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SUBMISSION TYPE J CORRECTIVE ASSIGNMENT

Comective Aszlgnment to cormest the Registration No. 2586713 which was

. incorrectly lsted and previously recorded on Reel 003980 Frame 0817, Assignor
NATURE OF GONVEYANGE: (g) herehy confirms the Securlty Agreamant Amendmant with respect to
Regigiration No, 2586173,

CONVEYING PARTY DATA

e T ey Teww] o
<M 8ateiiite Radio Inc. [ — Josreizons e CORPORATION: DELAWARE |

REGEIVING PARTY DATA

IN *EF’Murgan Chesa Benk, N.A,, a3 Collataral ollateral Agent
" Address: )ETU Park Avenus

INe:w York
o

Pootal Coda: 10017
Entity Type; National Association: NEW YORK

PROPERTY NUMBERS Tomal:—2- +

Praperty Type ] Word Mark r
W EBH#&:&HPP&M‘-&W"
[Registration Number: [[2588173 DEEF TRACKS |

CORRESPONDENCE DATA

Fex Number: (7 14)755-8290

Comespongence wif ba sant via LIS Mall when the fax atlsrpt & unsuccessii],
Email; ipdocket@iw.com

Comespondent Name: Latham & Watkins LLP

Addrese Lina 1: 650 Town Center Driva

Address Line 2: - Sulte 2000

Address Ling 4: Cosla Masa, CALIFORNIA 892626

ATTORNEY DOCKET NUMBER: D45494-0015

rmrer—— r——— T r—

NAME OF SUBMITTER Rhonda Dal.aort
“_‘””“""_—_Mhﬂﬁﬁh_-lmm%_uuu‘_.—m__l
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Form PTOLEM (Rev, (4109 ) .8, DEPARTMENT OF COMMERCE
YA Collaction ONGT-0PT (. O2/2RANE) ‘ Linilad Stutas Frtant and Traoemark Offico

RECORDATION FORM COVER BHEET
‘ TRADEMARKS ONLY

Ta the Direcwr of the U, &. Pttt and Trademark Sffica: Plaase recor the attached dacuments or the new pddmen)ox) betow.
1. Nam# of conviying partyflas): 2 Mamnw and midrws of recelving party{) [ vos
Addiionsl nemes, addresae, or dilibrehip etteched?- &1 Mo

XM Saeiite Tl Inc

[ Wndhvidusi(s) [ Assodiation |
[T Genacat Partnersip LimihadPamemhlp | strost Ackoreer,_zmens
[ Comporation- Swta:__Delaveoce Cy: e Yotk

[ Other . Shu—u“m. "
Citizenship (pes quidefines) Coneniy S g
L Addicnal names of comarying peiies sttached? U.Y“‘ m [ A Clizormhip

3. Nature of conveyance MExarution Date(s] : [] Ganorsd Pertrarshin  Catowmmship

Execution Date(s)_uarh o X %ILM Parinership t:mrmp

[C] Assignment D:mr . [ v
Sani in the Uinfed States, a domest
[T Sacurty Agreament ] Changs of Nama lfmwh nﬁmniﬁhﬂ the - “: wto

(357 Other_Secuty Aqree e Aencmont e eatmaons Mot b & ppara docurhat oan sesgITn)
4. Appiliestion number(s) or registrufiorr number(s) atid identificstion or deacription of the Trdemav.
A Traderark Application No.(a) ‘ B\ Trasemak Regfetafion Ne (s}

Traclomark Sagiaraticn Mo/ 560,543 and 130 atiers

[Adorml ahessis) skaches]? [2] Yaa [ ] Na
€. Identfication nrDmcrfpﬁonomeﬁemﬂu) {und Filng DﬂnHAppnmﬂunu- :

Tradernark Applcation NoJsh 77407438 and 11 others

iﬂmlnﬂmﬁmmwﬁnmﬂm mfmmmmmawmﬁm,ﬂ
concmmirg docment Bvould e mabied; . registrations Urvolved: L2
Nane; Ty Werwrer - -
intamai Addroes: Virson &ERGsLLE 7. 'Total fas {37 CFR 2.60M8) 8341 5 $2000
. X Authorzed io te chargad 1o deposlk account
: 04 Eifth Averwe, Jth Flow e
Stroat Addrosg: Die
Oty N Wik 8. Paymwist kidormanon;
" 1ot wy 0 nwmaen
szm“ s -|  pepasit Acoount Number 2203 _
Ermall Address; ! © Muttrorized! tnor Name timCoder
5. Signatume: frth : Morch 25, 2005
g £ twe Dats
e el

Cicowmiibrrie: b R Rienewvia] (Rerriing oo hwmilet b tawwt i (T} XT 0T, 00
W v AP Rettiilio et vived, DTN of Thr FLTO, 1,0, B 1438, m;m.vawm
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77407439

77486027
TR 6222

TI51541%

73613840
77384903

' TTABY925
7751517

TT537996

77355259

V7489790

. TT413582
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03/23/2008 21:.37 Fﬁ; 9125428612 ) '\'IN‘SUN & FLEINS ' : Yoo 080
Mark _ Reg. No. : Owner

| "EVERY THING. .ALL THE | 2660583 KA Sataltie Radio 100,
TIME” | !
TOPOONI0 2650866 X4 Setcliits Radio Toe.
FRASK] & Design (2531400 | T Seteiiite Rodio Tov.
1600 3400028 KM Satellite: Radio Ine.
40720 SPORTS AT XM Swrellite Radio Io.
AGUILA 2582245 | XM Satellite Radio Inc.
ALEGRIA 3056030 XM Sateilite Radio Iov.,

| AMERICA LEFT | 3046668 XM Saieiiite Radio It
AMERICARIGRT | 30%669 KM Sabeliite Radio In.
ARTIST CONFIDENTIAL | 3066419 XM Satellite Radio .
ARTIST TO ARTBT 305491 50 Saeifite Radio Inc,
AUDIO VISIONS 2595310 ‘msmnimminm_.
BABBLE ON 2722270 XM Sateilite Radio Inc.
BASEBALL T3 = S Sebciiie Foadio T,
CONFIDENTIAL ‘

BEYOND AM. BEYOND | 2633014 ™ KM Satellite Radio Lo
M.
BEVOND JAZZ 2572164 M Satellite Radio foz.
BLUHGRASS JUNCTION | 2821513 X Swiliite Radio Jas.
BONE YARD 2635544 X Saicliite Rako Tic.
BPM 2650679 XM Satellits Radio o,
BROADMINGED g = XM Satellize Radio s,
CARICIA | 12042 . 3% Sarellive Radio Toc.
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DA/25/2000 21:37 FAX 512G642RB812 . VIRS0N & FLEINE dood/ 080
CHROME 2655560‘ XM Satefhite Radio Inc.
CINEMAGIC 2613210 XM Satethite Radio .
CLASSICAL NI | XM Serllite Radio nc.
CONFIDENTIAL | -

CLUB 2 2592906 XM Swelfits Radio o
‘CROSSCOUNIRY . | 2640784 T | XM Sateliits Radio b,
.| DEEP TRACKS 258671 | Ko Sateitite Rakio oo,
DIALED IN 3143495 XM Satellite Radio Inc.
| DOWNSTAGE CENTER [ 305559~ 0 Saieiite Radko Toc.
BNLIGHTEN 3080287 " | M Satellite Radio Inc.
ENEL . T | 261895 " [ M Satelite Radio 1o
FINE TUNING 3564380 M Sateilte Radko o
FIRST WAS AM, THEN M, | 2643696 XM Satellite Radio Ioc.

AND NOW...XM -
SATELLITE RADIO
FRANE'S PLACE 2595308 | XM Sutellite Radio Ing.
FRED P 0 Satellite Rai T,
FUNGUS ‘ 2935874 XM Saellite Radio Inc.
HANK'S PLACE 3586174 XM Satelfite Racio Tne.
gﬁm TT. CLICK IT. SAVE | 3521544 HM Saellite Radio In.
FEAR MORE OF WIAT | 18147 ' XM Satcdiite Radio v,
YOU LOVE ‘ | -
TOGH STANDARDS | 3321771 XM Satellite Radio 1o,
HIGH VOLTAGE 3080264 ' XM Satcllite Radic Fc.
HIGHWAY 15 3576546 . T Sateliito Radio Tnc.
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HIGHWAY 16 3945687 O Saieilie oo Toe——
HOME ICE 3370553 |50 Sxtelite Radio os,

HOME PLATE 3211850 XM Satellite Radio Inc.

FTAM ALERT 3005181 " 30 Sateliize Radio Toc.

LET US INFOTAIN YOU | 3517975 B Satelie Radio T,

LIGUID METAL 2643695 |74 st Radio T

LISTEN LARGE 3362828 Tﬂdﬂat&'ﬁ_iemdiohc._

TOEY 3226331 XM Satellite Radio Inc.

TUNA 2613510 XM Saieifite Radio Hoe.

MAKING THE TURN TAT5308 XM Sateilite Redio 1e.

MORNING BRIEFING 3396737 XM Salelite Radio Inc.

[ NAVIRAFFIC 3006291 i Satallite Radio Tac.

NEXUS 3349660 T Sataive Fodio oo,
OFFSTAGE TA5605 M Sateliite Radio T,

ON BROADWAY 2654778 XM Satﬂlite Radio ne,

ON THE ROCKS 281007 KM Sarelite Radio Jnc.

"OPEN ROAD 2660677 mwmmo Tne.
OPTNIONATED WITH 3354391 XM Satiite m& Toc,

CHRIS DIMARCO |

POTUS 03 T XM Satellite Radio Inc.

FOTUS LivE 3356741 M Swiellite Radio oo,
FOWERSHIFT 3442004 ¥M Satellite Radio (nc.

PRESS POOL 3396739 M Seicliite Radi n.

RADIO ATFULL 2624506 0 Satelliie Radio Tos,
THROTTLE | ,

TRADEMARK
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03/28/2000 Bi:%§ FAX S1254F841% YINSON & ELRKINS Eouaman
RADIO TAT N XM Satellitc Radio Inc,
;l{ADIOTO"ﬁ-!E?OWER OF [ 3567134 | XM Satellite Radio Inc,
ROADY 2921305 | XM Swfeliite Radio Fnc.
ROADYXT 3184854 T %M Sarellite Radio Inc,

SKYF1 & DESIGN [z M Sateiite Rado oo,
SOUL STREET. W mémlﬁmnmmc.
SECALX | 2sml . "KM Satelfte Radio Inc.
SPIRIT ' 2618958 WM Seitite Radio I,
TAKE 5 | | 3482167 TV Saieliite Radio T,
THE BLEND 2918247 | XM Satellite Raddio L.
THE FISH ‘ 2660680 - XM Sateltite Radio Inc.
THE FLOW 2627752 SO Sl Radio Toe
THE GROOVE 2875090 XM Seteliive Radio Toc
THE REART 213201 X Sawliite Redio e,
THE JOINT - R XM Satellite Radio Ine,
THE LOFT 2026537 X0 Satelite Radio Tuc,
THE MOVE | 2680678 | KM Seacliite Radio Inc.
THE POWER TTAR047 X Setelite Radio ins.
THE RHYME ' 2851290 XM Sutellite Redio Inc.
THE TORCH 26874 M Satellie Radio e
| TREULTIMATE PLAYLIST | 2988328 XM Setciiite Radio oo,
THEVIRUS 307319 XM Satedlite Radio Ine.
THEN... AGAIN, . LIVE] | 3998812 TM Seteilite Radio toc.
UNSIGNED 3526644 ' XM Seteliite Radio .
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' TRADEMARK

REEL: 004029 FRAME: 0676



A7/28/2AR9 12:85 7147553294 PAGE 1A/98
USETO T/18/2008 11:21:49 PM PAGE 13/088 Fax Server

TO:LATHAM & WATKINS LLP COMPANY:B%0 TOWN CENTER DRIVE

03/257200% I1:3% FIHI al23428012 FYINSON & ELKINS Won7 080
TPOF ‘ 2733082 | X0 Seie Raddo o,
VERGE TTA052 " XM Sateifs Radio Toc.

VOX 2727741 | XM Sateliifte Radio Tnc.

[ WATERCOLORS 3334309 XM Satellitc Radio Inc.
WATERCOLORS 2564379 M Sareliie Radio fnc.
WEATHER TO THE 2047355 SO Saelite Radio lnc.
POWER OF X

| WEIRDNESS 2684430 XM Satellite Radio Inc,
WHATSNEXT.NOW | 3231316 XM Sateilite Radio Inc.
WHERE EVERYONE IS AN | 3415462 T KM Satcllite Kadio T,
INSIDER | |
WHEREVER YOUARE | 981012 ' "I M Satelfite Radio Tor,
SATURDAYS -

WORLDZONE | 2505889 _ Yo Satelits Radio Toc,
XCOUNTRY 2058810 | X0 Swelie Radio Tas.
XM & Design 2556817 XM Satellie Radio Inc.
XM |25 . FM Sateltits Radio e,
XM CAFE | 2851139 RM Sateilite Radio Inc,
XM CLASSICS PTTEr XM Satellits Radkio Inc.
XM COMEDY 7651593 XM Satellite Radio Lnr.
XM CONVECTIPLAY & | 3189996 ~TRM Satefite Radio o,
Deajgn
XM FOR BUSINESS 3501129 ' M Suseiiite Radio nc.
XM KIDS - [ Zr02924 XM Satellite Raio Inc.
Y TINER NOTES 76403 M Sarettive Rarhio nc.
XM MUSIC LAB 2666915 XM Satellite Radio .
- TRADEMARK
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032579009 21:38 FAX G120428813 ‘ FINSON & ELRINS . . Wona 00 |

X NATION 7564090 XM Sutelivie Radio e,
XM ON DECK IEEE R4 Setaiitve Radio T,
| XM PREVEEW F553273 “] XM Sateilite Radio Inc.
XMFUBLICRADIO | 3361162 — | %M Siatalte R T
XM RADIO 3577995 T Sateilite Radio Toc:
XM READY & Design 2810210 R Satclite Redio ne.
XMREADY & Design | 2621205 - X0 Saielfite Radio Ioc.
XM REFERENCE 3154577 XM Sakelite Radio e,
XM SIGNAL 29R6556 ‘ T Savellite Radio ihc.

14 SPORTS NATION 345612 %M Sateliite Radio 1nc,
XM2GO T A XM Satellite Radio Tnc.
XMDIRECT —mn — % Sebelite Radlo .
XMLV | 2572188 M Suteifite Radio Toc,

XMPR 3184229 Y Saieiite Rado Ts.
KMSKYBOX 3149163 X Saielite Radio v,
S 3345628 ' RM Saieliite Rao oc,
™0 608188 XM Satellite Radio T,
m&w 3007285 . "1 XM Seteiive Raatho .
MK 13419628 . X34 Sutellite Radia to.
XPERIENCE XM PREFLLT) | XM Sateliite Radio ko,
| TRADEMARK
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03/25/2008 21:358 FAX S5L2N428612 VINSON X ELKINS

SECURITY AGREEMENT
dated as of Janaary 28, 2003
amorg
XM SATELLITE RADIO INC.,
XM SATELLITE RADIO HOLDINGS INC.
. and '
XM EQUIPMENT LEASING LLC
a3 Granbors |
and
THE BANK OF NEW YORK,
5 Collsteral Agent

NewYork 250710y,

PaGE
Fax Servey

Hoon/oR0

TRADEMARK
REEL: 003960 FRAME: 0825
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TO:LATHAM & WATKINS LLP COMPANY 850 TOWN CENTER DRIVE

G3/B5/2008 21:)8 FAL 3125428812 VINSON E ELKINS @ﬂlﬂf’ﬂﬂﬂ
TABLE OF CONTENTS

I. . DEF]NITIDNS e - Ty 2
1.1 GENERAL DEF]NTTIUNS ..... - ..
12  DEFINITIONS; INTERPRETATION s e 8

2. GRANT OF SECURITY. .coperoecr — -1
2.1  GRANT OF SECURITY .oovcermisrsmmssarmpasprimpmspsss pmasssst s s npspasmsss sassss sxae - 8
22 INTERCREDITOR AGREEMENT ocmemsmmmmoimns 9
3- m 'FUR (IBHGATIUNS ....... . Ry Ty 9
31 SECURITY FOR OBLIGATIONS. S— .
32 OBLIGATIONS REMAIN — ovabhesAR Ry e e s R4 n 9

4, REPRESENTATIONS AND WARRANTIES AND COVENANTE. ., wemroamrene 10
4.1 GOENERALLY.. “ YRR R e e $RRR AR SRR SERTRA S PR YU TS S 10
42 INTELLECTUAL PRUPBRTY.... : ' - - 12
43  INVESTMENT PROPERTY .oisunsnimsmismmpansins ponins 13

.44  DOCUMENTS, CHATTEL PAPER INSTRUMEN’I‘S AND DEFUSTI"

ALCCOUINTS 1 reo e vrarmnssersmymems sdemmermsrs rans setasistinses o s s seme 15
4, FURTHER ASSURANCES:; ADDITIONAL GRANTORS. ... — 16
51 FURTHER ASSURANCES, a T vernae 4
5.2  ADDITIONAL CGRANTORS rivicressscesnens sanresmssrtsmiosinss sossssnsrasns poarmn " A7
6.  ATTORNEY-IN-EACT. - _— s T
6.1 POWER OF ATTORNEY .ccimiasitis i erssrsisiss sosssarssanss sy svms o I
6.2 NDDUTYDNTHEPARTDF EDI.MTERAL AGENT ...... reer e e e 18
7 REMEDIES, .....coconirnnns e 1B
‘71 OENERALLY... ‘ ‘ 18

7.2 APPLI(:A.HON OP PRMEEDS bpb s papy prenpe rean rhrd bR 19

73  INVESTMENT PROPERTY ... S——— PR, |

7.4  INTELLECTUAL FROFERTY .ovveescomer - S |
7!5 FCC LICENSES arrhptyhabhgd fypry e PRkt adb A i bk FERRP PR PR AR g rE A rd .HH 2‘1
8. CONTINUING SECURITY INTEREST, TERMNA“HN AND RELEASE, .....coocv.. 22
9. STANDARD OF CARE; SECURBD PARTY MAY PERFORM........... . 23
10.  INDEMNITY. ......ccrcmime ' T S R
1i.  MISCELLANEOUS.......cces T— veFreamanespebemind I PR 4L RS R SRR SR S e 2
i - et s 24
1 l -2 ] HE 24
113 AMENDWTS ANI) WMVER.S PO 24
11.4 BUCCESSORS AND ASSIGNS S— S — 5
11.5 INDEFENDENCE OF COVENANTS A - e 25

" i
N Yotk 2592381
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- 116

137

11.8

11.9

1110
1.1
{112
11.13
11.14
11.15
11.16
1117

SURVIVAL OF REPRESENTATIONS, WARRANTIES AND
AGREEMENTS

PaGE 14798
Fax Server

R011/080

NO WAIVER; REMEDIES CUMULATIVE...rviramecarmssnasr sessmessnerasses
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Thiz SECURITY AGREEMENT (this “Agreement™, dated as of Jenumry 28, 2003, made
by XM SATELLITE RADIO INC., 2 Delaware mrpumtlm {(“Company™, XM SATELLITE
RADIO HOLDINGS INC., & - Delaware corperation, (“Holdings™), ¥M EQUIPMENT
LEASING LLC, & Delnm Timited Hability compeny (XM Lessing Scbsidiary™ (the
Cotnpeny, Hoidingn. and XM Leasing Sohaidiary, together with each subsidiary that may from .
time 1o time become a perty hereto pursam to Section 5.2, the “Grantors™) and The Bank of
Hew York, ecting as collateral agent (“Gu]]amxlﬁgmt”') for the benofit of the Socured Partiss
(an defimed baiuw} .

