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ADDITIONAL SHEET

1. Name of Party(ies) conveying an interest:

Classic Cable Holding, Inc., a Delaware corporation
Ponca Holdings, Inc., a Delaware corporation

Clagsic Telephone, Inc¢., a Delaware corporation
Universal Cable Holdings, Inc., a Delaware corporation

Universal Cable Communications Inc., a Delaware corporation

Universal Cable of Beaver, Oklahoma, Inc.,
a Delaware corporation

Universal Cable Midwest, Inc., a Delaware corporation
WT Acquisition Corporation, a Delaware corporation
W.K. Communications, Inc., a Kansgas corporation
Televigion Enterprises, Inc., a Texas corporation

Black Creek Managerent, L.L.C., a Delaware limited liability
company

Elack Creek Communications, L.P., a Delaware limited
partrnership
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SUBSIDIARY SECURITY AGREEMENT

This SECURITY AGREEMENT, is dated as of July 29, 1998, and
made by the undersigned (collectively, the "Grantors"), whose
obligations hereunder shall be joint and several, in favor of
UNION BANK OF CALIFORNIA, N.A., as Administrative Agent (in such
capacity, the "Agent") for the Lenders (as defined in the Credirt
Agreement referred to below, the "Lenders").

RECITALS

A. The Agent and the Lenders have entered into that
certain Credit Agreement dated as of July 29, 1998 (said
Agreement, as it may hereafter be amended or otherwise modified
from time to time, being called the "Credit Agreement") with
Classic Cable, Inc., a Delaware corporation (the "Borrower").
In addition, the Borrower may from time to time be obligated to
various Lenders in respect of indebtedness under one or more
Interest Rate Agreements (as defined in the Credit Agreement)
permitted under the Credit Agreement (such indebtedness being
herein referred to as the "Hedging Indebtedness").

B. In connection with the Credit Agreement, the Grantors
have entered into that certain Subsidiary Guarantee dated as of
even date hereof {as it may hereafter be amended or otherwise
modified from time to time, the "Subsidiary Guarantee"),
pursuant to which the Grantors have guaranteed the Borrower'’s
obligations under the Credit Agreement.

The Credit Agreement requires, and the Grantors
desire, that the Grantors’ obligations under the Subsidiary
Guarantee be secured by this Agreement. In addition, the
Grantors anticipate receiving the proceeds from extensions of
credit under the Credit Agreement and desire that repayment of
such amounts and of any Hedging Indebtedness, including interes:
thereon, be secured by rhis Agreement .

. Terms defined in the Credit Agreement and not
otherwise defined herein have the same respective meanings when
used herein, and the rules of interpretation set forth in
Section 1.2 of the Cred:t Agreement are incorporated herein by
reference.

AGREEMENT
NOW, THEREFORE, in order to induce the Lenders to enter

into the Credit Agreement and for other good and valuable
consideration, the receipt and adequacy of which hereby is
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acknowledged, each Grantor hereby represents, warrants,
covenants, agrees, assigns and grants as follows:

1. Definitiong. Unless the context otherwise requires,
terms defined in the Uniform Commercial Code of the State of New
York (the "Uniform Commercial Code") and not otherwise defined
in this Agreement or in the Credit Agreement shall have the
meanings defined for those terms in the Uniform Commercial Code.
In addition, the following terms shall have the meanings
respectively set forth after each:

"Certificates" means all certificates, instruments and
other documents now c¢r hereafter representing or evidencing any
Pledged Securities or any Pledged Limited Liability Company
Interests.

"Collateral" means and includes all present and future
right, title and interest of the Grantors in or to any personal
property or assets whatsoever, whether now owned or existing or
hereafter arising or acguired and wheresoever located, and all
rights and powers of the Grantors to transfer any interest in or
to any personal property or assets whatsoever, including,
without limitatior, any and all of the following personal
property:

{a) All present and future accounts, accounts receivable,
agreements, guarantees, contracts (including, without
limitation, the Material Contracts, but excluding any contracts
to the extent the terms thereof prohibit such assignment and the
counterparty’s consent to such assignment has not been
obtained), leases, licenses, contract rights and rights to
payment (collectively. the "Accounts"), together with all
instruments, document:s, chattel paper, security agreements,
guaranties, undertakings, surety bonds, insurance policies,
notes and drafts, and all forms of obligations owing to the
Grantors or in which the Grantors may have any interest, however
created or arising;

(b} All present and future general intangibles, all tax
refunds of every kind and nature to which the Grantors now or
hereafter may become entitled, however arising, all other
refunds, all commitmernts to extend financing tce the Grantors,
and all deposits, goodwilli. choses in action, trade secrets,
computer programs, software, customer lists, trademarks, trade
names, patents, licenses, copyrights, technology, processes,
proprietary informaticn and insurance proceeds, including,
without limitation, the Copyrights, the Patents, the Marks and
the goodwill of the Grantors’ business connected with and
symkolized by the Marks;

{c) All Franchises iincluding, without limitation, the
Franchises described cn Schedule H attached hereto (as such
Schedule may be supplemented from time to time in accordance
with the terms of this Agreement) and all pole attachment
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agreements, licenses, railroad or highway crossing agreements,
property access agreements, programming agreements, private
cable agreements and permits and all other contracts, agreements
and permits used in connection with or relating to the CATV
Systems and Telephone Systems of the Grantors; provided,
however, that any Franchise that would by its terms or under
applicable law become void, voidable, terminable or revocable by
being subjected to the lien of this Agreement or in which a Lien
is not permitted to be granted is hereby excluded from such Lien
to the extent necessary so as to avoid such voidness,
avoidability, terminability or revocability;

(d)  All present and future demand, time, savings,
passbook, deposit and like accounts (general or special)
(collectively, the "Deposit Accounts”) in which any Grantor has
any interest which are maintained with any bank, savings and
loan association, credit union or like organization, including,
without limitation, each account listed on Schedule E attached
hereto and made a par! hereof {(as such Schedule may be
supplemented from time to time in accordance with the terms of
this Agreement), and <1l money, cash and cash eguivalents of the
Grartors, whether or rot deposited in any Deposit Account;

{e) All present and future books and records, including,
without limitation., bcoks of account and ledgers of every kind
and nature, all electronically recorded data relating to the
Grantors or the business thereof, all receptacles and containers
for such records, and all files and correspondence;

(£} All present and future goods, including, without
limitation, all equipment., machinery, cables, receivers,
amplifiers, test equipment, descramblers, satellite dishes and
mounts, modulators, head-end equipment, towers, taps, traps,
pedestals, conduits, converters, spare parts, tools, molds,
dies, furniture, furnishings, fixtures, trade fixtures, motor
vehicles and all other goods used in connection with or in the
conduct of each Grantor'’s business, including, but not limited
to, all goods as defined in Section 9-109(2) of the Uniform
Commercial Code {collectively, the “"Equipment”);

(g) All present and future inventory and merchandise,
including, without limitation, all present and future goods held
for sale or lease or tc be furnished under a contract of
service, all recorded media, all raw materials, work in process
and finished goods, all packing materials, supplies and
containers relating to or used in connection with any of the
foregoing, and all bills »f lading, warehouse receipts and
documents of title relating to any of the foregoing
(collectively, the "Inventory"):

{hy All present aad future stocks, bonds. debentures,
certificated and uncertificated securities, security
entitclements, subscription rights, options, warrants, puts,
calls., certificates, securities accounts, commodity contracts,
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commodity accounts, partnership interests, limited liability
company interests, Jjoint venture interests and investment and/or
brokerage accounts, and all other investment properties
including, without limitation, the Certificates, the Pledged
Securities, the Pledged Partnership Interests and the Pledged
Limited Liability Company Interests, and all rights,
preferences, privileges, dividends, distributions (in cash or in
kind), redemption payments or liquidation payments with respect
thereto;

(i) All present and future accessions, appurtenances,
components, repalrs, repair parts, spare parts, replacements,
substitutions, additions, issue and/or improvements to or of or
with respect to any of the foregoing;

{3) All other tangible and intangible personal property of
the Grantors;

(k) All rights, remedies, powers and/or privileges of the
Grantors with respect to any of the foregoing; and

(1) Any and all proceeds and products of the foregoing,
including, without limitation, all money, accounts, general
intangibles, deposit accounts, documents, instruments, chattel
paper, goods, insurance proceeds and any other tangible or
intangible property received upon the sale or disposition of any
of the foregoing.

"Copyrights" means all:

(a) copyrights, whether or not published or registered
under the Copyright Act of 1976, 17 U.S.C. Z-Section 101 et
seqg., as the same shall be amended from time to time, and any
predecessor or successor statute thereto (the "Copyright Act"),
and applications for registration of copyrights, and all works
of authorship and other intellectual property rights therein,
incliuding, without limitation, copyrights for computer programs,
source code and object code data bases and related materials and
documentation and including, without limitation, the registered
copvrights and copyright applications listed on Schedule B
attached hereto {(as such Schedule may be supplemented from time
to time in accordance with the terms of this Agreement), and (i)
all renewals, revisions, derivative works, enhancements,
modifications, updates, new releases and other revisions
thereof, (ii) all income, rovalties, damages and payments now
and hereafter due anc/or pavable with respect thereto,
including, without limitation, payments under all licenses
entered into in connection therewith and damages and payments
for past or future irfringements thereof, (iii) the right to sue
for past, present anc¢ future infringements thereof and (iv) all
of the Grantors’ rights corresponding thereto throughout the
wor 1d;
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(b) rights under or interests in any copyright license
agreements with any other party, whether any Grantor is a
licensee or licensor under any such license agreement,
including, without limitation, the copyright license agreements
listed on Schedule B attached hereto (as such Schedule may be
supplemented from time to time in accordance with the terms of
this Agreement), and the right to use the foregoing in
connection with the enforcement of the Lenders’ rights under the
Loan Documents; and

(c) copyrightabls materials now or hereafter owned by any
Grantor, all tangible property embodying the copyrights
described in clause (i) hereof or such copyrightable materials,
and all tangible property covered by the licenses described in
clause {11) hereof.

"Limited Liability Company/Partnership Acknowledgement"
shall have the meaning ascribed to it in Section 4{(b) of this
Agreement .

"Limited Liability Company Assets" means all assets,
whether tangible or intangible and whether real, personal or
mixed (including, without limitation, all limited liability
company capital and interests in other limited liability
companies), at any time owned or represented by any Limited
Liability Company Interests.

"Limited Liability Company Interests" means the entire
limited liability company interest at any time owned by any
Grantor in any Pledged Entity.

"Limited Liability Company/Partnership Notice" shall have
the meaning ascribed to it in Section 4(b) of this Agreement.

"Marks" means all (i) trademarks, trademark registrations,
interests under trademark license agreements, trade names,
trademark applications, service marks, business names, trade
styles, designs, logos and other source or business identifiers
for which registrations have been issued or applied for in the
United States Patent and Trademark Office or in any other office
or with any other official anywhere in the world or which are
used in the United States or any state, territory or possession
thereof, or in any other place, nation or jurisdiction anywhere
in the world including, without limitation, the trademarks,
trademark registrations, applications, service marks, busginess
names, trade styles, design logos and other source or business
identifiers listed on 3Schedule B attached hereto (as such
Schedule may be supplemented from time to time in accordance
with the terms of this Agreement), (ii1) licenses pertaining to
any such mark whether any Grantor is a licensor or licensee
including, without limitation, the licenses listed on Schedule B
attached hereto (as such Schedule may be supplemented from time
to time in accordance with the terms of this Agreement), (iiil)
all income, rovalties, damages and payments now and hereafter
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due and/or payable with respect to any such mark or any such
license, including, without limitation, damages and payments for
past, present or future infringements therecf, (iv) rights to
sue for past, present and future infringements thereof, (v)
rights corresponding thereto throughout the world, (vi) all
product. specification documents and production and quality
control manuals used in the manufacture of products sold under
or in connection with such marks, (vii) all documents that
reveal the name and address of all sources of supply of, and all
terms of purchase and delivery for, all materials and components
used in the production of products sold under or in connection
with such marks, (viii) all documents constituting or concerning
the then current or proposed advertising and promotion by any
Grantor, its subsidiaries or licensees of products sold under or
in connection with such marks, including, without limitation,
all documents that reveal the media used or to be used and the
cost for all such advertising conducted within the described
period or planned for such products and (ix) renewals and
proceeds of any of the foregoing.

"Partnership Assets" means all assets, whether tangible or
intangible and whether real, personal or mixed (including,
without limitation, all partnership capital and interests in
other partnerships), at any time owned or represented by any
Partnership Interests.

"Partnership Interests" means the entire partnership
interest at any time owned by any Grantor in any Pledged Entity.

"Patents" means all (i) letters patent, design patents,
utility patents, inventions and trade secrets, all patents and
patent applications in the United States Patent and Trademark
Office, and interests under patent license agreements,
including, without limitation, the inventions and improvements
described and claimed therein, including, without limitation,
those patents listed on Schedule B attached hereto (as such
Schedule may be supplemented from time to time in accordance
with the terms of this Agreement), (ii) licenses pertaining to
any patent whether any Orantor is a licensor or licensee, (1ii)
income, royvalties, damages and payments now and hereafter due
and/or pavable under and with respect thereto, including,
without limitation, damages and payments for past, present or
future infringements thereof. (iv) rights tce sue for past,
present and future infringements thereof, (v) rights
corresponding theretc throughout the world in all jurisdictions
in which such patents have been issued or applied for and (vi)
the reissues, divisicns, continuations, renewals, extensions and
continuations-in-part of any of the foregoing.

"pPledged Collatera.” means the Certificates, the Pledged
Securities, the Pledged Partnership Interests and the Pledged
Limited Liability Company Interests.
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"Pledged Company" means each corporation set forth in
Schedule A attached hereto (as such Schedule may be supplemented
from time to time in accordance with the terms of this
Agreement) .

"Pledged Entity" means each limited liability company
and/or each partnership, as applicable, set forth in Schedule A
attached hereto (as such Schedule may be supplemented from time
to time in accordance with the terms of this Agreement),
together with any other limited liability company or and any
other partnership in which any Grantor may have an interest at
any time.

"Pledged Limited Liability Company Interests" means all in-
terests in any limited liability company held by any Grantor,
including, but not limited to, those Limited Liability Company
Interests identified in Schedule A attached hereto (as such
Schedule may be supplemented from time to time in accordance
with the terms of this Agreement) including, but not limited to,
(i) all the capital thereof and such Grantor’'s interest in all
profits, losses, Limited Liability Company Assets and other
distributions in respect thereof; (ii) all other payments due or
to become due to such Grantor in respect of such Limited
Liability Company Interests; (iii) all of such Grantor’'s claims,
rights, powers, privileges, authority, options, security
interests, liens and remedies, if any in respect of such Limited
Liability Company Interests; (iv) all of such Grantor’s rights
to exercise and enforce every right, power, remedy, authority,
option and privilege relating to such Limited Liability Company
Interests; and (v) all other property hereafter delivered in
substi
certificates and ilnstruments representing or evidencing such
other property received, receivable or otherwise distributed in
respect of or in exchange for any or all thereof

"pPledged Partnership Interests" means all interests in any
partnership or joint venture held by any Grantor, including, but
not limited to, those Partnership Interests identified in
Schedule A attached hereto (as such Schedule may be supplemented
from time to time in accordance with the terms of this
Agreement}, including bu: not limited to, (i) all the capital
thereof and such Grantor’s interest in all profits, losses,
Partnership Assets and cther distributions in respect thereof;
(ii) all other payments due or to become due to such Grantor in
respect of such Partnership Interests; (iii) all of such
Grantor's claims, rights, powers, privileges, authority,
options, security interests, liens and remedies, 1if any in
respect of such Partership Interests; (iv) all of such Grantor's
rights to exercise and enforce every right, power, remedy,
authority, option and privilege relating to such Partnership
Interests; and (v) al. other property hereafrer delivered in
substitution for or in addition to any of the foregoing and all
certificates and instruments representing or evidencing such
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other property received, receivable or otherwise distributed in
respect of or in exchange for any or all thereof.

"Pledged Securities" means all shares of capital stock of
any issuer in which any Grantor has an interest, including, but
not limited to, those shares of stock identified in Schedule A
attached hereto (as such Schedule may be supplemented from time
o time in accordance with the terms of this Agreement) and all
dividends, cash, instruments and other properties from time to
rime received, to be recelved or otherwise distributed in
respect of or in exchange for any or all of such shares.

"Secured Party” means, collectively, the Agent and the
Lenders.

2. Creation of Security Interest. Each Grantor hereby
assigns and pledges to the Agent for the ratable benefit of the
Lenders, and grants to the Agent for the ratable benefit of the
Lenders a security interest in and to, all right, title and
interest of such Grantor in and to all presently existing and
hereafter acguired Collateral.

3. Security for Obligations. This Agreement and the
pledges made and security interests granted herein secure (i)
the prompt payment, in full in cash, and full performance of,
all obligations of each Grantor now or hereafter existing under
any Loan Document or any interest Rate Agreement to which a
Lender is party, whether for principal, interest, fees, expenses
or Hedging Indebtedness or otherwise, including, without
limitation, all obligations of such Grantor now or hereafter
existing under this Agreement and (ii) the prompt repayment of
all extensions of credit under the Credit Agreement benefitting
such Grantor and, in each case, all interest that accrues
(whether or not allowed) at the then applicable rate (including
interest at the rate for overdue payments described in
Section 2.8(c) of the (redit Agreement) specified in the Credit
Agreement on all or any part of any of such obligations after
rhe filing of any petition or pleading against such Grantor for
a proceeding under any bankruptcy or related law (collectively,
the "Qbligations”).

4. Delivery of Pledged Collateral.

{a) Each Certificate shall, on (i) the Closing Date (with
respect to Certificates existing on such date) and (ii) the day
on which such Certificate shall be received or acquired by any
Grantor (with respect to Certificates received or acquired after
the Closing Date), be delivered to and held by the Agent on
behalf of the Lenders and shall be in suitable form for transfer
by delivery, or shall he accompanied by duly executed undated
endorsements, instruments of transfer or assignment in blank,
all in form and substarce reasonably satisfactory to the Agent.
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(b) With respect to each Limited Liability Company
Interest and each Partnership Interest, on (i) the Closing Date
{(with respect to Limited Liability Company Interests and
Partnership Interests existing on such date) and (ii) the day on
which any Limited Liability Company Interest or any Partnership
Interest shall be acquired by any Grantor (with respect to
Limited Liability Company Interests and Partnership Interests
acquired after the Closing Date), a notice in the form set forth
in Schedule G attached hereto (the "Limited Liability
Company/Partnership Notice"} shall be appropriately completed
and delivered to each Pledged Entity, notifying each Pledged
Entity of the existence of this Agreement, a certified copy of
this Agreement shall be delivered by such Grantor to the
relevant Pledged Entity, and such Grantor shall have received
and delivered to the Agent a copy of such Limited Liability
Company/Partnership Notice, along with an acknowledgment in the
form set forth in Schedule G attached hereto {(the "Limited
Liability Company/Partnership Acknowledgment ")}, duly executed by
the relevant Pledged Entity.

(¢) Subject to any necessary prior approval of the FCC or
any municipality under & Franchise, the Agent shall have the
right, upon the occurrence and during the continuance of an
Event of Default, without notice to any Grantor, to transfer to
or to direct any Granbtor or any nominee of such Grantor to
register or cause to be registered in the name of the Agent or
any of its nominees any or all of the Pledged Securities,
Pledged Limited Liability Company Interests or Pledged
Partnership Interests In addition, the Agent shall have the
right at any time —o exchange certificates or instruments
representing or evidencing Pledged Securities, Pledged Limited
Liability Company Interests or Pledged Partnership Interests for
certificates or ingtruments of smaller or larger denominations.

