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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

NEXTGEN SHOPPING, LLC 06/30/2022 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: BANK OF AMERICA, N.A.

Street Address: Gateway Village-900 Building

Internal Address: NC1-026-06-09 (MacLegal), 900 w Trade St.
City: Charlotte

State/Country: NORTH CAROLINA

Postal Code: 28255

Entity Type: Association: UNITED STATES

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |5578592 CENTLY
Registration Number: |4822236 COUPONFOLLOW
o
CORRESPONDENCE DATA R
Fax Number: 8009144240 ¢
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 8_
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: 800-713-0755 it
Email: Michael.Violet@wolterskluwer.com, ECarrera@cahill.com %
Correspondent Name: CT Corporation
Address Line 1: 4400 Easton Commons Way
Address Line 2: Suite 125
Address Line 4: Columbus, OHIO 43219
NAME OF SUBMITTER: Elaine Carrera
SIGNATURE: /Elaine Carrera/
DATE SIGNED: 06/30/2022
Total Attachments: 8
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U5 DEPARTMENT OF CUOMMERCE
Linited States Patert and Trademary Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Dincior of the U8, Palent and Trademark Office: Please recond e atached dooursnts ar e neve agdressiss) balow.

1. Hame of conveving parbies)
NEXTGEN SHOPPING LS

E‘_‘:} Aszoniabion
i1 Limited Parlnership

{7 Individualts)

{1 Parinership

[ Corparaion- Siate;
] Othege LLG-DE

Citizenship (see quideliney; HBA

Additional narres of conveying parlies altached? E}Yeﬁ By

Additional names, addresaes, or ctizenship aRached?

3. Naturs of convevance/Exscution Datels)
Execution Date(s) June 34, 3022

7] Assignment [ Iserger

{:@ Seounty Agreemant E:} fhange of Nama

[:E Other

2, Name and address of receiving party(iss)
[ Yes

% Ko

;'":*E ii‘ & éi »'5- o dl’ P Gidway Vitlage- 00 Bulling, M-I DRS-OR08 thnsd oty 506 W Trads 54

Charigite
NG

City:
Slate:

Lountry: UsA Zige 28285

m Individuaitay CRizeoshin

E::E Partnership Ditizenship
{1 Linitad Pannsrship
E:':} Corporation  Citisenshin
m@ihermm____m Chlizenshis
if assipnee is aol domcied in the United States, 3 domestic

raprosentative designation is sttached: 1] Yes Mo
1Des ;gﬁaiims must be 8 separaie documant from assignment)

Citizanahip

4, Application number(s] or registration sumbaris! and identification or description of the Trademark,

A Tradamark Application Nods) Text

Qea Schedulad

----------------------------------------------------------------------------------

,,,,,,,,,,,,,,,,

B, Trademark Registration Mo (s}
Ses Sohedule |
| Additional sheetis) atached? 1% Yes | No |

C. ideniification or Descriplion of Trademark(s} {and Filing Dute If Appication or Regisiration MUmbDer & UnKnowry,

8. Mame & address of party o whom correspondencs
coneaming document shouid be mailach
Name: Elaine Carera, Senior Paralegal

internal Address:

Sireel Address: /0 Calill Gordon & Feindel LLP,
2301 Slip

City: Newr York

State: MY Fige 10005

Fhone Number: 1212) 7013388

DockatNumber;

8. Tolsl numbser of applications and
registrations invodved: 2

T Toladfee Q7 CFR 2 BDNSIE 24y 8 =

1 Authorized to be chargad to deposit acosunt
{1 Encinged

Ernail Address: soamem@Boahiilocon

8. Payment Informationd

Deposit Aocount Number
Apthorizad User Nams

. Signature. VA, | L EBAALAS June 30, 2022
Signature Date
Elaine Canera Totat number of pages iudingenver 3
shest atadhvnents) and dotument:

Mame of Person Signing

Dpoumants to bé recorded Snaivding cover shealh sholdd be f3xsd 1o {87 1) 2734344, or mislled 1]
Wait Stop Assigsment Recordation Brangh, Dirscier of the USETH PO Box 1480, Axandna, ¥4 23313.4350

TRADEMARK
REEL: 007766 FRAME: 0607



Execution Version

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT is entered into as of June 30, 2022,
(this “Agreement”), by NextGen Shopping, LLC, a Delaware limited liability company (the “Grantor™) in
favor of Bank of America, N.A. (“Bank of America™), as administrative agent and collateral agent for the
Secured Parties (in such capacity, the “Administrative Agent™).

Reference 1s made to that certain Security Agreement, dated as of January 27, 2022 (as amended,
restated, amended and restated, supplemented or otherwise modified from time to time and in effect on the date
hereof, the “Security Agreement’™), among the Loan Parties party thereto and the Administrative Agent. The
Lenders have extended credit to the Borrower subject to the terms and conditions set forth in that certain Credit
and Guaranty Agreement, dated as of January 27, 2022 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time and in effect on the date hercof, the “Credit
Agreement”), by and among, inter alios, Orchid Merger Sub II, LLC, a Delaware limited liability company
(the “Borrower™), S1 Holdco, LLC, a Delaware limited liability company (“Holdings™), the Subsidiaries of the
Borrower from time to time party thereto, the Lenders and L/C Issuers from time to time party thereto and
Bank of America, as Administrative Agent and Swing Line Lender. The parties hereto agree as follows:

SECTION 1. Terms. Capitalized terms used in this Agreement and not otherwise defined herein
have the meanings specified in the Security Agreement or the Credit Agreement, as applicable.

