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PLEDGE SUPPLEMENT

: This PLEDGE SUPPLEMENT, dated as of September 25, 2000, is delivered
pursuant to the Pledge and Security Agreement, dated as of February 3, 2000 (as it may be from
time to time amended, modified or supplemented, the "Security Agreement”), among
NEXTLINK COMMUNICATIONS, INC., the OTHER GRANTORS party thereio and
TORONTO DOMINION (TEXAS), INC., as Secured Party. Capitalized terms used herein not
otherwige defined herein shall have the meanings ascribed thereto in the Security Agreement.

Each undersigned Grantor hereby grants to the Secured Party a security interest in
all of such Grantor's right, title and interest in and to all Collateral, including, without limitation
‘the Investment Property listed on Supplemental Schedule 1.1(a) attached hereto and the
Intellectual Property listed on Supplemental Schedule 1.1(c) attached hereto, in each case
whether now or hereafter existing or in which such Grantor now has or hereafter acquires an
interest and wherever the same may be located. All such Investment Property and Intellectual
Property shall be deemed to be part of the Collateral and hereafter subject to each of the terms
and conditions of the Security Agreement. :

N WITNESS WHEREQF, each undersigned Grantor has caused this Supplement
to be duly executed and delivered by its duly authorized officer as of the date first written above.

NEXTLINK COMMUNICATIONS, INC.
NEXTLINK ARIZONA, INC.
NEXTLINK DELAWARE, INC.
NEXTLINK GEORGIA, INC,
NEXTLINK INDIANA, INC.
NEXTLINK NEW JERSEY, INC,
NEXTLINK NEW YORK, INC.
NEXTLINK OHIO, INC.
NEXTLINK WEST VIRGINIA, INC.
INTERNEXT, L.L.C.

LHP,L.L.C.

By: 4 L [
Name: Scott Macleod
Title: Vice President
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Supplemental Schedule 1.1(a)
Investment Property
PLEDGED INTERESTS
Pledged Stock:
Stock . No. of % of
_ Class of | Certificate Par Fledged Outstanding
Stock Issuer | Stock Ne. . Valme Stock Stock Pledped

NEXTLINK Arizona, Inc. Common 1 None 100 shares 100
NEXTLINE Delaware, Inc. Common 1 MNone 100 shares 100
NEXTLINK Georgia, Inc- Comnon | 1 MNone 100 shares 100
NEXTLINK Indiapa, Inc. Common |1 None 100 shares 100
NEXTLINK New Jersey, Inc. Common 1 None 100 shares 100
NEXTLINK New York, Inc. Common 1 None 1,000 shares 100
NEXTLINEK Ohie, Inc. Conmmon 1 MNone 1,000 shares 100
NEXTLINK West Virginia, Inc. Common | 1 None 100 shares 100

Pledged Partmership Interests:

None.
Pledged LL.C Interests:
Limited Liability Company Certificate | % of Member-
of Interest | ship Interests
. . , No. Pledged
INTERNEXT, L.L.C. 1 100
LHP, L.L.C. 2 50

Pledged Debt:

09, Note due 2004 of Teletrac, Inc. in the principal sum of $3,628.69; certificate number
R-0007 '
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Other Investments:
AL Warrant to purchase up to 200,000 shares of Common Stock of Covad Communications
' Group, Inc.*

2. 58,823 shares of Series C Preferred Stock of T E Network, Inc.; certificate number NC-1
a3 ‘Warrant to purchase shares of Voting Preferred Stock or Common Stock of T E Network,
2 Irlc.*

4, 277,840 shares of Class B Common Stock of NorthPoint Communications Group, In¢.;
certificate number 4
5. 1,370,384 shares of Common Stock of Register.com, Inc.; certificate number RC-0035
LB Warrant to purchase 83,334 shares of Common Stock of Register.com, Inc. at $12.00 per
share; warrant number 5
7. 629,660 shares of Series B-1 Preferred Stock of Asia Online, Ltd.; certificate number PB-
19
8. 570,082 shares of Series C Preferred Stock of Asia Online, Ltd.; certificate number PC-
15
L9, 769,231 shares of Series C Preferred Stock of Corio, Inc.; certificate number PC-5
e A0 Warrant to purchase shares of Series C Preferred Stock of Corio, Inc.*
~11. 2,419 shares of Common Stock of Teletrac, Inc.; certificate number T-0007
A2, Class B Stock Purchase Warrant to subscribe for and purchase 193 shares of Common
Stock of Teletrac, Inc. at $7.40 per share; warrant number BW-0007
s A3 Warrant to purchase 50,000 shares of Common Stock of Cygent, Inc. at $1.02 per share*
4. 447,747 shares of Series C Preferred Stock of SmartPipes, Inc.; certificate number PC-2
5. 1,298,701 shares of Series B Preferred Stock of Telseon, Inc,; certificate number PB-53
16, 2.136,753 shares of Series C Preferred Stock of Everdream Corporation; certificate

number PC-7

* _ original to be delivered to Administrative Agent upon receipt

-2-
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Supplemental Schedule 1_1(c)
Intellectunal Property

