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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
ClearBenefis.com, Inc. 07/07/2014 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: General Electric Capital Corporation
Street Address: Two Bethesda Metro Center, Suite 600
City: Bethesda

State/Country: MARYLAND

Postal Code: 20814

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |2492311 CLEARBENEFITS

CORRESPONDENCE DATA
Fax Number: 6175236850

-
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent P
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. o
Phone: 617-523-2700 N
Email: susan.dinicola@hklaw.com =
Correspondent Name: Holland & Knight LLP 8:
Address Line 1: 10 St. James Avenue »
Address Line 4: Boston, MASSACHUSETTS 02116 %

ATTORNEY DOCKET NUMBER: 074770.00022

NAME OF SUBMITTER: Susan C. DiNicola

SIGNATURE: /Susan C. DiNicola/

DATE SIGNED: 07/18/2014

Total Attachments: 10
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT {as the samg may be
amended, restated, supplemented or otherwise modified from time o time, the “Agrcoment™), dated as of
daly 7, 2014, is made by Beny, Inc, 8 Delaware corporation, Synchsource, Ine., a Delaware corporation,
and Clearbenefits.com, Inc., a Delawars corporation {oollectively, “Grantor™), in favor of General Blectric
Capital Corporation {"GE Capital™), as administrative and collateral agent {in such capacity, together with
its suecessors sad permitted assigns, the “Agent™) Tor the Agent and the Lenders (as definad in the Loan
Agreement referred o below)

WITNESSETH:

WHEREAS, pursua to the Loan and Security Agreement, dated ax of September 27, 2313 {as
the sume may be amended, restated, supplemented or otherwise modifled Hom tme o time, the “Loan
Agreemen”), among Grantor, the other loan parties party thereto from time to tme, the Lenders from
time (o time party thereto and GE Capital, as Agent for the Lenders, the Lenders have severally agreed to

conditions set forth therein;

WHEREAS, pursuant fo the First Amendment 1o Loan and Securily Agreement dated July 7,
2014, among Grantor, Agent and Lenders (“First Amsndment™), Grantor {8 required to sxecufs and
deliver this Agreement.

NOW, THEREFURE, in consideration of the premizes and to induce the Lenders and the Agent
o enter into the First Amendment, Grantor bereby agrees with the Agend as follows:

Section §, Defingd Terms. Capitalized terms used herein without definition are used as defined
i the Loan Agreement.

Section 2. Crant of Security Intersst in Collateral, Grantor, as collateral security for the prompt
and complete pavment and performance when dus {whether at stated maturity, by acceleration or
atherwise) of the Obligations, hereby mortgages, pledges and hypothecstes to the Agent for the bensfit of
Lenders, and grants to the Agent for the benefit of Lenders a Lien on and ssounity inferest in, aff of s
right, Hile and interest in, to and under the following property of Granter {the “Collatemi™x

{a} all Intellectual Propenty fncluding, without Hmitation, those referred o0 on
Schedule § hereto;

{hy all lHeenses providing for the grant by or o Grantor of any right ander any
Inteliectual Property, including, without Himitation, those referved to on Scheduls ] berato;

{o} all reissues, reexamingtions, continuations, continustions-in-part, divisionals,
rencwals, reversions and extensions of the foregoing;

{4} all goodwill of the Grantor connected with the use of, and symbolized by, such
Imellectual Proparty; and

{£} all income, royalties, procesds and labilRies at any time due or payable or
asserted under and with respect to any of the foregoing, Including, without Hmitation, all nights o sue
and recover at law or in eguity for any past, present and future Infringement, misappropriation, dilution,
vinlation or other impairment thereof,
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Section 3, Loan Agreement. The security interest granted pursuant o this Agreement is granted
in conjunction with the security interest granted to the Agent pursuant to the Loan Agreement and Grantor
hereby acknowledges and agrees that the rights and remedies of the Apent with respect to the seourity
infersat in the Collateral made and granted hereby are more fully set forth in the Losn Agresment, the
terms and provisions of which are incorporated by reference hergin as i fully set forth herein,

Sectiond, Grontor Remains Lisble. Grantor heveby agress that, anything herein to the contrary
notwithstanding, Granter shall assume full and complete responsibility for the prosecution, defense,
enforcement or any other necessary or desivable actions in conngction with thewr Intellsctual Property
subject o a security intersst hereunder,

Seetion 3. Counlerpmrts. This Agreoment may be exscuted in any number of counterparnts and
by different parties in scparate counterparts, each of which when 50 executed shall be deemed to be an
original and all of which taken together shall constitte one snd the same sgreoment.  Signsture pages
may be detached from multiple separate counterparis and attached o a single counterpant. Delivery of an
exsooted signatore page of this Agreement by fresimile transmission or electronic ransmission shall be as
gifective as delivery of & manvally exesuted counterpart hereof,

Ssction &, Goveming Law. This Agreement and the rights and obligations of the parties bersto
shall be governed by, and construed and interpreted in sccordance with, the law of the Siate of Mew Yok,

{SIGNATURE PAGES FOLLOW]
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N WITNESS WHEREQF, Grantor has caused this Intellectual Property Security Agresment to

be executed and delivered by its duly authorized officer as of the date first set forth above.

Yery truly yours,

BENU, INC,,
as Grantor

Ry: ‘Q&; e : ;ﬁf,&v )
Nawgbs____ ok ' A Coley
Title: fEnty

SYNUREOURCE, NG,
as Grantor

SRR v S PO T R IY
Tifler . Lol ..

CLEARBENEFITS.COM, INC.,
as Granior

By: Wj‘”” -

Name, o5& e

Title! T
\ o

RSN

SIGNATURE PAGE TO BTELLECTUAL PROPERTY SECURITY AGREEMENT

H2RINI6H4
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GRANTOR MARK GRANT BATE REGISTRATION #

Beng, Inc. HENY #8200 2818873

s

ClearBenefHscom, Ine. [CLEARBENERITS 1IR30 3402314

.

SvnchSouree, Ine, SYNUHR et 4,228,835
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Copyrights

None,

LAND AR Y N
IS vd
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