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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
GRAPE TECHNOLOGY 10/21/2016 Corporation: DELAWARE
GROUP, INC.

RECEIVING PARTY DATA

Name: CAPITAL ONE, NATIONAL ASSOCIATION
Street Address: 275 Broadhollow Road

City: Melville

State/Country: NEW YORK

Postal Code: 11747

Entity Type: Corporation: NEW YORK

PROPERTY NUMBERS Total: 5

86085640

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

973-243-7913
IP@MSGLD.COM

Michael Kochka

3 Becker Farm Road

Suite 105

Roseland, NEW JERSEY 07068

Property Type Number Word Mark
Serial Number: 86085640 CONDUIT GLOBAL
Serial Number: 86085475 CONDUIT GLOBAL
Serial Number: 77205868 KGB
Serial Number: 77794321 KGB
Serial Number: 77783526 KGBKGB
CORRESPONDENCE DATA
Fax Number: 9733257467

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

NAME OF SUBMITTER:

Michael Kochka, Esq.
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EXECUTION ORIGINAL

PATENTS, TRADEMARKS
AND COPYRIGHTS SECURITY AGREEMENT

THIS PATENTS, TRADEMARKS AND COPYRIGHTS SECURITY AGREEMENT is made as
of October 21, 2016 by and between GRAPE TECHNOLOGY GROUP, INC., a Delaware corporation (the
“Assignor™), and CAPITAL ONE, NATIONAL ASSOCIATION (“Capital One” and the “Lender™). Capitalized
terms not defined herein shall have the meanings ascribed to them in the Loan Agreement (as defined below).

WITNESSETH:

WHEREAS, Assignor pursuant to a certain Term Loan and Security Agreement (as it may be
amended, supplemented, replaced or restated from time to time cerfain other borrowing entities, the "Loan
Agreement") dated the date herewith by and among the Assignor, kgh, a corporation formed under the laws of the
State of Delaware (“kgb™), kgb USA, INC,, a corporation formed under the laws of the State of Delaware {kgb
USA”), kgb CARRIER SUBSIDIARY, INC,, a corporation formed under the laws of the State of Delaware (“kgb
Carrier”), CONDUIT GLOBAL, INC,, 3 corporation formed under the laws of the State of Delaware (“Conduif™),
and kgh CAPITAL MANAGEMENT, INC., a corporation formed under the laws of the State of Delaware (“kgb
Capital” and collectively with the Assignor, kgb, kgb USA, Conduit and kgb Carriet, the “Borrower™), and the
Lender, the Lender has agreed to make loans, and may in the future make additional loans and extension of credit
(collectively, the “Loans™) to the Borrower; and

WHEREAS, the Assignor owns the United States copyrights which have been registered with the United
States Copyright Office and listed on Schedule A hereto (*Copyrights™), owns the United States patents listed on
Schedule B (“Patents™), owns the United States trademark applications and trademark registrations listed in Schedule C
hereto, along with the good-will of the Assignor to which such trademark applications and trademark repistrations
relate (“Trademarks™) and owns the United States trademark applications filed in the United States Patent and
Trademark Office based on its intent to use the corresponding mark and listed on Schedule D, along with any good-will
of the Assignor relating to such trademarks (*1TU Marks™); and

WIEREAS, pursuant to the Loan Agreement, the Assignor is required to and has conveyed and granted to
Lender a security interest in, among other things, all right, title and interest of the Assignor i, to and vmder all of the
Assignor’s Copyrights, Patents and Trademarks, whether presently existing or hereafter arising or aceuired, and all
products, substitutions, replacemenis and proceeds thereof to secure all obligations of the Assignor to Lender, including
contingent obligations; and

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the
Assignor does hereby absolutely grant and convey to Lender a security interest in, all of the Assignor’s right, title and
interest in, to and under the following, whether presently existing or hereafter arising or acquired:

(a) Each of the Copyrights, as the same may be updated hereafter from time to time;

(b) Each of the Patents, as the same may be updated hereafter from time to time; and

(c) Each of the Trademarks, as the same may be updated hereafter from time to time.

