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SCHEDULE V

TRADEMARKS
Registrations
Mark Place of Filing Re__gjstration No.
CAPROCK COMMUNICATIONS U.S. 2,032,135
C CAPROCK uU.S. 2,276,194
COMMUNICATIONS WE GO
BEYOND (printed)
C CAPROCK U.S. 2,278,201
COMMUNICATIONS (stylized)
C CAPROCK U.S. 2,278,202
COMMUNICATIONS WE GO
BEYOND (stylized)
C CAPROCK (stylized) uU.S. 2,284,964
C (stylized) U.S. 2,316,043

[NYCorp;1176350.1:4459B: 11/17/00-12:32p)

TRADEMARK

R




FROM

(WED) 10, 18" 00 17:23/5T, 17:21/N0. 3561160737 P g

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

Sonedwove, Y-

Reg. No. 2,278,201

United States Patent and Trademark Office  registered Sep. 14, 1999

SERVICE MARK
PRINCIPAL REGISTER

CapRock

COMMUNICATIONS

CAPROCK TELECOMMUNICATIONS CORP.
(TEXAS CORPORATION)

TWO GALLERIA TOWER

13415 NOEL ROADSUITE (915, LB 46

DALLAS, TX 75240

FOR: TELECOMMUNICATION SERVICES,
NAMELY. LONG DISTANCE TELEFPHONE
SERVICES, IN CLASS 38 (US. CLS. 190, 10t
AND lo4).

FIRST USE 3-0-1998; [N COMMERCE
3-0-1998.

OWNER OF U.S. REG. NO. 2,032,135

NO CLAIM 1S MADE TO THE EXCLUSIVE
RIGHT TO USE "COMMUNICATIONS", APART
FROM THE MARK AS SHOWN,

THE MARK CONGSISTS, IN FART, OF A
STYLIZED LETTER "“C".
SER. NO, 75-579.335, FILED 10-29-1998.

RAUL CORDOVA, EXAMINING ATTORNEY
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FROM (WED} 10. 18"00 17:22/8T. 17:21/N0. 3561160737 P b

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 af 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 af 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.

P

Actirg Commissioner of Patenes and Trademarks

TRADEMARK
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“ROM (WED) 10. 18" 00 17:23/87. 17:21/N0. 3561160737 P 7

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
requircd 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 gre required for each internarional class of
goods and/or services identified in the certificare of registration and both must
be enclosed with the affidavit.

Section 9:  This registration will expire by law after ten (10) years,
UNLESS, beforethe endofthetenthyear followingthedate of registration shawn
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 ¢ 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 application for

repewal.
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(WED) 10. 1800 17:22/8T. 17:21/N0. 3561160737 P §

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

United States Patent and Trademark Office

Reg. No. 2,278,202
Registered Sep. 14, 1999

SERVICE MARK
PRINCIPAL REGISTER

CAPROCK TELECOMMUNICATIONS CORP,
(TEXAS CORPORATION)

TWO GALLERIA TOWER

13455 NOEL ROAD, SUITE (925, LB 46

DALLAS. TX 75240

FOR: TELECOMMUNICATION SERVICES,
NAMELY LONG DISTANCE TELEPHONE
SERVICES, IN CLASS 13 (US. CLS. 100, it
AND 104).

FIRST USE 3-0-1998; IN COMMERCE
3-0-1998.

# comuuulcnflons

PRock

We Go Beyond.

OWNER OF U.S. REG. NO. 2.032,13s.

NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE “COMMUNICATIONS”, APART
FROM THE MARK AS SHOWN.

THE MARK CONSISTS OF A STYLIZED
LETTER “C".
SER. NO. 75-579,545, FILED 10-29-1994.

RAUL CORDOVA, EXAMINING ATTORNEY
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shown i 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.

. . ‘ Commissioner of Patents and Trademarks

TRADEMARK
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16: 90 CAPROCK COMMUMT CATIONS

. 972 376 9955  p.p3
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Maintenance Requirements

Section 8:  This registration will be cancelled aftexr six (6) years by the
Commissioner of Patents and Trademarks, UNLESS, befors 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 usc as
required by Section 8 of the Trademark Act of 1946, 15 U.S.C. §1058, as
Amended. It s 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 of $100, and a specimen
showing how the mark is used in commerce, is required for each international
class of goods and/or sesvices identified in the certificate of registration and
must be enclosed with the affidavit.

Section 9:  This registration will expire by law after ten (10) years,
UNLESS, before the end of the tenth year following the date of registration
shown on this certificate, the registrant files in the U.S. Patent and Trademark
Office an appﬁcmonfa‘meWalofmemgismﬁmasmquiredbySecﬁon9oﬂhe
Trademark Act of 1946, 15 U.S.C. §1059, as Amended. It is recommended that
tmmtwmhmmwom-ppmmmym
yursatterthzdateshm on this mgistrlﬁontodweminethereqnimmem
andfwsforﬁlingabwﬁonDappﬂuﬁonfotmmdmnmiudBe«um
time. Cuxrcntly, afeeofssoo,andaspecimenshowinghowrhcmazkisus_e.din
commerce, is required for each international class of goods and/or services

idenﬁﬁedindwoelﬁﬂcateofwgimﬁonandmnstbecnclosedwiththeafﬁdavit
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Sent By: HP Laserdet 3100;

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

Q72 982 9676,

Nov-20-00 3:48FPM; Page 3

Reg. No. 2,316,043

United States Patent and Trademark Office  Registered Feb. 8, 2000

SERVICE MARK
PRINCIPAL REGISTER

CAPROCK TELECOMMUNICATIONS CORP.
(TEXAS CORPORATION)

TWO GALLERIA TOWER

13455 NOEL ROADSUITE 1925, LB 46

DALLAS, TX 73240

FOR: TELECOMMUNICATION SERVIGES,
NAMELY LONG DISTANCE TELEPHCONE

SERVICES, IN CLASS 38 (US. CLS. 100, 101
AND 104).
FIRST USE 3-0-198;, [N COMMERCE

3-0-1998.
SER. NO. 75-580,483, FILED 10-29-1998.

JOHN E. MICHOS, EXAMINING ATTORNEY
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Sent By: HP LaserJdet 3100;

i

972 082 9678;

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

United States Patent and Trademark Office

Nov-20-00 3:48PM; Page 2

Reg. No. 2,276,194
Regigtered Sep. 7, 1999

SERVICE MARK
PRINCIPAL REGISTER

CAPROCK COMMUNICATIONS WE GO BEYOND

CAPROCK TELECOMMUNICATIONS CORP.
(TEXAS CORPORATION)

TWO GALLERIA TOWER

13455 NOEL ROAD, SUITE 1925, LB 46

DALLAS, TX 75240

FOR: TELECOMMUNICATION SERVICES,
NAMELY LONG DISTANCE TELEPHONE
SERVICES, IN CLASS 3 (U.S. CLS. 100, 10
AND 104).

FIRST USE IN  COMMERCE
3-0-1998.

OWNER OF U.S, REGQ. NO. 2,032,138.

NO CLAIM I8 MADE TO THE EXCLUSIVE
RIGHT TO USE “COMMUNICATIONS”, APART

FROM THE MARK A8 SHOWN.
SER. NO. 75-579,340, FILED 10-29-1998.

3-0-1998;

RAUL CORPOVA, EXAMINING ATTORNEY

TRADEMARK
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EXECUTION COPY

SECURITY AGREEMENT dated as of October 23, 2000,
among CapRock Telecommunications Corp., a Texas corporation
(“Telecommunications”), CapRock Fiber Network Ltd., a Texas
limited partnership (“Fiber”, and together with
Telecommunications, the “Borrowers’), CapRock
Communications Corp., a Texas corporation (“Holdings™), each
Subsidiary of Holdings listed on Schedule I hereto (each such
subsidiary individually a “Subsidiary Guarantor” and collectively,
the “Subsidiary Guarantors”; the Subsidiary Guarantors, Holdings
and the Borrowers are referred to collectively herein as the
“Grantors”), and THE CHASE MANHATTAN BANK, a New
York banking corporation (““Chase’), as collateral agent (in such

capacity, the “Collateral Agent”) for the Secured Parties (as
defined herein).

Reference is made to (a) the Credit Agreement dated as of October 2, 2000 (as
amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among the Borrowers, Holdings, the lenders from time to time party thereto
(the “Lenders’), Chase, as Administrative Agent, Collateral Agent and Issuing Bank and
(b) the Guarantee Agreement dated as of October 23, 2000 (as amended, supplemented or
otherwise modified from time to time, the Guarantee Agreement”), among Holdings, the
Subsidiary Guarantors and the Collateral Agent.

The Lenders have agreed to make Loans to the Borrowers, and the Issuing Bank
has agreed to issue Letters of Credit for the respective accounts of the Borrowers,
pursuant to, and upon the terms and subject to the conditions specified in, the Credit
Agreement. Each of Holdings and the Subsidiary Guarantors has agreed to guarantee,
among other things, all the obligations of each Borrower under the Credit Agreement. .
The obligations of the Lenders to make Loans and of the Issuing Bank to issue Letters o
Credit are conditioned upon, among other things, the execution and delivery by the .
Grantors of an agreement in the form hereof to secure (a) the due and punc?ua% ];:i':gymen
by each Borrower of (i) the principal of and premium, if any, and interest (inc ‘;u mgr
interest accruing during the pendency of any bankruptcy, insolvency, ;ecelvlfrs geedin N
other similar proceeding, regardlelsls &f whethe:;ﬂ;w;d o;c tlllé)r\:tailgllle 1111;) (s)ﬁcongrgr moreg

, when and as due, whether at ma , by a : ,
Gt forpropynment o iherwis, ) cachpryent seqired o b made by 5L
Borrower under the Credit Agreement 1n resp X er of Croe .t thoreon and
incl.udil_lg paymen‘tfsidlg gs’ﬁﬁl?ﬁéﬁ?n?&%ﬁl%ﬁﬁf&m c;bligations, igcluding
?:;;gitol(s)gs ;?{gggses and indemnities, whether primary, secondary, iltllrecg ;&);Jggggg}ly
ﬁxezl or ot’herwise (including monetary obligations incurred gilrllnng ai gless 2 Ay
bankruptcy, insolvency receivership or other similar proceeding, reg o e thes under
alloweg 01}', allowable in such proceeding), of the Borrowrzzrt?1 ;Odgl: asxﬁ:grtfn | Par
the Credit Agreement and fhe other Loan D oc e (b)d liabilities of the Borrowers
rformance of all covenants, agreements, obligations an D o, (&) the due and

ped0 ursuant to the Credit Agreement and the other Loan Docum s, (O o

S nct o:lp ent and performance of all the covenants, agreements, c?th g o 1 oan
{)'uﬁiclgl:iesp(?iy:;ch Loan Party under or pursuant to this A%_rfeemeng :I; + alf c?bligations of
];%cuments and (d) the dhe aI:ii Pmimaigéﬁe;:tzggdpi;mog?&n any counterparty that
t\}vlszaOIr,reorlegsa‘tmtgg rtizalzhsi% Igllgc%ginggrl’rotection Agreement was entered into (all the

[(NYCORP ;1158634 .3:4355A:10/25/00-2 :56pl
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monetary and other obligations described in th edin .
collectively called the “Obligations™). e preceding clauses (a) through (d) being

Accordingly, the Grantors and the Collateral Agent, on behalf of itself and each

fS(::lclzg;'Ved Party (and each of their respective successors or assigns), hereby agree as
s:

ARTICLE 1
Definitions

_ SECTION 1.01. Definition of Terms Used Herein. Unless the context otherwise
requires, all capitalized terms used but not defined herein shall have the meanings set
forth in the Credit Agreement and all references to the Uniform Commercial Code shall

l;mean ft_'.‘ne Uniform Commercial Code in effect in the State of New York as of the date
ereof.

