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IP ACQUISTION AGREEMENT

This IP Acqusition Agreement ("Agreement”) is made and entered into as of December 31%,
2016 ("Effective Date™) by and between San Francisco Industrial (SFI) a Delaware LL.C, and SFI
Alpha Spin Ltd. (SFII), an Israeli corporation. Each company is referred to herein as a Party and
together collectively as the Parties.

RECITALS

WHEREAS, SFI is the owner of certain Intellectual Property Rights, including certain patent
applications, as further defined and described in this Agreement ("IP"); and

WHEREAS, SFII desires to acquire such IP in order to commercialize its underlying
products;

WHEREAS, SFI acknowledges the ongoing litigation ("Litigation") against some of its
advisors, which has the potential to fataly affect the value of the IP, and SFII is aware of the
Litigation;

WHEREAS, SFI has been rebuffed by numerous companies because of the Litigation and
SFII is aware of the problematic status of SFI and its IP;

WHEREAS, SFI owes its patent attorneys sums in substantial excess of $50,000 and
presently has no means with which to pay these sums;

WHEREAS, SFI owes its shareholders amounts from an owners' loan to the Company and
presently has no means with which to pay these sums;

WHEREAS, SFI may have a disputed Note outstanding to a third party in a face value
amount claimed to be equal to or exceeding $125,000;

WHEREAS, SFII is prepared to assume all of the risks delineated above that lead to the
diminution in value of the IP; and

WHEREAS, SFI and SFII agree that this preamble to the Agreement is an integral,
material and necessary part of the Agreement;

Now, THEREFORE, for good and valuable consideration as described herein, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

PATENT
REEL: 050409 FRAME: 0880



AGREEMENT
i, Definitions

L1 “Affiliates.” with respect to SFL, means any other cwrent or future
car;;craiion company of other erdity that is, diveetly or indivectly, controlling, controlied
by or under commen control with 8FI or any of its sharcholders, but only so long as such
control exists. For the avoidance of doubt and without in any way Hmiting the foregoing,
ownership of at least fifty percent (50%) of the voting rights {or equivalent rights) in an
entily constitutes control.  For the purposes of this definition, SFI and 8FH are not
deemed Affiliates.

12 “IP” means any and all Intellectual Froperty Rights that SFI or any of is
A‘Cﬁ?iatas owns or otherwise has the right to including, without Bmitation, the Imtellectual
Property Rights set forth on Schedule 1, together with any improvements, snhancernents,
derivatives and other modifications thereof or thercto, whether existing as of the
Effective Date or made, created, developed, Invented, conceived, reduced to practice or

otherwise acquired at any time thereafter by 8FI or any of its Affiliates,

1.3 “Intellectual Property Rights” means angy and all palents and patent
applications; copyrights and similar rights in works of authorship {including, without
hm station, software); trademarks, service marks, trade names, trade dress and domain
names; {rade secret rights and other rights in proprietary and confidential information;
and all other intellechual and industrial property and related rights with vespect to any
Technology, whether statutory or common law, and whether protected, created or arising
ander the laws of the United States or any other jurisdiction, together with all national,
foreign, state and common law registrations, applications for registration and renewals
and extensions thereof and all goodwiil associated therewith.

14 “Lateracquired IP” means any new [mellectual Property Rights or
additional or grealer interest in any P than that acquired hereunder (achuding, without
Iimitation, any interest in improvements, enbancements, upgrades, modifications or
desivative works to any IP or Technology covered by the IP) which
SFY or any of its Affiliates hereafter develop or acquire, by agreement, operation of law
or otherwise.

1.5 “Technology” means all software, hardware, documentation and other
works, mveniions, discoveries, improvements, know-how, techanical information and
materials and other technology.

2. Acquisition

2.} SFI, on behalf of itself and its Affiliates, hereby sells, transfers and
conveys, and to SFIL ity successors and assigns, all right, title and interest in and o the
1P, rogether with all benefits, privileges, causes of action and remedies relating to any of
the 1P, whether before or hereafier accrued (including, without Hritation, the sole and
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exclusive rights to apply for and maintain ail registrations, renewals and/or extensions
with respect 10 the IP) to sue for all past, present or futwe infringements or other
violations of any rights in the IP; and to settle and retain procesds from any such actions).

