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INTELLECTUAL PROP i:‘i{"i Y TRANSFER AGREEMENT

This Intelivetual Property Transfer A gmem@nt {“IF Agreement™) s made, by and between Genesys
'is:ims:&mm;mmmmﬁ &ai&sxg“ﬁwng%s iac, & company Qrgm}imé z:mi f::»:i%iima ‘Lsmier *;h‘e faws of thy State of
California, ¢
Canady Ulrahsferey™

RECITALS

or, an affiiated company of Transferse has been acguired h;m gh appropriate
d af ,ha, \iu& of a "a}uisit\m cortain assets, which include cestain wdellsctual property

Transferor st owns the Acquired Intellectoal Property and subsequent by the a

sronted andfor acipdred additional intellectual property ("Created Intellectasd ?mmﬁ 1, witich shall be tade
avaiiabie to Transferes for the henefit of the Tranaferes and s athiliated companie

“and Transforee are b \ﬂ'; indireet subsidiaries of Aleateb-Lucent, a {:m‘p{km“‘is‘q&
ovgantaed 2 sting - the faws of Frano ostel-Lucent™) and pursuant o the sudes applicebl
within m: Adeatel-Lucent group of companies ie»»z‘s 1t bedoning o the ”& catel-Lucent grevy
onpanies should be bald o the name of or for Alestel-Luce i, wnong o other p prposes, i ond {0 manage
wact such Patants and Hoense such Fatonts {0 third Parties.

w

&

v/

b
b
@5

s

?} E‘ss‘ssuzm‘&i o the five gmszk., Tranaferor shall travsfir 1o Toansferve all of Trsferor’s right, title
d o wteilectual Property.

[
ot
Leairr
b
yhnes
ooy

AGREEMENT

REFORE, i considerstion of the foregoing premizes, the mutual vovenants and
ggrosuents &:mﬁ:ﬁimaﬁ in the I Agresment Transforor and Transferce agree ay follows:

ARTICLE D DEFINITIONS

ard § f;ﬂ‘mgn palenis,
- lvisions,
. Telast ez«; reexaminations aim‘; extersiony thereof {“Palents™) design
eved or wet) and any renews! rights therefre, sl gonerls database rights,
. inventions, ims;‘w seoret, propriciary nfovmation, kpow-how,  compuiter
s in both source and object sode forms, databases, teohudcal documentation of such
mggk works, registrations :m‘- applications for any of the furegoing, A;Wh(—:& in the
workd, and w1 ezasccri'sta soodwill, B iudeﬁ i the Acquired Inteliectusl i’mp;; or Created Intellortugl
Progerty, inclading bat not Hmbed fo the ftems Hated in Exbibit A to this IP Agreement.

sorftwira prograny

“Pariy/Parties” shall mean Transforor andfor Transferse as the context may require,

PATENT
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Confidenisd IR Transler Sdgreement

ARTICLEZ TRANSFER

wror does hereby wrevouably sell, transfer, sonvey, assign and
it

With effect as from sthe Effeouve Date, Trans ¥
o and inlerest i and to the En sHectual Propevty tneliuding,

dediver to Transfores sl of Transferor™s right,

st withoot Hniting the foregoing with respest to

o

regh

2.1 Patents and reganding Patents that are paiont applications, any patonts that may teaus therefix
meloding any forsign coterparts, | 23&?&}3?‘1 or pai«:m ap;xis ttmm o which the Patends claim prioe
divistonads, continuations in whole o in g X RSBeS O e ions thereof, amnd
right {o clatay pringity o any of the prace m gu m & BAE o Eu. i}ei %h ’i"ﬁfts;c:sec: iuz “I
wse and *\;‘s;avm ent, and for the use *m\i enjovment of Transferes’s suce ,
representatives, as fully and entively as the same would have been be ia zmd s
thig IP Aazsxt‘i*‘ it a;m;% fransfer had nat *'z en made; togother with h ciad

