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PLEDGE AND SECURITY AGREEMENT

This PLEDGE AND SECURITY AGREEMENT, dated as of April 5, 1999 (this
"Agreement'), among EACH OF THE UNDERSIGNED, whether as an original
signatory hereto or as an Additional Grantor (as herein defined) (each, a "Grantor"),
and NEWCOURT COMMERCIAL FINANCE CORPORATION, as collateral agent
(in such capacity, "Collateral Agent") for Secured Parties (as such term is herein
defined).

RECITALS:

WHEREAS, pursuant to that certain Loan and Guaranty Agreement, dated as of
April 5, 1999 (as it may be amended, supplemented or otherwise modified, the " First
Priority Loan Agreement'"), among NorthPoint Communications, Inc., a Delaware
corporation ("'Borrower"), NorthPoint Communications of Virginia, Inc., a Virginia
corporation ("' NorthPoint Virginia'"), NorthPoint Communications Holdings, Inc., a
Delaware corporation (""Holdings"), the Lenders party thereto from time to time (the
"First Priority Lenders"), Goldman Sachs Credit Partners L.P., as a Joint Lead
Arranger (in such capacity, "First Priority Joint Lead Arranger") and Syndication
Agent (in such capacity, "First Priority Syndication Agent"), Canadian Imperial Bank
of Commerce, as Administrative Agent (in such capacity, "First Priority Administra-
tive Agent'), Newcourt Commercial Finance Corporation, as Documentation Agent (in
such capacity, "First Priority Documentation Agent'" and "Collateral Agent"), and
Capital Syndication Corporation, as a Joint Lead Arranger (in such capacity, "First
Priority Joint I.ead Arranger') pursuant to which the First Priority Lenders have
made certain commitments, subject to the terms and conditions set forth in the First
Priority Loan Agreement, to extend certain credit facilities to Borrower;

WHEREAS, pursuant to that certain Loan and Guaranty Agreement, dated as of
April 5, 1999 (as it may be amended, supplemented or otherwise modified, the ""Second
Priority I.oan Agreement"), among Borrower, NorthPoint Virginia, Holdings, the
Lenders party thereto from time to time (the "Second Priority Lenders'), Goldman
Sachs Credit Partners L.P., as a Joint Lead Arranger (in such capacity, "Second
Priority Joint I.ead Arranger") and Syndication Agent (in such capacity, "Second
Priority Syndication Agent"), Newcourt Commercial Finance Corporation, as
Administrative Agent (in such capacity, ""Second Priority Administrative Agent"),
as Documentation Agent (in such capacity, ""Second Priority Documentation Agent"
and "Collateral Agent"), and Capital Syndication Corporation, as a Joint Lead
Arranger (in such capacity, ""Second Priority Joint L.ead Arranger') pursuant to
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which the Second Prionity Lenders have made certain commitments, subject to the terms
and conditions set forth in the Second Priority Loan Agreement, to extend certain credit
facilities to Borrower;

WHEREAS, in consideration of the extensions of credit and other accommoda-
tions of First Priority Lenders and Second Priority Lenders as set forth in the Financing
Agreements, each Grantor has agreed, subject to the terms and conditions hereof, each
other Loan Document, to secure such Grantor's obligations under the Financing
Agreements and the other Loan Documents as set forth herein.

NOW, THEREFORE, in consideration of the premises and the agreements,
provisions and covenants herein contained, each Grantor and Collateral Agent agree as
follows:

SECTION 1. DEFINED TERMS AND INTERPRETATION

1.1. Defined Terms. Capitalized terms used herein, including the recitals hereto,
not otherwise defined herein shall have the meanings ascribed thereto in the Financing
Agreements. In addition, the following terms shall have the following meanings:

"Acceleration" shall mean any of the First Priority Loan Obligations or the
Second Priority Loan Agreement Obligations have been declared, or have become,
immediately due and payable, or the commitments of the First Priority Lenders or the
Second Priority Lenders to extend credit to Borrower shall have been terminated under
Section 8 of the First Priority Loan Agreement or Section 7 of the Second Priority Loan
Agreement, respectively.

"Agreement" means this Pledge and Security Agreement, dated as of April 5,
1999, as it may be amended, supplemented or otherwise modified from time to time.

"Commitments'' means the First Prionty Commitments and the Second Priority
Commitments.

"Event of Default" means any "Event of Default" as defined in any Financing
Agreement

"Financing Agreement" the First Priority Loan Agreement and the Second
Priority Loan Agreement.
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"Financing Agreement Obligations" means First Priority Loan Obligations
and Second Priority Loan Obligations.

"First Priority Commitments' shall mean the "Commitments' as defined in
the First Priority Loan Agreement.

"First Priority Loan Obligations" shall mean the "Obligations" as defined
in the First Priority Loan Agreement.

"Intercreditor Agreement' means the Intercreditor Agreement, dated as of
April 5, 1999, by and among First Priority Administrative Agent, Second Priority
Administrative Agent and Collateral Agent, as amended, supplemented or modified
from time to time in accordance with the terms thereof.

"Loan'" means any "Loan" as defined in either Financing Agreement.

"Loan Document" means any "Loan Document" as defined in either
Financing Agreement.

"Requisite Obligees" means '"Requisite Obligees" as defined in the
Intercreditor Agreement.

"Second Prioritv Commitments' shall mean the "Commitments' as defined
in the Second Priority Loan Agreement.

"Second Priority L.oan Obligations" shall mean the "Obligations' as defined
in the Second Priority Loan Agreement.

SECTION 2. GRANT OF SECURITY

2.1. Senior Grant. To secure the timely payment and performance of the First
Priority Loan Obligations, each Grantor does hereby assign to and grant a security
interest in, in favor of the Collateral Agent, on behalf of and for the benefit of the First
Priority Lenders and the First Priority Agents a security interest in all of Grantor's night,
title and interest in and to the following, in each case whether now or hereafter existing
or in which Grantor now has or hereafter acquires an interest and wherever the same
may be located (collectively, the "Collateral'):
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(a) all "Investment Property', which term means:

(1) all right, title and interest of such Grantor, whether now owned
or hereafter acquired, in all shares of capital stock owned by such Grantor,
including without limitation, all shares of capital stock described on
Schedule 2.1(a), and the certificates representing such shares and any interest of
such Grantor in the entries on the books of any financial intermediary pertaining
to such shares, and all dividends, cash, warrants, options, rights, instruments and
other property or proceeds from time to time received, receivable or otherwise
distributed in respect of or in exchange for any or all of such shares (all of the
foregoing being referred to herein collectively as the "Pledged Stock");
provided, only the outstanding capital stock of a controlled foreign corporation
possessing up to but not exceeding 65% of the voting power of all classes of
capital stock of such controlled foreign corporation entitled to vote shall be
deemed to be pledged hereunder;

(i1) all right, title and interest of such Grantor, whether now owned
or hereafter acquired, of all Indebtedness owed to such Grantor, including,
without limitation, all Indebtedness described on Schedule 2.1(a), issued by the
obligors named therein, the instruments evidencing such Indebtedness, and all
interest, cash, instruments and other property or proceeds from time to time
received, receivable or otherwise distributed in respect of or in exchange for any
or all of such Indebtedness (all of the foregoing being referred to herein
collectively as the "Pledged Debt'");

(iii)  all of such Grantor's right, title and interest as a limited and/or
general partner in all partnerships, including, without limitation, the partnerships
described on Schedule 2.1(a) (the "Partnerships"), whether now owned or
hereafter acquired, including, without limitation, all of such Grantor's right, title
and interest in, to and under the partnership agreements described on Schedule
2.1(a) (as such agreements have heretofore been and may hereafter be amended,
restated, supplemented or otherwise modified from time to time, collectively, the
"Partnership Agreements") to which it is a party (including, if such Grantor
is a general partner of any Partnership, the right to vote with respect to and to
manage and administer the business of such Partnership) together with all other
rights, interests, claims and other property of such Grantor in any manner arising
out of or relating to its limited and/or general partnership interest in the
Partnerships, whatever their respective kind or character, whether they are
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tangible or intangible property, and wheresoever they may exist or be located,
and further including, without limitation, (1) all of the rights of such Grantor as
a limited and/or general partner: (A)(I) to receive money due and to become due
(including without limitation profits, dividends, distributions, interest, income
from partnership properties and operations, proceeds of sale of partnership assets
and returns of capital) under or pursuant to the Partnership Agreements, (II) to
receive payments upon termination of the Partnership Agreements, and (III) to
receive any other payments or distributions, whether cash or noncash, in respect
of such Grantor's limited and/or general partnership interest evidenced by the
Partnership Agreements; (B) in and with respect to claims and causes of action
rising out of or relating to the Partnerships; and (C) to have the access to the
Partnerships' books and records and to other information concerning or affecting
the Partnerships; and (2) any '"certificate of interest” or "certificates of
interest" (or other certificates or instruments however designated or titled)
issued by the Partnerships and evidencing such Grantor's interest as a limited
and/or general partner in the Partnerships (collectively, the " Certificates" and
any interest of such Grantor in the entries on the books of any financial
intermediary pertaining to such Grantor's interest as a limited and/or general
partner in the Partnerships (all of the foregoing being referred to herein

collectively as the "Partnership Interests');

(iv)  all of such Grantor's right, title and interest as a member of all
limited liability companies (the "LL.Cs"), including, without limitation, all of
such Grantor's right, title and interest in, to and under the limited liability
company interests set forth on Schedule 2.1(a), whether now owned or hereafter
acquired, including, without limitation, all of such Grantor's right, title and
interest in, to and under the operating agreements with respect to any such LLC
(as such agreements have heretofore been and may hereafter be amended,
restated, supplemented or otherwise modified from time to time, collectively,
each, an "LLC Agreement") to which it is a party, regardless of whether such
right, title and interest arises under such LLC Agreement, including (1) all rights
of such Grantor to receive distributions of any kind, in cash or otherwise, due or
to become due under or pursuant to each such LLC Agreement or otherwise in
respect of such Person, (2) all rights of such Grantor to receive proceeds of any
insurance, indemnity, warranty or guaranty with respect to each such Person,
(3) all claims of such Grantor for damages arising out of, or for the breach of, or
for a default under, each such LLC Agreement, (4) any certificated or uncertifi-
cated security evidencing any of the foregoing issued by such Person to such
Grantor and (5) to the extent not included in the foregoing, all proceeds of any

261162-New York Server 7A 5 EXECUTION
PLEDGE AND SECURITY AGREEMENT

TRADEMARK
ﬂ * REEL: 001897 FRAME: 0690



and all of the foregoing (all of the foregoing being referred to herein collectively
as the "LLC Interests"; the Pledged Stock, the Pledged Debt, the Partnership
Interests and the LLC Interests being herein collectively referred to as the
"Pledged Securities'"’;

(v) all additional shares of, limited and/or general partnership
interests in and limited liability company interests in, and all securities
convertible into and warrants, options and other rights to purchase or otherwise
acquire, stock of any issuer of the Pledged Stock, limited and/or general
partnership interests in the Partnerships, and limited liability company interests
in the LLCs, from time to time acquired by such Grantor in any manner (which
shares or interests shall be deemed to be part of the Pledged Securities), the
certificates or other instruments representing such additional shares or interests,
securities, warrants, options or other rights and any interest of such Grantor in
the entries on the books of any financial intermediary pertaining to such
additional shares or interests, and all additional indebtedness from time to time
owed to such Grantor by any obligor on the Pledged Debt and the instruments
evidencing such indebtedness, and all interest, cash, instruments and other
property or proceeds from time to time received, receivable or otherwise
distributed in respect of or in exchange for any or all of such indebtedness; (all
of the foregoing being referred to herein collectively as the '"Additional
Pledged Securities'), and all dividends, distributions, cash, warrants, options,
rights, instruments, payments and other property or proceeds from time to time
received, receivable or otherwise distributed in respect of or in exchange for any
or all of such Additional Pledged Securities; and

(vi)  all shares of, limited and/or general partnership interests in, and
limited liability company interests in, and all securities convertible into and
warrants, options and other rights to purchase or otherwise acquire, stock of,
limited and/or general partnership interests in, or limited liability company
interests in any Person that, after the date of this Agreement, becomes, as a result
of any occurrence, a direct Subsidiary of such Grantor (which shares or interests
shall be deemed to be part of the Pledged Securities), the certificates or other
instruments representing such shares, interests, securities, warrants, options or
other rights and any interest of such Grantor in the entries on the books of any
financial intermediary pertaining to such shares or interests and all dividends,
distributions, cash, warrants, rights, instruments and other property or proceeds
from time to time received, receivable or otherwise distributed in respect of or
in exchange for any or all of such shares, interests, securtties, warrants, options
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or other rights, and all Indebtedness from time to time owed to such Grantor by
any Person that, after the date of this Agreement, becomes, as a result of any
occurrence, a Subsidiary of such Grantor, and the instruments evidencing such
Indebtedness, and all interest, cash, instruments and other property or proceeds
from time to time received, receivable or otherwise distributed in respect of or
in exchange for any or all of such Indebtedness;

(b) all "Intellectual Property", which term means:

(i) all trademarks, service marks, designs, logos, indicia, trade
names, corporate names, company names, business names, fictitious business
names, trade styles and/or other source and/or business identifiers, and all
trademark or service mark registration in the United States, any state thereof or
in foreign countries (except for U.S. "intent to use" applications for trademark
or service mark registrations filed pursuant to Section 1(b) of the Lanham Act,
unless and until an Amendment to Allege Use or a Statement of Use under
Sections 1(c) and 1(d) of said Act has been filed), owned or used by the Grantor
in its business, or hereafter adopted and used by Grantor, together with the
goodwill of the Grantor's business connected with the use of, and symbolized by
each such mark including, without limitation, the trademarks specifically
identified in Schedule 2.1(b), (all of the foregoing collectively, the "Trade-
marks').

(11) all patents and patent applications and rights and interests in
patents and patent applications under any domestic law that are presently, or in
the fuiture may be, owned by such Grantor and all patents and patent applications
and rights and interests in patents and patent applications under any domestic
law that are presently, or in the future may be, held or used by such Grantor in
whole or in part, including, without limitation, the patents and patent applica-
tions listed in Schedule 2.1(b), all rights (but not obligations corresponding
thereto), including, without limitation, the right (but not the obligation, and
exercisable only upon the occurrence and continuation of an Event of Default)
to sue for past, present and future infringements in the name of such Grantor or
in the name of Collateral Agent or Secured Parties in each case, at the options
of Collateral Agent, and all re-issues, divisions, continuations, renewals,
extensions and continuations-in-part thereof (all of the foregoing being
collectively referred to as the "Patents'); it being understood that the rights and
interest included herein hereby shall include, without limitation, all rights and
interests pursuant to licensing or other contracts in favor of such Grantor
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pertaining to patent applications and patents presently or in the future owned or
used by third parties but, in the case of third parties which are not Affiliates of
Grantor, only to the extent permitted by such licensing or other contracts and,
if not so permitted, only with the consent of such third parties; and

(iti)  various published and unpublished works of authorship
including, without limitation, computer programs, computer data bases, other
computer software, including without limitation, object code and source code,
mask works, semiconductor chips, masks, cell libraries, layouts, trade secrets,
trade secret rights, trade dress rights, ideas, drawings, designs, schematics,
algorithms, writings, techniques, processes and formulas, including, without
limitation, the works listed on Schedule 2.1(b), all copyright registrations issued
to such Grantor in the United States and any state thereof and in foreign
countries, including, without limitation, the registrations listed on
Schedule 2.1(b), all copyright licenses (but with respect to such copyright
licenses, only to the extent permitted by such licensing arrangements and, if not
so permitted, only with the consent of the other party thereto) (all of the
foregoing being referred to herein collectively as the "' Copyrights"), including,
without limitation, each of the Copyrights, rights, titles and interests in and to
the Copyrights and works protectable by copyright, which are presently, or in
the future may be, owned, created (as a work for hire for the benefit of such
Grantor or otherwise), authored (as a work for hire for the benefit of such
Grantor or otherwise), acquired or used (whether pursuant to a license or
otherwise but only to the extent permitted by agreements governing such license
or other use and, if not so permitted, only with the consent of the other party
thereto) by such Grantor, in whole or in part, and all Copyrights with respect
thereto and all registrations therefor, heretofore or hereafter granted or applied
for, and all renewals and extensions thereof, throughout the world, including all
proceeds thereof (such as, by way of example and not by limitation, license
royalties and proceeds of infringement suits), the right (but not the obligation)
to renew and extend such Copyrights and to register works protectable by
copyright and the right (but not the obligation and exercisable only upon the
occurrence and continuation of an Event of Default) to sue or bring opposition
or cancellation proceedings in the name of such Grantor or in the name of
Collateral Agent or Secured Parties in each case, at the option of Collateral
Agent, for past, present and future infringements of the Copyrights;