RECITALS

A, The Company and The Bank of New York, 2s Trustee (in soch capacity, the “New
Trustee™), have entered into thet certain Indenturc dated as of the date hereof (a3 amended,
restated, supplemented or otherwise modified from time to time, the “New indentuns®), pursaant
mwhcﬂtheﬂbmmymawmnupmhﬂ,zmmﬂwmpﬂm 8t matity of
is 14% Senior Secured Discount Nates due 2009 (the ‘New Notes™),

B. The Compeny, Holdings and certain notsholders {the *“Convertitle Notes
Noteholders™) have entered into that certain Note Purchass Agreement, dated & of Dacsmber 21,
2002, pursuant Yo which the Company and Holdings are issuing an the date hereof 10% Sexior
Sccured Discount Convertible Notes due 2009 it an aggreimts principal amount ot matuity of up
to $415,800,000,

C Compmymdﬂolﬁngsmmﬂhm{ajmmn&edtt&mdwh '
Generel Motors Comperation (“General Motors™), dated ag of the date hercof, pursuant to which

: M%mmyﬁﬂuﬂnpmnmwmmmmwwmmm
exceed $100,000,000, and (b} that certain Note Purchase Agreement with OnStar

(“OnStar™), dated ar of December 21, 2002, purenant to which the Compamy end Hoidings are
mummmmxmmamsmmmmmmmmmmmr

aggregate principal soount of 89,042,387, -

D. From time to time after the date hersof, the Compamy may, subject fo the 1ems and
-conditions of the Secured Agresments (as defined below), ipcor additional indebtedness o
abligees (the “Additional Creditors”) fhet is puri pasen in ripht of payment to the obligations
described in Puragraphs A through C above,

. Holdings has guaranteed the obligstions of the Company under the New Indenture md

the New Noics, and XM Leasing Subsidiary bas guaranteed the obligations of the Company
under each of the agreements described in Paragraphs A, through C shove.

F. Certain subsidiaries of the Company may from time to time execute and deliver

guarmﬁesmmpwtofm}mfﬂmammtsdmmbademWsAﬂmughbahowmd
become CGrantors hereunder.

G. The New Trustee, General Motors, OnStar, the Convertible Notes Noteholders, the
Additiots] Creditors that from times 1o time become pasty fiexeto and The Bade of New York, as-

MewYark 2592381
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Coliateral Agen?, huve entered indo that censin Interereditor and Collatersl Agency (General
Socurity Agreement), dated s of the date hereof (as smended, redtated, supplememed or
* otherwise modified from time to time, the “Intercreditor Agreement™), pursuant to which, among
other things, The Berk of New York was appoiated %o serve as Collaferal Agent mder this
Agreauent on helwlf of (s New Trustes, Geneval Motors, OnStar, the Convertible Notes
Notchoklers and the other Persons from tme o time constituting *New Secured Parties”
theremnder [collectively, the “Secured Pn;ﬁm").

NOW, THEREFORE, in cunmﬂmhon of the prermises md the agroements, provisions
" =nd covenants herein contained, each Grantor and Collateral Agent, for and on behalf of itseif
an} tire Secured Parties, agree as follows: '

"1, TYEFINITIONS,

1.1  GENERAL DEFINTTIONS. In this Agrecrent, the following tetma shall iave fhe
following mennings: C .

“Accounts” shall mesn all “accounts” as defined in Article 0 of the UCC, excluding
gesets described in the defimition. of Excluded Collateral,

“Acting Secured Parties” shall mean, as of any date of determination, the Secured Parties
bolding (oz, in the case of the New Trugtee, acting as trostee for the New Notes) more than 20%
of the smm of (3) the unpaid Acereted Valus of the New Notes, (b) the wpaid Aconsted Valueof
the Convertible Notes, {c) the utpaid principal amount owing vnder the GM Convertible Notes, -
(4} the zmpaid principal amount owing aoder the M Lotn Agreement, and (¢} the wnpeid
priocipsl amount owing under the Additionsl Debt (if my), or, if such debt is issued ot a
disconmt, the unpaid accreted value of such Additional Delt. Any actiont so taken by the New
Trustee shall comstitnte an action on behalf of all of the New Notes without regard to the
percentage of the New Holders directing or suthorizing the New Trustes to take such action.

“Additional Gragtors” shall mean fhose sdditional Persons that may become parties to
this Agreement as additional Grantors, by executing 2 Joinder Aprsement.

© “Agreement™ shall have the menning et forth in the preamble.

“Boeing Crodit Agreement” shall mean that certain Cnstomer Credit Agreement, dated as
of December 5, 2003, between Holdings and Boeing Capital Services Corporation and all other
agreements reiating thereto, as smended, reststed, mupplemented or otherwize modified from
time to time, . . ,

“Books™ shall ‘mean books and records of Graotors (teluding all of their Fecords
indicating, summarizing, or evidencing asvets (inchuding the Collateral) o Babilities, oll Records
relating to Grantor's bosiness oparations or financial condifions, snd all of their goods or General
Intangibles related to such information,

. “Capital Leaze Obligations” shell memn a iability in respect of &' capital leasc that at the
time any detenminetion thereof ia to be made would be required to be capitalized on a balance

sheet in accoydance with GAAP.,
| 2
NewYork 250236,
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“Capital Stock™ shal] mean;
(1) ita the case of a corpomtion, mnpbmtr.smck;

{2) in the cuse of Bn mssocistion or buiness entity, any amd all shares, intercsts,
participations, rights ar other equivalents (however designated) of corporate skock;

. (3} in the case of a partnership or Hmited Gability compay, parinership or membership
mm(wm«mmalwlﬁnhd},

(4)mMmMmmwmmmamhthanm
ofthe profits and logses of, or distributions of asacts of, the: issuing Person.

: mmﬂ Peper™ shall mean al) “chatel paper” as defined in Adticle 9 of the UCC,
including, without limitetion, “electromic cbattol paper™ or “eagible chatte] paper™, as cach term
is defined in Article 9 of the UGC, exchuding assets described in the definition of Excluded
Collateral,

- “CoXtateral™ shalt have the meaning set fort in Seation 2.1,
“Collateral Agent” shall bave fhe meaning set forth in the presmble.

 “Clomemercizl Tost Claims” shall mean all “commercial tort clairhs” s defined in Article
9 of the UCC, including, withont limitation, the comemercial tort elaims fisted on Schedule 4.4(2),
exchuling assets described in the definition of Excluded Collateral

“Commoditien Accourts™ shall mean all “commodity aceounts”™ as defined in Article 9 of
the UCC, excluding asssty described in the definition of Excluded Collateral,

“Cumummﬁons&nt”shaﬂmmthcﬂommmmaﬂmhﬂuﬂﬁd 25 amended, and
theruleamdmgulnﬁomofthnfmasﬁ'nmﬂmmm:neﬂm

“Cogtrolled Foreign Corporation” shall mean “controlled foreign corporation’™ as defined
. in the Unlted States Internat Reverne Code of 1986, as amended from tima to time.

“Convertible Notes Notebolers” sball have the mearing set forth in the Recitals.

“Copyrights” shall mean (i) copyrights and copyright registrations, including, without
limitation, the copyright registrations listed on Schedule 4.2(A) and (A) all renewsis theareof, (8)
&l income, royaitics, damages and payments now and hercafier due or paysble wder and with
Tespect thereto, including, without limitation, payments under all licenses entered inte In
comnection therewith md damages md paymenta for past or fafure infiingements or dilwtions
thereot, (C) the tight to sue for past, preset and frkure iftingements aod diletions thereof, (D)
the goodwill of any Grantor's business symbolized by the foregoing and connetted therewith,
and {F) ell of sty Gramor's rights comvespondmng thereto throughout the world, and () all
proceeds of any and sll of the foregoing, including, without limitetion, ticensed royaities and
procesds of infrinpement suits, Manchme.nnludmgmmmuﬁhedmﬁledcﬁnjhtmnf

Exciuded Collatnml
3
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“Deposit Accounts™ shall mesn all “deposit acoounts” bs defived in Articte'd of the UCC,
excluditg aesets described in the definition of Excluded Collateral,

“Document” shall mean “docament” as defined in Article 9 of the UCC, excluding assels
dencribad in the definition of Excluded Collaberal,

“Equiptment™ shall mean 21] equipment (whether or not my such equipment is so attachid
to the real properiy that it constitutes fixtures), machinery, mackine tools, motors, fomihme,
satellites, firnjishings, vehicles (including motor vehicles), tols, party, goods (other than
consumer goods, famn products, or Inventory), wherever located, including afl aitachmerts,
accessories, accessions, feplacemerts, substibetions, additions, and improvements o any of the
foregoing, ﬁmluding ausets described in the definition of Excludad Coliateral, -

“Exchuied Cullutm:l“shull mean all of each Grantor’s right, title, and interest in andtn
cach of the following:

: (a)vmylimmwwmme,_MﬁMMhﬁm,ﬂm
licenses more fully described ony Schedule 1. to the extent, tal only to the extent that such
Grantor is prohibited from granting & secority interest therein porsuar to the Commmications
Act of 1934, 29 amended, and the policies and regulations promralgnted thereunder, but the
Collateral expressly includes, 1o the maximum extent permitted by Iaw, &l ights incident or
.wmmmmncmmdmanmwmampmmwdﬁDmmmmmmmn
with the sale, aagigiment or transfer of such licenscs;

(b) asscts securing Purchase Mongy Obligations or (:apmi Leaso Ubhgahm permitied
mbammﬂmdwmﬁm;mdﬁmuvmnm, .

(c) nssets subject to thet certnins Amended and Restatrd Security Agreement, dated a5 of
the date hareof, by the Company in favor of The Bank of New York, as collsters] agent;

'{d) sny assets, agreements, lesses, permits or licenszes or ofher property that are not
permitted 10 be subjected to a Lien heremdler withiat the consent of thind parties, wich consent
hes not been obtamed, to the extent that the requirement of such oonsent is not rendered
ineffective (meaning that euch Licn would not creste a defmlt with respect to such assets,

agreemants, leuses, permits or Heenses or other property) by Article 9 of the UCCT;

(c]ﬂmuutmndmgwpmlMﬁfﬂﬂdﬂﬂbﬂﬂdmelCorpumummmofﬁmof_
the viting power of ail classes of capital stock of such Controlled Forsign Corporation entitied to
vote, provided that immediately upon the amendment of the United Ststes Intemal Reveous

- Code of 1986, a» emended, to ellow the pladee of a greater percentage of the voting power of
capitel stock in & Ceitrolled Foreipn Corporation withont sdverse tax comsequences, the
Collateral shall inclode, and each Graotor shall be deemed to have grimied & sacmrity interest in,

- such greater percentage of capital stack of the applicable Controlled Foreign Corporation; and

_ {f) all rights, title and interest of Holdings and the Gumpnny in and to the “Collateral”
described in the Boeing Credit Agreement, including, without limitation, fhe Ground Spare
Satellite Bus described therein and certsin inzurance proceeds relating thereto,

NowYork 259299v.1
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“FOL™ shallmnthnFodmlCmmumimﬁnmﬂmmnmunmmyGwammmh]Budy
sacceeding to the fimctions thereof.

“Financial Asset” shall mean any “financial assel” as defined in Article 8 of the UCC,
exchuding assets described i the defimition of Excloded Coftateral,

“UAAP" means generally accepted accounting piinciples set forth in the opinions and
pronouncements of the Accounting Principles Boand of the Amenican Institate of Certified Public
Accountants snd statesaents sad proncuncements of the Financial Accounting Stendards Board
or m much other sistements by such pther entity as have been approved by a sipnificant segment -
of the acconnting profession, which are in effect from time 10 time. _

“General Intengjbles” shall mean. any “general intangible” a5 dafined in Article 9 of the
UCC, excluding asssts described i the definition. of Exchuded Collaterl.

“General Motors” shall have the mieaning set forth in the Recitels,

“Governmental Body™ shall e any nation or government, any state or other political
-subdivision thereof, mmy entity exercising executive, legisiative, judicial, sepnlstory or
- - sdministrative fimctions of or pertaining to government and any court or arbitrator,

“Cirantor” ghall have the meaning sct forth in the preambfo hereof,

"Instromyent” shall mean any “instratment” 25 defined in Articie 9 of the 1/CC, excluding
ssets described in the definition 6T Eachuded Collateral.

“Intellectunl Property” ahnﬂmmn,cuﬂwuval? ﬂm(.‘opynghm,thumm e
Trademaris and the Intellectual Proparty Licenses.

"mwilemﬂlmmyUmm"Mmaﬂﬂghmun&twmrin any Patent,
Trademark or Copyright license agreemnents with any ofher party, whether 2 Grantor is 2 Hoensee
or liceewor under any #uch liconse spreement, excluding assets deacsibed in the definition of
Excluded Collateral; provided, however, that Intelicctaal Property Licenses shall not inchude ary
license sgreement in effect as of the date hersof which by its terms prohibits the grant of the
security imterest contemplated by this Agreement and which prohibition i not rendeed
ineffective (mesning that such:Lien would not create a defeult under such license agreement) by
Article 9 of the UCC, exoopt that upon the termination of such prohibitions for any reason
whatsoever, such license agreement shall be deemed to be included I Intellectual Property

License.
“Intercroditor Agroement” shall have the meaing se¢ forth in the Recitals,

“Inventory” shall mean any “laventory”™ an defined i Article @ of the UCE, mcludmg
assets described in the definition of Excluded Collateral,

: “Invmnmrmpu-ty'whnllmmull“mvnmmm usdaﬁmdmmmla?ofm
UCC, inctading all Securities, Mumﬁmﬂﬂﬂomﬂﬂm&%mchﬁngm
described in the defimition of Exclnded Collmteral,

3
New'York 139239y 1
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“Jomder Agreemeni™ shafl mesn eny joinder to fis Agreement in substantially the foum
of Exhibit B, '

“t etter-of-Credit Right” shall mesn sy “Tetier-of-credit right” o3 defined {n Asticle 9 of
the UCC, excluding assets described in the defiuition of Exchded Collateral. -

: “Lien" mrans, with tespect to my asmet, any mortgage, lien, pledge, charge, security
interest or encwbrance of any kind in respect of such asset, whether or not filed, recorded or
otherwise perfected under applicable law, melnding any conditionad sele or other title retention
agreement, amy lease in the natare thereof, eny optiom or other agreement o sell or give a
security intereat and any fiting of or agrosment tu give any Snaticing statement, under the UCC
{or equivalent statuies) of any jurisdiction. , o

W“Mmm,ﬁmmpmwmywbje&mnmmﬂmmtofmy
mpmmtaﬂm,mmtywmvmutwﬂcrﬁhAgmamﬂtMWnbcmpxmadmmmm
terms, an amount in excess of $5,000,000. :

, “Money” shall mean “money” &s defined in Article 9 of the UCC, excluding essets
devcribed in the definition of Excluded Collaterl.