5. Further Assurances.

(a) At any time and from time to time at the reasonable
written reguest of the Agent, any Grantor shall execute and
deliver to the Agent, at such Grantor’s expense, all such
financing statements and other instruments, certificates and
documents (including, without limitation, notices to financial
institutions holding deposit accounts of such Granter as to the
security interest granted hereby) in form and substance
reasonably satisfactory to the Agent, and perform all such other
acts as shall be necessary or reasonably desirable to fully
perfect or protect or maintain, when filed, recorded, delivered
>r performed, the Secured Party’'s security interests granted
pursuant to this Agreement ¢r to enable the Lenders to exercise
and enforce their rights arnd remedies hereunder with respect to
any Collateral. Without !imiting the generality of the
Foregoing, the Grantors shall: (i) at the request of the Agent,
mark conspicuously each document included in the Inventory and
cach other contract relating to the Accounts, and all chattel
paper instruments and other documents and each of its records
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pertaining to the Collateral with a legend, in form and
substance satisfactory to the Agent, indicating that such
document, contract, chattel paper, instrument or Collateral is
subject to the security interest granted hereby; (ii) at the
request of the Agent, i1f any Account or contract or other
writing relating thereto shall be evidenced by a promissory note
or other instrument, deliver and pledge to the Agent, for the
ratable benefit of the Lenders, such note or other instrument
duly endorsed and accompanied by duly executed undated
instruments of transfer or assignment, all in form and substance
reasonably satisfactory to the Agent; (iii) execute and file
such financing or continuation statements, or amendments
thereto, and such other instruments or notices, as may be
necessary or desirable. or as the Agent may reasonably request,
in order to perfect and preserve, with the required priority,
the security interests granted, or purported o be granted
hereby; (iv) upon any Grantor’s registration, or application
therefor, of any copyright under the Copyright Act, at the
Agent'’'s request execute and deliver to the Agent for recordation
and filing in the United States Copyright Office a copy of this
Agreement or another appropriate copyright mortgage document in
form and substance reasonably satisfactory to the Agent; and

(v) upon any Grantor’s registration, or application therefor, of
any Patent or Mark, execute and deliver to the Agent for
recordation and filing in the United States Patent and Trademark
Office a copy of this Agreement or another appropriate patent or
trademark mortgage document, as applicable, in form and
substance reasonably satisfactory to the Agent.

(by At any time and from time to time, the Agent shall be
entitled to file and/cr record any or all such financing
statements, instruments and documents held by it, and any or all
such further financing statements, documents and instruments,
relative to the Collateral or any part thereof in each instance,
and to take all such other actions as the Agent may reasonably
deem appropriate tc perfect and to maintain perfected the
security interests granted herein.

(¢) The Grantors hereby authorize the Agent to file one or
more financing or continuation statements, and amendments
thereto, relative to all or any part of the Collateral without
the signature of any Grantor where permitted by law. A carbon,
photographic or other reproduction of this Agreement or any
financing statement covering the Collateral or any part thereof
shall be sufficient as a financing statement where permitted by
law.

(d) The Grantors shall furnish to the Agent from time to
time statements and schedules further identifying and describing
the Collateral and such other reports in connection with the
Collateral as the Agent may reasonably request. Upon any
Grantor's obtaining any rights or interests in any additional
Deposit Accounts, such Grantor shall, in addition to all other
acts required to be performed in respect thereof pursuant to
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this Agreement, supplement Schedule E attached hereto to reflecrt
such additional Deposit Accounts. Upon any Grantor’s
publication or registration, or application for registration, of
any copyright under the Copyright Act, such Grantor shall, in
addition to all other acts required to be performed in respect
thereof pursuant to this Agreement, supplement Schedule B
attached hereto to reflect the publication or registration of
such copyright or application therefor. Upon any Grantor’s
obtaining any rights or interests in any additional Marks, such
Grantor shall, in addition to all other acts required to be
performed in respect thereof pursuant to this Agreement,
supplement Schedule B attached hereto to reflect such additional
Marks. Upon any Grantor’'s obtaining any rights and interests in
any Patents, such Grantour shall, in addition to all other acts
required to be performed in respect thereof pursuant to this
Agreement, supplement Schedule B attached hereto to reflect such
Patents. Upon any Grantor’'s receipt or acquisition of any
additional shares of capital stock of any Person or any
additional partnership interests in any partnership or joint
venture, such Grantor shall, in addition to all other acts
required to be performed in respect thereof pursuant to this
Agreenent, supplement Schedule A attached hereto to reflect such
additional Pledged Collateral. Upon any Grantor’'s receipt or
acquisition of any additional Limited Liability Company Interest
or any additional Partnership Interest, such Grantor shall, in
addition tc all other acts required to be performed in respect
thereof pursuant to this Agreement, supplement Schedule A
attached hereto to reflect such additional Pledged Collateral
and, to the extent surh Limited Liability Company Interest is
certificated, deliver to the Agent the certificates therefor,
accompanied by such instruments of transfer as are acceptable tc
the Agent.

{e) With respect to any Collateral consisting of
certificates of title or the like as to which Secured Party’s
security interest neec be perfected by, or the priority thereof
need be assured by, notation on the certificate of title
pertaining to such Collateral, the Grantors will (i) promptly
notify the Agent of the acquisition thereof and {ii) upon demand
of the Agent note the lien on such certificate of title in favor
of the Lenders.

(f) With respect to any Collateral consisting of
certificates of stock, securities, instruments, partnership or
joint venture interests, interests in limited liability
companies, or the like, the Grantors hereby consent and agree
that, upon the occurrence and during the continuance of an Event
of Default, subject btc any necessary prior approval of the FCC
or any municipality under a Franchise, the issuers of, or
obligors on, any such Collateral, or any registrar or transfer
agent. or trustee for any such Collateral, shall be entitled to
accept the provisions of this Agreement as conclusive evidence
of the right of the Agent to effect any transfer or exercise any
right hereunder or with respect to any such (ollateral subject
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to the terms hereof, notwithstanding any other notice or
direction to the contrary heretofore or hereafter given by the
Grantors or any other Person to such issuers or such obligors or
to any such registrar or transfer agent or trustee.

(g) With respect to any Franchises, the parties
acknowledge their intention that, upon the cccurrence of an
Event cf Default, the Agent and the Lenders shall receive, to
the fullest extent permitted by Requirements of Law (including,
without limitation, the rules and policies of the FCC and any
municipality under a Franchise), all rights necessary or
desirable to obtain, use or sell such Collateral or to have such
Collateral or rights in connection therewith sold for the
benefit of the Lenders and, in connection therewith, to assign
the Franchises or to have the Franchises assigned, to such
purchaser, and to exercise all remedies availlable to the Lenders
under this Agreement., the other Loan Documents, the Uniform
Cecmmercial Code and other applicable law.

6. Voting Rights; Dividends; etc. Subject to any
necessary prior approval from the FCC or any municipality under
a Franchise, so long as no Event of Default shall have occurred
and be continuing:

(a) Voting Rights. Each Grantor shall be entitled to
exerclise any and all voting and other consensual rights
pertaining to the Pledged Securities, the Pledged Partnership
Interests and the Pledged Limited Liability Company Interests
(including, but nect limited to, all voting, consent,
administration, management and other rights and remedies under
any stockholder agreement, any partnership agreement or any
limited liability company agreement or otherwise with respect to
the Pledged Securities, the Pledged Partnership Interests or the
Pledged Limited Liability Company Interests), or any part
thereof. for any purpose not inconsistent with the terms of this
Agreement, the Credit Agreement or the other Loan Documents;
provided, however, that no Grantor shall exercise any such right
if it would result in a Default.

(br Dividend and Distribution Rights. Subject to the
terms of the Credit Agreement, each Grantor shall be entitled to
receive and to retain and use any and all dividends or
discributions paild in respect of the Pledged Securities, the
Pledged Partnership Interests or the Pledged Limited Liability
Company Interests; provided, however, that any and all

(1) non-cash dividends or distributions in the form
of capital stock. certificated limited liability company
interests, instruments or other property received,
receivable or otherwise distributed in respect of, or in
exchange for, any Pledged Securities, Pledged Partnership
Interests or Pledged Limited Liability {‘ompany Interests,
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(ii) dividends and other distributions paid or payable
in cash in respect of any Pledged Securities, Pledged
Partnership Interests or Pledged Limited Liability Company
Interests 1n connection with a partial or total liguidation
or dissolution or in connection with a reduction of
capital, capital surplus or paid-in-surplus, and

(iii) cash paid, payable or otherwise distributed in
redemption of, or in exchange for, any Pledged Securities,
Pledged Partnership Interests or Pledged Limited Liability
Company Interests,

shall forthwith be delivered to the Agent, in the case of (1)
above, to be held as Collateral and shall, if received by any
Grantor, be received in trust for the benefit of Secured Party,
be segregated from the other property of such Grantor and
forthwith be delivered to the Agent as Collateral in the same
form as so0 received (with any necessary endorsements), and in
the case of (i1ii) and (:ii) above, to be applied to the

otherwise to be held as Collateral.

7 Rights as to Pledged Collateral During Event of
Default. When an Event of Default has occurred and is
continuing, subject to any necessary prior approval of the FCC
or any municipality under a Franchise:

{a) Voting, Dividend and Digtribution Rights. At the
option of the Agent, all rights of each Grantor to exercise the
voting and other consensual rights which it would otherwise be
entitled to exercise pursuant to Section 6{a) above, and to
receive the dividends and distributions which it would otherwise
be authorized to receive and retain pursuant to Section 6(b)
above, shall cease, and all such rights shall thereupon become
vested in the Agent who shall thereupon have the sole right to
exercise such voting and other consensual rights and to receive
and to hold as Pledged Cnllateral such dividends and
distributions during the continuance of such Event of Default.

(b) Dividends and Distributions Held in Trust. All
dividends and other distributions which are received by any
Grantor contrary to the provisions of Section 7(a) of this
Agreement shall be received in trust for the benefit of Secured
Party, shall be segregated from other funds of such Grantor and
forthwith shall be paid over to the Agent as Collateral in the
same form as so received (with any necessary endorsements) .

(¢) Registratior.. Determination by the Agent to exercise
its right to sell pursuant to Section 16 hereof any or ail of
the Pledged Securities without registering the Pledged
Securities under the Securities Act of 1933 shali not, by the
sole fact of such sale, be deemed to be commercially
unreasonable.
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8. Irrevocable Proxy. Each Grantor hereby revokes all
previous proxies with regard to the Pledged Securities and the
Pledged Limited Liability Company Interests and, subject to any
necessary prior approval of the FCC or any municipality under &
Franchise, appoints the Agent as 1its proxyholder and
attorney-in-fact to (i) attend and vote at any and all meetings
of the shareholders of the corporation(s) which issued the
Pledged Securities (whether or not such Pledged Securities are
transferred into the name of the Agent), and any adjournments
thereof, held on or after the date of the giving of this proxy
and prior to the termination of this proxy and to execute any
and all written consents, waivers and ratifications of
shareholders of such corporation(s) executed on or after the
date of the giving of this proxy and prior to the termination of
this proxy, with the same effect as if such Grantor had
personally attended the meetings or had personally voted its
shares or had personally signed the written consents, waivers or
ratification, and (ii) to attend and vote at any and all
meetings of the members of the Pledged Entities (whether or not
such Pledged Limited Liability Company Interests are transferred
into the name of the Agent), and any adjournments therecf, held
on or after the date of the giving of this proxy and to execute
any and all written consents, waivers and ratifications of the
Pledged Entities executed on or after the date of the giving of
this proxy and prior to the termination of this proxy with the
same effect as if such Grantor had personally attended the
meetings or had personally voted on its Limited Liability
Cempany Interests or had personally signed the consents, waivers
or ratifications; provided, however, that the Agent as
proxyvholder shall have rights hereunder only upon the occurrence
and during the continuance of an Event of Default and subject to
Section 16(j) hereof. Each Grantor hereby authorizes the Agent
to substitute another Person (which Person shall be a successor
to the rights of the Agent hereunder, a nominee appointed by the
Agent to serve as proxyholder, or otherwise as approved by such
Grantor in writing, such approval not to be unreasonably
withheld) as the proxyholder and, upon the cccurrence or during
the continuance of any Event of Default, hereby authorizes and
directs the proxyholder to file this proxy and the substitution
instrument with the secretary of the appropriate Pledged Company
or the appropriate officer of the Pledged Erntity. This proxy is
coupled with an interest and is irrevocable until such time as
no part of any Commitment or any Letter of Credit remains
outstanding and all Obligations have been irndefeasibly paid in
full.

9. Copyrights.

(a) Rovyalties. Each Grantor hereby agrees that the use by
the Agent or any Lender of the Copyrights as authorized
hereunder in connection with the Agent’s or the Lenders’
exercise of their rights and remedies hereunder shall be without
any liability for royalties or other related charges from the
Agent or the Lenders to such Grantor.
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(b) Restrictions on Future Agreements. Subject to the
terms hereof and of the Credit Agreement, each Grantor shall be
permitted to manage, license and administer its Copyrights in
such manner as such Grantor in its reasonable business judgment
deems desirable; provided, however, that if any of the following
shall result in a Material Adverse Effect, no Grantor will,
without the Agent’s prior written consent, (i) abandon any
Copyrights in which such Grantor now owns or hereafter acquires
any rights or interests, (ii) enter into any license agreements
or {iii) take any action, or permit any action to be taken by
others, including, witchout limitation, licensees, or fail to
take any action, which would customarily be taken by a Person in
the same business and in similar circumstances as such Grantor.

{ct Dutieg of Grantors. Each Grantor agrees to: (1)
prosecute diligently any copyright application included in the
Copyrights, (i11) make application for registration of such
uncopyrighted but copyrightable material owned by such Grantor
as the Agent reasonabiy deems appropriate, (iii) place notices
of copyright on all copyrightable property produced or owned by
such Grantor embodying the Copyrights and use diligent
reasonable efforts to have its licensees do the same, (iv) file
and prosecute opposition and cancellation proceedings, and (v)
take all reasonable action necessary to preserve and maintain
all of such Grantor’'s rights in the Copyrights that are or shall
be necessary in the operation of such Grantor’'s business,
including, without limitation, making timely filings for
renewals and extensions of registered Copyrights and diligently
monitoring unauthorized use thereof; provided that the Grantor
shall not be in default of this Agreement for failure to comply
with its obligations in c¢lauses (i) - (v) unless such failure
could reasonably be expected to have a Material Adverse Effect.
Any expenses incurred in connection with the foregoing shall be
borne by such Grantor. Fach Grantor shall give proper statutory
notice in connection with its use of each such Copyright to the
extent necessary for the protection of each of Copyright. Each
Grantor shall notify the Agent of any suits it commences to
enforce any Copyright and shall provide the Agent with copies of
any documents reasonably requested by the Agent relating to such
suits. Neilther the Agent nor the Lenders shalil have any duty
with respect to the Copyrights other than to act lawfully and
without gross negligence or willful misconduct. Without
limiting the generality of the foregoing, neither the Agent nor
~he Lenders shall be under any obligation tc take any steps
necessary to preserve rights in the Copyrights against any other
parties, but the Agent may do so at its option upon the
occurrence and during the continuance of an Event of Default,
and all reasonable expenses incurred in connection therewith
shall be for the account of such Grantor and shall be added to
the Okligations.
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10. Patents and Marks.

{a) Rovalties. Each Grantor hereby agrees that any rights
granted hereunder to the Agent or any Lender with respect to
Patents and Marks shall be applicable to all territories in
which such Grantor has the right to use such Patents and Marks,
from time to time, and without any liability for royalties or
other related charges from the Agent or the Lenders to such
Grantor.

{(b) Restrictions on Future Agreements. Subject to the
terms hereof and of the Credit Agreement, each Grantor shall be
permitted to manage, license and administer its Patents and
Marks in such manner as such Grantor in its reasonable business
judgment deems desirable; provided, however, that if any of the
following shall result in a Material Adverse Effect, no Grantor
will, without the Agent's prior written consent, (i) abandon any
Patent or Mark in which such Grantor now owns or hereafter
acquires any rights c¢r interests, (iil) enter into any license
agreements or (iii) take any action, or permit any action to be
taken by others, including, without limitation, licensees, or
fail to take any action, which would customarily be taken by a
Person in the same business and in similar circumstances as such
Grantor.

{¢) Duties of Grantors. Each Grantor agrees to: (1)
prosecute diligently any patent application or trademark
application included in the Patents or Marks, (ii) make
application on unpatented but patentable inventions owned by
such Grantor and on unregistered Marks, as the case may be, as
the Agent reasonably deems appropriate, (iii) file and prosecute
opposition and cancel lation proceedings and (iv) take all
reasonable action necessary to preserve and maintain all rights
in the Patents and in the Marks that are or shall be necessary
in the operation of such Grantor’s business, including, without
limitation, making timely filings for renewals and extensions of
any Patents and Marks and diligently monitoring unauthorized use
thereof: provided that: the Grantor shall not be in default of
this Agreement for failure to comply with its obligations in
clauses {i) =~ (iv) unless such failure could reasonably be
expected to have a Material Adverse Effect. Any expenses
incurred in connectior: with the foregoing shall be borne by such

Grantor. Each Grantor shall give proper statutory notice in
connection with its use of each such Mark to the extent
necessary for the protection of each of the Marks. Each Grantor

shall notify the Agent of any suits it commences to enforce any
Patents and Marks and shall provide the Agent with copies of any
documents reasoconably requested by the Agent relating to such
sults. Neither the Agent rnor the Lenders shall have any duty
with respect to the Patents and Marks other than to act lawfully
and without gross negligence or willful misconduct. Without
limiting the generality of the foregoing, neither the Agent nor
the Lenders shall be under any obligation to take any steps
necessary to preserve rights in the Patents and Marks against
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any other parties, but the Agent may do so at its option upon
the occurrence and during the continuance of an Event of
Default, and all reasonable expenses incurred in connection
therewith shall be for the account of such Grantor and shall be
added to the Obligations.

1%. Grantors’ Representations and Warranties. Each
Grantor represents and warrants as follows:

{e) (i) The locations listed on Schedule C attached hereto
and made a part hereof constitute all locations at which
Inventory and/or Equipment are located; (i11) the chief executive
office of each Grantor, where such Grantor keeps its records
concerning the Collateral and the chattel paper evidencing the
Collateral, 1s located at the address set forth for each Grantor
on Schedule D attached hereto and made a part hereof; (iii) all
records concerning any Account, any Material Contracts and all
originals of all contracts and other writings which evidence any
Account are located &t the addresses listed on Schedule D
attached hereto: (iv) each Grantor has exclusive possession and
control of the Equipment and the Inventory; and (v) each trade
name or other fictitious name under which each Grantor conducts
business, or has conducted business in the 12-month period
preceding the Closing Date, is set forth on Schedule 3.5 to the
Credit Agreement .

(k) FEach Grantcr isg the legal and beneficial owner cf the
Collateral free and clear of all Liens except for Liens
permitted by Section 6.3 of the Credit Agreement.. Each Grantor
has the power, authority and legal right to grant the security
interests in the Collateral purported to be granted hereby, and
to execute, deliver and perform this Agreement. The pledge of
the Collateral pursuant to this Agreement creates a valid
security interest in the Collateral. Upon the filing of
appropriate financing statements in the filing offices set forth
on Schedule F attached hereto, the recordation of appropriate
documentation with the United States Copyright Office and the
United States Patent and Trademark Office, as applicable, the
giving of a Limited Liability Company/Partnership Notice to the
Pledged Entities, the delivery to the Agent of the Certificates,
as the case may be, the Secured Parties will have a
first-priority (except for any Liens or security interests
permitted under Section 6.3 of the Credit Agreement) perfected
security interest in the Collateral.

(c) The Pledged Securities, the Pledged Partnership
Interests and the Pledged Limited Liability Company Interests
have been duly authorized and validly issued and are validly
existing, fully paid and nonassessable. None of the Pledged
Securities, Pledged Partnership Interests or Pledged Limited
Liability Company Interests are or will be subject to any
contractual restriction, or any restriction under the charter or
by-laws of the issuer of such Collateral, upon the transfer of
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such Collateral (except for any such restriction contained
herein) .

{d) No consent of any Person, including, without
limitation, any partner in a partnership with respect to which
any Grantor has pledged its interest as a Pledged Partnership
Interest or any member in a Pledged Entity, is required, or if
required has not been obtained, for the pledge by such Grantor
of the Collateral.

(e} The Pledged Securities described on Schedule A
attached hereto constitute (1) all of the shares of capital
stock of any Person owned by each Grantor, (ii) that percentage
of the issued and outstanding shares of the respective issuers
thereof indicated on Schedule A attached hereto and (iii)
together with the shares of such issuers pledged under other
Loan Documents, 100% of the issued and outstanding shares of
such issuers, and there ig no other class of shares issued and
outstanding of the respective issuers thereof except as set
forth on Schedule A attached hereto. The Pledged Partnership
Interests described on 35chedule A attached hereto constitute (1)

all of the Partnership I[nterests in which each Grantor has an

interest, (11) that percentage of the outstanding interests of
each such Pledged Entitv as set forth on Schedule A attached
hereto and (i1ii1) rogether with the interests of such Pledged

Entity pledged under other Loan Documents, 100% of the
outstanding interests of each such Pledged Entity. The Pledged
Limited Liability Company Interests described on Schedule A
attached hereto constituate (i} all of the Limited Liability
Company Interests owned by each Grantor and (ii) 100% of the
cutstanding interests in each such Pledged Entity indicated on
Schedule A attached hereto.