SECTION 1.02. Definition of Certain Terms Used Herein. As used herein, the
following terms shall have the following meanings:

“dccount Debtor’” shall mean any person who is or who may become obligated to
any Grantor under, with respect to or on account of an Account.

“4ccounts” shall mean any and all right, title and interest of any Grantor to
payment for goods and services sold or leased, including any such right evidenced by
chattel paper, whether due or to become due, whether or not it has been eamed by
performance, and whether now or hereafter acquired or arising in the future, including
accounts receivable from Affiliates of the Grantors.

«gccounts Receivable” shall mean all Accounts and all right, title and interest in
any returned goods, together with all rights, titles, securities and guarantees with respec:i
thereto, including any rights to stoppage in transit, replevin, reclamation and resales, anh
all related security interests, liens and pledges, whether voluntary or involuntary, in eac
case whether now existing or owned or hereafter arising or acquired.

«Collateral” shall mean all (a) Accounts Receivable, (b) Documents, ()
Equipment, (d) General Intangibles, (¢) Inventory, (f) cash and cash accounts, (g)
Investment Property and (h) Proceeds.

intai Commodity
« ity A n¢® shall mean an account.mmntamed bya I
Intermed?a‘.)r’)"l ﬁo\frlhgi,chc: %l:)mmodity Contract is carried out for a Commodity Customer.

i tionona
« j tract’ shall mean a commodity futures contract, an Op
Od_Com;y coclft';ac":ca commodity option or any other contract that, In f:ich case,
O eader ' ard of trade that has been designated as a

is (a) traded on or subject to the rules ofabo the foderal commodities laws or (b) traded

h a contract pursuant to > ]
gc;ln;r ?::e?giﬂé?)ﬂcfgﬁy board of trade, exchange or market, and is carried on the books

of a Commodity Intermediary for a Commodity Customer.

[NYCORP;1158634.3 :4355A: 10/25/00-2 :156p]
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“Commodity Customer” shall mean a person for whom a Commodity
Intermediary carries a Commodity Contract on its books.

_“Commodity Intermediary” shall mean (a) a person who is registered as a futures
commission merchant under the federal commodities laws or (b) a person who in the
ordinary course of its business provides clearance or settlement services for a board of
trade that has been designated as a contract market pursuant to federal commodities laws.

“Copyright License” shall mean any written agreement, now or hereafter in
effect, granting any right to any third party under any Copyright now or hereafter owned
by any Grantor or which such Grantor otherwise has the right to license, or granting any

right to such Grantor under any Copyright now or hereafter owned by any third d
all rights of such Grantor under any such agreement. Y any party, an

“Copyrights” shall mean all of the following now owned or hereafter acquired by
any Grantor: (a) all copyright rights in any work subject to the copyright laws of the
United States or any other country, whether as author, assignee, transferee or otherwise,
and (b) all registrations and applications for registration of any such copyright in the
United States or any other country, including registrations, recordings, supplemental

registrations and pending applications for registration in the United States Copyright
Office, including those listed on Schedule II. pyrigh

“Credit Agreement” shall have the meaning assigned to such term in the
preliminary statement of this Agreement.

“Documents” shall mean all instruments, files, records, ledger sheets and
documents covering or relating to any of the Collateral.

«Entitlement Holder” shall mean a person identified in the records of a Securities
Intermediary as the person having a Security Entitlement against the Securities
Intermediary. If a person acquires a Security Entitlement by virtue of Section 8-501(b)(2)
or (3) of the Uniform Commercial Code, such person is the Entitlement Holder.

“Equipment’ shall mean all equipment, ﬁ.lr.niture_and furnishings, and all t_angﬂfgle
personal property similar to any of the foregoing, including tools, parts and supplies 0
every kind and description, and all improvements, acCESS1ONS or appurtenances thgreto,
that are now or hereafter owned by any Grantor. The term Equipment shall include
Fixtures.

“Financial Asset’ shall mean (a) a Security, (b) an obligation of a person or a
share, participation or other interest in a person or in property or an ent'.erpr}sle1 of a person,
Whicfl is. or is of a type, dealt with in or traded on ﬁ_nanc1al markets, or.whlc is
recogniz’ed in any area in which it is issued or dealt in as a medium for investment or (C)

that is held by a Securities Intermediary for another person in a Securities
é:gcgﬁ%e Securities I?ltermediary has expressly agreed with the other person that ;:13
propetty is to be treated as a Financial Asset under Article 8 of the Uniform Cpmmet;m
Code. As the context requires, the term Financial Asset shall mean either the m_tfe;resed
itself or the means by which a person's claim to 1t 1S ev1d§=nced, including a cgttitl catt or
uncertificated Security, a certificate representing a Security or a Security Entitlement.

[NYCORP;1158634 .3:4355A:10/25/00-2: 56p]
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_ “Fixtures” shall mean all items of Equipment, whether now owned or hereafter
acquired, of any Grantor that become so related to particular real estate that an interest in
them arises under any real estate law applicable thereto.

“General Intangibles™ shall mean all choses in action and causes of action and all
other assignable intangible personal property of any Grantor of every kind and nature
(other than Accounts Receivable) now owned or hereafter acquired by any Grantor,
including all rights and interests in partnerships, limited partnerships, limited liability
companies and other unincorporated entities (including all uncertified securities of such
entitied listed on Schedule VI hereto), corporate or other business records,
indemnification claims, contract rights (including rights under leases, whether entered
into as lessor or lessee, Hedging Agreements and other agreements), Intellectual Property,
goodwill, registrations, franchises, tax refund claims and any letter of credit, guarantee,
claim, security interest or other security held by or granted to any Grantor to secure
payment by an Account Debtor of any of the Accounts Receivable.

“Intellectual Property’ shall mean all intellectual and similar property of any
Grantor of every kind and nature now owned or hereafter acquired by any Grantor,
including inventions, designs, Patents, Copyrights, Licenses, Trademarks, trade secrets,
confidential or proprietary technical and business information, know-how, show-how or
other data or information, software and databases and all embodiments or fixations
thereof and related documentation, registrations and franchises, and all additions,
improvements and accessions to, and books and records describing or used in connection
with, any of the foregoing.

“Inventory” shall mean all goods of any Grantor, whether now owned or hereafter
acquired, held for sale or lease, or furnished or to be furnished by any Grantor under
contracts of service, or consumed in any Grantor’s business, including raw materials,
intermediates, work in process, packaging materials, finished goods, semi-finished
inventory, scrap inventory, manufacturing supplies and spare parts, and all such goods
that have been returned to or repossessed by or on behalf of any Grantor.

"Investment Property” shall mean all Securities (whether certificated or
uncertiﬁc’:t’ed), Securitf Entitlements, Securities Accounts, Commodity Conp'actts) and
Commodity Accounts of any Grantor, whether now owned or hereafter acquired by any

Grantor.

i i Copyright License
“Li » shall mean any Patent License, Trademark License, Cop}
r other ﬁ::cei';seeor sublicense, including any regulatory of telecommm;;::itloﬁlls r:tlﬁt;d
?icense to which any Grantor is a party, ia;:h:icgtnghthos% Lnlslaecli is(;l;d S:):II: Sch:d ul e(lII anthd an
? - - - date ; d
i ﬁceensense agreemgttﬁss em;ltee);ﬁeii;ig Z?ter the date hereof, which by their term::1 prohibit
;hs(s)?;m;ent oragrantof a security interest by such Grantor as licensee thereun €er).

«Obligations” shall have the meaning assigned to such term in the preliminary
statement of this Agreement.

nowt;l;gllgea:ger owned by any Grantor or which any Grantor otherwise has the right to

license, is in existence, or granting to any Grantor any right to make, use or sell any

[NYCORP ;1158634 .3:4355A: 10/25/00-2: 56pl
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invention on which a Patent, now or hereafter owned by any third party, is in existence,
and all rights of any Grantor under any such agreement.

“Patents™ shall mean all of the following now owned or hereafter acquired by any
Grantor: (a) all letters patent of the United States or any other country, all registrations
and recordings thereof, and all applications for letters patent of the United States or any
other country, including registrations, recordings and pending applications in the United
States Patent and Trademark Office or any similar offices in any other country, including
those listed on Schedule IV, and (b) all reissues, continuations, divisions, continuations-
in-part, renewals or extensions thereof, and the inventions disclosed or claimed therein,
including the right to make, use and/or sell the inventions disclosed or claimed therein.

“Perfection Certificate” shall mean a certificate substantially in the form of
Annex 1 hereto, completed and supplemented with the schedules and attachments
contemplated thereby, and duly executed by a Financial Officer and the chief legal officer
of each of Holdings and each Borrower.

“Proceeds’ shall mean any consideration received from the sale, exchange,
license, lease or other disposition of any asset or property that constitutes Collateral, any
value received as a consequence of the possession of any Collateral and any payment
received from any insurer or other person or entity as a result of the destruction, loss,
theft, damage or other involuntary conversion of whatever nature of any asset or property
which constitutes Collateral, and shall include (a) any claim of any Grantor against any
third party for (and the right to sue and recover for and the rights to damages or profits
due or accrued arising out of or in connection with) (i) past, present or future
infringement of any Patent now or hereafter owned by any Grantor, or licensed under a
Patent License, (ii) past, present or future infringement or dilution of any Trademark now
or hereafter owned by any Grantor or licensed under a Trademark License or injury to
the goodwill associated with or symbolized by any Trademark now or hereafter owned by
any Grantor, (iii) past, present or future breach of any License and (iv) past, present or
future infringement of any Copyright now or hereafter owned by any Grantor or licensed
under a Copyright License and (b) any and all other amounts from time to time paid o
payable under or in connection with any of the Collateral. :

«Secured Parties” shall mean (a) the Lenders, (b) the Administrative Agent, (¢)
the Collateral Agent, (d) the Issuing Bank, (e) each counterparty toa Hed%gdAgget&ent
entered into with Holdings or either Borrower if such counterparty wta}s a L er
time the Hedging Agreement was entered into, (f) the beneficiaries of eac ot and G2)
indemnification obligation undertaken by any Grantor under any Loan Docume: g

the successors and assigns of each of the foregoing.