*Naw Holders” shall mean each Person in whose name aay New Note is registered from
time to tfime. ’ ‘ .

“New Notes” shall kave the meaning set forth in the Recitals hereof.
. “New Trustee™ shall have the ineaning set forth in the Reejtals hereof,
“OnStar” shall have the meaning sot forth in the Recitals, |

. “Patents” shall mesn all (i) patents and patent apphications, including, without Gimitation,
the petents and patent applitations listed on Schedole 4.2(B), and (A) all extensions end
adjurtments thereof, (B} all income, royaities, demages and payments now md hereafter due ot
payable under and with espect thereto, nctuding, without limitation, payments under all Hoanses
entered into in comnection therewith aod damages end payments for past ar fiuture infringements
thereof, {C) the right to sne for past, present and fohore infringements thersof, wind (D) all of
Gramor's rigits. corresponding therety throughom the world; mnd () procecds of sy end all of
the foregping, nchoding, withont Ymitation, icense royaities and. proceeds of infiingement waitg,
exchoding asaets described in the definition of Excladsd Collateral.

“Permitied Licns" shall meam Liens thut cotstituie *Permitted Liens' within the meaniog
of each of the Secured Agresrnests of ate ofberwriss not prohibited ander any of the Secured
Agreements.

“Purchase Money Obligations™ shall mesn obligations incurred in accordance with the
Secured Agreements for the purpose of finencing all or any part of the purchase price or cost of

acquisition, construction, installation or improvement of property, plant equipment or other
assets used in the busincss of any Grantor; provided that the Liens attributsble & ok

NowYork 299231 o
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obligations cover only the nssets scquired, constrocted, imstalled o7 improved with soch

' "Record” shall mean information tht is inscribed on a tangible medium or that {5 stored
in an electronic or other medion and is retrievable in perceivable fotm, :

“Sevired Agreements” shall have the meming set forth in Section 1 of the Imtercreditor
Agyesmpent, ‘

“Jecmred Obligations” shall heve the meaning specified in Section 3.1.
“Secured Parties” shall have the meaning sct forth in the recitals.

“Secnrities Acoomnts” shall mean olf “securities acoounts™ ee defined in Article § of e
UCC, excluding amets described in the definition of Exchuded Collateral,

“Security” shall mean sny “security” as defined in Article § of the UCC, exciading assels
demibedinthedeﬁnitimofhuludedﬂaﬂnm _ .

mSecurity Agreement Sipploment” siwil mean’ sny supplement fo tris agteement in
substantiatly the form of Exhibit A. '

“Subsidiary” shall have the meaning sct forth in. the Indenture.

wSupporting Obligation” shall mean any “supporting obligation™ as defined in Acticle 9
ofthe UCC, excloding aseets described in fhe definition of Exciuded Collatersl.

“Teademurks” shal]l mean () all trademarks, trade names, registered trademarks,
trcemark applications, service marks, rogistered service marks and service mark applications,
jncluding, without limitation, the trade names, registened trademarks, tredemark applications,
registered service marks and service mark applications listed on Schedule 4.2(C), and (A} ll
renewnis thercof, (B) ell income, royaltics, deomages snd payments now and hercafier dug or
payable under and with respect tiereto, including, without limitation, payments woder sl licanses
entered into in compection therewith and damsages and payments for past or fitre infringenents
or dilutions thereof, (C) the right to sue for past, prosent and future infringements and didwiions
thereof, (D) the goodwilk of any Grantor’s business symbolized by the foregoing ind connected
therewith, and (E} alt of any Grantor’s rights correspemding thercto throughout the world; and
{ii} all proceeds of any and all of the foregoing, including, withont Tmitation, ficense myaltics
and proceeds of indringement suia, in cach case, excloding assets degoribed in the definition of
Excinded Collateral, : ‘

ﬁm"mmmemmgmfoﬂhmthakmﬂah.

"TICC? shall mean the Uniform Cummﬁalﬂudeasin:eﬁ'mt&umﬁmetoﬁmeimhe
State of New York or, when the comtext requires, the Uniform Commercisl Cods a3 in offt
from time to fime in any other applcable junisdiction. '

NewYork 2597391
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1.2 DEFINITIONS; INTERPRETATION. All capitalized terms wused herein
(including the presmble amd recitals hereto) and not otherwise defined hervin shafl have the
memnings ascribed thereto in the Intercreditor Agreement or, if oot defined therein, in the UCC,
References to “Sections,” “Exhibits™ and “Schednies™ shall be to Sections, Exhibita and
Schedules, as the case may be, of this Agreement unless otherwise specifically provided. Any of
the terms defined herein, may, unless the context otherwine requires, be used in the singular or the
plural, depending on the refirence. The use herein of the word “include” or “including”, whe
following any general statement, term or matter, shall oot be construed to limit such statement,
term, or matier io the specific ftems or maters set forth immediately foilowing such word or to
similar items or matters, whether or not ponlimiting langesge {mch an “withont Hmngtion” or
“but not limited t0” or words of sivdlar iport) is used with reference thereto, but rather shall be
deemed 1o refer to all other items or matters that fall within the broadest possible scope of sach,
general statement, term or matter. All references herein to provisions of the UCC sheli inchde
all successor provisions under any subsequent version or smendmeant to apy Article of the UCC,

yA GRANT OF SECURITY.

2.1  GRANT OF SECURITY, Each Grantar hershy grants to Collatera] Agent for its
benefit and the benefit of the Secured Partics, o first priority security interest and comtinving Lien.
on all of such Grantor's right, tifle and interest in, to and under all property of such Grantor
incloding, but not limited to the following, ir each case whether now owned or existing or
hereatter acquired or arising and whersver focated (collectively, “Collateral™):

®  Acowts

- ()  Bodks;

(©  ChanelPapes

(d) Commercia) Tort Claims;

(&  Deposit Accounts;

(  Docoments;

()  Equipment,

&)  Financtal Assets;

{iy  Genera) Tntangibles;

@  Tutellectual Propenty;

&)  Tnventory;

0 Investment Property;

{m} Iostnopents;

8
HewYork 2972301
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@)  Letter-of-Credit Rights;
- (@) Momey;

{p)  Cash Equivalen: Investments, or other assets of any Grantor that now or bereafier
come nto the possession, castody, or controf of Coilateral A gemt;

{f) ‘tothe axtent not ofherwise included shove, all Supﬁoﬂing Obligations relating to
any of the foregoing;

{r) mthcqantnutoﬂlmemchﬂedabom ali othwpmulpwpmyuftha
Grmtmufmykmdudesm‘iphm,

&) to the cxtent fot otherwise incioded above, ail nfthepmmda md'pmdwm
whether tangibla or jrtangible, of any of the foregoing, including procecds of insurancs eovering
any or ali of the foregoing; )

provided, however, ootwithstanding anything hercin to. the contrary, in no cvent shall the
Collateral inchwde any Excloded Collateral,

22  INTERCREDITOR AGREEMENT. Notwithstmding anyihivg heroin to fhe
COnCrary, ﬁmnghtamdmdmufﬂuihhﬂﬁgmthmmwnﬂzjmmmm
bymntmmaufmelnmﬁwd:mrwmm

3 SECURITY FOR OBLIGATIONS.

3.0  SECURITY FOR OBLIGATIONS. With respect to each Grantor, this Agreement
secures, and the Colimterai gratted by such Grantor is coflatersd security for, the prompt and .
mmplahpamuﬂmmrfhnmmhﬂ;Rwhmdmwm“anmw by
mmdmmmmeM(mmmmmﬂm
thatwwldbmmnducbmﬁxﬂmnpmhuuofﬂmwtomaﬁcm;rmﬂw'SMnBﬂ(a)ufﬂw
Bankruptey Code, 11 U.S.C. Section 382(s) (snd any successor provition thereof)), of ali
obligations of such Grantor hereunder and under fhe Secured Agrecments to whick such Gramior
‘i a party, mdfmnﬁﬂmudﬂbhm{udaﬁnﬁdmﬁnmmmm}(ﬂm
“Secured Obligations™).

32 OBLIGATIONS REMAIN. Anything r.:m'rmmd herein to the contrary
notwithstanding (a) each Grantor shafl remin lishle undex any partrcrahip agreement or Bmited |
Hability company agreement relating to any pactoership interest or limited lisbility mmpmy
intrest incinded in the Collateral and any other contracts and -agreements included m the
Collatetal, % the extent set forth therein, to perfonm all of its dufics and obligationy thareumder to
the same extent as if thix Agreement had not dbeen executed; and (b) Collsteral Agent shall not
have any obligation or lisbility wnder my partnership agreement or fimited lisbility cotpany
agreeptent relating to wmmhmmmmhmmdhahmmpmmmmchﬂudhﬂm
Collateral and any ofher contracts and agreements inchuded in the Collatera! by resson of dis
Agreement, nor shali Collaters] Apent be pbligated 1o perform any of the obligations or duties of
any Grantor thereunder or to teke a0y action tnmlimtormﬁ:mumyolmmﬁ:rpaymmmgned

beyennpder,
9
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REPRESENTATIONS AND WARRANTIES AND COVENANTS.

41 CGENERALLY.

(2)  Represemtations and Worramties. Bach Gramtor herchy tepresents and wamrents on

the date hereof that:

@  itis the sole legal mdimﬁml owmmfﬂmconm with respect o

| wb:uhltmgmnﬁngnmmtymtmmhmmdwfmmddmnhﬂnmmm

Pemmitted Liens;

G} won the filing of all TCC ﬁnmdngmunmingsmhmmw:m-

“Debtor™ and Collateral- Agent gs “Securmd Party™ and describing the Collateral, m the
filing offices set forth opposite sach Crankor’s name on Schedule 4.1 hereol axd, o the
eatent not yubject to Article 9 of the UCC, upon the recordation of the security interest
granted hereunder in Petents, Trademarks and Copyrights in the applicable peteat,
trademark snd copyright repistries (inchudisg the United States Patent and Tredemark
Office and the United States Copyrigit Office), the security interests granted o Collatersd
Agent hermmder will constitts velid and, to the extent that a secarity interest in such
Collatera] (other then sny Collateral constituting fixtares) can be perfecied by the filing
of fimancing statements under 1he UCC, pmfocwdﬁmtpmntylimfmmmmmnm
ufmmtynniyml’mmnndum); ‘

(i) 0o authorization, approval or other action by, and no nolice t or ﬂling

with, eny Governmental Body is required for either (f) the pledga or grant by any Gramtor

of the Liens purpotted to be created i favor of Collaberal Agent herennder or (1) the
exarcise by Collateral Agent of amy rights o remedies in respect of eny Collateral
(whether specificelly grambed or created heveunder or created or provided for by

applicable taw), except (A) for the filings comemplated by Section 4.1(a)(H) sbove, (B),

as may be tequired, in connection with the disposition of any Tweestment Property, by
faws generally affecting the offering and sale of Securities and {C) o the extent any
mmmwhmmmdmdwﬂlumMmufﬂlmMﬂﬂﬂﬂm&

‘ Cmunmnmmfm; and

{iv) i tbc cass of Material Instruments and Material Investment Property
consisting of certificated securitiea, upon delivery of suchi tostruments and the centificates
Tepresenting suck certificated securities (it the case of such certificated securities, duly
endorsed or eccompanied by duly executed inwtraments of assigtonent of trmefer in
blak) Collateral Agent will have a first prionity perfected secwity interest in such
;.:r’imx;nmts andlnvashnem]’mpaﬁy(wbjmhﬂumu of ety only to Permitted

eng

(tY Covenants and Agreementy. Buch Gnntnrhmeby covensmts and agrm that:

()  except for the security inferest created by fhis Agreement, it shali not

create or suffer 1o exist any Lien upon or with Tespect to any of the Collsteral, except
Pmﬂedhms,mdmuh&mﬂmsbnl!{&)defmﬂﬁeﬂoﬂﬂmﬂmhﬂaﬂ?mwt
mﬂmeclmnmmimmmﬁmmdm)ﬂumchﬁnmmmn
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mﬂmﬂrammdmnﬁhﬁmmﬁ,mmhnmmedbyﬂmﬂoﬂmﬂ Agent o
preserve the perfection of the scourity imerests granted heremder {othar fhar any security
interests in Collateral constituting fixtures); ' '

@) it shall niot use or permit any Collateral to be used mlwwully or in

violation of any provision of this Agredaent or any applicable statute, regulation or
- ordinance or any policy of insurance covering the Collatersl; .

%) it chall not change Grantor’s nawme or jurisdiction of ofganization anless it
shall have (A} motified Collsteral Agent in writing, by executing and defivering to
Collateral Agent a completed Security Agreervent Supplement, substantially in the form
of Exhaimt A attached herets, topether with o sopplement to Schedule 4.1, at feast drirty
(30) days ptior to any such chanpe, identifying such. new proposed name or jurisdiction
of orgamization and (B) taken ol netions necessary to meintain the contivuaus vahidity
ayd perfection of Collateral Agun’smqityimﬁmmthacmlntmlimmdﬂdmbe
granted hereby; .

@v) it shell meke payment of (A) all taxes, sesessments, license foes, levies
and other charges of Governmental Bodies imposed upon it which if wpeid, would be
reasonably 1ikety to become a Lien on the Coffoteral that is wot 8 Permitted Lien, and (B)
all claims (including, without Hmitetion, claims for Ishor, services, materials and
supphies) for sums which have become due and payabie and which by lzw have or me
teasonably likely to become & Lico, upon any of the Coliateral ofher fhan a Permited
Lien;

(¥}  upon such Grantor or any officer of mmh Grantor obisining knoﬁled,ge_

thereof, jt shall promptly notify Collsteral Agont in writing of the Iovy of any legal

process egainst the Collateral or sy portion thereof; and

{vi) ilahall(A)WiﬂﬁnlSmlmdardwsaﬂueiﬂmriﬁ:mdofm:hcﬂmdar
quarter or the request of the Collateral Apent {at the written direction of the Acting
Secured Parties), repott to Collateral Apent any new individual item of Collateral
acquired by such Grantor during such quarter that (x) is Materizl, (¥} s not Money,
Letter-ofeCredit Rights or the subject of the provisions of Section 4.4, and () was not
previcusly disciosed hereumder, (B) provide such other information and take such other
actions in comection with such new Collateral as Collatern! Agent (st the written
direction of the Acting Secured Pacties) may reasomably request, and (T} to the extent ot
imconsistent with sny other applicable provisions of this Agreement (nehuding, without
limitation, Section 5.1{x)(H)(B)), tale all actions necessary to creste and perfect the
secutity intencst tntended to be created bereby in such new Colfateral; provided, however,
it ey faifure to comply with the requirements of this Pavagraph (vi) shall not constitae
a Defimlt if (I) the sctions previously tsken in comnection with this Agreement are
effective to oreate and perfect the security interest intonded to be created hersby in such
new Coflzteral, or {T) sach fajhmre iz sobsequently remedied st a time when no other Lien
(other tham 2 Permitted Lien) on soch Collateral ghall have sttached sed become

11
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{a)  Repvevemtations mul Worromties. Bxcrpt with respect tp any petents that lave
expired or been abandoned on the date bereof, each Grantor hershy represents and warrants, oo
the date hexeof, that Schedule 4.2 sete forth a trne and cornplete list of ell United States federal
registrations of and epplications for Patents, Trademarks, and registered Copyrights owned by

such Grantor and material to the business of such Grantor, :

follows:

()  Covenants ond Agreements. Each Granfor hereby cowemsnts and agrees as

{)  except an permitted under the Secured Agreements, it shafi not do any act

or omit t0 do any act whereby any of the Inteliectus] Property which is materisl to the
business of mch Grantor may lapss, or hecome abandoned, dedicated to the public, ot
unenforceable, or which would adversely affect the validity, grant, or enforceability of
& .!Y‘ I l t iﬂ -!lorl - ; v .

. {{) . it shall take ali reasonable steps i the United States Patent and Trademark
Office and the United States Copyright Office, to pursue my application and mainkain
any registestion of each Trademark, Patent, end Copyright owned by sach Grantor and

. material 10 fis buwiness which & zow or shell become inclnded in the Collateral

eonstituting: Inteflectoal Property (except for such Intellootial Property with respect to
which such Grantor has determiined in the exercise of its commercially reasonsbla
judgment that it shall not seek registrtion) incloding, tat not fimited to, those iterms on

- Schedufe 4.2(A), (B) and (C);

{ifi) it ehall {A) within 15 calendar days aRter either the end of each calender
year or the request of the Coilatern] Agent (af the written direction of the Acting Sccured
Parties), report to Collateral Agent (1) ety new spplication that hes been filed during the
preceding calendar year in the niame of such Grantor to register any Intcliectmal Property
not constituting Excluded Collateral with the United States Patent snd Trademark Office
or the United States Copyright Office, and (2) any new regisiration of suck Inteliectual
Propetty by any sach offics, in each case, by executing end delivering fo Collatera! Agent
a completed Sceutity Agreement Supplement, substantiaily in the form of Exhibit A
aitached hereto, together with a sapplenoent to Schedule 4.2 and (B) provide Collateral
Agent, within ten (10} dsys prior 10 my filing described in clause (i)X1) of this Paragraph
(), written notice of such filing; provided, however, thet any feiure to comply wifh the
requirements of this clanse (i) shall not constitute g Diefamlt if €I} te sctions previcusly

taken in cormection with this Agreement sre effective, and following such filing will

contime to be effective, to croate and parfect the security inferest intended to be created
berebry in the Inteliectual Property to which such fling reiates, () such Fling selates 1o
Intellectual Property that is not reasonably expected to be matetial fo the business of snel
Grantor at the time of such filing, ot {II) such frilure is subsequently resedied 3t a time
when no other Lien {pther than & Pesmittes? Lien) on the Inteflectual Propaty to which
soch filing relates shal) bave steched and become perfected; and

1z
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(iv)  if requested by fhe Collateral Agent (such request to be given al the
written request of the Acting Secuved Parties) it cotmection with the actiona required
pursuant to Section, 4.2(b)(0), it shall prompily exocute and deliver to Collstersl Ageat
any docurnent required to acknowledge, confirm, register, Tecord, or perfeet Colinteral
Agent's interest in oy part of the pew Iniellectual Property, whether now owned of

© 43 INVRSTMENT FROPERTY.

