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THE OPEN UNIVERSITY OF ISRAEL (OUD
INVENTION DISCLOSURE FORM (IDF)

DATE OF IDF SUBMISSION:

1. DESCRIPTIVE TITLE:

INSTRUCTIONS: This form should be completed carefully. It should be neatly handwritten
or typed. Signatures and dates must be handwritten. Disclose only one invention on this
Invention Disclosure form, and complete the entire form as fully as possible. Forward the
completed form to the OUI signed and dated by all inventors. Attach additional sheets if more
space is required.

Please submit this IDF to The OUI Research Authority.

ABSTRACT

2. SERVICE INVENTION: Is this a Service Invention? If "NO", please explain why you
believe it is not (please see the definition of Service Invention ("m>w nxsnn) in the OUI's
Intellectual Property Regulations).

i. YES, this is a service invention.

ii. NO, this is not a service invention because....*

3. THE INVENTOR OR INVENTORS (as applicable):

! This form should be fully completed even if the Invention is not, in your opinion, a Service Invention.
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An OUI inventor should indicate his/her Academic Department.
A non-OUl inventor should indicate the full details of his/her employer.

A student should indicate his/her degree status, expected thesis submission date and thesis

supervisor(s).
Note: The order of appearance on this form will be maintained in the patent application.

Communication regarding this patent will be addressed to the first listed inventor unless

indicated otherwise.

Full formal | Employer: | Sharein | Inventor's position with regard Home
Name & IfOUI: | Invention | to the commercial exploitation | Address;
title; enter Dept. [%0] of the Invention? Phone,
1.D. No; If Student: Fax, e-
Nationality Also add Interested in Interested in Interested mail
(Please type): degree commercially | commercially | inmaking | (WOrk &
exploiting exploiting the home)
the Invention | the Invention Invention
via OPMOP him/herself available
or by for the free
somebody on use of the
his/her behalf public
1.
2.
3.
4,
5.

In the event of a Joint Invention, please indicate which of the following options is relevant (and
provide details if applicable):

The relative contributions to the achievement of the Invention set out in the table are
agreed by all the inventors thereof.

L1 The relative contributions to the achievement of the Invention set out in the table are not
agreed by all the inventors thereof. Below is a description of the topic or topics of
disagreement:

4. Attach a list of each inventor's publication list.

5. SOURCES OF SUPPORT OR SPONSORS (IF ANY)

I Non supported

ii. Supported by the OUI

iii. Other sources (grant, research fund, agreement with a company), list and attach a copy
of the agreement.

Please tick the relevant box with regard to the position of each inventor.
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Source of support Support Period Grant Number Subject/Comments
(fund, company)

The grants exact title:

Every grant total budget:

6. THE INVENTION

l. EXPLANATION OF INVENTION: Describe the invention completely, including
all essential elements.

. NOVEL FEATURES AND ADVANTAGES: What is new that was not previously
known, and why is this important.

. MODIFICATIONS: Describe all possible modifications or alternate embodiments.
V. RELATED DOCUMENTS:

Please let us know if the present invention was published before it's submission to the
OUI, for example by way of: publication in a journal, abstract, internal report,
commercial negotiations, grant proposal, seminar including departmental seminar,
Master/PhD dissertation.

i. the invention was not published before

ii. the invention was published before by way of (please include the publication
particulars):

List all known relevant prior art references (patents, publications by you or others, abstracts,
commercially available products, etc.) Please supply copies of the documents, if available. Please
include literature search results and explain the relevancy to the current invention
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Patents:
Country Patent/Publication | Invention Filing/Publication | Relevance
Number Subject and Date
Inventors
Publication:
a. By the inventors
Title Authors Place of Publication Publication Date

(Journal/conference/thesis)
include complete
bibliographic information

b. Publications by others.

Title Authors Place of Publication
(journal/conference/thesis)
include complete
bibliographic information

Publication Date

Commercially Available Products:

V. PUBLICATION PLANS: please indicate future disclosure or publication plans

Title Authors Place of Publication
(journal/conference/thesis)
include complete
bibliographic information

Publication Date
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TECHNOLOGICAL AND COMMERCIAL BACKGROUND

7.1.  General

7.2. Is additional development and engineering work required to commercialize the
invention? Where will the work be performed? What is the required budget and
timeframe?