22 Lateracquired Rights In the event that SFI or any of #s Affiliates
hereafter develop or acquire, by agreement, operation of law or otherwise, ownership in
any Later-acquired [P, sach Later-acquired IP will auvtomatically ke subjest to this
Agreement and for all purposes desmed to have been acquired as if SFI had possessed
thern on the Effective Date.

23 Back-up Disposition. To the exterd, if any, that, notwithstanding the
foregoing, SEL or any of its Affiliates retains any right, title or interest with respect to avy
IP or Later-acquired TP (incleding any Intellectual Property Rights which SFI does not
own but has the right to liconse or sublicense), SF1, on behalf of itself and its Affiliates,
hereby agrees to retroactively include in the previous 1P sale to SFI all of its rights in
such IP and Later-acquired [P,

2.4 Mol Rights. SFI, on behalf of Hself and iis Affilistes, imevocably
waives any “moral vights” or other rights with respect to attribution of authorship or
mtegrity of any IP that SFY or any of its Affiliates may have or scquive under any
appiicable law under any legal theory, and, in the event such waiver is held to be
ineffective, unenforceable, vold or voidable under applicable law, SFI irrevocably
covenants not 1o assert any such rights against SFH or any of its affiliates.

2.5  Delivery. SFI will promptly affer the Effective Date deliver to SFI copies
of all software (including all source code with comments, lbraries, tools, utilities and
other related materials), hardware, documentation, media and other Technology and
tangible property (collectively, “Tangible Property™) covered by the 1P, SFI will further
deliver to SFH any additional Tangible Property inchuded in or velated to the IP or Later-
acqpiived IP proraptly upon SFIVs request from time to time.

26 Coopesation. SFI will cooperate in supplying such information as may be
ressonably requested by SFI to complete and file any forms, documenis or instruments
presently or hereafter required, and will execute and deliver to SFII such other documents
and do such other acts and things, all as SFH may reasonsbly request for the purpose of
vesting, securing, perfecting, protecting and enforcing SFIPs right, title and interest in
aud to the IP or Later-acquired IF or otherwise carrying out the infent of this Agreement
and the transactions contemplated hereby.

jo=

31 Assumption of Debi. On the Effective Date SFI will assume all of 8§

debt, including by way of flustration but not Hmitation, debt to service providers (e.g.,
acoouttanis lawyers, and to shareholders.
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practicable thereafter, 8FI will pay for the costs associated with the winding down and
closure of SFL

3.2 Winding Down. Within one year of the Effective Date or as soon as

3.3 Taxes. Through winding down, SFI will pay for all oustanding taxes
owed by SEI o any and all governmental anthorities.

4, Representations and Warranties

4.1 Warrantics of SFI. S represents, warrants and covenants that {a} it has
the right, power and authority o enter into this Agreement and to perform its obligations
heveunder, (b} # has the exclusive right to sell the rights and interests in the IP to SEX
hereunder, (¢} it is the exclosive owner of all P and will convey to SFII good and
marketable title in and to all IF and Later-acquired IP, free and clear of any liens or other
sncumbrances, {dy SFI has and enforces {and will continue 1o have and enforee} a policy
requiring each employee, consultant and independent contractor involved in the creation
of any Technology or Intellectual Property Rights for SFI or any of its Affiliates to
execute propriciary information, confidentiality and invention lcensement agreement
appwopriate for and enforeeable in the jurisdiction in which such employes, consultant or
independent contractor resides and/or provides development services that irevoeably
licenses to SFI all Intelloctual Property Rights associated with any development or
invention made, conceived or reduced to practice by each such employee, consultant or
independent contractor in the course of or in connection with their employment with ar
performance of services for SFI or any of iis AfiHates, and all current and former
employees, consuliants or independent contractors of SFI involved in the development of
any Technology or Intellectual Property Rights have executed such agreemeny; {e} the
sale of IP made and rights granted by SFT under this Agreement do not and will not
contlict with, violate or breach ot coustitute a default, or require any consent that has not
been oblained, under any contractual ohiigations of SFI, () no third party has or will
have any right or license with respect to any IP or any Later-acquired 1P prior to their sale
and transfer to SFI, and (g) no items in the [P have been found invalid in any
administrative, arbitration, judicial or other procesding and none are currently involved in
apy reexamimation, reissue or interfersnce proceeding and no such procegdings are
penvding or threatened.