(f) Subiject tc Section 16(j) hereof, no authorization,
approval or other action by, and no notice to or filing with,
any Governmental Authority (other than such authorizations,
approvals and other actions as have already been taken and are
in full force and effect) is required (A) for the pledge of the
Collateral or the grant of the security interest in the
Collateral by any Grantor hereby or for the execution, delivery
or performance of this Agreement by any Grantor, or (B) for the
exercise by the Agent cf the voting rights in the Pledged
Securities, the Pledged Partnership Interests and the Pledged
Limited Liability Company Interests or of any other rights or
remedies in respect of the Collateral hereunder except as may be
required in connection with any disposition of Collateral
consisting of securities by laws affecting the offering and sale
of securities generally.

(g) No Grantor now owns, is a licensee of, or has applied
for any Patents.
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(h} The deposit accounts listed on Schedule E attached
hereto and made a parit hereof constitute all deposit accounts
maintained by each Grantor.

{i} Each Grantor, upon request of the Agent, shall cause
the Agent to be listed as the lienholder on the certificates of
title covering any motor vehicle within 120 days of such
request, and at any time after the occurrence and during the
continuance of an Event of Default, shall deliver evidence of
the same to the Agent

2. GQGrantors’ Covenants. In addition to the other
covenants and agreements set forth herein and in the other Loan
Documents, and except as otherwise expressly set forth in the
Credit Agreement, each CGrantor covenants and agrees as follows:

{(a} Such Grantor will pay, prior to delinquency, all
taxes, charges, Liens and assessments against the Collateral
owned by it, except those with respect to which the amount or
validity is being contested in good faith by appropriate
proceedings and with respect to which reserves in conformity
with GAAP have been provided on the books of such Grantor.

{by The Collateral will not be used in viclation of any
material law, regulation or ordinance or any Requirement of Law
appiicable to any Grantor owning it, nor used in any way that
will void or impair any insurance required to be carried in
connection therewith.

{cy  Such Grantor will keep the Collateral in reascnably
good repair, working order and operating condition (normal wear
and tear excluded), and from time to time make all necessary and
proper repairs, renewals, replacements, additions and
improvements thereto and, as appropriate and applicable, will
otherwise deal with the Collateral in all such ways as are
considered customary practice by owners of like property.

(cy Such Grantor will take all reasonable steps to
preserve and protect rthe Collateral.

(e) Such Grantor will maintain all insurance coverage
reguired pursuant to the Loan Documents.

(f) Such Grantor will promptly notify the Agent in writing
in the event of any material damage to the Collateral from any
source whatsoever.

(g) No Grantor will (1) establish any location of
Inventory or Equipment not listed on Schedule C attached hereto.
(ii) move its principal place of business, chief executive
offices or any other nffice listed on Schedule D attached hereto
or (iii) adopt, use c¢r conduct business under any trade name or
othar corporate or fictitious name not disclosed on Schedule 3.5
to the Credit Agreement, except upon not less than 30 days’
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prior notice to the Agent and such Grantor’'s prior complilance
with all applicable requirements of Section % hereof necessary
to perfect the Lenders’ security interest hereunder.

(h) No Grantor ghall withdraw as a member of any Pledged
Entity, or file or pursue or take any action which may, directly
or indirectly, cause a dissolution or liquidaticon of or with
respect to any Pledged Entity or seek & partition of any
property of any Pledged Entity.

{1} Subject to the provisions of Section 16(3j) hereof,
each Grantor agrees to take any action which the Agent may
reasonably request in order to obtain from the FCC or any
municipality under a Franchise, such approval as may be
necessary to enable the Lenders to exercise and enjoy the full
rights and benefits granted to them by this Agreement,
including, without limitation, the use of such Grantor’s best
efforts to assist in obtaining the approval of the FCC or any
municipality under a Franchise for any action or transaction
contemplated by this Zgreement for which such approval is
required by law.

13%. Agent’s Rights Regarding Collateral. At any time and
from time to time, the Agent (for the benefit of Secured Party)
may, to the extent necessary or desirable to protect the
security hereunder, but the Agent shall not be obligated to: (a)
(whether or not a Default has occurred) itself or through its
representatives, at its own expense, upon reasonable notice and
at such reasonable times during usual business hours, visit and
inspect any Grantor’'s properties and examine and make abstracts
from any of its books and records at any reasonable time and as
often as may reasonably be desired and discuss the business,
operations, properties and financial and other condition of any
Grantor and its Subsicdiaries with officers and employees of such
Grantor and its Subsidiar.es and with its Accountants or (b) if
an Event of Default has occurred and s continuing, at the
expense of the CGrantors, perform any obligation of any Grantor
under this Agreement. At any time and from time to time after
an Event of Default has occurred and is continuing, at the
expense of the CGrantors, the Agent (for the benefit of Secured
Party) may, to the exrent necessary or desirable to protect the
security hereunder, but the Agent shall not be obligated to:

(i) notify obligors on the Collateral that the Collateral has
beer: igned as security to the Agent for the benefit of

Secured Party; ¢(ii) at any time and from time to time request
from obligors on the (‘ollateral, in the name of any Grantor or

in the name of each Secured Party, information concerning the
Collateral and the amounts owing thereon; and (iil) direct

under the contracts included in the Collateral to which

obligox
~antor 1s party (o direct theilr performance to the Agent ox

any
the 1lers. Each Grantor shall keep proper books and records

and ~ounts in which full, true and correct entries in
conformity with GAAP and all Requirements of Law shall be made
of all material dealings and transactions pertaining to the
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Collateral. The Agent shall at all reasonable times on
reasonable notice have full access to and the right to audit any
and all of any Grantor’'s books and records pertaining to the
Collateral, and to confirm and verify the value of the
Collateral. Neither the Agent nor the Lenders shall be under
any duty or obligation whatsoever to take any action to preserve
any rights of or against any prior or other parties in
connection with the Collateral, to exercise any voting rights or
managerial rights with respect to any Collateral or to make or
give any presentments for payment, demands for performance,
notices of non-performance, protests, notices of protest,
notices of dishonor or notices of any other nature whatsoever in
connection with the Collateral or the Obligations. Neither the
Agent nor the Lenders shall be under any duty or obligation
whatsoever to take any action to protect or preserve the
Collateral or any rights of any Grantor therein, or to make
collections or enforce payment thereon, or to participate in any
foreclosure or other proceeding in connection therewith.

Nothing contained herein or in any Consent shall constitute an
assumption by the Lenders of any obligations of any Grantor
under the contracts assigned hereunder unless the Agent shall
contract of the Lenders’' Iintention to assume such contract.
Rach Grantor shall continue to ke liable for performance of its
obligations under such contracts.

Nothing contained herein shall be construed to make the
Agent or any Lender liable as a stockholder of any Pledged
Company, member of any Pledged Entity or partner in any Pledged
Entity with respect to which any Grantor has pledged its
interest in Pledged Securities, a Pledged Limited Liability
Company Interest or a Pledged Partnership Interest, and the
Agent or any Lenders by virtue of this Agreement or otherwise
(except as referred to in the following sentence) shall not have
any of the duties, obligations or liabilities of a stockholder
of any Pledged Company, menber of any Pledged Entity or partner
in any Pledged Entity. The parties hereto expressly agree that,
unless the Agent shall become the absolute owner of Pledged

Securities, Pledged Partnership Interest or a Pledged Limited
Liability Company Interest pursuant hereto, this Agreement shall

not be construed as creating a partnership or joint venture
among the Agent, any Lender, any Pledged Entity such corporation
or any Pledged Entity the Borrower and/or any Grantor. Except
as provided in the immediately preceding sentence, the Agent, by
accepting this Agreement, does not intend to become a
stockholder of any Pledged Company, member of any Pledged Entity
or partner in any Pledged Entity with respect to which any
Grantor has pledged its interest in Pledged Securities, a
Pledged Limited Liability Company Interest or a Pledged
Partnership Interest, or otherwise be deemed to be a co-venturer
with respect to any Grantor or any Pledged Company or Pledged
intity, either before cr after an Event of Default shall have
occurred.
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14. Collections on the Collateral. Except as provided to
the contrary in the Credit Agreement, each Grantor shall have
the right to use and to continue to make collections on and
receive dividends and other proceeds of all ¢f the Collateral in
the ordinary course of business so long as no Event of Default
shall have occurred and be continuing. Upon the occurrence and
during the continuance of an Event of Default, at the option of
the Agent, each Grantor’s right to make collections on and
receive dividends and other proceeds of the Collateral and to
use or dispose of such collections and proceeds shall terminate,
and any and all dividends, proceeds and ceollections, including,
without limitaticn, all partial or total prepayments, then held
or thereafter received on or on account of the Collateral will
be held or received by such Grantor in trust for Secured Party
and immediately delivered in kind to the Agent (duly endorsed to
the Agent, if reguired), to be applied to the Obligations or
held as Collateral, as the Agent shall elect. Upon the
occurrence and during the continuance of an Event of Default,
the Agent shall have the right at all times to receive, receipt
for, endorse, assign, deposit and deliver, in the name of the
Agent or the Lenders or in the name of any Grantor, any and all
checks, notes, drafts and other instruments for the payment of
money constituting proceeds of or otherwise relating to the
Collateral; and each CGrantor hereby authorizes the Agent to
affix, by facsimile signature or otherwise, the general or
special endorsement of such Grantor, in such manner as the Agent
shall deem advisable, to any such instrument in the event the
gsame has been delivered =c¢ or obtained by the Agent without
appropriate endorsement, and the Agent and any collecting bank
are hereby authorized to c¢onsider such endorsement to be a
sufficient, valid and effective endorsement by such Grantor, to
the msame extent as though it were manually executed by the duly
authorized representative of such Grantor, regardless of by whom
or under what circumstances or by what authority such
endorsement actually is affixed, without duty of inguiry or
responsibility as to such matters, and each Grantor hereby
expressly waives demard, presentment, protest and notice of
protest or dishonor ard all other notices of every kind and
nature with respect te any such instrument.

1%. Possession of Collateral by Agent. All the Colilateral
now, heretofore or hereafter delivered to the Agent shall be
held by the Agent in its possession, custody and control. Any
or all of the Collateral delivered to the Agent constituting
cash or cash equivalents shall, prior to the occurrence of any
Event of Default, be held in an interest-bearing account with
one or more of the Lenders, and shall be, upon request of any
Grantor owning it, invested in investments permitted by Section
6.7 of the Credit Agreement. Nothing herein shall obligate
Agent tc obtain any particular return thereon. Upon the
occurrence and during the continuance of an Event of Default,
whenever any of the Collateral is in the Agent’'s possession,
custody or control, the A may use, operate and consume the
Collateral, whether fcr the purpose of preserving and/or
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protecting the Collateral, or for the purpose of performing any
obligations of any Grantor with respect thereto, or otherwise,
and, subject to the terms of Section 9.7 of the Credit
Agreement, any or all of the Collateral delivered to the Agent
constituting cash or cash equivalents shall be applied by the
Agent to payment of the Obligations to the extent permitted by
the terms of the Credit Agreement or otherwise held as
Collateral as the Agent shall elect. The Agent may at any time
deliver or redeliver the (ollateral or any part thereof to any
Grantor, and the receipt of any of the same by such Grantor
shall be complete and full acquittance for the Collateral so
delivered, and the Agent thereafter shall be discharged from any
liability or responsibility arising after such delivery to such
Grantor. So long as the Agent exercises reasonable care with
respect to any Collateral in its possession, custody or control,

any loss of or damage to any Collateral, and in no event shall
the Agent or the Lenders have liability for any diminution in
value of Collateral occasioned by economic or market conditions
or events, absent the gross negligence or willful misconduct of
the Agent or any of the Lenders. The Agent shall be deemed to
have exercised reasonable care within the meaning of the
preceding sentence 1f the Collateral in the possession, custody
or control of the Agent is accorded treatment substantially
equal tec that which the Agent accords similar property for its
own account, it being understood that neither the Agent nor the
Lenders shall have any responsibility for (i) ascertaining or
taking action with respect to calls, convers:ions, exchanges,
maturities, tenders or other matters relating to any Collateral,
whether or not the Agent or any Lender has or is deemed to have
knowledge of such matters, or (ii) taking any necessary steps to
preserve rights against any Person with respect to any
Collateral.

16. Remedies.

{a) Rights Upon Event of Default. Upon the occurrence and
during the continuance of an Event of Default, each Grantor
shall be in default hereunder and the Agent for the benefit of
the Secured Party shall have, in any jurisdiction where
enforcement is sought, in addition to all other rights and
remedies that the Agent on behalf of Secured Party may have
under this Agreement and under applicable laws or in equity, all
rights and remedies of a secured party under the Uniform
Commercial Code as enacted in any such jurisdiction in effect at
that time, and in addition the following rights and remedies,
all of which may be exercised with or without further notice to
any Grantor except such notice as may be specifically required
by applicable law: (i) to foreclose the Liens and security
interests created hereunder or under any other Loan Document by
any availlable judicial procedure or without judicial process;
(ii) to enter any premises where any Collateral may be located
for =he purpose of securing, protecting, inventorying,
appraising, inspecting, repailring, preserving, storing,
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preparing, processing, taking possession of or removing the
same; (iii) to sell, assign, lease or otherwise dispose of any
Collateral or any part thereof, either at public or private sale
or at any broker’s beard, in lot or in bulk, for cash, on credit
or otherwise, with or without representations or warranties and
upon such terms as shall be commercially reasonable; (i1v) to
notify obligors on the Collateral that the Collateral has been
assigned to the Agent for the benefit of Secured Party and that
all payments thereon, or performance with respect thereto, are
tc be made directly and exclusively to the Agent for the account
of Secured Party; (v) to collect by legal proceedings or
otherwise all dividends, distributions, interest, principal or
other sums now or hereafter payable upon or on account of the
Collateral; (vi) to enter into any extension, reorganization,
disposition, merger or consgsolidation agreement, or any other
agreement relating to or affecting the Collateral, and in
connection therewith the Agent may deposit or surrender control
of the Collateral and/or accept other property in exchange for
the Collateral as the Agent reasonably deems appropriate and is
commercially reasonable; (vii) to settle, compromise or release,
on termg acceptable to the Agent, in whole or in part, any
amounts owing on the Collateral and/or any disputes with respect
thereto; (viil) to extend the time of payment, make allowances
and adjustments and issue credits in connection with the
Collateral in the name of the Agent for the benefit of Secured
Party or in the name of any Grantor; (ix) to enforce payment and
prosecute any action or proceeding with respect to any or all of
the Collateral and take or bring, in the name of Secured Party
or in the name of any Grantor, any and all steps. actions, suits
or proceedings deemed necessary or reasonably desirable by the
Agent to effect collection of or to realize upon the Collateral,
including, without limitation, any judicial or nonjudicial
foreclosure thereof or thereon, and each Grantor specifically
consents to any nonjudicial foreclosure of any or all of the
Collateral or any other action taken by the Sscured Party which
may release any obligor from personal liability on any of the
Collateral, and each Grantor waives, to the extent permitted by
applicable law, any right to receive notice of any public or
private judicial or nonjudicial sale or foreclosure of any
security or any of the Collateral, and any mcney or other
property received by the Agent in exchange for or on account of
the Collateral, whether representing collections or proceeds of
Collateral, and whether resulting from voluntary payments or
foreclosure proceedings or other legal action taken by Agent or
any Grantor may be applied by the Agent, without notice to any
Grantor, to the Obligations in such order and manner as the
Agent in its sole discretion shall determine; (%] to insure,
protect and preserve the Collateral; (xi) to exercise all
rights, remedies, powers or privileges provided under any of the
Loan Documents; and (x.i) to remove, from any premises where the
same may be located, the Collateral and any and all documents,
instruments, files and records, and any receptacles and cabinets
containing the same, relating to the Collateral, and the Agent
may, at the cost and expense of the Grantors, use such of its
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supplies, equipment, facilities and space at its places of
business as may be necessary or appropriate to properly
administer, process, store, control, prepare for sale or
disposition and/or sell or dispose of the Collateral or to
properly administer and <ontrol the handling of collections and
realizations thereon, and the Agent shall be deemed to have a
rent-free tenancy of any premises of any Grantor for such
purposes and for such pericds of time as reasonably required by
the Agent. Each Grantor will, at the Agent’s request, assemble
the Collateral and make it available to the Agent at places
which the Agent may desigriate, whether at the premises of such
Grantor or elsewhere, and will make available to the Agent, free
of cost, all premises, equipment and facilities of such Grantor
for the purpose of the Agent’s taking possession of the
Collateral or storing the same or removing or putting the
Collateral in salable form or selling or disposing of the same.

{b) Possession by Agent. Upon the occurrence and during
the continuance of an Event of Default, the Agent also shall
have the right, without notice or demand, either in person, by
agent or by a receiver to be appointed by a court in accordance
with the provisions of applicable law (and each Grantor hereby
expressly consents, tc the fullest extent permitted by
applicakle law, upon the occurrence and during the continuance
of an Event of Default to the appointment of such a receiver),
and, to the extent permitted by applicable law, without regard
to the adequacy of any security for the Obligations, to take
possession of the Collateral or any part thereof and to collect
and receive the rents, issues, profits, income and proceeds
thereof. The taking possession of the Collateral by the Agent
shall not cure or wailve any Event of Default or notice thereof
or invalidate any act done pursuant to such notice. The rights,
remedies and powers of any receiver appointed by a court shall
be as ordered by said court.

{c) Sale of Collateral. Any public or private sale or
other disposition of the Collateral may be held at any office of
Agent, or at any Grantor's place of business, or at any other
place permitted by applicable law, and without the necessity of
the Collateral’s being within the view of prospective
purchasers. The Agent may direct the order and manner of sale
of the Collateral, or portions thereof, as it in its sole and
absolute discretion may determine provided such sale is
commercially reasonable, and each Grantor expressly waives, to
the extent permitted by applicable law, any right to direct the
order and manner of sale of any Collateral. The Agent or any
Person acting on the Agent’'s behalf may bid and purchase at any
such sale or other disposition. In addition to the other rights
of the Agent and the lLenders hereunder, each Grantor hereby

grants to the Agent and the Lenders a license or other right to
use, without charge, but only after the occurrence and during
the continuance of an Event of Default, any Grantor’s labels,

copyrights, patents rights of use of any name, trade names,
trademarks and advertising matter, or any property of a similar
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nature, including, without limitation, the Copyrights, the
Patents and the Marks in advertising for sale and selling any
Collateral.

{(d) Notice of Sale. Unless the Collateral is perishable
or threatens to decline speedily in value or is of a type
customarily sold on a recognized market, the Agent will give the
Grantors reasonable notice of the time and place of any public
sale thereof or of the time on or after which any private sale
thereof is to be made. The requirement of reasonable notice
conclusively shall be met if such notice is mailed, certified
mail, postage prepa:id, to such Grantor at its address set forth
on the signature page hereto or delivered or otherwise sent to
such Grantor, at least ten (10) Business Days before the date of

the sale. Each Grantor expressly waives, to the fullest extent
permitted by applicable law, any right to receive notice of any

public or private sale of any Collateral or other security for
the Obligations except as expressly provided for in this
paragraph. The Agent shall not be obligated to make any sale of
the Collateral if it shall determine not to do so regardless of
the fact that notice of sale of the Collateral may have been
given. The Agent may, without notice or publication, except as
required by applicable law, adjourn the sale from time to time
by announcement at the time and place fixed for sale, and such
sale may, without further notice (except as required by
applicable law), be made at the time and place to which the same
was go adjourned.

fe) Private Sales. With respect to any Collateral
consisting of securities, partnership interests, membership
interests, Jjoint venture interests or the like, and whether or
not any of such Collateral has been effectively registered under
the Securities Act of 1933, as amended, or other applicable
laws, the Agent may., in ite sole and absolute discretion, sell
all or any part of such Collateral at private sale in such
manner and under such circumstances as the Agent may deem
necessary or advisable in order that the sale may be lawfully
conducted in a commercially reasonable manner. Without limiting
the foregoing, the Agent may (i) approach and negotiate with a
limited number of potential purchasers, and (1) restrict the
zctive bidders or purchasers to persons who will represent
agree that they are purchasing such Collateral for their own
account for investment and not with a view to the distribution
or resale thereof In the event that any such Collateral is
sold at private sale, ecach Grantor agrees to the extent
permitted by applicable law that if such Collateral is sold for
a price which is commercially reasonable, then (A) no Grantor
shall be entitled to a credit against the Obligations in an
amount in excess of the purchase price, and (B) the Lenders
shall not incur any liability or responsibility to any Grantor

in connection therewith, notwithstanding the possibility that a
substantially higher price might have been realized at a public

s that a ready market may not exist
not regularly traded on a

sale. Each Grantor recogni
for such Collateral if it
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recognized securities exchange, and that a sale by the Agent of
any such Collateral for an amount less than a pro rata share of
the fair market value of the issuer’s assets minus liabilities
may be commercially reasonable in view of the difficulties that
may be encountered in attempting to sell a large amount of such
Collateral or Collateral that is privately traded.

