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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, restated,
supplemented or otherwise modified from time to time, this “Agreement”) is entered into as of 2 June
2021 between CANADIAN IMPERIAL BANK OF COMMERCE (“Lender” or “Secured Party”) and
EGRESS SOFTWARE TECHNOLOGIES IP LIMITED, a company incorporated in England and
Wales (“Grantor”).

RECITALS

A. Lender and Grantor, among others, are entering into that certain Loan Agreement dated as
of the date hereof (as amended, restated, supplemented or otherwise modified from time to time, the “Loan
Agreement”).

B. The Obligations are secured by Transaction Security including, without limitation, over all
of Grantor’s Intellectual Property.

C. Grantor’s execution and delivery of this Agreement is a condition to the effectiveness of
the Loan Agreement.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound, Grantor and Lender hereby agree:

AGREEMENT

1. To secure the Obligations, Grantor hereby grants the Secured Party a security interest in
all of Grantor’s right, title and interest in its Intellectual Property (as defined below). Grantor hereby
confirms that the attached exhibit of Grantor’s copyright, patent and trademark applications and
registrations, which are registered or filed with the United States Patent and Trademark Office or the United
States Copyright Office, as applicable, attached hereto as Exhibit A, is complete and accurate as of the date
hereof.

2. Grantor hereby authorizes the Secured Party to (a) modify this Agreement unilaterally by
amending Exhibit A to this Agreement to include any Intellectual Property which Grantor obtains
subsequent to the date of this Agreement, and (b) file a duplicate of this Agreement containing amended
exhibits reflecting such new Intellectual Property.

3. In this Agreement, defined terms used herein have the meaning given to them in the Loan
Agreement. In this Agreement:

“Copyrights” means any and all United States copyrights and copyright registrations, including
(a) the copyright registrations and recordings thereof and all applications in connection therewith
listed on Exhibit A, (b) all restorations, reversions, extensions or renewals thereof, (¢) all income,
royalties, damages and payments now and hereafter due or payable under and with respect thereto,
including payments under all licenses entered into in connection therewith and damages and
payments for past or future infringements thereof, (d) the right to sue for past, present and future
infringements thereof and (¢) all of Grantor’s rights corresponding thereto throughout the United
States.

“Insolvency Proceedings” means any of the events described in Clauses 24.6 (Insolvency) to 24.8
(Creditors’ Process) (inclusive) of the Loan Agreement.

“Intellectual Property” means any and all United States Intellectual Property Licenses, Patents,
Copyrights, Trademarks, the goodwill associated with such Trademarks, trade secrets and customer
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lists, and includes, for the avoidance of doubt, any and all intellectual property, whether recorded
or not and regardless of form or method of recording, including all works in which copyright
subsists or may subsist (such as computer software), data bases (whether or not protected by
copyright), designs, documentation, manuals, specifications, industrial designs, trade secrets,
confidential information, ideas, concepts, know-how, trademarks, service marks, trade names,
domain names, discoveries, inventions, formulae, recipes, product formulations, processes and
processing methods, technology and techniques, improvements and modifications, integrated
circuit topographies and mask works.

“Intellectual Property Licenses” means rights under or interests in any Patent, Trademark,
Copyright or other Intellectual Property, including software license agreements with any other party
where Grantor is or becomes the licensor under the license agreement.

“Obligations” means all of the Obligors’ obligations to pay any amounts when due, any debts,
principal, interest, fees, expenses and other amounts the Obligors owe to Lender thereof now or
later, whether under this Agreement, the other Finance Documents, or otherwise, including
interest accruing after Insolvency Proceedings begin (whether or not allowed) and debts,
liabilities, or obligations of the Obligors assigned to Lender, and to perform the Obligors™ duties
under the Finance Documents.

“Patents” means United States patents and patent applications, including, (a) the patents and patent
applications listed on Exhibit A, (b) all renewals, continuations, divisionals, continuations-in-part,
reissues and re-examinations thereof, (c) all income, royalties, damages and payments now and
hereafter due or payable under and with respect thereto, including payments under all licenses
entered into in connection therewith and damages and payments for past or future infringements
thereof, (d) the right to sue for past, present and future infringements thereof, and (¢) all of Grantor’s
rights corresponding thereto throughout the United States.

“Trademarks” means any and all United States trademarks, trade names, registered trademarks,
trademark applications, service marks, registered service marks and service mark applications,
including (a) the trade names, registered trademarks, trademark applications, registered service
marks and service mark applications listed on Exhibit A, (b) all extensions, modifications and
renewals thereof, (¢) all income, royalties, damages and payments now and hereafter due or payable
under and with respect thereto, including payments under all licenses entered into in connection
therewith and damages and payments for past or future infringements or dilutions thereof, (d) the
right to sue for past, present and future infringements and dilutions thereof, (¢) the goodwill of
Grantor’s business symbolized by the foregoing or connected therewith and (f) all of Grantor’s
rights corresponding thereto throughout the United States.

