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SCHEDULE B
COPYRIGHTS, PATENTS AND MARKS

Patent

None

Copyrights

None

Marks

1. Classic Cable C and LDesign
Registration No. 1,308,00¢C.

Community Commitment Custcmer Service
Serial No. 75-322,437.
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SECURITY AGREEMENT

This SECURITY AGEREEMENT, is dated as of July 29, 1998, and
made by CLASSIC CARBLE, INC., a Delaware corporation (the
"Grantor") in favor of UNION BANK OF CALIFORNIA, N.A., as
Administrative Agent (in such capacity, the "Agent") for the
Lenders {as defined in the Credit 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 the
Grantor. In addition. the Grantor may from time to time be
obligated to various lenders in respect of indebtedness under
one or more Interest Fate Agreements ias defined in the (redit
Agreemert) permitted under the Credit Agreement {such
indebrtedness being herein referred to as the "Hedging
[ndebtedness” ) .

o It 1s & condition precedent to the extension of credit
by the Lenders under the Credit Agreement that the Grantor shall
have executed and delivered this 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 Credit Agreement are incorporated herein by
reference.

AGREEMENT

NOW, THEREFORE, in order to induce the lLenders to enter
intc the Credit Agreement and for other good and valuable
consideration, the receipt and adequacy of which hereby is
ackrnowledged, the Grartor hereby represents, warrants,
covenants, agrees, assigns and grants as follows:

1. Definitions. Un.ess 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
nearings defined for those terms in the Uniform Commercial Code.
Tn additiorn, the following terms shall have the meanings
respectively set fortl after each:

"Certificates” means all certificates, instruments and
other documents now ot hereafter representing or evidencing any
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Pledged Securities cr any Pledged Limited Liability Company
Interests.

"Collateral" means and includes all present and future
title and interest of the Grantor in or to any personal
'ty or assets whatsoever, whether now owned or existing or
hereafter arising or acguired and wheresoever located, and all
i s and powers of the Grantor to transfer any interest in or
personal property or assets whatsoever, including.
- limitation, any and all of the following persona.

=Y A1l 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
count arty’s consent to such assignment has not been
obtained}, leases, licenses, contract rights and rights to
pavment. (collectively, the "Accounts"i, together with al.

instruments, documents, chattel paper, security agreements,
guarant: undertakings, surety bonds, insurance policies,
notes and drafts, and all forms of obligations owing to the

Grantor or in which the Grantor may have any interest, however
creared or arising;

i) ALl present and future general intangibles, all tax
refunds of every kind and nature to which the Grantor now or
hereafter may become entitled, however arising, &ll other
refunds, all commitmerts to extend financing to the Grantor, and
all depcsits, goodwil!, choses in action, trade secrets,
computer programs, software, ~ustomer lists, trademarks, trade
names, patents, licenses, copyrights, technology. processes
proprietary informaticn and iasurance proceeds, including,
withouvt limitation, the Copyrights, the Patents, the Marks and
the goeodwill of the Grantor’s business connected with and
symbalized by the Marks;

oy ALL anchises including, without limitation, the
Frarchicses described on Schedule H attached hereto (as such
Schedule may be suppleéemented from time to time in accordance
witl the terms of this Agreement) and all pole attachment
agreements, licensges, ral road or highway crossing agreements,
property access agreements, programming agreements, private
cable agreements and perm:ts and all other contracts, agreenments
and permits used in connection with or relating —o the CATV
Systems and Telephone Systems of the Grantor: provided, however,
that any Franchise that would by its terms o> under applicable
law ome void, voidable, terminable or revocable by being
subiected to the lien of this Agreement or in which a Lien Ls
not. pernitted to be granted is hereby excluded from such Lien tc
the extent necessary so as to avoild such voldness, avoidability,
terminalbality or revocabillity;
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(d) All present and future demand, time, savings,
passpbook, deposit and like accounts (general or special)
(collectively, the "Deposit Accounts") in which the Grantor has
any interest which are maintained with any bank, savings and
loan association, credit union or like organization, including,
without limitation, the Collateral Account (as defined in
Section %5 hereof) and each account listed on Schedule E attachec
hereto and made a part hereof (as such Schedule may be
supplemented from zime to time in accordance with the terms of
this Agreement), and <1l money, cash and cash eguivalents of the
Grartor, whether or not deposited in any Deposit Account:

(e} All present and future books and records, including,
without limitation, books of account and ledgers of every kind
re, all electronically recorded data relating to the
v or the business thereof, all receptacles and containers
uch records, and all files and correspondence;

it 11 present and future goods, including, without
llmJtdrwon all equipment, machinery, cables. receivers,
lifiers, test equipment. descramblers, satelllte dishes and
modulators, head-end equipment, towers, taps, traps.
3, conduits, vonverters, spare parts. toeols, molds,
dies, furniture, furnishings, fixtures, trade fixtures, motor
vehicles and all other goods used in connection with or 1n the
conduct of the Grantor’s business, in uding. but not limited
to, all goods as defined ‘n Section 9-109(2) of rhe Uniform
Commsrciral Code {(collectively., the "Equipment"):

All present and future inventory and merchandise,
inciuding, without linitatvion, all present and future goods held
for sale or lease or to be furnished under a contract of
service, all recorded med.a, all raw materials, work in process
and finished goods, 1 packing materials, supplies and

cont - ) o or used 1in connectidn with any of the

foregoing, lsg of lading, warehouss recelpts and
documents of title re_ ating to any of the foregcing
(co.lectaively, the "Inventory"

(hy All present and future stocks, bonds, debentures,

certi cated and uncertjfhnabed securities, security
entitlements, subscription rights, options, warrants, puts,
calls, certificates, securities accounts, commcdity contracts,
commudliv accounts, partnership interests, limited liability
interests, jo:nt wventure interests and investment and/or
: ge accounts, and all other 1r1vezstm9nf properties

‘;;.r;(ll_mq, without limitation, the Certificares, the Pledged
Securities, the Pledged Partnership Interests and the Pledged
Limited Liability Company Interests, and all rights,
prefe ivileges, dividends, distributicns (in cash or in
kind), "Pdemptxor payment:;s or liguidation paymernts with respect
thersto
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{i: All present and future accessions, appurtenances,
components, repairs, repalr parts, spare parts, replacements,
substitutions, additions, issue and/or improvements to or of or
with respect to any cof the foregoing;

{7, All other tanginle and intangible wersonal property of
the Grantor;

(ki All rights, remedies, powers and/or privileges of the
Grantor with respect to any of the foregoing: and

oL Any and all proceeds and products ~f the foregoning,
including, without limitation, all money, accounts, general
intangibles, deposit accounts, documents, instruments, chattel
paper, goods, insurance proceeds and any other tangible or
intar »le property received upon the sale or disposition of any
of the ftoregoing.

"Copyrights" means all:

(a1 copyrights, whether or not published or registered
under the Copyright Act of 1976, 17 U.S.C. 2-Section 101 et
seqy., as the same sha.l bz amended from time to time, and any
predecessor oY successor statute thereto (the “Copyright Act”),
and applications for registration of copyrights, and all works
of authorship and other intellectual property rights therein,
inciuding, without linitation, copyrights for computer programs,
source code and object c¢ode data bases and related materials and
documentation and irc ucing, without Limitation, the registered
copvrights and copyright applications listed on Schedule B
attached hereto (as suck Schedule may be supplemented from time

to time in accordance with the terms of this Agreement), and (1)
all renewals, revisions, derivative works, enhancements,
modifications, updates, new releases and other revisions

thereot ., (11) all income, royalties, damages and payments now
and hereatter due and’/or payable with respect thereto,
including, without limitation, payments under al! licenses

{1 into in connection therewith and damages and payments

or future infringements thereof, (1ii} the right to sue
present and future infringements tnerecf and (iv) all
Grantor’s richos corresponding thereto throughout the

i rights under ¢r interests in any copyright license
agreements with any other party, whether the 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 sucn Schedule may be
supplemented from time to time in accordance with the terms of
this Agreement). and ~he vight to use the foregoing in
connectzon with the enforcement of the Lenders' rights under the
Loar Documentg; and
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{c} copyrightable materials now or hereafter owned by the
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 a.. assets,
whether tangible or intangible and whether real, personal or

mixed (including, without limitation, all limit liability
company capital and interests in other limited liability

companies), at any time owned or represented by any Limited
Liabilityv Company Interests.

