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INTELLECTUAL PROPERTY SECURITY AGREEMENT
This INTELLECTUAL PROPERTY QECURITY AGREEMENT (the "TP Security Agreement”)

dated ffg 2021, is made by Sixgill Ltd; (the"Grantor” or the "Company"}in favor of Bank
Leumi le.—Is'rael B. M (the "Secured Party” and together with the Grantor, the "Parties”)

WHEREAS, the Parties have entered into a Loan and Security Agreement dated on or about the date
hereof, as may be armiended, modified, extended or renewed from tfime to time (the "Lean
Agreement”). Terms defined in the Loan Agreement ard not othérwise defined herein are used -herein
as defined in the Loan Agreement.

WHEREAS, as a condition precedent to the inaking-of loan and credits under the Loan Agreement,

the. Grantor hereby grant té the Secured Party; a-security interest in, among other property,. ‘certain

intellectual property of the Grantor, and have agreed as & condition thereof to execute this FP Seéurity

Apreement for recording with the velevant patent and/or trademark office and other-governmental

a;uthovit.ies;

NOW, THEREFORE, for good dnd valuable consideration, -the receipt  and.sufficiency of which are

hereby acknowledged; the Grantor agrees. as foilows:

1, ‘Grant of Security. G'r_antor.he'r_cb'y grants to the Secured Party a security interest in all of such
Giaritor's. (including, wvithott limitations, Grantor’s subsidiaries, related or affitiated compariies®)
rights, title and interest'in and to the following (the "Collateral™y;

1.1, the trademark. set forth in Schedule A hereto (the "Trademark™) and ‘any right derived
therefrom;

1.2. the palent(s) and patent application{s} set forth in Schedule B hereto {the "Patents");

1.3, all reissues; divisions, Continuations, continuations-in-part, extensions, renewals aid
regxaminations-cFany of the Toregoing; all rights in the foregoing provided by international
freatics or.conventions, all rights corresponding thereto throughout the world and ll other
rights of any kind whatsogver of such Grantor accruing thereunder or pertaining thereto;

L.4. any and all claims for damages and injunctive célief for past, present and future infringement,
dilution, misappropriation, viclation, misuse.or breach with respect to any of the foregoing,
with theé right, but not the obligation, to sue for and colle¢t, or otherwise recover; such
damages; and.

1.5, any and all praceeds of, collaterai for, income, royalties and other payments now or hiereatter

due and ‘payablie with respect to, and supporting -obligations relating to, any and all of the
Collateral of or ar‘tsmg from-any of the foregoing.

2. Security for Obligations. The grant of a security ‘interest-in the Collateral by Grantor under:this
[P Security Agreement secures the payment of all obligations of the Grantor now or hereafter
existing under or in respect of the Loan Agreement, whether direct or indirect, absoluté of
-contingent, and whether for principal, reimbursement obligations, interest, premiums,. penalties,
fees, indemnifications, contragt causes of action, costs, expenses or otherwise. Withaut limiting
the generality of the foreg:omg, this IP Security Agreement secures, asto the Grantor, the payment
of all amounts that constitute part of the secured cbligations and that woutd be- owed by the Grantor
to, the becured Party under the Loan Agreement. All security interests that have been or may he
created in favor of the Secured Party for payment and: performance of the secured. liabilities under
Section 3 of the. Loan Agreemett shall be independent of oné another.

3. Recordation. The Granior authorizes and requests that'the Commissioner-or Registrar for Patents
and/or Trademarks and any other app[:cable government officer record this 1P -Security
Agreemerit.

4. Representations and Warranties. The Company heréby represents and warranis as follows:

4.1, The Company is, and will remain during the term of the Loan Agpreement, duly incorporated
and validly registered under the laws of the State of Israel, with powet arid authotity to own
assets and ta carry on its business as now being conducted; and is, and will remain, duly
‘existing, qualified and licensed in every jurisdiction ‘whetever necessary to carty on its
business and operations,
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4,2. 1t has the-power to enter into-and perform, and has taken all necessary actien to authorise the-entry
into, performance and delivery of; this [P Security Agreement and the transactions contemplated
hereby.

4.3, ‘All corporate action on the part-of the Company, its directors, and its shareholders (it applicable)
riecessary for the authorization, execution and delivery of the IP Security Agréement ind the
performance of all of its obligations hereunder have been duly taken.

4.4, Except a5 may be Iimited by applicable bankruptey, insolvency, reciganization of similar laws
relating to or affecting the enforcement cfcreditors’ rights, this [P Security. Agresment constitutes
its legal, valid and binding obligation enforceable in sccordance with ifs ferins.

4.5, All authorisations, consents and approvals, including any government approvals to the extent
required, in connection with the entry inio, performance, validity and enforceability of this. [P
'Scéurity Agreement and the transactions contermplated heseby have been obtained oreffected and
are in full force and effect and no steps: have heen taken to revoke or cancel any authorisation
obtained or effected.

