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Assignment of Inventions Agreement

I, the undersigned, [_________], holder of Israeli ID# [_________], a [shareholder / employee / service provider of] of [Company Name] Ltd., Corporate No. [_________] (the "Company"), hereby agree and undertake as follows:

1. Confidentiality; Proprietary Information

1.1.
"Proprietary Information" means confidential and proprietary information concerning the business and financial activities of the Company, including patents, patent applications, trademarks, copyrights and other intellectual property, and information relating to the same, technologies and products (actual or planned), know how, inventions, research and development activities, inventions, trade secrets and industrial secrets, and also confidential commercial information such as investments, investors, employees, customers, suppliers, marketing plans, etc., all the above - whether documentary, written, oral or computer generated. Proprietary Information shall also include information of the same nature which the Company may obtain or receive from third parties.


1.2.
Proprietary Information shall be deemed to include any and all proprietary information disclosed by or on behalf of the Company and irrespective of form but excluding information that (i) is or shall become part of the public knowledge except as a result of the breach of this Agreement by me; (ii) reflects general skills and experience; or (iii) reflects information and data generally known in the industries or trades in which the Company operates.


1.3.
I recognize that the Company received and will receive confidential or proprietary information from third parties, subject to a duty on the Company's part to maintain the confidentiality of such information and to use it only for certain limited purposes. In connection with such duties, such information shall be deemed Proprietary Information hereunder, mutatis mutandis.


1.4.
I agree that all Proprietary Information, and patents, trademarks, copyrights and other intellectual property and ownership rights in connection therewith shall be the sole property of the Company, its subsidiaries and their assigns. At all times, I will keep in confidence and trust all Proprietary Information, and will not use or disclose any Proprietary Information or anything relating to it without the written consent of the Company or any subsidiaries it may have, except as may be necessary in the ordinary course of performing my duties towards the Company.


1.5.
My undertakings set forth in this Section shall remain in full force and effect after termination of my engagement with the Company, so long as any portion of the Proprietary Information shall constitute proprietary or confidential information of the Company.

2.
Disclosure and Assignment of Inventions

2.1.
"Inventions" means any and all inventions, improvements, designs, concepts, techniques, methods, systems, processes, know how, computer software programs, databases, mask works and trade secrets, whether or not patentable, copyrightable or protectible as trade secrets; "Company Inventions" means any Inventions that are made or conceived or first reduced to practice or created by me, whether alone or jointly with others, during the period starting from the date of incorporation of the Company and thereafter during my engagement with the Company as a consultant, employee or officer of the Company and beforehand acting as a promoter of the company, which are necessary for the conduct of the Company's business as was contemplated upon incorporation, thereafter as was and is required for the conduct of the Company's business and as is currently contemplated, and which are and/or were: (i) developed using in any material manner equipment, supplies, facilities or Proprietary Information of the Company, (ii) result from work performed by me for or on behalf of the Company, or (iii) related to the field of business of the Company, or to current or anticipated research and development. 

2.2.
I hereby irrevocably transfer and assign to the Company all worldwide patents, patent applications, copyrights, mask works, trade secrets and other intellectual property rights in any Company Invention, and any and all moral rights that I may have in or with respect to any Company Invention. I shall not be entitled, and hereby waive now and/or in the future, any claim to any right, royalties or other compensation and/or reward in connection with any Company Invention. [The above provisions are in addition to, and without derogating from the effect, validity and/or enforceability, of, the provisions of Sections [__________] of that certain Founders Agreement dated as of [__________], by and between [__________], myself, and the Company itself (pursuant to Section [__] of such agreement [Survivability]).][Note: Relevant if this agreement is in addition to a previously signed Founders Agreement] 

2.4.
I agree to assist the Company, at the Company's expense, in every proper way to obtain for the Company and enforce patents, copyrights, mask work rights, and other legal protections for the Company Inventions in any and all countries. I will execute any documents that the Company may reasonably request for use in obtaining or enforcing such patents, copyrights, mask work rights, trade secrets and other legal protections. Such obligation shall continue beyond and despite the termination of my employment by the Company. I hereby irrevocably designate and appoint the Company and its authorized officers and agents as my agent and attorney in fact, coupled with an interest to act for and on my behalf and in my stead to execute and file any document needed to apply for or prosecute any patent, copyright, trademark, trade secret, any applications regarding same or any other right or protection relating to any Proprietary Information (including Company Inventions), and to do all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights, trademarks, trade secrets or any other right or protection relating to any Proprietary Information (including Company Inventions), with the same legal force and effect as if executed by me.

2.5.
For the removal of any doubt, it is hereby clarified that the provisions contained in this Section 2 will apply also to any "Service Inventions" as defined in the Israeli Patent Law, 1967 (the "Patent Law"). However, in no event will such Service Invention become the property of myself and the provisions contained in Section 132(b) of the Patent Law shall not apply unless the Company provides in writing otherwise. I shall not be entitled to royalties or other payment with regard to any Company Inventions, Service Inventions or any of the intellectual property rights set forth above, including any commercialization of such Company Inventions, Service Inventions or other intellectual property rights. I irrevocably agree and acknowledge that I am not entitled to any further compensation or consideration in return for the assignment or any other undertaking contemplated herein.
3.
Reasonableness of Protective Covenants

Insofar as the protective covenants set forth in this Agreement are concerned, I specifically acknowledge, stipulate and agree as follows: (i) the protective covenants are reasonable and necessary to protect the goodwill, property and Proprietary Information of the Company, and the operations and business of the Company; and (ii) the time duration of the protective covenants is reasonable and necessary to protect the goodwill and the operations and business of Company, and does not impose a greater restrain than is necessary to protect the goodwill or other business interests of the Company. Nevertheless, if any of the restrictions set forth in this Agreement is found by a court having jurisdiction to be unreasonable or overly-broad as to geographic area, scope or time or to be otherwise unenforceable, the parties hereto intend for the restrictions set forth in this Agreement to be reformed, modified and redefined by such court so as to be reasonable and enforceable and, as so modified by such court, to be fully enforced.

5.
Remedies for Breach

I acknowledge that the legal remedies for breach of the provisions of this Agreement may be found inadequate and therefore agrees that, in addition to all of the remedies available to the Company in the event of a breach or a threatened breach of any of such provisions, the Company may also, in addition to any other remedies which may be available under applicable law, obtain temporary, preliminary and permanent injunctions against any and all such actions.

6.
Waiver and Release [Internal note: add for consultants who are leaving / left]


I further acknowledge that as of [Date], the Company has no outstanding debt whatsoever to me, that I have been granted the entire consideration and all payments, if any, to which I was entitled for the provision of my services. I hereby fully and irrevocably waive and forever discharge the Company, its directors, officers, employees and affiliate from any claim I may have in connection with the period of my engagement with the Company.
I agree to all terms of this Agreement.

_________________________



_________________________

Signature ([_______])




Date
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