(8}  Representotions and Warranties. Euch Grantor hereby represents and warrants, ‘

that on the date heroof:

(iy  Schedule 4.3 sets forth wnder the headings “Pledged Stock,” “Pledged
LLC Tnterests,” and “Pledged Partership Interests”, all equity interests of Subsidiaries
and all other Materia! eyuity intérests. owned by asy Gremtor incloded in the Collateral

. md such equity interests comtituie the percentage of issued and owtstanding shares of

stock, percentage of lmembership interests, percentsge of partvership imerests or
porcentage of beneficial interest of the respective companiey thereof to the extent
indicated on such Schedule;

() it is the record and beneficial owner of the equity interests included in the

. Collgberaf free of all Liens, rights dr claims of other Persons other than Permitted Liens;

NewYark 250238v.1

and

Gi) Schedole 4.3 sets forh vnder the heading “Fledged Debt” ol] of the
Material izsned and ontstznding indebtedaess evidenced by am instrument or cenificated
security of the respective isaners thercof owing to such Gramtor.

(b) Cawnmmmﬁﬁmmﬁ.hohﬁ:nnmﬂﬁchymmummdnmﬂmz

() it shall not vote to ensbie or iake amy ofher action to: (A) smend or
terminate any partnership agreement, limited fiability company agrecment, certificate of
incorporation, by-laws ot other orgspizations] documents i any way at sdversely
affects the: wlidity, perfection or priority of Collatera] Agenl's security intercst, {B)
pettnit any of its Subsidiaries to dispose of alt of & material portion of their sssets in &
mamer which would be prohibited nder the Sectwred Agreements or (C) cimse any issuer
of any parinership intevests or limited Hshility cemnpany ipterests included in the
Collateral which. are not securities {for purposes of the UCC) on the date hereof 1o elect
or ofherwize take any action to cause such perinership inferests or limited Hability
company interests to be treated a8 seemrities for purposes of the UCC untess such Gramtor
shall take all steps necessary to establish Collaterat Apent’s “controf™ thereof;

{il) it shall report to the Collaters] Agent the sequisition of any new Materisl
Investiment Property not previously disclosed herevnder promptly following the
acqisition thereof by delivering to Coflaters] ‘Agent 2 completed Security Agresment
Supplement, substantinlly in the form of Exhibit A uttsched hereto, together with ¢
supplerpent to Schedule 4.3, reflacting snch new investment Property. To the extent that
any Investment Property specified on sich Schedile 4.3 constites certificated Capital

13
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Stock of & Subsidizry or Matexial certificated Securitics, such Graator shall deliver such
certificates to the Collatarat Ageot, together with undated stock powers executed in
blak, Notwitharnding fhe foregoing, it i5 understood snd agreed thet the security

"interest of Collateral Agent shiall attach to afl Invesiment Property immediately upon any

Grantor’s aoquisition of rights therein and shall not be affected by the filure of y
Grantor, o deliver a supploment to Schedule 4.3 as roquired hereby;

{ii)  in the avent mach Grantor recsives any dividends, intetest, disiribations or
ARy sccurities of other property om account of any Collateral, then such dividends,
imterest, distributions, securities and other property shal! be included in the definition of
Collateral withmrt firther action: and

{iv) ench Grantor consents to the grent by any other Grentor of & security

fnterest in all Investment Property to Collateral Agent.
@  Votigand Distributions,

() 3o long & no Event of Defimb shall bave cocurred aod be contiming,
subject to applicable Jaws: :

(A) mﬁhemnhnﬂhemiﬂedﬁmimmmﬁﬁnﬁmnumﬁng
any and all voting md oiher conseosual Tights pertaiting fo the Investment
. Property or any part thereof for any purpose not inconsistent with the terms of this

Agrecment ar ey Secuzed Agreement; and :

B  Colinteral Ageok shell promptly excoute snd defiver (ox cansc to be
execated and delivered) to each Grantor 2l proxies aod other instruments as such
Grantor may from time to time reasonably request for the purpose of ensbling
such Oraror to exercise the voling and other consensonl rights it is entiled to
exetcise pursant to clesse (4) above,

‘ Upon the ocourrence and during the confinuation of an Event of
Defunit, subject to gpplicable aws and the terms of the Scoured Agreemeats and
the Tntercreditor Agreement: ' :

G olf rights of each Grastor %o exercise or refrain from cxercising the voting
md other consensunl rights which it wonld otharwise be entifled o exercise pursoml
hereto shall cease and all snch rights ahall therenpon become vested in Collateral Agent
who shall thereopon have fhe sole right to exercise such voting and other consensual
rights; and - - .

(i) in onder o permit Collawers) Agemt to exercise the voting and other

‘consongunl ights which it may be entitled to excrise pursmmnt hereto and to recaive gll

dividends and other distribrtions which it may be entitled to recuive hermnder; (1) each
Geantor shall promptly exccute and deliver (or cause to he executed and deliverad) i
Collateral Agmt all proxies, dividend payment orders and ofher instruments as necessary
ot as Coffmeral Agent (at the written direction of the Acting Secured Parties) may from

L
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fihe 10 tine reasonsbly request amd (2) each Grantor acknowledges thes Collateral Agest
may utilize the power of sttutney set forth in Section 6, :

44 DOCUMENTS, CHATTEL PAPER, INSTRUMENTS AND DEFOSIT
ACCQUNTS. ‘ :

() I requesied by the Collaternl Apent in writing (such request to Be given &t the
written direction ‘of the Acting Secured Parties), each Grantor shall deliver to the Collatersl
Agent all Collatersl -congisting of Materlal Docwments, Materisl Chattel Paper, Material
promissory notes and Material Instruments (in each case, sccompanied by stock pawers, allonges
or other instrments of transfer exevuted in blerk, = epplicable) promptly after such: Grexter
receives the same. ' ‘ :

() I requested by the Collateral Agent in writing (sach request to be given df tie
written direction of the Acting Secured Parties), each Grentor shail use commercially reasonsble
efforts (witich shafl be deemed to not include any obligation to pay moncy to any dand party
other than reasopsble attorney’s fees and expenses of the third -party or other de minimms
peytients) w0 obiain authenticated comfrol agreements from each fssuer of uncertificated
Securities, securities intetmediary, or commodities intermediary issving or holding eny Materiel
Fsamcinl Assets for the account of such Grantor, - : -

(c) T requesied by the Collateral Apeat in writing {such request to be given at the
written direction of the Acting Serired Parties), each Grantor shall use comeercially reasonable
efforts (which shall include cuntomary fies charged by third parties that act a5 intermediaries but
shall not be demmed to include any obligation 1o pay morey o any third party ofhes than
tegsonshle attomey™s fees and expenses of e thind party or other de minimus peyments) o
obtain & contro] agroemeat with such bank or financial institution holding & Maberial Deposit
Accowit for sach Gretar, which agreement shall be in form and substance reasomably
satisfactory to foe Collateral Agent. © :

@  Fach Grantor shall teke afl steps necessary to grant the Coltateral Agent control of
all Miatertal electronic chattel paper in accordance with the UCC. ‘

(@)  Each Grantor hereby Teprevents and warrants, o the date hereof, that Schedule
4,4(c) senz forth all Minterial Comnerris Tort Chaims held by such Grantor agafast thind parties.
1f requested by the Collateral Agent in writing (such request to be given at the written request of
the Acting Secured Parties), each Grantor shall identify any new Material Coramercial Tort
Claims held by it at such time and shall deliver a completed Secority Agreement Supplement,
substantially in éhe form of Exhibat A attached hereto, topether with a supplement to Schedule
4 4(¢) identifying sach pew Commereial Tort Claims,

Upon the occurrence and doring the continuance of an Event of Defautt, each Grantor ©
shal) not, without the Collateral Ageni’s prior written consent (sueh comsent to be given et the
‘written direction of the Required Secured Parties), grant any cxtension of the time of payment for
auy of the Accowns, compromiss, componnd or sctife the same for less than the il amowat
thereof, relears, wholly or partly, any Person lable for the payment thereof or altow any credit or
discount whosoever thereon, ofher than extansions, credit, discounis, compromises or settlements

15
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granted or madie in the ordinary comse of business mnd consistent with its current practices and in
accardance with pradent and standsed practices used in fhe industey in which such Grantor is

5. FURTHER ASSURANCES; ADDITIONAL GRANTORS,
51 FURTHER ASSURANCES.

(@  Each Gramtor agrees that from fime to time, &t the expense of such Gramtor, it
dhall prompily execute and deliver ail further instruments and docxments, and ake f} farther
action, that may De necessary or reasonsbly requested by Collatersl Agemt (such request to be
given at the written reqoest of the Acting Secured Parties) in order 1o create and/or maintyin the
validity, perfection or priority of and protect or enforce any security itterest granted or petported
to be granted hersbry or to enable Coliateral Agent to exercise and enforca its righty and remedies
hereunder with respect to any Collateral; provided, however, thet . '

. ) solong as po Defamit of Event of Defuult shell have ocourred and be
cotitinming, such Cirantor shelf not be nequired to teke any ections to perfect or protect e
security interest grmted heceunder or eoable the Coilateral Agent to exercise and exforce
ite rights and remedies with respect to the Collatoral other than as is expressly required
purseant to Sections 4.1, 4.2, 4.3 and 4.4 hereof, and : :

(i)  inno event shall such Grandor be obligited to pecfert secutity interests in

 fixtures or obtain consents, waivers, acknowledgment or accesz agresments from. any

{andiond, bailee or other sinilar party, Withowt Hmiting the genemlity of the foregoing,
each Gramor ahadl: ' .

(A) st any reasonsble ime and upon reasonsklc nofice by Collatcsat
Agent, cxbibit the Colluters! to and ellow imspection of the Collateral by
Collaternt Agent, or persons designated by Collateral Agent; and ‘

(B) appear in and defend any acton or proceeding thet may affect
Graptor’s tifio to or Colintersl Agent’s security iterest in all or any pact of the
Collatetsl. ‘ :

()  Each Gmntor herchy authorizes Collateral Agent to file a Recond or Records,
including, without limitation, financing or contimation statcments, and amendments thereto, in
all jutiedictions and with alt fifing offices a5 are pecessary or advissble to pecfect the secarity
interest graoted to Collateral Agent hereln, and the Collateral Apent hersby authorizes éach,
Grantor to make any such filings coutemplated by this Section 5.1(h). Snch financing staiements
may describe the Collateral i the same mammer as described heyein or may contsic an indication
or description of collaters! that deseribos such property in any other mannet 48 is pecessary,
advisable or customary to easure the parfection of the socarity interest in the Collateral granted
to Collateral Ageot hevein. Each Grantor shall, promptly upon reqnest by Collateral Agent {such

request to be given at the written request of the Acting Secured Partics), famish 1o Colixteral

Agent statemments and sohednies forther: identifying &nd describing the Collateral, all In
reasonable dotail, '
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(¢)  Each Gramor bereby anthorizes Collataral Agent to modify this Agrocment after
obteining such Crantor’s approval of or signature o such modification by smending Schedule
" 4,2 to include Teference to any right, tide or futerest in any existing Inteflcctus] Property of any
Mlmmyucquimdurdwulupadbymyﬁrmﬁermnxwuﬁunhm'mfnrmdﬂlotn
any reference to any right, Gitle or interest in any Inteflectant Property im which any Grantor no
Im:ngnthmwdﬂmmﬁgb;ﬁﬂcmﬁﬂmﬁpmﬁddsmhmvﬂmsimmaf&m
shalt not be sequired so long as an Event of Default exists. :

52  ADDITIONAL GRANTORS. From time to fime subsequent to the date hereaf,
additions] Persons fnay beoome Addifonst Grantors, by ewecwling 2 Joinder Agreement
substemtindly in the form attached hereto as Exhibit B, Upon delivery of any such Joinder
Agmﬂmﬂﬂhmﬂ&gmhmﬁwnfwhkhhhmhywﬁwdhywmm
Additonat Grentor shall be a Grmior md shall be as fally & panty hereto &5 if sach Addrtions]
Gramtor were an original sigoatory hereto and (b) the supplemental schedules thereto shall be
incorporated into and become & part of snd supploment the respective schedules to this
Agreement; ol sich refevence to sich Schedules shall mean and be & reference to such
Scheduies as supplemented pursuant to such Joinder Agreement. Each Crantor expresdly agrees
that its obligations erising herewnder shall not be affected ar diminished by the addition or
release of any other Grantor hereunder, This Agreement shall be folly cffective a1 to any Crantor
that is or becomes & party hereto regandless: of whether any other Parson becomes or firils to
becoma of peases to be a Grantor herennder. c :

6 ATTORNEY-IN-FACT,

. 61 POWER OF ATTORNEY. Each Grantor herehy irvevocably appoints Collateral
Agetd (such sppointment being ovupled with sn interest) as such Grantoc's attorney-in-fact, with
foll sushority in the place and stead of such Grantor and in the name of such Grantor ther in
eﬁmﬁvmﬁmamﬁm:himﬁsmmMmkemmﬁmpﬁnﬂmmﬂﬂsWMW‘
consistent with the relevant provisions of the Intercreditor Agrecment and to execato Any -
instrument that it may deetn reasondbly itecsssary or advisable to accomplish the parposes of this
Agreemert and the Intercreditor Agreetient, inctudiog, without limitation, the following:

(a)  upon the occurrence end during the continuatica of any Event of Defelt, to obtain
and adjust inserance required to be moaintained by Geantors pawsuant to the Secured Ageosments;

()  upon the ocourrence and during the contimuance of any Event of Default, to ask
for, demand, eoliect, sue for, recaver, compaund, receive and give acquittence and receipts for
moneys due amd to become due under or in respedt of any of the CoHateral,

() upom the occurrence ad during the continuance of ey Event of Defalt, 1o
receive, endorse and collect amy drafis ar other instruments, documents and chattel paper in
connection with clause (b) ebove, subject in all respects to the rights of sny Jender under the
" Credit- Agreement to receive, endorse and collect the same; |

~ (d} uponthe peeurrence zod during the contituance of any Event of Defmlt, to fe
any claims or take muy schion or institute any procssdings necessary or desirble fox the

17
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coltection of any of the Collateral or otherwisc to enforee the rights of Colfateral Agent with
respect to any of the Collateral;

(&)  toprepare and file any UCC fimancing statements egainst such Grantor as debtot;

() mmsigu,mdﬁhﬁ:rméaﬁminminmﬂmﬂmwﬁmy,
appropriste evidence of the lien and security interest granted herein in the Intellectun] Property m
the niame of such Gromior as assignor; -

(® io take or cemse fo be tuken ail actions necessary to perform or comply of cause
performance or complience with the terms of this Agreament, including, without limitation,
accesa o pay or discharge texes or Liens (other than Permitted Liens) levied ot placed upon of
threatened agrinst the Collateral, the legality or validity thereof and the amounte necegsary to
discharge the same, my soch, pryments made by Collateral Agent to become obligations of such.
Gruntor 1o Collateral Agent, due and payshie immediately withont demend; end

()  upon the occmrrence and daring (he contimagce of aay Event of Default and
gabject to the provisions of the UCC, generally to sell, transfer, piedge, make any agrecment
with respect 1o or otherwise deal with any of the Collateral as fully md completely as though
Collatern] Agent were the shsolots owner theredf for alf purpeses, and to do, at Collateral
Ageat’s option &nd sach Geantor's expense, gt any time or from time to time, all acts and things
tecessary” {0 protect, proserve or mealize upon the Collateral sud Collateral Agent's security
intercst therein in oxder to effisct the intent of thiy Agreervent, all a¢ fully and effectively as such
Grantot might do.