4.6. The security interestcreated hereby constitutes: a legal valid and binding, first racking. gecurity and
lien over the presently existing Collateraf and will constitute a legal valid and binding, firstranking
security and liewr over the Collateral acquired after the date hereof, enforceable in accordance with
the terms hereof. This IP Security Agreement confers the seciwity intetest it purports to confer
over all of the Collateral and the security-interest is fiot subjéct to any senior or pari passu security
interests,

4.7, As at the date -of execution of this 1P Security Agreement, the Company is not subject to any
bankruptey, winding-up, crednors arrangement or any ‘other similar insolvency proceedings for
the reorganization of the affairs of the Company and no sueh arrangement or proceedings have
been threatened against the Company.

4.8. The Company is, and will remain, the sole and lawful owner, and in possession of, the Collateral,
and has the sole right.and lawful authority to-grant the sequrity interest described irf this [P Security.
Agreement. The Collateral is, and will reniain, free and clear of ali ligns, elaims and encumbranées
of any kind whatsoever. The Collateral is-not affected by any restriction: or condition relating to
the transfer of ownership:thérein or to the mortgage, pledge or chargé thereof, either at law or
under any agreement whatsoever:

4.9. It is clarified that the creation and realization of the secunty inferests created with respect to any
-of the. Intellectual Property Collateral of the Grantor which s deemed kniow-how-derived frorn
research and development that was funded through grants received by the Grantor from the [srach
National Technological Innovation ("ITA") shail be subject to the provisions of the Encouragement
of Research, Deévelopment and Technological infiovation in the Industry Law, 5744- 1984, as may
be:amended from time to tie and the applicable regulationis, rules, procn:dures and beneht plans
-enacted therefrom, including: (1) limitations with respect to the transfer of the know-hew, and 2
the HA s‘approval for the creation and. realization of the security interests hereunder, which was
-obtained prior to the execution date hercunder.

5. Undertakings. The Company hercby undertakes as follows:.

5.1 The Company shall not sell, convey, tranisfer, Heense, grant or lease or otherwise dispose of
{or agiee to'do any of the foregoing'at any future time} any Collateral ather than non-exclusive.
licenses provided by the Company in the or c[n_nry course of h_.usmc_:ss

5.2 The Company shall not create, or pérmit to exist, any lens, restrictions, claims and
encumbrances of any’ kirtd whatsoever on any of the Collateral (wheiher ranking in priority to
or afier the secutity intefests created hereby}, nor shall it enter info any gthér agreement or
financing arrangement in which a negative pledgc, in any. of its Collateral, is: grafited to any
other party.

5.3 The Company- shall defend the Collateral or cause the Collateral to be defended- -against, and
shall take, at its expense, any action necessary to remove any security interest over the
Coliateral and -shall defend the right, title and interest of the Secured Party -in and to'any
Coliateral against the claims and demands of all othier persons.
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lntellectual Property Seourity Agreement _ .
5.4 The Company will not take.any action which could be expecied to prejudice or damage the:
enforceability of the security interest created hereunder.

5.5 The Company will allow thé Secured Party or the Secursd Party's representatives during
normal business hours to inspect the Company’s documentation with respect to the Collateral
wherever the same may be.

5.6 Without derogating from the rights of the Secured Party, Company shall notify the Secured
Party. of any d'c_fau_lt" under this 1P Security Agreement (and the steps, if any, being taken to
remedy it) promptly (but in any event within 3 daysjupon it becoming awate of the occurrence -
thereof, In particular, the Company shall:

5.6 otify. the Secured Pary immediately of the occurrence. of any seizure,
requisition, expropriation -or forfeiture of the Collateral or any material part
thergof; and

5.6.2  notify'the Secured Party immedigtely of the imposition of:any attachment or the
issue of any exzcution proceedings-or of any- application for the appointment of
a receiver or special manager (whether interim or-permanent) over or with respect
to the Collateral or any part thereof and-shall immediately notify the authorities
which levied such attachment or issued such execution proceedings or received
the application for the appointment of sucl receiver or manager and any third
party who inttiated or applied for such-action, of this. [P Sécurity Agreemient in
favor of the Secured Party, and forthwith to take, 4t the expense of the Company,
all steps necessary for the discharge of such attachment, execution proceedings
or appeintment of receiver, as the case may be.

6. Miscelianeous,

6.1 Assipnment. This IP Security Agreement shall be binding upon and inure to the bengfit of
each party hereto and its permitted successors and assigns. The Company may not assign
or transfer all orany part ofits rights and/or obligations inder this IP Security Agreement.
The Secured P"Ll‘t'y shall be entifled, at-all times, 10 dssign 10 others, aceording o the
-provisions of the Loan Agreement, its rights under this [P Seeurity Agreement, without
thie necessity of- obtammg the Company's consent thereto.

