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Faevution Version

Patent Assignmoent Avreement

This Patent Assignment Agreement {the "Assignment Sgreement™) s mads and entered into
as of April 24, 2018 by and between KAHR Medical 14d., a commpany incorporated undey
the lgws of the Siate of lsrael, with an gddress at Kivyar Hadassh |, JBP Building, Hadassab
Bin Keretn, Jerusalem 9012001, Israel (CKAHRTY, and (1) Thomas Jefferson University, a
noneprofit organization located at 901 Walnut Sweet, 119 Floor, Philadelphia, Pennsylvania

19107 USA (“Jefferson™ feach, s "Party”, and collectively, the "Parties”).

WHEREAS, Dr Mark L. Tykocinski, an employee of Jefferson (“Dr. Tykocingki™), amived
at the Invention (defiped below) togsther thh sgveral employses and
consittanteof AHR, and

WHEREAS, by virtue of Dy, Tykocinski®s employment at Jeffarson, all of Dr. Tykocinghi's
rights in the Patents {defined below) belong to Jeffmrsom, so that Jelferson
possssses ownership titerests in the Patents; and

WHEREAS, Jefferson desires to assign its ownership interests in the Fateots 1o KAHR and
KAHR wishes to asquire such ownership interssts in the Patents, subject to the
terms and conditions gt forth herein,

NOW, THEREFORE, ip considerstion of the mutual covenanty and conditions set forth

herein and intending to be legally bound, the Partics bereby agree as follows:

(40

i1 “Enveniion” means @ dual signailing protein {DSE) conmprsing of a PDI-
41BRL or any variands or fragments thereof as described in the Patents,

A “Patents” means the patent application ttled “fusion proteiny” filed on January
4, 2017 PCT/ILZ018/050015 |, and all patents 1o be issued pursuant thereto, and
all divisions, continugations, mnimum0ns»1;1~part, reissuss, re-sxamminations,
substitutes and extensions thereof, and all other patents and spplicabions
thraughout the world that derive therefrom or raly thereon for priority.

1.3, “Peaduet” means any produst anhodving the Invention.
b YIBE

&

Subtect to the grant of the Warrsuts {defined helow), lefferson herehy
seiis transfers and assigns to KAHR, all right, ttle and imterssts that Jefferson
porsesses in and w0 the Patents (the “Assignment™},

Ny

3 _Qh{gggggiemmon As full and fingl consideration for the Assignment, KAHR shall
endeavor fo cause its board of directors {the "Board”) to grant Jefferson Warrants o

gasrve | ezﬁerson', right 1o purchase 33,700 ordinary sharse of KAHR, par value NI8

07 each {the “Shares”), as soon ax practivable following the oxecution of this

Agreement subpret to the following:

3.5 The grant of the Warrants will be subject i the exeoution by the Pames of i}zrs
three Warrsnt agrosments, copies of which are attached hereto as Exhibits &1,
AL and AL and which shall be signed comcmpmmmousiy with  this

S et

Asreemad,
3.2, The Warrants shall become sxercizable as follows:
ESC Warrant Mumber 1, exsrcisable for 6,740 (Six Thousand 3even

Hundred Forty) shares representing 20% of the total 33,700 Shares
shall becone sxerzisable mumediately upon the later of {3} receipt

et \ S Cnx}‘\\ v \\w\\"V\"“

N
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Execution Version

of walvers of pre-emptive rights from the sharsholders of the
Company or (1) the lapse of the votice perind afforded 1o the
shareholders to notily the Company that they wish to exercise their
reapeciive pre-enystive rights;

322, Warrant Number 2, exercisable for an additionsd 8,740 (Six
Thousand Seven Hundred Forty) shares representing 20% of the
33,700 shares shall become exercisable upon the first ocourrence
of any clavms of the Patoot being awarded or allowed anywhers in
theoworld; and

323 Warrant Number 3, eoxercisable for the remaiming 20220
{Twenty Thousand Two Hundred Twenty) shares representings0%
of the 33,700 Shares shall becoms exgrcisable upon the dosing of
the first patient with a Product in a Phase | Clinieal Trial {as
defined below), sponsored by or for the Company, its Affilistes {as
defined below? crsublicenyee.
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buman clinival twial in any country, the principal pwpase of which is a
preliminary detenmination of safety v individuals or patients, that would
sutisfy the requirements of 21 CFR. 312218} or the comssponding
regulation in any junsdiction other than the United States.

f..x)
-~

The exercise prive for cach of the Bhares underlving the Warrants shall be
UB$5.208.

S

SEAL A

VMarrsnties.

4.5 Jetferson bersby represents and warmants o KAHR, thet, to Jefferson’s
knowledge, as of the Effective Datg, Jefferson (3} owns or jointly owns and
controle the Invention without any encumbrance and has the right to grast the
licenses hersunder (111} bas not knowingly vonveysd to others any night n
Invention and (i) Jefferson has good right o assign the same to KAHR
without encumbrance.

42 JEFFERSON MAKES NO  OTHER  REPRESENTATIONS,
WARRANTIES OR COVENANTS, EXPRESS OR IMPLIED, NOR
SHALL JEFFERSON HAVE ANY LIABILITY WITH RESPECT TO
INFRINGEMENRT BY EAHR OF PATENTS OR OTHER RIGHTR OF
THIRD PARTIES

50 dndemnificatiog. KAHR shall indemnidy, defend snd hold harmiess Jefferson, its
Adfthates, dirgciors, trustess, officers, emplovess, students, fellows, agents, consuliants,
the spousors of the research that led to the Invention and the inverntors of the Tnvention,
from and against any and all actions, suits, claims, dewands, prosecuticus, liabilities,
contx, exponses, damages, dehcioncies, losses or ohligstions {(ncluding reasonable
attorney feew) asseried by third parties, including for death, personal injury, itlness and
property damage (each o “Lose™}, hased on or srising ot of or otherwise relating in auy
way to this Agreement and/or o the Invention, including without Hmitation (i) the
discovery, devalopment, manufacture, packaging, storage, use, sale, rental or lzase of
lnvention, even if altered for use for a purpose not buended, (1) the use of the
Invention, inchuding the Product and Patent by its Affiliates, its sublicensees and it {or
their} customers, (1) any representation made or warranty given by the KAHR, iz
Affitiates and sublicensess with respect to Invention, Froduct or the Patents, and/or (i)
any infringement claims relating to Invention, Product or Patent arising out of KAHK 5,
its Affiliste’s or 5. KAHR agrees o relioburse TIU for the ressonable legal costs of

2
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Bxecation Version

enforcing this provision. It is clorified that this Bection shall not apply and nuither
KAHPR nor anyope acting on ity behall shall be obligated o provide any
indenmification with respect 1o a Loss stemuming from a breach of the recliale in the
preamble o this Agreernent, 2 breach of Section 4.1 sbove or a breach of Section £
below.