“Securities” shall mean any obligations of an issuer or any shares, participations

or other interests in an issuer or in property or an enterprise of an issuer which (a) are

i ity i tered form, or the
ertificate representing a security 1n be:arer Or regis )
i maintained for that purpose by or on
P S A bOOks'es or by its terms is divisible mtt? a t;:)ass
. - - - - . a e
i icipations, interests or obligations and (c)(i) are, or are o1 : s
cd)r asftrtsistt?f;iht?rafi% gxalr:e‘ggrities exchanges or securities markets or (11) are a mﬁu&n for
i:vestment and by their terms expressly provide that they are a security governed by

Article 8 of the Uniform Commercial Code.
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“Securities Accoun?’ shall mean an account to which a Financial Asset is or ma
be credited in accordance with an agreement under which the person maintaining the 7

account undertakes to treat the person for whom the account is maintained as entitled to
exercise rights that comprise the Financial Asset.

“Security Entitlements” shall mean the rights and pro interests
Entitlement Holder with respect to a Financial Agsl;et. property in ofan

“Security Interest” shall have the meaning assigned to such term in Section 2.01.

“Securities Intermediary” shall mean (a) a clearing corporation or (b) a person,

including a bank or broker, that in the ordinary course of its business maintains securities
accounts for others and is acting in that capacity.

“Trademark License” shall mean any written agreement, now or hereafter in
effect, granting to any third party any right to use any Trademark now or hereafter owned
by any Grantor or which any Grantor otherwise has the right to license, or granting to any
Grantor any right to use any Trademark now or hereafter owned by any third party, and
all rights of any Grantor under any such agreement.

“Trademarks” shall mean all of the following now owned or hereafter acquired by
any Grantor: (a) all trademarks, service marks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, trade dress, logos, other
source or business identifiers, designs and general intangibles of like nature, now existing
or hereafter adopted or acquired, all registrations and recordings thereof, and all
registration and recording applications filed in connection therewith, including
registrations and registration applications in the United States Patent and Trademark
Office, any State of the United States or any similar offices in any other country or any

litical subdivision thereof, and all extensions or renewals thereof, including those listed
on Schedule V, (b) all goodwill associated therewith or symbolized thereby and (c) all
other assets, rights and interests that uniquely reflect or embody such goodwill.

SECTION 1.03. Rules of Interpretation. The rules of .interpretation specified in
Section 1.03 of the Credit Agreement shall be applicable to this Agreement.

ARTICLE LI
Security Interest

01. Security Interest. (2) As security for the payment or ]

pedomsaﬁgena(s) I;.Ihg c(:)ase may bg in full of the ggligati:ms, tetalach tGranes ax:gr hereil‘;)rrsl:;zr%ha;ns,

’ ions, sets over, mortgages, plecges, ypotheca trans :
gﬁ;tceﬁ;y;énazsilt%nssuccwsors and assigns, for the ratable benefit of the Slecured lli’artle:s,
and hereby grants to the Collateral Agent, its SuCCessors and assigns, for the ratabtitl eand
benefit of the Secured Parties, a secruaxiitythinte;:st in, a}l tOf sutc’:g GranWi tﬁ):lft liﬁlxtt’m . :h 2!
i i the Collate e “Security Interest”). i
fmé)trzrggtinlg ttgeanC%I‘fnag?al Afgent is herel(:y authorized to file one or more financing ;ta:e-
ments (in::luding fixture filings), continuation statements, filings with the United t?ﬁ es
Patent and Trademark Office or United States Copyright Office (or any success%r office
or any similar office in any other country) or other documents for the purpose ©
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perfecting, confirming, continuing, enforcing or protecting the Security Interest granted
by each Grantor, without the signature of any Grantor, and naming any Grantor or the
Grantors as debtors and the Collateral Agent as secured party.

' ] _(b) The Collateral shall not include any contract, lease or license,
including any irrevocable right of use agreement, which by its terms validly prohibits the
granting of a security interest therein unless a consent to the pledge hereunder has been
obtained, provided that each Grantor will use (and hereby agrees to use) commercially
reasonable best efforts to obtain any consent necessary thereunder (or to include
appropriate provisions therein) to permit the pledge hereunder of any such contract, lease
or license (including any irrevocable right of use agreement but excluding any other
contract, lease or license of immaterial value); provided further, that the foregoing
limitation shall not affect, limit, restrict or impair the grant by such Grantor of a security
interest pursuant to this Agreement in any such Collateral to the extent that an otherwise

applicable prohibition on such grant is rendered ineffective by the Uniform Commercial
Code or other applicable law.

SECTION 2.02. No Assumption of Liability. The Security Interest is granted as
security only and shall not subject the Collateral Agent or any other Secured Party to, or

in any way alter or modify, any obligation or liability of any Grantor with respect to or
arising out of the Collateral.

ARTICLE III
Representations and Warranties

The Grantors jointly and severally represent and warrant to the Collateral Agent
and the Secured Parties that:

SECTION 3.01. Title and Authority. Each Grantor has good and valid rights in
and title to the Collateral with respect to which it has purported to grant a Sec:ntyt the
Interest hereunder and has full power and authority to grant to the Collateral A %?;-f the
Security Interest in such Collateral pursuant hereto and to execute, deliver an pert
obligations in accordance with the terms of this Agreement, without ttﬁe h(;gn:::n OF ained
approval of any other person other than any consent or approval whic .

111 i i been duly prepared,
3.02. Filings. (a) The Perfection Certificate has
completselfl(:l}‘cll(zl;gecuted and tlg1e informzt(iloll} S_?’. for% tt::;::c ;salcgrgzt ﬁalrlx;ln zoilr:;plete. On
iti i te, fully execut niform Co C : .
tsltlztelltléggltsla(?nr;?:gil:lgg%:tire ﬁlji,ngs, as applicablel)1 or l?;lher. ﬁpl?rsgggzi ?3%2 r;chontiﬁlégs
i i tainin ipti f the Collateral will ha S t
o TS O O i & descnptlonemo tal. municipal or other office specified in
Collateral Agent for filing in each gov ental, mall thpﬁlin e O e and
Schedule 6 to the Perfection Certificate, which are all the 18S, ngs o nd
istrati i uired to be made in the United States Paten .
registrations (other e g & - oht Office in order to perfect the Security
Trademark Office and the Uplted States Copyrigh i order e P d Copyrights)
Interest in Collateral consisting of United States Patents, Ir D el
i i the validity of and to is gal,
that are necessary to publish notice of and protect St 2 ]
i ity i Collateral Agent (for the ratab
valid and perfected security interest in favor of the oral e O ity Interest
ured Parties) in res ect of all Collateral in which the es
trf:; ﬁbg%iggcfg by ﬁfing,1 ig:ording or registration in the United States (or any political
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subdivision thereof) and its territories and possessions, and no further or subsequent
filing, refiling, recording, rerecording, registration or reregistration is necessary in any

such jurisdiction, except as provided under applicable law with respect to the filing of
continuation statements.

(b) Each Grantor shall ensure that fully executed security agreements in the form
hereof and containing a description of all Collateral consisting of Intellectual Property
shall have been received and recorded within three months after the execution of this
Agreement with respect to United States Patents and United States registered Trademarks
(and Trademarks for which United States registration applications are pending) and
within one month after the execution of this Agreement with respect to United States
registered Copyrights by the United States Patent and Trademark Office and the United
States Copyright Office pursuant to 35 U.S.C. § 261, 15U.S.C. § 1060 or 17 U.S.C.

§ 205 and the regulations thereunder, as applicable, and otherwise as may be required
pursuant to the laws of any other necessary jurisdiction, to protect the validity of and to
establish a legal, valid and perfected security interest in favor of the Collateral Agent (for
the ratable benefit of the Secured Parties) in respect of all Collateral consisting of Patents,
Trademarks and Copyrights in which a security interest may be perfected by filing,
recording or registration in the United States (or any political subdivision thereof) and its
territories and possessions, or in any other necessary jurisdiction, and no further or
subsequent filing, refiling, recording, rerecording, registration or reregistration is
necessary (other than such actions as are necessary to perfect the Security Interest with
respect to any Collateral consisting of Patents, Trademarks and Copyrights (or

registration or application for registration thereof) acquired or developed after the date
hereof).

SECTION 3.03. Validity of Security Interest. The Security Interest constitutes (a)
a legal and valid security interest in all the Collateral securing the payment and
performance of the Obligations, (b) subject to the filings described in Section 3.02 above,
a perfected security interest in all Collateral in which a security interest may be perfected
by filing, recording or registering a financing statement or analogous document in the
United States (or any political subdivision thereof) and its territories and possessions
pursuant to the Uniform Commercial Code or other applicable law in such jurisdictions
and (c) a security interest that shall be perfected in all Collateral in which a security
interest may be perfected upon the receipt and recording of this Agreement with the
United States Patent and Trademark Office and the United States Copyright Office, as
applicable, within the three month period (commencing as of the date hereof) pursuant to
35 U.S.C. § 261 or 15 U.S.C. § 1060 or the one .month period (commencing as of the date
hereof) pursuant to 17 U.S.C. § 205 and otherwise as may be rqqmred pursuant to the
laws of any other necessary jurisdiction. The Security Interest is and shall be prior to any
other Lien on any of the Collateral, other than Liens qxpressly permitted to be prior to the
Security Interest pursuant to Section 6.02 of the Credit Agreement.

SECTION 3.04. Absence of Other Liens. The Collateral is qwned by the
Grantors free and clear of any Lien, except for Liens expressly permitted pursuant to
Section 6.02 of the Credit Agreement. The Grantor has not filed or consented to the
filing of (a) any financing statement or analogous document under the Uniform
Commercial Code or any other applicable laws covering any Collateral, (b) any
assignment in which any Grantor assigns any Collateral or any security agreement or
similar instrument covering any Collateral with the United States Patent and Trademark

Office or the United States Copyright Office or (c) any assignment in which any Grantor
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assigns any Collateral or any security agreement or similar instrument covering any
Collateral with any foreign governmental, municipal or other office, which financing
statement or analogous document, assignment, security agreement or similar instrument
is still in effect, except, in each case, for Liens expressly permitted pursuant to

Section 6.02 of the Credit Agreement.