6.2 NODUTY ON THE PART OF COLLATERAL AGENT. The powers conferred
on Coflatern] Agent herender e solely to protect the interests of Calluteral Agent in the
Coliateral and shall not impose any duty upon Collateral Agent o exercise any such powers.
Collateral Agent shall be accountable only for emounts thet it actually receives as a result of the
exarcise of such powers, snd netiher it nor any of its officers, Girectors, employees or agents
shall be responsible to any Grantor for any act or failre to act hereunder, except for their own
gross neghigence or wilifiul misconduct, No provision of this Agreement shall require Collaters]
Agent to expend ar sisk it owt funds of otherwise incur mny financial lisbifity in the
performance of any of its duties hereumder, or in fae exercise of any of lts rights or powers, if it
sheft have reasonsble grounds for believing tha tepayment of soch fimds or adequate indemnity
ageinst soch risk or liability is not reasonably assared to it

7.  REMEDIFES.
7.1 'GEMERALLY.

. (8 Upon thye cocmrence and during the continuation of any Bvent of Default,
Collatoral Agent mey, subject 6 the requirements of the Intercreditor Agreemant and applicable
law, including regnlatory requirements, exercise any and all, remedies and other rights provided
mmnder thiy Agreement and by applicsble law, including, without limitation, fae following:

GY  require Grootors to, sd Gramioss hereby apres that they shall at their

expense end promptly upon request of Collaterat Agent forfewith, assernble all or part of

| - 18
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the Coltatera] as direced by Collatesal Agent and maks it availsble to Collatoral Agent 2t
a place 10 be designated by Collateral Agent that is reasotiably copvenient to all partics;

. (i) mtnrontnthcpmputywhmmyﬂuﬂubm!mhﬁbodmdﬁupummgn
thereof with or without judicial process if such may be done without a breach of the

md I
. (i) prior to the disposition of the Collsicral, store, process, repair of
Mﬂmmmﬂmdmuhwmepmmmmm&rdmpm&minmy
* tnanmer to the extent Collateral Agent may deern commercially reasanabie. .

1] mmmmmmymmmmmnfmmuﬂaﬂ,mm&mhum‘

rights sod remedies provided for hitein or otherwise ovailable to it, all the rights and remedies of
& secyred party upon default wnder the VCC or iny other applicable laws and also may without
notice, eccept an gpecified below, sell, lease, ansign, grant an option or options to purchase or
otherwise dispose of the Collatersf or eny pant thereof in ome or more parcels at public of private
sale, o aty exchange, broker's board or at any of Coliateral Agent’s offices or elsewbore, for
cash, on. credit or for fitare delivery, sod wpon such other terms an Collateral Agent mny deem
commercially ressonabie. Bach Cramtor agrees tha, to the extent netice of sale shall be required
by law, at least ten days’ notice to the cach Grantor of the time and place of my public sale ox
the time after which atry private sale is to be made shalf constitute reasonnble notification. The
CoDateral Agent shall not be cbligated to make any saic of Collaterai regardless of notice of sale
having been given. The Collateral’ Agent -may adjourn any public or private sdle from time to
tima by announcement at the time and place fixed Merefor, and such salt:may,wi‘t‘hmtfmﬁer
natice, be made at the time and place to which it was 5o sdjourned,

) Al mounts and proceeds (including checks and other instruments) received by
any Grantor in respect of amounts due to such Gramtor in respect of the Collateral or any portion
thexeof following the ocomrence and during the cotimomes of an Event of Default sball be

Teceived in trast for the benefit of Collateral Agent, shait be segregated from other fimds of sweh -

Grantor and shell be forthwith paid over or defivered to Coliatexsl Apent in the pzme form &3 so
received (with any necessary endorsement) 1o be held a3 cash Colieteral and applied 23 provided
Yy Section 7.2 following the ocourrence and during the contimmnce of an Event of Defanlt.
Upon. demand from Collateral Agent, Grantors shall not adjust, settls or compromise the amount
or peyment: of any scl mmmrdmwhnllrmpmﬂymyobhmmthmpthor
allow any credit or discount therenn.

(@) FEach Grantor hereby expressly waives and covemanis mot to assert amy
appraisement, vatuation, extension, redemption or similar laws, now of =t oy tme hercafter in
foree, which might defay, prevent of othcrwise iepade the performence or enforcement of this

7.2  AFPLICATION QF FROCEEDS, Any cash held by Collatcral Agent as
Collateral and all cagh procesds received hy Collateral Agent in respect of any sale of, collection
from or other realization upon all or axy part of the Collateral ghall be held by Coliatersi Agent
as Collateral for, and then or at amy time thorcafter applied (after the peyment of any smousts

payable to Collateral Agert porsuant to Section. 112 hereof) in whole or in part by Collsterl -

19
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Agent for the benefit of fhu Secured Perties against the Secunnd Obligations in such order of

appﬁuﬁmasiumqﬁmdhyﬁm&hmﬁﬂmhymamﬁnywplmofmmhmhmmh

hﬂdbyfoﬁumwmdmﬁﬁmaﬁmmmufaﬂu[meﬁmﬂhﬁgaﬁm
ﬂlﬂlbepﬁdomhﬂmﬂmm«mwhmwmwbélwfﬂbmﬁﬂdmmﬁwm
sorplos. ‘ ‘
w3 [NVESTMENT PROPERTY, Each Grantor acknowlodges and agrees that

Collatersl Agent may elect, with respact to the offer or sale of any or il of the Collateral
mmmmrmmmmwmmmmmmmﬁmmw

" to avoid the need for registration or qualification of the Collateral or the offer and sale thersof

undﬂmyfaimlmstﬂeﬂmuiﬁnhmmdhtﬂnﬂutwﬂﬂmlhmﬂmim&hmﬂywiﬂl
myﬁmimﬁm‘urmuicﬁminmﬂmwﬁmchmleaammﬂmaya&ﬁseﬂoﬂﬂmlm
{smuyinmmmidmvinhﬁmofamﬁmblehwonmidomiuhgappmﬂﬁfﬂm
sle or of the purchaser by any Govemmental Body, including, without Hmitation, complience
with such procadures as may resttict the number of prospective bidders and purchasers, requiring
that such prospective bidders and purchasers have coriain qualifications, end restrictivg such
pro ive bidders and purchasers to Persons who will represent amd agree that they are

- purchesing for their cwit account for investment and not with & view to the distribution or ressle

of such Collstersl. Fach Gramtor fanther acknowledsges and agrees that ary such transaction mey
be at prices and mm,lmﬁvmnhhthmthuwwhichmayhaohtaimﬂihw@apuhﬁuule
and nol subject to such reshdctions and agrees that, notwithstanding the foregoimg, CoRatesal
Agmiwudﬁmobligaﬁmmmudmtmym;mblicmmdmyalmtmwmwraﬁ
of the foregoing restrictions, or any other restrictions which may be tecessary or desirabie in

oxder to avoid any such registration or qualification, at its sole discretion or with the consent of -

direction of the parties exditied to give direction pursuant to the Intecereditor Agroement.
74  INTELLECTUAL PROPERTY. |

 (a)- Anything contained herein 1o the contrary notwithstanding, tpon the occurrence
anddmingﬂmcouﬁnﬁnﬁmufmﬂmtofbsfnult,snbjuﬂhthahﬂmnﬁm i

)  Collateral Agend shall bave the right (bt not the obligation) to bring soit
or afherwise commence any action of proceeding in the name of any Gramtor, Collateral
Agent or otherwise, in Collateral Agent’s sole discrefion, to enforce any Inteliectual
Property which is material to guch Grantor’s buginess, in which event such Grentor shall,
at the sequest of Collateral Agent, do any- and all Iawfil ects and execute any 2nd af

) dnmmﬁmnﬁdhﬁﬂmﬂmmﬁdofmwhmﬁ:mtmdm&mw
: shnnpmmpﬂy,upmdemmd;mhnbmemmdcmtfymﬂmdmmmﬁdadm
Section 10 hepeof ih connection with the exercise of its rights under this Section, and, to
the extent that Collateral Agen shall elect mot to bring swit to enforce any Intellectual
Property which is material t such Granfor"s oziness gs provided in this Section, such
Grontor agrees to use ali reasonable meamres, whether by action, suit, proceeding or
otherwise, mmumnfmmmmmyhymmm

thatgmpmaagrmmdﬂigaxrﬂymninminmymﬁon,auﬂorpmwedingwmy ,

Person sa infringing as shall be necessary to prevent such infringement;
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{ii) wﬁmmmmmmmmmmmt
gssign, convoy or otherwise (ransfer ic Collateral Agent all of sach Grantor’s right, titfe
mdintenﬂhmdmﬂmh;mllmﬂmwrtymdshaﬂmmmmﬁmmCnﬂmﬂ
Agent soch dmmmmumnmworappmpﬂmmmmﬁmiMmﬂ
purposes of this Agreement,

(i) uﬂ:ﬁrmtm‘a_grmﬂmtmchmuaipmmtmﬁfmmﬂingﬂmﬂhe
mﬁdmmmsmmﬁgsﬁmmmngmmmum:mmmm
Agmﬂmu:immhpmmedsinmpﬁaﬂhesﬂauﬁwom;rmhmmthe
Inteflectaal Property; end _ ' L

(V) Collatersl Agent shall have the rigitt to notify, or require each Granlor to
notify, aay obligors with respect to amounts dae or to become due to soch Granfor in
rmpeﬂofﬂwhuﬂwtmmmafﬂmnmofﬂumuﬁtg-immm
lodixmtsuch‘ubﬁmmmmmimymmwfnﬂmhnmmnmdirwﬂym(}o]lntﬂulﬂm,

wﬂ,mw&mﬁﬁmﬁmmﬁmmﬂpmmnfmhﬂmnm‘mmﬁommllmﬂmwf

mysunhMmdMndjmgmﬂuurmpmnﬁmmﬁmmmnorpﬂmmﬂmﬁin'

the same manmer and 10 the same extent as such Grantor might have done.

) - If () an Event of Difimit shall have occurred aod no longer be continuing, {f) no
m-mamummmmmmgmmmmm
transfer to mmmmﬂwﬁm,ﬂuemmnm-mdmmmnmm
thebmpuﬁmstymﬂtmdsbaﬂhnvehmnbmﬁnmduﬁwﬁv&,mdﬁﬂh

' Secured Obfigations shall not have become immediately due and payeble, upon fhe written

rquestn‘fmyﬁmﬂur,ﬂullmAgmtﬂmﬂ!mompﬂynmﬂmﬁd&ﬁmiosmﬁﬁmmf,ﬂt
mwsmmm“mmmhmmwnmmm”myhnmmm

" teastign o soch Grantor amy sach righis, title and interests as may have been pagigned to

Collatecal Agent as aforesaid, subject to any disposition thereof-thal may have been made by
Collateral Agent; provided, after giving effect to such ronssignment, Colinteral Agent’s seourity
interest granted putsuent hereto, as well as all other rights and remediés of Collateral Agent
thmw,mmemmmmmmmmmﬁmmﬁmmm

ﬁtlumli:nhmestsmmﬁsnedshaﬂbﬂﬁwmddwofmyﬁmsmdbynrmhhﬂfuf

Collateral Agent. ‘

() Solely for the pwpesc of enabling Collateral Agemt to exercise rights and
Medimmﬂuﬂﬁssenﬁon'lmdntm&ﬁmnmﬂaﬂmwmaﬁwlawfuﬂyuﬁﬂedw
sxexeiae soch ﬁ@uﬂmﬂmmmwmmmmMmmnmmw
bas the right to do 50 an imevoczble, nonexchmive Yicense {exercisable without payment of

‘ rmhymmmﬁmtumm).wbjmhmemnﬂmdmkn,hmﬁdm

righits t quality conirol and inspection i favor of wach Cirantor o avoid the risk of invalidation
of said Teademarks, 1o vee, operate under, License, of sublicente sy Intellectual Propety now
owned or hereafter zoquired by such Grontor, and wherever fhe same may be located,

7.5 FCC LICENSES,

Notwithstanding, anything to the ‘contrary conteined fn this Agrecment, the Iolercreditor

mmmwmmwmwmmmmwmm
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enmmdhy-mﬁrmmiumnnepﬁmwithme&cuwdhgrmmts,mﬁ:emmtmyFCG
licmseislnch:dﬂdiuﬂnl:ulhml,themﬂmAgmtﬁllnutul:cmyanﬁml:mumttnmy
dnmmmﬂm&udtdahwuwﬁdnmﬁmmﬁNMmmultinmmigmmﬁowaﬂc
licmwuunydmngqufmnl(whcthndejm:mdc_M)nfanyGrWQrmhﬁdinyqfw
GrmwrifmehamimmmtofmyFCCﬁm-mmnfmmlwuﬂquuﬂg,mdﬂrm

‘ mﬁsﬁughw,mepﬁutappmwlnfﬂmwﬂwiﬂmmﬁmmmgmhpﬁmappmvﬂofﬂm
FCC. Umthammumofmwofmthﬂtmatmyﬁmaﬂmﬁaﬂﬂdmingﬂﬂe

: muﬁmmmumf,sdjmmm:mdmndiﬁnmufﬂﬁshgmmm,m&aHMwm
tul':unnynctimﬂmCdmmwmymmnnblyremminwdﬁmnm&omﬂmfﬂq
such epproval as moy be necemsary to cnable Colisteral Agent 0 exercisa and enjoy the full -
ﬂmmahmﬁugmmmmmﬂwwmmmmmmmmm
referted 0 above, including specificatly, at the cost and expense of cach Craator, the use of its
best efforta ko essist in obieinimg approval of the FCC for amy action or ransnction contemplated
byﬂﬁsﬁymnmmrmrﬁchmmhuppmvﬂismahaﬂbumuhedbylnw. myd specifically,
without Emitation, wpon request, to prepare, sign and file with the FCC the assignor's or
tranaferor’s portion of zziy application or applications for consent i the assignmont of license or
transfer of contro} necessury or appropriste under fhe FCC”s rules and regulations far approval of
(i) any sale or other disposition. of the Collaterel by or on behalf of Collateral Agent, of (i) any
aﬂmpﬁmbyﬂoﬂﬂmﬂﬂgﬂﬂ%&gﬂ%ﬁlﬂ%ﬂﬂbﬂaﬁwhmﬁmﬂm
terms of this Agreement. It is understood and agroed thal all foreclosure and retated actions will
be made in accordance with the Communications Act snd other spplicable FCC reguiations and
published policies and decisions.

8.  CONTINUING SECURITY INTEREST; TERMINATION AND RELEASE.

- {a) msAgmmMMamnﬁmﬁnammthmﬂﬂnﬂmm
ghall (i} remain n full force and effect wniil the payment i full of all of the Secursd Obligations,
(5i) be binding vpon the each Grantor, its suceessors and egsigns end {iify inurs, together with. the
rights and remedies of Collateral Agent hersunder, to the benefit of Collaterel Agent, the Secured
Parties and their respective snccessors, transferees and assighs, :

()  Subjcst w Section 3(4(d) of the Trust Indenture Act of 1939, notwithstanding
mythingwthemﬁaryhﬂﬂmmﬁms,ﬁ)mémﬂtymummdmﬂuﬂﬁsw
shall tertminate upon the teomination of the Intercreditor Agreement pursuant to Section 3,10
thereof or, if later, payment in ful] of the Secured Obligations, ond (i) the scomrity inferests
created umder this Agroement with respect tn mmy Collateral thet is permited o be released
pursuant to Section 6.8 of the Infeveraditor Agreement shafl eutomatically be released and, in
ench case, the Collateral Ammnmmmmmmdmm(mﬂmmm
bymmﬂmﬂAgEﬁLupmﬂmddivaufmoﬁw'nuniﬁmwchmﬁfﬁng
mnuuchrdmispmﬂwdmdqﬂwsmmdwm),mmembamigm&mmfemd
mddnﬁmeiapmﬂmaimbmwimummmmmmmmwmﬂ,n}l
Collateral suhject to mchmimﬁmarmime,mappﬁcable,toormmumderufuunh
Grantor, and shefl execube and deliver to such Girmntor at Grawdor's expense such documents and
instrumenits as stch Grantor mey reasonably tequest to evidetice the relense of such Collateral
from fhe Lien of this Agreement, including, without Frmitation, any UCC termination statenents
mdanyﬁ}inpw'lthtﬁcﬂrﬁwdﬁummeiﬂﬁwmﬁmUnimdﬂm
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5.  STANDARD OF CARE; SECURED PARTY MAY PERFORM. |
The powers confetred on Cofiateral Agent herennder are solely to pratect its interest in

the Coflatersi and shafl not impase any duty upou it to exarcise sy

such powers, Except for the

axmﬁscofmmnblemmmmofmmmmhmmmmmdmmmﬁng
for moneys actelly recsived by it Dorcander, Collaters] Agent shall have no duty a8 to oty
Collatersl ut a8 to the taking of sny necessary sbeps to prescrve rights against priof parties or Aty
other righta mmmammcﬂnm.mcomamammdmndmmmm
rmsnnumeminﬂmmm&ymdpmmﬁmufcuﬂaminitapummximifmﬂ:ﬂoﬂnteml
3% socorded freatmens substantially equal to that which Collateral Agent accords ity own similar
property. None of the Collateral Agent, any Scoamed Paty ar my of their respective directors,
oﬂim_mploymmugmmshaﬂbkﬂﬂﬂeforfnﬂmmdmmﬂ,mlmtmmﬂmupmaﬂor
emypmofmeCullmm‘ﬂurmyduiaﬁndoingmouhnﬂbemdumyubﬁguﬁmtomﬂnr

otherwise dispose of any Collateral vpon the request of oy Grantor

.ot otherwise. If mry Grantor

ﬁmmmmyammmmmmmwmﬂwm,mm
perfonmance of, such agreement, and the expeases of Collatersl Agent incumed in connection
therewith shall be payeble by cach Grantor inder Section 11.2 hereof. The Collateral Agent may
execute any of the trusts ot powers heseunder or perform mry duties hereunder cither directly or
by or through agents or attorneys and the Trustee ahall not be responsible for any pdsconduct or
nagllgmmunﬂmpmiufmyngm;turnmmyappuiﬁwdwiﬂmmmbyithmdﬁ.

