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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 06/21/2011  ||CORPORATION: DELAWARE
CATALINA MARKETING 061211201 1 LIMITED LIABILITY
PROCUREMENT, LLC COMPANY: DELAWARE
CATALINA HEALTH RESOURCE, 06121/201 1 LIMITED LIABILITY
LLC COMPANY: DELAWARE
CATALINA MARKETING 0612112011 LIMITED LIABILITY
WORLDWIDE, LLC COMPANY: DELAWARE
LIMITED LIABILITY
CATALINA-PACIFIC MEDIA, L.L.C. 0612172011 || oS e s WARE
LIMITED LIABILITY
CMJ INVESTMENTS L.L.C. 0612172011 || oS s WARE
CATALINA DIGITAL HOLDINGS, 082112011 LIMITED LIABILITY
LLC COMPANY: DELAWARE
CATALINA MARKETING ,
TECHNOLOGY SOLUTIONS, ING. 06/21/2011  ||CORPORATION: DELAWARE
CHECKOUT HOLDING CORP. || lo6/21/2011  ||cORPORATION: DELAWARE
RECEIVING PARTY DATA
[Name: |IMORGAN STANLEY & CO. INCORPORATED |
|Street Address:  |[300 CADMAN PLAZA WEST |
internal Address:  ||ONE PIERREPONT PLAZA, 7TH FLOOR |
lcity: ||[BROOKLYN |
|State/Country: INEW YORK |
|Postal Code: 111201 |
|Entity Type: ||cCORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 15
Property Type Number Word Mark
Serial Number: 78521772 PATIENT LINK |
“ ” TRADEMARK |
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Serial Number: 77860597  ||SIMPLE SUBSTITUTE

Serial Number: 77860606 SIMPLE SUBSTITUTES

Serial Number: 85125505 || CATALINA

Serial Number: 85159753 PATIENTLINKMC

Serial Number: 85150754 || ADHERENCE REWARDS

Serial Number: 77871401 CHECKOUT

Serial Number: 85260096  ||COUPON NETWORK

Serial Number: 85289700 PATIENT JOURNEY

Serial Number: 85289701 HEALTH CONSUMER JOURNEY

Serial Number: 85280704  ||CATALINA HEALTH CONSUMER

Serial Number: 85302646 || CATALINAS

Serial Number: 85306708 HEALTH & WELLNESS CONSUMER JOURNEY
Serial Number: 85306713 CATALINA HEALTH & WELLNESS CONSUMER
Serial Number: 85342560 | cATALINA

CORRESPONDENCE DATA

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

Fax Number: 6508385109
via US Mail.

Phone: 650-838-3743
Email:

Correspondent Name:

Address Line 1:
Address Line 2:
Address Line 4:

JLIK@SHEARMAN.COM

ZHENG BAO

3000 EL CAMINO REAL, 6TH FLOOR
SHEARMAN & STERLING LLP
PALO ALTO, CALIFORNIA 94306

ATTORNEY DOCKET NUMBER: 35613/8
NAME OF SUBMITTER: ZHENG BAO
Signature: /ZHENG BAO/
Date: 06/13/2012

Total Attachments: 8
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FORM OF FIRST-LIEN INTELLECTUAL PROPERTY SECURITY AGREEMENT

W

Thia }“f‘:'{‘?“‘“vi IEN INTELLECTUAL PROPERTY SECURITY AGREEMENT e ¥P

punrtly Agreemant™), dated as of June 21, 2011, smowg the Persons lsted on the signatere pages hersof
{vollestively, the “{& am‘(\z\_ 7, and MORGAN 8TAN f-‘{ & OO0, INCOT }“QE‘A TED, e oolla ;

for the Securad Pardes {in such capacity, together with e sucoessors in sunh capast

Laie

s

A Capitalized torms used herein and not otherwiss defined heretn (nclading terms
used Zn thar prommble and the reoitals) shall have the wmzaunings assigned to sosh terms i the Seeurity
ent, dated as of Ootuder 1, 2007 {‘iht Sty Xomcxmm‘*\ among CHECKOUT HOLDING
'.‘{’}RF a Dslaware corporation (Holdines™), CHECKOUT ACQLEQT”&C’\* CORP, a Delowars
a:t}fp-umtma {which on the Closing Date \;smii s srged with and e Catsling Magketing Corporgtion, a
iki«wam omﬂraﬁ on, with Calaliog Marketing Corpovation supviving such merger as the :mr“u war, the
* ) ‘each of ‘I}k.v subsidiaries of the Borrowsr isted on Anner & thereto, and fhe Collateral