SECTION 3.05. Non-Certification of Limited and General Partnership Interests.
No Grantor shall permit any limited partnership, general partnership or limited liability
company interests pledged by it pursuant to the terms of this Agreement or the Pledge
Agreement to be evidenced by a certificate or any other instrument.

ARTICLEIV
Covenants

SECTION 4.01. Change of Name; Location of Collateral; Records; Place of
Business. (a) Each Grantor agrees promptly to notify the Collateral Agent in writing of
any change (i) in its corporate name or in any trade name used to identify it in the conduct
of its business or in the ownership of its properties, (ii) in the location of its chief
executive office, its principal place of business, any office in which it maintains books or
records relating to Collateral owned by it or any office or facility at which Collateral
owned by it is located (including the establishment of any such new office or facility),
(iii) in its identity or corporate structure or (iv) in its Federal Taxpayer Identification
Number. Each Grantor agrees not to effect or permit any change referred to in the
preceding sentence unless all filings have been made under the Uniform Commercial
Code or otherwise that are required in order for the Collateral Agent to continue at all
times following such change to have a valid, legal and perfected first priority security
interest in all the Collateral. Each Grantor agrees promptly to notify the Collateral Agent
if any material portion of the Collateral owned or held by such Grantor is damaged or de-

stroyed.

(b) Each Grantor agrees to maintain, at its own cost and expense, such complete
and accurate records with respect to the Collateral owned by it as is consistent with its
current practices and in accordance with such prudent and standard practicesused in
industries that are the same as or similar to those in w_l:ucl} such Grantor is engaged, but in
any event to include complete accounting records indicating all payments and prtﬁceeds
received with respect to any part of the Collateral, and, at such time or times :ﬁ, €
Collateral Agent may reasonably request, promptly to prepare and deliver to | ; .
Collateral Agent a duly certified schedule or schedules in form and detail satisfactory to

-

the Collateral Agent showing the identity, amount and location of any and all Collateral.

SECTION 4.02. Periodic Certification. Each year, at the time of delivery of
:al statements with respect to the preceding fiscal year pursuant to

glgé‘tli?)lnﬁgl.gc;?the Credit Agreemegzc Holdings shall deliver to the Collateral Agent a
certificate executed by a Financial Officer and the chief legal officer of Holdings _(g)
setting forth the information required pursuant to Section 2 of the Perfection Certificate
or confirming that there has been no change in such information since the date of such 4
certificate or the date of the most recent certificate delivered pursuant to Section 4{.&2 an
(b) certifying that all Uniform Commercial Code financing statements (including d_ture
filings, as applicable) or other appropriate filings, recordings or registrations, including
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all refilings, rerecordings and reregistrations, containing a description of the Collateral
have been filed of record in each governmental, municipal or othlt)ar appropriate office in
each jurisdiction identified pursuant to clause (a) above to the extent necessary to protect
and perfect the Security Interest for a period of not less than 18 months after the date of
such certificate (except as noted therein with respect to any continuation statements to be
filed within such period). Each certificate delivered pursuant to this Section 4.02 shall
identify in the format of Schedule I, I, IV or V, as applicable, all Intellectual Property
of any Grantor in existence on the date thereof and not then listed on such Schedules or
previously so identified to the Collateral Agent.

SECTION 4.03. Protection of Security. Each Grantor shall, at its own cost and
expense, take any and all actions necessary to defend title to the Collateral against all
persons and to defend the Security Interest of the Collateral Agent in the Collateral and

the priority thereof against any Lien not expressly permitted i
the Credit A ont. p yp pursuant to Section 6.02 of

SECTION 4.04. Further Assurances. Each Grantor agrees, at its own
execute, acknowledge, deliver and cause to be duly filed all such further instru:fep:tlsls :1’150
documents and take all such actions as the Collateral Agent may from time to time
request to better assure, preserve, protect and perfect the Security Interest and the rights
and remedies created hereby, including the payment of any fees and taxes required in
connection with the execution and delivery of this Agreement, the granting of the
Security Interest and the filing of any financing statements (including fixture filings) or
other documents in connection herewith or therewith. If any amount payable under or in
connection with any of the Collateral shall be or become evidenced by any promissory
note or other instrument, such note or instrument shall be immediately pledged and
delivered to the Collateral Agent, duly endorsed in a manner satisfactory to the Collateral

Agent.

Without limiting the generality of the foregoing, each Grantor hereby authorizes
the Collateral Agent, with prompt notice thereof to the Grantors, to supplement this
Agreement by supplementing Schedule II, III, IV or V hereto or adding additional
schedules hereto to specifically identify any asset or item that may constitute Copyrights,
Licenses, Patents or Trademarks; provided, however, that any Grantor shall have the
right, exercisable within 10 days after it has been notified by the Collateral Agent of the
specific identification of such Collateral, to advise the Collateral Agent in writing of any
inaccuracy of the representations and warranties made by such Grantor hereunder with
respect to such Collateral. Each Grantor agrees that it will use its best efforts to take such
action as shall be necessary in order that all representations and warranties hereunder
shall be true and correct with respect to such Collateral within 30 days after the date it has
been notified by the Collateral Agent of the specific identification of such Collateral.

SECTION 4.05. Inspection and Verification. The Collateral Agent and such
persons as the Collateral Agent may reasonably designate shall have the right, at the
Grantors' own cost and expense, to inspect the Collateral, all records related thereto (and
to make extracts and copies from such records) and the premises upon which any of the
Collateral is located, to discuss the Grantors' affairs with the officers of the Grantors and
their independent accountants and to verify under reasonable procedures, in accordance
with Section 5.09 of the Credit Agreement, the validity, amount, quality, quantity, value,
condition and status of, or any other matter relating to, the Collateral, including, in the
case of Accounts or Collateral in the possession of any third person, by contacting

[NYCORP;1158634.3:4355A: 10/25/00-2:56p]

TRADEMARK
REEL: 002192 FRAME: 0314



11

Account Debtors or the third person possessing such Collateral for the purpose of makin
such a verification. The Collateral Agent shall have the absolute right 5) share :ny 8
unllmtgerrnsa:)t:,%n t{:a %ams fl’O[llll islllfch mspecti;‘:lgl or verification with any Secured Party (it being
TS| any suc ormation shall be deemed t “ ion™ j
Drovisions of Section & 3. o be “Information” subject to the

) SECTION 4.06. Taxes; Encumbrances. At its option, the Collateral A
discharge past due taxes, assessments, charges, fees, Liegs, se’curity interests org gltllterlr'l ¥
encumbrances at any time levied or placed on the Collateral and not permitted pursuant to
Section 6.02 of the Credit Agreement, and may pay for the maintenance and preservation
of the Collateral to the extent any Grantor fails to do so as required by the Credit
Agreement or this Agreement, and each Grantor jointly and severally agrees to reimburse
the Collateral Agent on demand for any payment made or any expense incurred by the
Coliateral Agent pursuant to the foregoing authorization; provided, however, that nothing
in this Section 4.06 shall be interpreted as excusing any Grantor from the performance of,
or imposing any obligation on the Collateral Agent or any Secured Party to cure or ’
perform, any covenants or other promises of any Grantor with respect to taxes,
assessments, charges, fees, liens, security interests or other encumbrances and
maintenance as set forth herein or in the other Loan Documents.

SECTION 4.07. Assignment of Security Interest. If at any time any Grantor shall
take a security interest in any property of an Account Debtor or any other person to
secure payment and performance of an Account, such Grantor shall promptly assign such
security interest to the Collateral Agent. Such assignment need not be filed of public
record unless necessary to continue the perfected status of the security interest against
creditors of and transferees from the Account Debtor or other person granting the security
interest.

SECTION 4.08. Continuing Obligations of the Grantors. Each Grantor shall
remain liable to observe and perform all the conditions and obligations to be observed
and performed by it under each contract, agreement or instrument relating to the
Collateral, all in accordance with the terms and conditions thereof, and each Grantor
jointly and severally agrees to indemnify and hold harmless the Collateral Agent and the
Secured Parties from and against any and all liability for such performance.

SECTION 4.09. Use and Disposition of Collateral. None of the Grantors shall
make or permit to be made an assignment, pledge or hypothecation of the Collateral or
shall grant any other Lien in respect of the Collateral, except as expressly permitted by
Section 6.02 of the Credit Agreement. None of the Grantors shall make or permit to be
made any transfer of the Collateral and each Grantor shall remain at all times in posses-
sion of the Collateral owned by it, except that (a) Inventory may be sold in the ordinary
course of business and (b) unless and until the Collateral Agent shall notify the Grantors
that an Event of Default shall have occurred and be continuing and that during the
continuance thereof the Grantors shall not sell, convey, lease, assign, transfer or
otherwise dispose of any Collateral (which notice may be given by telephone if promptly
confirmed in writing), the Grantors may use and dispose of the Collateral in any lawful
manner not inconsistent with the provisions of this Agreement, the Credit Agreement or
any other Loan Document. Without limiting the generality of the foregoing, each Grantor
agrees that it shall not permit any Inventory to be in the possession or control of any
landlord, warehouseman, bailee, agent or processor at any time unless such
warehouseman, bailee, agent or processor shall have been notified of the Security Interest
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and shall have agreed in writing to hold the Invento bj i

; A ry subject to the Security Interest
the instructions of the Collateral Agent and to waive and f'lelease any Lien lgld birﬁ:: v?:tll‘;l
respect to such Inventory, whether arising by operation of law or otherwise.

) SECTION 4.10. Limitation on Modification of Accounts. No Gran

will, without the Collateral Agent's prior wn:ften consérnt, grant any e:geet(x)st;g:leof thet?il;e
of payment of any of the Accounts Receivable, compromise, compound or settle the same
for less than the full amount thereof, release, wholly or partly, any person liable for the
payment thereof or allow any credit or discount whatsoever thereon, other than
extensions, credits, dls_counts, compromises or settlements granted or made in the
ordinary course of business and consistent with its current practices and in accordance

with such prudent and standard practices used in industri g
to those in which such Grantor iI; engaged. industries that are the same as or similar

SECTION 4.11. Insurance. The Grantors, at their own expense, shall intai
cause to be maintained insurance covering physical loss or damagg to the Inve:tlglrgt:::ior
Equipment in accordance with Section 5.07 of the Credit Agreement. Each Grantor
irrevocably makes, constitutes and appoints the Collateral Agent (and all officers,
employees or agents designated by the Collateral Agent) as such Grantor’s true and lawful
agent (and attomney-in-fact) for the purpose, during the continuance of an Event of
Default, of making, settling and adjusting claims in respect of Collateral under policies of
insurance, endorsing the name of such Grantor on any check, draft, instrument or other
item of payment for the proceeds of such policies of insurance and for making all
determinations and decisions with respect thereto. In the event that any Grantor at any
time or times shall fail to obtain or maintain any of the policies of insurance requi
hereby or to pay any premium in whole or part relating thereto, the Collateral Agent may,
without waiving or releasing any obligation or liability of the Grantors hereunder or any
Event of Default, in its sole discretion, obtain and maintain such policies of insurance and
pay such premium and take any other actions with respect thereto as the Collateral Agent
deems advisable. All sums disbursed by the Collateral Agent in connection with this
Section 4.11, including reasonable attorneys' fees, court costs, expenses and other charges
relating thereto, shall be payable, upon demand, by the Grantors to the Collateral Agent
and shall be additional Obligations secured hereby.