10. TNDEMNTTY.

() Bach Grantor agres o jointly and severally indemnify end hoid hapmlcss

Collsterst Agent and the Sccured Parties, the respective affilistes

of Collatersl Agest and the

smrwﬂm,mdﬂ:empawﬁwufﬁmmmlm agents (inchudtog, without -
limitation each of their counael), and controlling persans of Collalerel Ageat and the Secured
Puﬁea,andmhnwhafﬁﬁm(emh,hn“hdmniﬂaﬂ?mty’jﬁummdapimtmymdnu
cigims, ucﬁmsaﬂmhwhﬂhﬂmmﬂmmnﬁmﬂu.mdﬁmﬂndaﬁmﬁmywm
Tiabilities, losses, damages and costs and expenses (including, without Emitation, the reasonable

fees and distrosements of counsel and with sespect to Collateral

Agent, reasonably, allocated

mmMexpmmofh-hummsdmﬂagﬂmﬂ}ofmmﬁmmdmm?m

of or in comection with avy actmal or threateped clem, Titigation,

investigation ‘or proceeding

relating to this Agreement or the Secured Agreerhents of the transactions contemplated hereby or
thereby (other than any such actions or expenses resulting, as determined by & final order of &

court of competent jurisdiction, from the gross neghigence o

willéal - miscomdnet of the

hdmﬁﬁed?miymﬁnghdmnﬁﬁmﬁmhmmndm},inmdmmeimhﬂing,wiﬁhmﬁ'

Timitation, the tegsonable fees and dishumements of cownel sod

allocated coats of in-house

mmmland!egﬂm&'jnmdhlmmﬁmwithmymthnlmimmﬁmﬁm, Vitigation of
wﬂmpmmudingwhﬁhmmmtwﬁlnﬂmﬂﬂﬂPutyisaMﬂmw,mdmm
agrees to reimbwse ¢ach Indemnified Farty, wpon demand, for ail out-of-pocket costs and
expenses (incloding, withowd Hitetion, te reasonahle fees and distursements of comseel and

with respect to Colisteral Agent and the Socured Partics, reasonsbly

aliocated costs and expenses

nfin-hms:wme]md]ugulmaﬂ)h:mndinmnnmﬁonwithmyofﬂmfnmguing.m
litigation, or the preparation. therefor, ndemnified Parties shall each be cutitled to seloct Cueir
mmmmﬁuﬂ,inuddiﬁmmma'ﬂrmingmd«mﬂty,'m&mnmawwpmwumﬂy
the reasonable foes and expenses of such counsel. 1E, and to the extent thet the obligations of amy

P
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Grantor under this Section 10 are unenforoeabie for any Teason, m&m_hum'by agrees o
meke the maximum contribution to the payment in- safisfaction. of such. obligations which is
permissible under applicable law. '

()  No Grantor chell make any claim sgainet any Indemnified Party for any specisl,
indimntormmnqmﬁﬂda:nngmin:ﬁmofmybmhmwmngﬂﬂmndm(m:me
cliim therefor is based in contract, tort or duty imposed by Jaw) in connection with, arising out
ufoﬂnmyway:dn‘tndmthcwmimmmpmdby,mdmxdaﬁmhipﬁnbﬁghﬁw
thaﬁmedmmb,mmyﬁﬂ,mﬁnimmmmginmmﬁmm&.md
Mmmm;;mmmmmwmmfmmymhdmgm,
wbe&lumnmawuednndwhuhwornmhwnmsuspmﬂmmnmmnhﬁmm‘aﬁwn

(9 ‘The covenants contsined in thia Section 10 shall murvive payment or satisfaction
in*ivt‘ull of all othex of the Swmwd Obligations.

11.  MISCELLANEOUS

111 NOTICES. Unless otherwise spevifically provided heseln, sy notice or other
mmuﬂuﬁmhmhmﬁredmwmiﬂudmbegimwnﬁmuxmcmﬂwﬁwmm
sent 10 such Person”s adress &8 3t forth in. the Intercreditor Agreement. All snch ootioss and

other jeations shall, when mafied o telecopied, be effective when deposited in the mails

 or transmitted by telecopicr, respectively, . :

. 112 EXPENSES. Each Grantor will upon demand make payment to Coliatersl Agent
of any end all romsonable cut-of-pocket sums, costs md expenses, which Collatoral Agent may
my-mﬁwmmtummviﬁmﬁnfmwmmhpu&d&ngmm
of enforcing tiis Agreement ot the secrity intarests guantad herein or in enforcing payment of

all of the Secured Obligntions or othcrwise in connection with the provisions hereof, inciuding,

but not limited to court costs, reasonable collsction charges, reasonshle travel expenses, and
mnnnhluuﬁumm'fmmdupmm(hohﬂingwiﬂimpwmmmmm&m
reasonable aliocated costs and expenses of in-house counsel aod legal ataff) all of which wgether
ﬁmwmmemmmﬁmmhmmmmmuwafmm
Obligations. The covenants in this Section 11.2 shall survive pajment or satisfaction in folt of all
other of the Securcd Ohligations. - '

113  AMENDMENTS AND WAIVERS. Subject to the requirements of Sections 6.6
and 6.7 of the Itercreditor Agreement, any consent or approval required ar permritted by this
Agreement to ba given by Colimeral Agesn may be given, and Ay term of this Agreement, may
be amended, and fhe performance or vbservence by tho Grantors of eny terms of this Agreemont,

' or the continumce of any Defimlt or Event of Defaalt may be waived (sither peneruily or in &

panticolar instance and efther Tetroactively or prospectively} with, but enly with, the writken
congeat of the Grantors and fho written consant of Collateral Agent. No watver shall extend to or
affect any obligation Dot expressly waived or impair any fight consetjuent thereon. No conrse of
dealing or dslay or omission on the part of Collateral Agent ar any Secured Party in exercisiog
any right shall operate as a waiver thereof or othetwise be prejudicial, thereto. No potice &0 of
dmmdmmﬁeﬂxm@nxhﬂimﬁﬂemuﬂmﬂmmmhﬁmﬂnﬁﬁmﬁwmdmmdm

gimiiar or ofber cireametances. Upon the delivery of suy Security Agrecment Supplement, the
24
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Grantor wnder this Section 10 are unenforoeable for amy TEadon, suduﬂmnm_hm_ahyagrmtu
make the maximum contribution to the paymest in satisfaction of such obligations which is

permizalble vnder applicable baw.,

(® No Grentor chall make any‘ﬂaimagnimtwlndemiﬁedrmtyfmmyspaﬁul,
inﬂixwto:mequmﬁnlchmngmhmpeﬂufwbrmhmwmg&ﬂ conduoct (wh;ﬂ_uarthe
clgian therefot is based in conacs, tort or duty imposed by law) in connection. with, arising out
ﬂmhmmﬁﬂmmemmﬁmmmﬁmdw,mm:ﬁmmﬁmw
hsmwmmyaﬂ,mﬁmiunmmm&mwﬁmmm
mym,mmwmmmwwmmwmmmm

wmmmmmdmmmmwnmmspmdmmﬁn

in soch Grantor's faver.

(6 The covenants comtained in this Scction 10 shall sarvive paymeat or sutisfaction

in foll of &) ofhes of the Sectred Obligations.
11. MISCELLANEOUS
111 NOTICES. Unless ofberwise specifically provided

commumication herein required or pemmities} to be given to a Grantor

herein, amy notice or other
or Collatersl Agent shall be

semt {0 such Person’s addresy as set forth in the Intercreditor Agreement. ALl such potices and
other commmications shall, when mailed or teleropicd, be effctive when deposited in the mails

- or teansmitted by telecopier, respectively.

1.2 EXPFENSES. Each Grantor will upon demand meke payment to Coflateral Agenl
of any end a1l reasonable owt-of-pocket soms, costs end expenses, which Collatoral Agent may
pay of icer prsnant to the provisions of this Agreement or n perfecting, Sefending, protecting
ot enforcing this Agreentent or the security intercsty granted herein o in enforcing payment of
all of the Secured Obligations or otberwise in connection with the provisions hereof, including,

reasonabic attomeys’ fees and exponees (including with

TeRpoct
mmnablealimﬂudmﬂmﬂmpmofm—hmwmﬁmﬂcgﬂmﬁj all of which togsther
mwmmmumwmmmﬂemmmmmnmwofmm
Obligations. The covenants in this Section 11,2 ehall survive payment or satisfaction inﬂ_ﬂlot'all

other of the Secured Obligations.

113  AMENDMENTS AND WAIVERS. Subject to the requirementa of Sections 6.6

and 6.7 of ihe Intercreditor Agreement, my conssnt or approval

roquired or permitted by this

Ammmmhwmwmumwmyhngimwdmytﬂm_om:'nﬁgmmmt,my
_ bcmmdaﬂ,mdihepmfommwmnhmmbyﬂmﬂmﬂnnnfmymofﬂisw.
orthaom&rmmmofmyDefmlthwntufDuﬁnhmaybemiwﬂ(dﬂmgmmﬂynriﬂﬂ
particalar instance and either retroactively or mospectively) with, but only with, the written,
mnmoftheﬁrmmmmwﬁttmmmta?ﬂnﬂnmﬂAgthawﬁvammdmm
affect any obligation not expressly waived or imxpair eny tight consequent thereon. No wourse of

dealing or delay or omission on the part of Collateral Agent or my

Sacured Party in exercisiug

any right ohall ojpcrate as 2 waiver fhereof or otherwise be prejudicial thereto. No potice to or
demand upon the Greators shall enfitle the Grantors 1 othér or furiher notice or demand in
m«mmw.mmmmufmmamswmm

24
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mpplmmmlmbnddmthmmaﬂbeinmwmwdhﬂnuﬁhmmumﬂmdeﬁmﬁt
ﬂ:eremcﬁveadmﬂulmmﬂﬁaAmenr;uxdmdmfmmmsmdﬂleuhmmmm
be & reference to such Schedules as supplemented pursuant to such Security Agtecment .
Supplememnt,

114 SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
pmﬁmhmmw-mdrmwﬁwmmdassim melading all parsons who become
bumdasﬁmmmmisAgrmthn‘GmmrmmmpmmedmfhaSmeﬂ
Agrmmm,usignmyﬁgm,dutymnblipﬁmm. _ :

115 INDEPENDENCE OF COVENANTS. All covenamts hereunder shell be given
ind;pcnﬂmtaf&ﬁmﬂmtifnwﬁmﬂarmﬁqnnr-mmﬂtimismtpﬂmittcdhymyofmch
wmmﬁ:famﬁﬂﬂwoﬂdhp&mknﬁbymmmpﬁmm,m‘wﬂd ptherwise be within
the Jmmitations of, another covenant shall not avaid the oeomrence of 2 Defavlt or an Event of
Defwlt if such action, is teken or condition exists. . '

11.6 SURVIVAL OF REPRESENTATIONS, WARRANTIES AND AGREEMENTS.
ALl representations, werranties and egrecments made herein shall smrvive the excoution and
ddivuyhﬁmﬂﬂmﬁﬂmﬂdﬁigmyﬁﬁnghuﬁnmmﬁﬁbyimeW.-m
agreements of Grantors sct forth in Sections 10 md 112 shall murvive the payment of the
Secured Obligations under the Indenture and the termination hereof.

{17 NO WAIVER; REMEDIES CUMULATIVE. No failwre ot delay on the part of
Cu!iatm-nlmtinm:mmnfmmwu,ﬁmmpﬁvﬂegthmmrm‘mﬂﬂmysm
Agrmmﬂshuﬂimpﬁrmhpuw,ﬁﬂmpﬁvikgeurhemmmhumwnfw
mmhmmmmmﬁmmshnﬂmmﬂampmmmofmmm,ﬂm
orpriviiegapmdudemhnmfurﬂmmmﬁmthmfwufmynﬂﬁpnwﬁ,ﬁgmwpﬁﬁlm
Mﬁgmmmmmﬁmmmmmwmmsmmmm
cunmlutive,mdnmmmuﬂmyﬁghmmmmﬁmmwﬁlabhAnyﬁﬁwmm
failumtbmmﬁmmﬂmdﬂaymmishmmyﬂmpnwwmmdyhmﬂwshﬂmt
inpﬁrmymahuigmpmmmmedymbcmnmwdmbeawﬁvuthmf,wsmﬂit
pwwludeﬂmfmhwmuu‘seofmymmﬁmmmmm. ' '

118 MARSHALING; PAYMENTS SET ASIDE. The Collstersl Agent shall not be
mdﬂ'anyoblipﬁuntommhaimy_minﬁxvmnfmyﬁrmmrmmynﬁmrmnmagmm
or in payment of 2y or all of the Secured Chligations.

119 SEVERABILITY. [n cae any provision in or obligation hereumder ghall be
invalid, fllegal or unenforceable in my jucisdiction, the validity, legality ad, enforceability of the
renaining provisions ot obligations, or of such provision or obligation iv amy other farisdiction,
shaf) ot in any way be affected or impaired therety. '

11.10 HEADINGS, Section headings herein are Included herein, for comvenience of |
reference only and shati not constitute a part hereof for any other purpose ot be given any
scbstentive effoct -

{111 APPLICABLE LAW. This Agreement duall be governed by, and construed in
amdmuﬁhﬂuhmnf&mﬁﬁﬂﬁﬂm?wkwi&ﬂgiﬁngﬂﬁmtﬁmmﬁimﬁ
| Cs |
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" aws principles theroof ofhet than New York Gemeral Obligations Law Sections 5-1401 and 5
1402, ‘ Cal

11.12 . CONSENT TO JURISDICTION, Each Guemtor herelry appoints C T Corporation
System (the “Procese Ageot™) at 111 Bighth Averme, New York, New York 10011, a8 its iegally
authorized process agent to Accept service o behalf of soch Grantor. Eech Crantor agrees thet
any guit for the enforoement of this Ammtmnybcbmuﬂﬂiﬂ&mmﬁufdm&ﬁteufﬂﬁw
Ymtmmfuduﬂcmm;itﬁhgmmmdmmmmﬂmmduﬁwjmisdicﬁmnfm
comrt ond service ofpmminmy!udunitbcmgmdeupmam{]mﬂw_bymﬂwthe
Process Agent at the address specified above. Each Grantor hercby waives gy objection that it
mynowmhmﬁﬂ'hawmmavmeofaﬁymhmiturmynuuhmmm&mtm gt is

 brought in an inconvenient court, .

11.13 WAIVER OF JURY TRIAL. Each Grantor hercby waives ite right to B jury itial
withmpeﬁtomacﬁunmdaimmdnguutofmydispminmmﬁmwﬂhthishgmmt,
mmyofﬂwﬂwmdammmﬂa,mﬁghmmubﬁgnﬁmhemmﬂmmmmmdﬁmh
performance of such rights nod obiigetions.

1114 COUNTERPARTS. This Agreement may be exocuted in sny nwmiber of
wwmm&ﬂﬂmwhmwmmwmmumﬁmuﬁm_mm
mhmmmgcﬂm@ﬂlmﬁhmhutmmdhmmﬂm, -

1115 EFFECTIVENESS. This Agreement stull beoome effective upon the sxccution of
amwwmﬁmamummwwmwma{wﬁmm
telephonic notification of such exceution and anthorization of delivery therexd.

1116 ENTIRE AGREEMENT. This Agreement and the Intercreditor Agreerment
 embody the mwmmmmmmmmmummm
supersedie all prior pgrectnents and undemstndings hetween guch parties telating o the subjext

matier hereof and thereof. There ane no miwritte aral agreements between the parties.

1117 TRUST INDENTURE ACT CONTROLS. 1f any provision of this Agreement
limits, qualifies or conflicts with the duties impossd by the Trust Tndenture Act of 1939 a8 In
effect v the date of this Agreemeni, the unposed duties shall cogttol. -

[Remsinder of page intentionally left blank; rignatare pge follows.]
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'MWHNEEEW{EREDF,MMMMMMMMWMm
bedulymmwﬁmdd:ﬁvmdbyﬂlﬁnwpwﬁvwfﬁmthamm duly muthorized as of the
date first written above. :

¥M SATELLITE RADIO INC.

"By /o Joseph M. Titlebwum
Name: Joseph M. Titlebaum |
Tifle: Setior Vice President, Genersl Counsel and
Secrelary
%M SATELLITE RADIO HOLDINGS INC.

Name: Josep M, Titlsbawm
Title: Senior Vice Freaident, General
Counsel aind Secretery

XM EQUIPMENT LEASING LLC

L L

3 STt

Name: Joseph M. Titiebeun
Tile: Semior Viee President, General
Counsel and Secretary

By:

THE BANK, OF NEW YORK,
as Collatern] Agent

By: (/s John Guiliany
Name: Johin Guiliano
- Title: Vice Preaident

. STIGNATURE PAUK
NewYurs 18109+,
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i
% SECONITY AGREEMENT

mmmwmm reids TAMDETRGONTT) dueed KR
of Jroa 12, 31, asong Bt Bateilice Radby Tec., & Dedmmrn ooxporazion
[ OOMPANY~), D Aetalilts IASe melfinge Twe., m Dalawers corparation,
(ERIIGT§, IN Equipment Tewsing 4, & Palawmre Lintted Llahiiicy cowpeny
("IN LEARDN SRTRIIDINKE*] andl The Ram of W YorR, acring 48 00 incaml ageot
{*OOLLNTENAL NOBNE" ).

