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Final Execuiion Version

ASSET PURCHASE AGREEMENT
By and Between
PERCEPTION POINT LTD.
and
HYSOLATE LT,

April 1, 2022
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this *Agregment”), 1s inade and entéred into as of April
1, 2022, by and between Perception Point Lid,, an Tsracli company with 2 company registration number 51~
528543-5 {“Buyer”), and Hysolate Lid., an Israsli company with a company registration number 51-545321-
5 {"Selier™.

RECITALS:

A. Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, the Purchased
Assets {as defined below), of Seller, and to employ the Identified Employees, in exchange for the
consideration aud the terms sef forth below,

B. Concurrent with, or priog to, the signing of this Agreement, and the closing of the transaction
comtemplated herein, and a3 a ipaterial inducement for Buyer to eater into this Agreenent, Seller shail have
shiained and delivered te Buyera true, corroet and complete copy of (1) the resclutions of the Seller's bosrd
of directors substantially in the form atinched hereto as Fxhibit A-1, (i) the approval of Seller's shareholders
in. accordance with Seller’s Asticles of Association (the “Seller Charter Documents™) substantially in the
form attached herelo as Exhibit A-2 and in accordance with the Seller Charter Documents, in each case,
adopting and consenting to this Agreement and the fransactions conteruplated bereby (clanses (1) and {if)
being referred heretn collectively as the “Reguired Corporate Consends™).

o, Concurrent with the signing of this Agreement, and as ¢ material inducement for Buyet ©
enter into this Agreement, each of the Identified Emplovees {as defined herein) will (i) enter into non-
compctition and non~solicitation agroements substantislly in the form attached hereto as Exhibit B {the
“Non-Competition Sgreements”) with Buyer, and (i} enter into an enplovinent agreewent with Buyer,
substantially in the form aitached hereto as Exhibit €, including & propristary information and invention
assignment agreemenit {the “Emploviment Agreement™), in each case, to become effective as of the Closing.

NOW, THEREFORE, in constderation of the covenants, representations, warrantios and mutusl
agreements hereinatter set forth, the parties bereto dgreeas follows:

ARTICLE 1
DEFINITIONS

The terms defined in this Agreement shall have their respective defined meanings whenever such
ferms are used in this Agreement, unless the context expressty or by necessary implication otherwise
reqiiires. b addition, the following teyms shall have the meanings set forth below:

“Affiliste” means, when used with reference to any specified Person, any other Person divectly or
indivectly controliing, coutrolied by, or under direct or tndirect commipn control with such specified Person.
For purposes of this definition, “contral,” when used with respect to any specified Person, means the power
to divect or cause the direction of management or policies of such Person, directly or indirectly, whether
through the ownership of voting securities, by contract, or otherwise, For purposes of this Agresment, Buyer
shall not be considered an Affiliate of Seller or vice versa.

“Biisingss” shall mean the busizess {fncluding operations) of Seller as conducted fromits inception,
P . :

which is currently conducied and as conducted immediately prior to the Closing.
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Rishts” shall mean waorldwide common law and statutory rights assoctafed
with {1) pfﬂmts and p:ﬁcnt applications, () copyrights, copytight registrations and copyright ‘applications
and “moral” rights, (i) the protection-of trade and industrial secrets and confidential information, (iv) other
proprictary rights relating to intengible intellectual propcrty {v) trademarks, trade names and service marks,
{viydomain names, web addresses and sites; (v} analogous rights to those set forth above, and {vii))
divisions, continpations, rengwals, reissuunces and exiensions of the foregoing {as applicable).

“ITA" means the Israeli Tax Authority,

T means the Isracli Income Tax Ordingnes [New Version], 1961, as amended, and any miles or
rezulations promulgated therpunder.

“Legal Proveeding” shall nean any action, sult, litigation, arbitration, proceeding (including any
sivil, crimninal, administrative, investipative or appellafe proceeding; hearing, inguity, sudit, examination or
investigation commenced, brought, conducted or heard by or befors; or otherwise involving, any cowt or
ather Govornmental Entity.

