End User License Agreement (EULA) for BioT Start Edition via AWS Marketplace

1. Definitions

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

“Authorized Users” means a person using or interacting with any part of the BioT Technology, who
is permitted by the Customer to do so, and who is a member of the internal workforce of the

Customer or of Customer’s contracted service provider.

“BioT Technology” means the technology components specified in Annex A, including any changes,

updates and improvements to those components issued or made available by BioT Healthcare.

“Customer Data” means any and all electronic data and information of the Customer, its Authorized
Users, and any other device-user or consumer, which is stored or handled by the BioT Technology.
“Customer Product” means the overall technology developed or licensed by Customer which

interoperates or uses the BioT Technology.
“Device” means any Customer’s connected device utilizing the BioT Technology in any manner.

“Fees” means the pricing information specified on the BioT Healthcare’s page on the AWS

Marketplace, which Customer selected to purchase through the AWS Marketplace page.

“Intellectual Property” means (i) inventions, all patents and patent applications; (ii) trademarks,
whether registered or not; (iii) work of authorship and all copyrightable works; (iv) trade secrets; (v)

all other proprietary rights and any other similar rights, in whatever form or medium.

“Term” means six months following Customer’s initial purchase made through the AWS Marketplace

pursuant to this Agreement.

2. License and Services; Restrictions

2.1.

2.2,

2.3.

2.4.

2.5.

SaaS$. Subject to the terms and conditions contained in this Agreement, Customer and its Authorized
Users may access and use those components of the BioT Technology flagged as “SaaS” in Annex A, in
accordance with the objective and purpose of such components, on a worldwide, non-exclusive, and
non-transferrable basis.

Software. Subject to the terms and conditions contained in this Agreement, for those components of
the BioT Technology flagged as “Software” in Annex A, BioT Healthcare grants the Customer, a
worldwide, non-exclusive and non-transferrable license to: (a) use, reproduce and integrate or
interconnect such components with the Customer Product; (b) modify and create derivative works of
such components, and reproduce and integrate or interconnect the result with the Customer
Product, in each case only if the component is provided by BioT Healthcare in source code form; (c)
distribute the components and the work-product resulting from (a) and (b) above, to Authorized
Users, in binary form only, strictly for Authorized Users’ usability of the BioT Technology.

SLA. Subject to the terms and conditions contained in this Agreement, BioT Healthcare will provide
Customer with the technical support and maintenance services as specified in Annex B.

Updates. BioT Healthcare will make available to Customer those changes, releases, upgrades, or
updates to the BioT Technology (collectively, “Updates”) which BioT Healthcare makes generally
available to BioT Healthcare’s other customers at no additional cost. For clarity, BioT Healthcare may
offer the Customer from time-to-time new features which are subject to additional Fees.
Restrictions. Customer will not and will not attempt to (a) make available the BioT Technology to
anyone other than Authorized Users, (b) sell, resell, license, sublicense, distribute, make available,
rent or lease the BioT Technology, whether in whole or in part, or include the BioT Technology in a



service bureau or outsourcing offering, (c) use the BioT Technology to process, store or transmit
content that infringes or violates the rights of third parties, (d) knowingly interfere with or disrupt
the integrity or performance of the BioT Technology, (e) gain unauthorized access to the BioT
Technology, any of BioT Healthcare’s systems or networks, or any features thereof that are
undocumented, blocked or inaccessible in the ordinary course, (f) access to or use of the BioT
Technology in a way that circumvents a contractual usage limit, or use any of BioT Healthcare’s
Intellectual Property rights except as permitted under this Agreement, or (g) disassemble, reverse
engineer or decompile the BioT Technology, unless such activities are non-waivable rights guaranteed
to Customer under applicable law, in which case Customer must first inform BioT Healthcare in
writing and in detail of its intent to perform these activities.