“Affilinte” shall mean with respect to either party, any other corporation or businesg
entity that directly, or indjrectly thvough one or more intermediarizs, conuols, is
controlled by or iv under commen controd with such Farly. For purposes of this
definition, the termt “contral” means direct or indirect ownsrship of more than filly
pereent (509 of the securitiss or other ewnarship interests representing the equaty
voting stock or general partnership or membership interest of such entity or the power
to dirzct or cause the direction of the management or policies of such entity, whether
through the ownership of voting securities, by contract, or otherwise,

6. FPuorther Assurances.

6.1 Jefferson's sssignment to KAHR of rights to the Patents heveunder is not to be
construed ay a precedent of any kind in tenms of the relationship between the
Parties,

6.2 KAHR undertakes thet Dy, Tykovingks will be namwed as the firat inventor on

all patent applications that derive from the provisional patent applivation
mentioned sbove as part of the Patents

&.3. KAHK shall be solely responsible for all actitns and all costs whatsoever,
asasoiated with: () the porfection of KAHWR ¢ right, fitle and nterzst in and 10
the Patents and the recordation thereof; and (i) the prossoution and
maintenance of the Patents, it belng understood and agreed, however, that
KAHE shall have ne Bability vis-&-vig Jefferson, should ot choose to abandon
the Patente. Moreover, NAHR shall have gole discretion whether or not o
institme any action or swil against third parties fr mfringement of the Pateuts
o to defand any sction or suit which challenges or converns the validity of the

Patenis.
6.4, Jefferson shall ensure that Dr. Tykocinski shall exceute or have executed any

missing caths or declarations ss required for recordation of KAHR rights in
the Patents. Moveover, Jefferson shall ensure thet Dr. Tykocinsks shall assist
in the prosecution of the Patents, as reascuably requested by KAHR, and &t
KAHR s expuise,

6.5, Bach of KAHR and Jefferson agree to execute and deliver and Tefferson shall
ansure that D Tvkovinski shall sxecute and deliver, as voguired, any and all
such other and additicnal fnstruments and docoments and do any and all such
othar acts and things as may be necessary o1 exprdient to effccmiate more fully
this Agresment and to gavy oub the manssction contemplated by this
Agrzement, ncluding but not Huted to any deeds of assigmment or the
eqtivalont as may be required by the applicable patent othicss,

8.6 Jefferson shall be responsible for any and all remuneration that yoay be due
Ui, Tykocinskl in relation i the Patents under Jefferson’s intallectual proparty
rules or under any applicable faw, regulativge or agreement between Jefferson
and Dr Tykooinski

:»J

. This Assiginent Agreement shall be governed for all purposes by the
faws of the State of Mew York withowt giving effect to contlict of law prinziples. The
competent courts located in New Yeork County, NY, USA shall bave sole and exclusive

e o T T N LI e BT P
Nadacsr TN LASHEImEnL A greEment ¥
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Exeoution Version

jurisdiction ever apy matter arising out of this Agreement and the Parties hereby sulunis
to the exvlusive jurisdiction of such venue.

k)

8. This Assignment Agreenent and each and every part hersof shall be
binding upen and inure to the benefit of the Parties and their respactive heirs,
successors and assigos,

@ M Any notice or other communication required to be given by one Party to the
other wunder this Agresment shall be in writing and shall be deemed o have boen
served: {1} if personally delivered, when actually delivered; or (i1 if sent by samail,
uposn receipt thereof or if reczipt is not on a business day of the recipient, then on the
next business day thereaflor; or (1) date of delivery ar refusal raflectad on the rebom
receipl if matled by certified or registered mail, return receipt roquested postags prepaid
o the respective addresses of the Parties set out below, or to such other address or
addvesace a5 any of the Parties hereto may from thme to time in weiting designate to the
other Party hereto pursuant to this Section 7:

o KAHRK, KAHR Meadical Ltd.
¥oaryat Hadassh 1,
IBP Building,
Hadazsah Hin Kerem,
Jerusalem 0112001, Tarasl
E-miail mivgd dizaleom
Aty CEO
o fetforsony Thewoas Jefferson University
501 Walmat Street, 11% floor
Philadelplia, PA 10107
LIBA
E-roail
heatherrose@iefforson.edu
Aty Hegther Ross, PRI,
D

1 Counte 5. This Assigpment Agreement may be execuled in avy number of
counterparts, sach of which shall be deemed an original, but all of which shall
constitate one and the same instrament.

fsignature page follows]
4
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Execition Version

I WITNESS WHEREOF the Partiss bave executed this Palent Assignment Agreement as
of the Effsctive Diate.

KAHR bMedical 144, Themas Jefferson University

~

Signatore:
Mame: Ros

Signﬁiu}?r;‘_; ) ) /J . _‘\‘
Mame: Yaron ?ﬂf‘fag
Title: CEO

sutive, Vice Frogislent
and Chief Innovation Officer

LAy
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Exhim AL A2 and A3
Waresnt Asresnenty
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Attachment Al

The sseurities represented by this certificate have not been registered pnder
the Securities Act of 1933, a3 amended or under any spplicable U.8. state securities laws ot
comparable securities law of a non-U.B. jurisdiction {collectively, the “Securities Laws™h
These securities have been scquired for Investinent and not with a view to distribution, and
may not be sold, transferred, pledged or hypothecated in the absence of an effective
regiviration statement for such securitics under the Securities Laws unless (1} registersd
under such Securities Laws, or {2) pursuant to available exemptions from registration undey
such Securitics Laws and the rules promulgsted thereunder, provided that the holder
delivers to the Company an opinien of counsel delivered to the Company and satisfactory to
the Company confirming the availability of such exemption and that registration ks not
reqguired under such Seenrities Laws,

KAHR MEDICAL LT,
WARRANT CERTIFICATE ]
Dated as of April 24%, 2018

Warrant to Purchase Shares

Section 1. Grant of Warrant, KAHR Medicsl Lid. (the “Company™), hereby

aem’;res thwr fcr vaiuc vreue}\fed "i H{}%f-&& 3E§FERQG\I U\ZiVER%H Y (“Jeife;sen s
: : ] ch{“Shares},

_ .c pm,e of

15 ‘Jv arvant is me,n%, ;anted pursuan tia the Patent
hetween Jefferson and the © Company, dated April 24,

Section 2. Registration. The Company shall register this Warrant Certificate,
upon records to be maintained %y the Company for that purpose, in the name of the Jetferson.

Section 3. Registration of Transfers and Exchanges.

date of such __‘.-V?,i-&t-}i;h nge and tn Gy \-caent the ri ghi to purch se such number of Shares as shall
be designated by Totferson at the time of such surrender.

Rection 4, Duration and Txercise of Warrant,

{a) Durarion.  This Warrant Certificate shall be exercisable by Jetferson
thereaf on any business day before 5:00 P.M., Philadelphia time, on the fast day of the

G T TSONNSRY v
oo FHETHOBRS AW 3}

st Agregiment b MO daex
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ration
vatd and ofno
d ; han ﬂ“e r’wh?s ey anied with respect
?o Shares pmsuam o %emon 11, shall ceaf:e as of such time,

gy

Tuht o p o B :
iasue and bf:ii toj affeismz} ai the Bxercise Prive th 'fmmmm% ui V]
Shares up o the maximum amount described in Scotioy ridicate (and
s v adjusiniente in Section 8(a).  The War ulﬁ shall be exeicuabie at thes glection

ﬁm the mutual execution of ‘the Patem Assigy unmt Agreement bv
shall centinue to be exersisa sviond o M ;

“the consummation of a qumdztv Event or an
hall be exercisable pursuant to the provisions of

he 8 issued upon Quch exercise of the W amant
8L ms& Y of t}m Vv arvant (“c,rtifu:'ztn means the date on whu‘h

tdity Event or an M&A Transaction, Jefferson shall provide
oi its mm et 1o exemse mch wnm'gmt and the method of
i feE LA Transaciion, with
"._,___._m._:ﬁ of the particular

o }’amai E wrcme, The \mres evtdem‘f;’d by this W an’am ( ertiﬁmﬁ, chdﬂ
e dy th : HE, ol

e‘_'an ant (,er*zhcate for ihm rcmdmmg mm*b@r
wit Certificate.