"Limited Liability Company Interests" means the entire
Liability company interest at any time cwned by the
in any Pledged Entity.

Grantor

‘Limited Liability Company/Partnership Notice" shall have
the meaning ascribed to it 1in 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

h any other cfficial anywhere in the world or which are
1 the United Sta-es or any state, territory or possession
thereof, or in any other place, nation or jurisdiction anywhere
in the world including. without limitation, the trademarks,
ark registrations, applications. servics marks, business
names  trade styles, design legos and other source or business
iden:: >rs listed on 3chedule B attached hereto [as such
Schediu may be supplemeh i from time to time 1 accordance
with the terms of this Agreement), (ii) licens pertaining to
any such mark whether -he Grantor is a licenqﬂr nr licensee
including, without lami on, the licenses lic on Schedule B
attached hereto {as sucnh wle may be CsuppJPmt r\ted from time
ro time Ln accordance with the terms of this Agreement), (1ii)

all income, royalties, damages and payments now and hereafter
due and/or payvable witn respect to any such k. or any such

licerse, including, wizhour limitation, damag and payments for
past. present or future ‘rnfringements thereof. (iv) rights to
sue for past, present and future infringements thareof, (v)

right “Orrebpond'rg tnereton throughout the wor (vi) all
prod: specificat: document s and producticn and quality

bl manuals use i1 "he manufacture of products sold under
or ir connection with such marks, (vii) all cocuments that

reves | tne name ~ add of all sources of supply of, and all
terms oOf purchase and deliveryv for, all materials and components

cont:

un
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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 the
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 Asserg” 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
Partrniership Intereszts.

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

"Patents" means all {1 letters patent, design patents,
utiility patents, inventions and trade secrets. al. patents and
patent applications in the United States Patent and Trademark
Office, and interests under patent license agreements,
inciuvding, withou! on, the inventions and improvements
vin, lncluding, without limitation,
those patents listed or Schedule B attached hereto (as such
Schecdiule may be supplemented from time to time accordance

rement ), (11! licenses pertaining to

with the terms of this Agr
any patent whether the Grantor ig a licensor or licensee, (111)
income, royalties, damages and payments now and reafter due
and/cr pavable under ard with respect thereto. inoluding,
without Jlimitation, damages and payments for past, present or
future irfringements thereol, (iv) rights to sue for past,
prese and tutur infringements thereot, (vi rights

COrTE ding thereto throughout the world in all jurisdictions
i wh guch patents have been issued or app.ied for and (vi)
the r ues, division:, continuations, renewals, extensions and

continue s-in-part of anyv of the foregoing

"Pledged Collateral” means the Certificares, the Pledged
Securities, the Pledged Partnership Interests and the Pledged
Limited Liability Company Interests

"pledged Company" mean:s each corporation set forth in
Scheciule A attached hereto (as such Schedule may be supplemented
from time to time in arcordance 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 and any other
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partnership in which the Grantor may have an interest at any
time .

"Pledged Limited Liability Company Interests" means all in-
terests in any limited liability company held by the 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,
111 the capital ereof and the Grantor’s interest in all
lo*sesr Limited Liability Company Assets and other

sutions in respect thereof: (ii) all other payments due or

2come due to the Grantor in respect of such Limited

1ty Companv Intwr69“m; {iiiy all of t Grantor‘s <¢laims,

powers, privileges, duthO’lty, options, security

pect of such Limited
te

=Y

¥e!
sts, liens and ¢ "‘med ies, 1if any in re
LLdlﬂ illy ((andjw/ Interests; (leo all of the Grantor’s rights

o
orce wvery right, power, remedy, authority,
and privilege relazing to such Limited Liability Company
Interests; and (v) all other property hereafrer delivered in
stitution for or in addition to any of the foregoing and all
certificates and instruments representing or evidencing such
othe plopejty received, receivable or otherwise distributed in
resps of or in exchange for any or all thereot

"Pledged Partnership interests" means all interests in any
partnership or joint wventure held by the 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
ment ), inciuding, bus no:z limited to, (i) all the capital
f and the Grantor’s interest in all profitas, losses,
ship Assets and cther distributions in respect thereof;

other payments due or to bPC)me due tc the Grantor in
of such Partnership Interests; (i1i) all of the
¢ c¢laims, rights, powers, privilegesv authority,
security intarests, liens and remedies, 1f any in
of such Partnership Interests; (iv) all of the Grantor’s
to exercise and enforce every right, wetr, remedy,
option and priv.lege relating to Partnership

Interests; and {(v) all cother sroperty hereafrer delivered in
substitution for or in add.tion to anv of the foregoing and alil

cates and instruments representing or evidencing such
distributed in

cert ifi
other property raeceived, receivable or otherwis
respact of or in exchange ~“or any or all thereot

» B

"Pledged Securities" means all shares ol capital stock of
any lssuver in which the Grantor has an interest, including, but
nor limited to, those shares of stock identified in Schedule A

tached hereto {as sucht Schedule may be supplemented from time
to time in accordance with the terms of thils Agreement) and all

dividends, cash, instruments and other propert : from time to
time: eived, to be received or otherwise d: ributed in

respect of or in exchange “or any or all suct. shares.
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"Secured Party" means, collectively, the Agent and the
Lenders

2. Creation of Security Interest. The 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 the Grartor in and to all presently existing and
hereafter acquired Collateral.

3. Security for Obligations. This Agreement and the
pledges made and security interests granted herein secure the
prompt payment, in full in cash, and full performance of, all
obligations of the 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 o
Hedging Indebtedness or otherwise, including. without
limitation, all obligations of the Grantor now or hereafrer

existing under this Agreement and all interest that accrues
(whether or not allowed) ar the then applicable rate (including
inte - at the rate for overdue payments described in

Section 2.8(c) of the Credit Agreement) specified in the Credit
Agreement on all or any part of any of such +sbligations after
the filing of any pet.tion or pleading against the Grantor for =
proceeding under any harnkruptcy or related law (collectively,
the "Obligations”) .

i Delivery cf Pledged Collateral.
(& Each Certif . cate 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 the
Grantor {with respect tc Certificates received or acquired after
the Closing Date), be delivered to and held hy the Agent on
behalf «f the Lenders ard shall be in suitable form for transfer
ilvery, or shall be accompanied by duly executed undated

endorsenents, instruments of transfer or assignment in blank,
all in “orm and substance reasonably satisfastory to the Agent.
i With respect to each Limited Liabillity 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) a (ii) the day on
which any Limited Liabilizy Company Interest or any Partnership
Interest shall be acguired by the Grantor (with respect to
Limited Liability Company interests and Partnership Interests
acquired after the Closing Date), a notice 1n the form set fortt
in Schedule G attached hereto (the "Limited Liability
Company,/Partnership Notice") sha.l be appropriatsly completed
and delivered to each Fledged Entity, notifying sach Pledged

v of the existence of this Agreement, a certified copy of

¢ Agreement shall be delivered by the Grantor to the relevant
Pledged Entity, and the Grantor shall have raceived and
delvered to the Agent & —opy »f such Limited Lisbility
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Conmpany ‘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.