“Lien” shall mean any mostgage, pledge, Hen, secority juterest, charge, encumbrance, easement,
restriction, covenant, restriction on ransfer, conditional sale or other title retention device or arrangement
{inchiding 3 copital lease), transter for the purpose of subjection to the payment of any indebtedaess, or
resteiction on the creation of any of the foregoing, whether rélating to any property or right or the income or
profits therefrom

“Material Adverse Effect” shall mean any change, ¢ffect, cvent; ciromnstance, ocourrence or state
of facts (“Chanees™) that is or would reasonably be ehpcctef‘ o be materially adverse to (1) the business,
results of operations or financist condition of the Seller and the Business, taken as a whale, or (if) the ability
of the Selier to conswiunate the transactions contemplated by this Agreement; provided, that, with respect
1o clause (i), none of the following Changes shall be deemed, cither alone or in combination, to constitute'a
Matedal Adverse Effect: (a) changss or effects in the peneral economic conditions that generally affect the
industry in which the Business operates and that do not disproportionately affect the Business relative to
other participants in such industries; (b} chmg,sq in generally accepted gecounting principles or accounting
standards; or (c) changes or effeets that arlse out of or are attributable: to the commencement, oseurrence,
contingation or intensitication of any war, sabotage, armed hostilities, acts of terrorism or panaemic
provided, further, that the matters in ¢glauges (a}, (b}, and (¢} shall be taken into account in determining
whether a Material Adverse Effect has occurred to the extent such Changes disproportionately impact the
Seller orthe Business relative to-other busingssey in the sayme industry.

“Open Source Materials” shall inean software or other material that i disteibuted as “free software,”
“apen source software” or under similar licensing or distribution terras (including but notlirited to the TINU
Gegeral Public License (GPL}, GNU Legser General Public License (LGPL), Mozille Public License (MPL},
BSD licenses, the Artistic Livense, the Netscape Public Licenge, the Sua Community Sowrce License (SCEL}
the Sun Industry Stendards License (SISL) and the Apuche License).

other gowmn“ema} chargcs not y@t due, (.;1,) uepmdwb or piedgc,s made in comxecnan wnh or to secure
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payment of, workers” compensation, vnemployment insurance, pension or other social security programs
mandated wader applicable faw; and {iii) statufory or common law Liens in favor of carriers, warchousermes,
mechanics and materialmen to secure claims for labor, materials or supplies.

“Person’” means any individual, Entity, or Governmental Entity.

“Personal Data” shall mean information from orgbout an individual person whose use, aggregation,
holding or management is regulated or restricted under amy applicable law.

“Products™ shall mean the respeciive Software product(s) of Seller lsted on Sehedule 2.1(a) hereto.

ty Rights” shall mean that spegific Seller Intelleciual Property
included as pm of the Transferred Intellectual Property Rights that has been registered, filed, cerfified or
atherwise perfected or applied for by recordation with any Governmental Entity and which 15 specified on
Schedule 2.1(b).

“Related Party” meanss. (i) cach Person that is an Affiliate of Seiler or its Subsidiaries, or any

frpetor, executive officer, gm@ml partinér or managing member of such Affiliate; (1) each individual who
1:59 or wito has at any tme in the past theee years been, an officer or dirsctor, general partner or managing
member of Seller or of any Person referred to in cidu:;e {1} sbove; (i1} each Family Member of each of the
individusls veferred to in clauses ") and "(1}" above; (iv) any other Person who holds, individually or
together with any Affiliate of such other Petson and any member(s) of such Person’s Family Members, more
than 5% of the outstanding equity or ownership interests of Seller; (v} any trust or other Entity (other than
Selier) in which any one of the individuals referred to in clauses "(H)" aml ()" above holds (or in which
motc than one of such mdividuals eollectively hold), bcneﬁmaﬂy or otherwise, a material voliag, propristary
or equity interest; and (vi}any Person inciuded in the definition of "related party® under any applicable law.

“Retained Assets” shall mean any right, title, interest and claims of Seller in any of the following:

(i) all cash and cash equivalents, hank accounts and deposits, commercial paper and securities, () any asset
of the Seller that is nota Purchased Asset, {ifi} all refimds of any Taxes with respect to the Purchased Assets
or the Business relating to any date or period prior to the Closing Date and all interest thereon, {iv) Seller's
franchise to b a corporation in its jurisdiction of organization and qualification to conduct business as a
forsign carporation in any other jurisdiction, its corporate seal, taxpayer and. other identification wurabers,
stock books, minnte books and other corporate records, (V) Seller’s financiel, Tax and personnel records and
all records pertaining to the iterns deseribed in clauses (i) through (vii) to the extent not specifically relating
to the Business, Produutq or Purchased Assets {copies of which were provided by Seller 1o Buyer to the
extent requested by Buyer privr to the date lisreof), (vYall Contracts of Seller that are not Assipned Contracts
{collectively, “Retained Contracts”), and {vi) Scllor's rights under this Agteentent,

“Seller Intellectual Property™ shall mean any Transferred Technology and Transferred ntellectual
Property.