(c) the Collateral Account (as such term is defined in the Intercreditor
Agreement), together with all amounts on deposit from time to time in any Deposit
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Accounts, and all interest, cash, instruments, securities, Financial Assets and other
property from time to time received, receivable or otherwise distributed in respect of or
in exchange for any or all of the foregoing;

(d) all of such Grantor's right, title and interest in, to and under any
equipment in all of its forms, all accessions or additions thereto, all parts thereof,
whether or not at any time of determination incorporated or installed therein or attached
thereto, and all replacements therefor, wherever located, now or hereafter existing (all
of the foregoing being referred to herein collectively as the "Equipment");

(e) all of such Grantor's right, title and interest in, to and under any inventory
in all of its forms, including, but not limited to, (i) all goods held by such Grantor for
sale or lease or to be furnished under contracts of service or so leased or furnished,
(i1) all raw materials, work in process, finished goods, and materials used or consumed
in the manufacture, packing, shipping, advertising, selling, leasing, furnishing or
production of such inventory or otherwise used or consumed in such Grantor's business,
(ii1) all goods in which such Grantor has an interest in mass or a joint or other interest
or right of any kind, (iv) all goods which are returned to or repossessed by such Grantor,
and all accessions thereto and products thereof (all of the foregoing being referred to
herein collectively as the "Inventory"), and (v) all negotiable and non-negotiable
documents of title, including, without limitation, warehouse receipts, dock receipts and
bills of lading issued by any Person covering any Inventory;

(D all of such Grantor'sright, title and interest in, to and under any accounts,
contract rights, chattel paper, documents, instruments, general intangibles and other
rights and obligations of any kind (all of the foregoing being referred to herein
collectively as the "Aeccounts") and all of such Grantor's rights in, to and under all
security agreements, leases and other contracts securing or otherwise relating to any
Accounts (all of the foregoing being referred to herein coilectively as the "Related
Contracts");

(2) all of such Grantor's right, title and interest in, to and under all
agreements and contracts to which such Grantor is a party as of the date hereof, or to
which such Grantor becomes a party after the date hereof, as each such agreement may
be amended, supplemented or otherwise modified from time to time (all of the foregoing
being referred to herein collectively as the " Assigned Agreements'), including (i) all
rights of such Grantor to receive moneys due or to become due under or pursuant to the
Assigned Agreements, (ii) all rights of such Grantor to receive proceeds of any
insurance, indemnity, warranty or guaranty with respect to the Assigned Agreements,
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(ii1) all claims of such Grantor for damages arising out of any breach of or default under
the Assigned Agreements, and (iv) all rights of such Grantor to terminate, amend,
supplement, modify or exercise rights or options under the Assigned Agreements, to
perform thereunder and to compel performance and otherwise exercise all remedies
thereunder;

(h) to the extent not otherwise included in any other paragraph of this
Section 2, all other general intangibles, including tax refunds, rights to payment or
performance, choses in action and judgments taken on any rights or claims included in
the Collateral;

(1) all books, records, ledger cards, files, correspondence, computer
programs, tapes, disks and related data processing software that at any time evidence or
contain information relating to any of the Collateral or are otherwise necessary or
helpful in the collection thereof or realization thereupon; and

() to the extent not covered by Sections 2.1(a) through 2.1(i), all other
personal property of such Grantor, all proceeds, products, rents and profits of or from
any and all of the foregoing Collateral and, to the extent not otherwise included, all
payments under insurance (whether or not Collateral Agent is the loss payee thereof),
or any indemnity, warranty or guaranty, payable by reason of loss or damage to or
otherwise with respect to any of the foregoing Collateral. For purposes of this
Agreement, the term "proceeds" includes whatever is receivable or received when
Collateral or proceeds are sold, exchanged, collected or otherwise disposed of, whether
such disposition is voluntary or involuntary.

2.2. Second Priority Grant. To secure the timely payment and performance of
the Second Priority Obligations, each Grantor does hereby assign to and grant a security
interest in, in favor of the Collateral Agent, on behalf of and for the benefit of the
Second Priority Lenders and the Second Prionty Agents, all the estate, right, title and
interest of such Grantor, whether now owned or hereafter acquired or arising and
wheresoever located, whether or not of a type which may be subject to a security interest
under the UCC, in, to and under the Collateral; provided, such assignment and grant
shall be junior and subordinate to the assignment and grant in the Collateral made
pursuant to Section 2.1.

2.3. Certain Limited Exclusions. Notwithstanding anything herein to the
contrary, in no event shall the Collateral include, and no Grantor shall be deemed to
have granted a security interest in, any of such Grantor's rights or interests in any
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license, contract or agreement to which such Grantor 1s a party or any of its rights or
interests thereunder, including, without limitation, with respect to any LLC Interest or
any Partnership Interest, to the extent, but only to the extent, that such a grant would,
under the terms of such license, contract or agreement or otherwise, result in a breach
of the terms of,, or constitute a default under any license, contract or agreement to which
such Grantor is a party, including, without limitation, with respect to any LLC Interest
or any Partnership Interest (other than to the extent that any such term would be
rendered ineffective pursuant to Section 9-318(4) of the Uniform Commercial Code of
any relevant jurisdiction or any other applicable law (including the Umted States
Bankruptcy Code) or principles of equity) unless the consent of the other party thereto
has been obtained to such agent of a security interest; provided, immediately upon the
ineffectiveness, lapse or termination of any such provision, the Collateral shall include,
and such Grantor shall be deemed to have granted a security interest in, all such rights
and interests, including, without limitation, with respect to any LLC Interest or any
Partnership Interest, as if such provision had never been in effect.

SECTION 3. SECURITY FOR OBLIGATIONS; GRANTORS REMAIN LIABLE

This Agreement secures, and the Collateral is collateral security for, the prompt
payment or performance in full when due, whether at stated maturity, by required
prepayment, declaration, acceleration, demand or otherwise (including the payment of
amounts that would become due but for the operation of the United States Bankruptcy
Code, of all Obligations (as such term is defined in each of the Financing Agreements)
with respect to each Grantor (the "Secured Obligations"). Anything contained herein
to the contrary notwithstanding, (a) each Grantor shall remain liable under any
Partnership Agreement, LLC Agreement or any other contracts and agreements included
in the Collateral, to the extent set forth therein, to perform all of its duties and
obligations thereunder to the same extent as if this Agreement had not been executed;
(b) the exercise by Collateral Agent of any of its rights hereunder shall not release any
Grantor from any of its duties or obligations under the contracts and agreements
included in the Collateral; and (c) Collateral Agent shall not have any obligation or
liability under any Partnership Agreement, LLC Agreement or any other contracts and
agreements included in the Collateral by reason of this Agreement, nor shall Collateral
Agent be obligated to perform any of the obligations or duties of any Grantor thereunder
or to take any action to collect or enforce any claim for payment assigned hereunder.
Notwithstanding any of the foregoing, this Agreement shall not in any way be deemed
to obligate Collateral Agent, any other Agent, any Lender or any purchaser at a
foreclosure sale under this Agreement to assume any of any Grantor's obligations,
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duties, expenses or liabilities under any LLC Agreement or Partnership Agreement
(including any Grantor's obligations as a general partner for the debts and obligations
of a Partnership) and to manage the business and affairs of any Partnership or any of
such Grantor's obligations for the debts and obligations of an LLC, or under any and all
other agreements now existing or hereafter drafted or executed (collectively, the
"Grantor Obligations') unless Collateral Agent, any other Agent, any Lender or any
such purchaser otherwise expressly agrees in writing to assume any or all of said
Grantor Obligations. In the event of foreclosure by Collateral Agent, each Grantor shall
remain bound and obligated to perform its Grantor Obligations arising during or
otherwise related to its ownership of the Collateral, and neither Collateral Agent, nor
any other Agent nor any Lender shall be deemed to have assumed any of such Grantor
Obligations except as provided in the preceding sentence. Without limiting the
generality of the foregoing, neither the grant of the security interest in the Collateral in
favor of Collateral Agent as provided herein nor the exercise by Collateral Agent of any
of its rights hereunder nor any action in connection with a foreclosure on the Collateral
shall be deemed to constitute Collateral Agent, any other Agent, or any Lender a partner
of any Partnership or a member of any LLC; provided, in the event Collateral Agent or
any purchaser of Collateral at a foreclosure sale elects to become a substituted general
partner of any Partnership or manager of any LLC in place of any Grantor, Collateral
Agent or such purchaser, as the case may, shall adopt in writing the applicable
Partnership Agreement or LLC Agreement, as the case may be, and agree to be bound
by the terms and provisions thereof.

SECTION 4. REPRESENTATIONS AND WARRANTIES

4.1. Generally. Each Grantor represents and warrants that each of the
representations and warranties set forth in Section 3.09 of each of the Financing
Agreements is true and correct with respect to each item of Collateral applicable thereto
owned by such Grantor as if fully set forth herein. In addition to the foregoing, except
with respect to any Permitted Lien and such as may have been filed in favor of
Collateral Agent as set forth on Schedule 4.1 hereof, no effective UCC financing
statement, fixture filing or other instrument similar in effect covering all or any part of
the Collateral is on file in any filing or recording office.

4.2. Investment Property. In addition to any other representation made thereby
in any other Loan Document, each Grantor represents and warrants that (a) with respect
to Subsidiaries of a Grantor, all of the Pledged Stock has been duly authorized and
validly issued and are fully paid and non-assessable; (b) the Pledged Securities
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constitute all of the issued and outstanding equity Securities of each issuer thereof that
are owned by such Grantor and with respect to Subsidiaries of a Grantor, there are no
outstanding warrants, options or other rights to purchase, or other agreements
outstanding with respect to, or property that is now or hereafter convertible into, or that
requires the issuance or sale of, any of the Pledged Securities; (c) with respect to
Subsidiaries of a Grantor, all of the Pledged Debt has been duly authorized, authenti-
cated or issued, and delivered and is the legal, valid and binding obligation of the issuers
thereof and is not in default and constitutes all of the issued and outstanding inter
company Indebtedness evidenced by a promissory note of the respective issuers thereof
owing to such Grantor; (d) the security interest of Collateral Agent hereunder has been
registered on the books and records of any issuer of "uncertificated securities" (as
such term is defined in the UCC) included in the Collateral; and (e) with respect to
Subsidiaries of a Grantor, with respect to any Investment Property, no consent of any
Person, including any other limited or general partner of the Partnerships, any other
member of any LLC, or any creditor of any Grantor, and no authorization, approval or
other action by, and no notice to or filing with, any governmental authority or regulatory
body is required for either (i) the grant by any Grantor of the security interests granted
hereby, (ii) the execution, delivery or performance of this Agreement by any Grantor,
or (iii) the perfection of or the exercise by Collateral Agent of its rights and remedies
hereunder (except as may have been taken by or at the direction of any Grantor).

4.3. Intellectual Property Collateral. In addition to any other representation
made thereby in any other Loan Document, each Grantor represents and warrants that
(a) a true and complete list of all Trademark Registrations and applications owned, held
(whether pursuant to a license or otherwise) or used by such Grantor, in whole or in part,
as of the date of this Agreement is set forth in Schedule 2.1(b); (b) a true and complete
list of all Patents owned, held (whether pursuant to a license or otherwise) or used by
such Grantor, in whole or in part, as of the date of this Agreement is set forth in
Schedule 2.1(b); (c) a true and complete list of all Copyright registrations held (whether
pursuant to a license or otherwise) or used by such Grantor, in whole or in part, as of the
date of this Agreement is set forth in Schedule 2.1(b); (d) there are not any pending or,
to the best of such Grantor's knowledge, any threatened claims by any third party that
any of the Intellectual Property owned, held or used by such Grantor is invalid or
unenforceable; and (e) except as set forth on Schedule 4.3, no security interest or other
Lien covering all or any part of the Intellectual Property is on file in the United States
Patent and Trademark Office or the United States Copyright Office.

4 4. Location of Equipment and Inventory. In addition to the representations
and warranties made thereby in any other Loan Document, each Grantor represents and
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warrants that all of the Equipment and Inventory is, as of the date hereof, located in the
jurisdictions specified in Schedule 4.4.

4.5. Office Locations; Other Names. In addition to the representations and
warranties made thereby in any other Loan Document, each Grantor represents and
warrants that as of the date hereof the chief place of business, the chief executive office
and the office where such Grantor keeps its records regarding the Accounts and all
originals of all chattel paper that evidence Accounts is, and has been for the four month
period preceding the date hereof, located at the places indicated on Schedule 4.5, and
no Grantor has in the past twelve months, and does not now do, business under any
other name (including any trade-name or fictitious business name) except for those
names set forth on Schedule 4.5.

SECTION 5. FURTHER ASSURANCES; ADDITIONAL GRANTORS

5.1. Generally. Each Grantor agrees that from time to time, at the expense of
Grantor, each Grantor will promptly execute and deliver all further instruments and
documents, and take all further action, that may be necessary or desirable, or that
Collateral Agent may reasonably request, in order to perfect and protect any security
interest granted or purported to be granted hereby or to enable Collateral Agent to
exercise and enforce its rights and remedies hereunder with respect to any Collateral.
Without limiting the generality of the foregoing, each Grantor will (a) execute and file
such financing or continuation statements, or amendments thereto, and such other
instruments or notices, as may be necessary, or as Collateral Agent may reasonably
request, in order to perfect and preserve the security interests granted or purported to be
granted hereby; (b) at any reasonable time, upon request by Collateral Agent, exhibit the
Collateral to and allow inspection of the Collateral by Collateral Agent, or persons
designated by Collateral Agent; and (c) at Collateral Agent's request, appear in and
defend any action or proceeding that may affect Grantor's title to or Collateral Agent's
security interest in all or any part of the Collateral. Each Grantor hereby authorizes
Collateral Agent to file one or more financing or continuation statements, and
amendments thereto, relative to all or any part of the Collateral without the signature of
Grantor. Each Grantor agrees that a carbon, photographic or other reproduction of this
Agreement or of a financing statement signed by Grantor shall be sufficient as a
financing statement and may be filed as a financing statement in any and all junisdic-
tions. Each Grantor will furnish to Collateral Agent from time to time statements and
schedules further identifying and describing the Collateral and such other reports in
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connection with the Collateral as Collateral Agent may reasonably request, all in
reasonable detail.

5.2. Investment Property. (a) Each Grantor agrees that it will, upon obtaining
any additional shares of stock or other securities required to be pledged hereunder,
promptly (and in any event within five Business Days) deliver to Collateral Agent a
Pledge Supplement, duly executed by Grantor, in substantially the form of Exhibit A (a
"Pledge Supplement'), in respect of the additional Pledged Shares to be pledged
pursuant to this Agreement. Each Grantor hereby authorizes Collateral Agent to attach
each Pledge Supplement to this Agreement and agrees that all Pledged Shares of Grantor
listed on any Pledge Supplement shall for all purposes hereunder be considered
Collateral of Grantor; provided, the failure of any Grantor to execute a Pledge
Supplement with respect to any additional Pledged Shares pledged pursuant to this
Agreement shall not impair the security interest of Collateral Agent therein or otherwise
adversely affect the rights and remedies of Collateral Agent hereunder with respect
thereto.

(b) Upon request Collateral Agent, each Grantor shall cause each Person
which is an issuer of an uncertificated security included in the Collateral to execute and
deliver all instruments and documents, and take all further action Collateral Agent may
reasonably request, in order to perfect and protect any security interest granted or
purported to be granted in such uncertificated securities, to establish ""control" (as such
term is defined in the UCC) by Collateral Agent over such Collateral or to enable
Collateral Agent to exercise and enforce its rights and remedies hereunder with respect
to such Collateral, including, and as applicable, (i) register the security interest granted
hereby upon the books of such Person in accordance with Article 8 of the UCC, and
(i1) deliver to Collateral Agent an Acknowledgment of Pledge, duly executed by such
the issuer of the applicable uncertificated security, in substantially the form of Exhibit
B (an "Acknowledgment of Pledge").