{ot Subject to any necessary prior approval of the FCC or
any municipality under & Franchise, the Agent shall have the
right, upon the occurrerce and during the continuance of an
Event of Default, without notice to the Grantor, to transfer to
or to direct the Grantor or any nominee of the Grantor to
reg.ster 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 Liaki ity Company Interests or Pledged

Partnership Interests In addition, the Agert shall have the
right at any time to exchange certificates or instruments

representing or evidencing Pledged Securitie=z, FPledged Limited
Liability Company Interes s or Pledged Partnership Interests for
certificates or instrumenrs of smaller or larger denominations.

b Cash Collatesrai.
{al  Collateral iccount. The Grantor hereby establishes

with the Agent a cash ccllateral account (the “"Collateral
Account ") in the name and under the control of the Agent into
which there shall be deposited from time to time the cash
proceeds of any of the Collateral (including proceeds of
insurance thereon) required to be delivered to the Agent
pursuant to Section 2 5{b) Credit Agreement. The balance from
time to time in the Conllateral Account shall constitute part of
the Collateral hereunder and shall not constitute payment of the
Obl: tonsg until app. ied as hereinafter provided. Except as
expre v provided in the next sentence, the Agent shall remit
the collected balance coutstanding to the credit o»f the
Col_.ateral Account to or upon the order of the antor for the
purpose of either (i) enabling the Grantor and its Subsidiaries
to consummate a Permitted Acguisitcion pursuant to Section 6.7 (h)
of the Credit Agreement {and, 1n that regard, the Agent shall
not be required to o remit any such collectad balance unless it
sha' ]l have received evicence satisfactory to it that the

proce i thereof are ‘o be applied to consummnate such a
transaction ) or (i1} prepaying Loans in accordance with Section

2.5 b of the Credit Agreement. Notwilithstanding the foregoing,
at arry time following the occurrence and during che continuance
of an Event of Defaulr, agent may f{and, if instructed by the

Lenders as specified n Section 8.5 of the Credit Agreement.,

sha. n its (or the . r) discretion apply or cause to be applied
ot to collection) the balance from time to time

outstanding to the creditv of the Collateral Account to the

payment of the Obligavicons in the manner specified in Section
17 (¢} herecf. The ba.arce from time Ko time in the Collateral
Account shall be sukiject to withdrawal only ng vrovided herein.

Investment of Balance in Collateral Account. Amounts
red into the Co.lateral Account shall be invested from
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tims to time in such investments permitted by Section 6.7 (b) of
the Credit Agreement as the Grantor (or, after the occurrence
and during the continuance of a Default, the Agent) shall
determine, which such permitted investments shall be held in the
name and be under the control of the Agent, provided that at any
time after the occurrence and during the continuance of an Event
of Default, the Agent may (and, if instructed by the Lenders as
specifiad in Section 3.% of the Credit Agreement, shall) in its
(or their) discretion at any time and from time to time elect to
liguidate any such permitred investments and to apply or cause
to oe applied the proceeds thereof to the payment of the
Obligations in the manner specified in Section 17(g) hereof.

{c) Cash Collateral Depositg. Cash Coilateral Deposits
shall be held by the Agent in a separate sub-account (designated
"Letter of Credit Sub-Account") of the Collateral Account and
all amounts held in such sub-account shall constitute collatera.
security first for surh Letter of Credit obligations outstanding
from time to time and g »nd as collateral s=curity for the

other Obligations hereunder
E Further Assurances
{a! At any time ard from time to time at the reasonable

written request of the Agent, the Grantor shall execute and
deliver to the Agent, at the Grantor’s expense, all such
financing statements and sther instruments, certificates and
documentz {including, without limitation, notices to financial
institutinons holding ddeposit accounts of the Grantor as to the
secur: interest granted hereby) in form and substance
reasonal. isfactery to the Agent, and perform all such other
acts as shall be necessary or reasonably desirable to fully

perte or protect or maintain, when filed, recorded, delivered
or periormed, ti Secured Party’s security interests granted

pursuan. to this Agreement or to enable the Lenders to exercise
¢ their rights and remedies hereunder with respect to

any Collateral. Without limiting the generali of the

foregoing, the Grantor shall: (1) at the reque ot the Agent,
conspicuously each document included in the Inventory and

each other contract rw‘uthg to the Accounts, and all chattel

documents and each of its records
inlng o thw . with a legend, in form and

ance satil :toxx ) ghe Agent, indicating that such
document., contract, cndLLe; paper, instrument or Collateral is
subiject to the security interest granted hereby; (i1) at the
request of the Agent, 1{ any Account or contract or other
wricing relating theretco shall be evidenced by a promissory note
or cther instrument, deliver and pledge to the Agent, for the
ratable nenefit of the Jers, such note or other instrument
dulv endorsed and accompanied by duly executed undated

Lnsrrument'

instruments of transfer or assignment, all in form and substance
reasonably satisfacteory to the Agent; (iiil) axecute and file
such financing or conbtinuation statements, or amendments

theareto. and such other iastruments or notic: 48 may hbe
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in order to perfect and preserve, with the required priority,
the security interests granted, or purported to be granted
hereby; (iv) upon the 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 Unitad States Copyright Office a copy of this
Agreement or another appropriate copyright mortgage document in
form and substance ressonably satisfactory tce the Agent; and

(v) upon the Grantor's registration, or application therefor, of
any Patent or Mark, exacute and deliver to the Agent for
recordation and filing in the United States FPaternt 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.

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

{c)y The Grantor nereby authorizes the Agent to file one or
more financing or continuation statements, ard amendments
thereto, relative to &ll cr any part of the Collateral without
the signature of the 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 permittecd by

law,

{(d) The Grantor shall furnish tc¢ the Agent from time to
time statements and schedules further identifyving and describing
the Collateral and such other reports in connection with the

Collateral as the Agent may reasonably request. Upon the

Grantor's obtaining any rights or interests in ary additional
Deposit Accounts, the Grantor shall, in addition to all other
acts regquired tc be performed in respect thereof pursuant to

this Agreement, supplement Schedule E attached hereto to reflec:
such additional Deposit Accounts. Upon the Grantor’s

o

publication or registration, or application for registration, of
any copyright under cthe Copyri.ght Act, the Grantor shall, in
addition to all cther actse required to be perfocrmed in respect
thereof pursuant to this Agreement, supplement Schedule B
attached hereto to reflect the publication or

fistration of
such copyright or appliication therefor. Upon the Grantor's
obtaining any rights or interests in any additional Marks, the
Grantor shall, in addition to all other acts reguired to be
performed in respect thereof pursuant to this Agreement,
suppiement Schedule B atrached hereto to reflect such additional
Mark: . Upon the Grantor’s obraining any rights and interests in
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any Patents, the Grantor shall, in addition to ai. other acts
required to be performed in respect thereof pursuant to this
Agreement., supplement Schedule B attached hereto to reflect such
Patents. Upon the Grantcor's receipt or acquisition of any
additional shares of capital stock of any Person or any
additional partnership irterests in any partnership or joint
venture, the Grantor shall, in addition to ali other acts
required to be performed in respect thereof pursuant to this
Agreement, supplement Schedule A attached hereto to reflect such
additional Pledged Ccollateral. Upon the Grantor’s receipt or
acquisition of any additional Limited Liability Company Interest
or any additional Partnership Interest, the Grantor shall, in
addition to all other acts reqguired 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 such Limited Liability Company Interest 1s
ficated, deliver to the Agent the certificates therefor.
accompanied by such inastruments of transfer as are acceptable to
the Ager

With respect to any Collateral consisting of

ates of title or the like as to which Secured Party's
security interest need be perfected by, or the priority thereof
need be assured by, notation on the certificare of title
pertaining to such Ccl. ateral, the Grantor wiil (i) promptly
notify the Agent of the ecquisition thereof and {(ii) upon demand
of the Agent note the _ien on such certificate of title in favor
of the Lenders

ify With respect tc any Collateral consisting of
certitficates of stock, securities, instruments, partnership or
joint venture interests, interests in limited liability
comparnies, or the like the Grantor hereby consents and agrees
that, upon the occurrence and during the continuance of an Event
of Default, subject to ary 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, sha!l be entitled to
accept the provisions of this Agreement as conclusive evidence
of the right of the Agent y effect any transfer or exercise any

right eunder or with respect to any such Cnllateral subject
ro rhe terms hereof, notwithstanding any other ice or
direc ~o the contrary ieretofore or hereafter given by the

Grantor or any other Person to such issuers or such obligors orx
o any such registrar or transfer agent or trustes.