SUNHEE o the Patents and the vight tosgefir w d colfeot such da na's; ;
BT ‘fﬁi‘ any hurisdiction or eountry i which such claims n
i anafores and 1 & SUCCeszory, assigns and other lepal u;\c _mme;? or
23 “\‘1};«-‘?§gi‘z§s sod works g stectable Iy copyright,

os Copyright &ct of 1976
: SOy :,.gh}: law or aimilar iaw. statutory o common fav ‘v, B } Berenfler by foree

::mi ﬁa.cf: w tize United States or sny other coumtries or pursuant 10 any testies, covenants, o
5, and Incloding, withiad lnitation, the vight o sue for and revover damages fov any

past, mmm‘l of fitare §n§‘m gement 88 pe“mxiiw ander the appiicably lows for any jurisdiction or
conntry i which soch olaims may be ssserted, to have and o hold the same, unto Transferee, us
and nomipess, for the full duration of all such f}ghia and any renewals and
as fully and entively as the same wounld have been hcﬁd by Transferor had thiz P
Lpreoment and fmsfer not been nade. {n the event that #t is not peretited i} zggmhsaaxe Imw o any
jurisciotion o assign the copyrights, then Emm&mx does herebhy ass i cmpvey and i:-m}ai‘e* o
Transte ol A sording 1o the tevms of Artieles 2 and 2.2, all righx assoviated w s;:h the explodation of

3

ahits,

QCOSERONE, ass
wions theres i

X

»f-
[
o
pI
b

Kt

"?rzmsibw* hereby undertakes, that upon raguest of Aleateb-Lue \:H.wiéﬁ aasigy and transter legal title
: Sms 0 !X;c:wi Lucent for amonyg other purposes, in ovder o mangge and protect such
$ hcense sueh Patenty o thind Parties, :

w

ARTICLE 3 OTHER RIGHYS AND OBLIGATIORS

Transferor and Transforse shall cooperate o sffert 2 smooth transfer of the respe m*sai‘ii‘t‘s for prosecidion,
maiienanes and .:wi{ws,c;'}m; of the Intellectual Property from Transforor o ?mn»mmn, Transferor shall
upon reguest of Transfires exsonte and deliver any document or such othy 1o ainanents pr{;\;-'ide{i to it by

Transferce requived for the (1) transfer of title to the Intelleernal Property to Transferee amd (i) to register the
tonsfor of Btle, ol duly signed by the Transforor ov other spphicable party.

o

PATENT
REEL: 027521 FRAME: 0454



Confidential ) I Transfer Agretoent

ARTICLE S CONSIBERATION

4.1

%

Y

o
ke
£
o
ppac
K
b4
4’:'./.
,,.
m

fon fot the transter of the Inteliectual Property form Transferor to Tramsferes, Tranaferes
favor within 30 (thirty) days as of the date-of the last signsture of s IP Agreement

:»EW
‘*ﬁ O00 USS (in words: three million, eight hundred and thivty thousand dollas and
| Compensation Amount™} o the bank sccount designgted by T

(}.‘r
J

Uranaforer,

+ {apads Revenue Age her national taxing anthorily havmy
gms\dz SUER oF ;s ; dYes 1O ISSHR 3R 88 ssiment of additonal Hahility for taves
oF E?%ﬁ?i:ﬁ“ﬁ& or asmhii hes thwough sn as Simem o vesssessment o any other mechanisoy that the

Totgl ¢ &mcm d I8 ie than or greater than the fair market value of the Intelloctual
f’i‘(}‘p{, -ansforre d on the Effective Bate. then the parties agree to adiust as of the Effective Date the
otal Compensation Ama\imi A% DRCEASHETY, ‘mi onl v 1o the extent that the Total Con ap&:maitcas}
<§m mn‘ \a\ u,v“' ceeptable o cach of the faving suthority sad all m‘ the Parties hen &30, i5
ssmens by the faxing authority the perind for siijection fo which
olion ?‘@i!‘i* filed or s establist ed by a court of onmpetent farisdiction {alter
en exhausted or expired) 1o he the falr market valwe of the Intellectasd

)

ARTICLE S MISCELLANEOUS

6
L5

L

powrR

X

b .4

ecome effective gt the Effective Date or the date of the fast signators of the
cvay ia earber,