Said security inferest includes, without limitation, all proceeds thereof, the right to sue for past, present, and
future infringements thereof, all rights corresponding thereto throughout the world.

1)  Assignor covenants and warrants that, to the extent that any Patents, Trademarks and/or Copyrights exist:

(a) it is the true and lawiful exclusive owner of all the Copyrights listed on Schedule A
and that said Copyrights constitute all the United States Copyrights registered in the United States
Copyright Office and applications for United States Copyrights that the Assignor now owns;
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EXECUTION ORIGINAL

(b) it is the true and lawful exclusive owner of all the Patents listed on Schedule B and
that said Patents constitute all the United States Patents issued by the United States Patent and
Trademark Office and applications for United States Patents that the Assignor now owns;

(¢} it is the true and lawful exclusive owner of all the Trademarks listed on Schedule C
and that said Trademarks constitte all the United States Trademarks registered in the United
States Patent and Trademark Office and applications for Trademarks that the Assignor now owns;

(d} The Assignor further warrants that it is not aware of any third party claim that any of
the aspects of the Assignor’s present or contemplated business operations infringe or will infringe
on any Patent, Trademark or Copyright. The Assignor further warrants that it is not aware of any
third party claim of invalidity or unenforceability of the Patents or cancellation of the Trademarks.
The Assignor grants to Lender an absolute power of attorney to sign any document which will be
required by the United States Copyright Office or the United States Patent and Trademark Office
in order to record the security interest in the Patents, Trademarks and Copyrights;

{e) the Patents, Trademarks and Copyrights are subsisting and have not been adjudged
invalid or unenforceable;

(f) Each of the Patents, Trademarks and Copyrights is in use and, to Assignor's
knowledge, does not infringe the rights of any other person or entity;

(g) Assignor is the sole and exclusive owner of the entire and unencumbered right, title
and interest in and to each of the Patents, Trademarks and Copyrights, free and clear of any liens
charges and encumbrances, including without limitation pledges, assignments, licenses, registered
user agreements, and covenants by Assignor not to sue third persons, other than the assignment to
Lender pursuant to this Agreement;

(h) Assignor has the unqualified right to enter into this Agreement and perform its terms;

(1) Assignor has used, and will use its good faith efforts to continue to use for the
duration of this Agreement, proper statutory marking in connection with its use of the Patents,
Trademarks and Copyrights;

() Assignor has used, and will use good faith effort to continue to use for the duration
of this Agreement, consistent standards of quality in its manufacture or use of products sold under
the Trademarks;

(k) At its own expense, the Assignor shall make timely payment of all post-issuance fees
required pursuant to 35 U.S.C. Sec. 41 to maintain in force rights under each Patent, to the extent
that Assignor deems advisable;

() At its own expense, the Assignor shall make timely payment of all post-registration
fees required to maintain in force rights under gach Trademark, to the extent that Assignor deems
advisable;

(m) Except in the ordinary course of business, the Assignor hereby agrees not to divest
itself of any right under any Copyright, Trademark and/or Patent, which divestiture would have a
material adverse effect on Assignor’s business, its properties, or its ability to perform its
obligations under the Loan Agreement; and

(n) The Assignor agrees to promptly, upon learning thereof, furnish Lender in writing all
pertinent information available to the Assignor with respect to any infringement or other violation
of the Assignor’s rights in any Copyright, Trademark and/or Patent, which infringement or
violation could have a material adverse effect on the Assignor, its properties or its ability to
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EXECUTION ORIGINAL

perform its obligations under the Loan Agreement and Other Documents (as defined in the Loan
Agreement). To the extent that the Assignor deems advisable, the Assignor further agrees to
prosecute any third parties nfringing upon any Copyright, Trademark and/or Patent to the extent
such infringement could have a Material Adverse Effect on the Assignor, its properties or its
ability to perform its obligations under the Loan Agreement or Other Documents.