FEE I3 ﬁ[ T J\I}

{e} Upon exeention hereof and as g condition to the grant of the Warrant
Certiticate, ?e*“fersm si}aii execute ana de}iver the Proxy and Power of Attorney in the form
_ g, unttl the consummation of an IPO (a5 defined
’m}o\v 3oa prm» on ?:sf:cmif of (:mutee to exercise avery right, power and avthority with
respect to the Shares and 1o sign in Jefferson’s name and on its behalt any document, as set

forth therein,

\\ \ b Y AINEATT i ey
FISONNSS Wimaw Agrgement VT does

PATENT

REEL: 049772 FRAME: 0269



Section 5. Pavment of Taxes. By executing this Warrant Certificate, Jefferson
aci{m‘;wka gf‘s and agrees ?hm zm“y aud ail faxes nnpasbd i connection with this Warrant
t hereot, the exercise ﬁt *hc Warrant Shan,s, dmi the

3 prepriate wzrhh@idmg ‘(ax cxcmptmn U‘mﬁeaae

8 m; mth a0

Kecting 6. DMutilated or Missing Warrant Certificate. I this Warrant
Certificate shall be ratilated, lost, stolen or destroyed, upon reguest by Jefferson the Company
will issue, in exchange for and upon cancellation of the mutilated Warrant Certificate, or in
substitution for the lost, stolen or dgstm red Warrant Certificate, a new Warrant Centificate, in
substantially the form of this Warrant ¢ Yeate, of like tenor and representing the equivalent
munber of bharea b, in the case m: G theft or destruction, only upon receipt of evidence
sam{agtzsrv i the Company of suth ioe,s theft or destruction of this Warrant Cerlificate and, if

requested by the Company, indemnity a also satisfactory to it

Section 7. Beservation, Listing and Issuance of Warrant Shares.

{a} General. Until the Expiration Date, the Company will at all times have
suthorized, and reserve and keep avatlable, free from preempiive rights, for the purpose of
enabling it to satisfy sny obligation to issue Shares upon the exercise of the Warrant
Certiticate, the sumber of shares of Shares deliverable & upon exercise of the Warrant,

{b) Statres of Wearrant Shares. The Company covenants that all Warrant Shares
will, upon issnance in accordance with the terms of this Warrant Certificate, be (1) duly
authorized, fully paid and non-assesssble, and (1) free from all taxes, subject to Section 5
ahove, with respect to the issuance thereof and from all Heng, charges and security interests,
in each case created by the Company.

Section 8, Certain Adjusiments,

{a) Adiustmens for Conspfidation. 1 the outstanding ardinary shares of the
sany issuable upon exercise hereof shall be subdivided into a greater number of
; s, the Bxewcise Price in effuet immediately prior to au\? suhdivision shall
sn‘mi&mmusiy with the effectivences of such suhdivision, be propo sveduced, I
the outstanding ordinary shares of the Company issuable upen exercise hereof shall be
combinad into a smaller number of shares, the Exercise Price in effect immediately prlor
‘{0 ’:uch combmﬁtion ;;imi? simulianeously th‘n fhx, ef fcctwem:b& of such wmbmatmn e

Prig 2, 1 80 w;éa, <0 hresres ber of W arrant \hm £ pumh'xmb e upfm ihe e‘(ercwe
of this Warrant shali be changed o thc rumber deternined by dividing (1) an amount gqual
to the number of Shares issuable upon the exercise of this Walidm Certiticate immediately
prior o such adhay t, muitiplied by the | e inetfect imme Pyl

such adjustmnt, By (1) the Bxercise Price | et -x,a*;'amed}atei}e or such

{4} Netices. In case st any thne the Company undergoes a Liguidity Event or
an M&A Transaction, then to the extent legally permissible or posaible, the Company shall
give prior written notice of consunmation of such event, addressed to lefferson at the
address as shown on the books of the Company. Such weitten notice shall be given at Jeast

PATENT
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twenty days prior to the action in question or the period of prior notice provided to other
shareholders of the Company.

{c}y Befinitions.

“IPO” means an initial onderwritten public offering by the Company of iis shares
pursuant to an etfective registration statement under the USRS Securities Act of 1933, as
amended, or any equivalent law of another jurisdiction.

“Liguidity Event” means (i} a consolidation or merger of the Company in which
the Company is not the continuing or surviving entity, if the shaveholders of the Company
imimediately prioy to such fransaction do not hold a majority of the shares of share capital
of the continuing or surviving entity {or of any other entity for whose securities the shares
have been exchanged or surrendered); (1) a sale of all or substantially gil of the assets or all
or substantially all of the issued and owtstanding shares of the Company: or {iii} an [PO.

"M&A Transaction” means any of the following transactions: {1} sale, leass, or
disposition of all or substantially all of the assets of the Company other than o a wholly-
owned subsidiary of the Company; or (1) a sale of all or sobstantially a1l of the tsened and
outstanding sharve capital of the Company to any person or entity unrelated to a current
shareholder of the Company.

Seetion 9. No Rights as a Shaveholder,

{1} Jetferson, as a holder of this Warrant Certificate, as such, shall he entitled
to vote or be deemed the holder ot Shares or any other securities of the Company which
may at any umc, bb 1s<uabic on the exerise ht’ii’ﬁf nm shfaii aﬁy‘hmé contal ned herﬁm be

2 ] § } ¢ t & e TV 13 3

BEOTRHGOLR £ fe i MG SR ..hi w; st o ARy Larporate w

to receive mum oi mcuﬁzm,s or cher actions aﬁegtmg sharcholders, or 1o receive divi dends
or subseription rights or otherwise, until the Date of Exercise of Warrant shall have ncourred
and the corresponding Share have been issued.

{v} Subject to lefforson exercising any or all of the Warrant Certificate
Je on herehy agrees to be bound by the terms and contitions of the Second Amended
apd ted S tmkh@idms vent of the Company dated 1 wher 15, 20135, as may

be smended from time to ‘nme it accordance with the terms and conditions Si"” Em'th therein,

Jefferson shall be entitled to all the benefits and privileges set torth therein once it becones

a shareholder of the Company. Prior to becoming a sharsholder, Jefferson agress o exeouts

ad delivar to the Clompany an agreement and any other documentation in respect o the
: Venypired.

Section 16, Fractions] Warrant and Fractional Warrant Shares,

{a} Fractional Warrant, The Company shall not issue fractions of Warrant or
to distribute any Warrant Certificate which evidences a fractional Warrant, nor shall the
Company make any cash adjustment in respect of a fractional interest in a Warrant,

PATENT
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() Fractienal Warvant Shares. The Company shall not issoee fractions of
Shares upon exercise of the Warrant or to distribute certificates which evidence fractiona]
Shares, nor shall the Company make any cash sdjustment in respect of a fractional interest
ina Warrant Share. This Warrsnt Certificate may be exercised solely for whole Shares.

Section 11. Registration of Warvant and Warrant Shaves.