“Boftware” shall mean suy and all computer software and code, including assemblers, applets,
compilers, souree code, object code, data (including image and sound data), drivers, ntermediate drivers,
firmware, design tools and user interfaces, in any form or format, however fixed. Software shall inciude
source code listings and documentation,

“Subsidiary” means any Bntity of which the relevant Person directly or in diroctly owns or purports
o 0w, beneficially or of record, (a) an amount of voting securitics of or other interests in such Entity that
is sufficient to enable such Person, divectly or indirsctly, to elpct at least @ mujority of the members of such
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{b) All Inteliectual Property Rights of the Busincss, as well as all Intellectual Property Rights
embodied in the Transferved Technology (and selely with respect to any open source code, if transferrable
in acsordance with ity tertas) or that would be infringed by the sale, use, operation or other exploitation of
the Transterred Technology, including trademarks, Iternet domain names and all rights to-past, present and
future damages for infringement thereof (collentively, the “Transferved Intellectual Property™). For the sake
of clatity, the ferm Transferred Intellcctual Propesty inchudes the items listed on Schedule 2.1(b) hersto; All
papers and records (in paper or electronic format) held by Seller and which are in Selle’s control relating to
the Purchased Assets, including all technical and descriptive materials relating to the Transfened
Technology, purchasing and sales records, customier and vendor lsts, copies of accounting and financial
records, product doctmentation, product specifications, marketing requirement documents, and software
elease orders (collectively, “Business Books.and Records™);

{c) The pottion of informationdechnology equipment listed on Schedile 2.1(d). which is owned
by Seller and is necessary for the usage by third partiss of the, Transferred Technology;

(d) Allof Seller’s rights, obligations, Babilities ard benefits {n, to and under the Contracts that
will be assigned to Buyer and which are set forth on Schedule 2.3(6) bersto (it being understond that such
Schedule may be anmended or updated from. time-{o-time post-Closing by the parties hereto as contracts will
be transferred to Buyer) (the “Assigned Contracts™;

() All xnaterials, brockures, user manwals, graphics, and arbwork {n sach case, v paper and
electrontc format) and codes, if any, relating to the Translerred Technology;

() Al Internet domains listed on Schedule 2.3(b) hereto, Including content on such website
related to the Business, Produets or the Transferred Technology;

{2} All equipment, hardware and other Axtures used i the Business as specified in Schedule
2.1} attached hereto; and

i) All personnel fileg for Transforred Employees (including without limitation offer letiers,
employment agreement, notice of employment terms, consulling agreement, amendments and exhibits
hereof, final accoutits docunients, last pay slip, material communications with. them or relating to them, Seller
Plans, and atry other documents relating to theiv empleyiment or consultant).
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with the prepasation of this: Agreement and any other ancillary docurments to whish the Seller and Buyer are
partics, and the consummation of the iransactions described therein, up to an amount of $15,000 plus VAT,

2.7 Governing Law; Venue.

{a) This Agreement shall be governed by and construed exclusively under the laws of the State
of Israel without regard 1o the conflict of laws provisions thereof.

), All disputes arising out of or in connection with this Agreerment shall be {inally seitled by
final and binding arbitration, to be conducted by a sole srbitrator and in accordance with the mies of the
fsraeli Arbitration Law, 1968 {the* Arbitration Taw™), except as otherwise provided herem. The arbitration
shall bs conducted in Tel-Aviv, Isract or such other place mutually acceptable to the parties. The arbitration
{inctoding any document submitted or filed therein, other than such transaction documents which areworded
in English) shall be in Hebrew. The arbitrator, who shall be a person with relevant knowledge and experience
is reached on the identity of the Arbitrator within ten (10) days following the submission of such dispute to
arbitration, the identity of the Asbitrator will be determined by the President of the Israeli Bar Association
after considering a non binding list of candidates that may be submitted to himvher by each of the parties.
The parties agres to use all reasonable efforts fo cause the arbitration heating to be conducted within sixty
(60 davs after the appointment of the Arbitrator and to use-all reasonable efforts to cauge the decision of the
Adbiteator to be furnished within 30 days affer the conclusion of the arbitration hearing. The cost of the
Arbitrator shall be borne equally by the parties. The deecision of the Arbitrator shall be in writing, state the
vessons wpon which it 18 Based and shall be final and binding vpon the perties. The Arbitrator shall not be
bound by procedure law or rules of evidence and shall have no authonty to issue any injunctions, orders or
other interlocutory remodics, but will role consistent with the substantive law of the State of Israel. Any
decision of the Arbitrator may be enforced in any court of competent jurisdiction. This Section constitutes
an Arhitration Agreement in accordance with the Agbitration Law. In the event of any confradiction between
the provisions hereof and the Arbitration Law, the provisions of'this Segtion shall prevail. All aspects of the
arbitration shall be treated a8 confidential and none of the partics hersto {or any Indemnified Parlics) may
disclose the existerice, content o results of dn arbifration, except a5 way be reguired by applicable law or, i
the case of Buyer, also the rules of any stock exchange on which its securities are listed for trading. Before
making any such disclosure, such party shall give wrilten notice (o the other parties and ghall afford such
parties @ reasonable opportfunity to protect their inferests.

