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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
BLUECORE, INC. 03/07/2024 Corporation: DELAWARE

RECEIVING PARTY DATA

Company Name: HSBC VENTURES USA INC.
Street Address: Attn: CRE Doc & Close
Internal Address: 545 Washington Blvd, 9th Fl
City: Jersey City

State/Country: NEW JERSEY

Postal Code: 07310

Entity Type: Association : DELAWARE

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: |4864260 BLUECORE
Registration Number: 6061720 BLUECORE COMMUNICATE §
Registration Number: | 6441613 §
[{=]

CORRESPONDENCE DATA o
Fax Number: 8662271809 o
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 3
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. 2
Phone: 8009279801 T
Email: pagodoa@gmail.com,jean.paterson@cscglobal.com O
Correspondent Name: Penelope J.A. Agodoa
Address Line 1: 19 West 44th Street
Address Line 2: Suite 200
Address Line 4: New York, NEW YORK 10036

ATTORNEY DOCKET NUMBER: 920 TM (CSCH1 ref#1446497)

NAME OF SUBMITTER: Penelope Agodoa

SIGNATURE: Penelope Agodoa

DATE SIGNED: 03/12/2024

Total Attachments: 9
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “Agreement”) is entered into as of
March 7, 2024, by and between HSBC VENTURES USA INC. (“Bank”) and BLUECORE,
INC., a Delaware corporation with its principal place of business located at 222 Broadway, Floor
16, New York, New York 10038 (“Grantor™).

RECITALS

A. Bank has agreed to make certain advances of money and to extend certain
financial accommodations to Grantor (the “Loans”) in the amounts and manner set forth in that
certain Loan and Security Agreement by and between Bank and Grantor dated as of the date
hereof (as the same may be amended, modified or supplemented from time to time, the “Loan
Agreement”; capitalized terms used herein, but not otherwise defined herein, are used as defined
in the Loan Agreement). Bank is willing to make the Loans to Grantor, but only upon the
condition, among others, that Grantor shall grant to Bank a security interest in its Copyrights,
Trademarks, Patents, and Mask Works (as each term is described below) to secure the
Obligations of Grantor to Bank.

B. Pursuant to the terms of the Loan Agreement, Grantor has granted to Bank a
security interest in all of Grantor’s right, title and interest, whether presently existing or hereafter
acquired, in, to and under all of the Collateral.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound, as collateral security for the prompt and
complete payment when due of Grantor’s obligations to Bank, Grantor hereby represents,
warrants, covenants and agrees as follows:

AGREEMENT

1. Grant of Security Interest. To secure Grantor’s Obligations to Bank, Grantor
grants and pledges to Bank a security interest in all of Grantor's right, title and interest in, to and
under its intellectual property (all of which shall collectively be called the “Intellectual Property
Collateral”), including, without limitation, the following:

(a) Any and all copyright rights, copyright applications, copyright
registrations and like protections in each work of authorship and derivative work thereof,
whether published or unpublished and whether or not the same also constitutes a trade secret,
now or hereafter existing, created, acquired or held, including without limitation those set forth
on Exhibit A attached hereto (collectively, the “Copyrights”);
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(b) Any and all trade secrets, and any and all intellectual property rights in
computer software and computer software products now or hereafter existing, created, acquired
or held;

{©) Any and all design rights that may be available to Grantor now or
hereafter existing, created, acquired or held;

(d) All patents, patent applications and like protections including, without
limitation, improvements, divisions, continuations, renewals, reissues, extensions and
continuations-in-part of the same, including without limitation the patents and patent applications
set forth on Exhibit B attached hereto (collectively, the “Patents”);

(e) Any trademark and servicemark rights, whether registered or not,
applications to register and registrations of the same and like protections, and the entire goodwill
of the business of Grantor connected with and symbolized by such trademarks, including without
limitation those set forth on Exhibit C attached hereto (collectively, the “Trademarks™);

(H) All mask works or similar rights available for the protection of
semiconductor chips, now owned or hereafter acquired, including, without limitation those set
forth on Exhibit D attached hereto (collectively, the “Mask Works™);

(g) Any and all claims for damages by way of past, present and future
infringements of any of the rights included above, with the right, but not the obligation, to sue for
and collect such damages for said use or infringement of the intellectual property rights
identified above;

(h) All licenses or other rights to use any of the Copyrights, Patents,
Trademarks, or Mask Works and all license fees and royalties arising from such use to the extent
permitted by such license or rights;

(i) All amendments, extensions, renewals and extensions of any of the
Copyrights, Trademarks, Patents, or Mask Works; and

G) All proceeds and products of the foregoing, including without limitation
all payments under insurance or any indemnity or warranty payable in respect of any of the
foregoing.

Notwithstanding the foregoing or anything to the contrary herein, the Intellectual
Property Collateral does not include any (i) “intent-to-use™ applications therefor, unless and until
acceptable evidence of use of the Trademark has been filed with and accepted by the United
States Patent and Trademark Office pursuant to Section 1(c) of Section 1(d) of the Lanham Act
(15 U.S.C. § 1051, et seq.); and (ii) rights held under a license that are not assignable by their
terms without the consent of the licensor thereof (but only to the extent such restriction on
assignment is enforceable under applicable law).

