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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: FIRST-LIEN INTELLECTUAL PROPERTY SECURITY AGREEMENT
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
CATALINA MARKETING ,
CORPORATION 06/17/2010  ||CORPORATION: DELAWARE
CATALINA MARKETING 06/17/2010 ||IMITED LIABILITY
PROCUREMENT, LLC COMPANY: DELAWARE
CATALINA HEALTH RESOURCE, 06/17/010 ||IMITED LIABILITY
LLC COMPANY: DELAWARE
CATALINA MARKETING 06/17/2010 ||IMITED LIABILITY
WORLDWIDE, LLC COMPANY: DELAWARE
LIMITED LIABILITY
CATALINA-PACIFIC MEDIA, LL.C. 06/17/2010 || S o o e A WARE
LIMITED LIABILITY
CMJ INVESTMENTS L.L.C. 06/17/2010 || S o o e A WARE
CATALINA DIGITAL HOLDINGS, 06/17/2010 |LIMITED LIABILITY
LLC COMPANY: DELAWARE
CHECKOUT HOLDING CORP. || |06/17/2010  ||cORPORATION: DELAWARE
RECEIVING PARTY DATA
[Name: |IMORGAN STANLEY & CO. INCORPORATED |
|Street Address:  |[300 CADMAN PLAZA WEST |
intemal Address:  ||ONE PIERREPONT PLAZA, 7TH FLOOR |
[city: |IBROOKLYN |
|State/Country: |INEW YORK |
|Postal Code: 11201 |
[Entity Type: ||cORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 6
Property Type Number Word Mark |
Registration Number: || 3764786 |[POINTER MEDIA NETWORK |
Registration Number: 3768773 POINTER MEDIA NETWORK POWERED BY CATALINA
Registration Number: 3768771 POINTER MEDIA NETWORK POWERED BY CATALINA
! ! ! TRADEMARK '
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Registration Number: 3788228

PIVOTAL POINT CONSUMER

Registration Number: 3792515 DYNAMIC ADHERENCE
Serial Number: 85028936 COUPONNETWORK
CORRESPONDENCE DATA
Fax Number: 6508385109
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 650-838-3743
Email: JLIK@SHEARMAN.COM
Correspondent Name: ZHENG BAO
Address Line 1: 3000 EL CAMINO REAL, 6TH FLOOR
Address Line 2: SHEARMAN & STERLING LLP
Address Line 4: PALO ALTO, CALIFORNIA 94306
ATTORNEY DOCKET NUMBER: 35613/8
NAME OF SUBMITTER: ZHENG BAO

Signature:

/ZHENG BAO/

Date:

06/13/2012

Total Attachments: 7
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FORM OF FIRST-LIEN INTELLECTUAL PROPERTY SECURITY AGREEMENT

This FIRSTVLIEM INTELLEUTUAL FROPERTY SECURITY AGREEMENT {the "IE
Zeonvity Agrosment™), dab d 18 M une 17, 2010, awong e Persons Hsted on thy signature pages heveof
{rollzctivily, the “erm 187}, and MORGAN STANLEY & QO INCORPORATED, ax vollatersl as:: ST

for tise Secured Parties (o su h capaoity, vogether with its successors In sueh capacity, the “Collatem
Amsnt™)

rm‘

A *a;*simﬁzaﬁ terms wsed herein and not otherwise defined hevein (inclading tarns
used fu the preable and the reoitals) shall have the meaniogy as;ng}wd to such terms in the Seourily
Agreement, dated av of Ootober 1, 2007 (he “Seowrily Agrsoment™), among CHECKOUT BROLDING

OE{P a Paiaw&m gorporation (Holdings iim% W CHECRGUT ACQUISITION CORP., s Delawsre
SOTPOT ation {which o the Closing mm shall he roorged it snd into Catalina Marketing Corporation, 8
Uielaware mz BOTA tmn with Cataling Mucketing Corposstion surviving soch roorger as the horrower, the
" ™, sach of the subsidiaries of the Borvowsr Hsked on Annex A therato, and the Collataral