(f) Title of Purchasersgs. Upon consummation of any sale of
Collateral hereunder, the Agent on behalf of Secured Party shall
have the right to assign, transfer and deliver to the purchaser
or purchasers thereof the Collateral so sold Each such
purchaser at any such sale shall hold the Collateral so sold

Grantor or any other Person claiming through any Grantor, and
each Grantor hereby waives (to the extent permitted by
applicable laws) all rights of redemption, stay and appraisal
which it now has or may at any time in the future have under any
rule of law or statute now existing or hereafter enacted. If
the sale of all or any part of the Collateral is made on credit
or ftor future delivery, the Agent shall not be required to apply
any portion of the sale price to the Obligations until such
amount actually is received by the Agent, and any Collateral so
sold may be retained by the Agent until the sale price is paid
in full by the purchaser or purchasers thereof. Secured Party
shall not incur any liability in case any such purchaser or
purchasers shall fail te pay for the Collateral so sold, and, in
case of any such failure, the Collateral may be sold again.

{gy Disposition of Proceeds of Sale. The proceeds
resulting from the ccllection, liguidation, sale or other
disposition of the Collateral shall be applied, first, to the
reasonable costs and expenses (including, without limitation,
reasonable attorneys’' fees) of retaking, holding, storing,
processing and preparing for sale, selling, collecting and
liguidaring the Collateral, and the like; secgond., to the
satisfaction of all Obligations; and third, any surplus
remaining after the satisfaction of all Obligations, provided no
Commitment exists and no Letter of Credit remains outstanding,
to bhe pald over te the Grantors or to whomscever may be lawfully
entitled to receive guch surplus.

{h) Certain Waivers. To the extent permitted by
applicable law, each Grantor waives all claims, damages and
demands against the Agent and the Lenders arising out of the
repossession, retention or sale of the Collateral, or any part
or parts thereof, except to the extent any such claims, damages
and awards arise out of the gross negligence or willful
misconduct of the Agent or the Lenders.

(i} Remedies Cumuiative. The rights and remedies provided
under this Agreement are cumulative and may be exercised singly
or concurrently, and are not exclusive of any other rights and
remedies provided bv law or equity.
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{(7) Certain Regulatory Requirements. Any provision
contained herein to the contrary notwithstanding, no action
shall be taken hereunder by the Agent or any Lender with respect
to any item of Collateral unless and until all applicable
requirements (if any) of the FCC under the Communications Act
and the respective rules and regulations thereunder and thereof,
as well as any other federal, state or local laws, rules and
regulations of other regulatory or governmental bodies
(including, without limitation, any municipality that has issued
any Franchise to any Grantor) applicable to or having
jurisdiction over such Grantor (or any entity under the control
of such Grantor), have been satisfied with respect to such
action and there have been obtained such consents, approvals and
authorizations (if any) as may be required to be cbtained from
the FCC, any operating municipality and any other governmental
authority under the terms of any Franchise, any license or
similar operating right held by such Grantor {or any entity
under the control of such Grantor). It is the intention of the
parties hereto that the Liens in favor of the Agent on the
Collateral shall in all relevant aspects be subject to and
governed by said statutes, rules and regulations and the
Franchise (s) and that nothing in this Agreement shall be
construed to diminish the control exercised by any Grantor
except in accordance with the provisions of such statutory
requirements, rules and regulations and the Franchises. Each
Grantor agrees that upon request from time to time by the Agent
it will use its best efforts to obtain any governmental,
regulatory or third party consents, approvals or authorizations
referred to in this Section 16(j).

(k) Deficiency. 1f the proceeds of sale, collection or
other realization of or upon the Collateral pursuant to this
Section 16 are insufficient to cover the costs and expenses of
such realization and the payment in full of the Cbligations, any
Grantor shall remain liable for any deficiency.

17. Agent Appointed Attornev-in-Fact. Subject to
Section 16(3j) hereof, each Grantor hereby irrevocably appoints
the Agent as such Grantor’s attorney-in-fact, effective upon and
during continuance of an Event of Default, with full authority
in the place and stead of such Grantor, and in the name of such
Grantor, or otherwise, from time to time, in the Agent'’s sole
and absolute discretion to do any of the following acts or
things: {a) to do all acts and things and to execute all
documents necessary or advisable to perfect and continue
perfected the security interests created by this Agreement and
to preserve, maintain and protect the Collateral; (b) to do any
and every act which any CGrantor is obligated to do under this
Agreement ; (¢) to prepare, sign, file and record, in any
Grantor’s name, any financing statement covering the Collateral;
(d) to endorse and transfer the Collateral upon foreclosure by
the Agent; (e) to grant or issue an exclusive or nonexclusive
license under the Copyrights, the Patents or the Marks to anyone
upon foreclosure by the 2gent; (f) to assign, pledge, convey or
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otherwise transfer title in or dispose of the Copyrights, the
Patents or the Marks tc anyone upon foreclosure by the Agent;
and (g) to file any claims or take any action or institute any
proceedings which the Agent may reasonably deem necessary or
desirable for the protection or enforcement of any of the rights
of the Lenders with respect to any of the Copyrights, the
Patents and the Marks; provided, however, that the Agent shall
be under no obligation whatsoever to take any of the foregoing
actions, and neither the Agent nor the Lenders shall have any
liability or responsibility for any act or omission (other than
the Agent’s or the Lenders’ own gross negligence or willful
misconduct) taken with respect thereto.

18. Costs and Expenses. FEach Grantor agrees to pay to the
Agent all reasonable costs and out-of-pocket expenses
{including, without limitation, reasonable attorneys’ fees and
disbursements) incurred by the Agent in the enforcement or
attempted enforcement of this Agreement, whether or not an
action i1is filed in connection therewith, and in connection with
any walver or amendment of any term or provision hereof. All
reasonable advances, charges, costs and expenses, including,
without limitation, reasonable attorneys’ fees and
disbursements, incurred or paid by the Agent i1n exercising any
right, privilege, power or remedy conferred by this Agreement
{including, without limitation, the right to perform any
Obligation of any Grantor), or in the enforcement or attempted
enforcement thereof, shall be secured hereby and shall become a
part of the Obligations and shall be due and payable to the
Agent by the Grantors on demand therefor.

19. Transfers and Other Liens. Each Grantor agrees that,
except as specifically permitted under the Credit Agreement or
any other Loan Document, it will not (i) sell, assign, exchange,
transfer or otherwise dispose of, or contract to sell, assign,
exchange, transfer or ctherwise dispose of, or grant any option
with respect to, any of the Collateral, or (ii) create or permit
to exist any Lien upon or with respect to any of the Collateral,
except for Liens in favor of the Agent for the benefit of the
Lenders. To the extent any Collateral permitted to be sold, or
otherwise disposed of 1s sold or disposed of, such sale or
disposition shall be for fair value.

20. Understandings With Respect to Waivers and Consents.
Each Grantor warrants and agrees that each of the waivers and
consents set forth herein are made with full knowledge of their
significance and consequences, with the understanding that
events giving rise to any defense or right waived may diminish,
destroy or otherwise adversely affect rights which any Grantor
otherwise may have against Secured Party or others, or agalnst
any Collateral. If any of the walvers or consents herein are
determined to be unenforceable under applicable law, such
waivers and consents shall be effective to the maximum extent
permitted by law.
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21. Indemnity. Each Grantor agrees to indemnify the Agent
and the Lenders from and against any and all claims, losses and
liabilities growing out of or resulting from this Agreement
(including, without limitation, enforcement c¢f this Agreement),
except to the extent such claims, losses or liabilities result
from the Agent’s or the Lenders’ gross negligence or willful
misconduct.

22. Amendments, Etc. No amendment or waiver of any
provision of this Agreement nor consent to any departure by any
Grantor herefrom (other than supplements to the Schedules hereto
in accordance with the terms of this Agreement) shall in any
event be effective unless the same shall be in writing and made
in accordance with Section 9.1 of the Credit Agreement, and then
such wailver or consent shall be effective only in the specific
instance and for the specific purpose for which given.

23. Notices. All nctices and other communications
provided for hereunder shall be given in the manner set forth in
Section 9.2 of the Credit Agreement, and if to the Agent, to the
address set forth for it in Section 9.2 of the Credit Agreement
and if to any Grantor, to the address set forth for it on the
signature page hereof.

24 . Continuing Security Interest; Successors and Assigns.
(a) This Agreement shall create a continuing security interest
in the Collateral and shall (i) remain in full force and effect
until indefeasible payment in full in cash of the Obligations
and the termination or expiration of the Commitments and the
Letters of Credit, (ii) be binding upon each Grantor, its
successors and assigns and (ii1i1) inure, together with the rights
and remedies of the Lenders hereunder, to the benefit of the
Agent, any successor Agent and the Lenders, subiject to the terms
and conditions of the Credit Agreement. Subject to the terms of
the Credit Agreement, any Lender may assign or otherwise
transfer any Loans, Commitments, participations in Letters of

Credit, or any rights in Collateral held by it to any other
Person, and such other Person shall thereupon become vested with

all the benefits in respect thereof granted to such Agent or
Lender herein or otherwise. Nothing set forth herein or in any
other Loan Document 1s intended or shall be construed to give to
any other party any right, remedy or claim under, to or in
respect of this Agreement or any other Loan Document or any
Collateral. FEach Crantor’'s successors and assigns shall
include, without limitation, a receiver, trustee or
debtor-in-possession thereof or therefor, provided that, none of

assigned or otherwise transferred without the prior written
consent cof the Lenders.

25. Release of Grantors. {a) This Agreement and all
obligations of any Grantor hereunder and all security interests
granted hereby shall be released and terminated when all
Obligations have been indefeasibly paid in full in cash and when
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all Commitments and all Letters of Credit have expired or have
otherwise been terminated. Upon such release and termination of
all Obligations and such expiration or termination of all
Commitments and all Letters of Credit and the security interest
hereunder, all rights in and to the Collateral pledged or
assigned by each Grantor hereunder shall automatically revert to
such Grantor, and the Agent and the Lenders shall return any
pledged Collateral in their possession to such Grantor, or to
the Person or Persons legally entitled thereto, and shall
endorse, execute, deliver, record and file all instruments and
documents, and do all other acts and things, reasonably required
for the return of the Coliateral to such Grantor, or to the
Person or Persons legally entitled thereto, and tc evidence or
document the release of the interests of Secured Party arising
under this Agreement, all as reasonably requested by, and at the
s30le expense of, such Grantor.

{b) The Agent agrees that 1if an Asset Disposition
permitted under the Credit Agreement occurs, the Agent shall
release the Collateral that is the subject of such Asset
Disposition to the pledging Grantor free and clear of the Lien
and security interest under this Agreement, provided that so
long as any Obligations remain outstanding under the Credit
Agreement or any Commitment or Letter of Credit remains
outstanding, the Agent shall have no okligaticn to make such
release until arrangements reasonably satisfactory to it have
been made for delivery to it of any Net Proceeds of any Asset
Disposition required to be used to prepay the Loans pursuant to
Section 2.5 of the Credit Agreement.

26. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED AND
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
NEW YORK (INCLUDING SECTION 5-1401 OF THE GENERAL OBLIGATIONS
LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF
LAWS PRINCIPLES.

27. Covenant Not to Issue Uncertificated Securities. Each
Grantor represents and warrants to the Lenders that all of the
Pledged Securities are in certificated form (as contemplated by
Article R of the Uniform Commercial Code), and covenants to the
menders that such Grantor will not permit any issuer of Pledged
Securities to issue any securities in uncertificated form or
seek to convert all or any part of any Pledged Securities into
uncertificated form (as contemplated by Article 8 of the Uniform
Commercial Code) .

28. Covenant Not to Dilute Interests of Secured Party in
Securities. Each Grantor represents, warrants and covenants to
secured Party that such Grantor will (i) not at any time cause
or permit any issuer of Pledged Securities to issue any
additional capital stock or any warrant options or other rights
ro acquire any additional capital stock, other than to a Grantor
or as otherwise permitted under the Credit Agreement and (1ii)
pledge to the Agent in accordance with the terms hereof,
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immediately upon such Grantor’s acquisition (directly or
indirectly) thereof, any and all additional shares of stock or
other securities of each issuer of the Pledged Securities.

29. Pledged Limited Liability Interests and Pledged
Partnership Interests/Covenant Not to Dilute. FEach Grantor
represents, warrants and covenants to Secured Party that all of
the Pledged Limited Liability Company Interests and the Pledged
Partnership Interests are in uncertificated form (as
contemplated by Article 8 of the Uniform Commercial Code), and
covenants to the Lenders that such Grantor will (1) not at any

additional membership or partnership interests or any other
rights or options to acguire any additional limited liability
company interests or any additional partnership interests, other
than to a Grantor or as otherwise permitted under the Credit
Agreement, and (i1i1) pledge to the Agent in accordance with the
terms hereof, immediately upon such Grantor's acquisition
(directly or indirectly: thereof, any and all additional Limited
Liability Company Interests or additional Partnership Interests
of each Pledged Entity.

30. Joint and Several Nature of Grantors' Obligations.
Each Grantor acknowledges that its obligations hereunder are
joint and several. Fach Grantor further acknowledges that upon
the occurrence and during the continuance of any Event of
Default caused by the other Grantor, it will be in default
hereunder, and the Agent for the benefit of the Secured Party
will be entitled to exercise its remedies, rights and privileges
set forth herein with respect to all or any part of any
Collateral whether or not such Collateral was pledged hereunder
by the Grantor causing such Event of Default. FEach Grantor
further acknowledges that the Agent will be entitled to seek
from such Grantor or add on to the Obligaticns &ll or any part
of the costs stated to be borne by any Grantor hereunder whether
or not such costs were raused to be incurred by such Grantor.

31. Counterparts. This Agreement may be executed in any
number of counterparts and by different parties hereto in
separate counterparts, each of which shall be deemed to be an
original, but all of which taken together shall constitute one
and the same agreement.

32. Copies of Certificates, Etc. Whenever any Grantor is
required to deliver notices, certificates, opinions, statements
or other information hereunder to the Agent for delivery to any
Lender, it shall do so in such number of copies as the Agent
shall reasonably specifw.
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IN WITNESS WHEREOF, each Grantor has executed this
Agreement by its duly authorized representative({s) as of the
date first written above.

CLASSIC CABLE HOLDING, INC.

By N

Name: J. Merritt Belisle
Title: Chief Executive Officer

e L.
R

PONCA HOLDINGS,

A Lol e~
J

N

i

By i
Name : J. Merritt Belisle
Title: Chief Executive Officer

CLASSIC TELEPHONE, INC.

:’.‘f}]

By : y
Name : “J J. Merritt Belisle

Title: __ Chief Executive Officer

UNIVERSAL CABLE HOLDINGS, INC.

f ; { ({
By: A JOias :
Name: _ _\[J. Merritt Belisle .
Title: _ " Chief Executive Officer

UNIVERSAL CABLE COMMUNICATIONS
INC.

Iyt ,74' (G

Name: v J. Merritt Belisle
Title: Chief Executive Qfficer
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UNIVERSAL CABLE OF BEAVER,
OKLAHOMA, INC.

v oA, - _.’,."I(I,)a ; .
By: (0 VA a7yl

Name: _ ) J. Merritt Belisle
Title: __ (Chief Executive Officer

UNIVERSAL CABLE MIDWEST, INC.

N . . ﬂ ' —
i Lt / )

By: _ S A )
Name: __ JJ. Merritt Belisle __

Title: _ Chief FExecutive Officer

W.K. COMMUNICATIONS, INC.

4:; bt / e =
By : B
Name: A\_/ J. Merritt Belisle

Title: _ Chief Executive Officer

TELEVISTION ENTERPRISES, INC.

Name: _ (/1. Merritr Relisle
Title: ___ Chief Executive Officer
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BLACK CREEK MANAGEMENT, L.L.C.

By: Classic
solea

hie, Inc.

‘ )
g et N A
HedfI
Merritt Belisle
f Executive Officer

By~
Name :
Title:

BLACK CREEK COMMUNICATIONS, L.P.

By: Black Creek Management,
L.L.C.
its Genera! Prartner

By: C(lassic

L e Inc.
sole member

Name: _™JJ, Merritt Belisgle
Title: _ (hief Executive Qfficer.

Address for each Grantor:

515 Congress Avenue
Sulte 2626
Austin, Texas 78701

Facsimile: (713) R&e4-7705
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STATE OF TEXAS x
N 5
COUNTY OF TRAVIS 3

Biefere mie. Tricta Jacksor Hastings. a Nowry Public in and for the State of Texas. personally
appeared I Mermin Belisie, Chief Execuuve Cfficer of PONCA HOLRINGS, INC.. a Delaware
corporation. personally known to me to be the person and proved 10 me on the basis of satisfactory
evidence. ™ he the person whose name s subscribed t0 the within instrument. and acknowledged to
me that he sxecuted the within instnument in his authorized capacity and that. bv his signature on the
sithin insirument. the person of el upon behalf of which he acted execured the within instrumens

g e [ 3 .. YT IR -y 1., Yo e
Ao EaeSS my haed and ool enlois TSh o 0T

b

STATE OF T1XAS

PP

4,

W LA S

COUNTY OF TRAVIS

Hetore me. inem Juckson Hastmys. a Notary Public in and for the Siare of Texas, personally
appeared 1. Merrm Belisle., Chief Bxecutive Otficer of CLASSIC TELEPHONEINC. 2 Delaware
corporatici. personally known to me w be the person and proved to me on the basts of satsfacton
evidence. 10 be the person whose name is subscribed 1o the within instrument. and acknowledged 1o
e that he execurad the within msarument 1a us autherized caracity and dhat. by hus signature on the

IR ST e person oF enuty wpon behadt o vhich e aced cecued the within instrament

ETTNE QS my hand and otticn] seal this 25th dav o Il poas

3

. _
NGTARY Ptﬂ'il_‘g%w\ﬁ{) FOR THE “

4

STATT OF TTTHAS
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STATE OF TEXAS
38
COUNTY OF TRAVIS

T AP S

Before me. Tricis Jackson Hastings, « Notary Public in and for the State of Texas. personaliy
appeared J. Merrint Belisle. Chief Executive Officer of UNTVERSAT CABLE HOI DINGS, INC
a Delawares corperation. rersonally known 10 me 10 be the person and proved to me on the basis of
sausfactory evidence. 10 bhe the person whose name i subseribed 1o rhe within instrument. and
acknowiedged o me that he executed the within instrament i his authorized capacity and that, by his
signatur: on the within mstrument. the person or entity upon behalf of which he acted executed the

Tita. : - N
Wilididn ansuunent.

WITNESS my hand and official seal. this 25th dav of julv. 1998

VQAJéQEQQ

.\ AND FOR THE\
STATE OFPEXAS

STATE OF TEXAS

L E A F A

COUNTY OF TRAVIS

Fotors me, Tricla Jackson Hastings, 2 Notary Public in and for the State of Texas. personall
appearse & Mermnnr Belisle, Chizer Execuuve  Officer of  UNIVERSAL  CABLE
COMMINICATIONS, INC | a Delaware corporation. personaily known 1o me 10 be the person and
proved (o me on the basis of satisfactory evidence, 10 be the person whose name 1s subscribed to the
within instrument. and acknowledged 1o me that be execuied the within instrument in his authorized
capacity and that, by his signature on the within instrument, the persen or entiry upon behalf of which
be acted exceuted the within instrument.

