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To the Director ¢f the U. S..Patent. and Trademark Office: Please ‘tecord the attached documents or the new address(es) | be!ow

[

1. Name of conveymg party(ies) 2 Name and address of receiving party(ies)

. Yes
,‘i\ Momentive Performance Materlals Inc. Additional names, addresses, or citizenship attached? ‘ ‘
) 22 Corporate Woods Bivd,, No
! Albany, New York 12211 . Name:The Bankof New York Mellon Trust Company, NA,
o X - Intemnal
| | [J Individual(s) [] Association ° Address:3sthFloor
" | (3 General Partnership  [_] Limited Partnership | gyoet Address: Mme
Corporation- State: Delaware City:Pittsburgh
] other___ L '
' Citizenstio (¢ ideti i State:pa . . , e
| Gitizenshio (see auids Delaware. S s
| Citizenship (see guidelines)elagare : ; Country:UsA . . . Zipisasy
Additional names of conveying parties attached? DYe's @Ne D Association Citizenship e
3. Nature of conveyance )/Execution Date(s) : (L] Generat Partnership ~ Citizenship
| Execution Date(s)_NOVEMBER 16, 2012 . [ Limited Partnership Cﬂiz?nship
.o . [X] Comporation Citizenship Delaware .
] Assignment [Jmerger 4
RN — [] other Citizenship
- Sect'(y Agreement - []Changeof Name if assignee is not domiciled in the United States, a domestic
: representative designation is attached: (] Yes [JNo
Otherlmmmmmwmmm ' {Designations must be a separate document from assngnmen&)
4. Applicatton number(s) or registration number(s) and identification or description of the Trademark. '
emark Application N : B. Trademark Registration No.(s)
A. Trad App cation.No. (s) See attached schedule "Momentive Performance Materials Inc. (US.)

‘See attached schedule "Momentive Performance Materials inc. (U.S) - . S Trademark Registrations

Jus.m 1k Appli £ g
U.S. Trademark Applications as of Septeinber 30,2012 | N ' AdaiionaT shee:(s) attached? m Yes D No ’
C. tdentiﬁcation qr Descﬁptionof“ﬁaﬂemfark(s)A‘(ja,nd Filing Date if Application v or Registration Number 18 Unknown):

5. Name & address of party to whom correspondance 6. :‘t_"dial'_ humba?,bf:appﬂséﬂohs an§

‘concerning document should be mailed: : registrations involved: 108
Name:_Thomas Fahey S

Internal Address:_Team Leader, DC IP & Embassy. .. i Tdial.féar(‘fif?‘iCF‘R 2.6(b)(6) &3.41) $2.715.00

Street Addiess: _1100GS 7‘ NW [:] Authorized to be charged to.deposit account

X Endosed
City:washington: . ) 18. Payment informaﬁon- )
Statepc Zip:_20005 : )
1phone Number: ‘ §4/83/2013 KNGUYENL 08808926 3603628
} i (202) 370-4761 , . )
|Fax Number'm.m 7512 , ' Depqsit Acgou: Nmber : ee%’%g ?l;
Email Address: Wmﬁ,ﬂ, s % e ’ Aut ﬁzec;a Bser ame '/
S Slgnature : ; ; K : 5— [[\lk . . . \ ' : November 16, 2012 o
' L Szgnature‘ - , T Date
S . ) - "Total number of pages including cover |}
Katheroe dtenait ‘“" sheet attachments, and document 17

Name of Person Signing

B ‘Documeénts to be recorded (including cover sheet) should ba faxed to (571):273.0140, or malled to:
Mali Stop Aasignment Recordation Services, Director of tho USPTO, P.O. Box 1450, Alexamma VA 22313-1450
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Execution Version
TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement”),
dated as of November 14, 2012 is entered into by MOMENTIVE
PERFORMANCE MATERIALS INC., a Delaware corporation (the “Grantor”)
in favor of THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(“BONY?), as collateral agent (the “Collateral Agent”) for the Secured Parties.

WHEREAS, the Grantor, BONY, as trustee and Collateral Agent and
certain other parties as named therein entered into a Springing Lien Indenture,
dated as of November 5, 2010 (as amended, restated, supplemented or otherwise -
modified from time to time, the “Indenture”);

WHEREAS, pursuant to the Indenture, the Grantor has executed and
delivered that certain Collateral Agreement, dated as of November 8, 2012, in
favor of the Collateral Agent (as amended, restated, supplemented or otherwise
modified from time to time, the “Collateral Agreement”); and

WHEREAS, under the terms of the Collateral Agreement the Grantor has
granted security interests in certain property, including, without limitation, certain
Intellectual Property of the Grantor, to the Collateral Agent for the ratable benefit
of the Secured Parties, and the Grantor has agreed to execute this Agreement for
recording with the United States Patent and Trademark Office (the “PTO”) and
other applicable Governmental Authorities. ' .

NOW, THEREFORE, in consideration of the foregoing and for other good
and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto hereby agree as follows:

Section 1. Defined Terms. Capitalized terms not otherwise defined herein
have the meanings set forth in the Collateral Agreement.