2. Recordation. Grantor authorizes the Commissioner for Patents, the
Commissioner for Trademarks and the Register of Copyrights and any other government
officials to record and register this Agreement upon request by Bank.
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3. Authorization. Grantor hereby authorizes Bank to (a2) modify this Agreement
unilaterally by amending the exhibits to this Agreement to include any Intellectual Property
Collateral which Grantor obtains subsequent to the date of this Agreement, and (b) file a
duplicate original of this Agreement containing amended exhibits reflecting such new
Intellectual Property Collateral.

4. Loan Documents. This Agreement has been entered into pursuant to and in
conjunction with the Loan Agreement, which is hereby incorporated by reference. The
provisions of the Loan Agreement shall supersede and control over any conflicting or
inconsistent provision herein. The rights and remedies of Bank with respect to the Intellectual
Property Collateral are as provided by the Loan Agreement and related documents, and nothing
in this Agreement shall be deemed to limit such rights and remedies.

5. Execution in Counterparts. This Agreement may be executed in any number of
counterparts and all of such counterparts taken together shall be deemed to constitute one and the
same instrument. Each party hereto may execute this Agreement by electronic means and
recognizes and accepts the use of electronic signatures and records by any other party hereto in
connection with the execution and storage hereof.

6. Successors and Assigns. This Agreement will be binding on and shall inure to the
benefit of the parties hereto and their respective successors and assigns.

7. Choice of Law, Venue, and Jury Trial. Each party hereby irrevocably and
unconditionally agrees that this Agreement and the other Loan Documents, any claim,
controversy, dispute or cause of action (whether in contract, tort or otherwise) arising out of or
relating thereto, and the transactions contemplated by such document, shall be governed by, and
construed in accordance with, the law of the State of New York, without regard to conflicts of
law principles except Title 14 of Article 5 of the New York General Obligations law. Each of the
parties hereto hereby irrevocably consents to the non-exclusive jurisdiction of the courts of the
State of New York and of any federal court located in the Borough of Manhattan in such State in
connection with any action, suit or other proceeding arising out of or relating to this Agreement
or any action taken or omitted hereunder, and waives any claim of forum non conveniens and
any objections as to laying of venue. Nothing in this Agreement shall affect any right Bank may
otherwise have to bring any action or proceeding relating to this Agreement or the other Loan
Documents against any of the Loan Parties or its properties in the courts of any jurisdiction. Each
party further waives personal service of any summons, complaint or other process, right to a jury
trial and agrees that service thereof may be made by certified or registered mail directed to such
person at such person’s address for purposes of notices hereunder and that service so made shall
be deemed completed upon the earlier to occur of such person’s actual receipt thereof or three (3)
days after deposit in the U.S. mails, proper postage prepaid. TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, GRANTOR AND BANK EACH WAIVE THEIR
RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT
OF OR BASED UPON THIS AGREEMENT, THE LOAN DOCUMENTS OR ANY
CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF
DUTY AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT
FOR BOTH PARTIES TO ENTER INTO THIS AGREEMENT. EACH PARTY HAS
REVIEWED THIS WAIVER WITH ITS COUNSEL.
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[Signature page follows.]
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IN WITNESS WHEREOF, the parties have caused this Intellectual Property Security
Agreement to be duly executed by its officers thereunto duly authorized as of the first date
written above.

GRANTOR:

BLUECORE, INC.

DocuSlgned by:
By: f_ M NCg

6DE5470908E’:?4D8

Name: Michelle McComb

Title: Chief Financial Officer, Treasurer and
Secretary

BANK:

HSBC VENTURES USA INC.

DocuSigned by

rWMum Jodla

e 58741 DE58FA346C....

Name: Madeleine Jodka

Title: Senior Associate
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EXHIBIT A

Copyrights
Description Registration/ Registration/
Application Application
Number Date
None.
TRADEMARK
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EXHIBIT B

Patents

Description

Experience Optimization
Automatic Frequency Capping
Smart Campaign with Autopilot Features

Systems, Methods and Media for Automatic
Prioritizer

Directory Update Monitoring Systems and
Methods

Artificially Intelligent Smart Campaigns

Registration/
Application
Number

11238502
11270340
11847671
17/588,092

9832274

18/540,553

Registration/
Application
Date

02/01/2022
03/08/2022
12/19/2023
01/28/2022

11/28/2017

12/14/2023
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EXHIBIT C

Trademarks
Description Registration/ Registration/
Application Application
Number Date
Bluecore 4,864,260 12/01/2015
Bluecore Communicate 6,061,720 05/26/2020
Triangle Design/ Misc. Design 6,441,613 08/03/2021
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EXHIBIT D

Mask Works
Description Registration/ Registration/
Application Application
Number Date
None.
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