o) ';",
fZ
;’1

8. The roles of con ‘*"‘ﬁ‘{:iﬁii.;n and other nferpretive provisions specified fn Senlions
1 1 S Fgand l ?’ af the Credit Agropment shall apply to iz Supplernent, nchiding terms defined in

the preaynble and ifais heveto,

. Pursoant fo Bection 4.4¢d) of the Secunily Agresamint, each Grantor has agrsed o
erute or otherwise suthentiounte tus IP Seourity &gmameni‘ for “aw“dzmt v Bacurity lterest granted
u;z\imr the Security Agreement 1o the Collatersd »&m t o such Orantor's United Satas Begisterad
Infellechual Property with the United States Patent ami Trademark Office and the Untled States Copyright
Office and sny other Goveramental Authorities focated fr the United States nosssary to perfact the
Ssourity hnteres! hereunder tn such Registerad Intellectnal Property,

Avcodingly, the Collateral Agsnt and Grantors sgree s follows:

AECTION 1. Grant of Sscurlty. Each Grantor heraby gra;n' o ihe ‘ai’iat&m? Agent
forthe ratable benefit of the Secured Parties a Hest priovity seonrity interest \az:b»w\: i soy Permitted
Liens} in all of such Grantor's vight, Gtk and fnterest tn and to the Untted States Trac t,m*iria regintrations
and <p;:\i§ ations set forth in Schedule A bersto, the United States Patent m_gi&tratmuﬁ and appHeations sat
fomh 1 Schedule B i crem am the United States Copyright reglstrations set forth in Schedule C hereto
{vollentively, the “Collatersi™).

2

SECTH }\3 2. Besurity for Ghlisations. The grant of a security interest in the Collateral
by each Grantor under this IF Necuryy Agreerpent seoures the paymept of aii amounts that constitute pat
of the Obligations and would be G‘Wt‘.’:-(i 1o the Qollsteral Agent or the Secured Parties bt im“ the fact that
they ave mrenfioceable or not sliows

proceeding fnvedving say Grant

’53"
t’:?r

ie chue to the existonce of a bankrupley, reorganisation or similar

Sil&‘,iiim 3. Becordstion. Each Geantor sutiv

Copyrights, the Conuntasioner for Patents, the Covuniasinner for Trademarks and any @tim applicable
povernmeantal officer loouted in ihe United NMdes revord this IP Becurity Agreament.

&

zas and requests that the Register
ra

y

SECTION Y, Crants, Righie and Bemedics, This IP Seourity Agreement has been

entered into in conjunction with the provisions of the I’Sésmimﬁ Agresment. Bach Grantor does hereby

o
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X
1

acknowledgs and confitm thay the grast of the security interest hersunder to, and the rights snd reme
of, the Collateral Agent with regpent to the Collateral are morg ﬁ:?‘i}“ set forth in the Ssewity *"wmnmes:t,
the torms and provisions of which ave incorporated herein by reforenceas (T fully set forth herein, In the
evant of any conflet betwean the lemss V’i‘%‘\, TP Beourity Agreement and the tamns of the Seouity
Agreement, the tormy of the Security Agreoment shall gove

SECTHIN 5. Counderpsrts. This 1P Secwrity Agreement wmay be sxesutnd by one or
mare of the parties o this 1P Ssourity Aem ment on any simber of separ ;ai mnmmsn is {inclading by
facsimile or other electronie transnydssion (a2 “pdf or "aff ), and all of saud counterparts wken
together shall be deamed to constitule ong n{i the same instrament,

(

st
m,,
}'b
ﬂ
'}'Q

SECTION 6. GUVERNING LAY, THISIP SECURITY AGRIEMENT AND
THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED
RY, AND CONSTRUED AND INTERPRETED IN ACCORDANCY WITH, THE LAW OF TRE
STATE OF NEW YORKL

Sseurity A “*ﬂcmcm; md sny *uda o ﬁium Son OF mi&*xf ;:ib i t};‘ i am« s s{iaah SMS.IE ot ;m@.i{iattﬁ
or vender unenforcsable \m:h proviston in any other hwisdistion, The parties 1(:**&(@ shall endesvorn

good-faith negotiations to ep‘!m the mvalid, e g“ad o anenforesalile provisiony with valid provistons ¢
eponosis affect of which nomes gs close as possible fo that of the nvalid, illegal or um.nmrmabix.v

[ro VIRIDNS,

N3

SECTION 8. Motices. All notives, requests and damands e suant heveto shall be
made it scoordancs with Section 13.2 of the Credit Agreement. Al comuuumnications and notices
hersunder to each Gravitor shall by glven to 1t fn care of the Borrower at the Borrower’s address set forth
in Recting 13.2 of the Credit Agreoment.

