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SOLEADINT INVENTION
oridwide Rights)
Attorney Docket No. 11623000401

ASSIGNMENT

WHEREASHE, the below namad inventor, ihersinsfter referrad o a3 Assignor) have mads Sieep Diserderad Breathing
inventions disciosed in an applicalion for Unlled Stales Latters Patent filad on Qutober 22, 2013,
{Spplication Mo, 14/058,832). CiheAupiication?) and entitiad:

TRANSCUTANEOUS POWER CONVEYANCE DEVICE

WHERERD, NYXODAM 88, & corporstion of Belghsm whose post office sudresy fe 2 Rue Fong Uattelain, B-1435
Mont-Sl-Guibert, Balgiura {bereinafter referrad 1o a¢ dssignes), Is desirous of senuiring Inall ocundies throughout the
sworid, ihe aotire gt e, and intarest in and 1o the Slesy Disordered Bresthing Invantions disclosed inthe Application
and tha Letiers Palent o be issusd upon the Application for the Siesp Disordersd Breathing inventicns;

WHEREAS, the U3, Patert Examiner io wham the Application was-assigned issusd-a Bestriclion Reguiramant
indicating that the Application intludes claims 1o multiple distinclinventicns, including the following distingt groups: Group
1. olalms 3518, Group 2y clalms 18:26;

WHEREAS, the Rlesp Disordered Braathing invantions are included enly within Group 1, glsims 3415 an0 may
shao hecontained infutwre cialms writtervin haApplication, but only todhe axdant thal such Tulure claims 812 Sxpressly
lirited to newo-moduiation targeting the hypoglossal nerve for treating obstructive sleep apnea andior gnoring (for the
avoidance of doubt, generic inventions not exprassly imited lo neuro-modulation targating e hypoglossal nenve do not fall
within the definition of Sleep Disordarad Breathing inventions);

NOW THEREFORE, ha it known that for goad and valuable consideration the recaipt of which from Assignse is
hereby acknowisdged | as Assignor, havesuld, assigned; transferred, and sel over, and do hergby selt. assign, transfer,
and sat over unio the Assignee, its lawiul successors and aasigns, my entire right, title, and inleresi in and to the Sleep
Disordarad Breathing Inventions disciosed in the Application and ail divisions and continuativns thewmol, and-alibellers
Patent of the United Sigtes which may be graniad therson, ang alf refssues thareof, {lo the axiaal thal sach of the
foregeing oniy sontain claims iniled {6 Slesp Disordersd Breathing) and allrights toclalm pringily on the basis of the
Application in any forelgn countny, and sl applicstions for Latiers Paient which may hereafier be flad for the Slaep
Disordered Breathing Inventions in any foraign country and all Letters Patent which may be grantsd on the Slaep
Disordered Breathing Inventions in any foraign country, and all extensions, renewals, and relssues thereof; and | hersby
authorize and reguest the Commissioner of Patents and Trademarks of the United States and any ofiicial of any foreign
couniry whose duty # s to'issus patents onapglications as described above, to issua all Lelters Paiant for the Sleep
Dicordatad Breathing Inventions 1o Assignes, its successors and assigns, in ascordanse with the tarms of fiis
Sssignment lothe extent ihat sachofihe foragoing only contains claims Himited 1o Sleep Risordered Breathing;

AND. FHEREBY covenani thal | have the full fight to convay ihe nlersst assigned by this Assignment, and | have
not execuled and will not exscuie any agresment in conflict with this Assignmeny

AND, | HERERY furtheroovanantand agree that bwdll, withoubfurther consideration, cominunioatewith Assignes,
ite suctessors and assigng, any facts Known o me respaciing the Sisep Disordered Breathing inventions ang will testify in
any legal sroveeding, sign all lawful papers whencalled upento do sn, execule snd deliverany and.all papers that may
be nacessary or desirabie to perfect the Ullsfo the Sleep Distrdered Breathing inventions dn said Assignes, s SUCCEER0IS
or nesigns, executs all divisional, continuation, and reissue spphieations, make all rightful caths and generally do
evendhing possible toaid Assignes, is-sucoessars and assigns, i obtsin and enforce proper patent protaction for the
Siaep Disordered Braaihing inventions in the United States and any forsign country, # being understood that any exgense
incidentto the sxeoution of sush papers shal be borne by the Assignes, e sucoessors and assigns.
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SOLEJOINT INVENTION
{Worldwide Rights)
Atiomey Docket Mo, 11823.0004-01

N TESTIVORY WHEREQF, Fhave hersunto setmyhand.

