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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: FIRST-LIEN INTELLECTUAL PROPERTY SECURITY AGREEMENT
CONVEYING PARTY DATA
| Name || Execution Date |
[CATALINA MARKETING CORPORATION |l09r14/2011 |
[CATALINA MARKETING PROCUREMENT, LLC |l09r14/2011 |
ICATALINA HEALTH RESOURCE, LLC |l09/14/2011 |
ICATALINA MARKETING WORLDWIDE, LLC 0971412011 |
ICATALINA-PACIFIC MEDIA, L.L.C. 0971412011 |
[cMJ INVESTMENTS L.L.C. |l09r14/2011 |
[CATALINA DIGITAL HOLDINGS, LLC |l09r14/2011 |
ICHECKOUT HOLDING CORP. 097142011 |
ICATALINA MARKETING TECHNOLOGY SOLUTIONS, INC. 0971412011 |
RECEIVING PARTY DATA
IName: |IMORGAN STANLEY & CO. INCORPORATED |
Street Address:  |[300 CADMAN PLAZA WEST |
internal Address:  ||ONE PIERREPONT PLAZA, 7TH FLOOR |
[City: ||IBROOKLYN |
|state/Country: |INEW YORK |
|Postal Code: 11201 |
PROPERTY NUMBERS Total: 4
| Property Type ” Number |
| Patent Number: | 7958224 |
Patent Number: 7987125
| Patent Number: |8001044 |
Patent Number: 8005753
CORRESPONDENCE DATA
Fax Number: (650)838-5109
Phone: 650-838-3743
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Email: JLIK@SHEARMAN.COM
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

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

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

This FIRST-LIEN INTELLECTUAL FROPERTY SECURITY AGREEMENT (the “ip
Serurity Aspecment™, dated as of September 14, 2011, amonyg the Persons Hsted on the signaturs pages
hereof (collentively, the “Urantorg™) and MORGAN STANLEY & CO, INCORPORATED, s vollatersl
sgont for the Bsouved Parties {in such capacity, logether with 33 successors iy such sapacity, the
“Collateral Agent™

A Ca;:itaii"i‘éi terms used herein and not stherwise defined :z,,mn {inclading termis
ased i the preamble and the recitaly) shall bave the meanings assigned to such tenws in the Sscurity
Agreem mz dated axof Ootober A,&GQ" (the “Sesurity Agresmer 7, anong CHECROUT HOLDING
CURP,, 2 Delaware sorporation (Holdings™, CHECKOUT ACQUISITION CORP., a Delaware

corporation {whic h o the Closing Diste shall be merged Miﬁ and into Cataliva Marketing Corporation, a
Delaware corporation, with Cataling Marketing Corporation surviving such sserger as the boreowesr, 318
"}‘3{31‘;\}\& or™), each of the subsidiaries of the Bortiwsr listed on Anpeg A therveto, and the Collater i

B The ruler of vonstruction and other buerpretive provisions specified fn Sextions
$ -

L LS L and VY ofthe Cre dii Agreensent shall apy i*\» o this Supplemend, inchuding termy defmed o
Exe) by * R
the preamble sud reciials hereto

C. Pursuant to Section 4, a%{'ai} of the Securily Agreement, cach Grantor has agreed 1o
sxeotie or otherwiss anthentionte iz IP Sevuris v Agrsempes ¢ for recording the Seawrity Interest granted
under the Security Agreement ﬁ th Collateral & X ant in such Orantor’s United States Registerad
Intellootual Property with the United States Patent and Trademark Office and the Usied States Copyright
Office and soy other Governmestal Authorities loosted o the United States neoessary o perfect the
Security Interest herounder in such Registered Intallectuad Proparty.

3H
e

Ascordingly, the Collateral Agent and Grantors sgrae as follows:

YTION 1. Oeantof Secerity, Bach Grantor hoveby grants 1o the Collateral Ageat
for the ratable b neht of the Secured Parties a first priority security interest {s h;czz? to any Permitied
Lisng) in all of such Grantor's vight, fitle and intereat fn and to the United Ria i:‘ttf:iemaﬁ\ r\:sﬂsm&m‘s
and applications set forth in Schedule A herety, the Vsited States Patent regly twfwm snd applications set
forth iy Schadule B hereto and the United States Copyright registrations st fortlin 8al mmﬁc » heret
{sollectively, the “Collateral”}.

SBCTIONM 2. Reeurity for Obligations. The grant of a security interest in the Collateral
by sach Grantor under thix TP Security Agreement seoures the pryment of all amounts that constitute part
of the Obligations and would bey swad to the Collateral m\ t or the Senored Parties bt for the fset that
they are unenforceabls or not allowable due tx the sxdstense of a bandrupley, reorgantzation or similar

procesding involving any Grantor,

SECTION 3. Reowdation. Bach Srantor authorizgs and reguests that the Regst
Copyrights, the Commissioner for Falents, the Commussioner for T ix.i marks and amy other apy h g
sovernmental officer lovated in the Usited States record this 1P Security Agreement.