THE MARKET

8.1.  What is the expected final product to come out of the invention and who is the end
user?

8.2. What type of company may be interested in funding the research and development
needed and be interested in commercializing the invention?

8.3.  List the companies that you know of that may be interested in the invention. For each
company, please attach a short description including why you believe they may be
interested.

8.4. Competing technologies. What are the currently available technologies and products

that may compete with your invention? Who produces and uses them? How may they
be compared to your technology?

The reporting Inventor:

Name:
Title:
Department:

Date:

Signature:
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INVENTION ASSIGNMENT AND REVENUE SHARING AGREEMENT

This Invention Assignment and Revenue Sharing Agreement ("Agreement'™)

is made and entered into as of this day of , 20 , by
and between OpMop Ltd. ("OpMop") and Prof./Dr. , lsrael
identification number ("Inventor™).

WHEREAS, in the course of the performance of research at the Open
University of Israel ("OUI"), the Inventor invented an invention titled:
" ", _[as disclosed in the patent
applications/patents listed in Exhibit A attached hereto]_ (the "Invention" _[and
"Patents"] ); and

WHEREAS, according to agreements between OUI, OpMop, and the
Inventor, all rights, title, and interest in and to the Invention _[and Patents] _ are
owned by OpMop; and

[ WHEREAS, OpMop is the registered owner of the Patents listed in Exhibit
B, which relate to the Invention]_; and

WHEREAS OpMop wishes to assign all of its rights, title and interests in
and to the Invention [and Patents] to the Inventor, subject to the terms and
conditions of this Agreement.

NOW, THEREFORE, in consideration of the promises, mutual covenants
and agreements herein contained, the parties hereto covenant and agree as follows:

1. Definitions.

Whenever used in this Agreement with an initial capital letter, the terms
defined in this Section 1, whether used in the singular or the plural, shall have the
meanings specified below.

1.1. ["Assigned Patent Rights" shall mean (i) the patent applications and/or
patents specified in Exhibit Band and any patent application that claims priority
therefrom; as well as (ii) all divisions, continuations, continuations-in-part, re-
examinations, reissues, renewals, registrations, confirmations, substitutions, or
extensions, including European Supplementary Protection Certificates (“SPCs”)
(within the meaning of such term under Council Regulation (EU) No. 1768/92), and/or
any other similar statutory protection, and any provisional applications, national,
regional, PCT or similar applications and any and all patents issuing from, and
patentable inventions, methods, processes, and other subject matter disclosed or
claimed in, any or all of the foregoing.]

1.2.  "Equity Securities" shall mean (i) any shares, stock or partnership units,
(ii) any other securities evidencing an ownership interest in a company, partnership or
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other form of entity, and (iii) any securities (including, options, warrants, convertible
debentures) convertible into or exercisable for any of the foregoing, or any agreement
or commitment to issue any of the foregoing.

1.3. "Patent Regulations" shall mean the OUI "Inventions, Patents and their
Commercialization” Regulations (amnom oovivd ,mR¥AT IPN) as may be amended or
replaced from time to time.

1.4. "Receipts" shall mean all consideration or compensation of whatever
nature (including cash, Equity Securities, and any other non-monetary consideration)
actually received by or on behalf of the Inventor or his/her Relative (or by a third party,
or its successors or assigns, who directly or indirectly received the same in lieu of the
Inventor as a result of an assignment of such interests by the Inventor to such third party)
from the commercialization of the Invention [and/or Assigned Patent Rights] (including,
without limitation, through the sale, lease, grant of licenses or other rights under or with
respect to, or the assignment of rights in or to, the Assigned Patent Rights, in whole or
in part, or with respect to the grant of an option with respect to any of the foregoing);
provided that in the case of transactions not at arm's length, Receipts shall be calculated
based on the fair market value of such consideration or transaction, assuming an arm's
length transaction, all after deduction of: (i) the amount of the direct expenses, of any
kind and type, borne by the Inventor in connection with Invention _[and/or Assigned
Patent Rights]  (excluding expenses reimbursed to the Inventor), including taxes and
other mandatory payments imposed on the Inventor under applicable law in connection
with the aforesaid receipts; and/or (ii) any amount, calculated on the basis of the
aforesaid receipts, payable by the Inventor to any third party in connection with the
Invention [and/or Assigned Patent Rights].