2.6. Volumes. The Customer may use the BioT Technology with up to 10 Devices with fair use.

3. Fees

3.1. Payments Due. Customer shall pay BioT Healthcare the applicable Fees, it being agreed that charges
(which shall also be referred to as “Platform Fees”), all upon the purchase made through the AWS
Marketplace pursuant to this Agreement. The Fees invoiced by BioT Healthcare are due and payable
by Customer promptly upon the purchase made through the AWS Marketplace pursuant to this
Agreement, and are non-refundable except for the 48 hour cancellation windows given to Customer
under the terms of the AWS Marketplace. The Customer will be charged the Platform Fees on a
recurring monthly basis throughout the Term, through the AWS Marketplace.

4. Confidentiality, IP Ownership

4.1. Confidentiality. The parties shall adhere to the NDA attached as Annex C to this Agreement.

4.2. BioT Healthcare Ownership. As between the parties, all rights, title, and interests, including all
Intellectual Property rights, in and to the BioT Technology, and all parts thereof (including Further
Developments as defined below, and anything developed by BioT Healthcare as a result of feedback
form the Customer), are owned by or licensed to, BioT Healthcare. The Customer acknowledges and
agrees that except for the limited license and use rights expressly and specifically granted to the
Customer under this Agreement, the Customer acquires no other right, title, interest, or ownership
in and to the Intellectual Property rights associated with the BioT Technology.

4.3. Customer Data.

4.3.1.As between BioT Healthcare and Customer, Customer is the sole owner of all Customer Data.

Customer Data is Customer’s Confidential Information under the NDA attached as Annex C to
this Agreement. Customer represents and warrants that it has the lawful right to provide the

Customer Data to BioT Healthcare for the purposes set out below.

4.3.2.Customer hereby grants to BioT Healthcare the right to access the Customer Data to carry out
its duties and obligations under the Agreement, including without limitation, the provisioning
the BioT Technology (the “Permitted Purposes”) all subject to applicable laws and regulations

and in accordance with the terms of this Agreement and its annexes.

4.3.3.Subject to BioT Healthcare’s compliance with the terms hereof, and unless Customer notified
BioT Healthcare otherwise in writing, Customer hereby grants BioT Healthcare the rights to use
Customer Data that does not contain or include any personal information and that cannot be

used to identify Customer as its origin or otherwise any natural person.

4.3.4.Any and all proposed uses of the Customer Data beyond those specified in Sections 4.3.24.3.2

and 4.3.3 above require an additional advance written approval from Customer. For the



5.

6.

avoidance of doubt, neither BioT Healthcare nor any of its subcontractors shall publish the raw

data unless expressly approved in advance by Customer.

4.3.5.BioT Healthcare hereby covenants to Customer that it will not knowingly use the Customer Data

to compete with the Customer Product.

4.4. Publicity. Neither party will, without the other party’s prior written approval, (i) issue or make, or

permit to be issued or made, any public communication of any kind regarding this Agreement or the
relationship of the parties, or (ii) use the name, trade name, service marks, trademarks, trade dress
or logo of the other party. Notwithstanding the foregoing: (a) Customer hereby authorizes BioT
Healthcare to use the Customer’s name, logo and trademarks for external marketing purposes; (b)
upon releasing the Customer Product to commercial production Customer agrees that it will
prominently display on its Customer Product and/or web / mobile applications, the following text:
"Powered by BioT™",

Indemnity

5.1.

5.2.

Customer shall defend and indemnity BioT Healthcare and its directors, officers, service providers,
and contractors, against any third party claim alleging that Customer’s provision of the Customer
Data to BioT Healthcare for the purposes set out in Section 4.3 infringes or misappropriates the rights
of any third party or any applicable data protection or privacy law. Customer shall indemnify the
foregoing defended entities for all liabilities, losses, costs, damages and expenses (including
reasonable legal fees) to the extent they result from such claims. The above indemnity and defense
obligations by Customer shall not apply to the extent that the claim arises from BioT Healthcare’s
breach of this Agreement.

