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Address Line 1: 650 TOWN CENTER DRIVE, 20TH FLOOR
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of January 25, 2018 (as
amended, restated, amended and restated, supplemented or otherwise modified or replaced from time to
time, this “IP Secunty Agreement”), 1s made by the Grantor signatory hereto in favor of DEUTSCHE
TELEKOM AG, as administrative agent and collateral agent (fogether with its successors m such capacity,
the “Adnunistrative Agent”) for the Secured Parties (as defined in the Credit Agreement referred to below).

WHEREAS, T-Mobile USA, Inc., a Delaware corporation {including its permitted successors, the
“Borrower”) has entered into a Secured Revolving Credit Agreement, dated as of December 29, 2016 (as
amended, restated, amended and restated, supplemented or otherwise modified or replaced from time to
time, the “Credit Agreement’}, with the several banks and other financial institutions or entities from time
to time party thereto as lenders and the Administrative Agent. Capitalized terms used and not defined
herein have the meanings given such terms in the Credit Agreement.

WHEREAK, it is a condition precedent to the obligation of the Lenders to make their respective
extensions of credit to the Borrower under the Credit Agreement that the Grantors shall have executed and
delivered that certain Guarantee and Collateral Agreement, dated as of December 29, 2016, in favor of the
Admmistrative Agent {(as amended, restated, amended and restated, supplemented or otherwise modified
or replaced from time to time, the “Guarantec and Collateral Agreement™).

WHEREAS, under the terms of the Guarantee and Collateral Agreement, the Grantors have granted
to the Adminstrative Agent, for the ratable benefit of the Secured Parties, a secunty interest 1n all of the
Grantors (other than Parent’s) right, title, and interest in and to certain Collateral, including certain of their
Trademarks and Patents and have agreed as a condition thereof to execute this IP Security Agreement with
respect to certain of their Trademarks and Patents in order {o record the security interests granted therein
with the United States Patent and Trademark Office, as applicable {or any successor office or other
applicable govermment registry).

NOW, THEREFORE, in consideration of the above premises, the undersigned Grantor hereby
agrees with the Administrative Agent, for the ratable benefit of the Secured Parties, as follows:

SECTION 1 Grant of Security. The undersigned Grantor hereby grants to the Adounistrative
Agent, for the ratable benefit of the Secured Parties, a security interest in all of such Grantor’s nght, title,
and intergst in and to the following (the “IP Collateral™), as collateral security for the prompt and complete
payvment and performance when due (whether at the stated matunity, by acceleration or otherwise) of such
Grantor’s Obligations (as defined in the Guarantee and Collateral Agreement);

{a} (1) all United 5tates and state trademarks, service marks, trade names, corporate names,
company names, business names, fictitious business names, trade dress, trade styles, logos, or other indicia
of origin or source identification, mternet domain names, trademark and service mark registrations, designs
and general intangibles of like nature and applications for trademark or service mark registrations and any
renewals thereof, ncluding each registration and application identified in Schedule 1 (but excluding 1 all
cases all intent-to-use Umited States trademark applications for which an amendment to allege use or
statement of use has not been filed under 15 US.C. § 1031(c) or 15 US.C. § 1051{d}, respectively, or if
filed, has not been deemed in conformance with 15 US.C. § 105i(a) or examined and accepted,
respectively, by the United States Patent and Trademark Office provided that upon such filing and
acceptance, such intent-to-use applications shall be included 1 the definition of Trademarks) and (i1) the
goodwill of the business connected with the use of, and symbolized by, each of the above {collectively, the
“Trademarks™y:
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{b} all Trademark Licenses (as defined in the Guarantee and Collateral Agreement), to the
extent such Grantor 1s not the granting party, including any of the foregoing identified in Schedule 2;

() (i} the right to sue or otherwise recover for anv and all past, present, and future
Infringements {as defined in the Guarantee and Collateral Agreement) and misappropriations of any of the
property described in {a) and (b) above, and (1) all mcome, rovalties, damages, and other payments now
and hereafier due and/or payable with respect to any of the property described in (a) and (b} above (items
descnibed in clauses (a), {b). and {c}, collectively, the “Trademark Collateral™y:

(d) {1} all United States patents, patent applications, and patentable inventions, including cach
rights and all registrations, recordings and pending applications thereof. (i) all inventions and
improvements described and claimed therein, and (1) all reissues, divisions, reexaminations, confinuations,
continuations-in-part, substitutes, renewals, and extensions thereof, all improvements therson (collectively,
the “Patents™);