SECTION 4.12. Legend. Each Grantor shall legend, in form and manner
satisfactory to the Collateral Agent, its Accounts Receivable and its books, records and
documents evidencing or pertaining thereto with an appropriate reference to the fact that
such Accounts Receivable have been assigned to the Collateral Agent for the benefit of
the Secured Parties and that the Collateral Agent has a security interest therein.

SECTION 4.13. Covenants Regarding Patent, Trademark and Copyright
Collateral. (a) Each Grantor agrees that it will not, nor will it permit any of its licensees
to, do any act, or omit to do any act, whereby any Patent which is material to the conduct
of such Grantor's business may become invalidated or dedicated to the public, and agrees
that it shall continue to mark any products covered by a Patent with the relevant patent
number as necessary and sufficient to establish and preserve its maximum rights under
applicable patent laws.

(b) Each Grantor (either itself or through its licensees or its sublicensees) will, for
each Trademark material to the conduct of such Grantor’s business, (i) maintain such
Trademark in full force free from any claim of abandonment or invalidity for non-use, (ii)
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maintain the quality of products and services offered under such Trademark, (iii) display
such Trademark with notice of Federal or foreign registration to the extent necessary and
sufficient to establish and preserve its maximum rights under applicable law and (iv) not

knowingly use or knowingly permit the use of such Trademark in violation of any third
party rights.

(c)_Each Grantor (either itself or through licensees) will, for each work covered
by a material Copyright, continue to publish, reproduce, display, adopt and distribute the
work with appropriate copyright notice as necessary and sufficient to establish and
preserve its maximum rights under applicable copyright laws.

(d) Each Grantor shall notify the Collateral Agent immediately if it knows or has
reason to know that any Patent, Trademark or Copyright material to the conduct of its
business may become abandoned, lost or dedicated to the public, or of any adverse
determination or development (including the institution of, or any such determination or
development in, any proceeding in the United States Patent and Trademark Office, United
States Copyright Office or any court or similar office of any country) regarding such

Grantor's ownership of any Patent, Trademark or Copyright, its right to register the same,
or to keep and maintain the same.

(e) In no event shall any Grantor, either itself or through any agent, employee,
licensee or designee, file an application for any Patent, Trademark or Copyright (or for
the registration of any Trademark or Copyright) with the United States Patent and
Trademark Office, United States Copyright Office or any office or agency in any political
subdivision of the United States or in any other country or any political subdivision
thereof, unless it promptly informs the Collateral Agent, and, upon request of the
Collateral Agent, executes and delivers any and all agreements, instruments, docfuments_
and papers as the Collateral Agent may request to evidence the Collateral Agent's security
interest in such Patent, Trademark or Copyright, and each Grantor hereby appoints the
Collateral Agent as its attorney-in-fact to execute and file such writings for the forcglc))eu}g
purposes, all acts of such attorney being hereby ratified and confirmed; such power, being

coupled with an interest, is irrevocable.

i i i tice
h Grantor will take all necessary steps that are consistent with the prac

in any p(rtgcfggmg before the United States Patent and Trademark Office, Umtegle%teétes;
Copyright Office o any offce or agency in any poliicel SRR IAon L g e coch

i ther country or any political subdivision thereol, 3 '
g;’altneﬁ a(;)pﬁrc:tiontglating to the Patents, Trademarks and/or Copyrights (and to obt‘;m
the relevant grant or registration) and to maintain each issued Patent and each registration
of the Trademarks and Copyrights that is material to the conduct of any Grantoisﬁ_l davits
business, including timely filings of applications for renewal, affidavits of use, vi
of incontestability and payment of maintenance fees, and, if consistent with gox
business judgment, to initiate opposition, interference and cancelation proceedings
against third parties.

(2) In the event that any Grantor has reason to believe that any Collateral

isti i i duct of any Grantor's
ting of a Patent, Trademark or Copyright platenal to the conc i

%Ouglslllsess %as been or is about to be infringed, misappropriated or diluted bya third ﬁlfa“{,h
such Grantor promptly shall notify the Collateral Agent and shall, if consistent w1 n %o
business judgment, promptly sue for infringement, misappropnation or dilution and to
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recover any and all damages for such infringement, misappropriation or dilution, and take
such other actions as are appropriate under the circumstances to protect such Collateral.

(h) Upon and during the continuance of an Event of Default, each Grantor shall
use its best efforts to obtain all requisite consents or approvals by the licensor of each
Copyright License, Patent License or Trademark License to effect the assignment of all of
such Grantor's right, title and interest thereunder to the Collateral Agent or its designee.

ARTICLEV
Power of Attorney

SECTION 5.01. Power of Attorney. Each Grantor irrevocably makes, constitutes
and appoints the Collateral Agent (and all officers, employees or agents designated by the
Collateral Agent) as such Grantor's true and lawful agent and attorney-in-fact, and in such
capacity the Collateral Agent shall have the right, with power of substitution for each
Grantor and in each Grantor's name or otherwise, for the use and benefit of the Collateral
Agent and the Secured Parties, upon the occurrence and during the continuance of an
Event of Default (a) to receive, endorse, assign and/or deliver any and all notes,
acceptances, checks, drafts, money orders or other evidences of payment relating to the
Collateral or any part thereof; (b) to demand, collect, receive payment of, give receipt for
and give discharges and releases of all or any of the Collateral; (¢) to sign the name of
any Grantor on any invoice or bill of lading relating to any of the Collateral; (d) to send
verifications of Accounts Receivable to any Account Debtor; (e) to commence and
prosecute any and all suits, actions or proceedings at law or in equity in any court of
competent jurisdiction to collefgt or (gglerml e:ael r?;l)htze ortlt ;all or any of the g&llgtoe;zl d?r to
enforce any rights in respect of any Collateral; o settle, compromise, )
adjust or dec—‘:ngctll any actions, suits or proceedings relating to all or any of the Collateral;
(g) to notify, or to require any Grantor to notify, Account Debtors to make pay:llcent
directly to the Collateral Agent; and (b) to use, sell, assign, transfer, pledexgale’ m d: ar(;)(: 1

greement with respect to or otherwise deal with all or any of the Collateral, and to
acither acts and things necessary to carry out the purposes of this Age?ntfnté afl aﬁtt:anl af%cl!
ly as though the Collateral Agent were the absolute owner of the Co
:lolr;gi;tgszs; provic%:d, however, that nothing herein contained shall be alc;o:;s;ltrued as
uiring or obligating the Collateral Agent or any Secured Party to make any -
compinentor o make sy iy 2 5 oo P any i o
i Sec ,ortop
received by the Collateral Agent or any o O arct or the
i tion with r t to the Collateral or any p
o, O o become due in respect thercof or any property covered thereby, and no
mo'neytaken or omitted to be taken by the Collateral Agent or any Secured Party Wll :
a‘:spectmnt to the Collateral or any part thereof shall give rise to any defense, cougferc ta1m or
l.effset in favor of any Grantor or to any claim or action against the COI}‘atthem(l':o 1%ige,tn er:lr
any Secured Party. 1t is understood and sgreed B 00 B0 U0 o o orth above is
Agent as the agent and attomey iR e L isi f this Section shall in no
i interest and is irrevocable. The provisions o
coup:ﬁl‘i?\trtel ::ymGrantor of any of its obligations hereunder or under any otéllgr i,noan .
S,:gument with respect to the Collateral or any partedth_ereof or arn::g\(:ls::r a:gncl)] e;%\rl ﬂ(lm o
Secured Party to proceed in any pa X
e Cotut?;‘ e&'lael églel:’:e?';lagz any part thereof, or in any way limit the exercise by tl;le on
r(?csfl)lzct:eral Agent or any Secured Party of any other or further right which it may have
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the date of this Agreement or h
Document, by law or other;)vlise?reaﬁer’ whether hereunder, under any other Loan

ARTICLE V1
Remedies

. SECTION 6.01. Remedies
continuance of an Event of Defaul t:‘PeaO:hDebe‘tz} Upon the occurrence and during the
to the Collateral Agent on demand, and _tGTan_ agrees to deliver each item of Collateral
the right to tak: nis agfeed that the Collateral Agent sh
e any of or all the following actions at th . gent shall have
respect to any Collateral consisting of Intellectual P e same or different times: (a) with
Security Interest to become an assignment, transfer ro;()ierty, on demand, to canse fhe
Collateral by the applicable Grantors to the Collat er:]nAconvcyance_of any of or all such
whether general, special or otherwise, and wheth gent, or to license or sublicense,
basis, any such Collateral throughout’the e c:31' on 1aln exclusive or non-exclusive
manner as the Collateral Agent shall determine (olihs:rcth:m ns and conditions and in such
existing llpensing arrangements to the extent that waiv camnnvmlauon Of any then-
with or without legal process and with or without riore:xs ti Oté):nf: biained), and (©)
performance, to take possession of the Collateral alzad witz cf lci’;b'li o
any premises where the Collateral may be located for the ourpou 1 fty tatl:)i;trespass oo
or removing the Collateral and, generally, to exercise anygmd alslc r(i)ghts aﬂg gges(slwsnon of
secured party under the Uniform Commercial Code or other applicable la , Wt;tlo w
limiting the generality of the foregoing, each Grantor agrees thzl:t the Collv:éral ;\ ot
shall have the right, subject to the mandatory requirements of applicable faaw to s%flntt)r
otherwise dispose of all or any part of the Collateral, at public or private sale or at any
brotl;er'(s:o bl(l)mgr:lr on any securities exchange, for cash, upon credit or for future delivery
as the ateral Agent shall deem appropnate. The Collateral Agent shall be authorized
at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or
purchasers to persons who will represent and agree that they are purchasing the Collateral
for their own account for investment and not with a view to the distribution or sale
thereof, and upon consummation of any such sale the Collateral Agent shall have the
right to assign, transfer and deliver to the purchaser or purchasers thereof the Collateral so
sold. Each such purchaser at any such sale shall hold the 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 1aw) all rights of redemption, stay and appraisal which such
Grantor now has or may at any time in the future have under any rule of law or statute

now existing or hereafter enacted.