[See Attached]

TRADEMARK
REEL: 002159 FRAME: 0296




PEE3

HO. 546

SKADDEM ARPS =+ 917E330859952441 368

113

P |

B

wotBlIn ) JPOAIIN ILIU0) PayEas un SSHTIIM Y LNIINDD S| SE0TWL-TOED
UDIBJOHIC 3 A1 TNUIN0T PayMBag w F2HTWNOSFALINAINDD] SN SEOINL-Z0ERI
worelodieny JIewIan 103U 1D Y un ITLINFINOD HO SAYATY SO FEDINL-E0EDI
UD1IAI0T) YI0MIIN H ST payaEsy un HHIO L LNEINOD S| fErLML-E0EDL
UoNEI0dI0) HIOMIBE U0 pagaresg SHNOLLAT0S 3LV AlEd TYOLYIA SN TEMWA-E0E9Y
ujriod 107 YH0MIap| SLIU2DUC) BEE1-UR[-RT pamoliy Tk SONYHALOWTH SNl FEDINA-TOES1
UOHRIO0I0]) JOMIAN SLIUIN0) 8661-un[-9T| 18U PUEGY Th  ATTAWWOIEIMA0d JTHLNIINOD Sn| LT0AL-T0ES]
0HEIOHI0]) JIIAN LU0 $661-Un[-0F pamoly ¥ BHITHOLSND I LNIINGY SN)  TEOTINL-TOES |
{SONTY} NDISTA .
uonIohio)) ImIaN JLHIINC]) pasodoig e ANY AHCAMLIN JTHLNIDNOD SNl 1T0INL-T0ES)
UoHEI0dI0)) JIoMIAN LLUON0]) pasodoid aw NOLLY AQNNT MHOM AN dI S0 GEOTNA-T0ES)
wrorEI0l1o]) Yiouan 3 ERN0S LeGI-Ir-L0]  18U] pUBQY [ LIVdI SR LNIINDD 801 S10IWLEGES]
Uo1ju10d107) HI0mIaN IUIUIN0] LEG1-INY-6T|  PRUOPURGY iy AYAHLYD GWYD sl SIHNLEOESI
uoitiodaosy HI0mIIN 10IU0] L661-Un-40 JsU] pureqy IF MNFTLIANNOD SN LIoIWL-T0E91
o (i0di0]) Y10mpan] AQUSNU0Y) L661~Ae -1 i iF LSOHINLLNIINOD S| MHNL-TOESL
UoTIRIOdI07) JOMGIN HUIIUOT pasodely un HHITLLVALY §N|  S10LAL-Z0E9L
uoTjelod o)) JomIap AT tehE-idy-zo|  papuadsng [y LOANMNOIIIIWA Y SN FIOUAL-T0E9]
UOTIESOH ) JOMIN JHNUIIU0) £661-1dv-gi) pamoi[y [ ARITILOWEY JHLNIINOD SN C1WA-Te
uojesodio]) YoM UG 1661-1dy-70|  pauopueqy [y M1A JTHLNIINGD 8l TIOTWL-T0e9]
USHEIOdI0]) YIOMIN AUIDN0TY £661-19v-70 sy - [43 TINNYHIXA T SO THEWI-T0ES!
UOHEIOMIOD) JIOIN LU0 L661-1dy-Z0 panmd{ly [ TANNYHITINA S0 OIOTML-TOES |
uoiEIodIo]) JomIN 21T pasadoud HSTUd HILLNASNDD SO 6001W.L-T0E9)
uofEIoIo]) J10manN u_,____.au:au“ pasodolg i 1 HdM sl S00TWI-E0ES]
vonesodior) Yi0maN aL30u0))| pasedold n i1 HOHAL 89M 8 LOOTWNI-Z0E5)
: ‘ CHAOMIAN
uole10di07) JiomIaN SLIUBU0) o661 10051 pamollyt  ZE'RE'S) JRINTINGD AH O5HIM0d S| S00INL-Z0EY]
uo11e10d107) J10MION 2JUIU0) 966 1-UB[-£7]  #661-0%d~57]  pamsiSay| ir LI 549 SN F0OLNL-E20ES]
LORIOI)) JOMIIN INUU0D | SEEI-ACN-FE]  P661-9dJ-SZ  paatsiaay ir {39019} NDISAA ONY STHD SN|  FINLZ0ES]
UOHRIDAIO]) HOMPRL SUNIRUOD]  9661-UBf- 7| be61-93d-5T) paesiBay 4y STHD S0 CHUML-TE]
: NOLLY HOdH0D
uoyetedio]) Yoaman auadod]  [661-098-£71  9661-1dy-01 paisidoy  Zp'8e's HOMLAR ITHLNAINOD S| ZnopRL-T0E9
wopzaedio?) Mo 00| {661-495-01]  9661-1dv-Dl pusidoyl  ZH'3L's HHOMLAN JPLNIONDD JHL SN T00FWL-T0ES1
TN UMD ey ‘day T I HE | sneg 55E|) Awep JaEwpeay, &unony | Jaqung] Ase))
T 1 ANPaYRS [EJUAUB[GUNG 0) JEINTPENY

