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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Security Agreement

CONVEYING PARTY DATA

| Name H

Formerly

|| Execution Date ||

Entity Type |

[SPi CRM Inc. |

|l09r0912013

|[cORPORATION: PHILIPPINES |

RECEIVING PARTY DATA

|Name:

HBank of America, N.A.

|Street Address:

”979 King's Road, 14th Floor, Devon House

lcity:

HQuarry Bay, Hong Kong

|State/Country: |HONG KONG

|Entity Type:

|IBANK: UNITED STATES

PROPERTY NUMBERS Total: 1

Property Type Number

Word Mark

Serial Number- || 85093027

[sPi crRM

CORRESPONDENCE DATA

Fax Number: 8668265420

via US Mail.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

301-638-0511

penelope@ipresearchplus.com

Corporation Service Company

1090 Vermont Avenue, Ste 430

Washington, DISTRICT OF COLUMBIA 20005

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

ATTORNEY DOCKET NUMBER:

COS1-38907 (NYC797499-005

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:

900266015
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Address Line 4:

NAME OF SUBMITTER:

Penelope J.A. Agodoa

Signature:

/pjal

Date:

09/12/2013

Total Attachments: 8
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of § 2013
between SPi CRM Inc., & company incarporated in the Philippines with company number
CS200415699 (‘Grantor”) and BANK OF AMERICA, NLA,, {the "Security Agent’, as securlty agent
for the henefit of the Sscured Parties (as defined in the Faclities Agreament defined below, hereinafier
the "Secured Parties")).

RECITALS

(R Asia Outssurcing Gamma Limited, the eriginal borrowers named therein, the original guarantors
named therein, the criginal lenders namad thamin, the Facility Agent and the Security Agent are
parties lo a Facilitiss Agreement dated 27 March 201.3 (*hp Facﬂaties Agmemem”‘ The
Crantor is a party to a Security Agreement, dated as of i 2043 in favor of the
Security Agent (as amended, restated, suppleménted o otherwnae roadified from fime to time,
the “Security Agresment’), pursuant to which the Grantor is required to execule and deliver
this Agreernant.

(B in consideration of the mutual conditions and agreements-set forth in the Faciiities Agresment,
the Sacurity Agreement and this Agreemert, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parlies hersto hereby agree as
follows:

Section 1 Definad Terms

Unless otherwise defined herein, terms defined in the Security Agresment and used herein have the
roeaning given to thert in the Seourity Agreameant.

Section 2 Grant of Security Interest In Infelleciual Property Collateral

As security far the prompt and cormplete paymert and performance it full when due (whether at stated
maturity, by reguired prepayment, declaration, acceleration, demand or otherwise, including the
payment of amolnts thal would becorne due but for the operation of the automatic stay under Section
362{a) of the Bankruptcy Code) of all Senured Liabiliies, the Grantor heteby pledges, assigns,
transfers and grants to the Security Agent, for its berefit and for the benefit of the Secured Parties, a
continuing security interest in and Lien on all of its right, {itle and interest in, to and under all
intellectual Property Collatersl {as defined below), whether now owned or existing or hereafter
acquired orarising and wherever [ocated.

“Yntelioctual Property Collateral” means the Grantor's right, title and interest in, to and ynder:

{a) all Copyrights and Copyright Licenses to which # 15 2 party, Including those referved to
oh Schedule | herst;

all Patents and Patent Licenses fo which it is-a parly, including thosé referred to on
Schedule il herato;

oy
o)
T

{cy =it Trademarks and Trademark Licenses to which it is a party, including those referred o
on Schedide I herato;

{3} all .goodwill of the business comnected with the use of, and symbolized by, each
frademark and each ffademark license;

HEG-1-9RT182-v 1] - - 10-40333131
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{g) all reissues, continuations or extensions of the foregoing; and

) all Proceeds of the foregoing, including any claim by Grantor against third parties far
past, present, future (1) infiingsment of difution of any {A] Copyright or Copytight
licensed under any Copyright License, (B) Trademark or Trademark licensed under any
Trademark License of (C) Patent-or Patent licensed under any Patent License or (i)
injury to the goodwill associated with any Trademark orany Trademark licensed under
any Tradermark License.