1.5. "Relative" shall mean with respect to the Inventor — spouse, parent,
sibling, parent of a parent, descendant, descendant of the spouse, or the spouse of any of
the forgoing.

2. Sale, Assignment and Transfer.

2.1. Subject to the Inventor's full compliance with the terms of this
Agreement, OpMop hereby sells, assigns, conveys, and transfers to the Inventor all of
OpMop's right, title, and interest in and to the Invention [and the Assigned Patent
Rights].

2.2. [OpMop shall sign patent assignment documents substantially in the
form attached hereto as Exhibit B. OpMop agrees to execute upon the request of the
Inventor such additional instruments, applications, declarations and forms, as may be
reasonably necessary under any relevant law or as may be required by any official or
authority, to continue, secure, defend, register and otherwise give full effect to, and
perfect the full assignment of the Invention and/or the Assigned Patent Rights.]

3. Commercialization by the Inventor.
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The Inventor may not, directly or indirectly, grant any rights under the
Invention [and/or the Assigned Patent Rights] to a third party or otherwise
commercialize the Invention [and/or Assigned Patent Rights] (including without
limitation, by the licensing, sale, transfer or assignment of the Invention [and/or
Assigned Patent Rights] to a third party), until the Inventor has provided OpMop
with a copy, executed by such third party, of the standard indemnity and insurance
provisions as described in Section 9 below and set forth in Exhibit C attached
hereto.

4. Revenue Sharing.

4.1. In consideration for OpMop's assignment of its rights in and to the
Invention [and the Assigned Patent Rights] to the Inventor, all monetary Receipts
received by or on behalf of the Inventor and/or his/her Relative shall be allocated among
the parties as follows:

4.1.1. [First, monetary Receipts shall be allocated between the
parties as follows: 65% (sixty five percent) to the Inventor and 35% (thirty five percent)
to OpMop until such time as OpMop shall have received an aggregate amount of NIS

+ VAT (
NIS + value added tax) as reimbursement for expenses incurred by OUI/OpMop prior
to the execution of this Agreement with respect to the filing and prosecution of the
Assigned Patent Rights ("OpMop Patent Expenses™); provided that upon receipt by the
Inventor of monetary Receipts of US$___ ,000,000 in the aggregate, Inventor shall pay
the remaining balance of OpMop Patent Expenses in a onetime cash payment.]

4.1.2. [After the payment in full of the OpMop Patent
Expenses,] monetary Receipts shall be allocated between the parties as follows: 80%
(eighty percent) to the Inventor and 20% (twenty percent) to OpMop.

4.1.3. All non-monetary Receipts shall be allocated between
the parties as follows: 80% (eighty percent) to the Inventor and 20% (twenty percent)
to OpMop.

4.2. The Inventor will pay, or transfer, or cause to be paid, transferred or
issued to OpMop, any and all consideration due under this Section 4, no later than thirty
(30) days after the conclusion of each Calendar Quarter in which relevant Receipts by
or on behalf of the Inventor and/or his/her Relative were actually received. "Calendar
Quarter" shall mean the respective periods of three (3) consecutive calendar months
ending on March 31, June 30, September 30 or December 31 of each year. In the case
of any non-monetary consideration (other than Equity Securities) that cannot be
distributed in kind, the fair market value of such consideration shall be negotiated by the
parties in good faith in order to determine Receipts for purposes of the above allocation.

4.3. This Section 4 sets forth the entire, sole and exclusive consideration
owed to OpMop hereunder for OpMop's assignment of its rights in and to the Invention

and the Assigned Patent Rights to the Inventor.

4.4. Inventor acknowledges and agrees that he/she shall not be entitled to any
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portion of the consideration distributed to OpMop under this Section 4.

4.5.  Any sum of money due to OpMop under this Agreement which is not
duly paid on time shall bear interest from the due date of payment until the actual date
of payment at the rate of five percent (5%) per annum accumulated on a monthly basis.

5. Records ; Reporting; Audit.

5.1. The Inventor shall keep and maintain full and correct books of
account in accordance with applicable Generally Accepted Accounting Principles
as required by international accounting standards enabling the amounts due to
OpMop under this Section 4 to be calculated accurately. The Inventor shall, retain
such books of account for five (5) years after the end of each calendar year .