TRADEMARK
002159 FRAME

0297

REEL



FE1iEa

HO. E46

SKADDEM ARPS =+ 917EE33BE593952441368

H

Pt

e

NOSIEIOEI07) YIOMIN SLUSH0T) payaEag|  TP'RL6 INHINEINGD MH]  SIDEWE-Z0E91
uoneiedie)) Y10mIN SHUSI0T) paoseag|  TH'RE'S INUINIINGD di] 10220891
uole0d107) H10MIDN I 000Z-3ny-57 poitgl  TESE[WINLEY 004 M35 LINYIING UN0A nal  £10EN-T0ES)
uoeodio)) Y10MIAN HNUN0D 000Z-unr-§ [ sl NHOMLAN DRLLNIONGD vo|  TI0TNIL-T0EY)
wonendioy) Y101 HNUIN0] QoOz-unr-gj pai:} JIHLNIINDD vo|  HOZWL-TOESI
U020 107 JI0MIIN HINRUD) QOOZ-UN[-p1j 1| PUEQY|  EFBE'S Q1Y ANAINDD ma|  0HZWL-T0Es!
woNEsad 07y YamiaN JUNIUDD| 666 )-RIN-SH|  666I-SEML0|  pamlsiBay b IUINIINGD X4 HHENL-TOESI
_ NOILVHOJUTD
vonmodia yoemay auacuey  6e61-00G-07]  9e6I-dy-10]  pasIsiZay|  Iv'ef's WHO# LN IHINTONGD 4| T00TNA-Z05E9)
wopesodioy) Jromsn otuaoued]  oooz-aea-si]  9eel-dv-10]  pessiau|  zvsce MHOMLAN D LNIONQD 1L nal  ENL-Z0E91
uonE10dio]y JA0MIAN JNUAN0) payaseag WVHIAMS SOl 0SOIW-Z0E81
uorfeandi0]) JIOMIIN U0 000Z-4Y-£0 P21l 268 HANLEV IDIA YIS LANYEINT HR0A SN|  &F0IN-20E91
uopeIod07) JoMIN MU payaIeIg Vil S| SPOIWL-TOLSE
uefiesod 107 YsomIaN auuaoue)] D00Z-VEl-17 pa|Ll [43 TINLINULSVH A ddV Sn|  LpOtML-ZoE9)
ORIy JIOMIBN HIUUOY Q00Z-Ue- (T P3| ¥ AUVIAIW-A SN|  9p01INI-TOEYI
uopeaodios) omBN JMIILG] patiEag A1EVN- SNt SHOIWIL-TOEDI
UONEIOIOT) JIHMIAN JNAILDY 666 1-AON-60 PajLd i AIVOIN.INAINGD] SNl EpHINL-Z0ESI
uonEIodI00) HOMIIN, O1IUIL0) 6661-0N-60| p3)Ld T XIANIDIINTIINDGD sl eRBINL-Z0E9
uoi00107) YH0MI3NE M0} 6661 -AON=L | paLg v 15A{HINIINDD sn|  TeBIN-Z0£9]
uonjeI0dio) $0MIIN JLUIU0]} 666 1-1M-2T palLg i STUYIOTLINADNOD sl 1p0IWL-Z0£91
150 JRA0E307) YOI IO palaeag MALNAIS M LNIINOD SN|  Op01AL-ZOE9)
uotesodio]) JIoMEN FUIIN0) 6661 -1dy-67 Paitd IF'8E SOOOELNAINGD SN|  GE0[IWL-ZOESI
NOA GNNOYY
uore0di07) JI0MIdN LJHU0Y 6661-1dy-60]  papuadsng il STATOATY LENYULNG JHL MON sn|  $E0INL-T0591
uone10d100) JUOMIIN UIUIU0) 6661-wW-97]  Wdreaddy| Tk IIYINAINGD S| LEOIWL-20E91
FJWEN] UM} Heq] .uum i L ] u::E inieis SB[ AWR K HIRWINEL ], ..Cw: nody 1isng] a5¢])

TRADEMARK
002159 FRAME

RECORDED

0298

REEL

12/12/2000