Indemnity Procedure. BioT Healthcare will: (a) give the Customer written notice of the indemnifiable
claim promptly after becoming aware of it, and shall provide the Customer reasonable cooperation,
information and assistance in connection therewith, at the expense of the Customer; (b) give the sole
control and authority with respect to defense or settlement of the indemnifiable claim to the
Customer, and further provided that BioT Healthcare shall have a right to participate in the defense
and settlement of the indemnifiable claim with counsel of its choice; and (c) not settle, or take any
action to prejudice, the defense or settlement of the indemnifiable claim without the Customer’s
prior written consent. The Customer shall not admit to any wrongdoing of the BioT Healthcare
without the BioT Healthcare's written consent, which shall not be unreasonably withheld, denied or
delayed.

Limited Warranties and Limitation of Liability

6.1.

Warranties. BioT Healthcare also represents and warrants that to its knowledge after having taken
reasonably prudent measures designed to ascertain so: (i) the BioT Technology does not contain any
program, routine, device or other feature that constitutes a so-called time bomb, virus, software lock,
drop dead device, malicious logic, worm, Trojan horse or trap or back door, or other harmful code or
device which (a) is designed to delete, disable, deactivate, provide unauthorized access, interfere
with or otherwise harm any software, program, data, device, system or service; (b) is intended to
provide unauthorized access or to produce unauthorized modifications; or (c) could otherwise cause
harm or interfere with Customer’s exercise of its rights under this Agreement, subject to the terms
and conditions herein and (ii) the components of the BioT Technology flagged as “Software” in Annex

A do not include or incorporate any open source software that would require Customer to release



6.2.

6.3.

any portion of the Customer Product’s source code, or to permit free redistribution, reverse

engineering, or modification of any of the Customer Product.

Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, NEITHER PARTY MAKES ANY
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, AND HEREBY DISCLAIMS ANY WARRANTY OF
MERCHANTABILITY, AND FITNESS FOR A PARTICULAR PURPOSE. EXCEPT AS EXPRESSLY SET OUT
HEREIN, THE BIOT TECHNOLOGY IS PROVIDED "AS-IS" AND "AS-AVAILABLE." AND BIOT HEALTHCARE
DOES NOT WARRANT THAT CUSTOMER'S USE OF ANY OF THE BIOT TECHNOLOGY WILL SECURE ANY
SUCCESS OR GENERATE ANY REVENUE OR OTHERWISE MEET CUSTOMER’S REQUIREMENTS.

LIABILITY.

6.3.1.INDIRECT DAMAGES. SUBJECT TO THE EXCEPTIONS SPECIFIED BELOW, IN NO OTHER EVENT
WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR TO ANY THIRD PARTY FOR ANY INDIRECT,
SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OR LOSSES, LOSS OF USE, DATA,
BUSINESS OR PROFITS, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE
LICENSING OF THE BIOT TECHNOLOGY BY BIOT HEALTHCARE, EVEN IF A PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, REGARDLESS OF WHETHER THE DAMAGES
ARE SOUGHT ON THE BASIS OF TORT (INCLUDING NEGLIGENCE), CONTRACT, OR ANY OTHER
THEORY OF LIABILITY.

6.3.2.GENERAL CAP ON LIABILITY. EACH PARTY'S TOTAL AND AGGREGATE LIABILITY TO THE OTHER
WILL NOT EXCEED THE AMOUNTS PAID TO BIOT HEALTHCARE BY CUSTOMER DURING THE
TWELVE (12) MONTHS PRECEDING ANY SUCH CLAIM, REGARDLESS OF WHETHER THE DAMAGES
ARE SOUGHT ON THE BASIS OF TORT (INCLUDING NEGLIGENCE), CONTRACT, OR ANY OTHER
THEORY OF LIABILITY.

