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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Security Agreement
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
|SPi Technologies, Inc. | |09/09/2013  ||cORPORATION: PHILIPPINES |
RECEIVING PARTY DATA

|Name: HBank of America, N.A. |
|Street Address: ”979 King's Road, 14th Floor, Devon House |
|City: HQuarry Bay, Hong Kong |
|State/Country: |HONG KONG |
|Entity Type: |IBANK: UNITED STATES |
PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Serial Number: |85092063 || sPI HEALTHCARE

Serial Number: 85092994 SPI GLOBAL
CORRESPONDENCE DATA

Fax Number: 8668265420

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

via US Mail.

Phone: 301-638-0511

Email: penelope@ipresearchplus.com
Correspondent Name: Corporation Service Company
Address Line 1: 1090 Vermont Avenue, Ste 430
Address Line 4: Washington, DISTRICT OF COLUMBIA 20005
ATTORNEY DOCKET NUMBER: C0OS1-38908 (NYC797499-010
DOMESTIC REPRESENTATIVE

Name:
Address Line 1:
Address Line 2:
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Address Line 3:
Address Line 4:

NAME OF SUBMITTER: Penelope J.A. Agodoa
Signature: /pja/
Date: 09/12/2013

Total Attachments: 8

source=38908#page1.tif
source=38908#page?2.tif
source=38908#page3.tif
source=38908#page4. tif
source=38908#page5.tif
source=38908#pageb.tif
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INTELLECTUAL PROPERTY SECURITY AGREEMENT
INTELLECTUAL PROPERTY SECURITY AGHEEMENT, dated as of _\_Seii8mdea - 2013
between SPi Technologies, Inc., a company incorporated i the Philippines with ¢ompany number
CS200407011 (“Grantor’) and BANK OF AMERICA, N.A, {the “Security Agent’, as security agent for
the benefit of the Secured Parties (as defined in the Facilities Agreermeant defined below, hereinafier
the "Secured Partiss™).

RECITALSE

(AY  AsiaOutsourcing Gamma Lirited,; the original borrowers namied therein, the original guaraniors
named therein, the original lenders named thersin, the Fadiity Agent and the Security Agent are
partiss o a Facilities Agreement dated 27 March 2013 (the "Fanilities Agreement’). The
Crantor is @ parly to a Sacurity Agreement, dated as of * SRt e, 2013 in favor of the
Security Agsnl {as amended, restated, supplemented or ntherwise modifisd fram time 1o time,
the “Security Agreement’), pursuant to which the Grantor is requirsd to execute and deliver
this Agresment.

(B} Inconsideration of the mutual conditions and agreements sat farth ip the Facilities Agreement.
the Saclrty Agreement and this Agreemant, and. other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parlies hereto heraby agree as
follows:

Section 1 Defined Yornms

Unisss otherwise defined herein, terms defined in the Security Agreement and used herein have the
maaning given to.them in the Security Agreement,

Section 2 Grant of Sacurity Interest in intellectuat Property Collateral

As sacurity for the prampt and complete payment and performance in full when due fwhether af stated
maturity, by required prepayment, declaration, acceleration, demand or ctherwise, including the
payment of ameunts that would become dire but for the pperation of the automatic stay under Section
3824y of the Bankruptoy Code) of all Secured Liabilities, the Grartor bareby pledges, assigns,
transfers and grants fo the Securily Agent, for s benefit and for the benefit of the Becured Partes, a
continuing security Interest in and Lien on all of is rght, tile and inlerést In, fo and under all
intelleciual Property Collateral (as defined below), whether riow owned or existing or hereafter
acquirad or arising and wherevar located.

“Inteliectual Property Collatersl” means the Grantor's right; fitle and interest in 1o and under:

{a) all Copyrights and Copyright Licensss to which it is g party, inchuding those referred (o
on Schedule | hersto,

by all Patents and Patent Licenses to which it is a party, including those referred fo on
Schedule || hereto,

all Trademarks ang Trademark Licenses fo which it is a party, Including those referred to
on Schedule 1l herete;

o~
0

() all goodwill of the business connected with the use of, and symbolized by, each
trademark and sach trademark license;

AMI-426629-v1 1 ) 10-40533131
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{8) all reissues, continuations or extensions of the foregoing and