WITNESS mv hand and official seal. this 25th dav of Julv, 1998

TRADEMARK
REEL: 1764 FRAME: 0039



STATE OF TEXAS

P N

COUNTY OF TRAVIS

WS 4

Predery me. Pravia Juckson Pastunes, a Mowr Public in and for the State of Texas, personally
sppeared J. Mermut Delisie, Cluel Execunve Otficer of UNIVERSAL CABLE OF BEAVER.
OKLAHOMA. INC .. a Delaware corperation, personally known 1o me to be the person and proved
10 me vi iile basis of satisfactory evidence. 10 be the person whose name is subscribed to the within
instrument, and acknowledged 1o me that he execuied the within msirument m s avtherized capaciey
and that. bv his signature on the within instrument. the person or eniny upen behalf of which he acted
executed the within mstrument.

WITNESS mv band and oficial seal. this 23th dav o juagr

{ — “'“"& <
FPTTC.IN AND FOR TRl
ST ATENEAE AS

STATE OF TEXAS
COUNTY OF TRAVIS N

Beforg me. Tricta Jackson Hasungs. a '“4«"'4[:.17: Public 1 and for the State of Texas. persenally
appeared J. Mermu Belisle. Chuat Execuuve Otficer of UNIVERSAL CABLE MIDWEST.INC.. a
Delaware corperation. personally known 10 me to be the person and proved to me on the basis of

satisfactory cvidence. to ke the person whose name is subscribed 10 the within instrument. and
acknow ledged 1o me that hc executzd the within instrument o his authorized capacity and that. bv his
signature on the within instrument. the person or entity upon behalf of which he acted executed the
witlen insirumeni.

WITNESS myv hand and ofticial zeal. this 235th dav of July tvux

NOTARY PU rrr‘ g,w N FUR \h}:
SEATE™ETLNXAS

TRADEMARK
REEI : 1764 FRAME: 0040



STAE 00 TEXAS 3

S A

COUNTY OF TRAVIS

Befere e, Treis Jackson Huasungs. @ Notary Public in and for the State of Texas. persenaily
appeared J. Merrit Belisle. Chuel Exccutive Officer of WK COMMUNICATIONS, INC.. a Kansas
corporztion. personaily known 1o me 10 be the person and proved 1o me on the basts of saustactory
evidence, 10 be the person whose name 1s subsceribed 1o the within instrument, and acknowiedged o
me that he executed the within instrument in has amhorized capacity and that. bv his signature on the
sithun 1nstrument. the persen or enury upon behall o which he acied executed the within instrument.

VITNESS my hand and al seal. tus 23ch dos of Juby 1ous

"N aND roR BE
y H‘X}\b

STATE wF TrXAS N
5
COUNTY O TRAVIS 3

Heotors me. ricia Jackson |lastines. a Notary Public in and for the Suue of Texas. personaliv
appeared J Merritt Belisle. Chief Executive Officer of TELTVISION II'NTERPRISES, INC.. a Texas
corporation, personallv known to me to be the person and proved to me on the basis of saustacton
evidence. 10 be the person whose name is subscribed 1o the within instrument. and acknowledged
me that he executed the within instrument in his authorized capacitv and that. by his signature on the
within instrument, the person or entity upen behalf of which he acted executed the within instrument

WHINESS mv hand and officiafl seal. this 25th dav of Jalv, 1998

NOTARY P Fﬁ@j\ \ND FOR THE\

COATE OF TEYAR

TRADEMARK
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STATE OF TEXAS

(27207 7Y

58
COUNTY OF TRAVIS

A

Defore me, THela Jackson Hustings. n Notrv Public in and for the Swatc of Texas, personally
appeared J. Merrint Belisle. Chuef Executive Officer of BLACK CREEK MANAGEMENT. L.L.C..
a Delaware limited liability company. personally known to me to be the person and proved to me on
the basis of sausfactorv evidence, 10 be the person whose name is subscribed to the within instrumen:,
and acknowledged 10 me that he executed the within instrument n his authonzed capacity and that.

bv his signature on the within instrument. the person or entity upon behalf of which he acted executed
the within instrument.

WTTNESS mv hand and official seal, this 25th dayv of July. 1998

— j\j “““““ J o4l
WARH(%CINAND FORﬁ@E

STATEQP TEXAS

STATE OF TEXAS

S K LS

COUNTY OF TRAVIS

Before me, Tricia Jackson Hastings, a Notarv Public in and for the State of Texas. personallv
appeared J. Merrit Belisle. Chief Executive Officer of BLACK CREEK COMMUNICATIONS.
L.P, a Delaware limited parmership. personally known 1o me 10 be the person and proved to me on
the basis of sausfactory evidence, to be the person whose name 1s subscnibed 1o the within mstrument,
and acknowiedged 10 me that he executed the withm instrument in his authorized capacity and that.
by his signature on the within insuument, the person or enuty upon behalf of which he acted executed
the within instrument.