Name: Dr, Adi Meshiach
Address: Pothschild Avenus 78
Yol dviv 65787

By
Data: A e 200
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ZOLEAGINT INVENTION
fVidwids Bighls)
Atnrray Dosket No. 11822.0004.00000
ASSIGHMENT

WHEREAS |, the balow narmes! inventor (hamsinafter roferrad 1o a8 Aesignar) have mads an invention entiled:

TRANSCUTANEOUS FOWER CONVEYANCE RDEVICE

{x

soradich Hied an spplication for Urited States Latiers Paient on July 26, 2013 (Application No. 13/281,754) an

WHEREAS, NYXOAH 84, » scporation of Belglum whose post offios address ia 2 Fue Fond Catislain, B-1435
Mont-SEGuihert, Balgium (hereinaftar rafarred to o Assignae), is devirous of sacuring the entire right, iits, gt inderastin
and o dhis invention in gl countries Hroughout he world, and in and to the application for United Stales Letters Falent o
this invention and tha Letiers Patent o be Ivsuad upon iz agplicaiion;

NOW THEREFOEE fe il kriovr Hal, fof good sndl valishis sonsideration the reneipl of which fromy Assigpes 15
naraby acknowiadged, | as Assignor bave sold assigned  franafered and setover, and do hereby sell, assign, ransfsr,
and setover unto the Assignes, its lawil suncessors and aesigng, my entire right, tite, and intereslin and ta this
inverdion, provisional application no. GUATE,327, flad July 38, 2012, and this spplication, and st divisions, ang
contiruations therent, and all Letters Paterd of the United Blates which ray ba granted thereon,and all reisaues thereol
and all rights i siaim prlority In any foreign country on the basis of tha above provisional application { if ary).as walbas oft
righis to clain priority on the basis of this appiisation In any foreign couniry, and alf spplications for Letlers Paient wiich
may hereattar be fSied for this vendion in any forelgn country and gl Letiers Palentwhinh may e granted on this
ivantion in any forsion country, and alf axtensions, renswals, and reissues thereof; andl L nereby authtrize and request
e Comralseloner of Patents and Trademarks of the United States and any offizial of any foreige country whose duly s
1o jsnue patents on appiisaiions s destribed shove, to hisus ail Lellers Paisot for this ivention to Assignes, i8
syscesson-and assipns.in gocordance-with tha imesof hisAssignment;

ARD P HEBRERY sovenant that | have e full right to convey ihe intersel assigned by this Assignment, and thave
not executed and wil not execute any agreement in conflict with this Assignment;

AND, | HERERY further covenant and agres that baill, withouwt further consideration, coramunicate with Assignae,
s sucnessors and asslgns, any fasts known to me respacting tis invention, srd testfy inany legal procesding, sign ait
fawiul papers whenonlind upon-to do o, exetitsand deliver sny and.sll papers thatmay be necessary o dasirable to
pasfect e e o tnis Inventioroin said Assignes, g succossurg or smgigns, sxetuts alt divisional, confinuation; gnd
reissue spplioations, make all dghtiul caths and genarally do svaryhing possible to aid Assignes, ite suCerSaWS gt
assigns, to oblain and enforie proper palent protection for this Invention i the United Sates and any fersinncountoy i
baing understond that any expenss ncident to the execution of sush papers shall be borne by the Assignee, i3
suicnessors and assigns.

P TESTIVMONY WHEREOF, | bave bhareunto setmy hand,

Neme: D Rugtlens

Address: Llaak Blockxsiraal 43
2840 Moriagl, Beidium

By T Ruvliens

Dhale FI0EM3

3
H
3
3
)

Faged o i
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CONSULTING AGREEMENT

THIS AGREEMENT (e “Agreemeadd”) i made thia 14 of Uoleber :
“Eifestive Dute”), 3’“{‘ aud betweesn \y*im » L, having e plaes of h*;:siiic&:&% at-Aba Hillel
16, Ramat Gan, Tssuel (the “Uompany’™y sl Hedk Mashisch, 10 U5877315 tding
s%imag,;m St K ‘3 ous, larasl {the “Consuliant™)

5
Fui
2
pose
e
a0
ol
£6>;

3 &)

WHEREAS:  the Company wishes {0 retnin the sorviess of the Consuliant all
avcording to the tormes snd conditions deseribod in this Agrecmony;

WHEREAS:  the Consultant represents and warrants that he fs eeady, gualifted, willing
and able to carry out his obligations and undertakings tewards the
{ompany pursuant horetog and

WHEREAS:  the Company and {‘fmwimzi desire 1o define the relotionship between
them tn accordanes tothe termes d conditions of this Agreement.

