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ASSIGNMENT
OF
TRADEMARKS AND SERVICE MARKS

THIS ASSIGNMENT OF TRADEMARKS AND SERVICE MARKS (this
“Assignment”) is made as of Marchfﬁl_*, 1998 by Safeguard Business Systems, Inc., a
Delaware corporation (“Assignor”) in favor of Advantage Business Services Holdings, Inc., a
Delaware corporation (“Assignee”).

RECITALS

WHEREAS, pursuant to that certain Purchase and Sale Agreement (the “Purchase
Agreement”) dated as of March 3 |, 1998 (the “Effective Date”), by and between Assignor
and Assignee, Assignor has agreed to sell the Acquired Assets (as defined therein) comprising
Assignor’s Payroll Processing Division to Assignee; and

WHEREAS, under the Purchase Agreement Assignor has agreed to assign and transfer
certain registered Trademarks and Service Marks, specifically including only those items listed
on Exhibit A attached hereto (together, the “Trademarks”™).

NOW THEREFORE, in consideration of the mutual promises and covenants contained
in the Purchase Agreement, and for other good and valuable consideration, the receipt and
sufticiency of which are hereby acknowledged, Assignor hereby makes the following
assignment and covenants:

TERMS

L. Assignment of Trademarks. Effective as of the Effective Date, Assignor
hereby assigns to Assignee all of the Trademarks together with the goodwill symbolized by the
Trademarks. Assignor hereby covenants with Assignee, its successors and assigns, that it is
has good right and authority to transfer the Trademarks as aforesaid; and it will warrant and
defend the transfer of the Trademarks unto Assignee, its successors and assigns, against the
lawtul claims and demands of all persons. All of such Trademarks represent validly registered
and assignable intellectual property.

2. Further Assurances. Assignor hereby covenants and agrees with Assignee, its
successors and assigns, to execute and deliver to Assignee such other and further instruments
of transfer, assignment and conveyance and all such notices, releases and other documents,
including, but not limited to, the recordation notice attached hereto as Exhibit B, and to use its
best efforts to secure all such consents and waivers as may be necessary more fully to transfer,
assign and convey to and vest in Assignee all and singular the Trademarks hereby transferred,
assigned and conveyed or intended so to be.

3. Governing Law. This Assignment shall be governed by the laws of
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the State of Delaware, regardless of the laws that might otherwise govern
under the conflicts of laws principles of the State of Delaware.

4. Successors and Assigns. This Assignment shall bind and inure to the
benefit of Assignor, Assignee, and their respective successors and assigns.

IN WITNESS WHEREOF, Assignor, expressly intending to be legally bound thereby,
has caused this Assignment to be duly executed hereto this 31st day of March, 1998.

SAFEGUARD BUSINESS SYSTEMS,

B%Wm
Harold A. Rose, Senior Vice President
and General Counsel

THE STATE OF MAINE §

§
COUNTY OF yponticr/ipn'§

The foregoing instrument was acknowledged before me on this 31st day of
March, 1998 by Harold A. Rose in his capacity as Senior Vice President and General

Counsel of Safeguard Business Systems, Inc.
CM&&___

T B oSS TEL
Notary Public in and for
the State of Maine

Document # 108661 v.01 Dallas
Client/Matter # 007819/0021
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EXHIBIT A

REGISTERED TRADEMARKS

AND SERVICE MARKS
Mark Registration No. Registration Date

SAFE-PAY CONNECTION 1,953,181 1/30/96

SAFE-PAY 1,953,182 1/30/96

SAFEGUARD SAFE-PAY CONNECTION 1,943,146 12/19/95
EXHIBIT B

RECORDATION FORM
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