{3} No Begistravion under Securitics Laws, Neither the Warrant Certificate
nor the Shares have been registered under the Securities Laws. The Shares will be marked
with 2 legend similar to the one sppearing on the Warrant Certificate. Jefferson, as the
holder of this Warrant Certificate, by acceptanve hereot, represants that it is scquiring the
Shares to be issued to it, upon exercise, for its own account and not with & view to the
distribution thereof, and agrees pot to sell, transfer, pledge or hypothecate the Warrand
Certificate or any Shares unless (1) registered vnder such Securities Laws, or {2} pursuant
to avaﬂab}e pmmptwm frora registration under such Securities Laws and the rules

b i idcd “Hiat it delivers to the C cmpany an opinion of counsel
PRIy an stastory to the Compeany confinning the availability of
such ﬁempmm 3&1{% that mffmtrabwn i3 not reguired under such Securities Laws

Compliance; Financial Informarion. The Company shall comply with all

Section 12, Not used

Section 13. Notices. All notices, requests, demands and other communications
relating fo this Warrant Certificate shall be in writing, ivcluding by e-mail with a read
acknowledgment received or by overnight delivery, addressed, if to the r»gis‘m od aowner hereot,
to it at the adéw% furnished by the registered owner to the C ‘ompanv and if to the Company, to it
at Kiryat Hadassh 1, IBF Bulding, Hadassah Bin Kerem, Jorusalom 9112001 with a copy via

email yaron@habrawedivaleony Attt D, Yaron Pereg, or to such other address as any party
shall notify the other party in writing, and shall be effective, in the case of written notice by mal,
three days after placement into the mails (fret class, postage prepaid), and in the case of natice by ¥
e-mnatl or facsimile. on the same day as sent or if by overnight delivery, on the next business day.

3

Section 4. Binding Effect. This Warrant Certificate shall be binding upon and
irre to the sole and exclusive benefit of the Company, its successors and assipas, and Jefferson
d thf: wgzbtei@d hoidbr or haders amm ﬁi‘i’aﬁ‘ ‘i:c» txmo oi thc Vvarfam and the Warmm ‘%‘fmes

Ge \ E

may be assig n-&:,d or trzz_z; crrad by 501
drid di its aoie dzsu etion. Thfv ( ’c»mpdn“ m,ﬁy aa%;.u

3 .-*I» diwmiw‘} {0 an athimie and o; a
w herent.

m,h st H be hound by the pro

Section 15. Survival of Rights and Dutles, This Warrant Certiticate shall
terminate and be of no further force and eftect on the earlier of 5:00 P.M,, Philadelphia time, on
the BExpiration Date or the date on which all of the Warrant have been exercised.
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ificate shall be construed in

Section 16. Govermimy Law, Thig? _
State of Iswael without giving effect to it

accordance with and governed by the laws of the the
puinciples of conflict,

[signuture page follows]
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IN WITNERS WHERHEOP, the Company and lefferson have caused this Warrant
Certificate to be executed under its corporate seal by their officer(s) thereunio duly authorized as
of the date hereofl

By: Dr. Yaron Pereg
Title; CEO

P e o
Thomas Jefferson
University

By Rose Rittg, PhiD

TitlerExecutive Vice
President and Chief
Innovation Officer

Nfada
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FORM ﬁ‘f EXE

_ﬁ_ "}_3& NOTICE

Ta
EAHR Medical Ltd,
Viaesmatl 00

Pitesss

1. Pursuant to that certain KX’armm Certificate to purchase Shares of KAHR
Medical Lid., dated . ; {the “Warrant”™), the undersigned hereby elects
o purchase Shares of KAHR Modizal Lid, {the “Shares™), and
tenders herewith payment in foll for the purchase price of the Shares being purchased.

2. Plesse issue a centificate or certificates representing said Warrant Shares in the name of the
undersigned and record same in the Company's internal share registry.

2

3. Theundersigned heveby agrees to take such other action and execute and deliver such other
documents as the Company may require, in connection with the issue of Shares fo the
undersigned g5 atoresaid, in order fo comply with the provisions of such Warrant
Certificgte,

4. The undersigned hereby confirms and acknowledges that the aforesaid Shares ave being

acguired for the account of the undersigned for investment purposes and not with & view

to, or for resale, or in connection with the distribution thersof, and that the undersigned has
ne present intention of distributing or reselling such Shares.

Very ttuly vours,

Thomas Jefferson University
By:

o

Fitles

MAdoesWH T I000 S Wanam Agn

PATENT
REEL: 049772 FRAME: 0275



APPENDEX B
POWER OF ATTORN {"z

The undersigned, s shareholder of KAHR Medical Lid. (the "Company™}, hereby irrevocably
appoints and designates the Chairman of the Board of Directors of the Company, s sheil be in
office from time to Hime, or histher designate, as proxy (the “Proexy Helder™) with respect to
all shares of the Company issued to the undersigoed upon the exercise of the Warrant
Ceriificate pranted to the undersigned, dated {as well as any shares 1o
be issued upon the exercise of any new Wa rrant granied pursuant to the terms thereunder}, {the

“Shares”} tor a) accept any notice frow the Company regarding sharcholders mestings or
atherwise and/or to waive any requirsments for such notice; b) represent the undersigned at
any and all shareholders mestings of the Company {including general meetings convened for
the purpose of adopting extrasrdinary reselutions), or any adjourmusuts thereot] ¢} vote on
hehalf of the undersigned at any such mestings or writien consents 1o be execnted in hev ol a
miceting with respect to all matiers submitted o the shareholders ol the Company; d) grant any
consents to any actions taken without a wseting; ) to sign in our name and on our behall any
document {including any agreement, including a merger sgresrnent of the Company or an
agreernent for the purchase or sale of agsets or shaves {inchuding the shares of the Company
held on my behally and any and all documentation accompanying any such agreements, such
as, but not limited to, decisions, requests, instruments, receipts and the lkel f) to sign in our
pame and on our behalf any affidavit or approval {such as any waiver of vights of first refusal
v acquire shares which are offered for sale by other shareholders of the Company and/or any
presmiptive tights to acquire any shaves being allotted by the Company in a5 much as such
rights shall exist pmguant to the Company’s Articles of Assouiation as shall be in existences
from time 1o time) and/or to maks and sxecute any undertaking inomy name and on wy behalf
if the Proxy Holder shall, at hissher sole discretion, deem that the document, affidavit or
approval is nevessary or desirable for purposes of any placenment of secwities of the Company,
whether private or public (including lock-up artangements and undertakings), whether in Iarsel
or abroad, for purposes of a merger of the Company with another entily, wheiher the Company
is the surviving entity or not, for purposes of any reorganization or recapitalization of the
Company or for purposes of any purchase or sale of assets or shares of the Company. The
guthority of the Proxy Holder may be exercised 1o respect of all the Shares, instead of and on
behalf of the undersigned, with all powers which the undersigned would possess if personally
present, at any sharcholders meeting of the Company and at any adjournment therent, or in any
action taken by the Company by written consent of s shareholders.
This proxy shall be in effect until the consummation of an PO {as defined i the Warrant
Certificate).
The expiration of this Power of Attorney shell in no manner atfect the validity of sny
document (as aforesatd), affidevit or approval which has been signed or given as aforesaid
prioy to the expiration hereof and in accordance herewith,

e e AT e R L A1
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This proxy will be binding on all successors in interest to the Rhares and the undersigned
shall not make any transfer of the Shares without providing the Company with confirmation
by suceeeding shareholders (in such form as reasonably accepted by Company) of their

agreement to the terms of thig proxy.

day of ey 201

Themas Jefferson University
By
Tike:

3
7

X
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Attachment &2

The securities represented by this certificate have not been registered undsy
the Securities Act of 1933, as amended or under any spplicable U5, state securities Iaws or
comparable securities law of 2 non-1.8. jurizdiction {collectively, the “Sccurities Laws™}
These securities have been acquired for investment and not with a view to distribution, and
may not be seld, transferved, pledged or hypothecated in the absence of an effective
registration statement for such vecurities under the Securities Laws unless (1) registered
under such Securities Laws, or (2} pursuant io available exemptions from registration under
such Securities Laws and the rules promulgated thereunder, provided that the holder
delivers to the Company an opinion of counsel delivered to the Company and satisfactory o
the Company confivming the availability of such exemption and that registration is nst
reguired under such Securities Laws.