NOW THEREFORE, the partics hereto agroes ss {ollows

Lo Lensal

The preamble o this Agreement constiutes an integral past hereof!

e
PRy

120 All headings of the Bee 'm;z% suhsections of this Agreement ars intended

for convenioncs of reference and shall oot be wed fn interpreting this
Agrsement

21 The Copahant undertakes o render w the Camp
Research & Development Manages for the purpose of de ti(‘%iﬁ\"‘ m-d

contmercializing & slegp apnea implactebls pevrostunudation device wid a8
forther specified in Schisdule A stiached hereto (the “Servives™),

2
5]
e
e,
o
w
43
8
g3
{‘
&
L5
4
o
723

f3
K3

The Consultant shall report to the CEO of the Company an o regular basis
dmsng the said pariod,

% ~
P

3. The Consultent shell devote all the necensary time, iy performing bis duties
and vesponsibilitios under this Agresment, ssshall be reasowably required by
the Company.

]
2
4

3

The Consultant chall be rexponsible for muintaining, gt Consuliant’s own
expense, & plaey of wmk, HY AEOUESEYY equipmont and supplies, and
approprinle communications facilities,

gv'
2

3 Term and Terminstion

1. This Agreement may be ferminated at any time by the Consultant or by the
Company by gévmg the gihor parly 30 dayg sdvanse rotice in wiiting,
pravided that the Coppany may ominate e Agm:wui forthwith for

3

PO

Couse (e defined hureln) without advene notice, wathe .:emgdts* x i

any ot romedy to which the Company muy be eplithed. A ternnnetion oy
%
:X\M

.»*'*‘}(i ' é
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oCaue” is # terminstion dus o (0 the Conpublant’s convictian of any

felomy; () 4 mueriad beeach of any provision of this Agrowmem or g
material hreash of tuet by the Consultantt () e Consuhant’s
conthously disregaeding of instractions ol e Company with regpect to the
Coraphant’s performanca of the Rervices; or (v emberalonwnd of funds of
the Company o1 causing grave inpary tethe Company.

A3
2

20 drothe event of tormination, the Coosuliant shall be potitled Ao Donsulting
Poea only in the ovent that e providey the Company with Services during
sych the notice period.

6. Confidentislity Undertabisg.

Simaltavesusly with the sigoing of this Agreement, the Consubiant shall sign the
Undertaking in favor of the Company and apy current and future subsidiary,
affiligte and parent company of the Company, attachod hereto as Schedule B
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Warpanties

The Consuliant represents and warrants that:

gL

8.2

Consmudtant does not have currsntly and shall not bave during the term of the
provisions of the Services, any outstanding agreement or obligation that isor
will be fn conflict with any of the provisions of this Agresment, or thet
would preciude Consultant from complying with the provisions herest,
Cemsultant vopresenis and wartonts thet the execotion and delivery of this
Agroement and the fulfillment of the wermy hateott () will nat constinute a
defauit under or conflict with any agrepmsnt orother sirument 1o which be
or it iv a party or by which he o it is bound, including without Hmitation,
wy conlidentiality or non-competition agrenraant, and (1) do not require the
ennsent of aay permen of endily.
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21 Consuliant shall not uiiliee, during the ferm «f by engagement, any
proapriotary information of any of his cutrent of provious employers.

Misoulisneons

1. Asslgnment. The Consultant shail not assign, tranafer, pledge or otherwise
e any way, any of his o agmam ur rights ander iﬁus Agrsoment toany
thivd parly ‘wE{}mm the oxpress prior written comsent of the Company, The
Company may asssign any of ite riglis andior obligativns under this
Agresment and i shall glve written notice to the Congultunt of such
assipnment, provided the assigaor hoy assumed the Cumpuny’s obligaions
wnder this Agresment

92, Entite Agresment: Amendmenta. This Agresment constitules the entire
sgrecment between the parties with respeot t the matters referred to herely,
and supersades any other arrangamaent, saderstanding or sgreement, verbal
or otherwise. This Agreemend may not be amended or modified wospt by
the wittien consent of the parties hersto,

@3, Law: Jurisdiction. This Agresment shall be governed by the laws of the
State of Dirsel Goxcluding its confliot of law principles) and the compelent
gourts of Tebo Aviv shall have exchusive hurisdiction over sny disputes
arising herounder.