6.2 Notice. Except as otherwise provided. herein, whenever it is provided herein that any-
notice, demand, request, consent, approval, declaration or other communication shall or
may be given to or served upon any of the parties by any other party, or whenever any.of
the parties desires to give or serve upor: any other a communication with respect to this [P
Security Agreement, each such notice, demand, request, conséiit, approval, declaration-or
other communication shall be in writing and either shall be delivered in person or sent by
registered or ceitified mail; return receipt requested; with ‘proper postage prepaid, or by
facsimile transmission and confirmed by delivery of a copy. by personal delivery or mail

as otherwise pravided hereti;
Ifto the*Company: Sixgill Ltd.
" atits registered office

_I_fto the Secured Bank Leumi le-Israel B.M.
Party: LeumiTech Business Center
15 Hamenofim 8t. Hertzélia, Israel

or at such other address as may 'be substituted by notice. given ds herein provided. The giving of
any poticerequired hereunder- may be'waived in writing by the party eatitled to receive such notice.

Every notice, demand, request, consent, approval, declaration or other communication her&under
shali be deemed to have been duly served, given or delivered upos the carliest of (a) actual receipt,

-{h) upon transimission ifsent durmg business hours at the. place of'lecelpr or, if net so sent, on the
next opening of regular business hours following transmission when sent by email or fdcmmllc
transmission (with such ¢mail-dr:faesimile promptly confirmed by dciwcry of a copy by personal
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Inrellectual Prc}perw Security Agreement.
detivery or courier as otherwise provided in this Section 6.2), and {c) three (3) business days after
deposit with a reputable iriternational éxpress courler propetly addressed withi all chatges prepaid.
Failurc or delay in delivéring copiesof any natice; demand, request, consent, approval, declaration
or other. communication to the persons designated above fo receive copies shall in no way’
adversely affect the effectiveness of such fdtice, demand, requiest; consént, approval, declaration
or other commun;t,atmn,_

6.3 Delays or Omissions; Waiver. The rights of tlie Secured Party may be waived only in
writing and specifically; the conduct of the Sscured Party shall not be deemed a waiver of
any of its rights pursuant to this [P Security Agreement and/or as.a waiver or consent on
its part as to any breach or failure to meetany of the terms of this IP Security Agreemeni
or-as an amendment hereto, A waiver by the Secured Party in respect-of & breach by the
Coinpany of its obligations shall not be construed as a justitication or excuse for a further
breach of its obligations, No delay or omission to exercise any right, power, or rémedy
accruing to the Secured Party vpon any breach or default by the Company shali impair
any such right or remedy nor shall it be consirued to be a waiver of any such breach or
default; or any acquiescence therein or in any similar breach of defadlt thereafter
oceurring. The rights -of the. Secured Party hereunder may be exercised as often as:
necessary and are cumulative and not exctusive ofits rights under the general law,

6.4 Amendnients. Any term of this IP Security Agreement may be amended ormedified only
by @ written document signed by the Company and the Secured Party.

6.5 E-ntir‘e.Agreement‘; This [P Security Agreement contains the entire '.und'ergtanding of the:
parties with respect to its subject matter and all prior negotiations, discussions,
agreements, commitments and understandings between tliem with respect thereto not
‘expressly contained herein shall be null and void in their entirdty, effective immédiately
with ne further action required.

6.6 Severability. Ifa provision of this IP Security Agreemsent is or becomes illegal, invalid or
uneuforceable ih an'vjur‘isdiction ’rhat s'ha[l Bot affact the validity or en[‘ort:eabil'ity in that.
_|urlsdlct10ns of that of any other prowslon her e_of. Whe_re prowsmns of a_ny appllcab]e Iaw
resulfing in such illegality, invalidity or unenforeeability may be waived, the¥ are hereby
waived by each patty to the full extent penmitted so that tiis TP Security Agréement shall
be deened valid and binding agreements, in each case enforceable in accordanice with its
terms.

6.7 Counterpatts, Facsiniile Signatures. This TP Security Agresment may be executed in any
numiber oficounterparts, and this has the same effect as if'the signatures on the counterparts.
were on a single copy of the IP Security Agreement. A signed IP Security Agreement
received by a party hereto via facsimile or electronic e-mail will be deemed an-original,
and binding upon the party who signed it.

6.8 Governing Law_and Menue. This IP Security Apreement ghall be: governed by and
construed in accordance with the faws of the State of Israel, without giving effect to. the.
principles thereof relating to conflict of laws. The competent courts of the city-of Tel Aviv-
Jaffa shall have exclisive jur[‘%d]ctl(}n to hear all disputes arising i connection with this
[P Security Agreement and hoy other couits shall have any jurisdiction whaisogver in
respect of'such disputes.

6.9 FEurther Actions. Each of the parties herete shall perform such further acis and execute such’
further documents as may reasonably be necessary to carry out and give full effect to the
provisions of this [P Security Agreement and the infentions of the parties as refiected thereby.

6.10 No Third Paty Beneficiaries. Nothing in this'1P Security Agreement shall create or'ganfer upon
any person or entity, other than the parties hereto-or their respactive successors and permitted
assigns, any rights, rcmedles obligations or liakilities, except as expressly provided herein.
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IN WITNESS WHEREDY, pach of the Parties hag caused this 1P Scourity
and debivered by its officer thersunto duly autheorized {
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Gryutor

Secured Panty

Raak Lewmi Es--imae%z. ;“

Signature: ]
Nama:
Title:
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