¢.8 Assignment. This Apreement may not be assigned by Seller without the prior written

consent of Buyer. Buyer shiall havethe tght to-assign this Agreemeit; provided that any such assignee agrees
iy writing to assume and fulfil and perform the obligations of Buyer,

29 Relationship. The relationship of the parties to this Agreemtent s determyined solely
by the provisions of this Agroement. This Agreement does not creats any agency, parinership, joint venture
or trust. :

9,10 Counterparts. This Anresment tnay be signed by the parties in different countetparts
and the signature pages combined shall create-a document binding on all parties.

o911 Severability. If any provision of the Agreementis held to be invalid or unenforcesble
at Jaw, that provision will be reformed as a valid provision to reflect as closely as possibile the origival provisian
giving maximum effect 1o the intent of fhe parties, or if that cannot be done, will be severed from the
Agreement without alfecting the validity or enforceability of the remaining provisions.
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912 Interpretation.  In this Agreement, (a) the words “include” “includes™ and
“inchuding” shall be deemed in cach case to be followed by the words “without limitation,” (U} “Knowledge
or “leaswir shatl mdan, with respect fo any paty, the actusl ksowledge of the direstors and sxecutive officers
of such party after reasonable inguiry of the matter in question, (¢} the phrases “delivered”™ or “made available”
shnll snean that the information referred to hos been physically or electronically debivered to thevelevant patties
(including, in the case of “madeavailable” to Buyer, muaterial that has been posted and thereby madeavailable
to Buyer through the on Hne “virtual data roorn” established by Seller if such material was made available at
least two (2} Business Diavs priot to the date hereof), and {d) whenever it refers to g.consent “which shall not
be unreasonably withbeld” and words of sinilar import, it will mean & consent “which shall not be
unreasonably withbield, conditioned or delayed.

.13 Extension; Waiver. Atany time prior to the Closing, Buyeror Seller may () extend
the tinie for the performance of any of the obligations or other acts of the other parties hersto, (b} waive any
inacouracies 1t the representations and warranties contamed hevein or in any document delivered pursuant
hereto or {¢) waive compliance with any of the agreements or conditions for the benefit thereof contained
herein. Any agréement on the pirt-of a party herets 1o any such extension e waiver shall be valid enly if st
forth in an instrument in writiag signed on hehulf of all of the parties hereto.

[SHINATURE PAGE FOLLOWS]

30

PATENT
REEL: 060958 FRAME: 0755



BocuSigh Envelope 1D FDAMTIBE-3CU6-49T5-A3E0-00F2808AE448

IN WITNESS WHEREOF, this Agreement bas been executed by the parties hereto as of the date
first above written.

PERCEPTION POINTLTD.

e DocuSigned by

By: E {/;géb’m gﬁ,{/ii/‘\fﬂ}!ﬂ'
St 1700 SAECAZ..

Name: voram Salinger

Title: CEG

HYSOLATELTD.

By

Name:

Tithe:

Sionature page to Asser Purchese Agreemient
2 Pag
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DocuSign Envelope 1B COBCETBE-FFA3-4B3A-OTEL-EAGBICIZEAS)

IN WITNESS WHEREOF, this Agreement has been executed by the pariies hereto as of the date
first above written.

PERCEFTION POINT LT,

By:
Name:
Title:
HYSOLATE LTD.
e DocuSigned by
§ < N
| el
T RSO IOB AT
) Mare Gaffan
Mame:

Title: <FO

[Signature page 1o Asset Purchase Agreemeni]
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Exhibit A-1 — Seller’s board resolutions

GS-Board - Asset
Purchase Agreement

Exhibit A-2 — Seller’s shareholder resolutions

GS-Shareholders -
Asset Purchase Agre

Exhibit B - Non-Competition Agreement

Exhibit C — Employment Agreement

Exhibit D — Warrant

GS-PP-Hysolate -
Warrant-#7662677 v

Schedule 2.1(a) — Products

Hysolate Workspace.
Hysolate Secure Browser.

Schedule 2.1(b) - Registered Intellectual Property Rights

Open Source
Licenses.xlsx

Source code (stored on Hysolate private GitHub repositories).

Product/service documentation and design documents (stored in Hysolate’s online documentation
center and in Google Drive).

Domain name (hysolate.com).

The following patents and patent applications:

HYLT_Patent_and_Tr
ademark_Status_Ref
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