I~

SEOTION 8. Bxpenses. Subject to Seation 13.5 of the Credit Agrosuient, saeh
{irsantor rgrees refnthurse the Collsteral Agent for 115 reasounable and documented out-of-pocket
expenses n conmection with this 1P Securlly Agreement, inclading the feasonable and docomented fees,
ather charges snd dishursements of eounse! for the Collatern! Agest.
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BWITNESS WHEREOF, each Crantor andd the Uollatersd Agent have duly exzcuted
thin TP Sevuriy Agreoment as of the day and year frat above written.

CATALINA MARKETING CORPORATION
CATALINA MARKETING PROCUREMENT, LLC
CATALING HEALTH RESQURCE, LLC
CATALINA MARKETING WORLDWIDE, LLC
CATALINA-PACIRRI MEDIA, LLC,
CMIINVESTMENTS LLL.
CATALINA DIGITAL HOLDINGS, LLC

CATALINA MARKETING TECHMOLOGY
BOLUTIONS, INC,

as Grantors

By

%
&
§ & R

Name: Rick Frier
Authorized Dificer
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CHECEOUT QOLDING CORP.
ag Cintastor

s,

XY ) & .
) PN -~

/g(@*fﬁ»fi«w

e

Name: Riek Frier
Agthorteed DQificar
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MORGAN STAMLEY & CO. INCORKPORATED, a8
Collateral Agent

By

Nage
Fitle:
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UNKITER STATER TRADEMABK REG

SCHEDULE A TO THE

INTELLECTUAL PROPERTY
SECURITY AGREEMENT

GISTRATIONS AMD APPLICATIONS

Tem

Reglaterad

Ownsr/Grantor

Mark

Siatus

rate of

Applivativn
rial No.

Registration
Date

Registration

\ um bﬂ*

Catalina
Marketing
Corporati fon

PATIENMT LINK

Registered

E zim@

Cataling
Markett .ai’ig
Corpiration

SIMPLE
SUBSTITU

Registered

ik

Cataling
Marketing
Corpiwration

SIMFLE
SUBKTITUTES

Hegistored

Cataling
Marketing
Corporation

Catalina

5 { ataling FatiembinkMO Registerad | HY2V201G RE158,753 0471242811 3,944,365
aziwtmg
‘»OY’W Hos . g~
£, Caraling Adherence Registered | HMAERG10 B3/159.7534 Q47127280 3,544,386
Marketing Rewards

orporativm

7.1 Catalina Checkout Registersd | U/12/2008 | 77871481 05/0R201 1
Marketing
f;"e*‘aomﬁcm 7
8.1 Catslina Couporenwark | Pending GIAS281 B5/268,096
Marketing
Qoporstion 1 -
9, | Cataling Patieont Joumey Pemding Q40742011 RRTRANSA S

Marketing
Corposation

18] Cataling Health Conmumer | Powding BEATIIONL R5/288,701
darkating - Jeanrney
i Corpuration _

11 Oataling Catadirm Health Pending 48772018 85/389,704

Marketing
Corons 'm(\ﬁ

{Ionstner

12} Cataling | Catalinas Panding 04/22/2011 85/302,54¢
Muarketing
orporation _

L3 Catalina Eimui‘i& Pending B42T301

Marketing
Corpordion

Wellness
{.“-{}nﬁ winayr
Joumngy
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Itemn | Regintered Mark Status Bate od Application | Registration | Baglstration
Owaer/Graatee | Fillng Sertal Nu, Pate Muwmber
f4y Cataling Cataling Health | Pending Q42201 85/306,713

Marketing
Corporation

& Wellness
onsumer
Journey

(¥4

Catalina
Marketing
Corporation

Cataling

i Pondi

3

3%

Q&R0

85/342 560
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SCHRDULE B TOTHE
INTELLECTUAL PROFERTY
SECURITY AGREEMENT

LINITED STATES PATENT REGISTRATIONS AND AFPLICATIONS

s

S, Tesued Falents

ftem | Bepistered Chener/Grantor Bateof Pateamt Patent Expiration

N

Mumber

Psde

§ Clataling darketiag

Corporation

Tosugnes

7,913,000

130T

r»-«‘«?

Cutaling Marketing
Corporation

470672018

LES

Uataling Marketing
Comomation

OFIE2037

Cataling Markating

Corpontinn

D670

7 OSE a4

(‘at alina Marketing
b \>I‘§3{}T§i o0

TO66,322

G9/12/2018 subjuct to

3 PTA roview

RECORDED: 06/13/2012
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