5.3. Intellectual Property Collateral. If any Grantor shall hereafter obtain rights
to any new Intellectual Property or become entitled to the benefit of (a) any patent
application or patent or any reissue, division, continuation, renewal, extension or
continuation-in-part of any Patent or any improvement of any Patent; or (b) any
Copyright registration or renewals or extension of any Copyright, then in any such case,
the provisions of this Agreement shall automatically apply thereto. Each Grantor shall
promptly notify Collateral Agent in writing of any of the foregoing rights acquired by
Grantor after the date hereof and of (i) any Trademark registrations issued or
applications for Trademark registration or applications for Patents made, and (ii) any
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Copyright registrations issued or applications for Copyright registration made, in any
such case, after the date hereof. Promptly after the filing of an application for any
(1) Trademark registration; (2) Patent; and (3) Copyright registration, each Grantor shall
execute and deliver to Collateral Agent and record in all places where this Agreement
is recorded a Pledge Supplement, pursuant to which Grantor shall grant to Collateral
Agent a security interest to the extent of its interest in such Intellectual Property;
provided, if, in the reasonable judgment of Grantor, after due inquiry, granting such
interest would result in the grant of a Trademark registration or Copyright registration
in the name of Collateral Agent, in which event Grantor shall give written notice to
Collateral Agent as soon as reasonably practicable and the filing shall instead be
undertaken as soon as practicable following the grant of the applicable Trademark
registration or Copyright registration, as the case may be. In addition to the foregoing,
each Grantor hereby authorizes Collateral Agent to modify this Agreement without
obtaining Grantor's approval of or signature to such modification by amending Schedule
2.1(b), as applicable, to include reference to any right, title or interest in any existing
Intellectual Property or any Intellectual Property acquired or developed by Grantor after
the execution hereof or to delete any reference to any right, title or interest in any
Intellectual Property in which Grantor no longer has or claims any right, title or interest.

5.4. Accounts. Each Grantor shall (a) mark conspicuously each item of chattel
paper included in the Accounts, each Related Contract and, at the reasonable request of
Collateral Agent, each of its records pertaining to the Collateral, with a legend, in form
and substance reasonably satisfactory to Collateral Agent, indicating that such Collateral
is subject to the security interest granted hereby, and (b) at the reasonable request of
Collateral Agent, deliver to Collateral Agent hereunder all promissory notes and other
instruments (excluding checks) and all original counterparts of chattel paper constituting
Collateral in excess of $25,000, duly endorsed and accompanied by duly executed
instruments of transfer or assignment, all in form and substance reasonably satisfactory
to Collateral Agent.

5.5. Equipment. Each Grantor shall (a) promptly after the acquisition by such
Grantor of any material item of Equipment which is covered by a certificate of title
under a statute of any jurisdiction under the law of which indication of a security interest
on such certificate is required as a condition of perfection thereof, upon the reasonable
request of Collateral Agent, execute and file with the registrar of motor vehicles or other
appropriate authority in such jurisdiction an application or other document requesting
the notation or other indication of the security interest created hereunder on such
certificate of title, and (b) upon the reasonable request of Collateral Agent, deliver to
Collateral Agent copies of all such applications or other documents filed during such

261162-New York Server 7A EXECUTION
PLEDGE AND SECURITY AGREEMENT 16

TRADEMARK
%i " REEL: 001897 FRAME: 0701



calendar quarter and copies of all such certificates of title issued during such calendar
quarter indicating the security interest created hereunder in the items of Equipment
covered thereby.

5.6. Additional Grantors. From time to time subsequent to the date hereof,
additional Persons may become parties hereto as additional Grantors (each, an
"Additional Grantor'), by executing a Counterpart Agreement. Upon delivery of any
such Counterpart Agreement to Collateral Agent, notice of which is hereby waived by
Grantors, each Additional Grantor shall be a Grantor and shall be as fully a party hereto
as if Additional Grantor were an original signatory hereto. Each Grantor expressly
agrees that its obligations arising hereunder shall not be affected or diminished by the
additton or release of any other Grantor hereunder, nor by any election of Collateral
Agent not to cause any Subsidiary of Borrower to become an Additional Grantor
hereunder. This Agreement shall be fully effective as to any Grantor that is or becomes
a party hereto regardless of whether any other Person becomes or fails to become or
ceases to be a Grantor hereunder.

SECTION 6. COVENANTS OF GRANTORS

6.1. Generally. Each Grantor shall (a) except for the security interest created
by this Agreement, not create or suffer to exist any Lien upon or with respect to any of
the Collateral, except Permitted Liens; (b) not use or permit any Collateral to be used
unlawfully or in violation of any provision of this Agreement or any applicable statute,
regulation or ordinance or any policy of insurance covering the Collateral; (c) notify
Collateral Agent of any change in Grantor's name, identity or corporate structure within
15 days of such change; (d) diligently keep reasonable records respecting the Intellectual
Property Collateral and at all times keep at least one complete set of its records
concerning such Collateral at its chief executive office or principal place of business;
(e) pay promptly when due all property and other taxes, assessments and governmental
charges or levies imposed upon, and all claims (including claims for labor, materials and
supplies) against, the Collateral, except to the extent the validity thereof 1s being
contested in good faith; provided, Grantor shall in any event pay such taxes, assess-
ments, charges, levies or claims not later than five days prior to the date of any proposed
sale under any judgement, writ or warrant of attachment entered or filed against Grantor
or any of the Collateral as a result of the failure to make such payment; and (f) upon any
executive officer of such Grantor obtaining knowledge thereof, promptly notify
Collateral Agent in writing of any event that may materially and adversely affect the
ability of Grantor or Collateral Agent to dispose of the Collateral or any portion thereof,
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or the rights and remedies of Collateral Agent in relation thereto, including, without
limitation, the levy of any legal process against the Collateral or any portion thereof.
No Grantor shall sell, transfer or assign (by operation of law or otherwise) any Collateral
except as permitted by Section 6.03 of the Loan Agreement (a " Permitted Sale"). So
long as (i) no Event of Default shall have occurred and is then continuing or would
occur after giving effect to a Permitted Sale, and (ii) the Net Asset Sale Proceeds with
respect to such Permitted Sale are delivered to Collateral Agent contemporaneously with
such Permitted Sale to the extent required by Section 2.09(c) of either Financing
Agreement, Collateral Agent shall release the Lien hereof encumbering the Collateral
that is the subject of such Permitted Sale. Collateral Agent shall execute each and every
appropriate filing statement and/or recording document reasonably requested by any
Grantor is connection with the foregoing. Any reasonable expense or cost incurred by
Collateral Agent in connection with any such release shall be for the account of the
applicable Grantor.

6.2. Investment Property.

(a) Delivery. (i) All certificates or instruments representing or evidencing
the Investment Property shall be delivered to and held by or on behalf of Collateral
Agent pursuant hereto and shall be in suitable form for transfer by delivery or, as
applicable, shall be accompanied by Grantor's endorsement, where necessary, or duly
executed instruments of transfer or assignment in blank, all in form and substance
satisfactory to Collateral Agent. Upon the occurrence and during the continuation of an
Event of Default, Collateral Agent shall have the right, without notice to any Grantor,
to transfer to or to register in the name of Collateral Agent or any of its nominees any
or all of the Investment Property, subject only to the revocable rights specified herein.
In addition, Collateral Agent shall have the right at any time to exchange certificates or
instruments representing or evidencing Investment Property for certificates or
instruments of smaller or larger denominations.

(11) Each Grantor hereby consents to the pledge of the Partnership
Interests by each other Grantor in each Partnership pursuant to the terms hereof,
and, subject to Section 8, to the transfer of such Partnership Interests to
Collateral Agent or its nominee and to the substitution of Collateral Agent or its
nominee as a substituted Partner of each such Partnership with all the rights,
powers and duties of a general partner or a limited partners, as the case may be.

(iii)  Each Grantor hereby consents to the pledge of the LL.C Interests
by each other Grantor in each LLC pursuant to the terms hereof, and, subject to
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Section 8, to the transfer of such LLC Interests to Collateral Agent or its
nominee and to the substitution of Collateral Agent or its nominee as a
substituted member of the LLC with all the rights, powers and duties of a
member of the LLC in question.

(b) Covenants. Each Grantor shall (i) not permit any issuer of Pledged
Shares to merge or consolidate unless all the outstanding capital stock of the surviving
or resulting corporation is, upon such merger or consolidation, pledged hereunder and
no cash, securities or other property is distributed in respect of the outstanding shares
of any other constituent corporation; provided, if the surviving or resulting corporation
upon any such merger or consolidation involving an issuer of Pledged Shares which is
a controlled foreign corporation is a controlled foreign corporation, then such Grantor
shall only be required to pledge outstanding capital stock of such surviving or resulting
corporation possessing up to but not exceeding 65% of the voting power of all classes
of capital stock of such issuer entitled to vote; (11) cause each issuer of Pledged Shares
that is a Subsidiary of a Grantor not to issue any stock or other securities in addition to
or in substitution for the Pledged Shares issued by such issuer, except to Grantor;
(iii) promptly deliver to Collateral Agent notice of the conversion of any partnership
interests in a Partnership Agreement or any membership interests in a LLC to
certificated form; (iv) not (1) cancel or terminate any of the Partnership Agreements or
LLC Agreements or consent to or accept any cancellation or termination thereof,
(2) except as permitted pursuant to Section 6.03 of either Financing Agreement, sell,
assign (by operation of law or otherwise) or otherwise dispose of any part of its limited
or general partnership interest in any of the Partnerships or its membership interest in
any of the LLCs, (3) amend, supplement or otherwise modify any of the Partnership
Agreements or any of the LLC Agreements (as in effect on the date hereof), (4) waive
any default under or breach of any of the Partnership Agreements or any of the LLC
Agreements or waive, fail to enforce, forgive or release any right, interest or entitlement
of any kind, howsoever arising, under or in respect of any of the Partnership Agreements
or any of the LLC Agreements or vary or agree to the variation in any respect of any of
the provisions of any of the Partnership Agreements or any of the LLC Agreements or
the performance of any other Person under any of the Partnership Agreements or any of
the LLC Agreements, or (5) petition, request or take any other legal or administrative
action which seeks, or may reasonably be expected, to rescind, to terminate or to
suspend any of the Partnership Agreements or any of the LLC Agreements or to amend
or modify any of the Partnership Agreements or any of the LLC Agreements; (v) at its
expense (1) perform and comply in all material respects with all terms and provisions
of the Partnership Agreements and the LLC Agreements required to be performed or
complied with by it, (2) maintain the Partnership Agreements and the LLC Agreements
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to which it is a party in full force and effect, and (3) enforce each of the Partnership
Agreements and each of the LLC Agreements to which it is a party in accordance with
its terms; (vi) not vote to permit the Partnerships or the LLCs that are Subsidiaries to
enter into any transaction of merger or consolidation, or liquidate, wind up or dissolve
itself (or suffer any liquidation or dissolution); and (vii) pledge hereunder, immediately
upon its acquisition (directly or indirectly) thereof, any and all shares of stock of any
Person that, after the date of this Agreement, becomes, as a result of any occurrence, a
direct Subsidiary of any Grantor; provided, notwithstanding anything contained in this
clause (vii) to the contrary, such Grantor shall only be required to pledge the outstanding
capital stock of a controlled foreign corporation possessing up to but not exceeding 65%
of the voting power of all classes of capital stock of such controlled foreign corporation
entitled to vote.

(c) Voting and Distributions. (i) So long as no Event of Default shall have
occurred and be continuing, (1) each Grantor shall be entitled to exercise any and all
voting and other consensual rights pertaining to the Investment Property or any part
thereof for any purpose not inconsistent with the terms of this Agreement or any Loan
Document; provided, no Grantor shall exercise or refrain from exercising any such right
if Collateral Agent shall have notified Grantor that, in Collateral Agent's reasonable
judgment, such action would violate the terms of a Financing Agreement. It is
understood, however, that neither (A) the voting by Grantor of any Pledged Shares for
or Grantor's consent to the election of directors at a regularly scheduled annual or other
meeting of stockholders or with respect to incidental matters at any such meeting, nor
(B) Grantor's consent to or approval of any action otherwise permitted under this
Agreement and either Financing Agreement shall be deemed inconsistent with the terms
of this Agreement or any Loan Document within the meaning of this Section, and no
notice of any such voting or consent need be given to Collateral Agent; (2) Grantor shall
be entitled to receive and retain, and to utilize free and clear of the lien of this
Agreement, any and all dividends and interest paid in respect of the Investment
Property; provided, any and all (A) dividends and interest paid or payable other than in
cash in respect of, and instruments and other property received, receivable or otherwise
distributed in respect of, or in exchange for, any Investment Property, (B) dividends and
other distributions paid or payable in cash in respect of any Investment Property in
connection with a partial or total liquidation or dissolution or in connection with a
reduction of capital, capital surplus or paid-in-surplus, and (C) cash paid, payable or
otherwise distributed in respect of principal or in redemption of or in exchange for any
Investment Property, shall be, and shall forthwith be delivered to Collateral Agent to
hold as, Investment Property and shall, if received by Grantor, be received in trust for
the benefit of Collateral Agent, be segregated from the other property or funds of
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Grantor and be forthwith delivered to Collateral Agent as Investment Property in the
same form as so received (with all necessary endorsements); and (3) Collateral Agent
shall promptly execute and deliver (or cause to be executed and delivered) to Grantor
all such proxies, dividend payment orders and other instruments as Grantor may from
time to time reasonably request for the purpose of enabling Grantor to exercise the
voting and other consensual rights when and to the extent which it is entitled to exercise
the same pursuant to clause (i) above and to receive the dividends, principal or interest
payments which it is authorized to receive and retain pursuant to clause (2) above.

(i1) Upon the occurrence and during the continuation of an Event of
Default, (1) upon written notice from Collateral Agent to any Grantor, all rights
of Grantor to exercise the voting and other consensual rights which it would
otherwise be entitled to exercise pursuant hereto shall cease, and all such rights
shall thereupon become vested in Collateral Agent who shall thereupon have the
sole right to exercise such voting and other consensual rights; (2) all rights of
Grantor to receive the dividends and interest payments which it would otherwise
be authorized to receive and retain pursuant hereto shall cease, and all such
rights shall thereupon become vested in Collateral Agent who shall thereupon
have the sole right to receive and hold as Investment Property such dividends
and interest payments; and (3) all payments which are received by Grantor
contrary to the provisions of clause (2) above shall be received in trust for the
benefit of Collateral Agent, shall be segregated from other funds of Grantor and
shall forthwith be paid over to Collateral Agent as Investment Property in the
same form as so received (with any necessary endorsements); and (4) all rights
of such Grantor or receive any and all payments under or in connection with the
Partnership Agreements and/or the LLC Agreements, including but not limited
to the profits, dividends, and other distributions which it would otherwise be
authorized to receive and retain pursuant hereto, shall cease, and all such rights
shall thereupon become vested in Collateral Agent who shall thereupon have the
sole right to receive and hold such payments as collateral.

(i11) IN ORDER TO PERMIT SECURED PARTY TO EXERCISE
THE VOTING AND OTHER CONSENSUAL RIGHTS WHICH IT MAY BE
ENTITLED TO EXERCISE PURSUANT HERETO AND TO RECEIVE ALL
DIVIDENDS AND OTHER DISTRIBUTIONS WHICH IT MAY BE
ENTITLED TO RECEIVE HEREUNDER, (1) GRANTOR SHALL
PROMPTLY EXECUTE AND DELIVER (OR CAUSE TO BE EXECUTED
AND DELIVERED) TO SECURED PARTY ALL SUCH PROXIES,
DIVIDEND PAYMENT ORDERS AND OTHER INSTRUMENTS AS
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SECURED PARTY MAY FROM TIME TO TIME REASONABLY RE-
QUEST, AND (2) WITHOUT LIMITING THE EFFECT OF CLAUSE (1)
ABOVE, GRANTOR HEREBY GRANTS TO SECURED PARTY AN
IRREVOCABLE PROXY (BEING COUPLED WITH AN INTEREST) TO
VOTE THE PLEDGED SHARES AND TO EXERCISE ALL OTHER
RIGHTS, POWERS, PRIVILEGES AND REMEDIES TO WHICH A
HOLDER OF THE PLEDGED SHARES WOULD BE ENTITLED (INCLUD-
ING GIVING OR WITHHOLDING WRITTEN CONSENTS OF SHARE-
HOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS), WHICHPROXY SHALL BE EFFECTIVE,
AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY ACTION
(INCLUDING ANY TRANSFER OF ANY PLEDGED SHARES ON THE
RECORD BOOKS OF THE ISSUER THEREOF) BY ANY OTHER PERSON
(INCLUDING THE ISSUER OF THE PLEDGED SHARES OR ANY
OFFICER OR AGENT THEREOF), UPON THE OCCURRENCE AND
DURING THE CONTINUATION OF AN EVENT OF DEFAULT, AND
WHICH PROXY SHALL ONLY TERMINATE UPON THE PAYMENT IN
FULL OF THE SECURED OBLIGATIONS.