Section 2. Grant Of Security Interest In Trademark Collateral. The
Grantor hereby grants to the Collateral Agent, for the benefit of the Secured
Parties, a security interest in and continuing lien on all of the Grantor’s right, title,
and interest in, to and under the following, whether now owned or existing or
hereafter acquired or arising and wherever located (the “Trademark Collateral”):

(a)  all trademarks, service marks, corporate names, company names,
business names, fictitious business names, trade styles, trade dress, logos, other
source or business identifiers, designs and general intangibles of like nature, now
existing or hereafter adopted or acquired, all registrations thereof (if any), and all
registration and recording applications filed in connection therewith, including
registrations and registration applications in the PTO or any similar offices in any
State of the United States or any other country or any political subdivision thereof

(NY) 21075/708/COLLATERAL.DOCUMENTS/MPM . Trademark.SA.doc
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(except for “intent-to-use™ applications for trademark or service mark
registrations filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051,
unless and until an Amendment to Allege Use or a Statement of Use under
Sections 1(c) and 1(d) of Lanham Act has been filed, to extent, if any, that any
assignment of an “infent-to-use” application prior to such filing would violate the
Lanham Act), including, but not limited to, the registrations and applications
referred to on Schedule I hereto (as such schedule may be amended or
supplemented from time to time);

(b) all renewals theréof,
(c) all goodwill associated therewith or symbolized thereby,

(d) all claims for, and rights to sue for, past or future infringements of
any of the foregoing, and

(e) all income, royalties, damages and payments now or hereafter due
and payable with respect to any of the foregoing, including damages and
payments for past or future infringement thereof.

Section 3. Representations And Warranties. The Grantor represents and
warrants to the Collateral Agent and the Secured Parties that:

(a) This Agreement is sufficient to establish a legal and valid sécurity
interest in favor of the Collateral Agent, for the ratable benefit of the Secured
Parties, in respect of all Trademark Collateral.

(b)  Upon the receipt and recording of this Agreement and the schedules
hereto with the PTO, the security interest in favor of the Collateral Agent, for the
ratable benefit of the Secured Parties, shall be perfected in all Trademark
- Collateral in which a security interest may be perfected by recording with the
PTO, and no further or subsequent filing, refiling, recording, rerecording,
registration or reregistration with the PTO is necessary (other than such actions as
are necessary to perfect the Security Interest with respect to the Trademark
Collateral (or registration or application for registration thereof) acquired or
developed after the date hereof), except as provided under apphcable law with
respect to the filing of continuation statements.

Section 4. Precedence. The security interest granted hereby is granted in
conjunction with the security interest granted to the Secured Parties under the
Collateral Agreement. The rights and remedies of the Secured Parties with respect
to the security interest granted hereby are in addition to those set forth in the
Collateral Agreement. In the event of any conflict between the terms of this
Agreement and the terms of the Collateral Agreement, the terms of the Collateral
Agreement shall control.

2

(NY) 21075/708/COLLATERAL. DOCUMENTS/MPM Trademark.SA.doc
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Section 5. Recordation. The Grantor authorizes and requests that the
Commissioner of Patents and Trademarks and any other applicable government
officer record this Agreement.

Section 6. Modification of Agre'ement. This Agreement or any provision
hereof may not be changed, waived, or terminated except in accordance with the
amendment provisions of the Indenture.

Section 7. General.

(a) GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS
AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT ,
SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY
THE LAWS OF THE STATE OF NEW YORK.

(b)  Successors and Assigns. This Agreement shall be binding upon and
~inure to the benefit of the Collateral Agent and the Grantor and their respective
permitted successors and assigns.

(c) Counterparts. This Agreement may be executed in any number of
counterparts and by the parties hereto on separate counterparts, each of which
when so executed, shall be deemed to be an original and all of which taken
together shall constitute one and the same instrument.

Section 8. Intercreditor Agreement. Notwithstanding anything herein to
the contrary, (i) the liens and security interests granted to the Collateral Agent
pursuant to this Agreement are expressly subject and subordinate to the liens and
security interests granted to (a) JPMorgan Chase Bank, N.A., as applicable first
lien representative (and its permitted successors) pursuant to the Amended and
Restated Collateral Agreement dated as of November 8, 2012 (as amended,
restated, supplemented or otherwise modified from time to time), by and among
Momentive Performance Materials Inc., Momentive Performance Materials USA,
Inc., JPMorgan Chase Bank, N.A., as applicable first lien representative and the
other parties party thereto, or (b) any agent or trustee for any other Senior Lenders
(as defined in the Intercreditor Agreement referred to below) and (ii) the exercise
of any right or remedy by the Collateral Agent hereunder is subject to the
limitations and provisions of, the Intercreditor Agreement dated as of November 8,
2012 (as amended, restated, supplemented or otherwise modified from time to
time, the “Intercreditor Agreement”), by and among JPMorgan Chase Bank,
N.A., as Intercreditor Agent, The Bank of New York Mellon Trust Company,
N.A., as Trustee and Collateral Agent, Momentive Performance Materials Inc.,
Momentive Performance Materials USA, Inc., and the other parties party thereto.
In the event of any conflict between the terms of the Intercreditor Agreement and
the terms of this Agreement, the terms of the Intercreditor Agreement shall
govern.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
' 3
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IN WITNESS WHEREOF, the Granfor and the Collateral Agent have
caused this Agreement to be duly executed and delivered as of the date first above
written. ‘ '

[Signature Pages Follow]

4
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MOMENTIVE PERFORMANCE
MATERIALS INC. '

By: W/f@

Name: William H. Carter
Title: Executive Vice President and
Chief Financial Officer

[Signature Page to Trademark Security Agreement]

1 . TRADEMARK
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‘THE BANK. OF NEW YORK MELLON
TRUST COMPANY, N.A. AS

COLLATERAL AGENT
By: Zn%dm ).
Name: ( R.Tamag '
Title: Vice President

[Signature Page to Trademark Security Agreement]
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