2) [INTENTIONALLY OMITTED]

3) Assignor agrees that, until all of the Obligations shall have been satisfied in full, it will not enter into any
agreement which is inconsistent with Assignor’s obligations under this Agreement, without Lender’s prior
written consent.

4y If, before the Obligations have been satisfied in full, Assignor shall become entitled to the benefit of any patent
application or patent for reissue, division, continuation, or continuation-in-part of any Patent, the provisions
hereof shall automatically apply thereto and Assignor shall give to Lender prompt notice thereof in writing; and

3) [INTENTIONALLY OMITTED]
6) Upon the occurrence of any Event of Default;

a) Lender shall have, in addition to all other rights and remedies given to it by this Agreement, the Loan
‘Agreement, and the Other Documents, those rights and remedies altowed by law and the rights and
remedies of & secured party under the Uniform Commercial Code as enacted in any jurisdiction in which
the Patents, Trademarks, or Copyrights may be located; and

b} Lender may, in addition to any other remedies which may be available to Lender, without being deemed to
have made an election of remedies, and without the assignment hereunder being deemed to be anything less
than an absolute assignment, immediately, without demand of performance and without other notice
(except as may be set forth below) or demand whatsoever to Assignor, all of which are hereby expressly
waived, and without advertisement, sell at public or private sale (or, to the extent required by law,
otherwise realize upon in a commerciafly reasonable manner), all or from time to time, any of the Patents,
Trademarks, or Copyrights, or any interest which the Assignor may have therein, and after deducting from
the proceeds of sale or other disposition of the Patents, Trademarks, or Copyrights all reasonable expenses
(including all reasonable expenses for broker’s fees and legal services), may apply the residue of such
proceeds to the payment of the Obligations. Any remainder of the proceeds after payment in full of the
Obligations shall be paid over to the Assignor. Notice of any sale or other disposition of the Patents,
Trademarks, or Copyrights shall be given to Assignor at least thirty {30) business days before the time of
any intended public or private sale or other disposition of the Patents, Tradematks, or Copyrights is to be
made, which notice Assignor hereby agrees shall be reasonable notice of such sale or other disposition. At
any such sale or other disposition, Lender may, to the extent permissible under applicable law, purchase the
whole or any part of the Patents, Trademarks, or Copyrights sold, free from any right or equity of
redemption on the part of Assignor, which right and equity of redemption are hereby waived and released.

7) At such time as Assignor shall completely satisfy all of the Obligations, this Agreement shall terminate and
Lender shall execute and deliver to Assignor at Assignor’s expense all releases and other instruments as may be
necessary or proper to release the security interest in and to the Patents, Trademarks, or Copyrights, subject to
any disposition thereof which may have been made by Lender pursuant hereto and in accordance with the terms
hereof.

8)  Any and all fees, costs and expenses, including reasonable attorney fees and legal expenses incurred by Lender
in connection with the preparation of this Agreement and the consummation of this transaction, the filing or
recording of any documents (including all taxes in connection therewith) in public offices, the payment or
discharge of any taxes, counsel fees, maintenance fees, encumbrances or otherwise protecting, maintaining or
preserving the Patents, Trademarks, or Copyrights, in defending or prosecuting any actions or proceedings
arising out of or related to the Patents, Trademarks, or Copyrights, or in the enforcement by Lender of any of its
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EXECUTION ORIGINAL

rights or remedies under this Agreement, the Loan Agreement or any Other Document shall be borne and paid
by Assignor on demand by Lender and until so paid shall be added to the principal amount of the Obligations
and shall bear interest at the rate of interest chargeable pursuant to the Loan Agreement upon an Event of
Defanit.