6.3. Intellectual Property Collateral.

(a) Covenants. Each Grantor shall (1) hereafter use best efforts so as not to
permit the inclusion in any contract to which it hereafter becomes a party of any
provision that could or might in any way materially impair or prevent the creation of a
security interest in, or the assignment of, Grantor's rights and interests in any property
included within the definitions of any Intellectual Property Collateral acquired under
such contracts; (1) take all steps reasonably necessary to protect the secrecy of all trade
secrets relating to the products and services sold or delivered under or in connection
with the Intellectual Property Collateral, including, without limitation, entering into
confidentiality agreements with employees and labeling and restricting access to secret
information and documents; (iii) use proper statutory notice in connection with its use
of any of the Intellectual Property Collateral; (iv) use consistent standards of high
quality (which may be consistent with Grantor's past practices) in the manufacture, sale
and delivery of products and services sold or delivered under or in connection with the
Intellectual Property Collateral; and (v) furnish to Collateral Agent from time to time
statements and schedules further identifying and describing any Intellectual Property
Collateral and such other reports in connection with such Collateral as Collateral Agent
may reasonably request, all in reasonable detail.
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(b) Collections. Except as otherwise provided in this Section 6.4, each
Grantor shall continue to collect, at its own expense, all amounts due or to become due
to Grantor in respect of the Intellectual Property or any portion thereof. In connection
with such collections, each Grantor may take (and, at Collateral Agent's reasonable
direction, shall take) such action as Grantor or Collateral Agent may deem reasonably
necessary or advisable to enforce collection of such amounts; provided, Collateral Agent
shall have the right at any time, upon the occurrence and during the continuation of an
Event of Default and upon written notice to Grantor of its intention to do so, to notify
the obligors with respect to any such amounts of the existence of the security interest
created hereby and to direct such obligors to make payment of all such amounts directly
to Collateral Agent, and, upon such notification and at the expense of Grantor, to
enforce collection of any such amounts and to adjust, settle or compromise the amount
or payment thereof, in the same manner and to the same extent as Grantor might have
done. After receipt by any Grantor of the notice from Collateral Agent referred to in the
proviso to the preceding sentence and during the continuation of any Event of Default,
(1) all amounts and proceeds (including checks and other instruments) received by
Grantor in respect of amounts due to Grantor in respect of the Collateral or any portion
thereof shall be received in trust for the benefit of Collateral Agent hereunder, shall be
segregated from other funds of Grantor and shall be forthwith paid over or delivered to
Collateral Agent in the same form as so received (with any necessary endorsement) to
be held as cash Collateral and applied as provided by Section 8.3, and (ii) Grantor shall
not adjust, settle or compromise the amount or payment of any such amount or release
wholly or partly any obligor with respect thereto or allow any credit or discount thereon.

(c) Applications and Registrations. Each Grantor shall have the duty
diligently, through counsel reasonably acceptable to Collateral Agent, to prosecute, file
and/or make, unless and until Grantor, in its commercially reasonable judgment, decides
otherwise, (i) any application relating to any of the Intellectual Property owned by
Grantor and identified on Schedule 2.1(b), that is pending as of the date of this
Agreement, (11) any registration on any existing or future unregistered but copyrightable
works, (ii1) application on any existing patent or future patentable but unpatented
invention comprising Intellectual Property, and (iv) any Trademark opposition and
cancellation proceedings, renew Trademark registrations and Copyright registrations and
do any and all acts which are necessary or desirable, as determined in such Grantor's
commercially reasonable judgment, to preserve and maintain all rights in all Intellectual
Property. Any expenses incurred in connection therewith shall be bome solely by
Grantor. Subject to the foregoing, Grantor shall give Collateral Agent prior written
notice of any abandonment of any Intellectual Property or any right to file a patent
application or any pending patent application or any Patent.
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(d) Litigation. Except as provided herein, each Grantor shall have the right
to commence and prosecute in its own name, as real party in interest, for its own benefit
and at its own expense, such suits, proceedings or other actions for infringement, unfair
competition, dilution, misappropriation or other damage, or reexamination or reissue
proceedings as are in its commercially reasonable judgment necessary to protect the
Intellectual Property Collateral. Collateral Agent shall provide, at Grantor's expense,
all reasonable and necessary cooperation in connection with any such suit, proceeding
or action including, without limitation, joining as a necessary party. Each Grantor shall
promptly, following its becoming aware thereof, notify Collateral Agent of the
institution of, or of any adverse determination in, any proceeding (whether in the United
States Patent and Trademark Office, the United States Copyright Office or any federal,
state, local or foreign court) or regarding Grantor's ownership, right to use, or interest
in any Intellectual Property Collateral. Grantor shall provide to Collateral Agent any
information with respect thereto requested by Collateral Agent.

(e) Certain Rights of Collateral Agent. In addition to, and not by way of
limitation of, the granting of a security interest in the Collateral pursuant hereto, each
Grantor, effective upon the occurrence and during the continuation of an Event of
Default and upon written notice from Collateral Agent, shall grant, sell, convey, transfer,
assign and set over to Collateral Agent, for its benefit and the ratable benefit of Lenders,
all of Grantor's right, title and interest in and to the Intellectual Property Collateral to the
extent necessary to enable Collateral Agent to use, possess and realize on the Collateral
and to enable any successor or assign to enjoy the benefits of the Collateral. This right
and license shall inure to the benefit of Collateral Agent and its successors, assigns and
transferees, whether by voluntary conveyance, operation of law, assignment, transfer,
foreclosure, deed in lieu of foreclosure or otherwise. Such right and license shall be
granted free of charge, without requirement that any monetary payment whatsoever be
made to such Grantor. In addition, each Grantor hereby grants to Collateral Agent and
its employees, representatives and agents the right to visit Grantor's and any of its
Affiliate's or subcontractor's plants, facilities and other places of business that are
utilized in connection with the manufacture, production, inspection, storage or sale of
products and services sold or delivered under any of the Intellectual Property Collateral
(or which were so utilized during the prior six month period), and to inspect the quality
control and all other records relating thereto upon reasonable advance written notice to
Grantor and at reasonable dates and times and as often as may be reasonably requested.
If and to the extent that any Grantor is permitted to license the Intellectual Property
Collateral, Collateral Agent shall promptly enter into a non-disturbance agreement or
other similar arrangement, at Grantor's request and expense, with Grantor and any
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licensee of any Intellectual Property Collateral permitted hereunder in form and
substance reasonably satisfactory to Collateral Agent pursuant to which (i) Collateral
Agent shall agree not to disturb or interfere with such licensee's rights under its license
agreement with Grantor so long as such licensee is not in default thereunder, and
(11) such licensee shall acknowledge and agree that the Intellectual Property Collateral
licensed to it is subject to the security interest created in favor of Collateral Agent and
the other terms of this Agreement.

6.4. Equipment and Inventory. Each Grantor shall:

(a) keep the Equipment and Inventory in the jurisdictions specified on
Schedule 4.4 or upon 30 days' written notice to Collateral Agent, in such other
jurisdictions where all action that Collateral Agent may reasonably request, in order to
perfect and protect any security interest granted or purported to be granted hereby, or
to enable Collateral Agent to exercise and enforce its rights and remedies hereunder,
withrespect to such Equipment and Inventory shall have been taken but no Grantor shall
be required to obtain a Landlord Consent and Estoppel except to the extent required
under Section 5.20 of either Financing Agreement;

(b) provide information as to the kind, type and quantity of Inventory, such
Grantor's cost therefor and (where applicable) the current list prices for the Inventory,
in each case, in reasonable detail; and

(c) if any Inventory is in possession or control of any of such Grantor's
agents or processors, upon the occurrence and during the continuance of an Event of
Default, instruct such agent or processor to hold all such Inventory for the account of
Collateral Agent and subject to the instructions of Collateral Agent.

6.5. Accounts and Related Contracts. Each Grantor shall:

(a) keep its chief place of business and chief executive office and the office
where it keeps its records concerning the Accounts and Related Contracts, and all
originals of all chattel paper that evidence Accounts, at the location therefor specified
on Schedule 6.5 or, upon 30 days' written notice to Collateral Agent following any
change in location, at such other location in a jurisdiction where all action that Collateral
Agent may request, in order to perfect and protect any security interest granted or
purported to be granted hereby, or to enable Collateral Agent to exercise and enforce its
rights and remedies hereunder, with respect to such Accounts and Related Contracts
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shall have been taken. Promptly upon the reasonable request of Collateral Agent, such
Grantor shall deliver to Collateral Agent complete and correct copies of each Related
Contract;

(b) maintain (i) complete and accurate records of all Accounts, including
records of all payments received, credits granted and merchandise returned, and (ii) all
documentation relating thereto in accordance with prudent business practices;

(c) except as otherwise provided in this subsection (¢}, continue to collect,
at its own expense, all amounts due or to become due to such Grantor under the
Accounts and Related Contracts, and in connection with such collections, such Grantor
shall take such action (unless the Grantor has determined in the exercise of its
commercially reasonable judgment that it shall not do so) as such Grantor or Collateral
Agent may deem necessary or advisable to enforce collection of amounts due or to
become due under the Accounts; provided, Collateral Agent shall have the right at any
time, upon the occurrence and during the continuation of an Event of Default and upon
written notice to such Grantor of its intention to do so, to notify the account debtors or
obligors under any Accounts of the assignment of such Accounts to Collateral Agent
and to direct such account debtors or obligors to make payment of all amounts due or
to become due to such Grantor thereunder directly to Collateral Agent, to notify each
Person maintaining a lockbox or similar arrangement to which account debtors or
obligors under any Accounts have been directed to make payment to remit all amounts
representing collections on checks and other payment items from time to time sent to
or deposited in such lockbox or other arrangement directly to Collateral Agent and, upon
such notification and at the expense of such Grantor, to enforce collection of any such
Accounts and to adjust, settle or compromise the amount or payment thereof, in the
same manner and to the same extent as such Grantor might have done. After receipt by
any Grantor of the notice from Collateral Agent referred to in the proviso to the
preceding sentence, (1) any payments of Accounts, recetved by such Grantor shall be
forthwith (and in any event within two Business Days) deposited by such Grantor in the
exact form received, duly indorsed by such Grantor to the Collateral Agent if required,
in a Collateral Account maintained under the sole dominion and control of the Collateral
Agent (the " Collateral Account'"), subject to withdrawal by the Collateral Agent for
the account of the Secured Parties only as provided in Section 11.3, (ii) until so turned
over in accordance with the preceding subsection (i), all amounts and proceeds
(including checks and other instruments) received by such Grantor in respect of the
Accounts and the Related Contracts shall be received in trust for the benefit of Collateral
Agent hereunder and shall be segregated from other funds of such Grantor and (i11) such
Grantor shall not adjust, settle or compromise the amount or payment of any Account,
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or release wholly or partly any account debtor or obligor thereof, or allow any credit or
discount thereon.

SECTION 7. COLLATERAL AGENT APPOINTED ATTORNEY-IN-FACT

Each Grantor hereby irrevocably appoints Collateral Agent (such appointment
being coupled with an interest) as Grantor's attorney-in-fact, with full authority in the
place and stead of Grantor and in the name of Grantor, Collateral Agent or otherwise,
from time to time in Collateral Agent's discretion to take any action and to execute any
instrument that Collateral Agent may deem reasonably necessary or advisable to
accomplish the purposes of this Agreement, including (a) to obtain and adjust insurance
required to be maintained by Grantor or paid to Collateral Agent pursuant to the
Financing Agreement; (b) upon the occurrence and during the continuation of any Event
of Default, to ask for, demand, collect, sue for, recover, compound, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any
of the Collateral; (c) upon the occurrence and during the continuation of any Event of
Default, to receive, endorse and collect any drafts or other instruments, documents and
chattel paper in connection with clause (b) above; (d) upon the occurrence and during
the continuation of any Event of Default, to file any claims or take any action or institute
any proceedings that Collateral Agent may deem necessary or desirable for the
collection of any of the Collateral or otherwise to enforce the rights of Collateral Agent
with respect to any of the Collateral; (e) to pay or discharge taxes or Liens (other than
Liens permitted under this Agreement or the Financing Agreement) levied or placed
upon or threatened against the Collateral, the legality or validity thereof and the amounts
necessary to discharge the same to be determined by Collateral Agent in its sole
discretion, any such payments made by Collateral Agent to become Secured Obligations
of Grantor to Collateral Agent, due and payable immediately without demand; and
(f) upon the occurrence and during the continuation of an Event of Default, generally
to sell, transfer, pledge, make any agreement with respect to or otherwise deal with any
of the Collateral as fully and completely as though Collateral Agent were the absolute
owner thereof for all purposes, and to do, at Collateral Agent's option and Grantor's
expense, at any time or from time to time, all acts and things that Collateral Agent
deems reasonably necessary to protect, preserve or realize upon the Collateral and
Collateral Agent's security interest therein in order to effect the intent of this Agreement,
all as fully and effectively as Grantor might do.

SECTION 8. REMEDIES
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8.1. Generally. Ifany Event of Default shall have occurred and be continuing,
Collateral Agent may exercise in respect of the Collateral, in addition to all other rights
and remedies provided for herein or otherwise available to it, all the rights and remedies
of a secured party on default under the Uniform Commercial Code as in effect in any
relevant jurisdiction (the "Code") (whether or not the Code applies to the affected
Collateral), and also may (a) require any Grantor to, and each Grantor hereby agrees that
it will at its expense and promptly upon request of Collateral Agent forthwith, assemble
all or part of the Collateral as directed by Collateral Agent and make it available to
Collateral Agent at a place to be designated by Collateral Agent that is reasonably
convenient to both parties; (b) enter onto the property where any Collateral is located
and take possession thereof with or without judicial process; (c) prior to the disposition
of'the Collateral, store, process, repair or recondition the Collateral or otherwise prepare
the Collateral for disposition in any manner to the extent Collateral Agent deems
appropriate; (d) without notice except as specified below, sell the Collateral or any part
thereof in one or more parcels at public or private sale, at any of Collateral Agent's
offices or elsewhere, for cash, on credit or for future delivery, at such time or times and
at such price or prices and upon such other terms as Collateral Agent may deem
commercially reasonable; and (e) exercise dominion and control over, and refuse to
permit further withdrawals (whether of money, securities, instruments or other property)
from any deposit account maintained with Collateral Agent constituting part of the
Collateral. Collateral Agent or any Lender may be the purchaser of any or all of the
Collateral at any such sale and Collateral Agent, as agent for and representative of
Lenders (but not any Lender or Lenders in its or their respective individual capacities
unless Requisite Obligees shall otherwise agree in writing), shall be entitled, for the
purpose of bidding and making settlement or payment of the purchase price for all or
any portion of the Collateral sold at any such public sale, to use and apply any of the
Secured Obligations as a credit on account of the purchase price for any Collateral
payable by Collateral Agent at such sale. Each purchaser at any such sale shall hold the
property sold absolutely free from any claim or right on the part of any Grantor, and
each Grantor hereby waives (to the extent permitted by applicable law) all rights of
redemption, stay and/or 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. Each Grantor agrees
that, to the extent notice of sale shall be required by law, at least ten days' notice to
Grantor of the time and place of any public sale or the time after which any private sale
1s to be made shall constitute reasonable notification. Collateral Agent shall not be
obligated to make any sale of Collateral regardless of notice of sale having been given.
Collateral Agent may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such sale may, without further
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notice, be made at the time and place to which it was so adjourned. Each Grantor
hereby waives any claims against Collateral Agent arising by reason of the fact that the
price at which any Collateral may have been sold at such a private sale was less than the
price which might have been obtained at a public sale, even if Collateral Agent accepts
the first offer received and does not offer such Collateral to more than one offeree. If
the proceeds of any sale or other disposition of the Collateral are insufficient to pay all
the Secured Obligations, Grantors shall be liable for the deficiency and the fees of any
attorneys employed by Collateral Agent to collect such deficiency. Each Grantor further
agrees that a breach of any of the covenants contained in this Section will cause
irreparable injury to Collateral Agent, that Collateral Agent has no adequate remedy at
law in respect of such breach and, as a consequence, that each and every covenant
contained in this Section shall be specifically enforceable against Grantor, and Grantor
hereby waives and agrees not to assert any defenses against an action for specific
performance of such covenants except for a defense that no default has occurred giving
rise to the Secured Obligations becoming due and payable prior to their stated
maturities. Nothing in this Section shall in any way alter the rights of Collateral Agent
hereunder.

