFD Intsliectual Property Righis and the assignment thereof. In
addition, during the Patent Validity Period, each of EBS and AB will exscute, verify and
deliver agsignments documents of such RFD Intellectual Property Rights to RFD or g
designee.

In the event that RFD is unable for any reason, after making a reasonable commercial
effort, 1o secure the signature of EBS and AB on any document needed in connection with
the actions specified in the preceding parsgraph, esch such Party hereby irrevocably
designates and appoints RFD and its/his duly suthorized officers and agents during the
Patent Validity Period as the applicable Party’s agent and attomey in fact, which
appointment is coupled with an interest and for the benefit of third parties, to act for and in
such Party’s behalf] as applicable, {0 exseute, verify and file any such documents and {o do
all other lawfully permitied acts to further the purposes of the preceding paragraph with the
same legal force and effect as if execuied by the applicable Party.

4. Releage and Waiver. Each of EBS and AB hereby irrevocably and vneonditionally (B
releases, waives and relinquishes any right, title or interest in or to the RFD Intellectual
Property; (i) releases, walves and relinguishes any right, title or interest In or {0 any
license {o any RFD Intellectual Property; and (1) releases and waives all actions, cladms,
suits, demands, rights, interesis or reroedies that it ever had, may now have or may later
asgert or have apgainst RFD or its successors or assigns regarding the ownership of or
economic rights to any RFD Intellectual Property Rights.

8. Represesistions snd Warranties, Each of the undersigned exscuting this Agreement on
behalf of a corporste party ropresents and warrants that s'he has the requisite anthority to
execute and deliver this Agreement on behall of such Party, Bach of the Parties hereto
represents and warrants that (8) to the extent 8 corporate party, the execution, delivery and
perfreance of this Agreement by such Party and its complisnce with the provisions
hereof have been duly authorized by gll necessary corporate action of such Party, and no
other corporate procesdings are necesyary t0 authorize this Agreement by such Party or to
cause such Party to comply with its provisions; and (b} this Agreement constitutes a valid
and binding obligation of such Party enforceable sgainst such Party in accordance with its
ierms,

§. Counterparts. This Agreement may be excouted in several counterparts, cach of which
shall be deemed an original and all of which shall constitute one and the same Instrument.
The exchange of a fully executed Agreoment (in counterparts or otherwiss) by facsimils or
by electronic delivery in .pdf format shall be sufficient to bind the parties to the terms and
conditions of this Agreement.

7. Entive Apreement. This Agreoment constituies the entire agreement betwean the Paxties
with respect to the subject mafter hereof, and supersedes all other prior and
contemporancons agresments, oral or written proposals, and all other communications
between the Parties with respect to such subject matier hereof. Notwithstanding the
foregoing, nothing contalned herein shall in any maoner derogate or preclude the
provisions of each of the respective Employment Agreements between either EBS and/or
AB with RFD ISR, except that in any event of contradiction between the specific
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Memorialization and Release ~ EBR & AB

provisions hereof and such existing Bmployment Agreements, the provisions hereof shall
prevail.

8. Miscellaneons, The torms of this Agrecrcent shall be binding on and shall inure o the
benefit of the Parties and their respective successors and gssigns. This Agreement may be
executed in any number of counterparts, all of which together shall constitute a single
agresment, This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Israel applicable to contracts formed and entirely
performed therein, and the Parties submit themselves to the exclusive hurisdiction of the
competent cowrts in Tel Aviy,

{signature page next]
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Memoriatization and Bolense — BRE & AB

IN WITNESS WHEREQOF, the parties hersto, individusily, or theough thelr anthorized
officers, have cxcouted this MEMORIALIZATION AND RELBASE as of the date fimst
above written.

Alex Bilchinsky /f Fren Ben-Shmuel
& ‘ _,\“-*"‘““‘.'
- & ‘:: . . m"‘“w*
: S Rignatues:r | ol e
Signature — i , gnatus: .-
BE Bynamics Limited
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Memorialization and Release - BRI & AR

Schedule A

fattached]
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