(&) all Patent Licenses {(as defined in the Guarantee and Collateral Agreement), to the extent
such Grantor is not the granting party, including any of the foregoing identified in Schedule 2; and

H {i) the rght to suc or otherwise recover for any and all past, present, and fisture
Infringements (as defined in the Guarantee and Collateral Agreement) and misappropriations of any of the
property deseribed in {d) and (¢} above, and (it} all income, rovaltics, damages, and other payments now
and hereatter due and/or pavable with respect 1o any of the property described in (d) and (e) above (items
described in (d), (e}, and (1), collectively, the “Patent Collateral™).

SECTION 2 Excluded Assets. Notwithstanding anvthing to the contrary in this IP Security
Agrecement, none of the Excluded Assets shall constitute IP Collateral.

SECTION 3 Recordation.  The undersigned Grantor authorizes and reguests that the
Commissioner of Patents and Trademarks and any other applicable United States government officer record
this [P Sccurity Agreement.

SECTION 4 Execution in Counterparts. This [P Security Agreement may be executed in any
number of counterparts (including by telecopy or other electronic transmission}, cach of which when so
exccuted shall be deemed to be an original and all of which taken together shall constitute one and the same
agreement.

SECTION 5 QOVERNING LAW. THIS IP SECURITY AGREEMENT AND ANY CLAIM,
CONTROVERSY, DISPUTE, OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR
OTHERWISE)Y BASED UPON, ARISING OUT OF, OR RELATING TGO THIS IP SECURITY
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORBANCE WITH THE LAW OF THE STATE OF NEW YORK.

SECTION 6 Conflict Provision.  This IP Secunty Agreement has been entered imto in
conjunction with the provisions of the Guarantee and Collateral Agreement and the Credit Agreement. The
rights and remedies of each party hereto with respect to the security interest granted herein are without
prejudice to, and are in addition to those set forth m the Guarantee and Collateral Agreement and the Credit
Agreement, all terms and provisions of which are incorporated herein by reference. In the event that any
provisions of this {P Security Agreement arc in conflict with the Guarantee and Collateral Agreement or
the Credit Agreement, the provisions of the Guarantee and Collateral Agreement or the Credit Agreement,
as applicable, shall govern.
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SECTION 7 Scuntor Intercreditor Agreement Governs. Notwithstanding anything herein to the
contrary, the Liens and securnity mierests granted to the Administrative Agent, for the benefit of the Secured
Parties pursuant to this Agreement, and the exercise of any right or remedy by the Admimistrative Agent
and the other Secured Parties hereunder, in each case, with respect to the Collateral and Liens securing any
Additional Senior Lien Obligations {as defined i any Semior Pari Passu Intercreditor Agreement) are
subject to the provisions of the Sentor Pani Passu Intercreditor Agreement. In the cvent of any conflict or
meonsistency between the provisions of the Semior Part Passu Intercreditor Agreement and this Agreement
with respect o the Collateral and Liens securing any Additional Senior Lien Obligations, the provisions of
the Senior Pari Passu Intercreditor Agreement shall prevail,

SECTION & Notice. Fach party to this IP Security Agreement irrevocably consents to service
of process m the manner provided for notices in Section 9.2 of the Guarantee and Collateral Agreement.
MNothing 1 this IP Sccurity Agreement or any other Loan Document will affect the right of any party to this
Agreament to serve process in any other manner permitted by law.

 signature pages follow)
& & J
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I WITNESS WHEREQF, each of the undersigned has caused this 1P Security Agreement to be
duly executed and delivered as of the date Tirst sbove writien,

WA WERE%E%" SERVICES, LLU
1y

§

By i“ -

Mame: Dk Wehrse
Tile: Senior Vice President and Treasurey

{T-MOBILE - [P SECURITY AGREEMENT]
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DEUTSCHE TELEKOM AG,
as Administrative Ageng

By

MName:
Title:

MName:
“Fitle:

FT-MOBILE « IPRECURITY AGREEMENT)
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Schedule |

TRADEMARKS

Towa Wireless Services, LLC | MEGAREWARDS 4267339 January 1, 2013
lowa Wireless Serviges, LLC | MEGATALK 2674899 January 14, 2003
lowa Wireless Serviges, LLC 2979755 July 26, 2005
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Schedule 2
PATENTS

None.
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