8.2. Investment Property. Each Grantor recognizes that, by reason of certain
prohibitions contained in the Securities Act and applicable state securities laws,
Collateral Agent may be compelled, with respect to any sale of all or any part of the
Investment Property conducted without prior registration or qualification of such
Investment Property under the Securities Act and/or such state securities laws, to limit
purchasers to those who will agree, among other things, to acquire the Investment
Property for their own account, for investment and not with a view to the distribution
or resale thereof. Each Grantor acknowledges that any such private sales may be at
prices and on terms less favorable than those obtainable through a public sale without
such restrictions (including a public offering made pursuant to a registration statement
under the Securities Act) and, notwithstanding such circumstances each Grantor agrees
that any such private sale shall be deemed to have been made in a commercially
reasonable manner and that Collateral Agent shall have no obligation to engage in public
sales and no obligation to delay the sale of any Investment Property for the period of
time necessary to permit the issuer thereof to register it for a form of public sale
requiring registration under the Securities Act or under applicable state securities laws,
even if such issuer would, or should, agree to so register it. If Collateral Agent
determines to exercise its right to sell any or all of the Investment Property, upon written
request, each Grantor shall and shall cause each issuer of any Pledged Shares to be sold
hereunder, each Partnership and each LLC from time to time to furnish to Collateral
Agent all such information as Collateral Agent may request in order to determine the
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number and nature of interest, shares or other instruments included in the Investment
Property which may be sold by Collateral Agent in exempt transactions under the
Securities Act and the rules and regulations of the Securities and Exchange Commission
thereunder, as the same are from time to time in effect.

8.3. Intellectual Property Collateral. (a) Anything contained herein to the
contrary notwithstanding, upon the occurrence and during the continuation of an Event
of Default, (1) Collateral Agent shall have the right (but not the obligation) to bring suit,
in the name of any Grantor, Collateral Agent or otherwise, in Collateral Agent's sole
discretion, to enforce any Intellectual Property, in which event Grantor shall, at the
request of Collateral Agent, do any and all lawful acts and execute any and all
documents required by Collateral Agent in aid of such enforcement and Grantor shall
promptly, upon demand, reimburse and indemnify Collateral Agent as provided in
Section 6 of the Intercreditor Agreement in connection with the exercise of its rights
under this Section, and, to the extent that Collateral Agent shall elect not to bring suit
to enforce any Intellectual Property as provided in this Section, each Grantor agrees to
use all reasonable measures, whether by action, suit, proceeding or otherwise, to prevent
the infringement of any of the Intellectual Property by others and for that purpose agrees
(based on its reasonable business judgment) to diligently maintain any action, suit or
proceeding against any Person so infringing necessary to prevent such infringement;
(i1) upon written demand from Collateral Agent, each Grantor shall execute and deliver
to Collateral Agent an assignment or assignments of the Intellectual Property and such
other documents as are necessary or appropriate to carry out the intent and purposes of
this Agreement; (iii) each Grantor agrees that such an assignment and/or recording shall
be applied to reduce the Secured Obligations outstanding only to the extent that
Collateral Agent (or any Lender) receives cash proceeds in respect of the sale of, or
other realization upon, the Intellectual Property; and (iv) within five Business Days after
written notice from Collateral Agent, Grantor shall make available to Collateral Agent,
to the extent within Grantor's power and authority, such personnel in Grantor's employ
on the date of such Event of Default as Collateral Agent may reasonably designate, by
name, title or job responsibility, to permit Grantor to continue, directly or indirectly, to
produce, advertise and sell the products and services sold or delivered by Grantor under
or in connection with the Trademarks, such persons to be available to perform their prior
functions on Collateral Agent's behalf and to be compensated by Collateral Agent at
Grantor's expense on a per diem, pro-rata basis consistent with the salary and benefit
structure applicable to each as of the date of such Event of Default.

(b) If (i) an Event of Default shall have occurred and, by reason of cure,
waiver, modification, amendment or otherwise, no longer be continuing, (i1) no other
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Event of Default shall have occurred and be continuing, (ii1) an assignment to Collateral
Agent of any rights, title and interests in and to the Intellectual Property shall have been
previously made and shall have become absolute and effective, and (iv) the Secured
Obligations shall not have become immediately due and payable, upon the written
request of Grantor, Collateral Agent shall promptly execute and deliver to Grantor, at
Grantor's sole cost and expense, such assignments as may be necessary to reassign to
Grantor any such rights, title and interests as may have been assigned to Collateral
Agent as aforesaid, subject to any disposition thereof that may have been made by
Collateral Agent; provided, after giving effect to such reassignment, Collateral Agent's
security interest granted pursuant hereto, as well as all other rights and remedies of
Collateral Agent granted hereunder, shall continue to be in full force and effect; and
provided further, the rights, title and interests so reassigned shall be free and clear of all
Liens other than Permitted Liens.

8.4. Accounts. In addition to the rights of the Collateral Agent and the Secured
Parties specified in Section 11 with respect to payments of Accounts, if an Event of
Default shall occur and be continuing, upon request of the Collateral Agent, all proceeds
received by any Grantor consisting of cash, checks and other near-cash items shall be
held by such Grantor in trust for the Collateral Agent and the Secured Parties,
segregated from other funds of such Grantor, and shall, forthwith upon receipt by such
Grantor, be turned over to the Collateral Agent in the exact form received by such
Grantor (duly indorsed by such Grantor to the Collateral Agent, if required) and held by
the Collateral Agent in the Collateral Account. All proceeds while held by the
Collateral Agent in trust for the Collateral Agent and the Secured Parties shall continue
to be held as collateral security for all the Obligations and shall not constitute payment
thereof until applied as provided in Section 8.5.

8.5. Application of Proceeds. Except as expressly provided elsewhere in this
Agreement, all proceeds received by Collateral Agent in respect of any sale of,
collection from, or other realization upon all or any part of the Collateral shall be
applied as provided in subsection 3 of the Intercreditor Agreement.

SECTION 9. COLLATERAL AGENT

Collateral Agent has been appointed to act as Collateral Agent hereunder by and
on behalf of the First Priority Lenders and by and on behalf of the Second Priority
Lenders and shall be entitled to the benefits of the Intercreditor Agreement. Collateral
Agent shall be obligated, and shall have the right hereunder, to make demands, to give
notices, to exercise or refrain from exercising any rights, and to take or refrain from
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taking any action (including, without limitation, the release or substitution of
Collateral), solely in accordance with this Agreement, the Financing Agreements and
the Intercreditor Agreement; provided that Collateral Agent shall exercise, or refrain
from exercising, any remedies provided for in Section 8 in accordance with the
instructions of Requisite Obligees.

SECTION 10. CONTINUING SECURITY INTEREST; TRANSFER OF LOANS

This Agreement shall create a continuing security interest in the Collateral and
shall (a) remain in full force and effect until the payment in full of the Secured
Obligations and the cancellation or termination of the Commitments, (b) be binding
upon each Grantor, its successors and assigns, and (c) inure, together with the rights and
remedies of Collateral Agent hereunder, to the benefit of Collateral Agent and its
successors, transferees and assigns. Without limiting the generality of the foregoing
clause (c), but subject to the terms of the Financing Agreements, any Lender may assign
or otherwise transfer any Loans held by it to any other Person, and such other Person
shall thereupon become vested with all the benefits in respect thereof granted to Lenders
herein or otherwise. Upon the payment in full of all Secured Obligations then owing
and the cancellation or termination of the Commitments, the security interest granted
hereby shall terminate hereunder and of record and all rights to the Collateral shall revert
to Grantor. Upon any such termination Collateral Agent will, at Grantors' expense,
execute and deliver to Grantors such documents as Grantors shall reasonably request to
evidence such termination.

SECTION 11. STANDARD OF CARE; SECURED PARTY MAY PERFORM.

The powers conferred on Collateral Agent hereunder are solely to protect its
interest in the Collateral and shall not impose any duty upon it to exercise any such
powers. Except for the exercise of reasonable care in the custody of any Collateral in
its possession and the accounting for moneys actually received by it hereunder,
Collateral Agent shall have no duty as to any Collateral or as to the taking of any
necessary steps to preserve rights against prior parties or any other rights pertaining to
any Collateral. Collateral Agent shall be deemed to have exercised reasonable care in
the custody and preservation of Collateral in its possession if such Collateral is accorded
treatment substantially equal to that which Collateral Agent accords its own property.
If any Grantor fails to perform any agreement contained herein, Collateral Agent may
itself perform, or cause performance of, such agreement, and the expenses of Collateral
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Agent incurred in connection therewith shall be payable by each Grantor under Section
12 of this Agreement.

SECTION 12. INDEMNITY AND EXPENSES
(a) Each Grantor agrees:

(1) to indemnify, defend and hold harmless Collateral Agent, its
affiliates and its affiliates’ respective directors, officers, employees, agents and
representatives from and against any and all claims, losses and liabilities in any
way relating to, growing out of or resulting from this Agreement and the
transactions contemplated hereby (including without limitation enforcement of
this Agreement), except to the extent such claims, losses or liabilities result from
Collateral Agent's gross negligence, bad faith, or wiliful misconduct as
determined by a court of competent jurisdiction in a final, non-appealable
judgment or order; and

(i1) to pay to Collateral Agent promptly following written demand
(together with appropriate supporting documentation) the amount of any and all
reasonable costs and reasonable expenses, including the reasonable fees and
expenses of its counsel and of any experts and agents in accordance with the
terms and conditions of the Loan Agreement.

(b) The obligations of each Grantor in this Section 12 shall survive the
termination of this Agreement and the discharge of such Grantor's other obligations
under this Agreement, the Financing Agreements and any other Loan Documents.

SECTION 13. REGULATORY APPROVALS

(a) Any provision contained herein to the contrary notwithstanding, except
for the security interests expressly granted herein or therein or upon the exercise by the
Collateral Agent of rights and remedies in accordance herewith or therewith and
pursuant to clause (b), below, upon the occurrence and continuation of an Event of
Default, this Agreement and the Financing Agreements and the transactions contem-
plated hereby and thereby (i) do not and will not constitute, create, or have the effect of
constituting or creating, directly or indirectly, actual or practical ownership of any
Subsidiary of the Borrower by the Lenders, or control, affirmative or negative, direct or
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indirect, by the Lenders over the management or any other aspect of the operation of any
Subsidiary, which ownership and control remain exclusively and at all times in such
Subsidiary, and (ii) do not and will not constitute the transfer, assignment, or disposition
in any manner, voluntarily or involuntarily, directly or indirectly of any license, permit,
certificate or authorization at any time issued to any Subsidiary by the FCC, any other
federal, state or local regulatory or governmental bodies applicable to or having
jurisdiction over the Borrower or any Governmental Authority, or the transfer of control
of any such Subsidiary within the meaning of the Federal Communications Act of 1934,
as amended and the respective rules and regulations thereunder and thereof, any other
federal or state laws, rules and regulations of other operating municipality regulatory or
governmental bodies applicable to or having jurisdiction over the Pledgor as well as
pursuant to the terms of any franchise, license or similar operating right held by the
Borrower.

(b) Any provision contained herein to the contrary notwithstanding, no
action, including any foreclosure on, sale, transfer or other disposition of, or the exercise
of any right to vote or consent, shall be taken hereunder by the Collateral Agent with
respect to any item of the Collateral uniess and until all applicable requirements (if any)
of the FCC under the Federal Communications Act of 1934, as amended, and the
respective rules and regulations thereunder and thereof, as well as any other federal or
state laws, rules and regulations of other operating municipality regulatory or
governmental bodies applicable to or having jurisdiction over the Borrower, have been
satisfied with respect to such action and there have been obtained such consents,
approvals and authorizations (if any) as may be required to be obtained from the FCC,
any operating municipality and any other Governmental Authority under the terms of
any franchise, license or similar operating right held by the Borrower. It is the intention
of the parties hereto that the Liens in favor of the Collateral Agent on the Collateral shall
in all relevant aspects be subject to and governed by said statutes, rules and regulations
as well as the terms of any franchise, license or similar operating right held by the
Borrower and that nothing in this Agreement shall be construed to diminish the control
exercised by the Borrower except in accordance with the provisions of such statutory
requirements and license or similar operating right held by the Borrower and the
obtaining in advance of any necessary consents, approvals or authorizations pursuant
thereto. The Borrower agrees that upon request by the Collateral Agent from time to
time after the occurrence and during the continuance of an Event of Default it will use
its reasonable best efforts to obtain any governmental, regulatory or third party consents,
approvals or authorizations referred to in this Section 13.
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SECTION 14. MISCELLANEOUS

Any noticerequired or permitted to be given under this Agreement shall be given
in accordance with Section 8(a) of the Intercreditor Agreement. No failure or delay on
the part of Collateral Agent in the exercise of any power, right or privilege hereunder
or under any other Loan Document shall impair such power, right or privilege or be
construed to be a waiver of any default or acquiescence therein, nor shall any single or
partial exercise of any such power, right or privilege preclude other or further exercise
thereof or of any other power, right or privilege. All rights and remedies existing under
this Agreement and the other Loan Documents are cumulative to, and not exclusive of,
any rights or remedies otherwise available. In case any provision in or obligation under
this Agreement shall be invalid, illegal or unenforceable in any jurisdiction, the validity,
legality and enforceability of the remaining provisions or obligations, or of such
provision or obligation in any other jurisdiction, shall not in any way be affected or
impaired thereby. All covenants hereunder shall be given independent effect so that if
a particular action or condition is not permitted by any of such covenants, the fact that
it would be permitted by an exception to, or would otherwise be within the limitations
of, another covenant shall not avoid the occurrence of a Default or an Event of Default
if such action is taken or condition exists. This Agreement shall be binding upon and
inure to the benefit of Collateral Agent and Grantors and their respective successors and
assigns. No Grantor shall, without the prior written consent of Collateral Agent, assign
any right, duty or obligation hereunder. This Agreement, the Intercreditor Agreement
and the Loan Documents embody the entire agreement and understanding between
Grantors and Collateral Agent and supersede all prior agreements and understandings
between such parties relating to the subject matter hereof and thereof. Accordingly, this
Agreement, the Intercreditor Agreement and the Loan Documents may not be
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of
the parties. There are no unwritten oral agreements between the parties. This
Agreement may be executed in one or more counterparts and by different parties hereto
in separate counterparts, each of which when so executed and delivered shall be deemed
an original, but all such counterparts together shall constitute but one and the same
instrument; signature pages may be detached from multiple separate counterparts and
attached to a single counterpart so that all signature pages are physically attached to the
same document.

THE PROVISIONS OF THIS AGREEMENT REGARDING THE CREATION,
PERFECTION AND ENFORCEMENT OF THE LIENS AND SECURITY INTER-
ESTS HEREIN GRANTED SHALL BE GOVERNED BY AND CONSTRUED
UNDER THE LAWS OF THE STATE IN WHICH THE COLLATERAL IS
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LOCATED ALL OTHER PROVISIONS OF THIS AGREEMENT AND THE
RIGHTS AND OBLIGATIONS OF EACH GRANTOR AND SECURED PARTY
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
(INCLUDING WITHOUT LIMITATION SECTION 5-1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO
THE CONFLICT OF LAWS PRINCIPLES THEREOF.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, each Grantor and Collateral Agent have caused this
Agreement to be duly executed and delivered by their respective officers thereunto duly
authorized as of the date first written above.

CREDIT PARTIES:

NORTHPOINT COMMUNICATIONS, INC.

