independent Contractor/{ opsulting Agreement

AGREEMENT is made as of § th ﬁ r\_L 2018 between Acadenue Langpase
Txperts. with an address at Mevo Katvos fﬂx Maale Aduomim 9839089 ISRAEL. compam

numwber 315468254 and SAZIR PTGl Consuliant 'y, bearer of lsrach 1D/Company #
- - ang having an address at Jlm_bﬁ:n.f_‘:t_!i 220 30 FENEGRRS (Ca) 'T"”-f

WHEREAS, Conspltant wishes to perform certain services tor ALE; and

WHEREAS, CONSULTANT ACKNOWLEDGES THAT HE IS NOT AN EMPLOYEE OF ALE
AND WILL NOT BE ENTITLED TO ANY OF THE 3}:,;55_@3 RIGHTIS OR Q§L§{§F}1133;3
OF AN EMPLOYEE. and

WHEREAS, Consultant acknowledges his obiigations to periom lus duties diligently, 1o
nrotect the confidentiality of and not o muisappropnate the trade secrels,
confidential and proprietary information angd rights of ALE or on behalf of ALE:

WHEREAS, Keferences m tius Agreement to the male gender shaii apply equally 1o the female
sender as well as gender neutral such as for 3 corporate entity, as appropriate.

NOW THEREFORE, in consideration of the above premises, ALE and Consultant agree fo the

tollowing:

i Recitals. Headings, and Interpretation.

(a}  Preamble. The Recitals of this Agreemeont and its appendices, i any, are an
miegral part of this Agreement.

{b} Headinos, The captions and descriptive headmes mn this Agreement are
mseried for convenience onlv and shaill not be used m miterpreting the
Agrecment.

{C} interpretation. Unless the context mdicates to the contrary, words and defined
tecrms denoting the smgular number include the plueral and vice versa and the use
ot any gender shall be applicable to ali genders.

Services. Consuitant shall. throughout the term of this Agreement, provide such
services to ALE or anv affihiate of ALE as mav be requested by ALE or any affihate of
ALE from time io tume, mcluding those services described 1n Appendix .—% (a copy of
which is attached hereto and made a part hereot) (logether, the “Services '), ang shall
render the dervices diiigently. conscientiousiy, eificienily. 1o the best of his abiily and
nromptly for the benefit of ALE or anv affiliaie of ALE as applicable. Consyltant shall
provide ALE with regular updates regardmg his progress and witl fullv gocument ail
activifies and resulis for fulure use, according to mdusitrv accepied standards and
practices. Consuifani s services arc personal and may not be assigned nor deicgated to
any other party. Anv dispute regarding the qn;ﬁm of the product will be arbiirated by the
israci iransiators Associalioi.
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VICES. 1mvu£§.tuu; the tenm of (us ragmwmmn tic {onsuiia
may eingage 1n {}t’a activities and provide services to other cusiomers providesd that h
perfonms his bervices o ALE as required andg i a diligent manner o the best of hus
ability. The Consultant shall provide the Scrvices on such davs and hours and m such
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location which he chooses provided that he meets deadlines, if anv set by ALE and
otherwise dutifully provides the Services to ALE as neaded.

Term and Termunation. This Agreement shali be etfective commencing as of the date
tirst set forth above and shall continue until terminated by one of the parties hereto (the
Tierm ) Eather party may termanale this Agreement upon nof loss than one month’s
wrilten notice.

Notwithstanding the above, ALE mav mamediately terminate this Apreement without
notice, except 1o the extent expresshy set forth 1n this clause, upon:

{1} a matenal breach by the Consultant of his obligations under this Agreement or
anv appendix hereto: or

(ii)  the failure or refusal of the Consultant to perform anv duties or Services required
under this Asreement; or

{1}  wulltyl malteasance or gross negligence by the Consultant in the performance of
his duties under this Agreement; or

(1v}  aproject tor which the Consultant 1s to provide the Services is terminated for any
reasoi.

provided that in the event of cause under clause (1), 3 davs shall have lapsed following
wtice of breach and the Consultant having not cured such breach during said notice
BOTIod.

Upon the termmnation of this Agreement all of the rights and obligations of the parties
hereunder shall cease except to the oxtont expressly sot forth herem. Nothmg i this
Section sball relicve a party from (1) any obligations tmposed bv the provisions of this
Agreement or appendices which expressly survive fermination or expiration. or (ii) any
hability for damages resulting from an actionable breach of this Agreement by a party

Upon {ermination ol this Agreement, Consultant agrees to deliver to ALE all writines,
designs, documents, records, software, source code, data, passwords, files, manuals,
documeniation, equipment, and other materials and all copies thereof, regardless of form
or the media 1 which the same mav be stored. which contam ALE’s confidential
mformation or proprictary mterests.

Compensation. The fee for the Consaltant’s providing services 1o ALE shall be on the
basis set forth on Appendix A atiached hereto and made a part hereof (the “Fee™ ).

Consuliant shall not be cantitled to anv other fecs, benefits, expense rexmbursement nor
compensation from ALE.