WITNESS my hand and official seal. this 25th day of Julyv. 1998

~~~~~ N ._./
e Bt 0 \ -
NOTARY PUBLI ~-‘!« AND FOR THE
STATE OF XEXAS
TRADEMARK
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STATE OF TEXAS 8
8 38:
{"OUNTY OF TRAVIS 8

Before me, Tricia Jackson Hastings, a Notary Public in and for the State of Texas, personally
appeared J. Merritt Belisle, Chief Executive Officer of CLASSIC CABLE HOLDING, INC,, a
Delaware corporation, personally known to me to be the person and proved to me on the basis of
satisfactory evidence, to be the person whose name is subscribed to the within instrument, and
acknowledged to me that he executed the within instrument in his authorized capacity and that, by
his signature on the within instrument, the person or entity upon behalf of which he acted executed
the within instrument.

WITNESS my hand and official seal, this 25th day of July, 1998.

< - :
NOTARY Pl‘{Bﬁﬁg AND FOB THE

STA XAS

STATE OF TEXAS §
§ 58!
COUNTY OF TRAVIS §

Before me, Tricia Jackson Hastings, a Notary Public in and for the State of Texas, personally
appeared J. Merritt Belisle, Chief Executive Officer of W.T. ACQUISITION CORPORATION, a
Delaware corporation, personally known to me to be the person and proved to me on the basis of
satisfactory evidence, to be the person whose name is subscribed to the within instrument, and
acknowledged to me that he executed the within instrument in his authorized capacity and that, by
his signature on the within instrument. the person or entity upon behalf of which he acted executed
the within instrument.

WITNESS my hand and official seal. this 25th day of July, 1998.

NOTARY PUBLIC TR"ND FOR{THE
STATE QF TEXAS

-

TRADEMARK
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SCHEDULE A
PLEDGED COLLATERAL

1. Pledged Securities

Issuer Certificate No. No of Shares
WT Acquisition Corporation 2 500 Junior

issued in favor of Classic
Cable Holdings, Inc

Univeral Cable Communications 27 750 Commor
Inc. issued in favor of
Univeral Cable Holdings, Inc.

Universal Cable cf Beaver, 2 750 Commor
Oklahoma, Inc. issued in favor
of Universal Cable Holdings, Inc.

Universal Cable Midwest, Inc. 2 15 Common
issued in favor or Universal Cable
Holdings, Inc.

Class:.c Cable Holding, Inc. 3 250 Junior
issued in favor of Universal

Cable Communications, Inc

Classic Cable Holding, Inc. 4 125 Junior

Issued in favor of Universal
Midwest, Inc.

Classis Cable Holding, Inc. 5 125 Junior
igssued in favor of Universa. Cable
Beaver Oklahoma, Inc.

W.K. Communications, Inc. 1 1000 Common
issued in favor of WT Acquisition
Corporation

Television Enterprises, Inc 2 63760 Common
igsued in favor of WT Acquisition
Corporation

ODMASPCDOCSNAUSTIN, I N1O03367N 1

OT2BIOUR

TRADEMARK
REFEL: 1764 FRAME: 0044



2. Pledged Partnership Interests

Black Creek Communications, L.P. N/A .1% G.P.
held by Black Creek Management,

L.L.C.

3. Pledged Limited L:iabkility Company Interests

Name of Limited
Liabili ,

None

ODMRAPCDOCS\AUSTIN 1\10336741
67281996 -3 TRADEMARK
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SCHE EB
COPYRIGHTS, PATENTS AND MARKS
Copyrights

Norne

Patents

None

Marks

Classic Telephone, Serial No. 74-666,203 {(Abandoned)

2. Oxford TV Cable Company, Registration No. 877,204 held by
Universal Cable Communications, Inc. (to be abandoned)

:ODMA\ PCDOCS\AUSTIN_1\103367\1

7231998 =1~ TRADEMARK
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SCH LE C
LOCATIONS QF EQUIPMENT AND INVENTORY

See attached listing ¢f locations.

SCH D
LOCATIONS QF BOOKS AND RECORDS
1. Chisf Executive Cffice

515 Congress, Suilte 2626
Austin, Texas 78701

Operating Office

505 NW 3rd

Plainville, KS €756:

2. Locations of Account Records, Material Contracts and
Chattel Paper

515 Congress, Sulke 2626
Austin, Texas 78711

605 NW 3rd

Plainville, XS 6756x

<N

: :ODMA\ ECDOCS\AUSTIN 111033671
37281998 -2 TRADEMARK
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CLASSIC CABLE, INC.

LISTING OF JURISDICTIONS

By State/County
SYSTEM STATE COUNTY OWNING LEGAL ENTITY
STUTTGART AR ARKANSAS UNIVERSAL CABLE HOLDINGS, INC.
DEWITT AR ARKANSAS UNIVERSAL CABLE HOLDINGS, INC.
SULPHUR SPRINGS AR BENTON WK COMMUNICATIONS, INC.
HARLESTON AR FRANKLIN WT ACQUISITION CORPORATION
L.ONOKE AR LONOKE UNIVERSAL CABLE HOLDINGS, INC.
“NGLAND AR LONOKE UNIVERSAL CABLE HOLDINGS, INC.
WALDRON AR SCOTT WK ACQUISITION CORPORATION
FAIRPLAY CO PARK UNIVERSAL CABLE HOLDINGS. INC.
BLUE RIVER CO SUMMITT UNIVERSAL CABLE HOLDINGS. INC
BRECKENRIDGE CO SUMMITT UNIVERSAL CABLE HOLDINGS. INC.
SUMMITT COUNTY CO SUMMITT UNIVERSAL CABLE HOLDINGS, INC.
WRAY CO YUMA UNIVERSAL CABLE HOLDINGS, INC.
KIOWA KS BARBER UNIVERSAL CABLE HOLDINGS, INC.
HARDTNER KS BARBER UNIVERSAL CABLE HOLDINGS. INC.
HOURBON COUNTY KS BOURBON WK COMMUNICATIONS, INC.
FORT SCOTT KS BOURBON WK COMMUNICATIONS, INC.
BIRD CITY KS CHEYENNE UNIVERSAL CABLE HOLDINGS, INC.
5T. FRANCIS KS CHEYENNE UNIVERSAL CABLE HOLDINGS, INC.
ASHLAND KS CLARK UNIVERSAL CABLE HOLDINGS, INC.
ZOLDWATER KS COMANCHE UNIVERSAL CABLE HOLDINGS, INC.
PROTECTION KS COGMANCHE UNIVERSAL CABLE HOLDINGS, INC.
(iIRARD KS CRAWFORD WK COMMUNICATIONS, INC.
FRONTENACK K5 CRAWFORD WK COMMUNICATIONS, INC.
WUBERLIN K DECATUR UNIVERSAL CABLE HOLDINGS, INC
VICTORIA KS ELLIS UNIVERSAL CABLE HOLDINGS, INC.
MﬂmkANAPOLlf‘S KS ELLSWORTH UNIVERSAL CABLE HOLDINGS, INC.

TRADEMARK
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| SYSTEM STATE COUNTY OWNING LEGAL ENTITY
ELLSWORTH KS ELLSWORTH UNIVERSAL CABLE HOLDINGS, INC.
BUCKLIN KS FORD UNIVERSAL CABLE HOLDINGS, INC.
HILL CITY KS GRAHAM UNIVERSAL CABLE HOLDINGS, INC.
TRIBUNE KS GREELEY UNIVERSAL CABLE HOLDINGS, INC.
ATTICA KS HARPER UNIVERSAL CABLE HOLDINGS, INC.
ANTHONY KS HARPER UNIVERSAL CABLE HOLDINGS, INC.
BURRTON Ks HARVEY UNIVERSAL CABLE HOLDINGS, INC.
JETMORE Kb HODGEMAN UNIVERSAL CABLE HOLDINGS, INC.
SPRING HILL KS JOHNSON WK COMMUNICATIONS, INC.
JOHNSON COUNTY KS F JOHNSON WK COMMUNICATIONS, INC.
NORWICH KS | KINGMAN UNIVERSAL CABLE HOLDINGS, INC.
DIGHTON KS \ LANE UNIVERSAL CABLE HOLDINGS, INC.
SYLVAN GROVE KS ! LINCOLN UNIVERSAL CABLE HOLDINGS, INC.
LINCOLN KS ' LINCOLN UNIVERSAL CABLE HOLDINGS, INC.
MOUND CITY KS LINN WK COMMUNICATIONS, INC.
LACYGNE KS LINN WK COMMUNICATIONS, INC.
PLEASONTON KS | LINN WK COMMUNICATIONS, INC.
LINDSBORG KS MCPHERSON UNIVERSAL CABLE HOLDINGS, INC.
MIAMI CITY KS MIAM] WK COMMUNICATIONS, INC.
LOUISBURG KS MIMAMI WK COMMUNICATIONS, INC.
PAOLA KS MIMAMI WK COMMUNICATIONS, INC.
OSAWATOMIE KS MIMAMI WK COMMUNICATIONS, INC.
i TIPTON KS MITCHELL UNIVERSAL CABLE HOLDINGS, INC.
NESS CITY KS NESS UNIVERSAL CABLE HOLDINGS, INC.
BAZINE KS NESS UNIVERSAL CABLE HOLDINGS, INC.
LENORA KS NORTON UNIVERSAL CABLE HOLDINGS, INC.
ALMENA KS NORTON UNIVERSAL CABLE HOLDINGS, INC.
w NORTON KS NORTON UNIVERSAL CABLE HOLDINGS, INC.
; NATOMA KS )SBORNE UNIVERSAL CABLE HOLDINGS, INC.
Q DOWNS KS k UNIVERSAL CABLE HOLDINGS, INC.

OSBORNE
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SYSTEM STATE COUNTY OWNING LEGAL ENTITY

LOGAN KS FHILLIPS UNIVERSAL CABLE HOLDINGS, INC.
AGRA KS FHILLIPS UNIVERSAL CABLE HOLDINGS, INC.
PHILLIPSBURG KS PHILLIPS UNIVERSAL CABLE HOLDINGS, INC.
MCDONALD KS RAWLINS UNIVERSAL CABLE HOLDINGS, INC.
PRETTY PRAIRIE KS RENO UNIVERSAL CABLE HOLDINGS, INC.
ARLINGTON KS RENO UNIVERSAL CABLE HOLDINGS, INC.
GENESEC K5 RICE UNIVERSAL CABLE HOLDINGS, INC.
STERLING KS RICE UNIVERSAL CABLE HOLDINGS, INC.
STOCKTON (S k;;(;!&s UNIVERSAL CABLE HOLDINGS. INC.
PLAINVILLE S ROOKS UNIVERSAL CABLE HOLDINGS, INC.
LURAY KS RUSSELL UNIVERSAL CABLE HOLDINGS, INC.
MOUNT HOPE KS SEDGEWICK UNIVERSAL CABLE HOLDINGS, INC.
GARDEN PLAIN K5 SEDGEWICK UNIVERSAL CABLE HOLDINGS, INC.
ANDALE K5 SEDGEWICK UNIVERSAL CABLE HOLDINGS, INC.
COLWICH KS SEDGWEICK UNIVERSAL CABLE HOLDINGS, INC.
KENSINGTON K5 SMITH UNIVERSAL CABLE HOLDINGS, INC.
SMITH CENTER KS SMITH UNIVERSAL CABLE HOLDINGS, INC.
ST. JOHN KS STAFFORD UNIVERSAL CABLE HOLDINGS. INC.
MACKSVILLE KS STAFFORD UNIVERSAL CABLE HOLDINGS, INC.
SOUTH HAVEN KS SUMNER UNIVERSAL CABLE HOLDINGS, INC.
CALDWELL KS SUMNER UNIVERSAL CABLE HOLDINGS, INC.
ARGONIA KS SUMNER UNIVERSAL CABLE HOLDINGS, INC.
SEARONSPRINGS, KS§ KS WALLACE UNIVERSAL CABLE HOLDINGS, INC.
LEOTI K5 WICHITA UNIVERSAL CABLE HOLDINGS, INC.
DREXEL MO CASS WK COMMUNICATIONS, INC.
CHRISTIAN COUNTY MOy CHRISTIAN WK COMMUNICATIONS, INC.

NIXA MO CHRISTIAN WK COMMUNICATIONS, INC.
OZARK MO CHRISTIAN WK COMMUNICATIONS, INC.
WARDSVILLE MO COLE WK COMMUNICATIONS, INC.

ST. MARTINS M) COLE WK COMMUNICA TTONS, INC.

[US]

TRADEMARK
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SYSTEM STATE COUNTY OWNING LEGAL ENTITY
CENTERTOWN MO COLE WK COMMUNICATIONS, INC.

COLE COUNTY MO COLE WK COMMUNICATIONS, INC.
LOHMAN MO COLE WK COMMUNICATIONS, INC.
COOPER COUNTY MO COOPER WK COMMUNICATIONS, INC.
FAIRGROVE MO GREENE WK COMMUNICATIONS, INC.
NODAWAY MO HOLT WK COMMUNICATIONS, INC.
GLASGOW MO HOWARD UNIVERSAL CABLE HOLDINGS, INC.
BOONVILLE MO HOWARD WK COMMUNICATIONS, INC.
ARMSTRONG MO HOWARD UNIVERSAL CABLE HOLDINGS, INC.
FAYETTE MO HOWARD UNIVERSAL CABLE HOLDINGS, INC.
LEBANON MO LACLEDE UNIVERSAL CABLE HOLDINGS, INC.
LEXINGTON MO LAFAYETTE UNIVERSAL CABLE HOLDINGS, INC.
WELLINGTON MO LAFAYETTE UNIVERSAL CABLE HOLDINGS. INC.
NOEL MO MCDONALD WK COMMUNICATIONS, INC.,
MCDONALD C0). MO MCDONALD WK COMMUNICATIONS, INC.
PINEVILLE MO MCDONALD WK COMMUNICATIONS, INC.
SOUTHWEST CITY MO MCDONALD WK COMMUNICATIONS, INC.
LANAGAN MO MCDONALD WK COMMUNICATIONS, INC.
SENECA MO NEWTON WK COMMUNICATIONS, INC,
NEOSHO MG NEWTON WK COMMUNICATIONS, INC.
MARYVILLE MO NODAWAY WK COMMUNICATIONS, INC.
NAPOLEON MO PLATTE UNIVERSAL CABLE HOLDINGS, INC.
FRANKLIN NE FRANKLIN UNIVERSAL CABLE HOLDINGS, INC.
BEAVER CITY NE FURNAS UNIVERSAL CABLE HOLDINGS, INC.
OXFORD NE HARLAN UNIVERSAL CABLE HOLDINGS, INC.
ORLEANS NE HARLAN UNIVERSAL CABLE HOLDINGS, INC.
ALMA NE HARLAN UNIVERSAL CABLE HOLDINGS, INC.
CULBERTSON NE HITCHCOCK. UNIVERSAL CABLE HOLDINGS, INC.
INDIANOLA NE RED WILLOW UNIVERSAL CABLE HOLDINGS, INC.
RED CLOUD MNE WI:BSHR UNIVERSAL CABLE HOLDINGS, INC.

TRADEMARK
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SCHED E

DEPQSIT ACCQOUNTS

Name and Address of
Institution Holding Account Account No .

CDMAN PCHOCE R VAUSTIN, 1N10336741

073281998 -] -

TRADEMARK
REEL: 1764 FRAME: 0052



WV 116 LB/E/6 ANV

NW '92 SO
NQ8 YW1 MWV 'S3S BAM

NQO8 viNL

NW 9D 'S9
spiY 'S3S anr

N4 908D

NQ8 WAL MY 'S3S 8RN0

NW DD

NGS VWL YWy S35 BN

NN DD ‘ST
NGB VINL MWV '35 BN

N O3 80
NGB v L Y S35 BT

andIw 8194sq

endl elqqeq L5006 11O

BNJIW 81qa8()

115006

- S Lty

seju0g

10100 846 B06S 010

096 9069 010

v-gai-100-6€4

L6/€16 jo sy Bunisi

CySy-Svbi008
0LEVIOVEILLS

ZPSh-GPP/008
0LEPIAVEILLS

ZySP-Skp/008
OLEVISVEILLS

ZYSy-Syyioos
OLEVIOPEILLS

G88Y-ZYL/008

6823-¢9v/008
7607-16E171C

$992-L6CIT}S

6829-28p/008
TG0Z-LBEILLE
v99Z-L6€ILLS

6829-79F/008

2502-L6EMCIS
v99Z-L6E/TLS

6829-¢99/008
2502-L6EICLS
992 LBEILLS

JUNO22Y HUEG

01120 YW 'uoisog
Q€0 40 VN
1991)G (219p3] |
yued 1994

01420 Vi 'uoisog
GE0 Q40O Vi
jeenlS jesepay |
yueg 19314

01120 VI 'uoisog
Ge£0 ad0 VW
j99.lS |eJjapad |
yueg jadld

01120 YW, ‘uoisog
Qgo g40 VI
12041G |BI9pad |
yueg j9atd

SpZLi AN 'uApjooig
§80Z %08
Hueg ueleyuey 8seYD ayjQ

BOB0°LELBL X1 UNSAY
806 x08 O'd
juegsuoHeN

06018284 XL unsnY
806 x08 O'd
HUBESUO[IEN

8060-18.84 X1 Ulisny
806 xog 'O'd
RuUBgSUOjEN

080718484 XL uisY
806 x08 O'd
yuegsuofieN

i8¢ X1 'WNSNY
806 x08 O'd
RuegsucHeN

€201 WV VO
(aiqe2)
Hoshked-199(4

oy Ve
{ajqen)
yo-19al4

010} 12V VO
(a1qeg)
div-193(d

6001 19V VO
(a1qe3)
ujeN-ia3ld

001 9 VO
{a19e2)
28|3-98BYD
(arqed}
ajesodics 8N

$O0L 1Y 112
(Hon}
jloshed-aN

€001 RV VO
{a1qe2)
HO-8N

00t WOV VD
{21q9e2)
div-8N

1001 POV VO
(arqed)
urey-8N

nd

Ly

apo9

TRADEMARK

0053

1764 FRAME:

REEL



SCHEDULE F
UCC _FILING QFFICES

+ tODMANPCDOCENAUSTIN, 15103307,

TRADEMARK
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SUBSIDIARIES

UCC _FILING OFFICES

CLASSIC CABLE HOLDING _INC.

State of Kansas
State of Texas

PONCA HOLDINGS, INC.

starte of Kansas
state of Texas

CLASSIC TELEPHONE, INC.

3
ate of Texas

UNIVERSAL CABLE HOLDINGS, INC.

Northern District

State of Arkansas
Southern District

County of Arkansas, Arkansas,
County of Arkansas, Arkansas,
County of Lonoke, Arkansas
State of Colorado
State of Ransas
State of Missouri
County of Howard, Missouri
County of Laclede, Missouri
County of Lafavette, Missouri
cunty of Platte, Missouri
State of Nebraska
tate of New Mexico
Zounty of Oklahoma,
State of Texas

Oklahoma

UNIVERSAL CABLE COMMUNICATIONS INC.

State of Kansas
State of Texas
UNIVERSAL, CABLE OF BEAVER, OKLAHOMA, INC.

tate of Kansas

o
PoR W

State of Texas

UNIVERSAL, CABLE MIDWEST, INC.

rate of Kansas
rate of Texas

@
w
ke

w

21220330
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WT ACQUISITION CORPORATION

State of Arkansas

County of Franklin, Arkansas,
County of Franklin, Arkansas,
County of Scott, Arkansas
State of Kansas
County of Oklahoma,
State of Texas

Oklahoma

-B. COMMUNICATIONS, INC.

State of Arkansas

County of Benton, Arkansas
State of Kansas

State of Missouri

County of Cass, Missouri
County of Christian, Missouri
County of Cole, Missouri
County of Cooper, Misscuri
County of Greene, Missouri
County of Holt, Missouri
County of Howard, Missouri
County of McDonald, Missouri
County of Newton, Missouri
County of Nodaway. Missouri
““““ of Tewxas

PR Lo . = MR

of Kansas
of Texas

State
State

BLACK CREEK MANAGEMENT, L.L.C.

State of Kansas
State of Texas
State of Missouri
County of Linn,
County of Grundy,
County of Oklahoma, Oklahoma

BLACK CREEK COMMUNICATIONS, L.

State of Kansas
State of Texas
State of Missouri
County of Linn,

2130292

Charleston District
Ozaxrk District

{(City of Brookfield), Missouri
(City of Trenton), Missouri

{Cicy of Brookfield), Missouri
(City of Trenton), Missouri

TRADEMARK
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SCHEDULE G

FORM OF LIMITED LIABILITY COMPANY/PARTNERSHIP NOTICE

TO: [(Name of Pledged Entity]

Notice 1is hereby given that, pursuant to the Subsidiary
Security Agreement, dated as of July 29, 1998 (as amended,
modified, restated or supplemented from time to time in
accordance with the terms thereof, the "Agreement"), between
[GRANTCR] (the "Grantor") and the other grantors party thereto
and Unicon Bank of California, N.A., as Administrative Agent (in
such capacity, the "Agent") on behalf of the lenders described
therein, the Grantor has pledged and assigned to the Agent for
the benefit of the Securad Party (as defined in the Agreement),
and granted to the Agent for the benefit of the Secured Party a
continulng security interest in, all right, title and interest
of the Grantcr, whether now existing or hereafter arising or
acquired, as a [member/partner] in [NAME OF PLEDGED ENTITY] (the
[("Limited Liability Company"] ["Partnership"];. K and in, to and
under the [TITLE OF APPLICABLE LIMITED LYABILITY COMPANY
AGREEMENT] ({TITLE OF APPLICABLE PARTNERSHIP AGREEMENT] (the
["Limited Liability Company Agreement"] ["Partnersh:ip
Agreement"] ), as such securlty interest 1s more particularly
described in the Agreement .

o

Fursuant to the Agreement, the [Limited Liability Company]
[Partrnership] is hereby authorized and directed to register the
Grantor's pledge to the Agent on behalf of the Secured Party of
the interest of the Grantor on the [Limited Liability Company's]
[Partnership's] books.

The Grantor hereby requests the [Limited Liability Company]
[Partrnership! to indicate the [Limited Liabilitwv Company's]
[Partnership's] acceptance of this Notice and consent to and
confirmation of its terms and provisions by signing a copy
hereof where indicated on the attached page and returning the
same to the Agent on behalf of the Secured Party.

[GRANTOR]