By:

Henry P. Huff
Vice President of Finance and
Chief Financial Officer

NORTHPOINT COMMUNICATIONS OF
VIRGINIA, INC.

By:

Henry P. Huff
Vice President of Finance and
Chief Financial Officer

NORTHPOINT COMMUNICATIONS
HOLDINGS, INC.

By:

Henry P. Huff
Vice President of Finance and
Chief Financial Officer
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261162-New York Server 7A
PLEDGE AND SECURITY AGREEMENT

NEWCOURT COMMERCIAL
CORPORATION,
as Collateral Agent

By:

FINANCE

Name:
Title:

Notice Address:

2 Gatehall Drive
Parsippany, NJ 07054
Attention: Joseph E. Junda
Telephone: 973-355-7616
Facsimile: 973-355-7641

EXECUTION
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IN WITNESS WHEREOF, each Grantor and Collateral Agent have caused
this Agreement to be duly executed and delivered by their respective officers
thereunto duly authorized as of the date first written above.

CREDIT PARTIES:
NORTHPOINT COMMUNICATIONS, INC.
By: M o
enpy P. Huﬂ/ N4 /7

Vice President of Finance and
Chief Financial Officer

NORTHPOINT COMMUNICATIONS OF
VIRGINIA, INC.

By: //%A
Hedry P.HdE \__/ /7

Vice President of Finance and
Chief Financial Officer

NORTHPOINT COMMUNICATIONS
HOLDINGS, INC.

By: / /ZZ
P. Huff’ ~7 7/

Vice President of Finance and
Chief Financial Officer
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NEWCOURT COMMERCIAL FINANCE
CORPORATION,
as Collateral Agent

By: /MAM& /\/\J

Name: yh.c b s’ b. o A
Title: (i ce P = 5. 2 it—

Notice Address:

2 Gatehall Drive
Parsippany, NJ 07054
Attention: Joseph E. Junda
Telephone: 973-355-7616
Facsimile: 973-355-7641
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Schedule 2.1(a)

nvestment Property

None
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Schedule 2.1 (b)

Intellectual Property
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shown in this certificate has been registered in the United States
Patent and Trademark Office to the named registrant.

The records of the United States Patent and Trademark Office show that
an application for registration of the Mark shown in this Certificate was filed in the
Office, that the application was examined and determined to be in compliance with
the requirements of the law and with the regulations prescribed by the Commissioner

of Patents and Trademarks, and that the Applicant is entitled to registration of the
Mark under the Trademark Act of 1946, as Amended.

A copy of the Mark and pertinent data from the application are a part of
this certificate.

This registration shall remain in force for TEN (10) years, unless
terminated earlier as provided by law, and subject to compliance with the provisions
of Section 8 of the Trademark Act of 1946, as Amended.

ledra

Commissioner of Patents and Trademarks

[\

S g e VL
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Maintenance Requirements

Section 8:  This registration will be cancelled after six (6) years by the
Commissioner of Patents and Trademarks, UNLESS, before the end of the sixth
year following the date of registration shown on this certificate, the registrant
files in the U.S. Patent and Trademark Office an affidavit of continued use as
required by Section 8 of the Trademark Act of 1946, 15 U.S.C. §1058, as
Amended. It is recommended that the Registrant contact the Patent and
Trademark Office approximately five years after the date shown on this
registration to determine the requireménts and fees for filing a Section 8
affidavit that are in effect at that time. Currently a fee and a .specimen showing
how the mark is used in commerce are required for each international class of
goods and/or services identified in the certificate of registration and both must

be enclosed with the affidavit.

Section 9:  This registration will expire by law after ten (10) years,
UNLESS, beforetheendofthetenthyearfollowingthedateofregistrationshown
on this certificate, the registrant files in the U.S. Patent and Trademark Office
an application for renewal of the registration as required by Section 9 of the
Trademark Act of 1946, 15 U.S.C. §1059, as Amended. It is recommended that
the Registrant contact the Patent and Trademark Office approximately nine
years after the date shown on this registration to determine the requirements
and fees for filing a Section 9 application for renewal that are in effect at that
time. Currently a fee and a specﬁnen showing how the mark is used in commerce
are required for each international class of goods and/or services identified in the
certificate of registration and both must be enclosed with the application for

renewal.
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Int. Cl.: 38
Prior U.S. Cls.: 100, 101, and 104

United States Patent and Trademark Office

Reg. No. 2,215,499
Registered Dec. 29, 1998

SERVICE MARK
PRINCIPAL REGISTER

NORTHPOINT

cC O M M U N

NORTHPOINT COMMUNICATIONS, INC.
(DELAWARE CORPORATION)

222 KEARNY STREET

SAN FRANCISCO, CA 94108

FOR: TELECOMMUNICATIONS SERVICES,
NAMELY, BUSINESS AND PERSONAL COM-
MUNICATIONS SERVICES RENDERED VIA
TRANSMISSION OF VOICE, VIDEO AND
DATA; TRANSMISSION OF DATA VIA DIGI-

C AT

O N 5§

TAL SUBSCRIBER LINES, IN CLASS 38 (US.
CLS. 100, 101 AND 104).
FIRST USE 7-15-1997;
7-15-1997.
NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE “COMMUNICATIONS"”, APART
FROM THE MARK AS SHOWN.

IN COMMERCE

SN 75-358,372. FILED 9-17-1997.

H. M. FISHER, EXAMINING ATTORNEY

TRADEMARK
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shown in this certificate has been registered in the United States
Patent and Trademark Office to the named registrant.

The records of the United States Patent and Trademark Office show that
an application for registration of the Mark shown in this Certificate was filed in the
Office, that the application was examined and determined to be in compliance with
the requirements of the law and with the regulations prescribed by the Commissioner
of Patents and Trademarks, and that the Applicant is entitled to registration of the
Mark under the Trademark Act of 1946, as Amended.

A copy of the Mark and pertinent data from the application are a part of
this certificate.

This registration shall remain in force for TEN (10) years, unless
terminated earlier as provided by law, and subject to compliance with the provisions
of Section 8 of the Trademark Act of 1946, as Amended.

Wnce Thmi

Commissioner of Patents and Trademarks
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Maintenance Requirements

Section 8:  This registration will be cancelled after six (6) years by the
Commissioner of Patents and Trademarks, UNLESS, before the end of the sixth
year following the date of registration shown on this certificate, the registrant
files in the U.S. Patent and Trademark Office an affidavit of continued use as
required by Section 8 of the Trademark Act of 1946, 15 U.S.C. §1058, as
Amended. It is recommended that the Registrant contact the Patent and
Trademark Office approximately five years after the date shown on this
registration to determine the requirements and fees for filing a Section 8
affidavit that are in effect at that time. Currently a fee and a 'specimen showing
how the mark is used in commerce are required for each international class of
goods and/or services identified in the certificate of registration and both must
be enclosed with the affidavit.

Section 9:  This registration will expire by law after ten (10) years,
UNLESS, beforetheendofthetenthyearfollowingthedateofregistration shown
on this certificate, the registrant files in the U.S. Patent and Trademark Office
an application for renewal of the registration as required by Section 9 of the
Trademark Actof 1946, 15 U.S.C. §1059, as Amended. It is recommended that
the Registrant contact the Patent and Trademark Office approximately nine
years after the date shown on this registration to determine the requirements
and fees for filing a Section 9 application for renewal that are in effect at that
time. Currently a fee and a specimen showing how the mark is used in commerce
are required for each international class of goods and/or services identified in the
certificate of registration and both must be enclosed with the ﬁppﬁcation for

renewal.
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Int. Cl.: 38
Prior U.S. Cls.: 100, 101, and 104

United States Patent and Trademark Office

Reg. No. 2,215,479
Registered Dec. 29, 1998

SERVICE MARK
PRINCIPAL REGISTER

NORTHPOINT COMMUNICATIONS

NORTHPOINT COMMUNICATIONS, INC.
(DELAWARE CORPORATION)

222 KEARNY STREET

SAN FRANCISCO, CA 94108

FOR: TELECOMMUNICATIONS SERVICES,
NAMELY, BUSINESS AND PERSONAL COM-
MUNICATIONS SERVICES RENDERED VIA
TRANSMISSION OF VOICE, VIDEO AND
DATA; TRANSMISSION OF DATA VIA DIGI-

TAL SUBSCRIBER LINES, IN CLASS 38 (US.
CLS. 100, 101 AND 104).
FIRST USE 7-15-1997;
7-15-1997.
NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE “COMMUNICATIONS, APART
FROM THE MARK AS SHOWN.

IN COMMERCE

SN 75-336,163, FILED 8-5-1997.

H. M. FISHER, EXAMINING ATTORNEY
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SCHEDULE 4.1

UCC FILING LOCATIONS

State Secretary of State Local

Arizona Secretary of State None'
Uniform Commercial Code

California Secretary of State None!
Uniform Commercial Code

Colorado Secretary of State None!
Uniform Commercial Code

District of Columbia Recorder of Deeds None!

Florida Bureau of Uniform Commercial Code None!

Department of State

Georgia Clerk of the Superior Court None!
llinois Secretary of State None'
UCC Division
Maryland Department of Assessments and Taxation None!
Massachusetts Office of the Secretary of State Clerk of the Town
Uniform Commercial Code Section Boston,
Massachusetts
Michigan Department of State None'
U.C.C. Unit
Missouri Department of State County of St. Louis
Minnesota Secretary of State None!

UCC Division

New Jersey Department of Treasury None'
Division of Revenue/Commercial
Recording UCC Section

New York Department of State City Register
UCC Division New York County

! No dual filing required.

263071.01-New YorkS7A
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North Carolina

Secretary of State

Register of Deeds

UCC Division Durham County
Ohio Secretary of State County Recorder
Attn: UCC Division Cuyahoga County
Oregon Office of the Secretary of State None!
Uniform Commercial Code
Pennsylvania Secretary of Commonwealth County Prothonotary
UCC Division Montgomery County
Texas Secretary of State None!
UCC Division
Virginia Clerk's Office None?
State Corporation Commission
Washington Department of Licensing None!
UCC Division
: No dual filing required.
2 No local filing is required because NorthPoint Communications, Inc. has business in the
cities of Arlington (Arlington County) and Vienna (Fairfax County).
263071.01-New YorkS7A 2
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Schedule 4.3
Intellectual Property Filings

None
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Pledge and Security Agreement
Schedule 4.4

Locations of Equipment and Inventory
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NorthPoint Communications, Inc.
3/26/99

States where NorthPoint has equipment;

California
Florida
Georgia

Hlinois
Maryland
Massachusetts
Michigan
Missouri

New Jersey
New York
North Carolina
Ohio
Pennsylvania
Texas
Washington D.C.

TRADEMARK
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NORTHPOINT COMMUNICATIONS, INC.

CEO Business Center

[The NorthPgcint Bldg.

6601 Center Drive West

Suite 500

[Cos Angeles, CA 60045

CEO Business Center
6 Venture, Suite 100
Irvine, CA 92718

[SanDiego

|HQ Mission Valley

7676 Hazard Center Drive
Fifth Floor

San Diego, CA 92108

COLORADO

Denver

Alliance Busine'ss Cénter
1999 Broadway, Suite 1900
Denver, CO 80202

[HQ Plantation
8201 Peters Road
Suite 1000
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Plantation, FL 33324

[Tampa:

]HQ Tampa Hidden River

|Lakeview Building

8875 Hidden River Parkway

Suite 300

Tampa, FL 33637

G Atenis o Centralﬂ

500 Northpark Town Center

1200 Abernathy Road

Suite 1700

Atlanta, GA 30328

HQ West Loop.

125 South Wacker Drive

Suite 300

Chicago, IL 60606

CEOQO Suites

2300 North Barrington Road

[Hoffman Estates, IL 60195

wo Mid America Plaza

Suite 800

Oakbrook Terrace, IL 60181

HQ Baltlmore

400 E. Pratt Street

|8th Floor

iBaltimore, MD 21202
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Massachusetts '

Boston

HQ Business Center
28 State Street- Suite 1100
iBoston, MA 02109

HQ Livonia
17672 Laurel Park Drive N
iLivonia, M1 48152

Minqesota

Alliance Business Center
8400 Normandale Lake Bivd

Minneapolis, MN 55437

[HQ St. Louis
12400 Olive Blvd Suite 555
St. Louis, MO 63141

HQ Business Center

1120 Avenue of the Americas
[ Ath Floor

NYC, NY 10036
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_North Cafg_lina

RaleighiDurham

Alliance Business Center

4825 Creekstone Drive

Durham, NC 27703

Alliance Business Centers

600 Superior Ave

Cleveland, OH 44114

[HQ Portland Lincoln Center

10260 SW Greenburg Rd

Suite 400

IPortland, OR 97223

Pennsylvania

[Philadelphia

6 Ironbridge Drive

Collegeville, PA 19426-2045

Philadelphia2z =~

|[Freedom Business Center

|Bldg. 630, Suite 300

|King of Prussia, PA 19406

i ; o

Alliance Foster Plaza

651 Holiday Dr Bldg. 5

Suite 200

|Pittsburgh, PA 15220
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Austin

{HQ Austin (Congress)
100 Congress

Suite 2000

Austin, Texas 78701

Alliance Business Center
{8303 N. Mopac Expressway
[Bidg. A, Suite 101

Austin, TX 78759

[Dallas.

2Te} Northpark Area
7557 Rambler Rd, Suite 700
|Dallas, TX 75231

Houston

{HQ Galleria
1330 Post Oak Suite 1600
JHouston, TX 77056

‘Washington DC Metro

Arlington, Va.
HQ Crystal City

R

0731 Crystal Drive Suite 500
Arlington, VA 22202

ysons Comer,VA =~

HQ Tysons Corners
8000 Towers Crescent Dr
Suite 1350

Vienna, VA 22182
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Washington State

U |

Seattie

|HQ Bellevue Plaza

11100 NE 8th Street

Suite 600

|Bellevue, WA 98804
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Secured

3/30/99

Sales_Market | cCLLI ] Avaiiable for Physical? | NPC_Secured_Collocation_Space
iAtlanta MRTTGAMA  Physical 6/10/98
lAtlanta DLTHGAHS Physical o 8/31/98
Atlanta SMYRGAMA Physical o o 8/27/98
lAtianta WDSTGACR Physical T 8/27/98

tianta ~ DNWDGAMA Physical T o - 6/10/98
Atlanta " "RSWLGAMA Physical R T 6/10/98]
lAtlanta ~ CHMBGAMA Physical ' 6/10/98
IAtlanta o ~ SMYRGAPF Physical 6/10/98

tianta " MRTTGAEA Physical 827198
Atlanta ~ TUKRGAMA Physical 6/10/98
Atlanta ~ ATLNGAPP Physical ) 6/10/98
Atlanta - ATLNGAHR Physical 8/31/98
lAtlanta T ATLNGACS Physical - 6/10/98
lAtlanta 7 TATLNGAEL Physical o 8/31/98
Atlanta " TATLNGAWD Physical 8/31/98
Atlanta " TATLNGATH Physical T o 8/27/98
lAustin T AUSTTXHO Physical 6/23/98
Austin AUSTTXJO Physical . 12/4/98
Austin - AUSTTXGR Physical 6/23/98
Austin " TAUSTTXFA Physical o 6/23/98
Austin AUSTTXFI Physical 6/23/98
Austin AUSTTXHI  Physical 6/23/98
Austin AUSTTXTE Physical 12/4/98
Baltimore ~ "LARLMDLR Physical 11/20/98
Baltimore ~ TWSNMDTW Physical 7/8/98
Baltimore ~ CLMAMDCB Physical 7/8/98
Baltimore ~ PIVLMDPK  Physical 9/22/98
Baltimore ~ ANNPMDAN Physical 7/8/98
Baltimore CLTNMDCL Physical 11/20/98
Baltimore BLTMMDYK TPhysicaI 12/9/98
Baltimore BLTMMDCH :Physical 7/8/98|
Baltimore "~ GLBRMDGL -Physical 7/31/98
Baltimore ~ BLTMMDUV Physical B 9/22/98
Bay Area RCMDCA11 Physical 2/18/99
Bay Area PLTNCA13  :Physical 2/18/99
Bay Area SNBUCAO2 'Physical 8/5/97
Bay Area LVMRCA11  Physical 1/19/99
Bay Area SNFCCAO1 Physical 6/11/97
Bay Area OKLDCA12  Physical 12/8/98
Bay Area OKLDCA11 |Physical 1/19/99
Bay Area FRMTCA11  Physical 12/29/98
Bay Area MTVWCA11 [Physical 8/5/97
Bay Area RDCYCAOD1 |Physical 12/19/97
Bay Area SNCRCA11 |Physical 8/5/97
Bay Area LRKSCA11  Physical o 12/8/98
Bay Area MLPSCA11  Physical 8/13/98
Bay Area OKLDCAO3 !Physical 7/27/98
Bay Area PLALCAO2 ‘Physical 8/5/97
Bay Area SNRSCA01  Physical - 1/19/99
Bay Area SNJSCA11  Physical 1/14/99
Bay Area SNJSCA13 iPhysical T 12/8/98
Bay Area LSATCA11  Physical 12/8/98
Bay Area MLVYCAO1 Physical 12/8/98