(g} With respect to any Franchises, the parties
acknowledge their intention that, upon the occurrence of an
Event of Default, the Agenlt and the Lendersg shall receive, to
the fullest extent permitted by Requirements »f Law (including,
without Limitation, the rules and policies of the FCC and any
municipality under a Franchise), all rights n« L Bary or
desizable to obtaln, use or sell such Collater oYy to have such
Collateral or rights in connection therewith zold for the
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benefit of the Lender:s and, in connection therewith, to assign
the Franchises or to have the Franchises assigned, to such
purchaser, and to exercise all remedies available to the Lenderc
under this Agreement, the other Loan Documents, the Uniform
Comnmercial Code and ather applicable law.

Voting Right:;; 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:

{ai  Voting Righus. The Grantor shall be entitled to
exercise any and all voting and other consensual rights
pertaining to the Pledged Securities, the Pledged Partnership
Interests and the Pledged Limited Liability {ompany Interests
(including, but not limited to, all voting, consent,

tration, management and other rights and remedies under
‘kholder agreement, any partnership agreement or any
liability company agreement or otherwise with respect tc
Pledged Securities, tne Pledged Partnership Interests or the
i Limited Liabi ity Company Interests). or any part

thes . for any purpose not inconsistent with the terms of this
Agreement, the Credit Agresement or the other Loan Documents:;
provided, however, that tne Grantor shall not exercise any such
right 1% it would resnlt in a Default

(bl Dividend and Distribution Rights. Sukject to the
terms of the Credit Agreement, the Grantor snhall be entitled to
receive and to retaln and use any and all dividends or

distributions paid in respect of the Pledged Securities, the
Pledged Partnership Inte ste or the Pledged Limited Liability

Companv Interests; provided, however, that any and all

(1) non-cash dividends or distributicons in the form
of capital stock cervificated limited liability company
interests, instruments or other property received,
receivable or ctherwise distributed in respect of, or iIn
exchange for, anv Pledged Securities, Pledged Partnership
nrterests or Pledged Limited Liability Tompany Interests,

(11) dividends and other distribution:
in cash in respect of any Pledged Securities, Pledged
Partnership Interegts or Pledged Limited Liability Company
interests in cconnection with a partial or total liquidation
ution or in connection with a reduction of
capital surpiusg or paid-in-surplus and

paid or payable

: cash paic, payaple or otherwise distributed in
redemption of, or in exchange for, any Pledged Securities,
Pledged Partnesrship Interests or Pledged Limited Liability
Company Interesta,

shall forthwith be delivered to the Agent, in the case of (1)

above:, to be held as Tollareral and shall, if received by the
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Grantor, be received n trust for the benefi: of Secured Party,
be segregated from the cther property of the Grantor and
forthwith be delivered to the Agent as Collateral in the same
form as so received (with any necessary endorsements), and in
the case of (ii) and (iii) above, to be applied to the
Okligations to the extent permitted by the Credi:r Agreement or
otherwise to be held as Collateral.

5. 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:

fa}  Voting, Div.dend and Distribution RXRights. At the
opcion of the Agent, all rights of the Grantor to exercise the
voring and other consensual rights which it would otherwise be
entitled to exercise pursuant to Section 7(a) above, and to
receive the dividends and distributions whicn it would otherwise
be authorized to recelve and retain pursuant to Section 7(b)
above, shall and all such rights shall thereupon become
vested 1n the Ag - who shall thereupon have the sole right to
exercise such voting and orher consensual rights and to receive
and to hold as Pledgerd Uollateral such dividends and
distributions during the continuance of such Event of Default.

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

(1) Registratio:n. ¥etermination by the Agent to exercise
its rightt to sell pursuant to Section 17 hersof any or all of
the Pledged Securities without registering the Pledged
Securities under the Securities Act of 1933 z11 not, by the
sole fact of such sale, be deemed to be commercially
unreasonable .

[rrevocable Proxy. The 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 a
Franchise, appoints the Agent as its proxyholder and
-in-fact to (1) azrend and vote at any and all meetings
shareholders ol the corporation(s) which issued the
Securities (whether or not such Pledged Securities are
trans ed into the name of the Agent), and any adjournmencs
thereot, held on or after the date of the giving of this proxy
and prior to the termination of this proxy and o execute any
and all written consents, waivers and ratificarions of
shareholders of such corporationi{s) executed on oy after the
date of the giving of this proxy and prior to the termination of
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this proxy, with the same effect as if the Grantor had
personally attended the meetings or had personally voted its
shares or had personally signed the written consents, walvers o1
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 lLiability Company Interests 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 to execute
any and all written consents, wailvers 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 the Grantor had personally attended the
meetings or had personally voted on its Limired Liability
Company Interests or had personally signed the consents, walvers
or ratifications: provided, however, that the Agent as

proxyholder shall have rights hereunder only upon the occurrence
and during the continuance of an Event of Default and subject tc

Section 17(j) hereof. The Grantor hereby authcrizes 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 the
Grantor in writing, such approval not to be unreasonably
withheld) as the proxvhelder and, upon the occurrence or during
the continuance of anyv Event of Default, hereby authorizes and
dire s the proxvholder to file this proxy and the substitution
instrument with the secretary of the appropriate Pledged Company
or the appropriate ofrficer of the Pledged Envity. 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 Obli tions have been indefeasibly paild in
full.

10 Copyrights.

{a}] Rovyalties. The 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 righte and remedies hereunder shall be without
any liability for rovalties or other related charges from the
Agent or the Lenders to the Grantor.

ih) Restrictions con Future Agreements. Subject to the
terms hereof and of the Credit Agreement, the Grantor shall be
permitted to manage, License and administer its Copyrights in
such manner as the CGrantor in its reasonable business judgment
deems desirable; provided., however, that if any of the following
shall result in a Material Adverse Effect, the Grantor will not,
without the Agent’'s pricr written consent, (i)} abandon any
Copvrights in which the Grantor now owns or reafter acguires
any rights or interests, (11) enter into any lice agreements
or 1iiil rake any action, or permit any action to be taken by
others, ‘ncluding, withcut limitation, licensees fail ©o
take any action, which would customarily be raks a Person in
the game business apd in sunilar circumstances =5 the Grantor.
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(o) Duties of Grancor. The Grantor agrees to: (11
prosecute diligently any copyright application included in the
Copyrights, (ii) make application for registration of such
uncopyrighted but copyrightable material owned by the Grantor as
the Agent reasonably deems appropriate, (iii) place notices of
copyright on all copyrightable property produced or owned by the
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 reascnable action necessary to preserve and maintain all of
the Grantor's rights in the Copyrights that are o-r shall be
necessary in the operation of the Grantor’s husiness, including,
without limitation, making timely filings for renewals and
extensions of registered Copyrights and diligently monitoring
unauthorized use thereof; provided that the Grantor shal. not be