Name :
Title:

1 ODMAN PCOCSNAUSTIN, 18103367
07281993 TRADEMARK
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FORM QF ACKNOWLEDGMENT

(NAME OF PLEDGED ENTITY] (the ["Limited Liability Company"]
‘"pPartnership"]) hereby acknowledges receipt of a copy of the
wssignment by [GRANTOR] (the "Grantor'") of its interest under
~he [TITLE OF APPLICABLE LIMITED LIABILITY COMPANY AGREEMENT]
ITITLE OF APPLICABLE PARTNERSHIP AGREEMENT] pursuant to the
~erms of the Subsidiary Security Agreement dated as of July 29,
1998, between the Grantor and the other grantors party thereto
«nd Union Bank of California, N.A., as Administrative Agent (in
*h capacity, the "Agent") on behalf of the Secured Party

iescribed therein. The undersigned hereby further confirms the
registration of the Grantor's pledge of its interest to the
Agent on behalf of the Secured Party on the [Limited Liability
C'ompany's] [Partnership's| books.

hat.ed: . 199¢#
[NAME OF PLEDGED ENTITY]
By:
Name :
Title:
sODMANPCDOCENALSTIN 15103367\
7281998 TRADEMARK
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Black Creek Communications, 1..F.

Abilene, Kansas
Beloit, Kansas
Blanchard, Oklahoma
Brookfield, Missourt
Childress, Texas

City of Clay Center
Concordia, Kansas

Fort Sills, Kansas (U.S.A))

Hugo, Oklahoma
Idabel, Cklahoma
Purcell, Oklahoma
Lampasas, Texas
Lexington, Oklahoma
Maysville, Oklahoma
Memphis, Texas
Noble, Okahoma
Trenton, Missoun
Wayne, Oklahoma
Wellington, Texas

Franchises

Expirauon
07/01/02
04/18/10
12/03/04
07/29/11
06/29/06
04/04/08
08/10/07
0701 00
05/03/06
02/18/17
04,22:02
020902
10/11/03
07/17/12
10/03/04
12/31/98
11/06/07
06/07/18
11/02/02
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CLASSIC CABLE, INC.

LISTING OF FRANCHISES

SYSTEM STATE COUNTY OWNING LEGAL ENTITY
ABERNATHY TX HALE UNIVERSAL CABLE HOLDINGS, INC.
AGRA KS PHILLIPS UNIVERSAL CABLE HOLDINGS. INC.
ALMA NE HARLAN UNIVERSAL CABLE HOLDINGS. INC.
ALMA OK STEPHENS UNIVERSAL CABLE HOLDINGS. INC.
ALMENA KS NGRTON UNIVERSAL CABLE HOLDINGS, INC.
AMES OK MAJOR WT ACQUISITION CORPORATION
AMHERST > LAMB UNIVERSAL CABLE HOLDINGS, INC
ANADARKO OK CADDO UNIVERSAL CABLE HOLDINGS, INC
ANDALE KS SEDGEWICK UNIVERSAL CABLE HOLDINGS, INC.
ANTHONY KS HARPER UNIVERSAL CABLE HOLDINGS. INC
ANTON X HOCKLEY UNIVERSAL CABLE HOLDINGS. INC
AQUAVISTA = KERR UNIVERSAL CABLE HOLDINGS, INC.
ARAPAHO oK CUSTER UNIVERSAL CABLE HOLDINGS, INC
ARGONIA KS SUMNEER UNIVERSAL CABLE HOLDINGS, INC.
ARLINGTON KS RENO UNIVERSAL CABLE HOLDINGS, INC.
ARMSTRONG MO HOWARD UNIVERSAL CABLE HOLDINGS, INC
ARNETT 0K ELLIS UNIVERSAL CABLE HOLDINGS, INC.
ASHLAND KS CLARK UNIVERSAL CABLE HOLDINGS, INC.
ATTICA KS HARPER UNIVERSAL CABLE HOLDINGS, INC.
BARSTOW T WARI UNIVERSAL CABLE HOLDINGS, INC.
BAZINE KS NESS UNIVERSAL CABLE HOLDINGS, INC.
BEAVER CITY NE FIJRNAS UNIVERSAL CABLE HOLDINGS, INC.
BEAVER OK BEAVER UNIVERSAL CABLE HOLDINGS, INC.
BELLEVUL |8 ( :‘T‘ UNIVERSAL CABLE HOLDINGS, INC.
BESSIE Ok WASHITA UNIVERSAL CABLE HOLDINGS, INC.
E“.‘Sl.iil,LlN(_jS Ok NOBLE UNIVERSAL CABLE HOLDINGS, INC.

TRADEMARK
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SYSTEM STATE COUNTY OWNING LEGAL ENTITY

BINGER oK CADDO WT ACQUISITION CORPORATION
BIRD CITY KS CHEYENNE UNIVERSAL CABLE HOLDINGS, INC.
BLOOMINGTON X VICTORIA WT ACQUISITION CORPORATION
BLUE RIVER (0] SUMMITT UNIVERSAL CABLE HOLDINGS, INC.
BOISE CITY OK CIMARRON UNIVERSAL CABLE HOLDINGS, INC.
BOKOSHE OK LEFLORE WT ACQUISITION CORPORATION
BOOKER X LIPSCOMB UNIVERSAL CABLE HOLDINGS, INC.
BOONVILLE MO HOWARD WK COMMUNICATIONS, INC.
BOURBON COUNTY KS BOURBON WK COMMUNICATIONS, INC.
BOVINA X PARMER UNIVERSAL CABLE HOLDINGS, INC.
BRADY X MCCULLOCH TELEVISION ENTERPRISES, [NC.
BRECKENRIDGE CO SUMMITT UNIVERSAL CABLE HOLDINGS, INC.
BRECKENRIDGE OK GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
BUCKLIN KS FORD UNIVERSAL CABLE HOLDINGS, INC. |
BUFFALG OK HARPER UNIVERSAL CABLE HOLDINGS, INC.
BUFFALO SPRINGS X CLAY UNIVERSAL CABLE HOLDINGS, INC.
BURLINGTON OK ALFALFA UNIVERSAL CABLE HOLDINGS, INC.
BURNS FLAT OK WASHITA UNIVERSAL CABLE HOLDINGS, INC.
BURRTON KS HARVEY UNIVERSAL CABLE HOLDINGS, INC.
BYARS OK } MCCLAIN UNIVERSAL CABLE HOLDINGS, INC.
CACHE OK COMANCHE UNIVERSAL CABLE HOLDINGS, INC.
CALDWELL KS SUMNER UNIVERSAL CABLE HOLDINGS, INC.
CALDWELL TX BURLESON UNIVERSAL CABLE HOLDINGS, INC. |
CALUMET OK - CANADIAN UNIVERSAL CABLE HOLDINGS, INC.
CAMARGO OK DEWEY UNIVERSAL CABLE HOLDINGS, INC.
CAMP WOOD > REAL UNIVERSAL CABLE HOLDINGS, INC.
CANADIAN ™ HEMPHILL UNIVERSAL CABLE HOLDINGS, INC.
CANUTE Ok | WASHITA UNIVERSAL CABLE HOLDINGS, INC.
CARLSBAD T MIDLAND UNIVERSAL CABLE HOLDINGS, INC.
CARMEN OK ALFALFA UNIVERSAL CABLE HOLDINGS, INC. |
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SYSTEM STATE COUNTY OWNING LEGAL ENTITY

CASHION OK KINGFISHER UNIVERSAL CABLE HOLDINGS, INC.
CENTER POINT X KERR UNIVERSAL CABLE HOLDINGS, INC.
CENTERTOWN MG COLE WK COMMUNICATIONS, INC
CHARLESTON AR FRANKLIN WT ACQUISITION CORPORATION
CHECOTAH OK MCINTOSH UNIVERSAL CABLE HOLDINGS, INC.
CHEROKEE OK ALFALFA UNIVERSAL CABLE HOLDINGS, INC.
CHILLICOTHE TX HARDEMAN UNIVERSAL CABLE HOLDINGS, INC.
CHRISTIAN COUNTY MO CHRISTIAN WK COMMUNICATIONS, INC
CHRISTOVAL X TCM GREEN TELEVISION ENTERPRISES, INC.
CLARENDON iP:S DONLEY UNIVERSAL CABLE HOLDINGS, INC.
CLAUDE > ARMSTRONG UNIVERSAL CABLE HOLDINGS, INC.
ZOLDWATER KS COMANCHE UNIVERSAL CABLE HOLDINGS, INC.
iCOLE COUNTY MO CCGLE WK COMMUNICATIONS, INC
COLWICH KS SEDGWEICK UNIVERSAL CABLE HOLDINGS, INC.
COMANCHE OK STEPHENS UNIVERSAL CABLE HOLDINGS, INC.
COMFORT TX KERR UNIVERSAL CABLE HOLDINGS. INC.
COOPER COUNTY MO . COOPER WK COMMUNICATIONS, INC.

CORN OK. | WASHITA WT ACQUISITION CORPORATION
CORNISH Ok . JEFFERSON UNIVERSAL CABLE HOLDINGS, INC.
COUNTRY HAVEN TX UNIVERSAL CABLE HOLDINGS, INC.
COUNTY LINE OK STEPHENS UNIVERSAL CABLE HOLDINGS, INC.
COVINGTON OK GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
CRANE 19, CRANE UNIVERSAL CABLE HOLDINGS, INC.
CROSBYTON ™ | CROSBY UNIVERSAL CABLE HOLDINGS, INC.
CROWELL X | FOARD UNIVERSAL CABLE HOLDINGS, INC. |
CULBERTSON NE | HITCHCOCK UNIVERSAL CABLE HOLDINGS, INC.
CUSTER CITY OK . CUSTER WT ACQUISITION CORPORATION
CYRIL Ok | CADDO WT ACQUISITION CORPORATION
DACOMA OK. WOOoDs UNIVERSAL CABLE HOLDINGS, INC.
DARROUZET T T UNIVERSAL CABLE HOLDINGS, INC.

| LIPSCOMB
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DEWITT AR ARKANSAS UNIVERSAL CABLE HOLDINGS, INC.
DICKENS > DICKENS UNIVERSAL CABLE HOLDINGS, INC.
DIGHTON K5 LANE UNIVERSAL CABLE HOLDINGS. INC.
DILL CITY OK WASHITA UNIVERSAL CABLE HOLDINGS, INC.
DIMMITT > CASTRO UNIVERSAL CABLE HOLDINGS, INC.
DOVER OK KINGFISHER UNIVERSAL CABLE HOLDINGS, INC.
DOWNS KS OSBORNE UNIVERSAL CABLE HOLDINGS, INC.
DREXEL MO CASS WK COMMUNICATIONS, INC
DRUMMOND Ok GARFIELD UNIVERSAL CABLE HOLDINGS. INC.
EARTH ™ LAMB UNIVERSAL CABLE HOLDINGS, INC
EDEN TX CONCHO TELEVISION ENTERPRISES, INC
ELDORADO X SCHLEICHER TELEVISION ENTERPRISES, INC
ELGIN OK COMANCHE WT ACQUISITION CORPORATION
ELLSWORTH Kb ELLSWORTH UNIVERSAL CABLE HOLDINGS, INC.
ENGLAND AR LONOKE UNIVERSAL CABLE HOLDINGS, INC.
ERICK OK BECKMAN UNIVERSAL CABLE HOLDINGS, INC.
EUFAULA OK MCINTCOSH UNIVERSAL CABLE HOLDINGS, INC.
FAIRGROVE MO GREENE WK COMMUNICATIONS, INC.
FAIRPLAY CO PARK UNIVERSAL CABLE HOLDINGS, INC.
FAIRVIEW OK MAJOR UNIVERSAL CABLE HOLDINGS, INC.
FARGC OK ELLIS UNIVERSAL CABLE HOLDINGS, INC.
FAYETTE MO HOWARD UNIVERSAL CABLE HOLDINGS, INC.
FLATONIA X FAYETTE WT ACQUISITION CORPORATION
FLETCHER OK COMANCHE WT ACQUISITION CORPORATION
FOLLETT TX LIPSCOMB UNIVERSAL CABLE HOLDINGS, INC.
FORGAN OK BEAVER UNIVERSAL CABLE HOLDINGS, INC.
FORT SCOTT KS BOURBON WK COMMUNICATIONS, INC.

FORT SUMNER NM DEBACA UNIVERSAL CABLE HOLDINGS, INC.
FOX OK CARTER UNIVERSAL CABLE HOLDINGS, INC.
FRANKLIN NE M;F;\NKI,IN UNIVERSAL CABLE HOLDINGS, INC.
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FREEDOM OK WOODS UNIVERSAL CABLE HOLDINGS, INC.
FRIENDSHIP ™ LLAMP UNIVERSAL CABLE HOLDINGS, INC.
FRIONA [P PARMER UNIVERSAL CABLE HOLDINGS, INC.
FRONTENACK KS CRAWFORD WK COMMUNICATIONS, INC.

GAGE OK ELLIS UNIVERSAL CABLE HOLDINGS, INC
GARDEN PLAIN KS SEDGEWICK UNIVERSAL CABLE HOLDINGS, INC.
GARDENDALE X ECTOR UNIVERSAL CABLE HOLDINGS, INC
GEARY OK BLANE UNIVERSAL CABLE HOLDINGS, INC
GENESEQ KS RICE UNIVERSAL CABLE HOLDINGS, INC
GIRARD KS CRAWFORD WK COMMUNICATIONS, INC
GLASGOW MO HOWARD UNIVERSAL CABLE HOLDINGS, INC.
GOLTRY OK ALFALFA UNIVERSAL CABLE HOLDINGS, INC.
GOULD OK HARMON UNIVERSAL CABLE HOLDINGS, INC.
GRAND FALLS X WARD UNIVERSAL CABLE HOLDINGS, INC
GROOM X CARSON UNIVERSAL CABLE HOLDINGS, INC.
HALE CENTER iD,¢ HALE UNIVERSAL CABLE HOLDINGS, INC.
HAMMON OK ELLIS UNIVERSAL CABLE HOLDINGS, INC
HAPPY X SWISHER UNIVERSAL CABLE HOLDINGS, INC
HARDESTY OK TEXAS UNIVERSAL CABLE HOLDINGS, INC
HARDTNER KS BARBER UNIVERSAL CABLE HOLDINGS, INC.
HART ™ CASTRO UNIVERSAL CABLE HOLDINGS, INC.
HEALDTON OK CARTER UNIVERSAL CABLE HOLDINGS, INC.
HEAVENER OK LEFL.ORE WT ACQUISITION CORPORATION
HEDLEY ™ DONLEY UNIVERSAL CABLE HOLDINGS, INC
HELENA OK ALFALFA UNIVERSAL CABLE HOLDINGS, INC.
HENNESSEY OK KINGFISHER | UNIVERSAL CABLE HOLDINGS, INC.
HIGGINS ™> LIPSCOMB UNIVERSAL CABLE HOLDINGS, INC
HILL CITY KS GRAHAM UNIVERSAL CABLE HOLDINGS, INC.
HOLLIS OK HARMON UNIVERSAL CABLE HOLDINGS, INC.
HOOKER DK FEXAS UNIVERSAL CABLE HOLDINGS, INC

TRADEMARK

REEIL: 1764 FRAME: 0077




| LEBANON

SYSTEM STATE COUNTY OWNING LEGAL ENTITY
HOWARDWICK ™ DONLEY UNIVERSAL CABLE HOLDINGS, INC,
HUDSON X ANGELINA WT ACQUISITION CORPORATION
HUNT > KERR UNIVERSAL CABLE HOLDINGS, INC.
HUNTER OK GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
HYDRO OK CADDO WT ACQUISITION CORPORATION
[IDALOLU X LUBBOCK UNIVERSAL CABLE HOLDINGS, INC.
IMPERIAL X PECOS UNIVERSAL CABLE HOLDINGS, INC.
INDIAHOMA OK COMANCHE UNIVERSAL CABLE HOLDINGS, INC
INDIANOLA NE RED WILLOW UNIVERSAL CABLE HOLDINGS, INC
INGRAM X KERR TELEVISION ENTERPRISES, INC.
JET OK ALFALFA UNIVERSAL CABLE HOLDINGS, INC,
JETMORE KS HODGEMAN UNIVERSAL CABLE HOLDINGS, INC.
JOHNSON COUNTY KS JOHNSON WK COMMUNICATIONS, INC.
JONES 0K OKLAHOMA WT ACQUISITION CORPORATION
JUNCTION X KIMBLE TELEVISION ENTERPRISES, INC.,
KANAPOLIS KS ELLSWORTH UNIVERSAL CABLE HOLDINGS, INC.
KARNES CITY ™ KARNES WT ACQUISITION CORPORATION
KENNEDY £, KARNES WT ACQUISITION CORPORATION
KENSINGTON KS SMITH UNIVERSAL CABLE HOLDINGS, INC.
KERMIT ™ WINKLER UNIVERSAL CABLE HOLDINGS, INC.
KINGFISHER 0K KINGFISHER UNIVERSAL CABLE HOLDINGS, INC.
KIOWA, KS BARBER UNIVERSAL CABLE HOLDINGS, INC.
KNOX CITY X KNOX UNIVERSAL CABLE HOLDINGS, INC.
KREMLIN OK GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
KRESS X SWISHER UNIVERSAL CABLE HOLDINGS, INC.
LACYGNE KS LINN WK COMMUNICATIONS, INC.
LAHOMA 0K GARFIELD WT ACQUISITION CORPORATION

| LANAGAN MG MCDONALD WK COMMUNICATIONS, [NC.

LAVERNE K HARPER UNIVERSAL CABLE HOLDINGS, INC. |

MO LACLEDE UNIVERSAL CABLE HOLDINGS, INC.
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LEEDEY OK DEWEY UNIVERSAL CABLE HOLDINGS, INC.
LEFORS X GRAY UNIVERSAL CABLE HOLDINGS, INC.
LENORA KS NORTON UNIVERSAL CABLE HOLDINGS, INC
LEOT! KS WICHITA UNIVERSAL CABLE HOLDINGS, INC
LEXINGTON MO LLAFAYETTE UNIVERSAL CABLE HOLDINGS, INC.
LINCOLN KS LLINCOLN UNIVERSAL CABLE HOLDINGS, INC.
LINDSBORG KS MCPHERSON UNIVERSAL CABLE HOLDINGS, INC
LOCKNMEY X FLOYD UNIVERSAL CABLE HOLDINGS, INC.
LOGAN KS PHILLIPS UNIVERSAL CABLE HOLDINGS, INC.
LOHMAN MO COLE WK COMMUNICATIONS, INC.
LONOKE AR LONOKE UNIVERSAL CABLE HOLDINGS, INC.
LLORENZO ED. CROSBY UNIVERSAL CABLE HOLDINGS, INC
LOUISBURG KS MIMAMI WK COMMUNICATIONS, INC.
LURAY KS RUSSELL UNIVERSAL CABLE HOLDINGS, INC.
LYONS X BURLESON UNIVERSAL CABLE HOLDINGS, INC.
MACKSVILLE KS STAFFORD UNIVERSAL CABLE HOLDINGS, INC.
MARSHALL 0K LOGAN UNIVERSAL CABLE HOLDINGS, INC.
MARYVILLE MO NODAWAY WK COMMUNICATIONS, INC.
MASON COUNTY ™ M;AASON UNIVERSAL CABLE HOLDINGS, INC.
MASON X A SON UNIVERSAL CABLE HOLDINGS, INC.
MATADOR X MOTLEY UNIVERSAL CABLE HOLDINGS, INC
MCDONALD KS RAWLINS UNIVERSAL CABLE HOLDINGS, INC.
MCDONALD CO. MO MCDONALD WK COMMUNICATIONS, INC.
MCINTOSH COUNTY OK MCINTOSH UNIVERSAL CABLE HOLDINGS, INC
MEADOW X TERRY UNIVERSAL CABLE HOLDINGS, INC.
MELROSE NM "URRY UNIVERSAL CABLE HOLDINGS, INC.
MENARD ™ MENARD TELEVISION ENTERPRISES, INC.
MERIDIAN OK LOGAN UNIVERSAL CABLE HOLDINGS, INC
MERTZON X | —x RION UNIVERSAL CABLE HOLDINGS, INC
MIAMI CITY RS MEAMI WK COMMUNICATIONS, INC.
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MONAHANS TX WARD UNIVERSAL CABLE HOLDINGS, INC.
MONTAGUF TX MONTAGUE UNIVERSAL CABLE HOLDINGS, INC.
MOORELAND oK WOODWARD WT ACQUISITION CORPORATION
MOUND CITY KS LINN WK COMMUNICATIONS, INC.
MOUNT HOPE KS SEDGEWICK UNIVERSAL CABLE HOLDINGS, INC.
MULESHOE TX BAILEY UNIVERSAL CABLE HOLDINGS, INC.
NAPOLEON MO PLATTE UNIVERSAL CABLE HOLDINGS, INC.
NASH 0K GRANT UNIVERSAL CABLE HOLDINGS, INC. !
NATOMA KS OSBORNE UNIVERSAL CABLE HOLDINGS, INC.
NEOSHO MO NEWTON WK COMMUNICATIONS, INC.
NESS CiTY KS NESS UNIVERSAL CABLE HOLDINGS, INC.
NEW DEAL TX LUBBOCK UNIVERSAL CABLE HOLDINGS, INC.
NEWCASTLE OK MCCLAIN WT ACQUISITION CORPORATION
NIXA MO CHRISTIAN WK COMMUNICATIONS, INC.
NIXON TX GONZALES WT ACQUISITION CORPORATION |
NODAWAY MO HOLT WK COMMUNICATIONS, INC. l
NOEL MO MCDONALD WK COMMUNICATIONS, INC.
NORTON KS NORTON UNIVERSAL CABLE HOLDINGS, INC. |
NORWICH KS KINGMAN UNIVERSAL CABLE HOLDINGS, INC. |
OBERLIN KS DECATUR UNIVERSAL CABLE HOLDINGS, INC.
OKARCHE 0K CANADIAN UNIVERSAL CABLE HOLDINGS, INC. |
OKEENE oK BLAINE UNIVERSAL CABLE HOLDINGS, INC.
OLTON TX LAMB UNIVERSAL CABLE HOLDINGS, INC.

| ORLEANS NE HARLAN UNIVERSAL CABLE HOLDINGS, INC.
OSAWATOMIE KS MIMAMI WK COMMUNICATIONS, INC.
OXFORD NE HARLAN UNIVERSAL CABLE HOLDINGS, INC.

| OZARK MO CHRISTIAN WK COMMUNICATIONS, INC.

| O'BRIEN TX HASKELL UNIVERSAL CABLE HOLDINGS, INC.
PADUCAH TX COTTLE UNIVERSAL CABLE HOLDINGS, INC.
PAOLA KS MIMAMI WK COMMUNICATIONS, INC,
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PAOLI OK GARVIN UNIVERSAL CABLE HOLDINGS, INC.
PECOS TX REEVES UNIVERSAL CABLE HOLDINGS, INC.
PETERSBURG X HALE UNIVERSAL CABLE HOLDINGS, INC.
PHILLIPSBURG KS PHILLIPS UNIVERSAL CABLE HOLDINGS, INC.
PIEDMONT OK CANADIAN WT ACQUISITION CORPORATION
PINEVILLE MO MCDONALD WK COMMUNICATIONS, INC.
PLAINS X YOAKUM UNIVERSAL CABLE HOLDINGS, INC.
PLAINVILLE KS ROOKS UNIVERSAL CABLE HOLDINGS, INC.
PLEASONTON KS LINN WK COMMUNICATIONS, INC.
POND CREEK OK GRANT UNIVERSAL CABLE HOLDINGS, INC.
POST X GARZA UNIVERSAL CABLE HOLDINGS, INC.
POTEAU OK LEFLORE WT ACQUISITION CORPORATION
PRETTY PRAIRIE KS RENC UNIVERSAL CABLE HOLDINGS, INC.
PROTECTION KS COMANCHE UNIVERSAL CABLE HOLDINGS, INC.
PRUITT CITY OK UNIVERSAL CABLE HOLDINGS, INC.
QUANAH TX HARDEMAN UNIVERSAL CABLE HOLDINGS, INC.
QUITAGUE ™ BRISCCE UNIVERSAL CABLE HOLDINGS, INC.
RALLS X CROSBY UNIVERSAL CABLE HOLDINGS, INC.
FATLIFF CITY OK CARTER UNIVERSAL CABLE HOLDINGS, INC.
RED CLOUD NE WEBSTER UNIVERSAL CABLE HOLDINGS, INC.
REESE AFB ™ LUBBOCK UNIVERSAL CABLE HOLDINGS, INC.
REEVES COUNTY ™ REEVES UNIVERSAL CABLE HOLDINGS, INC.
RINGLING OK JEFFERSON UNIVERSAL CABLE HOLDINGS, INC.
RINGWOOD OK MAJOR WT ACQUISITION CORPORATION
ROARING SPRINGS X MOTLEY UNIVERSAL CABLE HOLDINGS, INC.
ROBY X FISHER UNIVERSAL CABLE HOLDINGS, INC.
ROCK SPRINGS X EDWARDS UNIVERSAL CABLE HOLDINGS, INC.
ROCKDALE X MILAM UNIVERSAL CABLE HOLDINGS, INC.
ROOSEVELT OK KIOWA UNIVERSAL CABLE HOLDINGS, INC.
i ROPESVILLE X ~-}:Iz"jaCI-il,EY UNIVERSAL CABLE HOLDINGS, INC.

9
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RUNGE X KARNES WT ACQUISITION CORPORATION
RUSH SPRIMNGS (K GRADY UNIVERSAL CABLE HOLDINGS, INC.
RYAN K TEFFERSON UNIVERSAL CABLE HOLDINGS, INC.
SAINT JO I'X MONTAGUE UNIVERSAL CABLE HOLDINGS, INC
SAN SABA X B SAN SABA TELEVISION ENTERPRISES. INC.
SANTA ROSA NM GUADALUPE UNIVERSAL CABLE HOLDINGS, INC.
SE LUBBOCK X L.UBBOCK PONCA HOLDINGS, INC.