WAKAEA?, the Oampery, Eoldingy, DN Leasing Pubeidiary st tin
Coliatersl Apent are piztior o That carteln Securd Nreawat, Snved ar of
Jezimry 38, 2001 {ae smended by Enln Xwpimant, Ehe "WETRITT MARERET),
cmitmuam-mnmuinammm:'mmm“—mm‘
an sperified in Chr Becurity Moresminty

RS, the Compemy, Ruidisgs, TH Leaving Riwlilary isd the
Eulmu:iamm nmﬂwmﬂmmﬂrrmtummm
HACRIn;

| wEmE, £ Cellsteral Bowmk s Deen Jastructed by e deuived J
mumuwmmmuﬂmwwmimmms :

JOU, THVEFORE, wibject bo the teom wed coeditions et forth below,
Ak in agzamd: ' ' - LT

1, puesgeagh 0 of the Fecitals of D Security Aprwewct ls. Rercby
i B ) -
A. iDperticg tbe word *AqredeEs beite the pieass *(Gmerd
tacnTAty Mmemhbae]® zoh

B, Galwtisg U phoase *Bev Gewred Tartisst snd wobatiiuting 1n
44m thnreof the phrape TMAdTtiooal Creditozs”.

C4,  deceian 1.1 of the Security AgTesi Lg Ty temnded by

© A, deleciny Hn-:mun *QgTor e & party, od ﬁm-m' weld
:‘wmﬁhﬂnmrﬂ\aMI sgrapeor [v a party
all* - )

A. ingerting the Yiowsa *of. wach Graea Sanadintaly hatme the
phrase "jthe SENRALY CALTGXTIONT™)",

1. Mwﬂlhﬂﬁpﬁlﬂmmmw.

4. Thiy Asenideent iulhltﬂumciﬁdmﬁﬂuﬂmmﬂm.
© woditioariomn, lmmu-ﬁwrn:uyutmmmmﬂmmiq’

wﬂ-nmwmwdmmmmmmwm M2L06 .
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ATNEE! W0, 1 10 SNCTRTYY MEEDea )
. 5. mmmﬂhmhwmhﬂmmwn
the different partics hereto cf separats CORERSTRTER, oack of whichk
mmmwmﬁmﬂlﬁmumﬂl 20t all ol wded
mmmmm.imumm:hmmw. '
i. m-wmumm ol oonatrend B Accorie
with, m-mummnﬂmm,ﬂmﬁﬂwﬂmmmmﬂim
nmmmwmmnwtmmwmmm
51401 wod 5=1462, ’ ‘
) 7. . yrom amt after tho Sats hereof, all refevences in the Jecurity
jgroanant ko “this Agrempnt,” Vieusier,* “ugroof” oF Worie of likn {mnzt
ntmimtﬁﬁn'muwnmhﬁ_dwumummth
Deewreity dgreement au sodifisd Rueroby . . .
SHHENT 30, ], 'T0. FEXRTTT AAKBERt
P> _
T8 WIDETE EEKNCY, (TARtary ant Colisteral Ageis have owaed el Amemdeet Lo
mmammmd&um-lwmmnouimmmam
anthorided wx of ¢t Grbe Elrwt writtas sbave,
xa DETLIS A0 1.
my1  faf Jowwph XK. eIt
Jeasagh W, Titlebeow
gxarative Vice Trasidmt, General Cornovel
md Mcrstary
XN GATEGLITR RADZO HOLGTIE INC.
Wi fsf Toawh ¥, TLelalwm 1
Jowsph ¥, Titlaheos
Trecoptig Viow mwoltent, Gomers] Cownmel .
a and Retretary .
r i
I DUIPRS 1IN 110 ;
Byt ..'IJ' Jowgh B, Titlebwm
Jobgh K, Titlimaw ‘ ,
Dwcetive Tice Fresitect, Gemevel Commml ‘
amd Sereary -
WWWMMMWWWm Y06
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EXECUTION COPY

'nﬂssmmnﬂnammﬂnmﬁwrmusmmﬂurvAﬁﬂmnumﬂtmhﬁmmmdmmﬂl
dated mn of Mmch 6, 2009, among XM Suteltie Radio inc., a Delywire corporation
(“Compemy’), XM Suellite Redio Holdngs Inc., a Delswars corpotation, {“Hoiding"), ﬁ

* Equipment Leasing LLC, # Delaware limited liability compamy

Chase Bark, M.A. {as sucessor in ivtcrest to The, Bunk of New York), scting as

TEMorgan,
coliatersl sgent (“Collateral Agext”).
| WITNESSETH

WEHEREAS, Company, Fokdings, XM Loasing Subsidiaty and Collateral Agem are
wﬁmmmmsmwmﬂeﬂmﬂmmm.mmﬁwmrﬁn
Ammmmmnywdmdmfmmzms(ummdbmﬁam

ﬂw“ﬁﬂmﬂuiummmmmm

WHEREAS, Company, Holdings, XM Leasing Subsidiary and Colisteral Agent have

muuﬁwummﬂﬂnﬂmmﬁyhpmmmﬁmmﬂ&mhhmﬁumﬁ

WHEREAS, Collateral Agent has boen instructed by the Required Secured Partics nrder

mahMmmvﬁquamunulmmmuhmnhmﬁmmﬂmmm

m.mmmmmmmmmamﬁmmmw

SECTION 1. Deligitions. Cugpitalized terms not otberwise defined in this Amendment
heve the same meanings 2y specified in the Security Apreemet. '

y means the all tights, title

and movest i szl 1o the “Collsteral” describod in the Bocing
Crodit. Agroemsent, icloding, withut Jmitation, the *Growsd
Spare Stellite Bus® described therein and pertain fEurance

proceeds rehsting thereto.;

W“Mm-mehthimﬂufﬂm

uec,

 TRADEMARK

REEL: 003960 FRAME: 0868

TRADEMARK

PAGE  5E/98

REEL: 004029 FRAME: 0717



A7/28/20R9 12:85 7147553294
USETO 7/18/2009 11:21:48 DM PAGE
TO:LATHAM & WATKINS LLP COMPANY:850 TOWN CENTER DRIVE

0372672000 21:47 FAX Bi2E42084132 VINBON & ELKINS

49/088 Fax Server

043,080

«Goods® shall moan vy “goods” s defined in Adidle 9 of U

uce,

Wwﬂnmmﬂm4
mmmmmwmmm

" presis” moans the Copital Stock of XM
lnvmmt LLC. am:mlhﬂimdﬂabdﬂtywmm

() The definitions of "Accounts™ "Chatiel Paper”; "Cmmmul'rmmnhm"
“Commodifics Acconnts™ *“Deposit Accounts”; “Document™; ‘Financial Asset™ *General
Intangibles™ “Instnument”; WWW%WWW
) etper-of-Credit Right™ "Money”; "Paient™; “Secmities Accounts™; “Secmity™; “Sopporting
Obﬂmﬁou'“mﬂ”rrndummh"MhmmmﬂlianI!Mﬂwsemd ty Agroement gre
hereby emended by deleting the phrase * mclnﬁngmdum'bﬂimﬂudnﬁmﬂmofﬁmhﬂed

Colmml"sutﬁmhmmdlwnhdeﬁmm

()  Thedefinition of “Collatetal™ set fireth in Secfion 1. Iofﬂlnsmwwmls‘

: hﬂd:ya:mmdﬂdandmmdasﬁ}llm

Wth&ummmMMhMmllmd.h
the svoidsnce of doubt, shall include zli Colistersl gmmted

pwsnltﬁtn‘ﬂethm?ﬁ

(@ The definition of “Collatctsl Agool™ set forth in Section 1.1 of the Seewrity

Agroement is hershy gneadead and restaied af follows:

" iwoollaters] Agenf” shall mean JPMorgan Chase Bunk, N.A. (m
mmmmmnu&ofﬂwvm).mu

coflatersl apent.

‘(n] The definition of “Copyrights™ sot farth in Seetion 1.1 of the Smnﬂm‘mﬂm is
bmymmdadw&clmﬂmpbxm“ mmhma, axcluding assets described in the definition

of Exchudod Coflaterst™ act forth thercin,

The definition of "Eqipment™ set forth in Section 1. lofthasmw.’w

luebymnﬂudmﬂrmdwﬂ!ﬂmr

W&hﬂlmﬂi“qmmma"umlnm#uf

tha UCC.

m&cﬁ!ﬁﬁmof“ﬂtﬂududmﬂmn?mmm&cﬁm 1.1 of the Scoaity

Agreament is hershy musnded and restalod as follows:

shall mean all of ench Graptor's right, title,

“Exicladed Collatersl”
mdmmmtmmdmmhufﬁmﬁauumn;
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(8)  mmy licenses iswuad by the POC o sny Gradar,
Mudhg,withnmnnﬂuﬁm,meﬂmummﬁnydmihudm
Schedule 1.1 tn the extant, bt only to the extant fhat such Greetor
ja prohibited from granting a socarity ievest therin paret £
" the Communicationn Act of 1934, as amended, and the policics and
rogulations promuigated thereunider, but the Coliseral wtprmly

includes, 10 the maximum extent permitied by Jaw, all rights
. incident or sppurtenant to such Heenecs and the Aights to reccive il
derived fiom or i connectinn with the mic, sasignmen

or transfer of such heenses, . ‘

(b)  assets subject fo that certain Amended and Restated
Security Agreoment, dated v of January 28, 2003, by Company in
mﬁmlmm(mwmmmmm#ﬁm
by Compsny in favor of Collatersl Agent of Capital Stock In XM
Radio Inc.); :

() fthe custunding capitl stock of = Controlled
Foreign Corporation in excess of 65% of the voting power of all
ciames of capitad stock of such Comirolled Ferelgn Corporation
entiffed 1 votz; provided that immediately upon the amendment of
fhe United States Tnternal Reverras Code of 1936, a2 amended, to
allow the picdge of & grester peroeninge of tho voting power of
capital stack in a Comtroiled Forsign Corportivn without adverse
1A% consoquetices, the Collaveral shafl inctude, andl cech Giramtor
shaf} be deamel 10 have gamed 5 secarity intwrest in, such prester
percentage of capital stock of the applicsble Controlled Foreign

(d) any assets of XM 1500 Eckington LXC or XM
.Invumtuﬂ,ptwﬁded,ihalmnhnmshﬂlmﬂymnﬂim!m
wgixahnded Collateral” herennder for so long as the restriction m -
. the PIK, seeared notes, svoed by Holdings pursaant 10 that cesthin
indenture, dated as of Febmmry 13, 2009, among YHoldings, Sirive

. XM Radio Inc, XM 1500 Ecldngton LLC, XM Tvestment L1C
anit 11.8. Buank Nationsl Associstion, s trusies ad colisteral
trostee, prevents 1500 Edkington LLC or XM Bvestment from

pledging its asvets. | |
()  The defnition of “Materiel” set fosth in Soction 1.1 of thwe Secuwity Agroement is
. berelry amended aod restated as follows:

“Watetial” shall mean, ({) with respect to oy Deposit Acocart,
Seqmities Account or unccrtifictsd Securities, such accosnt
individvally comizins [mﬁqchmmhmﬁﬁmdm
individumity represents) assein of aoge then $1,000,000, provided
toat all mxh sccounis md wnocrtificeted Secwities shall be
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considrred “Materis?” if all mch acoounts aud uncertificated
Sccorities in the aggregare conteln of represent asdets of mare than
$5,000,000; and (i)} with rezpect to my subject maiter in the
mmﬁwmpmmm“mmmm

fhat can be wxpressed in TOOSIATY tEIm, AD TGN N .

excess of 51,000,000,

Fax Server

B edE/ 880

()  The definition of “Jubsidiary” set forth in Section 1.1 of the Sevnrity Agreoment is
herehy emended md restated a3 follows: ‘ '

®

wsubsidigry™ means, with respect to any specified Forson:

{s) ey corporation, asocistion or ofher business cutity
of which more than 50% of the toml voting pover of shanss of
Capital Stock sotiled {without regard fo the octwrence of any
contngency) tovole in fhe diection of direciors, Managers of frasces
iborent is af the time ownad or controlled, directly or indirectly, by
such Person or poe ot more of fhe viber Svbsidiatios of that Person
(or-a combination thereof); and *

l{bmmni) i 't‘hmm general pariner, ﬂwmtli)
the zole partoer or e managing , OF o
or trostes, of which is mich Ferson or a Subsidiary of sach
Pmnmﬁﬂﬁn—oﬂymdmmmmmmuﬂmnf
which are such Person or one or more Subsidiorica of such Peron
{of 1 combination thereof). .

Seeticn 2.3(R) of fhe Secuity Agteemert s hrchy amended snd restutod &

"R) to the exient not othersise included sbove, all Goods,
inciding Fixturss, aud all other persanal propexty of fhe Gramtors
of mry kond or description; and™. .

) A now Section 22 is bercby added 1o the Secwity Agrocment immedistcly
following Section 2.2 ax follows: ‘

"2, ADDITIONAL GRANT. In addition te and not in limitetion

, MM@I],H&IMWMWCMW%

its benefit and the beneft of the Secured Parties, & fist priority
mmmmmummauufmmmm
title and interest in, to and vnder the 1500 Rckington Eouity
Interests, the XM Investment Equity Interems, the Boring Credit
wmmmmmmmmmmmmmm
Liem hwmmdw.ﬂwﬂdéﬁ@dﬁhﬁolhnﬂmdaﬂmodamﬂ
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prodiucts, whether tangble o intangibl, of way of the foregning,
inciading proceeds of ineurmune covering nry of the foregoing.”

] Suﬁmd.l(mﬁmmw&hMdemdm”
follows: ‘

“C) 1o authorization, approval or othier action by, and vo notios
W of Ming with, aty Governmental Body or any other Femon, 13
muhﬁhrm(i)muplmwmbymﬁmtmufﬂw
Liews pumorted to be created in favor of Collstersl Agent
bercunder and the performance of e obligations under this
Agreement or (i) the exervise by Collaberal Agent.of anty rights or

. remedivs m respect of sy Collateral (wihether specifically granbed
mmm,mmuwmwmﬂ,
mﬂ A &Tﬁ.‘-tﬂlinpmmn;ﬂdﬂﬂ Section 4. *
m}-m%wmmmmmmhwaw
Investment Property, by lqws goncrlly affacting the offering and
sale of Securities and {C) to the extent any consents o appeovals
are Tequired oder the Asvigement of Chims Act of 1940 or the
Comtnvnications Ach;” ‘ :

(mj  Section 4.1(2)([D) of the Security Agresment i fercby armended amd restaind og
followns: '

“(D) in the cese of Material Instroments and Material Envestment
Property consisting of cortifieated Securitien, wpon delivery to
Collateral Agemd of such instruments .and  the cedtificates
mmmmﬁmsmﬁ{mms:mofm
cenificated Securities, duly endorsed or accompanied by duly
nmmmdmﬁmﬁufms&rinbhuk},ﬂqnm
mmmammmmwm:nm‘
h!ummm“ﬁﬁumﬁﬁmniﬁm(m"bjﬂ.mldyh‘@ucm
of Muaterisl Tnvestment Property consisting of cestificatod
Secities, in the cawe of priority only to Permitted Liona).”

Section- 4.1 ofﬂmsmwwiuh@ymﬂdbydduﬁng&m
pnruﬂagli}ml %mmmﬁmmwmmmmmmm}" ot forth
therein, .

(0)  Section 4,1(b)F) of the samﬁtyAyumminhm;rmmdndmdmdm
follows:

«i¢ ahul] () Within L5 cslondar days sfier sither the end of ewch
calendar quester the request of Colitteral Agemt (2t the written
direction of the Acting Secored Pertics), report to Collnterat Agent

5
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®
follows:

'mmmmm‘ofmmmwmm

during such quarter that (x) is Matcrial, (v} s not Money o the
Mﬁmﬁﬂmwﬁdmuf&wﬁmtﬂmd(z}mnﬂﬁmﬂy
disclosed hercunder, () provide such other Mnfymation end tike
such other acfions, in comection with such new Collateral a5
mxmmmmmmwﬁmofmmm
Pattics) may remsonsbly request, mnd (i) to the extent oot
inconsistent with any other applicable of His
Agresment {inchuding, without Yimitation, Section 5.5(a){(ii)), fake
all actions necessary to creste and perfort tho security interest
imtended to be created hereby in such new Collsiezal; providad,
however, that any fafiure %o comply with the requirements of this
Paagraph (F) shall not vopsiftote a Default if the actions

taken it connection with iy Agreement are eifective to
cwste and perfict the security interest intended to bo created
heestry in such new Collateral.” L

it ghall () within 15 calander days after either o end of each
calendar quarter or the request of Coltateral Agens (at the writon
druaﬁmufﬂm&u&ng&mad?nﬁm}.mmmﬂmnlw
(1) any pew application thet has been flsd during the preceding
celendar year In ihe name of soch Geantor to regisier oy
lnuﬂedmﬂPnumnyﬂﬂhﬂmlﬁﬂmﬂEhnuPﬂmﬁandThﬂummi
Office or the Undted States Copyright Office, end (2) any new
registration of such Intellectusi Property by any.such office, in
each case, by executing and defivering to Collsteral Agent a
completed Sccurity Agrooment Supplement, subsiagtially in e
form of Exhibit A ettached hereto, together with 2 supplement to

. Sciwedule 4.2 sod () provide Coflateral Agent, within ten (10)

days prior to sny filing described in elaose ((X1) of this Parwgraph
(C), writien notive of such filing; provided, however, thiat any

ﬁdhummmlymﬁtyummﬂwnfmmtﬁ]ahmﬂnt )

mmﬁmn_veﬁnhﬂa)memwm!}vhknnin

Property to which wch filing relates or (W) sach filing relates to
Intediechml Property thet is not rewsonsbly expected to be material
fo the businees of such Crintor ot fhe time of mich filing:”

Fax Servear

BoLv /080

| Section 4.2(bHC) of the wwnhmbymmmmm |

(@  Section 43(b)XB) of fe Security Agronment is hereby smende by deleting the 1ast

sentence set forth therein,
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| ) :
following language immedistely price to the semi colon: “and, if reccived by Orantor, .
by Grantor with sny of its other fins or property but shiall be held separate and apart

Fax Server

Boarsesn

Sectivn, 43BXC) of the Socurity Agroement s brsby emended by adding the
sisall not e

commingled .

thercfrom, shall be hield in trust For the benelit of the Collsteral Agent sud fhe other Secured
Parties md shall be forthwith deliversd to the Collatersl Agent in the sxee form ss 50 Toocived
{with mty noceasary endorsements, slock powers end othet instroments of tranafer)”,

o

follows:

(
Tollow

®3) Tach Grautor shall 3eGiver o Collateral Agent sl] Collatersl

conmisting of Material Documess, Muterisd Chatrel Paper,

Materinl promissery eotes snd Material Instrernensts (in cach caae,
accompenied by stock powers, alioniges or. ofber myuments of

' tansfer execuicd in blank, an applicsble) promply after such

Crantor receives fhe same™.