5.2. The Inventor undertakes to provide OpMop, within 30 (thirty) days
of the end of each calendar year, with an annual written report relating to the
patenting, use, licensing, sublicensing, sale, transfer or assignment of the Invention
[and/or Assigned Patent Rights], the terms of any such transactions, the details of
Receipts and the amounts and other consideration due to OpMop therefrom, and
such other information as OpMop may reasonably request from time to time (the
“Annual Reports™). If no such patenting, use, licensing, sublicensing, sale, transfer
or assignment of the Invention [and/or Assigned Patent Rights] occurred or if no
Receipts were received in any given calendar year, the relevant Annual Report shall
so indicate. In addition, the Inventor shall promptly notify OpMop of any significant
commercialization developments related to the Invention [and/or Assigned Patent
Rights], including but not limited to negotiations with potential licensees or
purchasers

5.3. OpMop shall be entitled to appoint not more than two (2)
representatives who must be independent certified public accountants or such other
professionals as appropriate (the “OpMop Representatives™) to inspect during
normal business hours such books of account, records and other relevant
documentation to the extent relevant or necessary for the sole purpose of verifying
the performance of the Inventor's payment obligations under this Agreement, the
calculation of amounts due to OpMop under this Agreement and of all financial
information provided in the Annual Reports, provided that OpMop shall coordinate
such inspection with the Inventor reasonably in advance. The parties shall reconcile
any underpayment within thirty (30) days after the OpMop Representatives deliver
the results of the audit. Any underpayment shall be subject to interest in accordance
with the terms of Section 4.8 above. In the event that any inspection as aforesaid
reveals any underpayment by the Inventor to OpMop in respect of any year of the
Agreement in an amount exceeding five percent (5%) of the amount actually paid
by the Inventor to OpMop in respect of such year, then the Inventor shall, in
addition, pay the cost of such inspection.

6. License Back.
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The Inventor hereby grants OUI, its faculty, students, technicians and other
researchers a non-exclusive, royalty-free, irrevocable, perpetual, non-transferable
and non-sublicensable license under the Assigned Patent Rights to practice the
Invention solely for non-commercial academic research and teaching purposes.

7. Representation and Covenants.

7.1 Inventor hereby represents and warrants that he/she has complied
with all obligations under the Patent Regulations to adequately and accurately
disclose the Invention and that he/she is the only inventor of the Invention.

7.2 Inventor agrees and undertakes that any further research conducted
by him/her that is related to the Invention will be performed in compliance with the
prevailing OUI regulations regarding conflict of interest. Inventor understands and
agrees that the rights in any improvements to the Invention or new inventions
stemming from any such continued research will be governed by the terms of the
Patent Regulations.