42  Warranties of SFI. SFI represents, warrants and covenants that {a) it has
the right, power and authority to enter into this Agreement and to perform i obligations
bereunder, (b) SFH has and enforces (and will continue to have and eriforce} a policy
requising gach employee, consultant and independent contractor invelved in the creation
of any [P to excoute propristary information, confidentiality and invention licensement
agreement appropriate for and enforceable in the jurisdiction in which such employee,
consuliant or independent contractor resides and/or provides development services that
rrevocably Heenses to SFH all Intellectual Property Rights associated with such 1P




43 Mutusl Indemnity. Each parly (the “mdenmmnilying party™) will indemmufy
and hold harmless the other party, Ms officers, directors, employees, affiliates,
subsidiaries, agents, successors and Heenses from and against any Hability, claim, soit)
proceeding, demand or action and any dargages, losses, costs, expenses or settlement fees
tneurred i commection therewith (ncloding reasonable atiomeys” fees and cosis) arising
out of or relating to any breach or alleged breach by the indemmuifving party of its
representations and warranties set forth above in this Section 4.

3. Enforcernent

5.4 Cooperation. In any suil, proceeding or dispute imvelving the
infringement by a party allegedly infringing on the IP ("Alleged Infringer”™), the parties
hereto will provide sach other with reasonable cooperation and assistanece, including
agreeing to be named as @ party fo such action, and, upon the request and at the expense
of SEH, the other party will make available, at reasonable times and under appropriate
conditions, all relevant personnel, records, papers, information, samples, specimens, and
the like In its possession. Notwithstanding any other provision of this Section 5, SFY will
not make any sctilements of any suit, proceeding or action relating io an infringement of
any I[P without first obtaining SFIUs prior writien consent, such consent o be withheld or
delayed in SFIs sole and exclusive judgment.

&, Termm and Termination

6.1 Tern of Agresment. This Agreement is snbstantially complete npon
transfer of the 1P,

6.2 Ongoeing oblgations. Other commbtments made hereunder will commence
on the Effective Date and will continue in full force and effect in perpetuify unless
ternuinated pursuant to this Section,

6.3 Ternvoation Etther parly may terminate this Agreement hamediately i
the other party ceases to conduct business in the normal course, is unable 1o pay its debs,
becomes insolvent, makes a general licensement for the benefit of creditors, suffers or
peymits the appointment of a receiver for its business or assels, avails itself of or becomes
subject to any petifion or proceeding under any statute of any state or country relating to
insolvency or the protection of the rights of creditors, or any other insolvency or
bankrupicy proceeding or similar proceeding for the settlement of its debt is fustiluted.

7. Miscellancous
7.0 Governing Law. This Agreement will be governed by, and construed and

interpreted, in accordance with the internal laws of the State of Isragl without giving
effect to any cheoice of law rule that would cause the application of the laws of any
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jurisdiction other than the internal laws of the State of {srael to the rights and duties of the
parties.

7.2 Limitation of Liability. EXCEPY WITH RESPECT TO LIABILITY UNDER
SECTION 4.3, IN NO EVENT WILL ANY PARTY, ITS AFFILIATES OR ANY OF ITS OF THER
DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS BE RESPONSIELE OR LIABLE FOR ANY
INDIRECT, INCEXENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY, PUNITIVE OR QTHER
DAMAGES, OR FOR ANY LOSS OF PEOFITS, LOSS OF REVENUE, 1488 EESULTING FROM
INTERRUPTION OF BUSINESS OR LOSS OF USE OF BATA, EVEN IF THAT PARTY, ITS AFFRIATES
OR ANY OF THEIR DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS HAVE BEEN ADVISED OF
THE POSSHBILITY OF SUCH DAMAGES AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
PURPOSE OF ANY LIMITED REMEDY OF ANY KIND, UNDER ANY CONTRACT, NEGLIGENCE,
STRICT LIARILITY OR OTHER THEORY, ARIBING OUT OF OR RELATING IN ANY WAY TO THIS
AGREEMENT ORITS IMPLEMENTATION.

7.3 Independent Contraciors. The relationship established between SFI and
SFI by this Agreement is that of fadependent contraciors. Nothing in fhis Apreement
will be coustructed to create any other relationship between SFI and SFIL. Neither party
will have any nght, power or authority to bind the other or assume, create or incur any
espense, liability or obligation, express or implied, on behalf of the other.