Bach Panty vegresents and warrants that it has the full power snd authorly By enter into this {F

rest “ax 17 and no representations or warraniios are given whather
Aith respect o the validity, enforceability or any otfier camse relating

foce
5

gy provisios of thin IF Agreement shall be adjudged by any court of competent juriadiction o be
anenforceable oy fvalid, that provision shall be limited or chiminated W the minimam extont
nesessary 0 that this IP Agreement shall otherwise remain in full f{}fi”'& and effect and enftwesable,

il be deemed 10 have been made in, and shall be constraed pursuant to the laws

Hm Ei’ & gz\xm
§ r without regard of w:}fhua of lanws provisions thareaf,

fmewnt, variation or modification of this IP Agreement shall be valid o ‘mz‘{% g upon the
Parties unless made I writing and signed by an authorized representative of buth Parties

Thiz I Agreement may be executed it one or more coutterparts, and by the ¢ iﬂaf ent Partiss hereto

i ‘ of which when executed will be deemed 0 be an original but all of
+
t

witich tebon topether will constitnte ooe and the same agreement. s?m f\me«:‘rir‘m minye be axgouted
and delivered by slectronic matl {ematl) or fae ;\umi coples, each of which shall be desmed an
ortgingd, bt all ofwhich together shall constitule ove and the sane nsthunent,
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Confidensial B Transfor Agreememt

perpent 1o be exesuted in

sl helow,

HNESYR VG IRC, GENESYS TELE

IMUINICATIONR
LABORATORIES, INC

{Transforan) { Transforee}

Bw

Nams:

Bater Becomber 22, 2818 Dater Desomber 23,3018
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Confidential
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Confidential : ) {P Trausfer Agreemant

INTELLECTUAL PROFERTY TRANSFER AGREEMENT

This Intellectwal Property Transfor Agreement (°1P Agr:ﬁ:menf“‘ i5 made, by sl betwesn Gonesys
Teleeommunivations Lai}amteriﬁe‘ ime, # company organized and ems{mg under the Taws of the Siate of
Califivenda, M Transforse™), dnrd ﬁme&ys ¥ Ing, & company organized and sxisting cader the lews of
Canada (MToansforn™)

RECITALS

A Transferor, an affiliated company of Tramsforee s been acquired through appropriste
transactions and cwaed ot the date of acquibsifion certaln assets, which nclude certaln ntellectus) propenty
{"Aoquired niediectusl Property™

B Trzasferor still owny the Acquired Inteliectual Property and subsequent o the sequisition
ereated snd/or scquirsd additional intellectual property (“"Created intelisotual Property™, whick shall be made
avatlable to Transferes for the benefit of the Treasfuree and s affiliated sdmpaniss.

<. Transferar and Tramsferee are both indirest subsidiaries of Adeatel-Lusent, & corporation
crganized aad existing under the lawy of France ("AlcatebLucent™} and pursuant 1o the nilee applicable
; i z’%ixesiai §, unent groug of sompantes logal ttle to the Patents belunging to the Alatel-Lusent group

\‘

3

 held v ihe name of o fnr Slcatel-Lucerd, among other purpassy, o order B matag

and proteet such Parents wnd lcense such Patents e third Parties.
34 Purscant to the foregoing, Transforor shal transfor & Transterce alf of Transferor™s right, sitle

arad ingerest bvand to g ntcllestual Propenty.
AGREEMENT

NOW, THERHFORE, in considerstion of the foregolog premises, the suteal covenants and
sgrecments contained in the IR Agreemeny Transferor and Transferes agroe as fnflows:

DEFINITIONS

&
i
&

»

intelfeiual Property” shall mesn all patents {including without Himitation, all U8 and forcign putents,
patest applicationg {including gsmvzsmn CHE ppim\nm\}. nvention disclosires and any sad alt divisions,
sontinustions, continuations-n-pert, reissues, reexmminations and extessions thereof {("Patents™), design
ights, copyrights {wicther registered or not} and any renewal rghts therefore, sul goneris database rights,
statistival modds, technclogy, Investions, trade sixest, propristary information, kenw-how, sompnter
programs oF appleations in hoth spuror and ohject eode forms, databages, teshnical documentatiog of sunk
suftware programs, mask works, repistrstions and spphoaticas for any of the Turegaing, my&@s@m in the
world, srl all assonizte goodwill, included in the Acguired Intellestus! Property or Oreated Tnteffoctual
Property, tnciading hut not Himited 1o the bems listed in Exhibit & to this I Agresment,