9) To the extent that Assignor deems it advisable, Assignor shall have the duty to prosecute diligently any actions
for or of the Patents, Trademarks, or Copyrights pending as of the date of this Agreoment or thereafter until the
Obligations shall have been paid in full, to make federal application on registrable but unregistered Trademarks,
to file and prosecute opposition and cancellation proceedings and to do any and all acts which are reasonably
necessary or desirable to preserve and maintain all rights in the Patents, Trademarks, or Copyrights, including
defending against all third party challenges to the validity and/or enforceability of the Patents, Trademarks, or
Copyrights. Any expenses incurred in connection with the Patents, Trademarks, and Copyrights shall be borne
by Assignor. The Assignor shall not abandon any Patents, Trademarks, or Copyrights other than in the ordinary
course of business without the consent of Lender.

10) Assignor shall have the right to bring any opposition proceedings, cancellation proceedings or lawsuit in its own
name to enforce or protect the Patents, Trademarks, or Copyrights, in which event Lender may, if necessary in
the reasonable discretion of the Assignor, be joined as a nominal party to such suit if Lender shall have been
satisfied that it is not incurring any risk of liability because of such joinder. Assignor shall promptly, upon
demand, reimburse and indemnify Lender for all damages, costs and expenses, including attorney fees, incurred
by Lender in the fulfillment of the provisions of this paragraph. The obligations of the Assignor under this
paragraph shall survive the termination of this Agreement.

11) In the event of the occurrence a Default or an Event of Default, Assignor hereby authorizes and empowers
Lender to make, constitute and appoint any officer or agent of Lender as Lender may select, in its sole
discretion, as Assignor’s true and lawful attorney-in-fact, with the power to endorse Assignor’s name on all
applications, documents, papers and instruments necessary for Lender to use the Patents, Trademarks, or
Copyrights, or fo grant or issue any exclusive or nonexclusive license under the Patents, Trademarks, or
Copyrights to anyone else, or necessary for Lender to assign, pledge, convey or otherwise transfer title in or
dispose of the Patents, Trademarks, or Copyrights to anyone else. Assignor hereby ratifies all that such attorney
shall lawfully do or cause to be done by virtue hereof. This power of attorney shall be irrevocable for the life of
this Agreement.

12) If Assignor fails fo comply with any of its obligations hereunder, following notice to Assignor, Lender may do
so in Assignor’s name or in Lender’s name, but at Assignor’s expense, and Assignor hereby agrees to reimburse
Lender in full for all reasonable expenses, including reasonable attorney’s fees, incurred by Lender in
protecting, defending and maintaining the Patents, Trademarks, or Copyrights.

13) No course of dealing between Assignor and Lender, nor any failure to exercise, nor any delay in exercising, on
the part of Lender, any right, power or privilege hereunder or under the Loan Agreement, or under any Other
Document shall operate as a waiver thercof; nor shall any single or partial exercise of any right, power or
privilege hereunder or thereunder preclude any other or further exercise thereof or the exercise of any other
right, power or privilege.

14) All of Lender’s rights and remedies with respect to the Patents, Trademarks, or Copyrights, whether established
hereby or by the Loan Agreement, or by any other agreement(s) or by law, shall be cumulative and may be
exercised singly or concurrently.

15) The provisions of this Agreement are severable, and if any clause or provision shall be held invalid and
unenforceable in whole or in part in any jurisdiction, then such invalidity or unenforceability shall affect only
such clause or provision, or part thereof, in such jurisdiction, and shall not in any manner affect such clause or
provision in any other jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

16) This Agreement is subject to modification only by a writing signed by the parties.
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EXECUTION ORIGINAL

17) The benefits and burdens of this Agreement shall nure to the benefit of and be binding upon the respective
successors and permitted assigns of the parties.

18) The validity and interpretation of this Agreement and the rights and obligations of the parties shall be governed
by the laws of the State of New Jersey.