in default of this Agreement for failure to comply with its
obligations in clauses (i) - (v) unless such failure could
reasonably be expectec to have a Material Adver Effect. Any
expenses incurred in connection with the foregoing shall be
borne by the Grantor. The Grantor shall give proper statutory

notice in connection with its use of each such
extent necessary for the protection of each «f pyright The
Grantor shall notify the Agent of any suits 31t commences to
enforce any Copyright and shall provide the igent with copies of
any documents reasonably requested by the Agent relating to such
suits . Nelther the Agent nor the Lenders shall have any duty
with respect to the Copyrights other than to act lawfully and
without ¢ross negligence or willful misconduct. Without
limiting the generali:y of the foregoing, neither the Agent nor
the Lenders shall be under any obligation to take any steps
necessary to preserve rights in the Copyrights against any other
parties, but the Agen: may do go at its option upon the
occurrerce and during the continuance of an Fvent of Default,
and all reasonable expenses incurred in connection therewith
shall be for the account i rhe Grantcer and shall be added to
the Obligations.

pyright to the

11. Patents and Marks.

(a) Rovyalties. The 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 the 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 lLenders to the
Grantor .

() Restrictions on Future Agreements. Subject to the
terms hereof and of the Credit Agreement, the Grantor shall be
permitted to manage, !icense and administer its Patents and
Marks in such manner as the Grantor in its reasonable business
judgment deems desirable; provided, however, that if any of the
following shall resul: in a Material Adverse Effect, the Grantor
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will not, without the Ageni’'s prior written consent, (1) abandon
any Patent or Mark in which the 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., without limitation, licensees, or
fail to take any action, which would customarily e taken by a
Person in the same business and in similar as the
Grant.or .

(¢} Duties of Grantor. The Grantor agrees to: (1)
prosecute diligently any patent application or trademark
application included in the Patents or Marks, (ii: make
applicatzon on unpatentec but patentable inventions owned by the
Grantor and on unregistered Marks, as the case may be, as the
Agent reasonably deems appropriate, (iii) file and prosecute
opposition and cancellation 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
%n the operarlon of the Grantor’s business, including, without

limitation, making timely filings for renewals and extensions of
any Patents and Marks anc¢ diligently monitoring unauthorized use
thereot; provided that the Grantor shall not ne irn default of
this aAgreement for failure to comply with its obligations in
clause iy - {iv) unle such faillure could reasconably be
expected o have a Material Adverse Effe ATy eXpenses
incurred in connection with the foregoing shall be borne by rhe
Grant.or. The Grantor shall give proper statutory notice in

st ion with its use ¢f each such Mark to rhe extent
: iy for the protection of each of the Marks The Grantor
shal. notify the Agent of any suits it commences to enforce any
Patents and Marks and shell provide the Agent witn copies of any
docunents reasonably reguested by the Agent ing to such
sults. HNWeither the Agent nor the Lenders shall nave any duty
with respect to the Paterts and Marks other tnan to act lawfully
and without gross negligence or willful misconduct. Without
Limiting the generality of the foregoing, neither the Agent nor
lers shall be under any obligation to trake any steps
o preserve rights in the Patents and Marks agains:c
parties, but tre Agent may do so at its option upon
rrence and during the continuance of an Fwvent of
befault, and all reasonakle expensas incurred in ~onnection
rherewitlt shall bhe for the account of the Grantor and shall be
added to the Obligations.

] Grantor ‘s Representations and Warranties. The Grantor
represents and warrants s follows:

Lés (i3 The locaticns listed on Schedule ¢ attached hereto
and made a part hereof censtitute all locations at which
Inventory and/or Equipmert are located; (ii) the chief executive
office of the Grantor, where the Grantor keeps its records
concerning the Collateral and the chattel paper evidencing the
Collat 11, is lorcated at the address set forth for the Grantor
on fule D attached hersto and made a part hereof; (i1ii) all
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records concerning any Account, any Material Contracts and all
originals of all contracts and other writings which evidence any
Account are located at the addresses listed on Schedule D
attached hereto; (iv) the Grantor has exclusive possession and
control of the Equipment and the Inventory; and (v) each trade
name or other fictitious name under which the 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 .

(b} The Grantor is the legal and beneficial owner of the
Coliateral free and ciear of all Liens except for Liens
permitted by Section 6.3 of the Credit Agreement. The 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 Liabkility 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 ~he Collateral.

{c1  The Pledged Securities, the Pledged Partnership
Interests and the Pledged Limited Liability Company Interescts
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~-iaws of the issuer of such Collateral, upon the transfer of
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
the Grantor has pledged its interest as a Pledged Partnership
Interest or any member in a Pledged Entity, 1s required, or if
required has not been obtained, for the pledge by the 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 the Grantor, (ii) that percentage
of the issued and outstanding shares of the respective issuers

together with the shares of such issuers pledged under other

Loan Documents, 100% »f the issued and outstanding shares of
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such issuers, and there i1s 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 Schedule A attached hereto constitute (1)
all of the Partnership Interests in which the Grantor has an
interest, (ii) that percentage of the outstanding interests of
each such Pledged Entity as set forth on Schedule A attached
hereto and (iii) together with the interests of such Pledged
Entity pledged under cother Loan Documents, 100% of the
outstanding interests »f each such Pledged Entity. The Pledged
Limited Liability Company Interests described on Schedule A
attached hereto consticute (i) all of the Limited Liability
Company Interests owned by the Grantor and (ii) 100% of the
outstanding interests in each such Pledged Entity indicated on
Schedule A attached hereto.

(f) Subject to Saction 17(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 the Grantor hereby or for the execution, delivery
or performance of this Agreement by the Grantor, or (B) for the
exercise by the Agent of the voting rights in the Pledged
Securities, the Pledged Fartnership 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) The Grantor «does not own now, is not & licensee of,
and has not applied for any Patents.

{h} The deposit accounts listed on Schedule E attached
hereto and made a part hereof constitute all deposit accounts
maintained by the Crantor.

{1} The 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 Even: of Default, shall deliver evidence of
the same to the Agent.

13. Grantor’'s 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, the Grantor covenants and agrees as follows:

(a) The Grantor will pay, prior to delinguency, all taxes,
charges, Liens and assessments against the Collateral owned by
it, except those with respect to which the amount or validity is

2122080 ~19- TRADEMARK
REEL: 1766 FRAME: 0163



being contested in good faith by appropriate proceedings and
with respect to which reserves in conformity with GAAP have beern
provided on the books of the Grantor.

{b) The Collateral will not be used in violation of any
material law, regulation or ordinance or any Requirement of Law
applicable to the Grantor, nor used in any way that will void or
impair any insurance required to be carried in connection
therewith.

{¢}) The Grantor will keep the Collateral in reasonably
good repalr, 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.

(1) The Grantor will take all reasonable steps to preserve
and protect the Collateral.

(e} The Grantor will maintain all insurance coverage
required pursuant tco the Loan Documents.

(£}  The Grantor will promptly notify the Agent in writing
in the event of any material damage to the Collateral from any
source whatsoever.

{g} The Grantocr wili not (i) establish any location of
Inventory or Eqguipment rnot listed on Schedule C attached hereto,
(ii) move its principal place of business, chief executive

offices or any other office listed on Schedule D attached heretc
or {11i1) adopt, use or conduct business under any trade name or
other corporate or fictitious name not disclosed on Schedule 3.5

to the Credit Agreement, except upon not less than 30 days’
prior notice to the Agent and the Grantor'’s prior compliance
with all applicable requirements of Section 6 hereof necessary
to perfect the Lender:’ security interest hereunder.