KAHRMEDICAL LTD.
WARRANT CERTIFICATE
Dated as of April 24, 2018

Warrant to Purchase Shaves

Section 1. Grant of Warrant, BAHR Medical Ltd. (the “Company™), hereby
wmﬁex that fm wiue rmewed ”i“ H(}MAS JEFFER%G\I UNIVEREITY (“Jefferson”) 13
crtitted Bopar : [ 1V, P "L;s, WIS 007 each {"Shares”),
68 we’) with an ay te price of
Ha Watrant Lw&zﬁcate during the Exercise Period
ws Warrant 13 being zc,mmed pursuant to the Patent
ween Jefferson and the Company, dated April 24,

Section 3. Registration. The Company shall register this Warrant Certificate,
npor records to be maintained b; the Company for that purpose, in 1 the name of the Jefferson.

Section 3. Begistration of Transfers and Exchanges.

may ?hen be‘ has o Warrant Cortificates fobe dage ;
date of such exchange emd ‘{\\ zr:pzesci ' the ng,hi to pur dzase @uch number of Shares as siwii

by

be desig Enated b*v Jefferson at the time of such surrender,

Section 4. Duration and Exercize of Warrant,

{a} Durarion,  This Warrent Certificate shall be exercisable by Jefferson
thereof on any business day before 5:00 P.M., Philadelphia time, on the tast day of the

'
1
1
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AU3:00 P.M., Philadelphiat
haii expim and he i nd bec{yne 'voix,

@it o hase from the Cu-m“mn\ (md the (4m e : :
issue and %eai toJ e{}f“zson} at the Exercise Price the number of full by paid and nommsmsabic
’\}m}“es up to the maxinnem amount dcacribed i § %eumn 1 oi ﬂnb Warrant La,mﬁcats {and
g ing' vadd ' ‘ iy & R By g Asat thaoloedisg

tedn‘g %enteme {t}w e
at Certificate &:haﬁ cxplrc zmmcdmteiv upon fha

coOnsuny
be oxor

o m‘ bufch o'fhx,r addiﬁ‘s‘% as
payment of the Exercise Prit ¥
to Jefferson, a certificate for the R
u,mmate The “T)me of E crc;ﬁe

i
praisie
JaacSon
£

nptly fssy
issued upon such ey s of the W aﬂam
\}‘v a:rmnt Cg,rtzﬁcate means the d(ﬁe nn whmh

in the event of a Liguidity Event or an M&A Transaction, Jefferson shall provide
ihe ompa;w wﬁh wrtitcn e 01” m mtete:\a to £Xs ’l&l&@ such warmnt and ’{he meiimd of

Pzz; z‘mi E\“S?‘ifii‘& The ‘%h&m evzdemccd by this W aryant Certificate shall
' - hs € - )oeitlier as an entirety or

‘ﬂmcm@ H le»s ‘fhfm

of Warrant Q}m‘es evidenced by this W arvant Certificate.

{&) Upon execution hereof and as a condition to the grant of the Warrant
Certificate, tefferson shail execute and deliver the Proxy and Power of Attorney in the form
attached as Appendix B hereto, appointing, until the consunumation of an PO (as defined
below), a proxy on behalf of Graniee to exercise every right, power and authority with
respect to the Shares and to sign in Jefferson’s namne and on its behalf any docwment, as set
forth therein.

B
@
o~
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Section 5. Payment of Taxes. By executing this Warrant Certificate, Jetlerson
acknowledpes and agrees that auy and all taxes zmpobed in connection with this Warrand
(,ert;mata, 111(‘}11{3111“ with remmn io the grant her ecxt thg exercise of the Warrant Shares, and the

R 4 SO Terson will hesolely hi 1t
1 TR outt o :

; ‘,ompany 10 diss:*hawe any withholding tax obligations besunder, t,‘x{.t,ps to thes
letferson provides Cc)mparw with an appropriate wzthhoiémg ta’{ exemption certificate.

Section 6. Mauotilated or Missing Warrant Certificate. I this Warrant
Certificate shall be mutilated, lost, stolen or destroyed, upon request by Jefferson the Company
will issue, in exchange for and upon cancellation of the mutilated Warrant Certificate, or in
substitation for the lost, stolen or destroved Warrant Certificats, a new Warrant € ‘ertificate, in
substantially the form of this Warrant Certificate, of like tenor and representing the equ;\/diem
number of Shares, but, in the case of loss, thefi or destruction, only upon receipt of evidence
satisfactory to the C{}!.‘(ipdriy of such loss, theft or destruction of this Warrant Certificate and, if
requested by the Company, indenmnity also satistactory to it

Section 7, Reservaiion, Listing and Issuance of Warrant Shares.

{a} General. Until the Expivation Date, the Company will at all times have
authorized, and reserve and keep available, free from preemplive rights, for the parpose of
engbling it to satisfy any oblipation to issue Shares upon the exercise of the Warrant
Certificate, the number of shares of Shares deliverable spon exercise of the Warrant.

{b5) Ktaties of Warvant Shares. The Company covenants that all Warrant Shares
will, upon issuance in accordance with the terms of this Warrant Certificate, be (1) duly
&u{}mrized fully paid and non-assessable, and (3 free from all taxes, subject to Section §
above, with respect to the issuance ther ot and from all Hens, charges and security interests,
in each case created by the Company.

Section 8, Certain Adjustments,

{a) Adjustments for Consolidation. I the outstanding ordinary shares of the
Company issuable npon exercise hereof shall be subdivided into a greater number of
shares, the Bxercise Price in effect immediately prior to such subdivision shall
szmultaﬁeemi} with the effectiveness of such subdivision, be proportionately reduced, If
the ouistanding ordinary shares of the Company issnable upon exercise ha,rmi‘ shall be
combined into a smaller number of shares, the Exercise Price in effect immediately prior
to such combination shaIL simuitanecusly “with the effectiveness of such combinatior 3, be

' 1, When any asdiustment is required to be made in the Exercise

] ] % herewith, the o ey of Warrant Shaves purchasable upon the exercise
;? ’{E’n% Wan ant ﬁhaﬁ be changed to the number det ermined by dividing (i} an amount equal
to the nomber of Shares issuable upon the exercise of this Warrant © ertificate irnmediately
prior to such adjustment, muliiphied by the Exercise Price in effect immediately prior to
such adjustment, by (1) the Exercize Price in effect immediately atter such dd}ummem

() Nepives. In case at any time the Company undergoes a Liguidity Event or
an Mé&A Transaction, then to the extent legally permissible or possible, the Company shall
give pricr written notice of consummation of such event, addressed to Jofferson at the
address as shown on the books of the Company. Such written notice shall be given at feast

W
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twenty days prior to the action in question or the period of prior netice provided 1o other
sharcholders of the Company.

(¢} Definitions.

“IPO” means an iniital underwritten public offering by the Company of its shares
pursnant to an effective regisiration statement under the US Securities Act of 1933, as
amended, or any equivalent faw of another jurisdiction,

 “Liguidity Event” means (1) s consolidation or merger of the Company in which
the Company is not the continuing or surviving entity, if the shareholders of the Company
immediately prior to such trausaction do not hold a majority of the shares of share vapital
of the continuing or surviving entity {or of any other entity for whose securities the shares
have been exchanged or surrendered); (1) a sale of all or substantially all of the assets or all
or substantially alt of the iseued and ouistanding shares of the Company; or (i) an PO,

“MEA Transaction” means any of the following transactions: (1} sale, lease, or
disposition of all or substantially il of the assets ot the Company other than to a wholly-
owned subsidiary of the Company; or (11} a sale of all or substantially all of the jssued and
sutstanding share capital of the Company to any person or entity urwelated to a corrent
shareholder of the Company.