7.4 Notices. Any wuotice, report, communication or consent reguired or
permitted by this Agreement will be in writing and will be sent (1) by prepaid registered
or ceriified mail, ceturn receipt requested, (b) by overnight express delivery service by an
internationally recognized courier, at the address shown below or at such other address
for which such party gives notice hereunder; by an email or a telephone call so long as
foliowed up by a hard copy sent by mail. Such notice will be deemed to have been given
when defivered or, if delivery is not accomplished by some fauit of the addresses, when
tendered.

If10 SFL

Address;

Altention: Jerry Sanders

ifto SFIL

Address:

Attention: Ilan Yehezkel




7.5 Modification: Walver, This Agresment may vot be altered, amended or
modified in any way except by a writing signed by the parties hereto. The fathwe of &
party to enforce any rights or provisions of this Agreement will not be construed to be a
waiver of such righis or provisions, or 2 waiver by such party to thersafier enforee such
rights or provision or any other tights or provisions hereunder. No waiver will be
effective unless made in writing and signed by the waiving partics.

7.6 Construction.  The parties hereto have jointly participated in the
negotiations and drafting of this Agreement. In the event any ambiguily or question of
intent or interpretation arises, this Agreement will be construed as if deafied jointly by the
partes hereto and no ruie of construction, presumption or burden of proof will arise
favoring one party or another copecerning the interpretation of ambiguous provisions o
otherwise by virtue of one party’s presumed authorship of this Agreement or any
provision hereof

7.7 Severshility. If any provision of this Agreewent will be foumd by a court
of competent jurisdiction to be void, invalid or unenforceable, the same will be reformed
to comply with applicable law or siricken if not so conformable, so as not to affect the
validity or enforceability of this Agreement; provided that no such reforgwation or striking
will be effective if the result materially changes the evonomic benefit of tis Agrecment
io the parties hereto. Io the event that any provision of this Agreement becomes or is
declared by a court of competent jurisdiction to be void, invalid or unenforceable, and
reformation or striking of such provision would materially change the economic benefit
of this Agreement to the parties hereto, such provision will be modified in accordance
with this Section 7.7 to obtain a legal, valid and enforceable provision and provide an
econnmic benefit to the partics herelo that most nearly effects the parties’ intent on
entering 1nto this Agreement.

7.8 Eutire Agreement. The parties hereto acknowledge that this Agreement,
and all exiibits attached hereto, set forth the entire agreement and understanding of the
partiss as to the subject matter hereof, and supersedes all prior and contemporaneous
discussions, agreements and writings in respect hereto.

7.9 Headings. The section and paragraph headings contained herein are for

the purposes of convenience only, and are sot injended to define or Hmit the contents of
the articles, sections or pavagraphs to which such headings apply.

730 Cowerparts.  This Agreement may be executed in two or more

counterparts, each of which will be deerned an original and all of which together will
constitute one instrument.




W WITNESS WHEREOF, the parties hereto have signed this Agreement on the

date first writien ahove.
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SFi S 1V
Signature: P A A

: S T
Privited Name; Gerdld Jay S&t}dexgs/

Title: CRG { /

SFI L
Signature: e oy

Printed Name: flan Yehevkell R
Title: Direc ~ s
{itle; Director A f’é«\* N

s S

& 3 \,e\ .‘;gv i\
o N A o
SPXY W M WA
Signature: S LAY T b

& e

Printed Narme: Theodot Ty

Title: Birector
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SCHEDUIE

i¥

Assel ¥

Title

Registration ov
Appheation
Mumber

ﬂgss:ﬁpﬁw of Asset

TURBINE DRIVEN
POWER UNIT FOR
A CUTTING TOOL

161082332

Hong Kong Patent Application

3

TURBINE DRIVEN

POWER UNIT FOR |
A CUTTING TOOL |

201480023550.7

Chinese Patent Application

TURBINE DRIVEN
POWER UNIT FOR
A CUTTING TOOL

147136980

Furopean Patent Application o

TURBINE DRIVEN

{ PBOWER UNIT FOR

A CUTTING TOOL

1241144

Israeli Patent Application

TURBINE DRIVEN

POWER UNIT FOR
A CUTTING TCOL

2015-561681

Tapanese Patent Application

TURBINE DRIVEN
POWER UNIT FOR
A CUTTING TOOL

10-2015-7026780

Korean Patént Application

TURBINE DRIVEN
POWER UNIT FOR
A CUTTING TOOL

(14/773.194

LS. Patent AppHeation

TURBINE DRIVEN
POWER UNIT FOR
A CUTTING TOOL

103107601

Tatwanese Patent Application
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