19) THE PARTIES HERETO AGREE TO THE JURISDICTION QF THE FEDERAL AND STATE COURTS
LOCATED IN NEW YORK IN CONNECTION WITH ANY MATTER ARISING HEREUNDER,
INCLUDING THE COLLECTION AND ENFORCEMENT HEREOF. THE ASSIGNOR AND LENDER
FACH HEREBY IRREVOCABLY WAIVE ALL RIGHT TQ TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER DOCUMENT OR THE ACTICONS OF LENDER. THIS WAIVER IS MADE KNOWINGLY
AND IN CONSIDERATION OF THE ADVANCES MADE UNDER THE LOAN AGREEMENT.

20) This Agreement, the Loan Agreecment and the Other Documents embody the entire agreement and
understanding between the Assignor and Lender and supersedes all prior agreements and understandings

retating to the subject matter hereof and thereof.

21} This Agreement may be executed in one or more counterparts, each of which shall constitute one and the same
instrument.
WITINESS the execution hereof under seal as of the day and year first above written.

ATTEST: GRAPE TECHNOLOGY GROUP, INC.

By: g\/* \\/m

Name: ROBERT FINES
Title: President

CAPITAL ONE, NATIONAL ASSOCIATION

By:
Name: ARLENE S. PEDOVITCH
Title: Senior Vice President

855477 3
Patents, Trademarks and Copyrights Security Agreement

TRADEMARK
REEL: 005906 FRAME: 0802




EXECUTION ORIGINAL

I7) The benefits and burdens of this Agreement shall inure to the benefit of and be bmdmg upor: the respective
successors and permitfed assigns of the parties,

18) The validity and interpretation of this Agreement and the rights and obligations of the parties shall be governed
by the laws of the State of New Jersey.

19) THE PARTIES HERETC AGREE TO THE JURISDICTION OF THE FEDERAL AND STATE COURTS
LOCATED IN NEW YORK IN CONNECTION WITH ANY MATTER ARISING HERRUNDER,
INCLUDING THE COLLECTION AND ENFORCEMENT HEREOF. THE ASSIGNOR AND LENDER
BEACH HEREBRY IRREVOCABLY WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER DOCUMENT OR THE ACTIONS OF LENDER, THIS WAIVER IS MADE KNOWINGLY
AND IN CONSIDERATION OF THE ADVANCES MADE UNDER THE LOAN AGREEMENT.

20) This Agreement, the Loan Agreement and the Cther Documents embody the entire agreement and
mderstanding between the Assignor and Lender and supersedes all prior agreements and understandings
relating to the subject matter hereof and thereof,

21} This Agreement may be executed In one or more counterparts, each of which shall constitite cne and the same

instrument,

WITNESS the execution hercof under seal as of the day and year first above writien,

ATTEST: GRAPE TECHNOLOGY GROUP, INC.
By:

Name: DEREK C, RIEGER Name: ROBERT PINES

Title: Secretary Title: President

CAPITAL ONE, NATIONAL ASSOCIATION

By: ///é/@ /L""

Namre: ARLENE S, PEDOVITCH
Title: Semior Vice President
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EXECUTION ORIGINAL

STATE OF NEW YORK :
SS:
COUNTY OF NEW YORK :

1 CERTIFY that on October 21, 2016, ROBERT PINES, personally came before me and stated under oath
to my satisfaction that:

(&) this person is the President of Grape Technology Group, Inc,, the corporation named in this
Instrument;

{b} this Instrument was signed and delivered by the corporation as its voluntary act duly
authorized by a proper resolution of its Board of Directors;

{c) this person knows the proper seal of the corporation which was affixed to this Instrument;
{(d} this person signed this acknowledgement to attest to the truth of these facts.