Sgction 8. Mo Rights as a Sharcholder.

{a) Tefferaon, as 4 bolder of this Warrant Certificate, as such, shall be entitled
to vote or be deemed the holder of Shares or any other securities of the Company which
may at any time be issuable on the exercise hereof, nor shall anything contained herein be
consirued to conler upon it, as such, the nsz}}ts ofa &hawﬁoider of tha L ompanv ar the n@nt
to vote for the clection of dived { )
shareholders at any muoetl O Wi OTpOLS
{0 Teceive notice of meemms or ut’fwr dc,imm dff@Ci’ll‘}.é, ah&l e,midﬁzis or to receive dividends
or subseription righis or othx,rwwe, until the Date of Exercise of Warrant shall have ocourred
and the corresponding Share have been issued.

{h} Sulyect to Iefferson exsrmmng any or all of the Wamrant Centificate,
Jefferson hereby agrees to be bound by the terms and conditions of the Second Amended
aud Restated Stockholders Agreement of the Company dated December 13, 2015, as may
be amended from time to time, tn accordance with the terms and conditions set forth therein,
Tefferson shall be entitled to all the benefiis and privileges set orth therein once 1t becomes
a shareholder of the Company. Prior to becoming a shareholder, Jefferson agrees o execute
and deliver to the Company an agreernent and any other documentation in respect to the
foregoing, to the extent reguired,

Section 10, Fractions] Warrant and Fractional Wavrant Shares,

{a} Fractional Warrasy, The Company shall not issue fractions of Warrant or
to distribute any Warrant Centificate which evidences a fractional Warrant, nor shall the
Company make any cash adjustment in respect of g fractional interest in a2 Warrant,

4
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{) Fractional Wai”iﬁili Shaves, T
Shares upon exercise of the Wa or to disly
Shares, oS NIPaRY m: any cash a
maw armm ‘hare, This Warrant Certificate My

he Company shall not 15%11@ fractions (}f

Section 11, Registration of Warrant and Warrant Shares.

{g} No Registrativn under Securivies Laws. Neither the Warrant Certificate
nor the Shares have been registered under the Securities Laws. The Shares will be marked
with a legend similar to the one appearing on the Wanant Certificate.  Jefferson, as the
holder of this Warrant Certificate, by aueptance hereof, represents that it is avquiring the
Shares to be issued to it, upon exercise, tor iis own acoount and not with a view to the
distribution thereof, and agrees not w sell, transfer, pledge or hypothecate the Warrant
Certificate or any Shares nrless {13 lﬁc‘lthTCd under such Securities Laws, or {2) pursuant
i avaiid‘ﬁﬁe e‘(emptmm trom registration under such Securities Laws and the rules

: K N hat it delivers to the Company an opinion of counsel
o istaciory tothe Company confirming the availability of
such exemptmn and t‘(mi reg;xt; ation is not required wnder such Securities Laws.

{b) Compliance; Financial Information. The Company shall compty with all
applicable laws.

Section 12, Notused

wpsts, demands and other coramunications
ting, includuwig by e-mail with & read
: it : ernight iieuwr v, addressed, if to the registered owner hereﬂf
to it at thp adércss fummhad by the registered owner to the Company and if to the Company, to il
at Kl‘f) sat Hadassh 1 Jb? E»midmg., H(iddb&&h S"m Kerem, Jerusalem 2112001 with g copy via

Vi e 0 ; i\"t*‘t'\\f* or 1o sue,h othei &ddws& as any party

Section 14. Binding Effect. This Warrant Certificate shall be binding upon and
inure to the sole and exclusive benefit of the Company, it8 successors and assigns, and Jelterson
md the registered holder or hﬂ}ders imm t;mea to tlm» of thc Warmni and *hs: W.mmt Shares,

that netther thas W cat iy ¢ orihiy . Jgati ctnder
;mf be assipnod or transibered Qs t '
:md at 1t;> soie qhacreimn_ ihe Cﬂmpanv may ¢ ass

Reetion 15, Survival of Righis and Duties. This Warant Certificate shall
terminate and be of no further forces and effect on the earlier of 5:00 P.M., Philadelphia time, on
the Expiration Date or the date on which ali of the Warrant have been exercised.
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IN WITNESS WHERECQF, the Company and Jefforson have caused this Warvant

Certificate to be executed under its corporate seal by thedr officer(s) thereunto duly authorized as
of the date hereof.

By Dr. Yaron Pereg
Title: CEG

Yy
e
:
Y Fepaad
=
=
e

L

Gpparerrssn 5

Thomas Jeflerson
University
By: Rose Riits, Phd
Title: Executive Vice
President and Chief
Innovation Officer
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APPEMDIX 4

FORMOF EXERCISE NOTICE

To:
KAHR Medical 1ad.
Yia-e-mail:

Attnr
L. Pursnant to that certain Warrant Cer izﬁcgm topurchase L Shares of KAHR
Medical Lid., dated - Tt “Warrant” 3, the undcrszgmd hereby elecig
to purchase Shemf« of KAHR Medical Lid. (the “Shares™), and
tenders herewith mymwm jiy fuldl f@r the purchase price of the Shares being purchased.
2.

Please issue g certificate or certificaies representing said Warrant Shares in the pame of the
undersigned and record same in the Company’s internal share registry.

3. The undersigned hereby agrees to take such other action and execute and deliver such other
documents as the Coropany may require, in connection with the issue of Shares to the
undersigned as aforesaid, in order to comply with the provisions of such Warrant
Certificate.

4. The undersigned hereby confirms and acknowledges that the aforesaid Shares are being
aequired for the account of the undersigned for investment purposes and not with a view
to, or for resale, or in connection with the distribution thereof, and that the undersipned has
1o present mtention of distributing or reselling such Shares.

Very truly vours,

Thomas Jefferson University
By

Title:

SN CRER TR
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AFPPENDIX B
POWER OF ATTORNEY

The undersigned, a sharcholder of KAHR Medical Ltd. (the "Company”), hereby irevocably
appoints and designates the Chairman of the Bogrd of Directors of the Company, as shall ben
office from time to time, or his/her designate, as proxy {the “Proxy Holder”) with reapect (o
all shares of the Company issued to the undersigned upon the exercise of the Warrant
Certificate granted to the undersigned, dated April 24, 2018 {as well as any shares to be jssusd
upon the exercise of any new Wamrant granted pursuant to the terms thereunder), (the
“Shares”) to: a) accept any notice from the Company regarding sharcholders mestings or
otherwise and/or to waive any requirsments for such notice; b} represent the undersigned at
any and il sharsholders meetings of the Company (inclnding general meetings convened for
the purpose of adopting extracrdinary resolutions), or any adjournoents thereofl ¢} vole on
behalf of the undersigned at any such roectings or written consents o be executed in len of a
meeting with respect to all matiers submitted to the shareholders of the Company; d) grant any
consents to any actions taken without g meeting; €) to sign in our name and on our behalf any
document {including any agresment, including a merger sgreement of the Company or an
agreement for the purchase or sale of assets or shaves (Including the shares of the Company
beld on my behalf) and any and all documentation accompanying any such agreements, such
as, but not hmited to, decisions, requests, instroments, receipts and the like); £} to sign m owr
name and on our behalf any affidavit or approval (such as any waiver of rights of fivst refusal
te acquire shares which are offered for sale by other sharsholders of the Company andfor any
preemptive rights to acquire any shaves being allotied by the Company in as much as such
rights shall exist pursuant to the Company’s Asticles of Association as shall be in existence
from time to time) and/or to make and execute any undertaking inmy name and on my behalf
if the Proxy Holder shall, at histher sole discretion, deem that the document, affidavit or
approval is necessary or desirable for purposes of any placement of securities of the Company,
whether private or public (including lock-up atrangements and undertakings), whether in lsrael
or abroad, for purposes of a merger of the Company with another entity, whether the Company
is the surviving entity or not, for purposes of any reorganization or recapitalization of the
Company or for purposes of any purchase or sale of assets or shares of the Company. The
authority of the Proxy Holder may be exercised in respect of all the Shares, instead of and on
behalf of the undersigned, with all powers which the undersigned would possess if personally
present, at any shareholders meeting of the Company and at any adiournment thereot, or 1o any
sction taken by the Company by written consent of its shargholders,