The Collateral Agent shall give the Grantors 10 days' written notice (which each
Grantor agrees is reasonable notice within the meaning of Section 9-504(3) of the
Uniform Commercial Code as in effect in the State of New York or its equivalent in other
jurisdictions) of the Collateral Agent's intention t0 make any sale of Collateral. Such
notice, in the case of a public sale, shall state the time and place for such sale and, in the
case of a sale at a broker's board or on a securities exchange, shall state the board or
exchange at which such sale is to be made and the day on which the Collateral, or portion
thereof, will first be offered for sale at such board or exchange. Any such public sale
shall be held at such time or times within ordinary business hours and at such place or
places as the Collateral Agent may fix and state in the notice (if any) of such sale. At any
such sale, the Collateral, or portion thereof, to be sold may be sold in one lot as an

[NYCORP;1158634. 3:4355A:10/25/00-2 :56p])
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entirety or in separate parcels, as the Collateral Agent may (in its sole and absolute
discretion) determine. The Collateral Agent shall not be obligated to make any sale of
any Collateral if it shall determine not to do so, regardless of the fact that notice of sale of
such Collateral shall have been given. The Collateral Agent may, without notice or
publication, adjourn any public or private sale or cause the same to be adjourned from
time to time by announcement at the time and place fixed for sale, and such sale may,
without further notice, be made at the time and place to which the same was so adjourned.
In case any sale of all or any part of the Collateral is made on credit or for future delivery,
the Collateral so sold may be retained by the Collateral Agent until the sale price is paid
by the purchaser or purchasers thereof, but the Collateral Agent shall not incur any
liability in case any such purchaser or purchasers shall fail to take up and pay for the
Collateral so sold and, in case of any such failure, such Collateral may be sold again upon
like notice. At any public (or, to the extent permitted by law, private) sale made pursuant
to this Section, any Secured Party may bid for or purchase, free (to the extent permitted
by law) from any right of redemption, stay, valuation or appraisal on the part of any
Grantor (all said rights being also hereby waived and released to the extent permitted by
law), the Collateral or any part thereof offered for sale and may make payment on
account thereof by using any claim then due and payable to such Secured Party from any
Grantor as a credit against the purchase price, and such Secured Party may, upon compli-
ance with the terms of sale, hold, retain and dispose of such property without further
accountability to any Grantor therefor. For purposes hereof, a written agreement to
purchase the Collateral or any portion thereof shall be treated as a sale thereof; the
Collateral Agent shall be free to carry out such sale pursuant to such agreement and no
Grantor shall be entitled to the return of the Collateral or any portion thereof subject
thereto, notwithstanding the fact that after the Collateral Agent shall have entered into
such an agreement all Events of Default shall have been remedied and the Obligations
paid in full. As an alternative to exercising the power of sale herein conferred upon it, the
Collateral Agent may proceed by a suit or suits at law or in equity to foreclose this
Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or
decree of a court or courts having competent jurisdiction or pursuant to a proceeding by a

court-appointed receiver.

icati ly the
SECTION 6.02. Application of Proceeds. The Collateral Agent shall apply
proceeds of any collection’g:' sale of the Collateral, as well as any Collateral consisting of

cash, as follows:
FIRST, to the payment of all costs and expenses incurred by the

dmini ive Agent or the Collateral Agent (in its capacity as such hereunder or
snder ansgigger L%an Document) in connection with such collection or sale or
otherwise in connection with this Agreement or any of the Obligations, including
all court costs and the fees and expenses of its agents and legal counsel, the
repayment of all advances made by the Collateral Agent hereunder or under any
other Loan Document on behalf of any Grantor and any other costs or expenses
incurred in connection with the exercise of any right or remedy hereunder or

under any other Loan Document;

SECOND, to the payment in full of the Obligations (the amounts 50
lied to be distributed among the Secured Parties pro rata in accordance with

the f the Obligations owed to them on the date of any such distribution);

the amounts O
and

(NYCORP;1158634.3:4355A: 10/25/00-2:56p}
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THIRD, to t:he Grantors, their successors or assigns, or as a court of
competent jurisdiction may otherwise direct.

The Collateral Agent shall have absolute discretion as to the time of application of any
such proceeds, moneys or balances in accordance with this Agreement. Upon any sale of
the Collateral by the Collateral Agent (including pursuant to a power of sale granted by
statute or under a judicial proceeding), the receipt of the Collateral Agent or of the officer
making the sale shall be a sufficient discharge to the purchaser or purchasers of the
Collateral so sold and such purchaser or purchasers shall not be obligated to see to the
application of any part of the purchase money paid over to the Collateral Agent or such
officer or be answerable in any way for the misapplication thereof.

SECTION 6.03. Grant of License to Use Intellectual Property. For the purpose
of enabling the Collateral Agent to exercise rights and remedies under this Article at such
time as the Collateral Agent shall be lawfully entitled to exercise such rights and
remedies, each Grantor hereby grants to the Collateral Agent an irrevocable, non-
exclusive license (exercisable without payment of royalty or other compensation to the
Grantors) to use, license or sub-license any of the Collateral consisting of Intellectual
Property now owned or hereafter acquired by such Grantor, and wherever the same may
be located, and including in such license reasonable access to all media in which any of
the licensed items may be recorded or stored and to all computer software and programs
used for the compilation or printout thereof. The use of such license by the Collateral
Agent shall be exercised, at the option of the Collateral Agent, upon the occurrence and
during the continuation of an Event of Default; provided that any license, sub-license or
other transaction entered into by the Collateral Agent in accordance herewith shall be
binding upon the Grantors notwithstanding any subsequent cure of an Event of Default.

ARTICLE V11
Miscellaneous

i icati i der shall
SECTION 7.01. Notices. All communications and notices hereun: : )
(except as otherwise expressly permitted herein) be in writing and given as pro\gdetd in
Section 9.01 of the Credit Agreement. All communications and notices herem;‘ ftlim (o ximy
Subsidiar.y Guarantor shall be given to it at its address or telecopy number set forth 0

Schedule 1, with a copy to Holdings.

1 i Collateral Agent

7.02. Security Interest Absolute. All rights of the

hereundsef Ctl’feI:gI:curity Interestoa’nd all obfli(ga)monsl:: l?:)ef mg;sot:’eerﬁ}xgder slillailt;lz)ef the
‘ itional irrespective of (a) any ) rceab

%b;(giﬁtzmﬁ g;ogmer Loan Document, any agreement with respect to any of the

Obligations or any other ent or instrument relating to any of the foregoing, (b) any

: ther term of, all or any of
change in the time, manner or place of payment of, or in any 0 1o any departure

v of or any consent
the Obligations, or any other amendment or waiver e ent of
from the Credit Agreement, any other Loan Document or any O o other collateral, or

trum i Lien
i xchange, release or non-perfection of any
an: e anZn%ment %r waiver of or consent under or departure from any guarantee,

igati ircumstance that
o all or any of the Obligations, or (d) any other circ X
might otherwise coztl?tﬁte a defegse available to, or a discharge of, any Grantor In
respect of the Obligations or this Agreement.

[(NYCORP; 1158634.3:4355A: 10/25/070—2 :56p)
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SECTION 7.03. Survival of Agreement. All covenants, agreements,
representations and warranties made by any Grantor herein and in the certificates or other
instruments prepared or delivered in connection with or pursuant to this Agreement shall
be considered to have been relied upon by the Secured Parties and shall survive the
making by the Lenders of the Loans, and the execution and delivery to the Lenders of any
notes evidencing such Loans, regardless of any investigation made by the Lenders or on

their behalf, and shall continue in full force and effect until this Agreement shall
terminate.

SECTION 7.04. Binding Effect; Several Agreement. This Agreement shall
become effective as to any Grantor when a counterpart hereof executed on behalf of such
Grantor shall have been delivered to the Collateral Agent and a counterpart hereof shall
have been executed on behalf of the Collateral Agent, and thereafter shall be binding

upon such Grantor and the Collateral Agent and their respective successors and assigns,

and shall inure to the benefit of such Grantor, the Collateral Agent and the other Secured
Parties and their respective successors and assigns, except that no Grantor shall have the
right to assign or transfer its rights or obligations hereunder or any interest herein or in
the Collateral (and any such assignment or transfer shall be void) except as expressly
contemplated by this Agreement or the Credit Agreement. This Agreement shall be
construed as a separate agreement with respect to each Grantor and may be amended,
modified, supplemented, waived or released with respect to any Grantor without the

approval of any other Grantor and without affecting the obligations of any other Grantor
hereunder.

SECTION 7.05. Successors and Assigns. Whenever in this Agreement any of the
parties hereto is referred to, such reference shall be deemed to include the successors and
assigns of such party; and all covenants, promises and agreements by or on behalf of any
Grantor or the Collateral Agent that are contained in this Agreement shall bind and inure
to the benefit of their respective successors and assigns.

N 7.06. Collateral Agent's Fees and Expenses; Indemnification. (a)
Each GrSal;:lfoEgintly and severally agrees to pay upon demand to the Collateral Agent ttt;e
amount of any and all reasonable expenses, including the r?sasor;llqbllle tfx?%o %:It’eu;aslez;:n s
and other charges of its counsel and of any experts or agents, W c Collateral o

i i i -th (i) the administration of this Agreement (inc uding
may dnCur H e Mepd S llaterat Agent for any audits conducted by it or on
customary fees and charges of the Collateral a% ot B O oty (i1 the custody or
its behalf with respect to the Accounts Receivable tory), e e e
i £, collection from or other realization upon any
preservation of, or the saje of, tection of any of the rights of the Collat-
ercise, enforcement or protection y

Srzllliegrea;; gé?e\txh;lil:‘or (iv) the failure of any Grantor to perform or observe any of the

provisions hereof.

i its i i i igati der the other Loan
i limitation of its indemnification obligations un -
(g{svg;tct;?lclitrantor jointly and severally agrees to indemnify éh;e Coanl}at:;aé Slg
Documents, & temnitecs against, and hold each of them harmless from, 23 50
?ggsgslec?mms' , damages, liabilities and rela’{egl expenmeds%s, omrc;:geliltg?gs:iﬁs oy % hem
di_sb-ursemen}s .angnoﬂ;vc;; légrt;gneesc?:dc ?nlr]i?hsf o’rlgg a resulty gf, the_ exqcution, del;;gl_'y or
arising out % ’o}nthisyAgreement or any claim, litigation, investigation or procth erg;g
perfo.rmzlllnc to or to the Collateral, whether or not any Indemnitee 1s a pzln‘tzr et o)
Irfr}g\t;ircliid etl:rueatosuch indemnity shall not, as to any Indemnitee, be available to
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that such losses, claims, damages, liabilities or related expenses are determined by a court
of competent jurisdiction by final and nonappealable judgment to have resulted from the
gross negligence or willful misconduct of such Indemnitee.