=

-

¥

“FartyParifes™ shal! mesgn Transferor andlos Tranafores as the confext may require,
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safidentigl IF Transfer Agresment
ARTICLE Y TRANSFER

With effect sy from thy Effoctive Date, Transfevor does hereby frmevocably sell, transior, somvey, sssign and
deliver to Vranaferse sl of Transferar’s right, title and interest i and to the Inteliectis] Property ‘naiuﬁimg\
bt withou Houting the Rregolng with respect fo

.2

Patesds arad reganding Potents that ave patent applicetions, soy paterts that reay issus thessfrom,
inluding wny forsign eounterparts, patents or patent applications to which the Patents claio prioviey,
siiviaiumis continuaiions in whole or in part, mexaminations, reissues or gxtensions thersef, and the
vight to claim priv 3:} e any of the pracediog, the same 0 be held by Transforen Tor Vransferse s gwn
vee and enfoyment, and for te use and enjoyment of Transferes's suecessors, sesigns and other fogal
ropresesiatives, as fully and entirely ax the same would have been held and sajoved by Transferor i
this IF Ageeme =§ and iransfer had ot been made; together with 2l sleims for damages by reasan of
' N’ "i‘§€ Patengs and the dight to sue for and collact such dam gs&x s pﬁf‘i"‘iﬁ:ﬁ undss

x}

wa for any jurisdiction or vountry i which such claims may ke asssrted, for the use

of Trax\.sm e and g successors, asstams and other legal conresentatives oy

e
o
i
5
Pt
]
=
5524

s
Pl
b
="

5y
£
P
L%
o

=
o
P
o
% 5
=
k<)
s
=
7

3
:

33 Copyrighis {ncluding, without Hmitetion, i and to all copyrights and works pm cotabis by copy rsgm
ey sow twned of E} ereafier created or scquived, under the Unitad \taim opvright &t of 19

rster Ay other s:'s;w ght faw oo similer faw, statutory o common faw, now or hereatier in F{\ 5
and sffest v the Unied ﬁ»atm oe any other counties of pursuent o any \rﬁsaum SOvanans, ov
proclasnstions), sad ', toding, withowt Hmitation, the cight o sue for and recover damsges fov any
paest, prosent or furs infringement & permitied under the applicable laws for any gar;sdmmn of
oy i which such claims may be “iwﬁi"&‘dq to have and o hold the same, ungo Transferee, is
:~;;§aae§5e§rs. assigng snd nominges, for the full duration of sl such rights, and say renewals and
fEmsiong ihssrwf’ as fafly and entirebyr as iw same would have been held by Transforor had dus i?

i wansfer ot been made. In the event that I 15 not perminesd by apghivable faw in any
ausign the sopyrights, then Trensferor does hsrmy assign, convey and traneier tnto
conrding (o the terms of Articles 2 aad 2.2, sl rights assoeisted with the exploitation of

2
it
o
2
P2
4
1)
( 2

bereby undertakes, thet upon rwmst of Alcstel-Lacent i will & ssig:‘ andd transfer logal tithe
of tha ?aema 1o Adestel-Lucent for among other purposes, in order 10 mansge and protect such
Patenty and Hoenge such Patonts to thind Pastiss

ARTICLE Y OTHER RIGHTS aND OBLIGATIONS

Tronsforor and Transfores shall cooperate to offent s smaoth tramsfer of the ve s;«aﬁs bilisy for proseoution,

maémenanw and enforvement of the Intellestual Property from Transforos o Transterse, Teosferor shafl

spon requesl of Transferce excoute snd deliver any documnent ur such other Instrumenty provided 1o ¥ b‘«*
fer

&
Transferee r@q;&sz@{ﬁ &

3 3 § titde wr the Intelhoctual Propesty 1o Transivres and (H) o reglpter the
traasfor of title, all duly signed by the Transfersy of other applivalls party.