To the extent required by law. Consultant shall provide ALE with a tax receipt
(Cheshbonit Mas) reflecting the amount pavable together with a detailed timesheet
reflecting the datly services rendered and such other details as reasonably required by
ALY all as a condition for ALE’s payment of Fees to Consultant upon receipt of which
bv ALE, Consuitant will be paid on ferms of net 30,
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Confidentiahity, From the daiec hereof, dunng the term for which Coniractor is to
perform Services for ALLE and at all iimes thereafter, Contiractor agrees not to disclose to
others, not to use personally nor permit the use lor the benchit of himselt or anv third
party or otherwise permit the use of Confidential Information, and Contractor agrees to
use such Confideniial Information onlv on behalf of ALE, as required in connection with
the performance of his Services for ALE or as authorized i writing bv ALE. This
undertaking mcludes all Confidential Information whether developed by ALE, by
{Contractor by ALE s customers or bv others.

“Confidential Information” shall include any proprictary or confidential mformation not
generally known {o the public or m the relevant trade or industry, whether with respect to

the Services. ALE, 1ts customers, text or other material submiticd by ALEs customers

and translations thereoi., private messages and documenis, business plans, work product
or othcrwise, which was obtamed from ALE or which was leamed. discovered,
developed or orniginated bv ALE or Coniractor m connection with or as a result of the
performance of services by Contracior 1o or on behali of ALE.

The provisions of this section shall survive tcrmination of this Agrecment.

inteliectual Property.

{Contractor agrees and declares that all copyrights, frade secrets, patents, mask works,
software, designs and other miellectual property nighis {the “IP Righis™} conceived.
yepared. drafted or developed, by or with the coninbution of Contractor’s efforts during
the ferm of Coniracior's consulfation with ALE. or prior therefo, shall be the sole
property of ALE whether made or acquired (1) af the premuises of ALE or (1) with the
assistance of materials supplicd by ALE. Consultant hereby assigns all of such IP Righits
to ALE for no additional compensation. Consuliani further waives anyv moral rights with
respect to the Services and waives any nght fo recerve any credit or recognition for his
work.

Contractor represenis and warrants that his work product does not and will not infringe
or misappropriate any copyright or other mtellectual property interest of anv thard party.

The provisions of this section shall survive fermmation of this Agreement.

Exclusivity. During the term of this Agreement and for a period of 2 vears afler
Contractor ceases o provide services to ALE. Contractor shall not provide services,
including without limifation the Services to any customer which 15 or was. to the best of
their knowledge. an ALE customer dunng the term of this Agreement. The provisions of
this Section shall survive tenmination of this Agreement. '

independent Contractor. It is cxprosslv agreed that Consultant is acting as an
mdependent coniractor only m performing the Services hercunder and not as an
emplovee. This is not an emplovment agreement and nothing confained heremn shall be
construed to create an emplovment agreement bebtween the parties at anv fime or for anv
pertod of time. )

Rights and Remedies Non-Exclusive. Consultant acknowledges and agrees that the
righis and remedics of ALE pursnant hereto are m addition o and notf in hiew of anv and
all rights and nights and remedies to which ALE may be entitled at aw. ALE shall have
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the night to cnforce this Agreement and any of s provisions by myunction, specilic
performance or other equitable rchell without bond and wathoul prejudice fo anyv other
rights and remedies that ALE mayv have tor a breach of this Agreement. Without
derogating from the foregomg, # Contractor violates ithe provisions of Seciion 8§ above,
then m addition {o any other nghts which ALE mayv have, Contractor shall refund (o ALE
all Fees recerved bv Coniractor from ALE and shali, m aiidm(}m payv to ALE an amount
equal to the total of such Fees plus all amounts cammed by Confractor in violatton of
Section 8 above together with interest thergon.

Governing Law; Jurisdiction. This Agreement shall be governed i all respects,
whether as to validity, construction. capacity, performance, or otherwise. bv the laws of
the State of Isracl. Anv claims ansing ouf of this Agreement shall be broughi s
lerusalem. and both parties agree fo the exclusive junsdiciion of such couris.

Entire Acereement. This Agreement, together with any appendices and documents
incorporaled herein by reference, sets forth the entive understanding of the parties with
respect to the subject matler hereof and supersedes any and all prior agreement,
arrangements and communications between the pariics concernimng such subject matier
whether oral or writien.

Amendments. No change or amendment to this Agreement shall be vabd uniess in
wrtiing and signed by both parties.

Waiver. The warver by any party hercto of a breach of any provision of this Agreement

shall not operate or be construed as a waiver of any subsequent or other breach by such
party. The failure to enforce any provision(s) of this Agreement shall not be construed as
a warver of such provision{s}.

Notices. Any notice required to be given hercunder shall be delivered personally, sent
by pre-paid registered mail or sent by email with a copy sent by postal mail.

iN WITNESS WHEREOQF, the parties have signed this Agreement m duplicate as of the date
first set forth above.
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“*APPENDINAT
NSERVICES

Consuitant wili provide the following services to ALE:
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Tr&ﬁﬂiﬁﬁ{é Editing, Proofreading, Academic Formatiing
Fees: Fees shall be pavable bv ALE to Consultant duning the Term on the following basis:
The fees will be determined for each respective project prior to commencine work and will be

contirmed bv the consulfant via emayl prior to start of work Consultants will have the
opportunity {o decide if thev choose the rate sef for each respective proiect.
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