[

b

ih}  The Grantor shall not 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 liguidation of or

property of any Pledged Entity.

(1% Subject to the provisions of Section 17(j) hereof, the
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 the Grantor’s best efforts to assist in
obtaining the approval c¢f =he FCC or any municipality under a
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Franchise for any act.on or transaction contemplated by this
Agreement for which such approval is required by law.

14. 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 the Grantor’s properties and examine and make abstracts
from any of its books and records at any reasonable time and as
often as may reasonab.y be desired and discuss the business,
operations, properties and financial and other condition of the
Grantor and its Subsidiaries with officers and employees of the
Grantor and its Subsidiaries and with its AC ountants or (b) if
an ¥vent of Default has occurred and is continuing, at the
expense of the Granto:r, perform any obligation of the Grantor
under this Agreement. At any time and from time to time after
an Bvent of Default has occurred and 1s conflnuing, T the
expense of the Grantor, 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 pe obligated to:

(i1 notify obligors on the Collateral that the Collateral has
been assigned as security to the Agent for the henefit of
Secured Party; (ii) at any time and from time to time reguest
from obligors on the ollateral, in the name of the Grantor or
in che name of each Secured Party, information concerning the
Col .ateral and the amounts owing thereon; and (il11) direct
obligors under the contracts included in the Collateral to which
the Grantor is party to direct their performance to the Agent or
the Lenders. The Praltcr shall keep proper bhooks and records
and accounts in which full, true and correct entries in
conformity with GAAP :nd all Requirements of Law shall be made
of all material dealings and transactions pertaining to the
Collateral. The Agent. shall at all reasonable times on
reasonable notice have tull access to and the right to audit any
and all of the Grantor’s books and records pertaining to the

I aL and to confirm and verify the value of the

. : Neither the Agent nor the Lenders shall be under
anv duty or obligation whatsoever to rtake any action to preserve
any rights of or against any prior or other parties in
connection with the Collateral, to exercise any wvoting rights or
maﬂaqorwa] rights with respect to any Collatsral or to make or
q1rv any pregsentments for payment, demands for performance,

of non-performance, protests, notices of protest,

of dishonor or rnotices 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
whatcoever ~o take anv action to protect or preserve the
Colliateral or any rights of the Grantor therein, or to make
colle rons 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

notic

n.
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assumption by the Lenders of any obligations of the Grantor
under the contracts assigned hereunder unless the Agent shall
have given written notice to the counterparty to such assigned
contract of the Lenders’ intention to assume such contract. The
Grantor shall continue to be 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 the 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 wy wirtue 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, member 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, a Pledged Partnership Interest or a Pledged Limited
Lisbility Company Interest pursuant hereto, this Agreement shall
not bhe construed ag creating a partnership or joint venture
among the Agent, any Lender, any Pledged Company such, any
Pledged Entity and/or the 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 the 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 the Grantor or any
Pledged Company or Pledged Entity, either before or after an
Event of Default shall have occurred.

15. Collections on the Collateral. Except as provided to
the contrary in the Credit Agreement, the Grantor shall have the
right to use and to continue to make collections on and receive
dividends and other proceeds of all of 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, the Grantor’'s right to make collections on and receive
dividends and other proceeds of the Ceollateral and to use or
dispose of such collections and proceeds shall terminate, and
any and all dividends, proceeds and collections, including,
without limitation, all partial or total prepayments, then held
or thereafter received on or on account of the Collateral will
be held or received by the 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
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Agent or the Lenders or in the name of the 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 the Grantor hereby authorizes the Agent to
affix, by facsimile signature or otherwise, the general or
special endorsement of the Grantor, in such manner as the Agent
shall deem advisable, to any such instrument in the event the
same has been delivered to or obtained by the Agent without
appropriate endorsement, and the Agent and any collecting bank
are hereby authorized to consider such endorsement to be a
sufficient, valid and effective endorsement by the Grantor, to
the same extent as though it were manually executed by the duly
authorized representative of the Grantor, regardless of by whom
or under what circumstances or by what authority such
endorsement actually is affixed, without duty of inquiry or
responsibility as to such matters, and the Grantor hereby
expressly waives demand, presentment, protest and notice of
protest or dishonor and all other notices of every kind and
nature with respect to any such instrument.

16, Possession of Collateral by Agent. All the Collateral
now, heretofore or hereafter delivered to the Agent shall be
held by the Agent in its possession, custody and control. Any
or a.l 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 the
Grantor, invested in investments permitted by Section 6.7 of the
Credit Agreement. Nothing herein shall obligate Agent to obtain
any particular return thereon. Upon the occurrence and during
the continuance of an BEvent of Default, whenever any of the
Collateral is in the Agent'’s possession, custody or control, the
Agent may use, operate and consume the Collateral, whether for
the purpose of preserving and/or protecting the Collateral, or
for the purpose of performing any of the Grantor’'s obligations
with respect thereto, or otherwise, and, subject Zo the terms of
Section 9.7 of the Credit Agreement, any or all «f the
Collateral delivered to the Agent constituting cash or cash
equivalents shall be appiied 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
Collateral or any part thereof to the Grantor, and the receipt
of any of the same by the 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 the Grantor. So
long as the Agent exercises reasonable care with respect to any
Collateral in its possession, custody or control, neither the
Agent nor the Lenders shall have any liability for any loss of
or damage to any Collateral, and in nc 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
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Agent or any of the Lenders. The Agent shall be deemed to have
exercised reasonable care within the meaning of the preceding
sentence if the Collateral in the possession, custody or control
of the Agent 1is accorded treatment substantially equal to 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, conversions, 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 Lo preserve
rights against any Person with respect to any Coillateral.

17. Remedies.

{a) Rights Upon Event of Default. Upon the occurrence and
during the continuance of an Event of Default, the 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 the Grantor except such notice
as may be specifically reguired by applicable law: (1) to
foreclose the Liens and security interests created hereunder or
under any other Loan Document by any available judicial
procedure or without judicial process; (11) to enter any
premises where any Collateral may be located for the purpose of
securing, protecting, inventorying, appraising, inspecting,
repairing, preserving, storing, preparing, processing, taking
possession of or removing the same; (iil) to sell, assign, lease
or otherwise dispose of any Collateral or any pa: thereof,
either at public or private sale or at any brok s board, in
lot or in bulk, for cash., on credit or otherwise, with o
without representations or warranties and upcn such terms as
shall ke commercially reascnable; (iv) to notify obligors on
the ollateral 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 to 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 extensicon, reorganization, disposition, merger
or consolidation 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 terms
acceptable to the Agent, in whole or in part, any amounts owing
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on the Collateral and/or any disputes with respect thereto;
(viii) 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 the 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 the Grantor, any and all steps, actions, sults 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 the Grantor specifically
consents to any nonjudicial foreclosure of any or all of the
Collateral or any other action taken by the Secured Party which
may release any obligor from personal liability on any of the
Collateral, and the Grantor waives, to the extent permitted by
applicable law, any right to receive notice of any public ox
private judicial or nonjudicial sale or foreclosure of any
security or any of the Collateral, and any money 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
the Grantor may be applied by the Agent, without notice to the
Grantor, to the Obligationsg in such order and manner as the
Agent in its sole discretion shall determine; (x) to insure,
protect and preserve the Collateral; (xi1) to exercise all
rights, remedies, powers or privileges provided under any of the
Loan Documents; and {xil! 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 Grantor, use such of its
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 control the handling of collections and
realizations thereon. and the Agent shall be deemed to have a
rent-free tenancy of any premises of the Grantor for such
purposes and for such periods of time as reasonably required by
the Agent. The Grantor will, at the Agent’'s request, assemble
the Collateral and make .t available to the Agent at places
which the Agent may designate, whether at the premises of the
Grantor or elsewhere, and will make available to the Agent, free
of cost, all premises, equipment and facilities of the 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
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with the provisions of applicable law (and the Grantor hereby
expressly consents, to the fullest extent permitted by
applicable 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 waive 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 the 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 1t in its sole and
absciute discretion may determine provided such sale is
commercially reasonable, and the 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, the 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, the Grantor’s labelg,
copyrights, patents, rights of use of any name, trade names,
rrademarks and advertising matter, or any property of a similar
nature, including, without limitation, the Copyrights, the
Patents and the Marks 1n advertising for sale and selling any
Collateral.