4] all Proceeds of the foragoing, indluding any clait by Grantor against third parties for
past, present, future () infringement or dilution of any (&) Copyrignt or Copyright
licensed under any Copyright License, (B) Trademark or Tradenark licensed under any
Trademark License or {C) Patent or Patent licensed under any Patent License of (i)
injury to the goodwill associated with any Trademark or any Trademark licensed under
any Trademark License,

Section 3 ‘Separate and Distinct Grants of Security

Notwithstanding anything to-the contrary cantained in this Agreement, the Grantor and the Security
Agert (an hehalf of the Secured Parties) acknowiedge and agree that the Security Interast granted
pursuant tothis Agreemeant to the Security Agent for the benelit of the Secured Parties and seturing
the Secured Liabilities, will be a “first” priotity security interest in the intellectual Property Collateral,
jurior to ne other security interest,

Section 4 Cartain Exclusions

Motwithstanding anyihing herein to the confrary, in no event will the Intellectual Property Collateral
insiude 3nd the Geantor will got be deemi&d to Bave granted a Securty Interest in any of its right; 1itle
or interest in any Intellectual Praperty i the grant of such Security Inferest canstitutes or resulis in the
ahandonment of, invalidation of of rendering unenforceable any of te right, title or interest thersin.

Section 5 Security Agragment

The securify inferest granted pursuant to this Intellectua) Properly Security Agreement is granted in
conjunction with the gecurity interest gramted to the Sscwrity Agent pursuant to the Security
Agreemant, and the Grantor havshy scknowledges and affims thal the righls and remedies of the
Security Agent with respect to the. security intersst granted by them. in the Inleflectual Proparty
Caollateral made and granted heesby are more fully set forth in the Security Agreement, the terms and
provisions of which are incorporated by reference herein as if fully-set forth herein,

Saction § Governing Law

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

[Remainder of page intentionally left blank]
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I witness whereof, the Grantor has caused this Inteliectual Property Security Agraement (o be duly
executed and delivered by thell respective officals orrepreSentatives thersUnie guly authorized as.of
the dote first writtern above.

SP TECHNCLOGIES, ING.

a8 Grantor

By: % ’M‘ /

Name: ﬁg\:/y’ Lﬁwﬁﬁ-”’f}f\ff)
Title: fofﬁ:a?@ﬂ

ACCEPTED AND AGREED.

SANK OF AMERICA, K&,

a5 Becurily Agent

By
Name:
Titie:
AMR-426625vi -4 - 10-40533131
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in witness whereof, the Grantor has caused this Intellectual Property Securily Agreement to be duly
exacuted and delivered by their respective officars or reépraseniatives thareunto duly authorized-as of

the date first written above.

BP TECHROLOGIES ING.

3s Grantor

By
Name:
Title:
SCCEPTED AND AGREED:

BANK OF AMERICA, N.A.,
as Security Agent
XS e N i

SOV T e A Tres X A
By: \\{.;Y\: S AT /") * \ﬁ .
Name: 5,03 Qi Y B

T Rwpir o VYO PREG

i N\;[

!
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SCHEDULE | TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
COPYRIGHT REGIETRATIONS

(Al REGISTERED COPYRIGHTS
Copyright Reg. No. Rate
Nona.
{B} COPYRIGHT APPLICATIONS
Morne.
(< COPYRIGHT LICENSES
Mame of Agreemant, Parties, Date of Agreetnent

Nons.

AMB-426620v1 a4 10-48533131
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SCHEDULE B TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
PATENT REGISTRATIONS

{A) REGISTERED PATENTS
Patert Reg. Na. Date
None.
{8} PATENT APPLICATIONS
None,
() PATENT LICENSES
Name of Agreemant, Partiss, Dals of Agreement

Mil
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BUHEDULE I TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
TRADEMARK REGISTRATIONS

(A} REGISTERED TRADEMARKS
Trademark Reg. Ho. Date

Word Mark: SPLGLOBAL
Berial Number: 850920894

Registration Date: Septamber 13, 2011

SPI HEALTHCARE

Word Mark: P! HEALTHCARE
Serial Nufmiben 85092963
Registration Date: July 8,201

(B)  TRADEMARK APPLICATIONS
None,
(<) TRADEMARK LICENSES
Name of Agreement, Parties, Date of Agreemeit

None.
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