94, No Walver Mo fatlure or del sy on the part of uny party hereto in exercising
any right, powet ot remedy thereunder shall opsrate ws g watver therent, nor
shall sy single or partial oxesdse of any such sight, power wr remedy
prechede suy other or farther exervies thereat or the exercise of any olher
right, power or remedy. Any waiver granded thereunder must be in writing
and shall be valld only In the specific instangce in which given,

S, Sevetablity. IF sny pmvi&iaﬁ of this Agreoment i held by a ot of
competent t jurizdiction t© beun ﬁMemfza%ﬁ» ander applisable law, then such
rovision shall be excluded from this Agreement and e *“umm*é\,, i this
Agresment shall be intorpreted as I cuch provision wore 5o excluded and
shall be enfurceable i accordancs with Hs torms; provided, howsver, that in
suelt evens this Agreement shall be interprated so 88 10 give offect to the
greatest extent consistert with and permitied by applicable faw, 10 the
meaning and nlention of the excluded provision as determuned by such
gourt of competent jurisdiotion.

@6, Dotiwes, Al notices hersunder will be n wiiting and shall be gven by and
b desmed recsived by the receiving pardy (0 iF sent by a delivery serv
an the date confirmed as the actual date of delivery by such sevvive; (i it
sent by registered alr mail, raburn receipt reque sated, within seven {7} gis,ys af

maili zg‘ iy iF sent by feosimile with olsowronie  confivmution of
franamission, on the next business day after transmission, it not {ransmitied
on & business day, or on the day of transmisgion, I transmitied on 2 business
diy; wr {ivy i sent by e-mail with an electronic wiltten confionation of

peceint, on the poxd taniness day after tansmission, I sot tunesitied on a

business day, or on the day of trmmigdon, i ssmmﬁ“aai g Brsiness day
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Survival. The provisions of Sections 6, 7, T80 and 8 of this Agrestusal,

including the provisions of Scheduls B, shall survive the expiration ot other
srminstion whatsoever of thiz Agreeroent, o the parties” relationship.

IN WITNESS WHEREOF, the pactios have signed this Agresmsn s of the date hereof.

The Company: The Consultant:

,:~ ¥ t\;\\\‘gh\g\
340827
g’v: a | |
i g:}?“? p‘%ﬁg o '?““‘}J o ggy‘;@&‘: ;‘{
Title D £ e
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SCHEDULE A

SERVICES
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-2

SCHEBULE B
UNBERTAKIRG

Tﬁ?g EENE}ER’TAKiNi;’ {fuﬁﬂésrgagﬁngu} ’S Eﬁﬂwl@‘i :{Ri'f} a5 Qf {}Qﬁ ié{, d&y Qf 00&(?581‘1
2012, by Heik Mashisch, 1D Mo, 038773235, an individes! residing 8t 3 Almogan 3¢
Wfur-Yona, lsrael (the “Consulisnt™),

WHEREAS,  the Consultant wishes fo be engaged by Nyxoah Lid., an lsvach company
{the “Company™); and

WHEREAS, it is crilical for the Company to preserve and protect its Confidential
Information {us defined below), is dghis in Invontions {ss defined
below) and in all related intelicctual property rghts, and Consuliant is
entering info this Undertaking s a condition fo Consuliant's engagement
with the Company.

NOW, THEREFORE, the Conmuiltant undertakes and warrands towards the Corppany a8
follows:

Beferences herein lo the term “Company” shall include any of the Company’s disect or
indirect parent, subsidiary and affilisted corepanies, and thelr wespeclive successors and
assigus.