SECTION 2. Grant of Security Interest. As sccurity for the prompt and complete payment or
performance, as the case may be, in full of the Secured Obligations, the Grantor, pursuant to the Security
Agreement, did and hereby does pledge, collaterally assign, mortgage, transfer and grant to the Administrative
Agent, its successors and permitted assigns, on behalf of and for the ratable benefit of the Secured Parties, a
continuing security interest in all of its right, title and interest in, to or under all of the following assets,
whether now owned or at any time hereafter acquired by or arising in favor of the Grantor and regardless of
where located (collectively, the “IP Collateral™):

A. all Trademarks, including the Trademark registrations and applications for
registration in the United States Patent and Trademark Office listed on Schedule I hereto;

B. all Patents, including the 1ssued Patents and pending Patent applications in the United
States Patent and Trademark Office listed on Schedule II hereto;

C. all Copyrights, including the Copyright registrations and pending applications for
registration in the United States Copyright Office and all Exclusive Copyright Licenses, in each case,
listed on Schedule III; and

D. all Proceeds of the foregoing;
in each case to the extent the foregoing items constitute Collateral.

SECTION 3. Security Agreement. The security interests granted to the Administrative Agent herein
are granted in furtherance, and not in limitation of, the security interests granted to the Administrative Agent
pursuant to the Security Agreement. The Grantor hereby acknowledges and affirms that the rights and
remedies of the Administrative Agent with respect to the IP Collateral are more fully set forth in the Security
Agreement, the terms and provisions of which are hereby incorporated herein by reference as if fully set forth
herein. In the event of any conflict between the terms of this Agreement and the Security Agreement, the
terms of the Security Agreement shall govern.

SECTION 4. Release of Security Interest. At such time as all of the Secured Obligations shall have
been satisfied and paid in full, the Administrative Agent shall execute and deliver to the Grantor all releases,
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termination statements, and other instruments as may be necessary or proper to release or reflect the release of
the Administrative Agent’s security interest in the IP Collateral.

SECTION 5. Authorization. The Grantor hereby authorizes and requests that the Commissioner of
Patents and Trademarks and the United States Copyright Office each record this Intellectual Property Security
Agreement.

SECTION 6. Counterparts. This Agreement may be executed in counterparts (and by different
parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract. Delivery of an executed counterpart of a signature page of this
Agreement by facsimile or by email as a “.pdf” or “tif” attachment or other electronic transmission shall be
effective as delivery of a manually executed counterpart of this Agreement. It is understood and agreed that,
subject to any Requirement of Law, the words “execution”™, “signed”, “signature”, “delivery’ and words of like
import in or relating to this Agreement shall be deemed to include any Electronic Signature, delivery or the
keeping of any record in clectronic form, each of which shall have the same legal effect, validity or
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based
recordkeeping system 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 similar state laws based on the Uniform Electronic Transactions Act.

SECTION 7. Governing Law. This Agreement, and any claim, controversy or dispute arising under
or related to this Agreement, whether in tort, contract (at law or in equity) or otherwise, shall be governed by,
and construed and interpreted in accordance with, the laws of the State of New York.

SECTION 8. Conflicts. Notwithstanding anything contrary contained herein, in the event of
any conflict or inconsistency between this Agreement and the Credit Agreement, the terms of the Credit
Agreement shall govern and control.

[Signature Pages Follow]
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DocuSign Envelope ID: 13DC4A26-C47D-4681-AE6B-5125A7CDO0F1

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year
first above written.

NEXTGEN SHOPPING, LLC

DocuSigned by:

By: ﬁ\MM,SG, Lidambsi
Name: Tridivesh Kidambi
Title: Treasurer and Chief Financial Officer

[Signature Page to Intellectual Property Security Agreement]
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BANK OF AMERICA, N.A.,
as the Administrative Agent

Title: Vice President

[Signature Page to Intellectual Property Security Agreement]
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SCHEDULE L

REGISTERED TRADEMARKS

CENTLY 5578592 10/9/2018 NextGen Shopping,
Inc. (n/k/a NextGen
Shopping, LLC)
COUPONFOLLOW 4822236 9/29/2015 NextGen Shopping,
Inc. (n/k/a NextGen
Shopping, LLC)

TRADEMARK APPLICATIONS

None.

Schedule 1

WEIL:\98673673\3176494.0003

TRADEMARK
REEL: 007766 FRAME: 0612



PATENTS

SCHEDULE 1T

OF AUTOMATED
DELIVERY OF
RELEVANCE-CHECKED
BENEFIT-CONVEYING

nc.
(n/k/a NextGen Shopping
LLC)

RELEVANCE-CHECKED
BENEFIT-CONVEYING
CODES DURING ONLINE
TRANSACTION

CODES DURING ONLINE

TRANSACTION

SYSTEM AND METHOD 9727891 8/8/2017 NextGen Shopping, Inc.
OF AUTOMATED (n/k/a NextGen Shopping,
DELIVERY OF LLC)

PATENT APPLICATIONS

SYSTEM NextGen Shopping, Inc.
OF AUTOMATED (n/k/a NextGen Shopping,
DELIVERY OF LLC)
RELEVANCE-CHECKED
BENEFIT-CONVEYING
CODES DURING ONLINE
TRANSACTION

Schedule 11
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SCHEDULE ITI

REGISTERED COPYRIGHTS

None.

COPYRIGHT APPLICATIONS

None.

EXCLUSIVE COPYRIGHT LICENSES:

None.

Schedule 111

WEIL:\9867367313176494.0003
TRADEMARK
RECORDED: 06/30/2022 REEL: 007766 FRAME: 0614



