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T OF COMMERC
4 Trademark Office

U.8. DEPAR
United States Palen

RECORDATIOM FORM COVER SHEET

TRADEMARKS ONLY

Tothe Director of the U S, Patent and Trademark Office: Please record the atiached documents or the new

ressfes) befow.

1. Mame of conveying partyl{ies):

CUCENT CANADA INC.

ALCAT

T individual(s} {77 Association

i Parnership Lj Limited Parinership
Corporation- State:

[:’_; Oither

Citizenshin {see guidelings) CANADA

Additional names of conveying parties altached? {:} Yes [}j No

Additional names, addresses, or citizenshi

Name: CREDIT SUISSE AG

Street Address: ELEVEN MADISON A

City:  NEW YORK
taie: Ny
Country USA 2. 50010

D Individuai(s) Citizenship
[T} Asscciation  Citizenship

3. Mature of convevance/Execution Date(s) .
Execiiion Daie(S) JANUARY 30, 2013

[ IMerger

C} Change of Name

L Other

D Partnership  Citizenship
D Lirmited Partnership

Citizenship

{:] Corporation  Citizenship

Other BANK Citizenship

i assignee is not domiciled in the United 5
represertative designation is attached:
{Designations must be a separale docum

ZERLAND

5, @ domegstic

4. Applicéﬁon numberis) or registration number(s) and identification or description of the frademark.

£ Trademark Application No.(s) Text

B. Trademark Registration No.(s)
1584364

C. Identification or Description of Trademark(s) (and Filing

“Jves |

is unknown)

| ) l!\dditiona& sheet(s) attached?
Date if Application or Registration Nur

5. Mame & atidress of party to whom correspondence
concerning document should be mailed:
Name DANIEL 5T, ONGE, ESQ.

6. Total number of applications and |
registrations involved: ;

internal Address:;

HIFY = S
Street Address: KLAND & ELLIS LLP
501 LEXINGTON AVERUE

KIR

City NEW YORK

Phone Number; 212-446-5926

Docket Number:

Email Address: dstonge@@kirkland.com

7. Total fee (37 CFR 2.6(b){5) & 341}

Authorized to be charged to d
D Enclosed

8. Payment Information:

Deposit Account Number 220444

Authorized User Name DANIE

i
e

9. Signature: Pl

P

y ; “ﬁ*” o 'jgf

Signature
AL DL

T ot F

Total number of pages

Name of Person Signing

Bocuments 1o be recorded {including cover sheet) should be faxed 1o (571) 273-0140, or mailed

Mal Stop Assignment Recordation Branch, Director of

700499857

siget, sttachments,

the USPTO, P.O. Box 1450, Alexandria, VA 22 1450

TRADEMARK

g1001/008

REEL: 004952 FRAME: 0847

©
™
<t
00
n
-
o
<t
<
(=4
N
™N
(=4
=]
o
<
&+
I
&)



0173072013 17:12 FAX KIRKLAND & ELLIS LLP g]002/0086

FORM OF U.S. TRADEMARK SECURITY AGREEMENT

30, 2013 {this

i favor of
including any

- Suisse AG, as collateral agent for the Secured Parties (in such capacity,
successor thereto in such capacity, the “Collateral Agent”).

nt dated as of
or otherwise
h of the other
h the Grantor
verest inand a

WHERFEAS, the Grantor entered into a Pledge and Security Agreen
January 30, 2013 {as it may be amended, amended and restated, suppiemen
modified from time to time, the “Security Agreement”), among the Grantor and
grantors from time to time party thereto and the Collateral Agent, pursuant to w
granted to the Collateral Agent, for the benefit of the Secured Parties, a security &
continuing lien on the Trademark Collateral (as defined below); and

execute and
eral Agent for

WHEREAS, pursuant to the Security Agreement, the Grantor agreed
deliver this Agreement, in order to record the security interest granted to the Col

d

the henefit of the Secured Parties with the United States Patent and Trademark O

NOW, THEREFORE, in consideration of the foregoing and for other good &
consid wa.tzn.m, the z’meip% and sufficiency of which are hereby acknowledged, the
agrees with the Collateral Agent as follows:

SECTION 1. Defined Terms

Capitalized terms used but not defined herein shall have the respective meanings given
thereta in the Security Agreement.