i Confidentislity,

1.1, The Consubant sckaowiedges that Consultant has had and is sxpected to
have access to information that relates to the Company, s business, asssts,
financial condition, affairs, sctvities, plans and projections, customers,
supphers, parners, and other third parties with whom the Conpuny sgreed
or agrees, from tme to He, to hold information of such party In condidency
{the “Confidential Information™). Confidential lnforroation shall include,
withont limitation, information, whether or not marked or designsted as
confidential, concerning technology, producis, rescarch and developroent,
patents, copyrights, inventions, trade scorels, test resulis, foomules,
processes, data, know-how, moarketing, promotion, business and financial
plans, policles, practices, sirategies, surveys, avslyses and forecasts,
financial information, vustomer Hsis, sgreements, transactions, underiakings
and data concsmning emplovess, consudients, officers, divectors, and
sharcholders. Contidential tnformstion includes fnformation inany ftum or
media, whether documentory, writien, owml magnstic, electronically
tranantied, through presentation or demonstration or coanpuier genstated.
Confidential Information shall not include information that has become part
of the public domain not as & result of a breach of any obligation swed by
the Consultant to the Company.

£2.  The Consuhant ackmowladges and wnderstands that the engagement by the
Ceonnpany and the aceess to Confidential Information creates & rolationship
of confidence and wust with respect to such Confidential Information.

13, During the term of Consultant’s eongugewment and st any thme afler
termination or expiration therest, for any reason, the Consultant shall keep
in eiviet confidenve and trust, shall safegnard, and shall not discloge 1o any
person of entity, mor use for the bhenefit of suy parly other than the
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Company, any Confidentisl Tnformation, viber than with the prior express
eonesnt of the Company.

1.4, Al right, title and interest in and fo Confidential Trformation g and shat
renain the sole and exchwive property of the Company or ihe thind party
providing such Confidential Information to the Company, se the case may
be, Withow lindtation of the foregeing, the Consultant agrees and
acknwledzes  that all memorands, books, notes, records,  email
transmissions, charts, formulas, specifications, lists and other documents
{eontained on any wedia whatsoever; made, reproduced, compiled, revalved,
hedd or used by the Consultant in vonnection with the engagement by the
Comnpany o that otherwise relates to any Confidential Information (the
“Confidential Meateriald™, shall be the Company’s sole and exclusive
property and shall be deemed {0 be Confidestial Information, All criginals,
copies, reprodustions and sumunaries of the Confidential Matertals shall be
defivered by the Consultant to the Compeny upon termination ov expivation
of the Conmultant’s engagemens fir any reasen, of at any sarker time at the
requast of the Company, without the Cousuliant refabmng any copies
thersot,

Y

1.5, During the term of the Consullant’s engagement with the Company,
Consiltant shall not remove from the Company's offices o premives any
Confiderstial Materials onless and to the exient necgssary in conngction with
the duties and reapornaibilities of Consmuliant and parmitted pursuant fo the
then applicable policies and regulations of the Company. In the event that
such Confidential Materisl {s duly removed fiow the Company's offices or
premises, Consoliant shall take efl avtiony necessary in order 10 secure the
safekecping and confidentinlity of such Contidential Materals and retwn
the Confidential Materigly to thelr proper fles o location 85 promptly as
pogsible after sueh use,

1.6, Durdng the term of the Conenltant’s cugagement with the Company,
Consultsnt will not Improperly use or disclose any proprietary o
cenfidential informaiion or trade secrete, and will not bring ounto the
promiaes of the Company any unpublished documents orany property, i
gach case belonging to any fomoer employer or any other person & whom
the Consuliant has an obligation of confidemiislity and/r non-use
{including, without linitation, any academic Instiiution or any entity related
thereto), uriless generally available to the poblic or congented fo in writing
by that person.

Unfir Competition and Seliciation. The Consultant acknowledges that bn light
of Consultant’s position with the Conypany and in view of the Consultant’s
esposure to, and invelversent i, the Services and propeistary information
nciuding, intellectusl property) tecluwlogles, and goodwill and business plang
selated to such Services (the “Company’s Major Assefs”), the provisions of this
Section 2 are reasonable snd nevessary 1o legitimately protect the Conpany’s Major
Assets, and are being underisken by the Consultant as 2 copdition to the
sopagement of Conseltant by the Cowpsoy. The Coovsublant confinns that
Cemvsnltant has capefully reviewed the provisions of this Seotion 2, fully undersiands
the vonsequences thereof and hay ssseesed the mespegiive adventages and
dismivantages to the Consuliant of entering into this Undertaking aud, spesifically,
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Sestion 2 herent Tn light of the abuve provisions, the Consullant undertakee that
during the term of the engagement with the Company and for a peried of twslvs
{12} months thereafler:

2.3, Consultamt shall not sngage, establish, open of o say manmer whatsomer
becomie Jovelvad, direatly or indivectly, either as an omployss, owis,
partper, agent, shareholder, director, copsullant or ctherwise, in any
business, occupation, work or any other activity which Is reasonabdy Hkely
i tnvolve o reguive the use of any of the Company’s Muajor Assats,
Consullant  confinms  thet engagement, estsblishveent,  opeuing o
tnvelvemeat, dirgctly or mdivectly, oither ae an smoploves, owner, pariaer,
agent, sharcholder, divector, comsultant or otherwise, In any business,
pecupation, work or auy other activity which competes with the business of
the Company ss condueted during the tenm of engagement or contenplated,
during such torm, 1o be conducted, s Hkely to requive the use of all or 4
portion of the Company’s Malor Assels,

208 Comsultant shall not, dissctly or indireetly, solivit, Wire or relain a8 ap
employee, consultant or otherwise, any emyploves of the Company or induce
or atteropt to induce any such employee to taoninate o veduce the scope of
Hie or her engagement with the Company.

#3.  Consultant shall not, directly or indivectly, solicht or induce, or altsmpt 1o

solicit or induce, any consullant, service provider, sgent distiibuby,
customur or supplier of the Company to tormipate, seduce or modily the
seope of such person's sngagement with the Company.

33, The Consultant will notify and disclose in writing to the Company, of any
persons designated by the Compeny from time to time, sl information,
improvements, inventions, formulas, processes, tochnigues, Know-how and
data, whether or not patentable or repisterable andsr copyright or any similar
taws, made orconvetvedior reduced to practiow or learned by theUonsuliant,
sither alone ot joindly with others, during the Consuliant’ s engagement with
the Company {all such information, improvements, inventions, fonnulse,
provesaes, techniques, know-how, and dala gre herelnatter wofowed foas the
“Eavention{e)”) bopmedistely upon discovery, receipt or investion as
apphcable.

Lo
2

The Conzultant agrees that all the Inventions are, upon creation, considerad
Inventions of the Company, shall be the sole property of the Company and
its assigoees, and the Company and ity assignees shall be the sole swner of
all vatents, copyvrights, trade secret and all other rights of any kind or nature,
inchsding moral righte, in connection with such fnventions. The Consultant
hereby imvevouably and unoconditionally sssigne to the Company all the
following with sespect to wy and all loventions: (1) patents, palent
applivations, and patent righis, inchuding any and all continustions o
extensions thereof) (1) vights sssowated with worke of authorship, incloding
copyrighte and copyright appiications, Moral Rights (us defined below) and
magsk work rights, (i) rights relating to the prowection of hads seerels and
sonfidential nfrroation; (V) design rights and industrial property nights; (v)
any other propriclary rghts relating o intwgible property including
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wademarks, service marks and spplostions therefor, trade names and
nackaging and 2!l goodwill assoclated with the sarne; and {v1) st nghts 1o
sue for any infringement of any of the foregoing rights and the right 1o all
tncome, royalties, damages and payments with respect fo any of the
foregoing nghts. Consultard also hereby forever waives and agrees never fo
assert any and all Moral Rights Corsuliant may have in ov with respeet i@
any Inventions, even afler termination of engagement on behall of the
Company., “Mersl Rights” means any right to claim aitthorship of a work,
any right to ohject to any distortion or sther modification of a work, and any
sirnilar tight, existiog under the law of any country in the world, or uadar
any treaty. '

3.3, The Consultant further agrees o perform, during and after engagement, all
sots deerned reasonably nesessary or desirable by the Company o pamolt
and assist i, at the Company’s expense, i oblaining, maintatming, defonding
and snforeing the Inventions in any and all countriss. Such sets may include,
but ave not Hmted o, exevotion of dovwments and assistance or wooperation
in legal provsedings. The Consultant bereby Imevocably designates and
appoints the Company and ity duly autbhorzed officers and ageunts, as
Consultant’s agends and atiomeys-in-fact 1o set for and on Consultant’s
behaif and insiead of Consultant, o exsoute and tile any documents and to
do all other lawiully permitied agts to further the above purposes with the
samne legal force and effect as # exscuted by the Consultant.