-2
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viidentiag ¥ Trassfer Agrpemant

ARTICLE 4 CONSIDERATION

£ As consideration i the transfer of the Dutellectus! Propony far*n Transferor 1o Transferas, Transtinse
shall pay w Transferor within 30 {thi s’iy? days as of the date of the {asts g; suture of Sy ¥ Sgreoment
the arsat a:sf" 3.830,000 USE (i words: three million, eight mm?r od wnd thiny thowand dolisrs and

e o~

e osnts} (Tt Compensation Amount™} 1o the bank secount designated by Transferer.

s

u the ovent that the Uanads Revenus Agency for any other sutional taxing suthorlly fwving
urisicton) NSNS G proposes 1 issue an gusesyment o reassessment of additions! Hatsliny for tanes
ar indissioy or establishes t%sm@ AT AREOISTHON OF resssessment or any othyr mechandsn Bat Uy
TFomt Compensation Amount is less thag or grepfer than the fair warkes value of the Intelfectust
Froperty vansforred on the Effective Date, then the parties agree by adiust az of the Bffective Dute ¢
Total Unmpensstion Amount a8 necessary, bt only to the extent that the Totgl Compengatis "
Araoung, seovevised, s accepiable to cach of the taxing suthority and all of the Pasties hereto, i
extablished by sssessoont or reassessment %y the taxing aist‘mmy the §
¥

L4

¥

he pertad for t,:stg%emer o wmd}
hag expired without objcction being Bled or s catablished by o count of competent funsdiction {after

Al sppeal rights have beon exbausted o axplrad) fo be the fir markst valie of the Intellentual
Froperty o the Effsctive Date.

ARTIHOLE S  MIMCELLANEDUR

31 This IP Agvesment shall beoome etfentive at the Effactive Diate or the date of the last signature of the

This P Ag
Fartios hereto, whichever is sarlier.

§2 Bach Party reprosonis and warrants that ¥ has the full power and suthority to enter into this 1P

$3 The intelicotual Propenty fs transferred “as 157 and mo reproseniations or warraties aee given whetber
sxpress or implied or otherwise with respect to the validity, enforceability or any other cause ralating
to the Intelloctual Property.

4 I awy provision of this IP Agresment shall be adjudged by any court of competent jurisdiotiin 1o ‘}z:-

i
\;mmfsmzabig or invalid, thal providion shall be limited or sliminamled o G munimum esier
1 this 1P Xgmamwi shail otherwise rematn in ol force and effent and enforceable.

5%
&%
E£2
3
“®3
£
%
g
25
)
./
;"4' o
W
=
er

3% This 1P Agrooment B;aﬁ§3 e deemed 1o havs born miade in, aned shall be convtrued puesuans 1o the laws
of the Stare of New York without regard of sonflicts of laws provisions thersol

$& Mo amendmsnt, variion oo madifieation of this 1P Agreament shall be valid o binding upon the
Barties unions mede {n weiting and signed by an authorized representative of both Parties,

pa srent may be execuded i one or mare cotrdrrpans, and by the Jifferent Parties harsto

@ad} of which when examteti witl be deemved o be an oviginal bad el of
P oy constitige tae and the sime agreement, This Agreenent may be sxecutnd
aad deffvered by elechyaic mail (email) o Scsimile oopies, ssch of which shelf be deemed an
ariginal, but 2l of which together shall congtitile one ad the same Instrumsed,
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Confidantial IP Teansfor Agrosmunt

"

N WITNESS WHEREDOF, sach of the Parties bas coused this P Agresment o bo axecuted in

duplicate originals by its duly suthorized reproventatives on the respestive dates entered below.

B ‘ By *’4//’?{5%&'@‘5 ﬁé_» ei@ f”g{f

Name: Name Ei‘ffi Liapt 5«*3 £ QN 'gfé;{gfgﬁ /.

SENBEYS VWG NG GENESYS TELECOMMUNICATIONS
LABORATORIES, INC.

Tranaferoe} {Transferse}

“ S x" & s

i

s

Dreter Dhvonmber 38, 3818 o Dater  Decernber 22,3018
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