Sgction 3 Separate and Distinct Grants of Security

Notwithstaniding anything to the conlrary contained in this Agreement, the Grantar aeid the Security
Agent (on behalf of the Secured Parties) acknowledge and agree that the Securly Interest granied
pursuant to this Agreement to the Security Agent for the benefit of the Secured Parties and securing
the Secured Lisbilities, will be g “frst? priority securily interest in the hivtellectual Property Collateral,
juntor to ne other security interest

Suction 4 Certain Exclusions

Notwithstanding anything herein to the contrary, in np event will the Intelleciual Property Collateral
include and the Grantor will not be deemed o have granted-a Security Interest in any of its right, tile
or interest in any Inteflectual Praperty if the grant of such Security Interest constitutes or results in the
abandonment of, invalidation of or rendering unenforceable any of its right, title or interest therein,

Bection 8 Security Agresment

The sscurity interest granted pursuant fo this intellectual Propedy Security Agreement is granted in
conjunclion with the security interest granted to the Security Agent pursuant to the Securily
Agreement, and the Grantor hereby acknowledges. and affirms that the dghts and remedies of the
Security Agent with respect to the security interest granted by thern in the Intellectual Property
Collateral niade and grarded hersby are more-fully set forth in the Seewrity Agreement, the terms and
provisions of which are incorporated by reference herein as if fully set forth herein.

Section & Soverning Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER ARE
GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING SECTION 5-1401 OF THE
GENERAL ORBLIGATIONS LAW OF THE STATE OF NEW YORK}.

[Remainder of page interitionally left blank]
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I witngss wiiereof, tie Grantor has caused this intslietiugl Property Security Agreement to be duly
exacuted and delivered by their respective officers or reprasentatives theraunto duly authorized ag of
the date first writien above.

5P CRMINC.

as Grantor

S
Name /ﬁ( \?’ LAUREAND
D

Tite: / DIRECTOR

ACCEPTED AND AGREED:

BANK OF AMERICA, N.A,,

as Securily Agent

By:

Name:
Title:

HKG-1 987 180viC 10-40533 131
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i witness whereof, the Granior has caused this Intaliactual Progerly Security Agraement to ba duly
executed and delivarad by thair respective officers.or representatives thereunto duly authorized as of
the date first written above.

SPi ORM INC.

as Grantor

By:

Name.
Title:

ACCEPTED AND AGREED:

BANK OF AMERICA, N.A.,

a8 Seourity Agent

By

Title: CFE 4 pm s g SE R e
HHE SEATCR W on PRESEBEN g

TTK -1 9971 8247 e 10-40833131
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SCHEDULE | TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
COPYRIGHT REGISTRATIONS

(A REGISTERED COPYRIGHTS
Copyright Reg. No. Date
Nona,
(B} COPYRIGHT APFLICATIONS
Nong,
{C) COPYRIGHT LICENSES
Name of Agreemant, Parlies, Date of Agreement

None,

HEG-1-95718391C widl. 1040533131
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SCHEDULE I TO THE INTELLECTUAL FROPERTY SECURITY AGREEMENT
FATENT REGISTRATIONS

{2 REGISTERED PATENTS
Patent Reg. No. Date
Nana.
(B} PATENT APPLICATIONS
None;
{& PATENT LICENSES
Nameof Agresment, Parties, Date of Agreement

it

HEKG:1-9920826 10 ~ 5. 1040333151
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SCHEDULE I TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
TRADEMARK REGIETRATIONS

(A} REGISTERED TRADEMARKS

Trademark Reg. Ng, Date

Word Mark: SPICRM
Serial Number: 850930237
Registration Date: 2 August 2011
{8} TRADEMARK APPLICATIONS
None.
(€Y TRADEMARK LICENSES
Name of Agresment, Parties, Date of Agresmeant’

None.

HRG-1-097182.¢1C .- 1040533131
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