This proxy shall be in effect until the consummation of an IPO (g5 defined in the Warrant
Certificate),

The expiration of this Power of Attorvey shall in no manner affect the validity of any
docwment (as aforesaid), affidavit or approval which has been signed or given as aforesaid
wricr to the expiration hereof and in aceordance herewith.

~
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This proxy will be binding on all successors in interest to the Shares and the undersigned
shall not make any transfer of the Shares without providing the Company with confirmation
by succeeding shargholders (in such form as reasonsbly accepted by Company) of their
agresment to the terms of this proxy.

26th day of April, 2018

Thomas Jefferson University
By: Ross Ritls, Phiy
Title: Exeoutive Vice Presiderd
and Chief lnnovation Officer

i

AR e NN NN AN, A A R R T3 o SRS 3
Mdoest TGOS A Wnnant Agrooment VHGT doox

PATENT
REEL: 049772 FRAME: 0287



Attachment A3

The securities vepresented by this certificate have not been registered under
the Securities Act of 1933, av amended oy under any applicable U5, state securities laws oy
comparable securities law of & non-UL.5. jurisdiction (collectively, the “Securities Laws”)
These securities have been acquived for investment and not with a view to distribution, and
may not be sold, wansferred, pledged or hypothecated in the absence of an effective
registration statement for such sscurities under the Securities Laws unless (1) registered
under such Securities Laws, or (2} pursusnt to avajlable exemptions from registration under
such Necuritics Laws and the rules promulgated thereunder, provided that the holder
detivers to the Company an opinion of counsel delivered te the Company and satisfactory to
the Company confiviming the availability of such exewption and that registration is wot
required under such Securities Laws,

KAHR MEBICAL LTD,
WARRANT CERTIFICATE L
Drated as of April 24™ 2018

Warrant to Purchase Shares

Kection 1. Grant of Warrant, KAHR Medical Lid. (the “Company”), hereby
cert vmes t}m‘t ior vaiue mwwcd THGM&% JEM*ERSG\ ‘{”\Tﬁ ‘QTQQHY ( Jeffem{m bl 19

W arrant is ’oamg, granted pursuant to the Patent
hetween Jetferson and the C ampany, dated Apnil 24,
")

Section 2. Registradi
ppon records o be wmaintaimed by

Section 3. Registration of Transfers and Exchanyges,

Barrant demngmbé’e for E}zﬁwmz‘ l}enomzimzwa;s Thus \‘&’armnt( ertificate 13
ihle, upon the s ' Y .oupon : By
tor new Wa ¥

ma.y then b
date af such z&\ 30 : g
be designated by Jetierson at the tzme of smﬁﬁ sury endcr

Rection 4. Durating and Exercise of Warrant,

{a} Duration. This Warrant Certificate shall be exercizable by Jetferson
thersof on apy business day before 5:00 P.M., Philadelphia time, on the last day of the

o Al S
AT e o \n\ i DrstvbocaibliooseitiWindowsy

o P B BHP IR B SOy
SN armant Agrotiaiont 3x nalaoex
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D')iﬁ &wﬁf MY X Y fRig
vatue and all righisy s Warra &le\.
to Shares pursuant to Section 11, shall cease as of _

{e) ;
Form of Election to Purct
the Company via eumm
CEQ Ay T

means ihe 635& nn wh: d} ths
the Fm‘m at biectzm o me

i have received {1} t}ns Warrant {”‘em imai@ Wzﬁl
hueto s;ppmpnate;y filled in and duly bxgned,

ferson shall provide
£ And the method of
-_\.wﬁh

fa the event of a Liguidity
*he tﬁmpan”v w;th wmim ¥ 9

iih.atc. If icm a}xm
'*;;‘cised at any time

{e} Upon execution bereof and as a condition to the grant of the Warrant
Certificate, Jefferson shall execute and deliver the Proxy and Power of Allorney in the form
attached as Appendis B hereto, appointing, until the consammation of an IPO {as defined
below}, a proxy on behalf of Grantee to exercise every right, power and authority with
respect to the Shares and to sign in Jefferson’s name and on its behalf any document, as set

torth thereny,
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Section 5, Pa‘ymem of Taxes. B} exeeumw thm \\’ﬁzzam Certificate, J eifemon
and agrees i - : used e ttmn mth tim Wairrs

‘5\%’1&31& the exercisey
| : and Jef

_ s hersumder, L\LL;‘T o 'he extent
& Wi i}muidmg tax exemption certificale.

with s mp oprial

Section ﬁ \iutiﬁated ar ’Wi\sinv Warmm Certifimte If i}m ‘»’vavmm

. sty ¢ ' .‘,7 4 new ‘W
qubstant;aiiv the fnrm of this Warrant € and mpw*\
numnber of Qham» hut m th Lase ot ]

fati 3

‘:&md ke@pa A1 i
mm‘; i‘u issue ‘%hd:wq upzm ﬂ}e &,X\,iubi.’ of ih? Warrant

i eeu;h case CICdté’d ‘oy a}ze (,Ompan}

Section 8. Certain Adjustments,

'pa.n"y 1sgualy

the P' :

to such wm‘oma‘mm si aii a,zmuitma@m}w wx‘th the effectwcneaa Qf bm‘h wmbzmtion he
it 1Y LT onst '1, When any d u%tmenﬁ 1e> mqmred m be made in the Exe Iuse
} ih},e upm fHe ey

pnm t@ such d‘i
suelt adjustment

{h)  Netices. In case at any time the Company undergoes a Liguidity Event or
an M&A Transaction, then to the extent legally permissible or possible, the Company shall
give prior written notice of consunynation of such event, addressed to Jefferson at the
address as shown on the books of the Company. Such writien notice shall be given at least

foreseitiWindows\Tomporany dat HEeeRAEIV W BN N WY

PATENT
REEL: 049772 FRAME: 0290



twenty days prior to the action in question or the period of prior notice provided to other
shareholders of the Company.

(¢} Definitions,

“IPO” means an initial underwritten public offering by the Company of its shares
pursuant to an effective registration statement under the US Securities Act of 1933, ag
amended, or any squivalent law of another jurisdiction.

“Liguidity Event” means (i} a consolidation or merger of the Company in which
the Company is not the continuing or surviving entity, if the shareholders of the Company
immediately prior to such transaction do not hold a majority of the shares of shave capital
of the continuing or surviving entity {or of any other entity for whose securities the shares
have been exchanged or surrendered); (i) a sale of all or substantially all of the assets or all
or substantially all of the 1esued and outstanding shares of the Company; or (i) an 1PO,

“M&A Transaetion” means any of the ﬁ}iﬁewing transactions: (i) sale, lease, or
disposition of all or substautially all of the sesets of the Company other than o 2 wholly-
owned subsidiary of the Company; or (i) a sale of all or substantially all of the issued and
outstanding share capital of the Company to any person or entity unrelated to a current
sharcholder of the Company.