SECTION 2. Grant of Seeurity Interest

SECTION 2. Grant of Security, The Grantor grants to the Coll
the benefit of the Secured Parties, a security interest in and continuing lien on ali ¢
Grantor’s right, title and interest in, to and under all of the following property of
each cage, whether now or hereafter existing or in which any such Grantor now i
acquires an interest (collectively, the “Trademark Collateral”) as collateral secur
prompt and complete payment or performance in full when due, whether at state:
required prepayment, declaration, acceleration, demand or otherwise (including ¢
amounts that would become due but for the operation of the automatic stay under
of the Bankruptey Code, 11 U.S.C. § 362(a) (and any successor provision thereo
Obligations (as defined in the Credit Agreement):

ral Agent, for
such

~hr Grantor, in
s or hereafier

v for the
1aturity, by
payment of
ection 362(4)
of all

All United States trademarks, trade names, trade dress, corporate names,

husiness names, fictitious business names, Internet domain names, servic
certification marks, collective marks, logos, other source or business ider
or not registered, and with respect to each of the foregoing: (a) all regist:
applications therefor including, without limitation, the registrations and &
listed on Schedule A attached hereto, (b) all extensions or renewals of an
foregoing, (¢) all of the goodwill of the business connected with the use ¢

pind

ompany names,
marks,

ers, whether
ons and
lcations

fthe

and

TRADEMARK
REEL: 004952 FRAME: 0848
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symbolized by any of the foregoing, (d) the right to sue or otherwise recover for any past,
present and future infringement, dilution or other violation of any of the feregoing or for
any injury o the related goodwill, (¢) all Proceeds of the foregoing, including, withoui
limitation, license fees, royalties, income, payments, claims, damages, and proceeds of
suit now or hereafler due and/or payable with respect thereto, and (f) all other rights
corresponding thereto under applicable law.

SECTION 2.2 Certain Limited Exclusions. Notwithstanding anvt
the contrary, in no event shall the Trademark Collateral include or the security in
under Section 2.1 hereof attach to any “intent-to-use” application for registration
or service mark filed pursuant to Section 1(b) of the Lanhanm Act, 15 U.S.C. § 1051
filing and accepiance of a “Statement of Use” pursuant to Section 1(d) of thn Lan

“Amendment to Allege Use” pursuant to Section 1(c) of the Lanham Act with:
solely to the esttent, if any, that, and solely during the period, if any, in which, the
security interest therein would void or impair the validity or enforceability of suc
apphication or any registration that issues from such intent-to-use application unc
federal law,

hing herein to
rest granted
“a trademark
prior to the
s Act or an
{ thereto,
ant of a
ntent-to-use
¢ applicable

SECTION 3, Security Agr eement

sjunction with
ursuant 1o the
the rights and
wark Collateral
the terms and
In the cvent
greement, the

The security interest granted pursuant to this Agreement is granted in cos
the security interest granted to the Collateral Agent for the Secured Parties
Security \greement, and the Grantor hereby acknowledges and affirms that
remedies of the Collateral Agent with respect to the security interest 1n the Trade
made and granted hereby are more fully set forth in the Security Agreeme
provisions of which are incorporated by reference herein as if fully set forth here
that any provision of this Agreement is deemed to conflict with the Security
provisions of the Sceurity Agreement shall control.

LN

SECTHON 4, Gove raing Law

IMENT AND THE RIGHTS AND OBLIGATIONS OF
CLUDING, WITHOUT LIMITATION, ANY CLAIM, ¢ ROVERS
E OF ACTION, WHETHER SOUNDING IN CONT T f fx\’\ x)i\i
JTHERWISE, BASED UPON, ARISING QUT OF OR RELATEH 8
L HEREOF AND ANY DETERMINATIONS WITH RES
AENT REST) SHALL BE GOVERNED BY, AND SHALL BE CC
ND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE ( SAY
WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES THEREO!
RESULT IN THE APPLICATION OF ANY LAW OTHER THAN THE LAW ¢ E
OF NEW YORK (OTHER THAN ANY MANDATORY PROVISIONS O i(“’ ;

SLATING TO "i’f%fj LAW GOVERNING PERFECTION AND THHE %.A,FI”}:{., I OF
TTON OF THE SECURITY INTEREST).

e

PERET:

SECTION 8. Counterparts

CHA30385.

TRADEMARK
REEL: 004952 FRAME: 0849
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This Agreement may be executed in one or more counterparts and by different parties
hereto in separate counterparts, each of which when so executed and delivered shall be deemed
an original, but all such counterparts together shall constitute but one and the sarme instrument;
signature pages may be detached from multiple separate counterparts and attached to a single
counterpart so that all signature pages are physically attached to the same document. Delivery of
an executed signature page to this Agreement by facsimile transmission or i cironic {e.g.,
“odf” or “tif”) format shall be as effective as delivery of a manually signed counterpart of this
Agreement,

[Remainder of page intentionally left blank]

CHVIA36383 1
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ALCATEL-LUCKNT CANADA INC.,
as a Grantor

TRADEMARK
REEL: 004952 FRAME: 0851
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