6.3.3.EXCEPTIONS. THE FOLLOWING HEADS OF DAMAGE ARE EXCLUDED FROM 6.3.1 AND 6.3.2
ABOVE: (A) DAMAGES RESULTING FROM A PARTY’S BREACH OF THE CONFIDENTIALITY
OBLIGATIONS IN ANNEX C OR FROM BREACH OF A PARTY’S INTELLECTUAL PROPERTY RIGHTS BY
THE OTHER PARTY, WHICH SHALL BE UNCAPPED; (B) DAMAGES RESULTING FROM A PARTY’S
MALICIOUS MISCONDUCT OR FRAUD, OR DEATH OR PERSONA INJURY CAUSED BY NEGLIGENCE
OF BIOT HEALTHCARE, WHICH SHALL BE UNCAPPED; (C) BREACH OF CUSTOMER’S OBLIGATIONS
TO PAY THE APPLICABLE FEES, WHICH SHALL BE UNCAPPED.

7. Term and Termination

7.1.

7.2.

Duration and Termination for Convenience. This Agreement commences upon the Customer’s
purchase made through the AWS Marketplace pursuant to this Agreement and continues on an
automatically renewable monthly basis for the duration of the Term. Customer may terminate this
Agreement for convenience by notifying BioT Healthcare in writing of its desire not to renew the
Agreement on the forthcoming monthly renewal, such notice to be given to BioT Healthcare at least
7 days prior to the end of the then-current monthly cycle.

Termination for Breach; Bankruptcy. Either party may terminate this Agreement immediately upon
written notice if the other party is in breach or default of any obligation hereunder, which breach or
default is not cured within thirty (30) days of receipt of written notice from the non-breaching party;
or (ii) the other party becomes the subject of any proceeding under any bankruptcy, insolvency or



7.3.

7.4.

liquidation law, whether domestic or foreign and whether voluntary or involuntary, which is not
resolved favorably to such party within ninety (90) days of commencement thereof (a “Bankruptcy”).
Consequences of Termination. Upon any termination of this Agreement: (i) Customer will pay BioT
Healthcare all applicable Fees due and outstanding as of the effective termination date; and (ii) BioT
Healthcare will discontinue Customer’s access to the BioT Technology and the licenses and access
rights granted under this Agreement to the Customer regarding the BioT Technology terminate.
Survival. Sections 3 (Fees) as it concerns fees due at the time of termination, 4 (Confidentiality, IP
Ownership) as it concerns ownership rights and confidentiality, 5 (Indemnity), 6 (Limited Warranties
and Limitation of Liability), and 8 (Miscellaneous) shall survive the expiration or termination of this
Agreement.

Miscellaneous

8.1.

8.2.

8.3.

8.4.

8.5.

Force Majeure. Neither party will be responsible for any failure or delay in its performance under
this Agreement (except for any payment obligations) due to causes beyond its reasonable control,
including, but not limited to, labor disputes, strikes, war, acts of God or governmental action. The
affected party shall give prompt written notice to the other Party, stating the period of time the force
majeure issue is expected to continue and shall use diligent efforts to end the failure or delay and
minimize the effects of such force majeure issue. The continuation of a Force Majeure event for more
than thirty (30) continuous days shall give either Party the right, upon written notification, to
terminate this Agreement.

Governing Law. This Agreement will be governed by the laws of the State of Israel, irrespective of its
conflict of laws principles and any dispute not amicably resolved between the parties will be under
the sole and exclusively jurisdiction and venue of the courts in Tel Aviv, Israel.

Assignment. Neither party may assign this Agreement without the prior written consent of the non-
assigning Party, which approval shall not be unreasonably withheld, denied or delayed.
Notwithstanding the foregoing, this Agreement may be freely assigned by a party without the prior
written consent of the other under the following circumstances: (i) merger of that party, or (ii) the
sale of all or substantially all of that party’s assets relating to this Agreement. For purposes hereof, a
Change of Control will be deemed an assignment. Any assignment in violation of this provision will
be invalid. This Agreement will be binding upon, enforceable by and inure to the benefit of the Parties
and their respective successors and assigns.