Page 1
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REEL:

Secured 3/30/99
Sales_Market | GLLI | Avallable for Physicai? | NPC_Secured_Collocation_Space
Bay Area SNFCCA13  Physical ‘ 12/8/98
Bay Area FRMTCA12  Physical ) 7/27/98
Bay Area - SNFCCA19  Physical 7127/98
Bay Area HYWRCAO1 Physical 8/13/98
Bay Area '~ SNFCCA14  Pnysical 7/27/98
Bay Area SNRFCA11  Physical 12/8/98
Bay Area ~ SSLTCA11  Physical 11/2/98
Bay Area ~ SNFCCAO5 Physical 1/19/99
Bay Area MNPKCA11  Physical 12/29/98
Bay Area PLALCA12 Physical 7/27/98
Bay Area MLBRCA11  Physical 12/8/98
Bay Area ~ SNTCCA11  Physical 3/20/98
Bay Area ALMDCA11  Physical 1/14/99
Bay Area SNVACA11  Physical 8/5/97
Bay Area CNCRCAO1  Physical 7/24/98
Bay Area SNFCCA21 Physical 6/11/97
Bay Area ~ BRLNCAO1  Physical 12/19/97
Bay Area SNFCCAO04  Physical *12/19/97
Bay Area SNVACAQ01  Physical 8/5/97
Bay Area ALBYCA11 Physical 7127/98
Bay Area BKLYCAD1  Physical 12/22/97
Bay Area SNTCCAOQ1 Physical 8/5/97
Bay Area SNRMCA11  Physical 8/5/98
Bay Area WNCKCA11 Physical 9/22/98
Bay Area . SNJSCA02  Physical 8/5/97
Bay Area ~ SNJSCA12  Physical 9/26/98
Bay Area ~ SNJSCA14  Physical 3/20/98
Bay Area LSGTCAXF  Physical 2/17/99
Bay Area ~ SNJSCA21  Physical 7/24/98
Bay Area ~ SNMTCA11  Physical 8/5/97
Bay Area ~ COLACAO1 Physical 7/27/98
Bay Area ~ SNRFCAOQ1  Physical 8/5/98
Boston ~ CMBRMABE Physical 9/2/98
Boston BRNTMAWA Physical 7/31/98
Boston BSTNMABE  Physical 177/98
Boston PBDYMACE Physical 8/7/98
Boston LXTNMAWA Physical 7/31/98
Boston BDFRMAPA  Physical 9/2/98
Boston CNTNMAWA Physical 11/20/98
Boston BSTNMABO Physical 1/7/98
Boston NWTNMAWA Physical 8/7/98
Boston NTCKMAEC Physical 8/7/98
Boston NDHMMAPI  Physical 8/7/98
Boston BSTNMAFR  Physical 177198
Boston SOVLMACE Physical 11/20/98
Boston LWRNMACA Physical 11/11/98
Boston CNCRMAWA Physical 11/20/98
Boston BLMTMALE Physical 11/20/98
Boston LYNNMACH Physical 7/31/98
Boston MLDNMAEL Physical 7/31/98
Boston BKLIMAMA  Physical 177198
Boston BITNMAWI Physical 9/2/98
Boston WRCSMACE Physical 11/20/98
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Boston SALMMANO Physical - 11/12/98
Boston ~ WSBOMASU Physical - 11/20/98
Boston N DDHMMAWA Physical 8/7/98
Boston ) QNCYMAHA Physical 7/31/98
Boston © FRMNMAUN Physical 8/7/98
Boston DNVSMAHI  Physical 8/7/98
Boston BSTNMAHA  Physical 1/7/98
Boston DRCHMAAD Physical i 7/31/98
Boston NRWDMAVE Physical 11/12/98
Boston CMBRMAWA Physical 1/7/98
Boston 7 LWLLMAAP Physical 11/12/98
Boston ’ ARTNMAPL  Physical 11/20/98
Boston ~ WKFDMABE Physical 177/98
Boston ~ WLHMMASP Physical 177198
Boston WLHMMAWE Physical 117/98
Boston ~ WLSLMALA Physical 8/7/98
Boston BURLMABE .Physical 1/7/98
Boston ~ BVRLMAEL Physical *11/12/98
Chicago HGPKILHP  Physical 11/2/98
Chicago . NBRKILNB  Physical 3/23/98
Chicago SKOKILSK  Physical 3r23/98
Chicago @  SCBGILCO Physical 9/3/98
Chicago o RSLLILRZ  Physical 5/8/98
(Chicago - WHTNILWH Physical 5/15/98
Chicago PRRGILXL  Physical 4/14/98
Chicago OKPKILOP  Physical 5/15/98
Chicago 'NPVLILNA  Physical 5/15/98
Chicago ~ CHCGILKI  Physical 5/20/98
Chicago ~ EVINILEV _ 'Physical 4/14/98
Chicago EMHRILET  Physical 3/24/98
Chicago CHCGILCL  Physical 3/16/98
Chicago CHCGILED 'Physical 4/14/98
Chicago DSPLILXL Physical 4/14/98
Chicago o CHCGILFR  Physical 3/16/98
Chicago LBRDILLM Physical 5/8/98
Chicago CHCGILID  Physical 5/20/98
Chicago DWGVILDG  Physical 5/26/98
Chicago WLNGILWG Physical 11/2/98
Chicago CHCGILLR  Physical 3/24/98
Chicago CHCGILLW  Physical 3/24/98
Chicago CHCGILMO  Physical 3/16/98
Chicago CHCGILSU  Physical 3/16/98
Chicago CHCGILWB Physical 3/16/98
Chicago CHCGILHB  [Physical 5/8/98
Chicago PALTILPA  Physical 11/2/98
Chicago GLVWILGV  Physical 11/2/98
Chicago LBVLILLI Physical 11/2/98
Chicago ARLHILAH  Physical 11/2/98
Chicago LKFRILLF _ Physical 11/2/38
Chicago DRFDILDF  Physical 3/8/99
Chicago CHCGILNE  Physical 11/2/98
Chicago BNTOILBA  Physical 11/2/98
Chicago CHCGILIR _ Pnysical 11/2/98|
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Chicago ELGNILEL  Physical 11/2/98
Chicago ~ GENVILGN  Physical T 11/2/98
Chicago " AURRILAR  Physical o 11/2/98
Chicago ~ HFESILWL _Physical 3/8/99
Chicago ~ WKGNILWK Physicai T 11/2/98
Cleveland LKWDOH52  Physical e 6/8/98
Cleveland ~ MYHGOH44 Physical 6/8/98
Cleveland WSLKOH87  Physical 6/8/98
Cleveland MPHGOHE6 'Physical 6/8/98
Cleveland ~ WLGHOH94 Physical 6/8/98
Cleveland - CLEVOH62  Physical 6/5/98|
Cleveland CLEVOH74  Physical 6/8/98
Cleveland SECLOH38  Physical 6/8/98
Cleveland  PARMOHS88 Physical - 6/8/98|
Cleveland a ECLDOH73  Physical T 6/8/98
Cleveland ~ RKRVOH33 Physical 6/8/98
Cleveland BCWDOH46 Physical - 6/8/98
Cleveland @ SHHGOH92 Physical 6/8/98
Dallas DLLSTXMC  Physical 6/23/98
Dallas - DLLSTXRO  Physical 11/18/98
Dallas "~ DLLSTXRN Physical - 6/23/98
Dallas DLLSTXRI  Physical 6/23/98
Dallas o DLLSTXTA  Physical 6/23/98
Dallas - DLLSTXME Physical 6/23/98
Dallas " FTWOTXEU Physical 6/23/98
Dallas DLLSTXLA  Physical 6/23/98
Dallas DLLSTXFL  Physical o 6/23/98
Dallas S DLLSTXRE Physical 6/23/98
Dallas DLLSTXD!  Physical 6/23/98
Dallas FTWOTXPE Physical 6/23/98
Dallas FTWOTXED Physical 6/23/98
Dallas FTWOTXCR Physical 6/23/98
Dallas ~ FTWOTXBU Physical T 6/23/98
Dallas ~ FTWOTXAT Physical 6/23/98
Dallas PLANTXXB  Physical 5/8/98
Dallas - DLLSTXEM  Physical 6/23/98
Dallas o DLLSTXAD Physical 6/23/98
Denver DNVRCOSL Physical ‘; 1/15/99
Denver LTTNCOMA ‘Physical 1/15/99
Denver 'LKWDCOMA |Physica! 1/15/99
Denver DNVRCOEA Physical 1/16/99
Denver DNVRCOSW Physical 1/15/99
Denver ENWDCOMA Physical ; 1/15/99
Denver 'DNVRCOSE Physical } 1/15/99
Denver DNVRCOCW Physical 1/15/99
Denver DNVRCODC Physical | 1/15/99
Denver DNVRCOMA Physical 1 1/15/99
Denver B 'DNVRCOCH Physical ; 1/15/39
Denver DNVRCOCL Physical | 1/15/99
Denver DNVRCOCP 'Physical : 1/15/99
Denver AURRCOMA Physical | 1/15/99
Denver BLDRCOMA Physical i 1/15/99
Denver DNVRCOSO Physicai i 1/15/99
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Detroit TROYMISM  Physical 3/16/98
Detroit T TROYMIMN  Physical 3/16/98
Eetroit o SFLDMIMN  Physical ) 3/16/98
Detroit ~ DTRTMIBH  Physical ‘ 3/16/98
Detroit o RYLOMIMN Physical 3/16/98
Detroit BRHMMIMN  Physical 3/16/98
Detroit o FRTNMIMN  Physical 3/16/98
Detrot  LIVNMIMN  Physical 3/16/98
Detroit "DTRTMICL  Physical 10/20/98
Detroit DTRTMITE  Physical 10/20/98
Detroit ANARMIMN  Physical 10/20/98
Detroit " ROCHMIMN Physical 10/20/98
Detroit NRVLMIMN  Physical 10/20/98
Detroit PNTCMIMN  Physical 10/20/98
Detroit T DRBRMIDB  Physical 10/20/98
Detroit PLMOMIMN  Physical 10/20/98
Detroit o MTCLMICL Physical 10/20/98
Detroit DTRTMINI 'Physical <10/20/98
Detroit UTICMIMN  Physical 10/20/98
Detroit SFLDMIOK Physical 10/20/98
Detroit " RSVLMIMN  Physical 10/20/98
Detroit WBFDMIMN  Physical 10/20/98
Detroit ANARMISE  Physical 10/20/98
Houston "HSTNTXBA  Physical 6/23/98
Houston HSTNTXCL Physical 6/23/98
Houston HSTNTXBU  Physical 6/23/98
Houston ~ HSTNTXCA Physical 6/23/98
Houston " HSTNTXFA Physical 6/23/98
Houston HSTNTXHO Physical 6/23/98
Houston ~ HSTNTXJA  Physical 6/23/98
Houston HSTNTXMO Physical 6/23/98
Houston 7 HSTNTXNA Physical 6/23/98
Houston HSTNTXOV  Physical 6/23/98
Houston HSTNTXPR Physical 6/23/98
Houston - HSTNTXSU Physical 6/23/98
Houston HSTNTXUN Physical 6/23/98
Houston HSTNTXA!  'Physical 6/23/98
Los Angeles TUSTCA11 Physical 1/19/99
Los Angeles SNCLCA12  Physical 1/14/99
Los Angeles LGNGCA12 Physical 11/12/98
Los Angeles 'SHOKCAO1 T’hysical 12/19/97
Los Angeles CSMSCA11 Physical 3/22/99
Los Angeles 'ANHMCA11 Physical 7127/98
Los Angeles PRMTCAQ1  Physical 12/29/98
Los Angeles LSANCA34  Physical 11/12/98
Los Angeles SNANCAQO1  iPhysical 10/2/98
Los Angeles ‘SNANCA11  Physical 7/24/98
Los Angeles 'LNBHCAXT  Physical 11/11/98
Los Angeles LSANCA15 Physical 12/8/98
Los Angeles RVSDCAO1  Physical 12/18/97
Los Angeles BNPKCA11  Physical T 12/29/98
Los Angeles BRBNCA11  Physical 12/22/97
Los Angeles ~ LSANCAS56 Physical 12/29/98
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Los Angeles SNPDCAOD1 Physical ' 12/8/98
Los Angeies NHLLCAO1 Physical 12/8/98
Los Angeles LSANCA12 Physical 12/8/98
Los Angeles ARCDCA11  Physical ) 12/8/98
Los Angeles ~ HRBHCAXA Physical 11/11/98
Los Angeles LOMTCA11  Physical - 12/8/98
Los Angeles PLCNCA11 Physical 1/19/99
Los Angeles ROSMCA11  Physical 12/8/98
Los Angeles LSANCAD8 ‘Physical 3/20/98
Los Angeles ORNGCA13 Physical 8/5/98
Los Angeles HNBHCAXH Physical 3/22/99
Los Angeles HNBHCAXF  Physical 11/11/98
Los Angeles TRNCCAXG Physical  11/11/e8
Los Angeles =~ LNBHCAXG Physical 11/11/98
L.os Angeles LSANCA35 Physical 12/19/97
L.os Angeles COVNCAXF Physical 1/7/99
Los Angeles WLANCAXG Physical 3/22/99
Los Angeles LSANCA14  Physical <12/19/97
Los Angeles LSANCA11 Physical 12/19/97
Los Angeles BALBCAO1 Physical 12/8/98
Los Angeles N LSANCAO9 Physical 12/19/97
Los Angeles ~ ARTNCAM ‘Physical 10/2/98
Los Angeles - PSDNCA11  Physical 3/20/98
Los Angeles LSANCAO7 Physical 12/19/97
Los Angeles LSANCAD1  Physical 12/19/97
Los Angeles LNBHCAXF  Physical 5/8/98
L os Angeles ANHMCAQO1 'Physical 2/4/98
Los Angeles RESDCAQ01  Physical 3/20/98
Los Angeles o IRVNCA12  Physical - 5/12/98
Los Angeles IRVNCA11 Physical 7127/98
L.os Angeles o IRVNCAQ1 ‘Physical 9/30/98
Los Angeles  ALHBCAO1  Physical 12/8/98
Los Angeles LSANCA10  Physical ‘ 12/19/97
Los Angeles CNPKCAQ1  Physical , 12/19/97
Los Angeles FUTNCAO1 ‘Physical ! 6/3/98
Los Angeles VNNYCAO02 ;Physical 12/19/97
Los Angeles WHTRCAXF  Physical 11/11/98
Los Angeles TRNCCAXF 'Physical 11/11/98
l_os Angeles NHWDCAO2 ‘Physical 4/2/98
Los Angeles NORGCA11 Physical 12/8/98
Los Angeles WLANCAXF Physical 5/8/98
Los Angeles TRNCCA11  iPhysical 12/8/98
Los Angeles GLDLCA11 ;Physical 12/19/97
Los Angeles CLCYCA11  Physical ; 3/20/98
Los Angeles WLANCAD1  {Physical ! 12/19/97
Los Angeles CORNCA11 Physical i 8/5/98
Los Angeles ORNGCA14 :Physical ! 8/5/98
Los Angeles SNMNCAXJ .Physical : 1/7/99
Los Angeles PDRYCAXF Physical 11/11/98
Los Angeles CRDMCA11  Physical 3/20/98
Los Angeles ELTRCA11 iPhysicai 1/19/99
Los Angeles ELSGCA12 Physical 12/19/97
Los Angeles ELMNCAO1 Physical 5/12/98
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Los Angeles WMNSCAXF Physical 3/22/99
Los Angeles " GRGVCAO1 Physical 8/5/98
Los Angeles FNTACA11  Physical 7/27/98
Los Angeles ~ AGORCA11  Physical 8/27/98
Los Angeles ~ BVHLCAO1  Physical 12/19/97
Los Angeles HNPKCAO1  Physical 12/19/97
Los Angeles HLWDCAO1 Physical 12/19/97
Los Angeles GRDNCAO1  Physical 12/19/97
Miami/Fort Lauderdale ~ MIAMFLHL  Physical 6/11/98|
Miami/Fort Lauderdale MIAMFLCA  Physical 3/22/99
Miami/Fort Lauderdale  MIAMFLGR Physical 6/11/98
EAiami/Fort Lauderdale = FTLDFLCR  Physical 12/4/98
Miami/Fort Lauderdale PMBHFLMA  Physical 6/11/98
Miami/Fort Lauderdale =~ HLWDFLWH Physical 1/28/99
Miami/Fort Lauderdale ~ MIAMFLFL  Physical 3/22/99
Miami/Fort Lauderdale =~ HLWDFLPE Physical 3/2/99
Miami/Fort Lauderdale =~ WPBHFLGA Physical 3/2/99
Miami/Fort Lauderdale MIAMFLWM  Physical 3/2/99
Miami/Fort Lauderdale ~ WPBHFLHH Physical 1/7/99
Miami/Fort Lauderdale BCRTFLMA  'Physical 1/7/99
Miami/Fort Lauderdale ~ MIAMFLAE  Physical 6/11/98
Miami/Fort Lauderdale ~ MIAMFLBR  Physical 117199
Miami/Fort Lauderdale ~ MIAMFLBA  Physical 177199
Miami/Fort Lauderdale  MIAMFLRR  Physical 6/11/98
Miami/Fort Lauderdale  WPBHFLAN .Physical 1/7/99
Miami/Fort Lauderdale  PMBHFLFE ‘Physical 12/4/98
Miami/Fort Lauderdale MIAMFLSO ;Physical 12/4/98
Miami/Fort Lauderdale PRRNFLMA ;Physical 12/4/98
[Miami/Fort Lauderdale  FTLDFLPL __ Physical 6/16/98
Miami/Fort Lauderdale MIAMFLPB Physical 6/11/98
Miami/Fort Lauderdale ~ FTLDFLMR  Physical 6/11/98
Miami/Fort L.auderdaie FTLOFLCY  Physical 6/11/98
Miami/Fort Lauderdale  MIAMFLPL  Physical 6/11/98
h\/linneapolis-St.Paul MPLSMNFR ;Physical 2/24/99
Minneapolis-St.Paul ANOKMNAN Physical 3/8/99
Minneapolis-St.Paul SHWAMNRI Physical 2/4/99
Minneapolis-St.Paul MPLSMNDT  Physical 2/4/99
[Minneapolis-St.Paul HPKNMNHO Physical . 2/4/99
[Minneapolis-St.Paul ‘STPLMNMK LPhysicaI g_ 2/4/99
Minneapolis-St.Paul '‘GLVYMNOR EPhysical i 2/4/99
Minneapoliis-St.Paul STPLMNMI  :Physical 2/4/99
Minneapolis-St.Paul MPLSMNBE |Physical 2/4/99
Minneapolis-St.Paul WSPLMNWS ?Physical 2/24/99
New York HLDLNJWE _ Physical 12/9/98
New York MINLNYMI  |Physical 11/13/98
New York 'MRTWNJMR (Physical i 12/14/98
New York WSFDNJWS |Physical i 12/14/98
New York 'ENWDNJEN Physical 5/11/98
New York EORNNJEC 'Physical 5/11/98
New York 'FTLENJLE  Physical 5/11/98
New York SOVLNJSM Physical 177199
New York MTCHNJMT 'Physical 11/12/98
New York "~ FRHDNJFH Physical 11/12/98
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New York TMRVNJTR  Physica’/HOLD ; 11/20/98]
New York SORGNJSO Physical ! . 12/9/98
INew York HNSTNYHU Physical 11/13/98
New York NBWKNJINB  Physical 11/12/98
New York " ENVLNJEW  Physical T T 12/9198
Lgew York LVTNNJLI Physical - 12/9/98
|INew York MLBNNJMB  Physical 12/9/98
INew York JRCYNJBR  Physical 4/23/98
[New York JRCYNJIJO  Physical 4/9/98
New York RGWDNJRW Physical 11/20/98
New York WORNNJWO Physical i 11/20/98
New York HCKNNJHK  Physical 5/11/98
New York PSSCNJPS  Physicaf 5/11/98
New York NWRKNJO2  Physical 4/9/98
New York PTSNNJAR  Physical 5/11/98
New York PLFDNJPF  Physical S 8/13/98|
New York UNCYNJO2  Physical 4/23/98
[New York NYCQNYNW Physical - 11/20/98
New York NYCQNYLI Physical 11/20/98
New York NYCQNYFL Physical 11/20/38
New York NYCQNYFH Physical | 11/20/98
INew York NYCQNYAS Physical 11/20/98
New York NYCMNYWS Physical 2/3/98
New York NYCMNYVS Physical 2/20/98)|
New York NYCKNYBR Physical 9/3r98
New York NYCKNYWM Physical , 11/20/98
New Yark NYCMNY30 Physical % 117798
New York NYCMNYBS Physical ! 2/3/98
New York NYCMNY36 Physical ' 2/20/98
New York NYCMNY37 Physical ; 9/22/98
New York NYCMNY42 Physical 1 1/7/98
New York NYCMNY79 Physical 11/20/98
New York NYCMNYS0 Physical 117/98
New York NYCMNY73 Physical : 11/20/98
Orlando KSSMFLXA  Physical ! 3/16/99
Oriando ‘ALSPFLXA  Physical i 3/16/99
Philadelphia PHLAPARE  Physical ! 12/4/98
Philadelphia CRHLNJCH _Physical B 8/13/98
Philadelphia AMBLPAAM Physical 11/20/98
Philadelphia 'BCYNPABC Physical 2/10/99
Philadelphia ALTWPAAL Physical 11/20/98
Philadelphia PHLAPAPI  Physical | 12/4/98
Philadelphia PHLAPAPE  Physical ; 8/13/98
Philadelphia PHLAPABA  Physical H 12/4/98
Philadelphia MARLNJMA  [Physical i 1/7/99
Philadelphia MEDIPAME  Physical ‘ 11/20/98
Philadelphia JENKPAJK  Physical ‘; 8/13/98
Philadelphia RDNGPARE Physical L 12/4/98
Philadelphia 'PAOLPAPA  ‘Physical & 4/23/98
Philadelphia NRTWPANR [Physical ‘ 1/7/99
Philadelphia ‘PHLAPAEV EPhysicaI | 8/13/98
Phitadelphia PHLAPALO {Physical i 4/23/98
Phitadelphia BRYMPABM 'Physical ‘ 11/12/98
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Philadeiphia BHLHPABE Physical 1/7/99
Philadelphia CHVLPACH  Physical 12/4/98
Philadelphia MSTWNJMO Physical 8/13/98
Philadeiphia ARMRPAAR Physical 12/14/98
Philadeiphia N PHLAPAGE Physical 12/4/98
Philadelphia PHLAPAMK  Physical 4/23/98
Phoenix PHNXAZMA  Physicai 2/10/99
Phoenix SCDLAZMA  Physical 2/10/99
Phoenix SCDLAZTH Physical 3/8/99
Phoenix GLDLAZMA  Physical 2/10/99
Phoenix PHNXAZMR jPhysical . 3/8/99
Phoenix - CHNDAZMA Physical 2/24/99
Phoenix PHNXAZCA Physical 2/10/99
Phoenix PHNXAZMY  Physical 2/24/99
Phoenix TEMPAZMA  Physical 2/24/99
Phoenix PHNXAZGR Physical 2/10/99
Phoenix SPRSAZWE Physical 2/10/99
Phoenix MESAAZMA Physical < 2/10/99
Phoenix TEMPAZMC Physical 2/24/99
Pittsburgh PITBPAOK  Physical 8/13/98
Pittsburgh B PITBPACA  Physical 8/13/98
Pittsburgh PITBPAAL Physical 8/13/98
Pittsburgh PITBPADT Physical 8/21/98
Pittsburgh PITBPANS ‘physical 8/13/98
Pittsburgh PITBPAEL ‘Physical 8/13/98
Pittsburgh SHSAPASH Physical 11/9/98
Pittsburgh DRMTPADQO Physical 10/19/98
Pittsburgh BTPKPABP Physical 8/13/98
Pittsburgh BGVLPABR . Physical 8/13/98
Pittsburgh CRAFPACR .Physical 8/13/98
Pittsburgh PYVLPAPE  Physical 7/29/98
Portland PTLDORM ;Physical 2/24/99
Porttand MLWKOR17 Physical 2/24/99
Portland TULTORXA  Physical 9/22/98
Portland VANCWAD1 Physical 2/24/99
Portland ORCHWAO1 :Physical 2/24/99
Portland PTLDORO02 ]Physical 2/24/99
Portland BVTNORXB Physical 9/22/98
Portland PTLDOR12 ;rPhysical 2/24/99
Portland HLBOORXB TjF>hysi¢:z-1I 11/23/98
Porttand ALOHORXX !Physical 11/23/98
Portland PTLDOR18 Physical 2/24/99
Portiand PTLDOR14 Physical 2/24/99
Portland PTLDORGES Physica! 2/24/99
Portland PTLDOR13 ;Physical 2/24/98
Raleigh-Durham RLGHNCS! }Physical 1/7/99
Raleigh-Durham DRHMNCXM Physical 9/30/98
Raleigh-Durham RLGHNCJO Physical 8/27/98
Raleigh-Durham CPHLNCRQ Physical 8/27/98
Raleigh-Durham RLGHNCHO |Physical 11/30/98
Raleigh-Durham RLGHNCGL  Physical 8/27/98
Raleigh-Durham CARYNCCE Physical 8/27/98
Raleigh-Durham RLGHNCMO Physical 8/27/98
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San Diego ELCJCA11 Physical 3/23/98
San Diego DLMRCA12  Physical 1/14/99
San Diego CRLSCA11 Physical ‘ 2/17/99
San Diego SNDGCA14  Physical T 11/12/98
San Diego ~ SNMCCA11 Physical 2/17/99
San Diego CHVSCA11  Physical 11/12/98
San Diego CRLSCA12  Physical ; 11/2/98
San Diego LAMSCAO1 Physical ‘ 3/20/9?
San Diego POWYCA11 Physical ‘ 7/27/98
San Diego PCBHCAO1 Physical . 12/29/98
San Diego ESCNCAO1 Physical T 12/19/97
San Diego SNDGCAO1  Physical ‘ 12/18/97
San Diego SNDGCA02  Physical 12/18/97
San Diego SNDGCAQ03 Physical 3/20/98
San Diego SNDGCA06  Physical : 3/20/98
San Diego SNDGCA15 Physical 12/19/97
San Diego SNDGCA16 Physical 12/19/97
San Diego LAJLCA11 Physical . 3/20/98
Seattle STTLWAWE Physical 2/24/99
Seattle RDMDWAXA  Physical = 11/20/98
Seattle KRLDWAXX Physical 8/13/98
Seattle KENTWAQ1 Physical 2/24/99
Seattle RNTNWAOQO1 Physical 1 2/24/99
Seattle - STTLWAO3  Physical 1 2/24/99
Seattle STTLWAD4 Physical : 2/24/99
Seattle STTLWAQS Physical 2/24/99
Seattie STTLWAQG Physical 2/24/99
Seattle STTLWACH Physical 2/24/99
Seattle "BLLVWASH  Physical 2/24/99
Seattle T THLLKWAXX  Physical ; 8/13/98
Seattie EVRTWAXC Physical 11/20/98
Seattie TACMWALE Physical 2/24/99
Seattle BOTHWAXB Physical ‘ 8/13/98
Seattle TACMWAJU  Physical 2/24/99
Seattle TACMWAFA Physical ‘ 2/24/99
Seattle TACMWAWY  Physical 2/24/99
Seattle JUNTWAXA  Physical 11/20/98
Seattle STTLWAEL  Physica!l 2/24/99
Seattle TACMWAGF Physical : 2124/99
Seattle [STTLWASU  Physical ‘ 2124/99
Seattle 'EVRTWAXF  Physical ‘ 11/20/98
Seattle 'STTLWALA  Physical 1 2/24/99
St. Louis 'STLSMO42  Physical ‘ 8/19/98
St. Louis STCHMO63  Physical I‘ 8/13/98
St. Louis STLSMOO06 Physical : 8/20/98
St. Louis STLSMOQ7 Physical 8/19/98
St. Louis STLSMO21 Physical 8/19/98
St. Louis iSTLSM022 Physical 8/19/98
St. Louis 'STLSMO41 Physical 8/13/98
St. Louis 'STLSMOO1  Physical ) ‘ 8/20/98
Tampa-St. Petersburg ‘BRNDFLXA  Physical ' 3/9/99
Tampa-St. Petersburg WSSDFLXA  Physical ‘ 8/13/98
[Tampa-St. Petersburg WLCRFLXA  Physical 3/9/99
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[Tampa-St. Petersburg TAMPFLXE  Physical : 8/13/98
[Tampa-St. Petersburg SWTHFLXA  Physical 8/13/98
[Tampa-St. Petersburg BHPKFLXA  Physical 3/9/99
ITampa-St. Petersburg CNSDFLXA  Physical 3/2/99
Tampa-St. Petersburg SPBGFLXA  Physical 3/2/99
[Tampa-St. Petersburg HYPKFLXA :Physical 3/2/99
[Tampa-St. Petersburg NPRCFLXA  Physical 3/9/99
[Tampa-St. Petersburg CLWRFLXA Physical 8/13/98
[Tampa-St. Petersburg PSDNFLXA  Physical 3/9/99
Tampa-St. Petersburg SLSPFLXA Physical 3/2/99
[Tampa-St. Petersburg PNLSFLXA  Physical 8/13/98
[Tampa-St. Petersburg STGRFLXA .Physical 3/9/99
[Tampa-St. Petersburg CRWDFLXA Physical 3/9/99
\Washington, DC LDVRMDLO ‘Physical 7/8/98
Washington, DC ALXNVAAD  Physical 10/19/98
Washington, DC RSTNVAFM SCOPE 1/14/99
Washington, DC ALXNVAAX  Physical 3/12/98
\Washington, DC ALXNVABA 'Physical < 8/13/98

