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|Alcatel-Lucent USA Inc. | 117042013 ||cORPORATION: DELAWARE |
RECEIVING PARTY DATA
[Name: ||Credit Suisse AG |
|Street Address: H11 Madison Avenue |
lcity: |INew York |
|State/Country: |INEW YORK |
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[Entity Type: ||Bank: SWITZERLAND |
PROPERTY NUMBERS Total: 1
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Serial Number: 86000219 MOTIVESMART =
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Fax Number: 2124464900 .
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Address Line 2: 601 Lexington Avenue
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SUPPLEMENTAL ULS. TRADEMARK SECURITY AGREEMENT

THIS SUPPLEMENTAL TRADEMARK SECURITY AGREEMENT, dated as of
November 4, 2013 (this “Agreement™, is made by Aleatel-Lucent USA Inc. {the “Grantor™, in
favor of Credit Suisse AG, as collateral agent for the Secured Parties (in such capacity, including
any successor thereto in such capacity, the *Collateral Agent™.

WITNESSETH:

WHEREAS, the Grantor entered into a Pledge and Security Agreement dated as of
January 30, 2013 {(as it may be amended, amended and restated, supplemented or otherwise
medified from time to time, the “Security Agreement™). by and among the Grantor and cach of
the other grantors from time to time party thereto and the Collateral Agent, pursuant to which the
Grantor, among others, agreed to guarantee the Obligations (as defined in the Credit Agreament)
of the Borrower; ‘

WHEREAS, pursuant to the Security Agreemenl, the Grantor, among other things,
granted a lien on and security interest in the Colateral, which includes, without limitation,
certain Inteliectual Property of the Grantor acquired after January 15, 2013 (the “After-Acquired
IP"): and

WHEREAS, pursuant to the Security Agreement, the Grantar agreed 1o execute and
deliver this Agreement in order to record the security interest granted to the Collateral Agent in
certain After-Acquired IP for the benefit of the Secured Parties with the United States Patent and
Trademark Office.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Grantor hereby
agrees with the Collateral Agent as follows:

t=

Section 1, Defined Terms. Capitalized terms used but not defined herein shall have
the respective meanings given thereto in the Security Agreement.

Section 2, Grant of Security Interest. The Grantor grants 1o the Collateral Agent, for
the benefit of the Secured Parties, a security interest in and continuing lien on all of such
Grantor’s right, title and interest in, to and under all of the following property of such Grantor, in
cach case, whether now or hereafter existing or in which any such Grantor now has or hereafter
acquires an interest (collectively, the “Trademark Collateral™ as collateral security for the
prompt and complete payment or performance in full when due, whether at stated maturity, by
required prepayment, declaration, acceleration, demand or otherwise {including the payment of
amounts that would become due but for the operation of the automatic stay under Section 362(a)
of the Bankruptcy Code, 11 U.S.C. §362a) (and any successor provision thereo(}), of all
Obligations {as defined {n the Credit Agreement);

All United States trademarks, trade names, trade dress, corporate nAMCS, company names,
business names, fictitious business names, Internet domain names, service marks,
certification marks, coliective marks, logos, other sottrce or business identifiers, whether
or not registered, and with respect to each of the foregoing: (a) all registrations and
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applications therefor including, without limitation, the United States trademark
registrations and applications listed on Schedule A attached hereto, (b) all extensions or
renewals of any of the foregoing, () all of the goodwill of the business connected with
the use of and symbolized by any of the foregoing, (d) the right to sue or otherwise
yecover for any past, present and future infringement, dilution or other violation of any of
the foregoing or for any injury to the related goodwill, (¢) all Proceeds of the foregoing,
including, without limitation, lieense fees, royalties, income, payments, claims, damages,
and proceeds of suit now or hereafter due and/or payable with respect thereto, and (D) all
other rights corresponding thereto under applicable law,

Section 3. Security Agreement.  The security interest granted pursuant to this
Agreement is granted in conjunction with the security interest granted to the Collateral Agent for
the Secured Parties pursuant to the Security Agreement, and the Grantor hereby auknm& ledges
and affirms that the rights and remedies of the Collateral Agent with respect to the security
interest in the Patent Collateral made and granted hereby 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, In the event that any provision of this Apreement is deemed to conflict with the
Security Agreement, the provisions of the Security Agreement shall control.

Section 4. Governing Law. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER (INCLUDING, WITHOUT LIMITATION,
ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF AQT ION, WHETHER
SOUNDING IN CONTRACT LAW OR TORT LAW OR OTHERWISE. BASED UPON,
ARISING OUT OF OR RELATING TO THE SUBJECT MATTER N?RFOT’ AND ANY
DETERMINATIONS WITH RESPECT TO POST-JUDGMENT INT EREST) SHALL BE
GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT
OF LAWS PRINCIPLES THEREOF THAT WOULD RESULT IN THE APPLICATION QF
ANY LAW OTHER THAN THE LAW OF THE STATE OF NEW YORK {OTHER THAN
ANY MANDATORY PROVISIONS OF THE UCC RELATING TO THE LAW GOVERNING
PERFECTION AND THE EFFECT OF PERFECTION OF THE SECURITY INTEREST).

Section 5. Counterparts.  This Agreement may be excented in one or more
counterparts and by ditferent parties hereto in separate counterparts, each of which when se
executed and delivered shall be deemed an original, but all such connterparts together shall
constitute but one and the same 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 exccuted signature page to this

Agreement by facsimile transmission or in electronic {e.g, “pdf” or “tif") format shall be as
effective as delivery of a manually signed counterpart of this Agreement.

[Remainder of page intentionally lefi blank]
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IN WITNESS WHEREQF, the Grantor has caused this Agreement 10 be executed and
delivered by its duly authorized officer as of the date first set forth above.

ALCATE L-LUGENT USA INC.
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I\amc Lr*aw T hompmn
Title:  Senior Vice President, IPBG
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