Relationship of the Parties. The parties are independent contractors, and nothing herein is intended
or will be construed as creating a partnership, employment, joint venture or agency relationship
between the parties.

Entire Agreement; Amendments; Severability and Waiver. This Agreement together with its annexes
and Order Form constitutes the complete agreement between the parties concerning its subject
matter and supersedes all prior or contemporaneous agreements or understandings, written or oral,
concerning the subject matter of this Agreement. Except as otherwise specified in this Agreement,
this Agreement may not be modified or amended except in a writing signed by a duly authorized
representative of each party. If any provision of this Agreement is held to be invalid or unenforceable,
the remainder will remain in full force and effect. The waiver by either party of any default or breach
of this Agreement will not constitute a waiver of any other or subsequent default or breach.



Annex A - The BioT Technology

The BioT Technology covered by the End User License Agreement (EULA) for BioT Start Package via AWS

Marketplace comprises of the following:

Component Nature of Component

BioT™ cloud-based platform, including backend development framework, SaaS
microservices and core libraries, BioT console generator and back-office

Manufacturer and Organization portals
BioT™ Development tools (SDKs and APIs) Software

BioT™ Sample Software and Code Software

Annex B - SLA

This BioT Healthcare Service Level Agreement (this “SLA”) is a policy governing the activities related to BioT
Healthcare’s technical support and maintenance which are delivered to Customer by BioT Healthcare.
Capitalized terms that are not defined in this SLA shall have the meanings attributed to them under the Master
Agreement.

o  Means of communication:
e Portal support (under development): A ticket is opened through the BioT Healthcare web portal
® Email support: an email is sent to support@biot-med.com

o  Termination requires 30-days advance written notice.

Severity Definitions
Response and resolution times are based on your Service Level Agreement with BioT Healthcare. Please refer
to Standard SLA levels.

BioT Healthcare will make reasonable efforts to adhere to the response and resolution times for issues within
the scope of its own software and the customizations, which was developed by BioT Healthcare for the
customer. Cloud resource operation issues are out of the scope of BioT Healthcare SLA.

The following definitions of Severity should be used when opening tickets.

SEVERITY 1 (URGENT)

Any error reported by the Customer where the majority of users for a particular part of the software are
affected, the error has high visibility, there is no workaround, and it affects Customer’s ability to perform its
business. Severity 1 issues may require Customer to have dedicated resources available to work on the issue
on an ongoing basis with BioT Healthcare. If Customer does not provide such dedicated resource, then BioT
Healthcare shall not be liable for related delays.

SEVERITY 2 (HIGH)

Any error reported by the Customer where the majority of users for a particular part of the software are
affected, the error has high visibility, a workaround is available; however, performance may be degraded, or
functions limited, and it is affecting revenue.



SEVERITY 3 (NORMAL)

Any error reported by the Customer where the majority of users for a particular part of the software are
affected, the error has high visibility, a workaround is available; however, performance may be degraded, or
functions limited, and it is NOT affecting revenue.

SEVERITY 4 (LOW)

Any error reported by the Customer where a single user is severely affected or completely inoperable or a
small percentage of users are moderately affected or partially inoperable and the error has limited business
impact.

Features
Topic Obligation
Hours of Availability 9-17, Monday - Friday
US EST time or
European central time
Severity 1  [First Response 8 business hours
Urgent Update Frequency 2 business days
Severity 2 [FirstResponse | 2businessdays .
High Update Frequency 5 business days
Severity 3 [FirstResponse | Sbusinessdays .
Normal Update Frequency Reasonable best effort
Severity 4  [FirstResponse | Reasonable best effort
Low Update Frequency Reasonable best effort




Annex C—- NDA

“Confidential Information" mean any and all information, content and materials related to the
business, activities, methods, technology or facilities of a party that: (i) is not generally known to the
public, and (ii) is subject to efforts that are reasonable under the circumstances to maintain the
secrecy thereof. Subject to the exceptions below, all Confidential Information shall be considered as
such if it is marked as confidential or proprietary or which a reasonable person would understand to
be confidential under the circumstances surrounding disclosure.

