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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 12/08/2010 CORPORATION: DELAWARE

CATALINA MARKETING

PROCUREMENT, LLC 12/08/2010 CORPORATION: DELAWARE

CATALINA HEALTH RESOURCE, 12/08/2010 LIMITED LIABILITY
LLC COMPANY: DELAWARE
CATALINA MARKETING 12/08/2010 LIMITED LIABILITY
WORLDWIDE, LLC COMPANY: DELAWARE
CATALINA-PACIFIC MEDIA, L.L.C. 12/08/2010 LIMITED LIABILITY

COMPANY: DELAWARE

LIMITED LIABILITY

CMJ INVESTMENTS L.L.C. 12082010 |25 o VARE
CATALINA DIGITAL HOLDINGS, 12082010 |IMITED LIABILITY

LLC COMPANY: DELAWARE
CHECKOUT HOLDING CORP. || |12/08/2010  ||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: 4

Property Type Number Word Mark |
Serial Number: “ 77796247 ”CHR |
Serial Number: 77829766 YOURBUCKS
Serial Number: 85188771 CATALINA PRECISION BRAND BUILDING
! ! ! TRADEMARK '
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“Sen’al Number: H 85188788 H CATALINA PRECISION BRAND BUILDING ”
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

b ACTUAL PROPERTY SECURITY AGREEMENT {the iR

Seourity Agy COme gr 8, 2018, among the Persons Hsted ou the signaturs pages

horent{ mi%* ‘ ¢ d N(}M AN STARNLEY & CO. INCORPORATED, as collateral
ayeat for the iy, together with 15 suctessors Iy such capacity, the
i.fsim.;asai A zent’

3

A Capitalized termy used herein and not othenwise defined harein {Incloding terns

i:*

uged in the preamble and the recitsls) shall have the mesnings assigned to sweh teoms in the Secanity
h et

."\gs sement, dated as of Ootober 1, 2007 {the “Seourity Asrsement™) among { H BUKOUT HOLDING
CORY., a Delaware corporation “Holdings™, CHECKQUT ACQU IRE # Delawars

sorporation fwhivh on the Closing Bate shall be morgad with and tnto {,dimixrsa Marketing Corporation, &
Dolawarg eoz‘parmom with Cataling Mavkeling Corporation strviving such mergsr ag the borrew or, the
“F 3, sach of the substdiaries of the Borrower Histed on Annex A therety, and the Collateral

B The rales of construction sad other Interpyetive provisians spectfied in Sections
1.2, L5, 1.8 and 1.7 of the Credit Agresment shall apply & this Sepplement; inchuding ternie defined i
the proam bit and recitals hersts,

& Pursuant to Section 4.4{d) of the Ssourity Agreement, cach Grantor has
sxecute or ofherwise suthentioate this [P Seaurity Agwemmi for recording the Security Intered
aader the Becurity Agyeement tothe Collmeral A gent in such Grantor’s United States Registersd
Intellectual Property with the United States Patent and Trademark Office and the Linited States Copyright
Office and any other Governmental Authorities lovated i the United States vecessary (o perfect the
Sesurity Interest hereunder in such Registerad Intellentual Froparty.

5-agreed fo
{

f\u‘mfinwi,\ the CoHateral Agent and Grantors agres as Tollows:

SECTION 1. Crantof Sesurity. Bach Grsutor b ntﬂ‘w sranty to the Collateral Agm’i
for the rafable benefit of the Secured Partics a fst mr‘n sosry ;:mrast {subject to any Permitts
Llensy b all of such Grantor’ s right; title and interest n and @ i'a, United States Trademark regisin mms
and apg’ai wations sst forth 1o Sch ia \%«&i o, the | 1“;‘5;1 States Patent registrations and applications set
forth in Schedule B herets sud the Uniiad States Copyright registeations set forth in Schedule € hereto
{collectively, the “Collsteral™).

O
bed
s
3

SECTION 2. Seourity for Ohdigations. The grant of o security indersst in the Collalerl
by each Grantor nuder fids [P Ssowlty Agreement seourss the payment oi"aii amn:mia that sonsiihue part
of the {¥ligations and would be owed tothe Collatersl Agant orthe 5 P tic\ but for the fact that
they are anento Rc&iﬁ ar rot allowable dus to the sxistense Orpanization or stulsr

proceeding wvolving any Grantiz,

ot

SECTION 3. Recordation. Bach Geantor suthorizes and requests thal the Register

Copyrights, the f‘omm; wioner for Patents, the Comndssionar fir Trademarks and any othe :p;iimhiﬁ
governmental officer focated 1 the Usited States record this TP Seourity Agreement,

o

Ea

7

SECTION 4. (rante, Rishis sud Remedies. This IP Ssaurity Agrsemert Bas been
satered it in conjunclin wifh the provigions of the Security Agreemient. Bach Grantor doss hareby
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sokmnwled e and confirn thal the grant of the security Intevest hereunder to, and the rights and remedies
of, the Cotlateny Agent with respast to the Collateral are more folly set forth w the Security Agresment,

the ferms 3.;3«:1 provisfons of whick art incorporated heretn by refer £0Ce a3 i fudly set forth herern, o the
avent of any condliot befwern the teeow o{"*hh 1P Sscority Agreoment sod the terms of {he Seounity