8. No Warranties; Limitation of Liability.

8.1. TO THE EXTENT PERMITTED BY THE APPLICABLE LAW,
OPMOP MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED, WITH RESPECT TO THE INVENTION _[AND/OR
ASSIGNED PATENT RIGHTS]_. IN PARTICULAR, OPMOP MAKES NO EXPRESS
OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, OR THAT THE USE OF THE INVENTION _[AND/OR
ASSIGNED PATENT RIGHTS]_ WILL NOT INFRINGE ANY PATENT,
COPYRIGHT, TRADEMARK, OR OTHER RIGHTS OF ANY THIRD PARTY. IN
ADDITION, NOTHING IN THIS AGREEMENT MAY BE DEEMED A
REPRESENTATION OR WARRANTY BY OPMOP AS TO _[THE VALIDITY OF
ANY OF THE ASSIGNED PATENT RIGHTS OR THEIR REGISTRABILITY]_ OR OF
THE ACCURACY, SAFETY, EFFICACY, OR USEFULNESS, FOR ANY
PURPOSE, OF THE INVENTION _[AND/OR ASSIGNED PATENT RIGHTS] .
OPMOP HAS NO OBLIGATION, EXPRESS OR IMPLIED, TO SUPERVISE,
MONITOR, REVIEW, OR OTHERWISE ASSUME RESPONSIBILITY FOR THE
PRODUCTION, MANUFACTURE, TESTING, MARKETING, OR SALE OF ANY
PRODUCT that uses, is BASED ON AND/OR INCORPORATES THE INVENTION
_[AND/OR IS COVERED BY ANY ASSIGNED PATENT RIGHTS]_ ("PRODUCT"). TO
THE EXTENT PERMITTED BY APPLICABLE LAW, NEITHER OPMOP NOR OUI
NOR ANY OF THEIR RESPECTIVE GOVERNORS, OFFICERS, OR EMPLOYEES
SHALL HAVE ANY LIABILITY WHATSOEVER TO THE INVENTOR OR TO
ANY THIRD PARTY FOR OR ON ACCOUNT OF ANY INJURY, LOSS, OR
DAMAGE, OF ANY KIND OR NATURE, WHETHER DIRECT OR INDIRECT,
SUSTAINED BY THE INVENTOR OR BY ANY THIRD PARTY, FOR ANY
DAMAGE ASSESSED OR ASSERTED AGAINST THE INVENTOR, OR FOR ANY
OTHER LIABILITY INCURRED BY OR IMPOSED UPON THE INVENTOR OR
ANY OTHER PERSON OR ENTITY, DIRECTLY OR INDIRECTLY ARISING OUT
OF OR IN CONNECTION WITH OR RESULTING FROM THIS AGREEMENT
AND/OR THE USE AND/OR PRACTICE OF THE INVENTION _[AND/OR ANY
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ASSIGNED PATENT RIGHTS]_, INCLUDING, (i) THE PRODUCTION,
MANUFACTURE, USE, PRACTICE, LEASE, OR SALE OF ANY PRODUCT; (ii)
THE USE OF THE INVENTION _[AND/OR ANY ASSIGNED PATENT RIGHTS]_;
OR (iii) ANY ADVERTISING OR OTHER PROMOTIONAL ACTIVITIES WITH
RESPECT TO ANY OF THE FOREGOING.

8.2. IN NO EVENT SHALL OPMOP, OUI OR ANY OF THEIR
RESPECTIVE GOVERNORS, OFFICERS, OR EMPLOYEES BE LIABLE TO THE
INVENTOR OR TO ANY THIRD PARTY FOR ANY CONSEQUENTIAL,
INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES
(INCLUDING, LOST PROFITS, BUSINESS OR GOODWILL) SUFFERED OR
INCURRED BY THE INVENTOR OR ANY THIRD PARTY, WHETHER BASED
UPON A CLAIM OR ACTION OF CONTRACT, WARRANTY, NEGLIGENCE OR
TORT, OR OTHERWISE, ARISING OUT OF THIS AGREEMENT.

9. Indemnification; Insurance

Inventor shall ensure that all licenses, assignments, or other written documents

between the Inventor and any other entity or person (including any entity or business owned
in full or in part by Inventor) pursuant to which the Inventor transfers or grants rights in or
to the Invention [and/or Assigned Patent Rights], will contain the standard indemnity and
insurance provisions set forth in Exhibit C hereto and shall state that OpMop, OUI and their
respective governors, directors, officers, employees, affiliates, agents, and students are
agreed to be third party beneficiaries of said provisions.

10.

11.

Publicity Restrictions.

The Inventor shall not use the name of OpMop or OUI or any of their
governors, directors, officers, other faculty, researchers, students, employees, or
agents (except for the name of the Inventor), or any adaptation of such names, in
any promotional material or other public announcement or disclosure relating to the
subject matter of this Agreement without the prior written consent of OpMop.

Miscellaneous.

11.1. Entire Agreement. This Agreement is the sole agreement between
the parties with respect to the subject matter hereof and except as expressly set forth
herein, supersedes all otheragreements and understandings between the parties with
respect to same.

11.2. Notices. Unless otherwise specifically provided, all notices required
or permitted by this Agreement shall be in writing and may be delivered personally,
or may be sent by facsimile or certified mail, return receipt requested, to the
following addresses, unless the parties are subsequently notified of any change of
address in accordance with this Section 11.2:

If to Inventor:

Email:
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If to OpMop: OpMop Ltd.

