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Thiz Assignment/License of Technology Agreement (this “dgreement”) is made and
entered into effective as of November 23, 2013 (the “Effective Bate”} by and between Nurego
Inc., a Delaware corporation {the “"Cosmpany”), and EMC Corporation, 8 Massachusetts
corporation CEMO).

A,

The parties are entering into this Agreement

B, EMC is the owner of the Techoolopy (as defined below), and desires to assign
and transfer to the Company all of its right, title and interest in and {o the Asgigned Assets and
other related rights, subject to the Retained Rights; and

£, The Company desires that EMC shall retain the Retained Riphts (o the Assigned
Assets.

NOW THEREFORE, for good and valusble consideration, the sufficiency of which is
hereby acknowledged, the parties hersby agree as follows:

i. Certain Definilions, As used herein, the following terms will have the meanings

set forth below:

1.1 Techuology. The term “Techuodogy” shall have the meaning given to
such term on Exhibit A to this Agresment.

1.2 Intcllectual Property Rights. The term “Jofeflectna! Properiy Riphis”
means, collectively, all worldwide patents and patent applications, including but not limited o
any patenis and patent applications listed on Exhibit A herclo, patent rights, copyrights,
copyright registrations, moral rights, irade names, trademarks, service marks, domain names and
registrations and/or applications for any or all of the foregoing, trade secrets, know-how, mask
work rights, rights in trade dress snd packaging, goodwill and sll other intellectual property
rights and proprietary rights relating in any way to the Technology or any Embodiment, whether
arising under the laws of the United States of America or the laws of any other state, country or
jurisdiction.

1.3 Embodiment, The term “Eatbodimen” means all documentation, drafts,
papers, designs, schematics, diagrams, models, prototypes, source and object code (in any form
or format and for all hardware platforms), computer-siored data, disketies, manuscripts and other
items describing all or any part of the Technology, any Intellectusl Property Rights or any
information related thersto or in which all of any part of the Technology, any Intellectual
Property Right or such information is set forth, embodied, recorded or stored.

14 Assigned Assets. The termy “dssigned Assers” refers o the Technology,
all Intellectual Property Rights, and alt Embodiments, collectively.
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1.5 Retained Richts. The term *Refgined Righss” means non-exclusive,
worldwide, perpetual, irrevocable, royalty-free, no-charge rights under patents, copyrights, trade
secrets, and any other applicable intellectual property righis: {a} 1o use, operate, make, have
made, reproduce, create derivative works, sell, offer for sale, import, and distribute; (b) o
publicly perform, publicly display, broadcast, transmit, distribute, Heense, rent, lease and lend
copies and derivative works; and (¢} to sublicense to third parties the foregoing rights, including
the right to further sublicense to additional third parties.

by forever sells, a

the Asmgned.ﬁ s j PR As : :
deliver all Embodiments ef sl Techmiogy to &he Campany at a ;@caﬁmn designated by the
Company no later than the date of this Agreement.

3. Retained Righis. The Company hereby agrees that EMC retains Retained Rights
in and to the Assigned Assets. In the event an issue arises concerning ownership of the Assigned
Assets, the Company agrees that the Company shall have the burden of proving, by clear and
convineing evidence, the Company's ownership of such Assigned Assets. All rights and Heenses
granted to EMC by Company under this Agreement, including the Retained Rights and except
for any rights in trademarks, are, for purposes of Section 365(n} of Title 11 of the United States
Bankruptey Code (“Code™), licenses to rights in “intellectual property™ as defined in the Code.
The parties agree that EMC shall refain and may fully exercise all of iis rights under the Code.

4. EMC Bepresentations and Warranties. EMC represents and warrants to the
Company that EMC is the sole owner, inventor and/or author of, and that EMC owns, and can
grant exclusive right, title and interest in and to, each of the Assigned Assets and that none of the
Assigned Assels are subject to any dispute, claim, prior license or other agreement, assignment,
tien or rights of any third party, or any other rights that might interfere with the Company's use,
or exercise of ownership of, any Assigned Asset. EMC further represenis and warrants to the
Company that it is not aware of any claim by any third party to any righis of any kind in or to
any of the Assigned Assets. EMC agrees to promptly notify the Company upon becoming aware
of any such claims.

5. Company Hepresentations and Warranties. The Company represents and
warrants o EMC that it has the full right, power and aut wnty 10 enter into and perform its
obligations under this Agreement, The Company further represents and warrants to EMC that it
is not aware of any claim by any third party to any rights of any kind in or to any of the Assigned

Assets. Company agress to promptly notify EMC upon becoming aware of any such claims.

6. Further Assurances. The parties agree o execute such further documents and
instruments and to take such further actions as may be reasonably necessary (o canry out the
purposes and intent of this Agreement. EMC further agrees, promptly upon request of the
Company, or any of it successors or assigns, to execute and deliver, without further
compensation of any kind, any power of attorney, assignment, application for any Intellectual
Property Right or other intellectual property right protection, or any other papers which may be
reasonably necessary or desirable to fully secure to the Company, its successors and assigns, all
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right, title and mterest in and to each of the Assigned Assels, and to cooperate and sssist in the
prosecution of any opposition proceedings involving sald righis and any adjudication of the
SAmME.