Non-disclosure and Non-use. Each party hereto (the “Receiving Party”) agrees not to use any
Confidential Information of the other party (the “Disclosing Party”) for any purpose, other than to
enforce its rights and perform its obligations under the Agreement. Each party hereto shall use at
least the same degree of care, but no less than reasonable care, to avoid disclosure or use of the
Confidential Information of the other party as such party employs with respect to its own Confidential
Information of like importance which in no event shall be less than a reasonable standard of care.
Each party will limit the disclosure of the Confidential Information to its employees, consultants,
corporate group affiliates, agents and subcontractors, who have a “need to know” in order to perform
its obligations under this Agreement and are bound by appropriate confidentiality undertakings.
Lawful Disclosure. In the event that either party or any of its representatives receive a request by valid
deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar
process to disclose any of the Confidential Information, such party shall, to the extent legally
permitted, provide the other with prompt written notice of the existence, terms and circumstances of
such request so that a protective order or other appropriate remedy may be sought and/or
compliance with the terms of this Agreement may be waived. In the event that such protective order
or other remedy is not obtained prior to the date a party is legally required to comply with such
request, or that the other party waives compliance with the provisions hereof, the party receiving
such protective order agrees to furnish only that portion of the Confidential Information which is
legally required and to exercise reasonable efforts to obtain assurance that confidential treatment will
be accorded such Confidential Information.

Exceptions. Notwithstanding anything in this Agreement to the contrary, except to the extent it would
be considered “non-public personal information,” “personally identifiable information,” “personal
information,” or “protected health information” within the meaning of applicable privacy laws and
regulations, Confidential Information need not be treated as such if it is or has become:

”n u

(a) published or otherwise available to the public other than by a breach of this Agreement;

(b) rightfully received by the Receiving Party from a third party without confidential limitation;
(c) approved in writing for public release by the Disclosing Party;

(d) known to the Receiving Party prior to its first receipt of such Confidential Information from

the Disclosing Party, as properly documented by the Receiving Party's files; or

(e) Independently developed by the Receiving Party without use of or reference to such
Confidential Information, as properly documented by the Receiving Party's files.

Return of Confidential Information. Upon the termination of the Agreement, or if a party so requests
in writing, each party shall: (i) discontinue use of the Confidential Information and any embodiments
thereof, or (ii) return to the other party or destroy, as requested by the Disclosing Party in writing, the
original and all copies of any Confidential Information of the Disclosing Party and any summaries or
analyses thereof or studies or notes thereon in the Receiving Party's possession or control, except for
one copy that may be retained for archival or regulatory purposes. Moreover, should the return or
destruction of the Confidential Information be infeasible because such Confidential Information is
stored pursuant to automated electronic back-up or archival systems used in the ordinary course of
business or to comply with legal or regulatory requirements, the Receiving Party agrees to maintain
the Confidential Information in accordance with the terms of this Agreement until it is destroyed in



the ordinary course of business. Such Confidential Information so retained shall not generally
accessible to employees or other persons in the ordinary course of business or as otherwise authorized
in this Agreement.

Remedies. The party recognize and acknowledge that Confidential Information may have competitive
value and be of a confidential nature and that irreparable damage might result to the Disclosing Party
if such Confidential Information were improperly disclosed by a Receiving Party to a third party. Each
party agrees that monetary damages would be inadequate to compensate the other for breach of any
provision of this Annex C, that any such breach or threatened breach will cause irreparable injury, and
that, in addition to any other remedies available at law or in equity, the injured party will be entitled
to injunctive relief against the threatened breach or the continuation of any such breach, without the
necessity of proving actual damages.