Section 9. No Rights as a Sharcholder.

_ J etf\,ra,aﬁ as 8 he}dcz of this W ammt La,mﬁmte 88 <uch ‘:haii b enmled

or subseri iption rights or otha,rwn«,e until the Date of Exervise of Warr
and the wrmb}mndmg Share have hem issued.

Ferson whdﬂ be enmtimd EO ai ibe bc,m,ms and pmwicges set mr‘th {11 rein onee it becomes

a sk alderafthe U

Section ). Fractional Warrant and Fractional Warrant Sharves,

{2} Fractional Warrant, The Company shall not issue fractions of Warrant or
to distribute any Warrant Certificate which evidences a fractional W arrant, nox shall the
Company make any cash adjustment in respect of a fractional interest in a Warrant,

=
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mth 3 ie}clend szmim o ths..- one ap,}earmb:a.n T ' s
holder of this Warrant Certificate, by acceptance hereof, rmreserﬁq that n i8 as,,qummv the
Shares to be issued to if, upon exercise, for its own acmunt and not with a vigw o the
distribution thereof, and agrees not to sell, transfer, pledge or hypothecate the Warrant
Certificate or any Shares unless (1) registersd under snch Securities Laws, or (2 pursuant
to a"ailfabif: e\emptmm from registration under such ‘%ecunties La ws and the rules

: vl 1y an oplmion of vounsel

{b} Cempiiance; Financiol Information. The Company shall comply with ali
applicable laws,

Section 12, Netused

fo it a8 the aﬁdre 88 funmhcd by the zemstered awner to the {.amﬁaﬁw and if to iha, Cmmpms o it
at K;ryat Hadassh i, IBP Buxidmg, Hadassah Ein Kerem, Jetusalem 9112001 wzth a copy - via
' 13 :? : &.ri F CHOL or o S h :

S48 3 : ¥ RS AT
netikc bv ma11 or Eamumie on the same dav
business day.

iate and/or a

i

§ I"smm uiu Abrcuneut at its dmmcimn o an affi
1 be hownd by the provisions hereof

Section 15, Survival of Rights and Duties. This Warrant Certificate chall
terminate and be of no further force and effect on the earlier of 3100 P.M,, Philadelphia time, on
the Expiration Date or the date on which all of the Warrant have been exercised.
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Sgetion 14, Governing Law.
accordance with and governed by the |
principies of conflicl.,

sving effect to iis

{signature page follows]
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IN WITNESS WHEREQF, the Company and Jefferson have caussd this Warrant
Certificate to be executed under its corporate seal by their officer(s} therennto duly authorized as
of the date hereof.

KAHR Medical Lid.
By: Dr. Yaron Pereg
Title: CEG

University
By: Rose Riits, Phd

Title: Executive Vice
President and Chief
Imnovation Qtficer

Whivand A
LaTan Ag
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FORM OF EXERCISE NOTICE

To.

KAHR Medical Lid,

Viegepad
Adte

1. Pursuant to that certain Wm* gt Cm‘timc—atc to purchase Shares of KAHR
Medical Lid., datx,d - - {the “Warrant”}, the undersigned herehy elocts
te purchase Shares of KAHR Medical Ltd. {the “Shares™}, and
tenders herewith payy ment in mii fm the purchase price of the Shares belng purchased.

2. Please issue a certificate or centificates representing said Warrant Shares in the name of the
undersigned and record samne in the Company’s internal share registry.

3. Theundersigned hereby agrees io take such other action and execute and deliver such other
docurnents g5 the Company may require, in conpection with the issue of Shares to the
undersigned as aforesaid, dn order to comply with the provisions of such Warrant
Certificate,

4. The undersigned hereby confinms and acknowledses that the aforesaid Shares ave being

R I O S R TR R P R0,
SISO R AT

acquired for the account of the undersigned for investment purposes and not with & view
to, or for resale, or in connection with the distribution thersof, and that the undersigned has
no present intention of distributing or reselling such Shares.

Very traly yours,

Thomas Jefferson University
By

Fitle
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aid et e N et e i T IV R W sy 4
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APPENDIX B
POWER OF ATTORMEY

The undersigned, a sharsholder of KAHR Medical Ld. (the "Company™}, hereby irrevocably
appoints and designates the Chairman of the Board of Directors of the Company, as shall be in
oifice from time to ime, or hissher designate, as proxy {the “Proxy Helder”™) with respect to
all shares of the Company issued fo the wndersigned upon the exercise of the Warrant
Certificate granted to the undersigned, dated {as well a3 any shares (o
he tssued upon the exercise of any new Warrapt granted pursuant to the terms thereunder), (the

“Shares”) to: 2} accept any notice from the Company regarding shareholders meetings or
otherwise and/or to waive any requirements for such notiee; b) represent the undersipned at
any and all sharcholders meetings of the Company (ncluding general meetings convened for
the purpose of adopting extraordinary resolutions), or any adjouwrnments thereof; ¢} vote on
behatf of the undersizned at any such meetings or written consents to be executed in lisu ot a
meeting with respect to all matters submitted to the shareholders of the Company; ) grant any
consents to any actions taken without 2 meeling; €) (0 sign in our name and on our behalf any
document (ncluding any agreement, ncluding g merger agreeruent of the Company ar an
agrsement for the purchase or sale of assets or shares {including the shares of the Company
hield on my hehalfy and any and all documentation accompanying sny such agreements, such
as, but not Hmited to, decisions, requests, instruments, receipts and the like}; f) to sign n our
name and on ooy behalf any affidavit or approval {such as any walver of rights of first refusal
to acquive shares which are offered for sale by other shareholders of the Company and/or any
preemptive rights to acquire any shares being allotted by the Company in as mwuch as such
rights shall exist pursuant to the Company’s Articles of Association as shall be in existence
from time to Hme) and/or to make and execute any underiaking in wy name and on my behalf
if the Proxy Holder shall, at hig/her sole discretion, deem that the document, affidavit or
approval is necessary or desirable for purposes of any placement of securities of the Company,
whether private or public (including lock-up arrangements and undertakings}, whether in [srag
or abread, for purposes of a merger of the Company with another entity, whether the Company
is the surviving entity or not, for purposes of any reorganization or recapitalization of the
Company or for purpoeses of any purchase or sale of assets or shares of the Company. The
authority of the Proxy Holder may be exercised in respect of all the Shares, instead of and on
behaif of the undersigned, with all powers which the undersigned would possess if personally
present, at any sharsholders meeting of the Company and at any adjournment theveof, or in any
action taken by the Company by written consent of its sharcholders,

This proxy shall be in effect until the consummation of an IPQ {as defined in the Warrant
Certificate):

The expiration of this Power of Attorney shall in no manner affect the validity of any
docurnent {as atoresaid), affidavit or approval which has been signed or given as aforesaid
prior to the expiration hereof and in accordance herewith

AN e e SAEAT A TN AT e iy E U Y e ey AR Vi b el
ChAtlverstinneid AnpBatasocsbEMicrss

e 0 DTOTIIT IR DIF Daprioass
DUOWSLT IR0 I

A
LIVIWPENS NI W

REEL: 049772 FRAME: 0296



This proxy will be binding on all successors in interest to the Shares and the undersigned
shall not make any transfer of the Shares withow providing the Company with confirmation
by succeeding shareholders (in such form as ressonably accepted by Company) of their
agreement o the ferms of this proxy.

__dayof . L2018

Thomas Jefferson University
By
Title:
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