4, In addition to the covenants and restrictions contained in the Loan Agreement, as long as
any of the Obligations remain unpaid, Grantor shall:

(a) keep its Intellectual Property free of all security interests or other encumbrances,
except the security interest created hereby;

(b) notify the Secured Party promptly in writing of any change in the Grantor’s address
after the date of this Agreement;

©) pay all taxes, assessments and other charges of every nature which may be levied
or assessed against the Intellectual Property;
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(d) not, and shall not attempt to transfer, sell, convey, encumber, or otherwise dispose
of any of the Intellectual Property or any interest therein and shall not create, assume, or
permit to exist any new security interest, pledge, lien, charge, or other encumbrance in
favor of any individual or entity (other than Secured Party) in, on, or to any of the
Intellectual Property or the proceeds thercof. Nothing in the foregoing prevents any
Intellectual Property lapsing, where the Grantor determines (acting reasonably), that such
Intellectual Property may lapse;

(e) not, and shall not attempt to use, sell, convey, encumber, or otherwise dispose of
any of the Intellectual Property other than in the ordinary course of business, on market
terms; and

® not change its name in any manner which might make any financing or
continuation statement filed hereunder seriously misleading within the meaning of Section
9-507 of the UCC (or any other then-applicable provision of the UCC), unless the Grantor
shall have given the Secured Party at least thirty (30) days prior written notice thereof.

5. [reserved]
6. Remedies.
(a) At any time on or after an Event of Default and while it is continuing, the Secured

Party, in addition to other rights and remedies provided for in this Agreement or in the
Loan Agreement or otherwise available to the Secured Party, may sell the portion of the
Intellectual Property necessary to realize proceeds sufficient to satisfy the entire balance of
the Obligations and may exercise in respect of the Intellectual Property, all the rights and
remedies of a secured party on default under the UCC (including the provisions of the New
York UCC with respect to acceptance of collateral in satisfaction of the obligation), and
the Secured Party may also, with notice to the Grantor as specified below, sell the
Intellectual Property or any part thereof in one or more parcels at public or private sale, at
any of the Secured Party’s offices or elsewhere, for cash, on credit or for future delivery,
but only upon commercially reasonable terms. Grantor agrees that at least twenty (20)
Business Days’ notice to it of the time and place of any public sale or any private sale shall
constitute reasonable notification; provided, however, that the Secured Party shall provide,
with the notice of the time, place and date of the private sale, the proposed terms of such
private sale, and the Grantor shall have the absolute right, but not the obligation, to match
such terms at or before the private sale, in which event the Grantor shall be entitled to
purchase the Intellectual Property upon such terms. The Secured Party may adjourn any
public or private sale from time to time by announcement at the time and place fixed
therefor, and such sale may, without further notice, be made at the time and place to which
it was so adjourned.

(b) Any cash held by the Secured Party as part of the Intellectual Property and all cash
proceeds received by the Secured Party in respect of any sale of, collection from, or other
realization upon all or any part of the Intellectual Property shall be held by the Secured
Party as collateral for, and then applied by the Secured Party in accordance with the Loan
Agreement.
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7. Grantor represents and warrants to the Secured Party that:

(a) It is the legal and beneficial owner of all of its Intellectual Property, free and clear
of all liens except for the security interest granted to Secured Party pursuant to this
Agreement and so long as the Obligations remain outstanding, such Grantor is and will be
the sole legal and beneficial owner of such Intellectual Property, free and clear of all liens;

(b) Upon completion of the necessary state and federal public filings notifying of the
security interests in the Intellectual Property granted by the Grantor to the Secured Party,
this Agreement shall create a valid first lien upon and perfected first-priority security
interest in such Intellectual Property and the proceeds thereof;,

() The Grantor has the power to execute and deliver this Agreement, to perform all
of its obligations hereunder and to subject the Intellectual Property to the security interest
created hereby; and

(d) No authorization, approval, or other action by, and no notice to or filing with, any
governmental authority or regulatory body is required (i) for the Grantor’s granting of the
security interest created hereby, (i1) for the execution, delivery or performance of this
Agreement by the Grantor or (ii1) for the exercise by the Secured Party of the rights
provided for in this Agreement or the remedies in respect of the Intellectual Property
pursuant to this Agreement.

8. This Agreement may be executed in any number of counterparts, all of which shall
constitute one and the same instrument, and any party hereto may execute this Agreement by signing and
delivering one or more counterparts. Counterparts of this Agreement may be delivered by facsimile or
Parties by .pdf or facsimile transmission or other electronic means (including electronic signature system
providers such as DocuSign, Inc.), any such .pdf, facsimile or other electronic transmission to be treated
for all purposes as an original. The words “execution,” “signed,” “signature,” and words of like import in
this Agreement shall be deemed to include electronic signatures or electronic records, each of which shall
be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-
based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law,
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State
Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic
Transactions Act.

9. This Agreement and the transactions contemplated hereby, and all disputes between the
parties under or relating to this Agreement or the facts or circumstances leading to its execution, whether
in contract, tort or otherwise, shall be construed in accordance with and governed by the laws (including
statutes of limitation) of the State of New York, without regard to conflicts of law principles that would
require the application of the laws of another jurisdiction.

10. This Agreement is a Transaction Security Document.

[Remainder of page intentionally left blank .|
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IN WITNESS WHEREOQF, the undersigned have duly executed this Intellectual Property Security
Agreement as of the first date written above.
GRANTOR:
EGRESS SOFTWARE TECHNOLOGIES IP
LIMITED

a company incorporated in England and Wales

-~~~ DocuSigned by:

By: E—
Name: Anthony Pepper
Title: Director

INTELLECTUAL PROPERTY SECURITY AGREEMENT
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LENDER:

CANADIAN IMPERIAL BANK OF COMMERCE

=+ DocuSigned by:
{
H

By: i FEPC

= ATTC3CED7 336430,
Name: Paul McKinlay
Title: Authorized Signatory
By: Lo
Name: Sergey Kuzaev
Title: Authorized Signatory

INTELLECTUAL PROPERTY SECURITY AGREEMENT
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