B The rules of construction sod other ioterpretive provisions speoified 1n Soctions
1.2, 15, L6 and 1.7 of the Credit Agreement shall apply 1o this Supplement, including terms defi <d1

the preambie and recitals hereto.
£ Parsuant to Section A4d) of the Secority Sgresment, esch Grantor bas agreed fo
wy interest granted

exsoute of otharpeise authentioate this IP Ssourity Agrecment for recording the Security &
under the Seourity Agreemeant to the Collaterst A gont i such Granfor's United States Regis ucd
Intellectual Prope m witl the Ussited States Patent and Tradsmark Office and ﬁ cI ited States Copyright
Office and any Qﬁm Clovermmental Authorities Tocated B the Usited Btates nocessary o parfent tha
Security Toterest hereunder in such Registored Intellectual Property,

mtm

Accradingly, the Collateral Agent and Grantors agres ax foflows:

SECTION 1. Goatof Seowity, Bach Grantor heeeby grangs i the Qollateral Agsat

for the ratsble benefit of the ‘Qmumi P tios a first priority seearity interest {subject 1o any Permitted
Lizog) dn all of such Grantor’s right, title and futerest bn and o the United Qia{m Trademark regisirations
and applications set forth EI\(‘l'it.{fxtii, A heveto, the Usnited States Patent registrations and applications set
forth in Schedule B hersto and the United States Copyright registrations s t forsts fn Scheddule € heveto

{vollectivaly, the "Collatera E

SECTION 2. Seourity for Obligations. The grant of ¢ security inferest m the Collatersd
by sach Granto under this IP Scourity Agreement svoures the payment of all amounts that constitute part
of the Obligations and would be owed to the Collsteral Agent or the Scoursd Parties but for the fact that
they are unenforceabds or not allowable due B the existence of a bankraptoy, reorganization or similar
proceading involving any Granton,

SECTION 3. 1 Bach Grantor suthinizes and roguests that the Reglster of
Copyrights, the Commisstoner Tor Pater i Caizmmw rer for Trademarks sad any other applicalde
governmental officer locsted in the United States record this IP Ssowrity Agreement.

}

¢ Agreement has besn

SECTION 4. {'}mr{s., ‘,h. aand Remedies.

2

enterad it Iy nonhunction with the provisions of the Seourily Agresment. Bach Grantor does hessby
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acknowlodze snd contirny that the gramt of the security wnterest hereunder o, and the rights and remedies

of, the Collateral Ageat with respent o the Collatera! sre wore fully st forth (n the Setarily Agrement,
the s and provisiony of which are incorporsted herein by raforence g3 f falbyset forth herein. In the
event of any conthiat betwesn the teoms of this TP Ssoueity "a grsement and the teymg of the Security
Agreement, the terins of the Seauily Agreewent shall govern,

SECTION & ) grosoent nay beexecuted by one
suosre of the partiss fothis TP Seoueity A;:z s sﬁ of aa}' numb Le oi separate oouterpa s\mciu&i g by
facsimile or other electronie travamission (e 8 “pdi™ or “GITY), and all of said mm:;it,-rpm faken
wgether shall be desmed o constitite onv and the same nstrament.,

SECTION 6 QUVERNING LAY, THIRIP SECURITY AGREEMENT AND
THE RIGHTS ANDOBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED
BY, ANDCONSTRUED AND INTERPRETED IN ACCORDANUE WITH, THE LAW QF THE
STATE OF NEW VORK,

SECTION 7. Beverability. Awy provisiog of this IP Securlty Agresmunt that is
profubited or unenforcesble v soy jurisdivtion mimii as fo such joriadichion, e inefloative to the extent of
such profibition or unanfor ‘*-amfm' withowt invalidatt wg the remeining pmv“‘sioraa hereof and in the
Security Agresmsnt, and any such prohibition or nmﬂimmai}t,_,é,ty i any jurisdiction shall not invalidate
or render unenforcsable such proviston i any other jurisdiction. The parties heveto shall endesvor i-n
goait-faith negotiations in reploce thwe invalid, Hlegal or unenforceable provisions with valid provision
seounmic affect of which cones as cloge as possible to that of the fvalid, legal or unenforceable
provigions.

m;
{")

i’"ﬂoijﬁ? m awmda uoe with Ssetion 132 of the Credit Agreement, Al compmumnivations and potic
hersunder to sach Grantor shall be given o i in oare of the Borrower st the B (‘I\:”‘“mi s address set forth
i ‘\ ction 13,2 of the Credit Agresment.