(d) Notice of Sale. Unless the Collateral 1s perishable
or threatens to decline speedily in value or is of a type
customarily sold on a recognized market, the Agent will give the
Grantor reasonable notice of the time and place of any public
sale thereof or of the time on or after which any private sale
thereof igs to be made. The requirement of reasonable notice
conclusively shall be met if such notice is mailed, certified
mail. postage prepaid, to the Grantor at its address set forth
on the signature page hereto or delivered or otherwise sent to
the Grantor, at least ten {10) Business Days before the date of
the sale. The 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
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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 so adjourned.

{e) 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 its sole and absolute discretion, sell
all or any part of such Ccllateral 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 (i1) restrict the
prospective bidders or purchasers to persons who will represent
and agree that they are purchasing such Collateral for their own
account for investment and not with a view to the distribution
or resale therecf. In the event that any such Collateral is
scld at private salie, the CGrantor agrees to the extent permitted
by applicable law that if such Collateral is sold for a price
which 1s commercially reascnable, then (A) the Grantor shall not
be entitled to a credit against the Obligaticons in an amount in
excess of the purchase price, and (B) the Lenders shall not
incur any liability or responsibility to the Grantor in
connection therewith, notwithstanding the pogsibility that &

sale. The Grantor recognizes that a ready market may not exist
for such Collateralil if it is not regularly traded on a

recognized securities exchange, and that a sale by the Agent of
any such Collateral for arn amount less than a pro rata share of
rthe Fair market value of the issuer’s assets minus liabilities
may be commercially reasonable in view of the difficulties that
may be encountered in atrempting to sell a large amount of such
Collateral or Collateral that is privately traded.

A

(f) Title of Purchasers. 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
absolutely free from any claim or right upon the part of the
Grantor or any other Person claiming through the Grantor, and
the 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 [f the saie of
all or any part of the Collateral is made on credit or for
future delivery, the Agent shall not be required to apply any
portiorn of the sale price to the Obligations until such amount
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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 to pay for the Collateral so sold, and, irn
case of any such failure, the Collateral may be sold again.

(g Disposition of Proceeds of Sale. The proceeds
resulting from the collection, liquidation, 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
liguidating the Collateral, and the like; second, 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 be paid over to the Grantor or to whomsoever may be lawfully
entitled to receive such surplus.

{h) Certain Waivers. To the extent permitted by
appiicable law, the 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.

{1) Remedies Cumulative. 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 by law or equity.

{7} Certain Requlatory 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 we.l 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 the Grantor or any of its Subsidiaries)
applicable to or having jurisdiction over the Grantor (or any
entity under the control of the Grantor), have been satisfied
with respect to such action and there have been obtained such

5, approvals and authorizations (if any) as may be

red to be obtained from the FCC, any operating municipality
and ar other governmental authority under the terms of any
Franchise, any license cr similar operating right held by the
Grantor (or any entity under the control of the 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 zo and governed by said statutes, rules and regulations
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and the Franchise(s) and that nothing in this Agreement shall be
construed to diminish the control exercised by the Grantor
except in accordance with the provisions of such statutory
requirements, rules and regulations and the Franchises. The
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 17(73).

{ki Deficiency. 1If the proceeds of sale, collection or
other realization of or upon the Collateral pursuant to this
Section 17 are insufficient to cover the costs and expenses of
such realization and the payment in full of the Obligations, the
Grantor shall remain liable for any deficiency.

18 Agent Appointed Attorney-in-Fact. Subject to
Section 17(j) hereof, the Grantor hereby irrevocably appoints
the Agent as the Grantor’s attorney-in-fact, effective upon and
during continuance of an Event of Default, with full authority
in the place and steard of the Grantor, and i the name of the
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 al. acts and things and to execute all
documents necessary or advisable to perfect and continue
perfected the security inkerests created by this Agreement and
to preserve, maintain and protect the Collateral:; (b) to do any
and every act which the Grantor is obligated to do under this
Agreement; (c) to prepare, sign, file and record. in the
Grantor’ s name, any financing statement covering the Collateral;
(d} to endorse and transfer the Collateral upon foreclosure by
the Zgent; {e) to grant or issue an exclusive or nonexclusive
license under the Ccpvrights, the Patents or the Marks to anyone
upon foreclosure by the Agent; (f} to assign. pledge, convey or
otherwise transfer title in or dispose of the pyrights, the
Patents or the Marks to anvone 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 oxr
desirabie for the protection or enforcement of any of the rights
of the l.enders 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
acticns, and neither the Agent nor the Lenders shall have any
liability or responsgibility for any act or omission (other than
the aAgent’s or the Lenders’ own gross negligence or willful
misconduct) taken with respect thereto.

e Costs and Expenses. The Grantor agrees to pay to the
Agent all reasonable costs and out-of-pocket expenses
(includaing, 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 is filed in conneckion therewith, and in connection with
any walver or amendment of any term or provision hereof. Aall
reasonable advances, charges, costs and expenses. including,
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without limitation, reasonable attorneys’ fees and
disbursements, incurred or paid by the Agent in exercising any
right, privilege, power or remedy conferred by this Agreement
(including, without limitation, the right to perform any
Obligation of the Grantor), or in the enforcement or attempted
enforcement therecf, shall be secured hereby and shall become a
part of the Obligations and shall be due and payvable to the
Agent by the Grantor on demand therefor.

20. Transfers and Other Liens. The 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 te sell, assign,
exchange, transfer or otherwise dispose of, or grant any option
with respect to, any of the Collateral, or (i1l1) 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 cof is sold or disposed of, such sale or
disposition shall be for fair value.

21 Understandings With Respect to Waivers and Consents.
The Grantor warrants and agrees that each of the walvers 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 the Grantor
otherwise may have against Secured Party or others, or agailnst
any Collateral. If any of the waivers or consents herein are
determined to be unentorceable under applicable law, such
waivers and consents shall be effective to the maximum extent
permitted by law.

22 Indemnity. The 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
(inciuding, without limitation, enforcement of this Agreement),
except Lo the extent such claims, losses or liabilities result
from the Agent’s or the Lenders’ gross negligence or willful
misconduct.

23 Amendments, Etc. No amendment or waiver of any
provision of this Agreement nor consent to any departure by the
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 waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given.

24 . Notices. ALl notices and other communiications
provided for hereunde: shall be given in the manner, and to the
respective addresses, set forth in Section 9.2 of the Credit
Agreement .
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25. 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 the Grantor, its
successors and assigns and (1ii) inure, together with the rights
and remedies of the Lenders hereunder, to the benefit of the
Agent, any successor Agent and the Lenders, subject 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 is 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. The Grantor's successors and assigns shall include,
without Limitation, a receiver, trustee or debtor-in-possession
thereof or therefor, provided that, none of the rights or
obligations of the Grantor hereunder may be assigned or
otherwise transferred without the prior written consent of the
Lenders.