8. General Provisions,

8.1  Governing Law, This Agreement will be governed by and consirued in
accordance with the laws of the Commonwealth of Massachusetts, without giving effect to s
body of laws peniaining fo conflict of laws.

8.2  Successors and Assigns: Assignment Except as otherwise provided in
this Agreement, this Agreement, and the rights and obligations of the parties hereunder, will be
binding upon and inure 1o the benefit of their respective successors, assigns, heirs, executors,
administrators and legal representatives.  The Company may assign any of ifs rights and
abligations under this Agreement, subject to EMU’s Retained Rights therein. Ap assignment by
operation of law includes, without hmitation, {8} a merger, reorganization, consclidation or other
transaction in which the sharcholders of such party before such merger, reorganization,
consolidation or other transaction own less than fifty percent (50%) of the outstanding voting
equity securities of the surviving corporation, (b) a sale or other transfer of all or substantislly all
of the assets of such party, or {c} a transfer of more than fifty percent (30%) of the sutstanding
voling equity securities of such party in one iransaction or g seriss of related transactions,

8.3  DMotices. Any and all notices required or permitted to be given o a party
pursuant to the provisions of this Agreement will be in writing and will be effective and deemed
to provide such party sufficient notice under this Agreement upon the carlier of actual receipt o
{a} at the time of personal delivery, if delivery is in person; (b) when sent, if sent by facsimile
during the recipient's normal business hours, and if not sent during normal business hours, then
on the recipient’s nexi business day; (&) one (1) day after deposit with an express overnight
courier for United States deliveries, or twe {2} days after such deposit for deliveries outside of
the United States, with proof of delivery from the courier requested; or (d) three (3) days alter
deposit in the United States mail by centified mail {retumn receipt requesied) for United States
delivenies. All notices for delivery outside the United States will be sent by express courier. All
notices not delivered personally will be sent with postege andfor other charges prepaid and
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properly addressed to the party to be notified al the address set forth below the signature lines of
this Agreement, or at such other address as such other party may designate by one of the
indicated means of notice herein {o the other parties hereto.

il um;’sfﬁmeabie ciau% of pmvxsfbn %ﬁé"{t’& m&ﬁ%ﬁg&
RSN Edementy NStRitheianding th forgoi “g,* Vi
substantial benefit of the bargain for

made by the presiding court or arbitrator of mmpetem junsdacimn shali bé bmi‘imgq '{heﬂbnth
parties agree lo substituie such provision(s) through good faith negotiations.

8.6  Amendment and Waivers. This Agreement may be amended only by a
written agreement executed by sach of the parties hereto. No amendment of or waiver of, or
modification of any obligation under this Agreement will be enforceable unless set forth in s
writing signed by the party against which enforcement is sought. Any amendment effected in
accordance with this section will be binding upon all parties hereto and each of their respective
suceessors and assigns. No delay or failure to reguire performance of any provision of this
Agreement shall constitute a waiver of that provision as to that or any other instance. No waiver
granted under this Agreement as to any one provision herein shall constitute a subseguent waiver
of such provision or of any other provision herein, nor shall it constitute the waiver of any
performance other than the actual performance specifically waived,

8.7  Entire Agreement. This Agreement and the documents referred to herein,
including but not limited to the Stock Purchase Agreement, constitute the entire agreement and
understanding of the parties with respect to the subject matter of this Agresment, and supersede
all prior understandings and agreements, whether oral or written, between or among the parties
hereto with respect to the specific subject matter hereof,

8.8  Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so execuled and delivered will be deemed an original, and all
of which together shall constitute one and the same agreement.

8.9  Facsimile Signatures. This Agreement may be executed and delivered by
facsimile and upon such delivery the facsimile signature will be deemed to have the same effect
as if the original signature had been delivered to the other party.
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IN WITHESS WHEREQF, the undersigned have executed dhis Assignment/Licsnse of

Technology Agreement effective as of the date snd year first sbove writien.
SCOMPANY” “EMC"

NUREGO INCG, EMC CORPORATION
By: g By:

MName:  Harel Kodesh Name:

Title: President snd CEO Its:

Address: - Address:

{SICNATURE PAGE 7O ASSIGNMENT OF TECHNOLOGY AGREEMENT]
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EXHIBIT A

Description of Technology and
Certain Intellectusl Property Rights

1. Description of Technolopy, The “Technolopy” is deseribed as follows:
The code modules, documents, and prevsswaai patent application {mb,geu 0 Cempam* s grant of

R&iamed R}g,hia in EMOCY creaied by the foll g people, as applicable,
' as set forth below:

Harel Kodesh
thia Gilderman
Harinderpal Hanspal {Vware)

Code Modules

Dates Developer Madule

Bocuments:

Provisiona! Patent Application:

EMO 130635 PRO--Method and System for Cloud Bervices Business Management
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RECORDED: 11/01/2016
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