SECTION G, Crants, Rishts and Romedies. This iP “acuum gre srnent fas been
tzi“ﬁvi“"(ﬁ it B conjsnetion with the provisious of the Sesurity Agreement. Each Grantir dones hereby
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acknowledge and confiom that the a:*af}i of the secorily fndevest hereunder to, and the vights and remedies

of, the Callateral Ag’mf with respoct to the Qoll latoral sre more. folly sel Torth in the Sccurity Agresment,

Hharterm a‘i ;:zrov istony of which are incorporated heredn by refer enge as i fully set forth herein Inthe

a;w 25t € 's‘ Y anfii between theterma of this LF’ :Sea arity Agreerent and the terms of the Securisy
gresny iize:: terms of the Beturity Agresmsent shall govers,

tornants. This IP Securily Agroement may b axecuted by one or

S.f:‘?(;“’i‘”i"}’. 15, Lounterpar
more of the parties to this IP Ssen i} ’ks{i\m} ont.om sy suntber of SEPNTALE DO m?::rpa«t« {ine chadi ng by
facsinnle or oth r\,ie dreniic teanssusaion {Le, a “pdf oy "HHEY), and all of said counterparts taken

3.

together shall be deomed to cong utuw one and e sams Instumant,

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

3 iy

SECTION T o Aayprovision of this IF Seeunity Agrosment that is
profbited or unenforceable i any iufi:“{iic\..mu shall, as fo such ;m«dmhun be ineffective o the extent of
such prohibition or snerforosability without brvalidating the remaining provisioms hereof and in the
i’xmmty Agrosment, and any such prolibition or anenforceabili tv‘] vany junisdivtion shall ned invalidate
or rendar unenfiwesable such proy viston in any other jurisdiction. The parties heveto shall endeaver in
good-faith aegotiations o replace the bnvalid, Hlegal orvoenforceable prevt tstony with valid provisiong the
eonomrc effent of which comes as eloss ax possible fo thay of the rvalid, (legsd or anenfore seabls
PrOVisions.

=

/

H notiges, reguests and demands pursuant hereto ¢ i‘;&‘;i be

vesade o anon 132 t‘”i Crodit Agrosment, Al compuntieations and solics
berenuder to e §’§ > given Yo it in carg of the Powrowsr at the Borrower's sddress o t forth
e Section 12 of the Cwmi Aae.!‘ﬁ‘ei ent.

SEUTION ¢, Lx‘;}emﬁw Subfeat to Section 13,5 of the Credit Agresment; each
CGirantor agraes o reimburse the Collnteral Agent for ity ressovable sud documented cut-ofpooket
SRPENSSS 10 conmectine with thiy IP Senurity ﬁ\gz sient, including the reasonable sod docanented foey,
sther charges and dishursements of conned for the \*_Ei'mmi Agent.
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IN WITWESS WHEREOGF, gach Grantorand the Collateral Agent have duly exeonted
this I Seourlty Agrosment s of the day and year first above written,

CATALINA MARKETING CORPORATION
CATALINA MARKETING PROCUREMENT, LLC
CATALINA HEALTH REBOURCE, LLC
CATALINA MARKETING WORLDWIDE, LLC
CATAUNAPACIFR MEDIA, LLC
ORI INVESTMERTS L.LC,
CATALDA DIGITAL HOLDINGS, LLO

CATALINA MARKETING TRCHNGLOGY
SOLUTIONS, INC.

dg Crrapors

» 4 s
ff? y’f R sf
Stenll T

e R o
Wame: Rivk Prier
Authorized Hificer
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CHECROUT HOLDING CORE.
ag Gragitor

By

&
vd &
o B meeceitmannese
P i 7
MNames Rick Frige
Authorized Officer
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MORGAN STANLEY & OO DNCORPORATED, a8
Lotlatera] Agent

By

Name:
Title:
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SUHEDULE A TO THE
INTELLECTUAL PROPERTY
SECURITY AGREEMENT

UNITED STATES TRADEMARK REGISTRATIONS AND APPLICATIONS

lem

Registersd
Crwnerfiarvantor

| Mark

Status

Ehafe of
Fifing

Application
Serial Ne.

Ruegistration
Date

Regixtration
Number

Catslina
Marksting
Corporation

CatalinaCoupoms

Fending

OST0/2010

Direisomal
app fom

35/184.629

8575360
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SCHEDULE B TQTHE
INTHRLLECTUAL PROPERTY
SECURITY AGREEMENT

UNITED STATES PATENT REGISTRATIONS AND APPLICATIONS

1LR, lasued Patents
ftem | Registered Owuer/Grantor | Date of Patent Patent Expiration
Mo, foxuance Number | Dale
.| Catalive Marketing G8/072011 F938,224 | 06/13£2021 {praviously
{Corporation . reported as
U202
2. | Calaling Marksting G262011 | TB8T.IRS | 064192028
Corprration
3. | Cataling Marketing {8/16/2011 8,001,044 | 09/ 112023
Corporgtin B
4. | Cataliva Marketing 08/23/2011 BO05,753 | WON2033
‘ ,omgmﬁ 08
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