Email:
Attn:

Any notice shall be deemed to have been received as follows: (i) by personal
delivery, upon receipt; (ii) by email, one business day after transmission or dispatch;
(iii) by prepaid registered mail, seven (7) days after being posted by prepaid
registered mail by the party serving notice. If notice is sent by email, a confirming
copy of the same shall be sent by mail to the same address.

11.3. Governing Law and Jurisdiction. This Agreement shall be
governed by and construed in accordance with the laws of Israel, without regard to
the application of principles of conflicts of law. The parties hereby consent to
personal jurisdiction in Israel and agree that the competent court in Tel Aviv, Israel
shall have sole jurisdiction over any and all claims or disputes arising from and/or
relating to this Agreement.

11.4. Binding Effect. This Agreement shall be binding upon and inure to
the benefit of the parties and their respective legal representatives, successors and
permitted assigns.

11.5. Assignment. No party may transfer, assign, or endorse its rights, duties,
or obligations pursuant to this Agreement to another without the prior written consent
of the other parties, which consent shall not be unreasonably denied, conditioned, or
delayed, except that OpMop may, without the Inventor's consent, assign this
Agreement to OUI or any affiliate thereof, upon written notice to the Inventor.

11.6. Amendment; Waiver. This Agreement may be amended, modified,
superseded or canceled, and any of the terms may be waived, only by a written
instrument executed by each of the parties or, in the case of waiver, by the party
waiving compliance. The delay or failure of any party at any time or times to require
performance of any provisions hereof shall in no manner affect the rights at a later
time to enforce the same. No waiver by either party of any condition or of the breach
of any term contained in this Agreement, whether by conduct, or otherwise, in any
one or more instances, shall be deemed to be, or considered as, a further or
continuing waiver of any such condition or of the breach of such term or any other
term of this Agreement.

11.7. Severability. If any provision of this Agreement is or becomes
invalid or is ruled invalid by any court of competent jurisdiction or is deemed
unenforceable, it is the intention of the parties that the remainder of this Agreement
shall not be affected.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
by their duly authorized representatives as of the date first written above.



OpMop Ltd.

By:

Name:

Title:

Date:
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[Inventor]

By:

Name:

Date:

Exhibit A

Patents

Exhibit B

Patent Assignment Form
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Exhibit C
Indemnification And Insurance Provisions

_[enter name of other entity or person] ("Indemnitor") shall indemnify, defend, and
hold harmless the Open University of Israel ("OUI"), OpMop Ltd. ("OpMop"), their
respective affiliates, governors, directors, officers, employees, students, and agents
and their respective successors, heirs, and assigns (collectively, the "Protected
Parties™), from and against any liability, damage, loss, or expense (including
reasonable attorney's fees and expenses of litigation) incurred by or imposed upon
any of the Protected Parties in connection with any third-party claims, suits, actions,
demands, or judgments ("Claims") arising out of any theory of liability (including,
without limitation, actions in the form of tort, warranty, infringement, or strict
liability and regardless of whether such action has any factual basis) concerning or
in any way related to the use of the Invention and/or practice of Patent Rights and/or
related to any product or service developed, made, used, or sold based on the
Invention and/or which incorporates the Invention. The Protected Party shall notify
Indemnitor promptly in writing of any such Claim (provided that failure to provide
such notice shall not relieve Indemnitor from its obligations under this section,
except to the extent that Indemnitor is materially prejudiced by such failure), and if
requested by Indemnitor, (i) grants Indemnitor control over the defense of such
Claim, provided that such Protected Party shall have the right to participate in the
defense of such Claim by separate counsel at Protected Party cost; (ii) grants
Indemnitor authority to settle such Claim in a manner that does not impose any
obligation or responsibility on any Protected Party; and (iii) provides Indemnitor
with all available information and/or reasonable assistance to settle and/or defend
such Claim at the expense of Indemnitor.

Prior to the first commercial sale of any product incorporating or based on or using
the Invention, Indemnitor shall obtain and maintain in full force and effect
commercial, general liability insurance which shall be reasonably sufficient to cover
Indemnitor's indemnification obligations to the Protected Parties. Such insurance
shall be written by a reputable insurance company, shall list OpMop and OUI as an
additional insured thereunder, shall include product liability coverage and shall
require thirty (30) days written notice to be given to OpMop prior to any cancellation
or material change thereof.