(c) Any such amounts payable as provided hereunder shall be additional Obliga-
tions secured hereby and by the other Security Documents. The provisions of this
Section 7.06 shall remain operative and in full force and effect regardless of the
termination of this Agreement or any other Loan Document, the consummation of the
transactions contemplated hereby, the repayment of any of the Loans, the invalidity or
unenforceability of any term or provision of this Agreement or any other Loan Document,
or any investigation made by or on behalf of the Collateral Agent or any Lender. All
amounts due under this Section 7.06 shall be payable on written demand therefor.

SECTION 7.07. GOVERNING LAW. THIS AGREEMENT SHALL BE

CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK.

SECTION 7.08. Waivers; Amendment. (a) No failure or delay of the Collateral
Agent in exercising any power or right hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. The rights and remedies of
the Collateral Agent hereunder and of the Collateral Agent, the Issuing Bank, the
Administrative Agent and the Lenders under the other Loan Documents are cumulative
and are not exclusive of any rights or remedies that they would otherwise have. No
waiver of any provisions of this Agreement or any other Loan Document or consent to
any departure by any Grantor therefrom shall in any event be effective unless the same
shall be permitted by paragraph (b) below, and then such waiver or consent shall be
effective only in the specific instance and for the purpose for which given. No notice to
or demand on any Grantor in any case shall entitle such Grantor or any other Grantor to
any other or further notice or demand in similar or other circumstances.

ither this Agreement nor any provision hereof may be waived, amended or
modiﬁeg) )exl;lgptthpursuant to an agreement or agreements in writing ent;red into by the
Collateral Agent and the Grantor or Grantors with respect to which 51;:1 ) Waxvgr, e
amendment or modification is to apply, subject to any consent required in acc rdan
with Section 9.02 of the Credit Agreement.

PARTY HERETO

ON 7.09. WAIVER OF JURY TRIAL. EACH

HEREBS?%VTAIVES, TO THE FULLEST EXTENT PERMI'I'T%?%?}IE’%IS?BLE
LAW,ANYRIGHI‘ITMAYHAVETOATRIALBYJURY ANY

CH OTHER PARTY

D, EXPRESSLY OR OTHERWISE, THAT SU

%/E(I)’[;RI%SEIETQ(;E IN THE EVENT OiéITKNK(})%VTII,ggE}%%EK TQT ENIT FORCE I'HOE R

FOREGOING WAIVER AND (B) THA AND 'I'HGREEE' IME'HENT

TO ENTER INTO THIS A

PARTIES HERETO HAVE BEEN INDUCED S A T
CUMENTS, AS APPLICABLE, BY, THE

AND'I H]N'gém IO'HTHEEMRU ILUOﬁ;AlljT \SAIO VERS AND CERTIFICATIONS IN THIS SECTION

7.09.
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_ SECTION 7.10. Severability. In the event any one or more of the provisions
contained in this Agreement should be held invalid, illegat or unenforceabl% in any
respect, the validity, legality and enforceability of the remaining provisions contained
herein shall not in any way be affected or impaired thereby (it being understood that the
invalidity of a particular provision in a particular jurisdiction shall not in and of itself
affect the validity of such provision in any other jurisdiction). The parties shall endeavor
in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with
valid provisions the economic effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

SECTION 7.11 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but all of which when taken
together shall constitute but one contract (subject to Section 7.04), and shall become
effective as provided in Section 7.04. Delivery of an executed signature page to this
Agreement by facsimile transmission shall be effective as delivery of a manually
executed counterpart hereof.

SECTION 7.12. Headings. Article and Section headings used herein are for the
purpose of reference only, are not part of this Agreement and are not to affect the
construction of, or to be taken into consideration in interpreting, this Agreement.

SECTION 7.13. Jurisdiction; Consent to Service of Process. (a) Each Grantor
hereby irrevocably and unconditionally submits, for itself and its property, to the
nonexclusive jurisdiction of any New York State court or Federal court of the United
States of America sitting in New York City, and any appellate court from any thereof, in
any action or proceeding arising out of or relating to this Agreement or the other Loan
Documents, or for recognition or enforcement of any judgment, and each of the parties
hereto hereby irrevocably and unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in such New York State or, to the
extent permitted by law, in such Federal court. Each of the parties hereto agrees thata
final judgment in any such action or proceeding shall be conclusive and may be enforced
in other jurisdictions by suit on the judgment or in any other manner provided by law.
Nothing in this Agreement shall affect any right that the Collateral Agent, the
Administrative Agent, the Issuing Bank or any Lender may otherwise have to bring any
action or proceeding relating to this Agreement or the other Loan Documents against any

Grantor or its properties in the courts of any jurisdiction.

i iti i the fullest
Each Grantor hereby irrevocably and upco_ndﬁxoqally waives, to
extent it rzlay legally and effectively do so, any objection which it may now or hereafter

have to the laying of venue of any suit, action or proceeding arising out of or relating to

greem i eral court.
i the other Loan Documents in any New York State or Federal
t];.naf:t?of the ;::t::s hgrgto hereby irrevocably waives, to the fullest extent .pern:ntted by
law, the defense of an inconvenient forum to the maintenance of such action or

proceeding in any such court.
(c) Each party to this Agreement irrevocably consents to service of process in the

ann i ices i i ing in thi ill affect the
ded for notices in Section 7.01. Nothing in this Agreement will at
?ilght gi' g;())rv;arty to this Agreement to serve process in any other manner permitted by

law.
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SECTION 7.14. Termination. This Agreement and the Security Interest shall
terminate when all the Obligations have been indefeasibly paid in full, the Lenders have
no further commitment to lend, the LC Exposure has been reduced to zero and the Issuing
Bank has no further commitment to issue Letters of Credit under the Credit Agreement, at
which time the Collateral Agent shall execute and deliver to the Grantors, at the Grantors'
expense, all Uniform Commercial Code termination statements and similar documents
which the Grantors shall reasonably request to evidence such termination. Any execution
and delivery of termination statements or documents pursuant to this Section 7.14 shall
be without recourse to or warranty by the Collateral Agent. A Subsidiary Guarantor shall
automatically be released from its obligations hereunder and the Security Interest in the
Collateral of such Subsidiary Guarantor shall be automatically released in the event that
all the capital stock of such Subsidiary Guarantor shall be sold, transferred or otherwise
disposed of to a person that is not an Affiliate of Holdings in accordance with the terms
of the Credit Agreement; provided that the Required Lenders shall have consented to
such sale, transfer or other disposition (to the extent required by the Credit Agreement)
and the terms of such consent did not provide otherwise.

SECTION 7.15. Additional Grantors. Upon execution and delivery by the
Collateral Agent and a Subsidiary of an instrument in the form of Annex 2 hereto, such
Subsidiary shall become a Grantor hereunder with the same force and effect as if
originally named as a Grantor herein. The execution and delivery of any such instrument
shall not require the consent of any Grantor hereunder. The rights and obligations of each
Grantor hereunder shall remain in full force and effect notwithstanding the addition of
any new Grantor as a party to this Agreement.
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IN WITNESS
OF '
as of the day and year first above v’vr?t(taeﬁémes fereto have duly executed this Agreement

[NYCorp; 1144783
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CAPROCK TELECO CATIONS
CORP,,
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Title:

Presifdlent
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EACH OF THE SUBS[DIARY
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THE CHASE MANHATTAN B , as
Collateral Agent,
by
: e
itle;  Authorized Officer
[NYCorp; 1144703
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SCHEDULE I

SUBSIDIARY GUARANTORS

CapRock Telecommunications Leasing Corp.
CapRock Network Services, L.P.

IWL Communications, Inc.

CapRock Design Services, L.P.

Spacelink Systems, Inc.

{NYCORP;1158634.3 :4355A:10/25/00-2:56p]
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SCHEDULE I1

COPYRIGHTS -

None.
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SCHEDULE 11

LICENSES

None.
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SCHEDULE IV

PATENTS

None.
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SCHEDULE V

TRADEMARKS
Registrations
Mark Place of Filing Registration No.
CAPROCK COMMUNICATIONS U.S. 2,032,135
C CAPROCK U.S. 2,276,194
COMMUNICATIONS WE GO
BEYOND (printed)
C CAPROCK U.S. 2,278,201
COMMUNICATIONS (stylized)
C CAPROCK U.S. 2,278,202
COMMUNICATIONS WE GO
BEYOND (stylized)
C CAPROCK (stylized) U.S. 2,284,964
C (stylized) U.S. 2,316,043

{NYCorp:1176350.1:44598:11/17/00—12:32p]
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UNCERTIFICATED SECURITIES

SCHEDULE VI

Number and Percentage
Number of Registered Class of Equity  of Equity

Issuer Certificate Owner Interests Interests
CapRock Fiber Uncertificated CapRock Limited 99%
Network, Ltd. Communications partnership

Corp. interest
CapRock Fiber Uncertificated CapRock General 1%
Network, Ltd. TeleComm- partnership

unciations Corp. interest
CapRock Uncertificated CapRock Limited 99%
Network TeleComm- partnership
Services, L.P. unciations Corp. interest
CapRock Uncertificated CapRock General 1%
Network TeleComm- partnership
Services, L.P. unciations interest

Leasing Corp.
CapRock Uncertificated CapRock General 1%
Design TeleComm- partnership
Services, L.P. unciations Corp. interest
CapRock Uncertificated CapRock Fiber Limited 99%
Design Network, Ltd. partnership
Services, Ltd. interest
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Annex 1 to the
Security Agreement

[Form of]
PERFECTION CERTIFICATE

Reference is made to the Credit Agreement dated as of October 2, 2000 (as
amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among CapRock Communications Corp. (“Holdings’”), CapRock
Telecommunications Corp. (“Telecommunications™), and CapRock Fiber Network Ltd.
(“Fiber” and together with Telecommunications, the “Borrowers™), the lenders from time
to time party thereto (the “Lenders™), The Chase Manhattan Bank, as Administrative
Agent, Collateral Agent and Issuing Bank. Capitalized terms used but not defined herein

have the meanings assigned in the Credit Agreement or the Security Agreement referred
to therein, as applicable.