Agreement, the terms of the Seowrity Agreement shalt govern.
SECTION & Countorpards. This IR Security Agreement may be exacuted by ong or
TGN s‘i‘*"ii'w:; ties to s 13 Qecurity Agreement ou suy msm‘jew 3¢ xzm te counterparts (neluding by

fagsimile of pther slestronic transnrission {Le, & paf” or "t and il of said counterparts taken
togethsr ah:xi be deemed {o constitule one and fhe sane ostrument,

SECTHN 6. GUVERNING LAW. THIS I SECURITY AGREEMENT AND
THE RIGHTS AND OBLIGATIHONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED
BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

SECTION 7 _ -‘:'Otfisim of tis 1P Secority Agresment that i3
;Ts!‘i)hihiii"-{i ar uneaforesable | fotd as o sueh ‘;m‘sm ot ? nefiwme tor the extentof
such pfm bition or umﬂﬁ‘mmt‘; tv xxlﬁiuui iy 311&1 ing the remaining provis o
Becuy wy Agresoment, and any such pmh;bi‘m or ansnforceability o any jurisdic ti-sf

or revigdes wnen is; wat o such provision in any othey juvisdiction. The parties h
good-faith ‘:ﬁg E affony 1o replave the invalid, § iugai or unenforoeable provis
ot which comes axoloss as poesibie to that of the amaixd iHgpal

SECTHIN G, Nf\i‘*“‘% All nptices, veguests and demarnds pursuant hereto th{ii be

made i accordanes with Sectinn 13.2 of the Credit Agreement,  All communicatinne and natice
hersunder 1o cach Urantor shall b piven to ¥ tn care of the Borrower at the Borrower’s address m,f frth

in-Sectton 1302 of the Credit Agreoment
SECTION S, Pyponags Sehject to Section 13.5 of the Credit Agresment, each
Crantor agrees to refminagss the Collateral Agent for iis ressonable and documiented out-of-pocket
sxpenses b conneotion with this IP Securlty Agreement, nohuding the reasonable sud documented feeg,
other charges angd dishursements of counsed for the Codlataral Agent.
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IN WITHNESS WHERROF, each Grantorand the Collateral Agent have duly execated
this IF Seourily Agreement as of the day and year first above written.

CATALNA MAREETING CORPORATION
CATALINA MARKETING FROCUREMENT, LLC
CATALINA HEALTH RESOURCE, LLC
CATALINA MABKETING WORLDWIDE, LLC
CATALINA-PACIFIC MEOIA, LD
CMI INVESTMENTS LL.C.

S48

o

CATALINA DIGITAL HG HNNJS’,.

axdar &mmq ‘, -%

By

riina;

im‘waw
Mam 184 ?ui‘t i rﬂ}tﬁum
Authores- oo
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CHECKOUT HOLDWNG CORP.

gy Lrantor . .
A }

.:EV : :
3 E
i £

3 X \‘
A
Mamer d Qixftﬁ% A Q};I{m’}'mr

Authorizbg Qficér

TRADEMARK
REEL: 004800 FRAME: 0833



MORGAN BTANLEY & CQ, INCORPORATED, as

{ollateral Agons

Mame;
Tl
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SCHEDULE ATOTHE

INTELLECTUAL PROUPERTY
SECURITY AGREEMENT

UNITED STATES TRADEMARK KEGISTRATIONS AND APPLICATIONS

Trem

Registarad

OwnerfGranioe

Bavk

Bate of
Filing

Applicatien
Serial No,

Registraiion
Dais

Registration
Wumber

Catalina
Marketing
Corporation

CHK

QRAGH IGO0

FIIR6.24T

0572010

3,855,385

e

Cataling
Muarketing

{orparation

YOURBUCKS

Registered

D9/18/2009

THRIS, 766

11302016

V]
”
o
o
o
¥
Fans?
e
Do

Cataling
Marksting
Corporation

{ataling
precision brand
building

Pending

12/012010

E5/188,771

Corporation

building and

design

4. | Catalina Uatalina Pending 12/0172010 | BY/18R.TRE
Marketing precision rand
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SCHEDILE B TOTHE
INTELLECTUAL FROPERTY
SECURITY AGREEMENT

UDITER STATES PATENT RELISTRATIONS AND APPLICATICKS

U8, Tssued Patents

None

LAY, Ponding Patent Applications

Mone
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