Signed and swomn to before me on

Qctober 21, 2016 Mira S. Jackson

Notary Public - State of New York
\\ \\ No. 41JA6191822
LQualified in Westchester County

el g @Wﬂmﬂmian Expires August 28, 207>
STATE OF NEW JERSEY :
SS:
COUNTY OF MIDDLESEX

1 CERTIFY that on October 21, 2016, ARLENE 8. PEDOVITCH, personally came betfore me and stated
under oath to my satisfaction that:

(a) this person is the Senior Vice President of Capital One, National Association, the financial
institution in this Instrument;

(b) this Instrument was signed and delivered by the corporation as its voluntary act duly
authorized by a proper resolution of its Board of Directors;

{¢) this person knows the proper seal of the corporation which was affixed to this Instrument;
(d) this person signed this acknowledgement to attest to the truth of these facts.

Signed and sworn to before me on
October 21, 2016
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EXECUTION ORIGINAL

STATE OF NEW YORK :
83:
COUNTY OF NEW YORK

I CERTIFY that on October 21, 2016, ROBERT PINES, personally came before me and stated under oath
to my satisfaction that:

(a) this person is the President of Grape Technology Group, Ine., the corporation named in this
Instrurment,

(b) this Instrument was signed and delivered by the corporation as its vehmtary act duly
authorized by a proper resolution of its Board of Directors;

{c) this person knows the proper seal of the corporation which was affixed to this Instrument;
(d) this person signed this acknowledgement to attest to the truth of these facts,

Signed and sworn to before me on
October 21, 2016

STATE OF NEW JERSEY :
8s:
COUNTY OF MIDDLESEX

_ I CERTIFY that on Ogtober 21, 2016, ARLENE S, PEDOVITCH, personally came before me and stated
under oath to my satisfaction that;

{u) this person is the Senior Vice President of Capital One, National Association, the financial
mgtitrtion in this Instrument;

{b) this Instrument was signed and delivered by the corporation as its voluntary act duly
authorized by a proper resolution of its Board of Directors;

{¢) this person knows the proper seal of the corporation which was affixed to this Instrunent;
(d) this person slgned this acknowledgement to attest to the truth of these facts,

Signed and swom to before me on
October 21, 2016

{

J : A ’:37?‘@ ;f&\lﬂ,\
| /J\ﬁ}&/w;)\ T
L

TRACY C FRAKE
Notary Public
State of New Jersey

My Commission Expires May 27, 2020
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EXECUTION ORIGINAL

SCHEDULE A
(Copyrighis)

NONE
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EXECUTION ORIGINAL

SCHEDULE B
(Patents)
 PatentNo. |G o o o0 T Tifle ot SN
6,477,460 PROCESS AND SYSTEM FOR THE ANNOTATION OF MACHINE~

GENERATED DIRECTIONS WITH EASILY RECOGNIZED

LANDMARKS AND OTHER RELEVANT INFORMATION

7,130,406 ENHANCED DIRECTORY ASSISTANCE SYSTEM

7,257,390 TECHNIQUE FOR GENERATING AND MANAGING A PERSONAL
DIALING QUEUE

7,493,101 TEXT TO SPEECH CONVERSION METHOD

7,724,878 TECHNIQUE FOR ASSISTING A USER WITI INFORMATION
SERVICES AT AN INFORMATION/CALL CENTER

7,991,140 ENHANCED DIRECTORY ASSISTANCE SYSTEM

8,385,530 ENHANCED DIRECTORY ASSISTANCE SYSTEM

8,666,054 TECHNIQUE FOR CONTINUALLY ASSISTING A USER DURING AN

INFORMATION ASSISTANCE CALL

[13
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EXECUTION ORIGINAL

SCHEDULE C
{Trademarks)
‘Seriil Number . | Registration Number-| - ' Word Mark
86085640 4623600 CONDUIT GLOBAL
86085475 4623596 CONDUIT GLOBAL LOGO
77205868 3525085 KGB
77794321 4017549 KGB SHIELD LOGO
77783526 3915577 KGBKGB
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SCHEDULE D
{ITU Marks)

NONE
115059911v2
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