The undersigned, a Financial Officer and a Legal Officer, respectively, of

Holdings and each of the Borrowers, hereby certify to the Collateral Agent and each other
Secured Party as follows:

1. Names. (a) The exact corporate name of each Grantor, as such name appears in its
respective certificate of incorporation, is as follows:

(b) Set forth below is each other corporate name each Grantor has had in the past five years,
together with the date of the relevant change:

(c) Except as set forth in Schedule 1 hereto, no Grantor has changed its identity or corporate
structure in any way within the past five years. Changes in identity or corporate structure
would include mergers, consolidations and acquisitions, as well as any change in the form,
nature or jurisdiction of corporate organization. If any such change has occurred, include in
Schedule 1 the information required by Sections 1 and 2 of this certificate as to each acquiree
or constituent party to a merger or consolidation. '

(d) The following is a list of all other names (including trade names or similar appellations)
used by each Grantor or any of its divisions or other business units in connection with the

conduct of its business or the ownership of its properties at any time during the past five
years:

(e) Set forth below is the Federal Taxpayer Identification Number of each Grantor:

7. Current Locations. (a) The chief executive office of each Grantor is located at the
address set forth opposite its name below:

Grantor Mailing Address County State

Set forth below opposite the name of each Grantor are all locations where such Grantor
(rgzunteams any books 1tz.,}rx:'ecords relating to any Accounts Receivable (with each location at
which chattel paper, if any, is kept being indicated by an "*"):

Grantor Mailing Address County State
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(c) Set forth below opposite the name of each Grantor are all the locations where such

Grantor maintains any Equipment (including locati
. at . :
pump stations) or other Collateral Igot identi%egc abgfl:;s: of cable, regencration stations and

Grantor Mailing Address County State

(d) Set forth below opposite the name of each A
Grantor not identified in paragraph (a), (lf)af)r ((‘3:1)‘3;1;3:, ::'e all the places of business of such

Grantor Mailing Address County State

(e) Set forth below opposite the name of each Grantor are the names and addresses of all

Persons other th Gran .
Grantor:o er than such tor that have possession of any of the Collateral of such

Grantor Mailing Address County State

3. Unusual Transactions. All Accounts Receivable have been originated by the Grantors an
L \(
all Inventory has been acquired by the Grantors in the ordinary course ofy bu:iness. orsand

4. File Search Reports. File search reports have been obtained from each Uniform
Commercial Code filing office identified with respect to such Grantor in Section 2 hereof,
and such search reports reflect no liens against any of the Collateral other than those
permitted under the Credit Agreement.

5. UCC Filings. Duly signed financing statements on Form UCC- 1 in substantially the
form of Schedule 5 hereto have been prepared for filing in the Uniform Commercial Code
filing office in each jurisdiction identified with respect to such Grantor in Section 2 hereof.

6. Schedule of Filings. Attached hereto as Schedule 6 is a schedule setting forth, with
respect to the filings described in Section 5 above, each filing and the filing office in which

such filing is to be made.

7. Stock Ownership and other Equity Interests. Attached hereto as Schedule 7 is a true and
correct list of all the issued and outstanding stock, partnership interests, limited liability
company membership interests or other equity interest of Holdings and each Subsidiary
(including the Borrowers) and the record and beneficial owners of such stock, partnership
interests, membership interests or other equity interests. Also set forth on Schedule 7 is each
equity investment of Holdings or any Subsidiary (including the Borrowers) that represents
50% or less of the equity of the entity in which such investment was made.

8. Debt Instruments. Attached hereto as Schedule 8 is a true and correct list of all

promissory notes and other evidence of indebtedness held by Holdings and each Subsidiary

(including the Borrowers) that are required to be pledged under the Pledge Agreement,
including all intercompany notes between Holdings and each Subsidiary (including the
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Borrowers) and each Subsidiary (including the Borrowers) and each other such Subsidiary
(including the Borrowers).

9. Advances. Attached hereto as Schedule 9 is (a) a true and correct list of all advances
made by Holdings to any Subsidiary (including the Borrowers) or made by any Subsidiary
(including the Borrowers) to Holdings or to any other Subsidiary (other than those identified
on Schedule 8), which advances will be on and after the date hereof evidenced by one or
more intercompany notes pledged to the Collateral Agent under the Pledge Agreement and
(b) a true and correct list of all unpaid intercompany transfers of goods sold and delivered
by or to Holdings or any Subsidiary (including the Borrowers).

10. Inteliectual Property. Attached hereto as Schedule 10(A) in proper form for filing with
the United States Patent and Trademark Office is a schedule setting forth all of each
Grantor's Patents, Patent Licenses, Trademarks and Trademark Licenses, including the name
of the registered owner, the registration number and the expiration date of each Patent, Patent
License, Trademark and Trademark License owned by any Grantor. Attached hereto as
Schedule 10(B) in proper form for filing with the United States Copyright Office is a
schedule setting forth all of each Grantor's Copyrights and Copyright Licenses, including the
name of the registered owner, the registration number and the expiration date of each
Copyright or Copyright License owned by any Grantor.

IN WITNESS WHEREQF, the undersigned have duly executed this certificate on this
[ ldayof[ 1.

CAPROCK COMMUNICATIONS CORP.,
by

Name: .
Title: [Financial Officer]
by

Name:
Title: [Legal Officer]
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CAPROCK TELECOMMUNICATIONS
CORP.,

by

Name:
Title: [Financial Officer}

by

Name:
Title: [Legal Officer]
CAPROCK FIBER NETWORK LTD..,
by

Name:
Title: [Financial Officer]

by

Name:
Title: [Legal Officer]
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Annex 2 to the
Security Agreement

_ SUPPLEMENT NO. __ dated as of , to the
Security Agreement dated as of October 23, 2000, among CapRock
Telecommunications Corp., a Texas corporation
(“Telecommunications”), CapRock Fiber Network Ltd., a Texas
lnm‘Eed partnership (“Fiber”, and together with Telecommunications,
the “Borrowers”), CapRock Communications Corp., a Texas
corporation (“Holdings™), each Subsidiary of Holdings (each such
‘s‘ubsul_la'ry individually a “Subsidiary Guarantor” and collectively, the

Subsidiary Guarantors”; the Subsidiary Guarantors, Holdings and the
Borrowers are referred to collectively herein as the “Grantors™), and
THE CHASE MANHATTAN BANK, a New York banking
?orporatlon (“Chase”), as collateral agent (in such capacity, the
‘Collateral Agent”) for the Secured Parties (as defined herein).

A. Reference is made to (a) the Credit Agreement dated as of October 2, 2000 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement”)
among the Borrowers, Holdings, the lenders from time to time party thereto (the “Lenders”’),
Chase, as Administrative Agent, Collateral Agent and Issuing Bank and (b) the Guarantee
Agreement dated as of October 23, 2000 (as amended, supplemented or otherwise modified
from time to time, the “Guarantee Agreement”), between Holdings, the Subsidiary
Guarantors and the Collateral Agent.

_ B. Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Security Agreement and the Credit Agreement.

C. The Grantors have entered into the Security Agreement in order to induce the
Lenders to make Loans and the Issuing Bank to issue Letters of Credit. Section 7.15 of
Security Agreement provides that additional Subsidiaries of Holdings may become Grantors
under the Security Agreement by execution and delivery of an instrument in the form of this
Supplement. The undersigned Subsidiary (the “New Grantor”) is executing this Supplement
in accordance with the requirements of the Credit Agreement to become a Grantor under the
Security Agreement in order to induce the Lenders to make additional Loans and the Issuing
Bank to issue additional Letters of Credit and as consideration for Loans previously made
and Letters of Credit previously issued.

Accordingly, the Collateral Agent and the New Grantor agree as follows:

SECTION 1. In accordance with Section 7.15 of the Security Agreement, the New
Grantor by its signature below becomes a Grantor under the Security Agreement with the
same force and effect as if originally named therein as a Grantor and the New Grantor hereby
(a) agrees to all the terms and provisions of the Security Agreement applicable to it as a
Grantor thereunder and (b) represents and warrants that the representations and warranties
made by it as a Grantor thereunder are true and correct on and as of the date hereof. In
furtherance of the foregoing, the New Grantor, as security for the payment and performance
in full of the Obligations (as defined in the Security Agreement), does hereby create and
grant to the Collateral Agent, its successors and assigns, for the benefit of the Secured
Parties, their successors and assigns, a security interest in and lien on all of the New Grantor's
right, title and interest in and to the Collateral (as defined in the Security Agreement) of the
New Grantor. Each reference to a “Grantor” in the Security Agreement shall be deemed to
include the New Grantor. The Security Agreement is hereby incorporated herein by
reference.
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SECTION 2. The New Grantor represents and warrants to the Collateral Agent and
the other Secured Parties that this Supplement has been duly authorized, executed and
delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms.

_ SECTION 3. This Supplement may be executed in counterparts (and by different
parties hereto on different counterparts), each of which shall constitute an original, but all of
which when taken together shall constitute a single contract. This Supplement shall become
effective when the Collateral Agent shall have received counterparts of this Supplement that,
when taken together, bear the signatures of the New Grantor and the Collateral Agent.
Delivery of an executed signature page to this Supplement by facsimile transmission shall be
as effective as delivery of a manually signed counterpart of this Supplement.

SECTION 4. The New Grantor hereby represents and warrants that (a) set forth on
Schedule I attached hereto is a true and correct schedule of the location of any and all
Collateral of the New Grantor and (b) set forth under its signature hereto, is the true and
correct location of the chief executive office of the New Grantor.

SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall
remain in full force and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

SECTION 7. In case any one or more of the provisions contained in this Supplement
should be held invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein and in the Security Agreement
shall not in any way be affected or impaired thereby (it being understood that the invalidity of
a particular provision in a particular jurisdiction shall not in and of itself affect the validity of
such provision in any other jurisdiction). The parties hereto shall endeavor in g.ood—fm.ttg
negotiations to replace the invalid, illegal or unenforceable provisions .thh.val'nd provisions
the economic effect of which comes as close as possible to that of the invalid, illegal or

unenforceable provisions.

icati i i iti d given
SECTION 8. All communications and notices hereunder shall be in wrting an
as provided in Section 7.01 of the Security Agreement. All communications anc} notices
hereunder to the New Grantor shall be given to it at the address set forth under its signature

below.
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SECTION 9. The New Grantor agrees to reimburse the Collateral Agent for its
reasonable out-of-pocket expenses in connection with this Supplement, including the
reasonable fees, other charges and disbursements of counsel for the Collateral Agent.

IN WITNESS WHEREOF, the New Grantor and the Collateral Agent have duly
executed this Supplement to the Security Agreement as of the day and year first above
written.

[Name Of New Grantor],

by

Name:
Title:
Address:

THE CHASE MANHATTAN BANK, as
Collateral Agent,

by

Name:
Title:

[NYCORP;1158634.3 :4355A: 10/25/00-2:56p]

TRADEMARK
REEL: 002192 FRAME: 0343



SCHEDULE1I
to Supplement No.___ to the

Security Agreement
LOCATION OF COLLATERAL
Description Location
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