26. Release of Grantor. (a}) This Agreement and all
obligations of the 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
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 the Grantor hereunder shall automatically revert to
the Grantor, and the Agent and the Lenders shall return any
pledged Collateral in theilr possession to the 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 Collateral to the Grantor, or to the Person or
Persons legally entitled thereto, and to evidence or document
the release of the interests ¢f Secured Party arising under this
Agreement:., all as reasonably reguested by, and at the sole
expense of, the Grantor

{(b) The Agent agrees that if 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 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
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Agen:t shall have no obligation 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.

27. 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.

28. Covenant Not to Issue Uncertificated Securities. The
Grantor represents and warrants to the Lenders that all of the
Pledged Securities are in certificated form (as contemplated by
Article 8 of the Uniform Commercial Code), and covenants to the
Lenders that the 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 & of the Uniform

Commercial Code) .
29, Covenant Not to Dilute Interests of Secured Party in
Securities. The Grantor represents, warrants and covenants to

Secured Party that the 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 to acquire
any additional capital stock, other than to the Grantor cr as
otherwise permitted under the Credit Agreement and (il) pledge
to the Agent in accordance with the terms hereof, immediately
upen the Grantor’s acqguisition (directly or indirectly) thereof,
any and all additional shares of stock or other zecurities of
each 1lssuer of the Pledged Securities.

30. Pledged Limited Liability Interests and Pledged
Partnership Interests/Covenant Not to Dilute. The 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 the Grantor will (i) not at any
time cause or permit any Fledged Entities to issue any
additional membership or partnership interests or any other
rights or options to acquire any additional limited liability
company interests or any additional partnership interests, cother
than to the Grantor or as otherwise permitted under the Credit
Agreement, and (ii) pledge to the Agent in accordance with the
terms hereof, immediately upon the Grantor'’'s acguisition
(directly or indirectly) thereof, any and all additional Limited
Liability Company Interests or additional Partnership Interests
of each Pledged Entity.

31. Counterparts. This Agreement may be executed in any
number of counterparts and by different parties hereto in
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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 the Grantor is
required to deliver notices, certificates, opinions, statements
or other information hereunder to the Agent for delivery to any
Lender, 1t shall do so in such number of copies as the Agent
shall reasonably specify.
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[N WITNESS WHEREQHR, the Grantor has
by its duly authorized repregentative as
written above.

CLASSIC CABLE,

|

execured this Agreement
of the date first

ITNC

/
S B

Name: . J.

Merritt Belisle

_ Chief Executive Officer

TRADEMARK
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STATE OF TEXAS 3
3 S
COUNTY OF TRAVIS N

Before me. Tricia Jackson Hastings. a Notarv Public 1n and for the State of Texas. personalls
appeared J. Memmnt Belisle. Chief Executive Officer of CLASSIC CABLE. INC.. a Delaware
corporation. personally known to me 1o be the person and proved to me on the basis of saustactor
evidence. 1 be the person whose name 1s subscribed o the wiihin instrument, and acknowledged i«
me that he exceuted the within insrrument in his authorized capacity and that. by his signature on the
within imnstrument, the person or enuiny upen behalf of which he acted executed the within mstrument

WITNESS my hand and vificial seal. this 25th dav of July. 1598

[ - i p 5 e
NOTARY PHHIC IN AND FOR THE

STATE DF TEXAS

TRADEMARK
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PLEDGED COLLATERAL
1. Pledged Securitie:s
ss“é':rr C‘E]“t ]‘ f]' ::Et = Il ] II E S
Classic Cable Holdings, Inr. 1 500 Senior
Ponca Holdings, Inc. 4 1000 Common
Classic Telephone, Inc. 4 1000 Common
Oniversal Cable Holdings, inc 7 1000 Common
1 500 Preferred
WT Aczuilsition Corporaticn 1 500 Senior
2. Pledged Partnership Interests
Black Creek Communications. L P N/2a 99.9% L.P.
3. Pledged Limited Liability Company Interests
Liabilityv Company
Black Creek Management, L...C N/A 100%
NN
“2- TRADEMARK
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SCHEDULE C
LOCATICNSG OF EQUIPMENT AND INVENTORY

1. Chief Executive Qffice

515 Congress, Suite 2616
Austin, Texas 78701

S ODMAYN PITIOISN %‘JJ;‘TI;‘J__I N103317Y
17281394 ~2- TRADEMARK
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Ny

SCHEDULE D
LOCATIONS OF BOOKS AND RECORDS

51% Congress, Sulte 2626
Austin, Texas 7870

Locations of Account Records,

Material Contracts and

Chattel Paper

[N

5 Congress, Suilte 2626
Austin, Texas 7870

won NOW. 3rd
vlairnvillie, Kansas 676073

;ODMAYPCUOCS\AUSTIN 1010233741

07281593
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SCHEDULE

DEPOSIT ACCQUNTS
Name and Address of
Instituticn Holding Account Account No.

L ODMANFCLDOCSNAUSTIN LNLG5337 L
9720158 ~1- TRADEMARK
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UCC FILING OFFICES

State of Texas
State of Kansas

§ ODMAN PODOCENAUSTIN. 1NL0323375 2

0728199% - 1 -
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SCHEDULE G
FORM QF LIMITED [,IABILITY COMPANY/PARTNERSHIP NOTICE

TO: [Name of Pledged intitv]

Not.ce 1s hereby wivern that, pursuant to the Securitw
Agreement, dated as of July 29, 1998 (as amended, modified,
restated or supplemented from cime to time in accordance with
the terms thereof, the "Agreement";, between CLASSIC CABLE, INC.
(the "Grantor")and Unicn 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 Secured Party (as
defined in the Acreement), and granted to the Agent for the
benefit «f the Secured Partv a continuing security interest 1in,
all right, title and interest of the Grantcr, whether now
existing or hereafter arising or acquired, as a [memder/partner’
in [NAME OF PLEDGED ENTITY! (the ["Limited Lisbility Company"]
["Partnership"l), and in, to and under the ([TITLE OF APPLICABLE
LIMITED LIABILITY COMPANY AGREEMENT] [TITLE OF APPRLICARBLE
PARTNERSHTIP AGREEMENT] (the ["Limized Liability Company
Agreement "] ["Partnership Agreesment"]), as such security
‘nterest 1s more particularly described in the Agreement.

to the Acre=ment, the [Limited Liab:lity Company]
] is hereby authorized and directed to register the
Grantor 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.

[Partne

The Grantor hereby requests the [Limited Liability Company.
[Partnership] to indicate the [Limited Liability 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.

CLASSTIC CARLE, INC.

By
Name :
Title:

:ODMENTUDOCS\VAUSTIN LVL023E70]
17281%9¢
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FORM OF ACKNOWLEDGMENT

[NAME OF PLEDGED ENTITY] (the ["Limited Liakility Company"]
["Partnership"]) hereby acknowledges receipt of a copy of the
assignment by CLASSIC CABLE, INC. ("Grantor") of its interest
under the [TITLE OF APPLICABLE LIMITED LIABILITY (COMPANY
AGREEMENT] [TITLE OF APPLICABLE PARTNERSHIP AGREEMENT] pursuant
to the terms of the Secur:ty Agreement, dated as of July 29,
1998, between Grantcr and Union Bank of California, N.A., as
Administrative Agent {in such capacity, the "Agent") on behalf
of the Secured Party described therein. The undersigned hereby
further confirms the registration of the Grantor's pledge of its

[Limited Liabilitv Company's| [Partnership's] books.

Dated: . 1998

[NAME OF PLEDGED ENTITY]

By: L
Name :
Ticle:

C ODMAY PCHGCEVAUETIN INI03337Y
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HEDULE

None

- ODMA\ PIDOCSVAUSTIN 11210333741
97281394 ~1- TRADEMARK
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