SECTION 8. Nugicey All notices, reguests and demands ‘gwarmam: Hereto csha' he

SECTEON 8. Expeusgs. Subject to Section 13,5 of the Credit Agrosment, sash
{iravdor agrees to relmburse the C olluteral Agent fir #is remnonable and documanted cutofpocket
sxpunges in sonnection with ihis TP Securtly Agreement, Including the reasonalde and docamented fees,

= N

otfrer charges and dishinsements of sounss! for the Collateral Agent
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N WITNERS WHEREOF, sach Grandor svnd the Collsteral Agent have didy exsouted
this TF Secbrity Agroement as of the duy sod yesr Srst above wrilten.

CATALINA MARKETING CORPORATION
CATALINA MARKETING PROCUREMENT, LLOC
CATALINA HEALTH BRESOURCE, LLC
CATALINA MARKETING WORLDWIDE, 110
CATALINA-BPACIFIC MEDIA, LLC,
CMIINVESTMENTS LL.C.
CATALINA DEFTAL BOLDINGS, LLC

ag Grantors

%

»N'“""‘"‘?\‘._\

Name: Rick Prigr
Aunthotized Qfficer
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CHECKOUT BOLDING CORP.

8% Gramtor

e Rick Frier
Authorized Offiger

By
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MORGAN STANLEY & CQ. INCIRPORATRLY, as

Collateval Agent

Mame:
Titlen
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UNITEDRD STATES

TRADEMARE REGISTRATIONS

SECU

ANB APPLICATIONS

SCHEDULE ATO THE
INTELLECTUALP
BITY AGRE

PROPERTY
EMENT

Mark

Ham | Regivtered Stntus Date of Application | Registratiom | Registration
Ovvner/Granior 7 Yiling Serial No. Bate Nuniber
I} Camling Poinder Media Regigtered | 127012008 | 72823022 | 0373¥2010 3,764,786

Marksting

Retwork and

Corporation dosign
2.1 Cataling Pointer Madia | Registered | 12012008 | 77/623,920 1 03/30/2010 3,768,773
Marketing Wetwork
Corporation Powerad by
Catalina and
design
3.0 Cataline Pointer Madia | Registered | 12/01/2008 | 77623857 | 03302010 | 3,768,711

Marketing
Corporaiion

Powered by
Cataling

4,

Cataling
Marketing
{Corporstion

Pivotal Point
Consumer

Registerad

THEET &2

5/11/2010

5.1 Catalina Diynamic Registersd | 0871072009 | THROLUSI | 0872572010 3,792,515
Murketing Adherance
Corporation
&. | Catalins Couponnetwork | Pending Q3/03/2010 | 8H/DZE SIS
Marketing
Corporation
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SCHEDIRE B TOTHE
LELEC ii AL “?\:fﬁ’%%\i‘ Y

UNITER STATER PATENT REGISTRATIONS ANR APPLICATIONS

LS, Issuad Putents

Iemy | Registerad Owner/Granioy Trade of Patent Patent Expivation
Wi, o i Issusnee Numbsr | Uate
Lot Cataling Madveting DRAOER0I0 | 7708360 | 1041372027 [Note:
Corporsition Petition pandmg with
the FTO for additions!
days of patent oom ]

LIS, Pending Putent Applicstions

D Bew | Regivtersd Owaer/Gianter | Date of Application Namber
Na, Filing
1. | Catabios MurKeting 0471322010 12758 801
Corporation
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