ashington, DC ARTNVAAR Physical 7/8/98
Washington, DC 'RKVLMDRV _ Physical 3/12/98
\Washington, DC LNHMMDLN 'Physical 8/13/98
\Washington, DC ARTNVAFC Physical 3/12/98
Washington, DC ‘ARTNVACK  Physical 3/12/98
Washington, DC HYVLMDHY  Physical 7/15/98
Washington, DC ALXNVACN Physical 10/19/98
Washington, DC WASHDCMT l‘rPhysicaI 3/12/98
Washington, DC '‘CHCHMDBE IPhysit:,al 3/12/98
Washington, DC CNVIVACT | SCOPE 1/14/99
'Washington, DC ‘SLSPMDNW Physical 11/20/98
\Washington, DC WASHDCGG |Physical 12/4/98
Washington, DC WASHDCWL :Physical 12/4/98
\Washington, DC WASHDCGT Physical 12/4/98
\Washington, DC iBTHSMDWW Physical 7/8/98
\Washington, DC ‘GTBGMDGB Physical 3/12/98
Washington, DC 'FRFXVAFF  Physical 3/12/98
Washington, DC SLSPMDSS |Physical 3/12/98
Washington, DC WASHDCMO |Physical 3/12/98
\Washington, DC WASHDCDP |Physical 8/13/98
\Washington, DC WASHDCDN Physical 3/12/98
\Washington, DC VINNVAVN  Physical 11/20/98
\Washington, DC ‘CLPKMDBW |Physical 7/8/98

ashington, DC IRKVLMDMR  |Physical 7/8/98
\Washington, DC ]HRNDVAHE SCOPE 1/14/99
Washington, DC [FLCHVAMF  |Physical 10/19/98
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Pledge and Security Agreement
Schedule 4.5

Office location
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NorthPoint Communications
222 Sutter Street, 7" Floor
San Francisco, CA 94108
Phone: 415-403-4003

Fax: 415-403-4004

REGORDED: 04/26/1999
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