3.4, The Consultant shall not be entitled, with respect to all of the above, G any
monetary consideration or any other consideration except as axplicitly sel
forth fn the consuliing agreewent bevwesn Consultant and the Company.
Without Hmitation of the foregoing, the Consultant trevoeably confirms that
the consideration expliclily set forth i this agreement Is in Heu of any rights
for compensation that may avisg in conoegtion with the Inventions under
applivable law and walves suy right to claim roysities or other consideration
with respest o any Investion, including snder Seetion 134 of the levach
Patent Law - 1567, With respect to all of the above any, orsl understanding,
conununication or agreement net memorialized v writing and duly signed
By the Compary shall by void,

4. General

410 Consultant vepresents that the performance of all the temms of this
Underialing and Consubtant’s duties g8 8 consuliant of the Company doss
not and will not breach any Invention assipament, proprictary information,
non-compete, confidentiality o similar sgresments with, or roles;
regulstions or policies of, any fonmer employver or other party {inchuding,
without lindation, sy academic instihufion or any entity related thereter),
Consubiam scknowledges that the Company s ralying upon the truthfulness
and accuracy of such representations in emploving the Conmaltant.

4.7, The Consultant acknowiedpes that the provisions of this Underaking serve
¢ an integral pact of the terms of Consultant’s engagement and reflect the
reasonable requirements of the Company o order o protect Hs legliimate
interacts with raspect 1o the subjee! mudber hevof)

PATENT
" REEL: 039225 FRAME: 0975



4.4

P
el

4.4,

4.8,

- 31

Consuliant rerognizes and ackoowledges that in the svent of 8 brewch or
threntened breach of this Undertaking by the Consultant, the Company may
suffer Ureparable harm o dmoage and will, thorehue, b entitled 1o
injunetive relief to enfurce this Underiaking (without Himbatiow W any other
remedy at law or in equity)

This Undertaking is governed by and construed in acvordanes with the laws
of the State of Isras], without giving effest to it laws pertaining t confiint
of lsws. The Consultant agrees that any and all disputes in connestion with
fhie Undertaking shall be submisted to the exclusive junisdiction of the
competent courts focated in the oty of Tel-Aviv-Talfs, Israel

If any provision of this Undertaking is determined by any cowrt or arhitrator
of competent jurisdiction to he invalid, flegal or unenforceabls in any
respect, such provision will be enforced to the maximure extent possible
given the intent of the partiss bersto, I8 such clause or provision cannut be
so snforced, such provision shall be sieicken from this Undertaking only
with respent to such jorlsdiction in whish such clauss oy provision cannet be
gnforced, and the remainder of this Undertaking shall be euforeed as if such
invalid, iHlegal or unenforceable clause or provision had (o the exiont not
enforeabie) never heen contained in thizs Undertaking. o addition, i any
porticutar provision contained in this Tindevtaking shall for any reason be
held 1o be excessively broad as to duration, geographical scope, activity or
subject, it shall be comstrued by Hemiting snd reducing the scope of such
provision so that the provision is enforesable to the fullest extent compatible
with applicable law,

The provisions of this Undertaking shall continie and remain in 81 foree
and offect following the fermunstion or expivation of the relationship
hetween the Company and the Consultant, for whalever reason. This
Undertabing shall not serve In any manuer 50 88 to devogate from any of the
Consuliant’ s ohligations and Habilitios under any applicable law,

This Undertaking constitutes the enlive agreement botwesn the Consultant
and the Compary with respeat {o the subject matter herest. No amendment
of or waiver of, or modification of any obligaticn under this Undertakiog
will be enforceable unless set firth 1o o writing signed by the Company, No
delay vr fathure to reguoive performance of any provision of this Undertaking
shall cunstitite s walvar of that provision a8 w that or any other instanse,
No watver granted under this Undeetalting as & any one provigion herein
shatl constitde o subsoquernd waiver ot such provision or of any othey
provision hersin, nor shall # constitute the walver of any prrformance other
than the actual performance specifically waived

This Undertaking, the dghts of the Company hereunder, and the obligations
of Congultant hercunder, will bo binding upow and inure to the bepefit of
thelr respective successors, assigns, hedrs, excsutors, aduodnistraiors and
lopal represeniatives. The Uorepany may assigr any of is rights under this
Underteldng. Copsultant may not assign, whether voluntarily or by
pperation of law, any of is olligations under this Haderlaking, except with
the prior written consent of the Company.
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TN WITHESY WHEREOF, the uadersigned, hag sxevuted this Underaking as of the
date Hmbmentiongd above,

Printad NMame
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