SEILING OK [EWEY UNIVERSAL CABLE HOLDINGS, INC.
SENECA MO NEWTON WK COMMUNICATIONS, INC
SHALLOWATER D B LUBBOCK UNIVERSAL CABLE HOLDINGS, INC
SHAMROCK X WHEELER UNIVERSAL CABLE HOLDINGS, INC.
SHARONSPRINGS, KS KS WALLACE UNIVERSAL CABLE HOLDINGS, INC.
SHATTUCK OK ELLIS UNIVERSAL CABLE HOLDINGS, INC.
SHERWOOD I'X IRION UNIVERSAL CABLE HOLDINGS, INC
SILVERTON X BRISCOE UNIVERSAL CABLE HOLDINGS, INC.
SKELLYTOQWN X CARSON UNIVERSAL CABLE HOLDINGS, INC
SMITH CENTER ES SMITH UNIVERSAL CABLE HOLDINGS, INC
SMYER X HOCKLEY UNIVERSAL CABLE HOLDINGS, INC.
SOMMERVILLE X BURLESON UNIVERSAL CABLE HOLDINGS, INC
SONCORA X SUTTON TELEVISION ENTERPRISES, INC.
SOUTH HAVEN KS SUMNER UNIVERSAL CABLE HOLDINGS, INC.
SOUTHWEST CITY MO MCDONALD WK COMMUNICATIONS, INC.
SPEARMAN X HANSFORD UNIVERSAL CABLE HOLDINGS, INC.
SPIRCH OK LEFL.ORE WT ACQUISITION CORPORATION
SPRING HILL KS JOHNSON WK COMMUNICATIONS, INC.

SPUR X DICKENS UNIVERSAL CABLE HOLDINGS, INC.
ST. FEANCIS KS (CHEYENNE UNIVERSAL CABLE HOLDINGS, INC
ST. MARTINS MO {COLE WK COMMUNICATIONS, INC.

ST, JOHN KS STAFFORD UNIVERSAL CABLE HOLDINGS, INC.
STERLING kS RICE UNIVERSAL CABLE HOLDINGS, INC
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STERLING CI1TY TX STERLING UNIVERSAL CABLE HOLDINGS, INC.
STOCKTON KS ROGKS UNIVERSAL CABLE HOLDINGS, INC.
STRATFORD I'x SHERMAN UNIVERSAL CABLE HOLDINGS, INC.
STUTTGART AR ARKANSAS UNIVERSAL CABLE HOLDINGS, INC.
SUDANM > LaMB UNIVERSAL CABLE HOLDINGS, INC.
SUMMITT COUNTY Co [ SUMMITT UNIVERSAL CABLE HOLDINGS, INC.
SUNDOWN TX ] HOCKLEY UNIVERSAL CABLE HOLDINGS, INC.
SYLVAN GROVE K& LINCOLN UNIVERSAL CABLE HOLDINGS, INC.
TATUM NM } LEA UNIVERSAL CABLE HOLDINGS, INC.
TF'EMPL}L{ DK COTTON UNIVERSAL CABLE HOLDINGS, INC.
"ERRAL OK JEFFERSON UNIVERSAL CABLE HOLDINGS, INC.
THOMAS QK L CLSTER UNIVERSA L CABLE HOLDINGS, INC.
FTHORTONVILLE TX ? WARD UNIVERSA L CABLE HOLDINGS, INC.
TIPTON KS MITCHELL INIVERSAL CABLE HOLDINGS, INC.
TRIBUNE kS GREELEY UNIVERSAL CABLE HOLDINGS, INC.
TULIA X SWISHER UNIVERSAL CABLE HOLDINGS, INC.
UNION CITY OK CANADIAN UUNIVERSAL CABLE HOLDINGS, INC.
VAUGHN WM GUADALUFE UUNIVERSAL CABLE HOLDINGS, INC.
% VELMA LK | STEPHENS UNIVERSAL CABLE HOLDINGS, INC.
‘\ VICI OK DEWEY UNIVERSAL CABLE HOLDINGS, INC.
% VICTORIA ES ELLIS UNIVERSAL CABLE HOLDINGS, INC.
} WAKITA OK GRANT UNIVERSAL CABLE HOLDINGS, INC.
- WALDRON AR SCOTT WK ACQUISITION CORPORATION
WALTERS OK COTTON UNIVERSAL CABLE HOLDINGS, INC.
| WANNETTE 0K POTTAWATOM UNIVERSAL CABLE HOLDINGS, INC.
; WARD COUNTY X WARD UNIVERSAL CABLE HOLDINGS, INC
 WARDSVILLE MO COLE WEK COMMUNICATIONS, INC.
| WASHINGTOMN ) RMCCLAIN UNIVERSAL CABRLE HOLDINGS, INC.
: WATONGA K BLAINE UNIVERSAL ”AlLE HOLDINGS, INC.
WAUKOMIS (934

GARFIELD

WT ACOUISTITON UORPORATION
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WAURIKA 0K JEFFERSON UNIVERSAL CABLE HOLDINGS, INC.
WEATHERFORD OK CUSTER WT ACQUISITION CORPORATION
WELLINGTON MO LAFAYETTE UNIVERSAL CABLE HOLDINGS, INC.
WHITE FACE TX COCHRAN UNIVERSAL CABLE HOLDINGS, INC.
WICKETT TX WARD UNIVERSAL CABLE HOLDINGS, INC.
WILSOM QK CARTER UNIVERSAL CABLE HOLDINGS, INC.
WINK X WINKLER UNIVERSAL CABLE HOLDINGS, INC.
WINKLER COUNTY X WINKLER UNIVERSAL CABLE HOLDINGS, INC.
WOLFFORTH I'X - LUBBOCK UNIVERSAL CABLE HOLDINGS, INC.
WOODROW X LLUBBOCK UNIVERSAL CABLE HOLDINGS, INC.
WOODWARD OK | WOODWARD WT ACQUISITION CORPORATION

] WRAY co YUMA UNIVERSAL CABLE HOLDINGS, [NC. |

g YORKTOWN ip DEWITT WT ACQUISITION CORPORATION |

CSODMAWRCDOCSAUSTIN, V102497
07131998
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MELROSE NM CURRY UNIVERSAL CABLE HOLDINGS, INC.
FORT SUMNER NM DEBACA UNIVERSAL CABLE HOLDINGS, INC.
M;ANTA ROSA NM GUADALUPE UNIVERSAL CABLE HOLDINGS, INC.
VAUGHN NM GUADALUPE UNIVERSAL CABLE HOLDINGS, INC.
TATUM NM LEA UNIVERSAL CABLE HOLDINGS, INC.
PRUITT L ITY K UNIVERSAL CABLE HOLDINGS, INC.
CARMEN OK ;L.I;HA UNIVERSAL CABLE HOLDINGS, INC.
HELENA (1.9 ALVALFA UNIVERSAL CABLE HOLDINGS, INC.
m;%"l K ALFALFA UNIVERSAL CABLE HOLDINGS, INC.
T‘HER{)K EE GK ALTALFA UNIVERSAL CABLE HOLDINGS, INC.
MI;URLINL‘E [ON ( ‘i;z ﬁ\“i—lAH A LINIVERSAL CABLE HOLDINGS, INC.
GOLTRY OK ALFALFA UNIVERSAL CABLE HOLDINGS, INC.
_[.‘»!EAVIZ}% OK BEAVER IINIVERSAL CABLE HOLDINGS, INC.
FORGAMN OK BEAVER UNIVERSAL CABLE HOLDINGS, INC.
ERICK UK BECKMAN UNIVERSAL CABLE HOLDINGS, INC.
WATONGA OK gI\INI UNIVERSAL CABLE HOLDINGS, INC.
OKEENE OK BLAINE UNIVERSAL CABILE HOLDINGS, INC.
GEARY OK BLANE UNIVERSAL CABLE HOLDINGS, INC.
HYDRO K (_AHU( WT ACQUISITION CORPORATION
ANADARKO OK E}:F)[b(ﬁ UNIVERSAL CABILLE HOLDINGS, INC.
CYRIL OK EX!;“D(! WT ACQUISITICN CORPORATION
BINGER LK CADDO WT ACQUISITION CORPORATION
UNION CITY UK CANADIAN UNIVERSAL CABLE HOLDINGS, INC.
OKARCHE OK :; NADIAN UNIVERSAL CABLE HOLDINGS, INC.
CALUMET 0K CANADIAN UNIVERSAL CABLE HOLDINGS, INC.
PIEDMCNT 0K ‘ CANADIAN WT ACQUISITION CORPORATION
.—f{IiAiA.D"‘CL'H‘uJ K </‘\ R"%”ER‘ UNIVERSAL C A;&&E HOLDINGS, INC.
_H)X - Ok ;‘\ RTER UNIVER Sz\i” (f;‘XU-"L E HOLDINGS, INC.
| WILSOMN OK zAi;ILI{ UNIVERSA I(\Hi £ HOLDINGS, INC.
? !{/\HHLH; ‘t;K | :fb,-';%{]’lf-‘i{ -

i

UNIVERSAL CABLE HOLDINGS, INC.
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BOISE CITY 0K CIMARRON UNIVERSAL CABLE HOLDINGS, INC.
CACHE Ok COMANCHE UNIVERSAL CABLE HOLDINGS, INC.
INDIAHOMA K COMANCHE UNIVERSAL CABLE HOLDINGS, INC.
ELGIM OK COMANCHE WT ACQUISITION CORPORATION
FLETCHER K COMANCHE WT ACQUISITHON CORPORATION
WALTERS OK CCTTON UNIVERSAL CABLE HOLDINGS, INC.
TEMPLE DK E;W ON UNIVERSAL CABLE HOLDINGS, INC.
CUSTEFR CITY DK CUSTER WT ACQUISITION CORPORATION
THOMAS Ok CUSTER UNIVERSAL CABLE HOLDINGS. INC.
WEATHERFORID Ok CUSTER WT ACQUISITION CORPORATION
ARAFPAHO Ok | CUSTER UNIVERSAL CABLE HOLDINGS, INC.
HSEILW(_S Ok, Iﬁ‘)l3~m‘\_A«“‘E"( UNIVERSAL CABLE HOLDINGS, INC.
VICI Ok, DEWEY UNIVERSAL CABLE HOLDINGS. INC.
CAMARGO Dk DEWEY UNIVERSAL CABLE HOLDINGS, INC.
LEEDE"Y Ok ' DEWEY UNIVERSAL CABLE HOLDINGS, INC.
FARGO OF. ELLES UNIVERSAL CABLE HOLDINGS. INC.
ARNETT Ok ELLIS UNIVERSAL CABLE HOLDINGS, INC.
GAGE O ELLES UNIVERSAL CABLE HOLDINGS, INC.
HAMMUON Ok ELLIS UNIVERSAL CARBLE HOLDINGS, INC.
SHATTUCK QK - ELLIS UNIVERSAL CABLE HOLDINGS, INC.
DRUMMOND Ok, GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
WAUKOMLIS OF. GARFIELD WT ACQUISITION CORPORATION
BRECKENRIDGE Ok GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
KREMLIN OK GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
HUNTER N(‘_)Pvi_ GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
COVINGTON Ok GARFIELD UNIVERSAL CABLE HOLDINGS, INC.
LAHOMA UE\ GARFIELLD WT ACQUISITION CORPORATION
PAOLI O GARVIN UNIVERSAL CABLE HOLDINGS, INC. |

RUSH SPRINGS O GRADY UNIVERSAL CABLE HOLDINGS, INC.
POND CREERR O UNIVERSAL CABLE HOLDINGS, INC.
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NASH OK GRANT UNIVERSAL CABLE HOLDINGS, INC.
WAKITA 0K GRANT UNIVERSAL CABLE HOLDINGS, INC.
HOLLIS OK HARMON UNIVERSAL CABLE HOLDINGS, INC.
GOULD “ OK HARMON UNIVERSAL CABLE HOLDINGS, INC.
o QK HARPER UNIVERSAL CABLE HOLDINGS, INC.
LLAVERNE - OK HARPER UNIVERSAL CABLE HOLDINGS. INC.
CORNISH OK JEFFERSON UNIVERSAL CABLE HOLDINGS, INC.
REYAN OK JEFFERSON UNIVERSAL CABLE HOLDINGS. INC.
WAURIK A K JEFFERSON UNIVERSAL CARLE HOLDINGS. INC.
"l‘liRRAL~ K IEFFERSON UNIVERSAL .Cﬁ. B1.E HOLDINGS, INC.
FANGLING OK IEFFERSON UNIVERSAL CABLE HOLDINGS, INC.
KINGFISHER QK ‘zi;if}FISHER UNIVERSAL CABLE HOLDINGS, INC.
DOVER OK KINGFISHER UNIVERSAL CABLE HOLDINGS, INC.
(iASHlO":‘ OK KINGFISHER I_ENI\"EIRSALE: ;ﬂ%] E BOLDINGS, INC,
HENNESSEY OK KINGFISHER UNIVERSAL CARLE HOLDINGS, INC.
MR.(‘)OSF',\IE-TL'T OK KIOWA IINIVERSAL CABLE HOLDINGS, INC.
POTEAL OK LEFLORE WT ACQUISITION CORPORATION
BOKOSHE K LEFLORE WT ACOQUISITION CORPORATION
SPIRO OK LEFLORE WT ACQUISITION CORPORATION
I{EAVET\;};EWW OK LEFLORE WT ACQUISITION CORPORATION
MARSHALL 0K LOGAN UNIVERSAL CABLE HOLDINGS, INC.
MERIDIAMN OK | LOGAN UNIVERSAL CABLE HOLDINGS, INC.
AMES OK MAJCR WT ACQUISITION CORPORATION
RINGWOOL! K ' MAJCR WT ACQUISITION CORPORATION
FAIRVIEW K MAJOR IUNIVERSAL CABLE HOLDINGS, INC.
\N‘/\SHII“\:‘}"["OT\- OK MCCLAIN UNIVERSAL CABLE HOLDINGS, INC.
BYARS ‘ OK I MCCLAIN UNIVERSAT CABLE HOLDINGS, INC.
NEWCARNTLE DK MCCELAIN WT ACQUISITION CORPORATION
CHECOT :‘.';s}'{ DK MCINTOSH UNIVERSA I CABLE HOLDINGS, INC.
RUFAUL \ «)B MCINTOSH |

UNIVERSAL CAaBLE HOLDINGS, INC.
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MCINTOSH COUNTY DK MCINTOSH UNIVERSAL CABLE HOLDINGS, INC.
BILLINGS DK NOBLE UNIVERSAL CABLE HOLDINGS, INC.
JONES OK OKLAHOMA WT ACQUISITION CORPORATION
WANNETTE DK POTTAWATOM UNIVERSAL CABLE HOLDINGS, INC.
COMANCHE K STEPHENS UNIVERSAL CABLE HOLDINGS, INC.
ALMA K STEPHENS UNIVERSAL CABLE HOLDINGS, INC.
VELMA K STEPHENS UNIVERSAL CABLE HOLDINGS, INC.
COUNTY LINE DK STEPHENS IUNIVERSAL CABLE HOLDINGS, INC.
HOOKER K TEXAS UNIVERSAL CABLE HOLDINGS, INC.
MHARDE.."& IS OK TEXAS UNIVERSAL CABLE HOLDINGS, INC.
~BESSIE K WASHITA UNIVERSAL CABLE HOLDINGS, INC.
M‘DILL crey DK WASHITA UNIVERSAL CABLE HOLDINGS, INC.
| CORN 0K WASHITA WT ACQUISITION CORPORATION
BURNS FLAT LK WaASHITA UNIVERSAL CABLE HOLDINGS, INC.
h—dl SANUTE QK WASHITA UNIVERSAL CABLE HOLDINGS, INC.
FREEDOM OK ‘V\;/;J'(;’)w {UNIVERSAL CABLE HOLDINGS, INC.
DACOMA DK 1( WGODs UNIVERSAL CABLE HOLDINGS, INC.
m\.VQQD\A,"‘A.R[) DK —Wf *E)J)W ARD WT ACQUISITION CORPORATION
_MOOR ELAND DK '\;’('E)E;N\R[) WT ACQUISITION CORPORATION
*—!’:fﬂ‘:)UN FRY HAVEN x IINIVERSAL CABLE HOLDINGS, INC.
E{UDS()N X ANGELINA WT ACQUISITION CORPORATION
CLAUDE X I ARMSTRONG LUNIVERSAL CABLE HOLDINGS, INC.
MULESHOE X BAILEY UNIVERSAL CABLE HOLDINGS, INC.
SILVERTON X - BRISCOE LUNIVERSAL CABLE HOLDINGS, INC.
QUITAGUE X ! EI;’*;N(‘& IINIVERSAL CABLE HOLDINGS, INC.
SOMMERVILLE X | BURLESON LINIVERSAL CABLE HOLDINGS, INC.
~-IM,YON?S ' ‘\ BURLESON IUNIVERSAL CABLE HOLDINGS, INC.
CALDWEL! X | BURLESON IUNIVERSAL CABLE HOLDINGS, INC.
Tmoom i::m—— (‘;\ Ruﬁ‘)w IINIVERSAL CABLE HOLDINGS, INC.
X | CARSON ¢

UNIVERSAL CAELE HOLDINGS, INC.
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SYSTEM STATE COUNTY OWNING LEGAL ‘ENTITY
| HART TX CASTRO UNIVERSAL CABLE HOLDINGS, INC.
DIMMITI 'K ICASTROC UNIVERSAL ABLE HOLDINGS, INC.
BELLEVUE I'X LAY UNIVERSAL CABLE HOLDINGS, INC.
BUFFALQO SPRINGS X CLAY UNIVERSAL CABLE HOLDINGS, INC.
WHITE FACE X COCHRAN UNIVERSAL CABLE HOLDINGS, INC.
EDEN ™ CONCHO TELEVISION ENTERPRISES, INC,
PADUCAH X COTTLE UNIVERSAL CABLE HOLDINGS, INC.
CRANE I'x CRANE UNIVERSAL CABLE HOLDINGS, INC.
CROSBYTON X CROSBY UNIVERSAL CABLE HOLDINGS, INC.
- LORENZO 1X "ROSHY UNIVERSAL CABLE HOLDINGS, INC.
RALLS I'X SROSBY UNIVERSAL ZABLE HOLDINGS, INC.
YORKTOWN Ix ‘:;l;“*u’l'?“] WT ACQUISITION CORPORATION
SPUR X DICKENS UNIVERSAL CABLE HOLDINGS, INC.
DICKENS X DICKENS UNIVERSAL CABLE HOLDINGS, INC.
CLARENDON X DOMLEY UNIVERSAL CABLE HOLDINGS, INC.
HEDLLEY X ;()N LEY UNIVERSAL CABILE HOLDINGS, INC.
HOWARDWICK X %;f?;'w“l,,ﬁ-’l'“*" UNIVERSAL CTABLE HOLDINGS, INC.
,_‘(::AR[‘)EYM")A LE X ECT ("_)"Iiii UNIVERSAL CARBLE HOLDINGS, INC.
- ROCK 3§};§4;%T4(ﬁ3? X EDWARDS UNIVERSAL CABLE HOLDINGS, INC.
FLATON:A X FAYETTE WT ACQUISITION CORPORATION
ROBY | X FISHER UNIVERSAL CABLE HOLDINGS, INC.
LOCKNEY X FLOYD UNIVERSAL CABLE HOLDINGS, INC.
| CROWELL [ FOARD UNIVERSAL CABLE HOLDINGS, INC.
POST X 15“/:‘!‘1‘;24‘\ UUNIVERSAL CABLE HOLDINGS, INC.
NIXON DY GONZALES WT ACQUISITION CORPORATION
LEFORS X :R\‘x FINIVERSAL CABLE HOLDINGS, INC.
| HALE CENTER X HALE IINIVERSAL CABLE HOLDINGS., INC.
V PETERSBURG X HALL UNIVERSAL CABLE HOLDINGS, INC.
/‘xl-‘SERP‘J.AT‘L”!l—NIF‘Y X HALL INIVERSAL CABLE HOLDINGS, INC.
: 'Al‘(:\ﬁ.;"\ — D “lle N;F(")RD &.INI‘v’I'TR‘SAB‘ CA v‘f‘)i,t'{ HOLDINGS, INC.
9
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UNIVERSAI

SYSTEM STATE {COUNTY OWNING LEGAL ENTITY
CHILLICOTHE TX HARDEMAN UNIVERSAL CABLE HOLDINGS, INC.
QUANAH I'x HARDEMAN UNIVERSAL CABLE HOLDINGS, INC.
O'BRIEN [ HASKELL UNIVERSAL CABLE HOLDINGS, INC.
CANADIAN X HEMPHILL UNIVERSAL CABLE HOLDINGS, INC.
SMYER Ix HOCKLEY UNIVERSAL CABLE HOLDINGS, INC.
ROPESVILLE I'x HOCKLEY UNIVERSAL CABLE HOLDINGS, INC.
ANTON TX HOCKLEY UNIVERSAL CABLE HOLDINGS, INC.
_.‘S-UNDOWN TX HOCKLEY UNIVERSAL CABLE HOLDINGS. INC.
MERTZOM X IRICON UNIVERSAL CABLE HOLDINGS | INC.
SHERWOUD (I [HION UNIVERSAL CABLE HOLDINGS, INC.
KENNEDY I'x FARNES WT ACQUISITION CORPORATION
RUNGE X HARNES WT ACQUISITION CORPORATION
KARNES ITY TX HARNES WT ACQUISITION CORPORATION
‘ HIJNT s FERK UNIVERSAL CABLE HOLDINGS, INC.
I AQUAVISTA % FERK LNIVERSAL CABLE HOLDINGS, INC.
| CENTER POINT TX HERR UNIVERSAL CABLE HOLDINGS, INC.
COMFORT Ix HERR UNIVERSAL CABLE HOLDINGS, INC.
INGRA M I'x FLERR TELEVISION ENTERPRISES, IN¢
M;UNC'I\EO ) X iIMBLE TELEVISION ENTERPRISES, INt:
KNOX 11 \? I'x KNCGX _ UNIVERSAL CABLE HOLDINGS, INC.
EARTH X ILAMB UNIVERSAL CABLE HOLDINGS, INC.
AMHERST I'¥ LAMB UINIVERSAL CABLE HOLDINGS, INC.
OLTON I'x LAMB UNIVERSAL CABLE HOLDINGS, INC.
SUDAN [ LAMB UNIVERSAL CABLE HOLDINGS, INC.
FRIENDSEjHP‘ I'x LAMP UNIVERSAL CABLE HOLDINGS, INC.
_;&:)l.,l.,ﬁ"lf”!‘ TX Nﬂ’"{( IMB UNIVERSAL CABLE HOLDINGS, INC.
DARRCUZET X TE;(‘( MR UNIVERSAL CABLE HOLDINGS, INC.
BIOKER I'x “ UNIVERSAL CABLE HOLDINGS, INC.
mf-;if.EGINS bx UNIVERSAL TABLE HOLDING!S, INC.
UBBOCK

CABLE HOLDINGS, IMC.

g
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IDALOU > LUBBOCK UNIVERSAL CABLE HOLDINGS, INC.
NEW UEAL TX LUBBOCK UNIVERSAL CABLE HOLDINGS, INC.
SE LUBBOCK TX LUBBOCK PONCA HOLDINGS, INC.

SHAL: OWATER TX LUBBOCK UNIVERSAL CABLE HOLDINGS, INC.
W()],FAI‘OR'I‘H X LUBBOCK UNIVERSAL CABLE HOLDINGS. INC.
WOODROW > LUBBOCK UNIVERSAL CABLE HOLDINGS. INC.

] MASCHN COUNTY TX MASON UNIVERSAL CABLE HOLDIMGS, INC.
MASC X MASON UNIVERSAL CABLE HOLDINGS. INC.
BRAD X B ~u;iCC‘i.Jl_.l,()(fl"l TELEVISION ENTERPRISES, INC.
MEiN,A"RD TX —WMENARD TELEVISION ENMTERPRISES, INC.

CA R.l,"’mHM") X MIDLAND U.‘\Jl‘v"iER?}Xl. CABLE HOLDINGS! INC.
ROCKDALE X Mil.AM UNIVERSAL CABLE HOLDINGS, INC.
SAINT IC 1X MONTAGUE UNIVERSAL CABLE HOLDINGS, INC.
MON 'I'»-'\(%l.ﬁlr 1 ;\— MONTAGUE UNIVERSAL CABLE HOLDINGS, INC.
MATADOR ™ MOTLEY UNIVERSAL CABLE HOLDINGS, INC,
ROAR N(‘i SPRINGS X MOTLEY UNIV IRM\] CABLE HOLDINGS, INC.
FR[()P‘; * - X FARMER UNIVERSAL CABLE HOLDINGS, INC.
HC)\’IM?“«Nmm X mkl‘Al«UviER AL CAaBLE HOLDINGS, INC.

“ HMP[E[‘L[;%;? ' X PECOS l \ }:3’1".,1: HOLDINGS, INC. )
CAMP WOGD X FEAL UNIVERSAL LIT;“'» BLE HOLDINGS, INC.
REEVES COUNTY ™ R KEEVES UNIVERSAL ‘:j‘;'.\_BI.,f‘; HOLDINGS, INC.
PECOS X KEEVES UNIVERSAL CaBLE HOLDINGS, INC.
SAN SABA > Nw;‘}AN SABA TELEVISION ENTERPRISES, INC.
ELDORADO X B SCHLEICHER TELEVISION ENTERPRISES. INC.
STRATFORIY X SHERMAN LJNI\/'E,}(S;‘;I U aBLE HOLDINGS, INC.
STERI ”‘ir\'t’,} CIry X ; STERLING UNIVERSAL CABLE HOLDINGS, INC.

“;(;?'Y;—(’:‘;It A X SUTTON TELE ‘Vl.‘%l.dﬁ);\i 15 i;gﬁfl",RPRlSES.‘ INC.
HAT'P o I'X SWISHER WGNI\" k R\l 1: ABLE HOLDINGS, INC. ;
TUL 1 X SWISHER U'\J[\.H{;1 -‘ E:H HOLDINGS, INC. i
KEES > ) 1 }*L_ ) M:’*Wl.‘»’HI:;"[‘iw ) | \’\H\'H?‘\l | : SBLE ll(')l,[f)lNﬁi._\‘, INC w'i



SYSTEM-’ STATE E)M[;NTY OWNING LEGAL ENTITY
MEADCW X TERRY UNIVERSAL CABLE HOLDINGS, INC.
CHRISTOVAL X FOM GREEN TELEVISION ENTERPRISES, INC.
BLOONﬁN(“p"H‘(,‘:N X VICTORIA WT ACQUISITION CORPORATION
BARSTOW X WARD UNIVERSAL CABLE HOLDINGS, INC.
MONAHANS X WARD UNIVERSAL CABLE HOLDINGS, INC.
WICKETT TX WARD | UNIVERSAL CABLE HOLDINGS, INC.
THORT(;;:;"ILK,E X WARD UNIVERSAL CABLE HOLDINGS, INC.
WARD COUNTY X _‘;’-/"XRI) | UNIVERSAL CABLE HOLDINGS, INC.
GRAND r\l L [ WARL) IINIVERSAL CABLE HOLDINGS, INC.
SI{AI\«IE‘{(;{L'M ‘ TX WHEELER IINIVERSAL CABLE HOLDINGS, INC.
WINK I'X WINKLER INTVERSAL CABLE HOLDINGS, INC.
KERMIT * X B ;\’I;‘»JK LER UNIVERSAL CABLE HOLDINGS, INC.
WINKLER COUNTY X WINKLER IINIVERSAL CABLE HOLDINGS, INC.
PLAINS o I'X ] ‘:’%').;;'}-‘Ll.*M IINIVERSAL CABLE HOLDINGS, INC.
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