“h) Each Grenior shall obtain sn sufhenticated oentrol
agreament from each iwuer of uncertificated Securities or
sevrities  Intermediary isswing or holdiog any Material
uncertifioatad Securitien or Material Secwrities Acormmts for the
account of such Cirantor, which agreesoent shall provide “controf”
(within the: meaning of Sections 3-106 and 9-106 of the UCC) by
Collatersl Agent over such uncerfificated Seeurities or Seturities
Accoums and oterwize be in form oW sebstance satisfhoury to
Collateral Agent™. - ° :

%) FBoch Grantor dull obfin- an muthentioated control
sgreement with cach bagk or fismial institulion holding 2
Mistarisl Deposit Account for sech Grantor, which agreement shmll

' pmwﬂuWmmmf‘OMﬂm:mnnmﬂﬁmtﬂﬁhﬂhn9404nfﬁm

UCC) by Collsteral Agemt over wuch Deposit Accouwnt and
ofherwise be i form and schatance setisfactory to Collaerl
Agont, provided, however, Bormower shell oot be abligeted to
obtain en wxthenticated control sgreeracat tefating W the deposit
SCCCAINS MAiTmimed by Borrower with Bank of America a3 of
March 6, 2009 and which (i) bave an aggregate aocoini baiance at
myﬁmmtmmmamm,m(ﬂmmmmmmm
1, 2009) or $15,000,000 (from April 1, 2009 to {and including)
April 30, 2009) end (i) shell be closed by Agril 30, 2009,

Section 4.4(s) of fhe Secuity Agrocwoect is heroby emended and restated 18

ﬁ) Section 4.4{b) of fhe Sccurity Agreement i horeby amended and Teetated s
follows: ‘ .

W) Section 4.4(c) of the Secuity Agreement is Wertby Emeoded mnd restated 29
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folloroes:

{w)

“"(e) mmmwmﬂmmmm
hereof, that Schedule 4.4(e) sets forth all Material Commercial

_ Tort Claims beld by such Grastor against third parties. Prompty
' upan becaming sware thereof, each Grantar shall idevtify amy new

Materinl Comsmercial Tort Clakms held by it and shall deliver a
completed Scoority Agreement Supplament, substantislty in the
form of Exhibit A aiteched hereto, topether with a rupplement o -
Schedube 4.4(e) idmtifyimg such mew Commercial Tort Claims.”.

mﬁmﬂwﬁmmwuﬁuﬁm:

(=)
follows:

“Each Geantor agrees thet from time to tims, at the expense of ruch
Gramitor, it shall promptly execute and deliver 1l further
instruments and documents {inchuding a sufficienit deecviption of
the resl property reiated to any fixture Gling} and wee all Rarthee
action, that ey be necossaty o reasonably requested by Collateesl
Ageat. {suoh request to be given at the writhen reqest of the Acting

Secred Parties) in order 10 create sndfor wwintain the validity, -

perfection or ptiority of and provect or cuforee sy secority interest
granted or purported to be pramted horehy or to cnsble Collaters!
Agent to exewise und enforcs itn rights and remedies herewnxder
with respect to xny Collgteral,™

“Each Grantor hersby uthorizes Collateral Apemt; with prompt
notice thereof to Sich Grantor, o supplement dbs Agreement hy
suppisnenting Schedule 4.2 or adding adiitiohal schedules hereio
to spetifically identify eny amet of item that may constitube
Intellectual Property; provided that sny Grentr shall have the
right, exercisable within 10 duys afier it has been nofificd by
Collateral Agemt of the specific identifeation of sich Colisterel, to
advise Collatersl Agent in writing of amy imsccoracy () with
raspect to wuch supplement or additions] schedule or (¥} of the

mmmwmmw
with respect 6o such Coflatersl, Each Grantor agrecs that 2 will
us its commersially rensanablo affots fo take such action es shiall
be pecemsary in ocder that sl representations and wamantics
hereunder shail be froe and correct with respect 10 such Collataral
within 30 days after the date it has been nothied by Colinteral
Agent of the specific ximfification of soeh Collaterd.”.

FaxX Server

Goan 080

() Section 44(e) of the Secuity Agresmoent it hereby meoded aod restied w

Section 5.1(3) of the Secuwity Agrsueed s herdby amended by sivending and.

Section 5.i(c} of the Sermmity Agreement is hereby emonded and restated &t
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&7 A new Section 4.5 5% bereby added to the Secwity Agrtement immedistely
following Section 4,4 which shall incorporste each of die representations and covenants s forth
nn Schedule | 1o tey Amendment.

() A new Section 4.6 i hercby added w the Security Apreement jmmadimely
following Section 4.5 at follows: .

“Section 4.6 INCORPORATION OF SECOND LIEN
REPRESENTATIONS AND CONVENANTS. in addition ta the
representations, wirrenties and covenants made by a1y Girantor ia
. fhis Agreoment, each Grantor hereby agrees that any and al
represcufations, warmmties and covenants made by such Crantor
and ms =t forth on March §, 2009 (n that certain Guarantee eed’
Caltateral Agreement, dated #s of March 6, 2009, emong Holdings,
Compeny, the subaidiery gnarantors party thercto and Liberty
- Modia Cotperation, as administrative agent, shall be desmed made
by such Granior Yo and for the benefit of Colldiom] Agent m if
such represcotation, warteaty and covenant weve flfy set forth

herein, mdatis mytondis” :
(say Section 6,1{c) of the Becurity Agroement i¢ herchy amended and reststed 2s

"
-

“(c) wpem the occurrence and doting the contimmnoe of any Event -
of Definlt, to recaive, eodomes md collect any drafls or other
instruments, documents eid chattel paper in conmection with
tlense (b) ahove;”,

{bb) Section 7.1(b) of the Sccuwity Agresvent is hereby amended by adding the
“At any public (or, to the extent permitind by law, private) sale mads porsmint 10 $his Agreentent,
amy Secared Party may bid for of porchase, free (10 the extent permitted by law) from sny right of
redemption, stay, valuation or sppaisal on the pert of my Grantor (oIl said rights being also
hereby waived and refeased to the extent permitted by Iaw), the Coliateral ar sy part thereof
offared for sale and may muke payment on sccout thereof by vsing any claim then doe
peyable to such Secured Party from any Grantor as & credit againat the purchmss peice, and such
Smdmmy.wmpﬁmmmmnmeMNmofm
property without further sccountability to any Grador therefore.”. . .

(66} Section B(b) of the Security Agrooment is herchy amended by defeting fhe refereors
to “Section 6.8 of the Interecroditor Agroement™ set forth fherein and replacing # with e
reference to *Section §.7 of the Interceediter k"

(@3) Bection 9 of ihe Security Agreement is hereby arended by deleting the word
“Trugtee™ set forth in the Inst senteace thesein and replacing il with the words “Collateral Agent™.

(2#)  Section 11,11 of the Security Agreement is bereby amended an restated as follows:

9
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w1111 APPLICABLE LAW. Thi Agredment shell bo governed by the 1aws of
the State of New York.".

{#) A new Scction 11.18 i3 hereby ndded to the Secarity Agressoent fmumediately
fllowing Section 11,17 aa follows: _

*11.17. SPECIFIC FERFORMANCE.. The parties agree that
treparable damage wrmild oecor and thm Coflaters! Agent and the
other Secured Parties would not have amry adequate remedy at few
int the event that any provision of Sections 4,5BXC), 4.500)(1) md
4. 5(b)E) wete not perfrmed i accordance with their specific
terms of were otharwise breached, 1t in acoordingly agresd fhat
Collnters] Agent and the Secured Parties ahall be extitied o m -
injunction of trjunctions fo peevent breaches of such, Sections by
any Grantor mnd to exfirce specificelly the tecms and provisions of
this Agrecment in any court refirred to in Section 11.12, this being
in addition W any other remedy Yo which fhey aoe entitied 2t law or
in equity, Bach Gromor herby fevocsbly wadies sy defenae
based om the adexmacy of a remedy at lnw and any other defense
thay might be asserted to bar the remedy of specific performance
referred o in the inmedistdy preceding semtence fhat may be
brought by Collsteral Agent or the Secured Parties.

{gg) Scbedulcs 1.1, 4.1, 4.2, 4.3, mul 44(e) to the Secusity Agrombeut wce heroby
amemded and restuted in their entirety by Schaduies 1.1, 4.1, 4.2, 4.3, snd 4.49(¢) stinched hexedo,

SECTION 3. Reaflimation.

(@)  Fach of Haldings, Compuny snd XM Lemsing Subsidisty heeeby sgroes and
confirme, both befors md witer giving effect to the execution of the Ameonded and Restyied Credit
Agroement, datad as of March 6, 2009, among Camnpeny, Holdings, e lenders pasty thereto and
thm it is bound by the Secarity Agreemend and o] of the Colinteral desciibed does mnd shalt
continuo to secure the payment of all Securd Obtigations (including withow! Hmitation, e
muobﬁmummemmmmmmﬁmmmmsmm
Agreement). Bach of Holdings, Company snd XM Leasing Subsidiary herebsy resffions its grant
afnnmﬁwmmﬂwﬁﬂmlmCUMﬂMﬁrﬁmnbhhmﬁtofﬂwm
Parties, as coliateral security for the peompt snd complete paymeit and performance whan due of
the Secured Obligations (including without tisitation, the Bearrower Obligations and the Guurantor
Obligations, each as defined in the Semior Secured Crodit Agreement). The Security Agreement is
and shall coutine 10 be i fall farce and effect and is hereby in all respects ratifiod and confirmed.
Each of Holdings, Company and XM Leasing Subsidiary hareby certifies that the represcututions
and warranties set fouth in Section 4 of the Security Agrecment are trae apd corfect 28 of the date

®)  Company hervby aprons sad conbivms, both before and afer giving effect to the
execution of the Senior Secured Credit Agresment, that it is bound by the Ameoded wsd Restated
Security Agreament, dated a8 of January 28, 2003, between Compsny and Collatersl Agesst (the

0.
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[C License Bubiidys pge A Sridiried mdnllofﬂmﬂoﬂmﬂ(m dﬂﬁﬂﬂm hm:;i% .
Licerise Sobsidiary Pledge Agresment) does mid shall confimue o secmre the payment
Sevorad Obligations (w defined in the FOC Livense Subsidiary Pledge Agreement) Gucluding
without limitation, te Bomower Obligations s the Guarmtor Obligations, eacti as defined inthe
Semior Seeured Crodit Agresment). Campeny barety reatfirms its grant of e socutity interost in -
the Caliaterat (as defined i the FCC License Subsidiary Pledge Agreement) to Collaterl Agent
for the yaiable benafit of tho Secured Partios, a3 enllateral security for fhe prompt and complete
pliyment e perfiomance when due of the Securmd Obtigatians (aa defined in the FCC Lioense
Subsidiary Pledge Agreement) (including withont limitation, the Borrower Obligations and the
Guerentor Obligations, each &» defiwel) in the Sepior Secured Credit Agreement). The FCC
License Subsidiary Pledge Agrooment |is and shall coztame o be in full force wnd effect md &9

hereby in all respects rafified end Compeny harshy certifies fiiat the representations md
warranties set forth in Section 5 of the FOC Licmye Snbsidiary Pledge Agrocment are tre and
comrect 3 of the dme hereof, | :

SECTION 4. mm:l
()  This Amentiment skl be effictivo on the dats heveof.

(B)  Thit Amendment is Ihntmdmnpedﬂndmﬂuhaﬂmt conatitute a modiﬁmﬁnn,
acamptmii: of waiver of my ofher provision of fhe Security Agreemant. . '

(© ‘I‘Emt\m:ndm:my exeented o any mumber of comtbecparts and by the
different pazties hereto on sepsrate coumterparty, each of which counterparts when executod snid
delivered shafl be an original, but ] of which shell together constitute obe and he same
imtrument. ' ‘

© (d) This Amendment shall be governed by, and constroed in accordsnes with, e laws
. of {be State of New York. |

() From and afier the datel hereof, all refercnces i the Secwity Agreoment to “thie

Agreement ” “hereumder,” “hereof” or words of ke import refirting to the Secority Agreement
shalh be deamed to be teferences to the ity Agreement as modified herehy.

11
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IN WITNESS WHEREOF, Holdings, Company, XM Leasing Subsidiery snd Collatent)
Agest ave comod Thia Amindment o be duly excovied md telivered by thelr sospective
officws thermmto duly sutiorized s of e dat fimt wrliten sbave, ‘

XM SATELLITE RADIO INC. -

Name:
Title:

XM SATELLITE RADIO BOLDINGS INC.

By:

Nume:
Tide:

JPMORGAN CHASE, BANK N.A. (as murcessor
i, interwet to The Bank of New York), s Collatersl
Agont .

By' db il

Tl B B

, MewYmk 25THI3vA
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. SCHEDULE 1 TO SECOND
AMENDMENT TO SECURITY AGREEMENT

. 45 ADDITIONAL REPRESENTATIONS, WARRANTIES AND COVENANTS

(6) Reprasentarions and Wartanties, Fach Grantor hereby represents and warrwits, that
. on the date hereof: - ' .

(A) ~ The *Pledged Stock™, “Pledged LLC interestz”, “Plodged Pannecship Tnterests™
md‘ﬁdpdDwﬂMMMSdmhﬂﬂ.ahwhmdﬂymﬂwﬁdhrmﬂnﬁmdmﬁm
bythcimmﬂmmfmd(i]hhmuf‘ﬂmw.mﬂlypﬁdmdmmﬂemd
(ii)inﬂwmof“r'h&pdbcbt".u:lusal.vnﬂdmdhhdhgnbﬁmﬁonwfﬂmimﬂlmﬁ
and there exists no defiense, offsct or comerciaim to sty obligation of the mzker or iswoer of sy
*Plodged Debt™,

(B)  Nooe of fhe “Pledged LLC Interests™ and “Pladgod Partoership Tterests” set forth
o Schedule 4.3 are represemed hy a certificate or are “svcurities™ within the memring of Article
8 of tha UCC. :

‘ {C Gpamor has not &led or consented to the filing of (T) any Enanciog staboment or
. anslogous domsment under the Uniform. Commercial Code or any other applicalle laws covering

amry Collateral, (ii) any essignment in which it assigns any Collatera ot any secozity agreement

or similar Dstrement covering my Collaters]l with the United States Patent sod Trademark |
Office or the United States Copyright Office or (iii) #oy assigmment in which it assigna sny

Collatersl or any sccusity agreement or aimilar fostrument covericg aury Collsternat with any

forcign governmental, mumicipal or other office, which finmncipg stabement or analogocs

mmmmmmmmmhmhmmmwmm

case, for Liens created under the Secured Agreements snd the Permittesd Liens,

(0  Covenants and Agreements, Each Grantor hereby covenants and agrees:

(A)  Grastor will promptly give io Collateral Agent copies of may moticos or other -
commriications raceived by it with tespect to “Pledged Stock”, “Piedged LLC Tnterests”,
“Pledged Prtnership Intarests™ and *Pledged Debt” set forth on Schedule 4.3,

B) anmeumrmmamimﬁmmﬂnmmofmﬂmﬁmmmﬁﬂm
ﬂmmmmmda,mmmuwmmmmmammmyw
authotized fo reotive shall cease, and all such rights shall thercupon beoome wvented in the
Cnﬂmlnmmmﬂlhmmémumdmhﬁwﬂﬁtandmﬁwityhmﬁvemdmm
such dividends, interest, principal or other distributions. Al dividends, iterest, principal or
mﬁmmmdwmﬂmmmwmﬁdmﬁm&uﬁmﬂj{h}m}
MMHEMEMMM&M&MMM&MMOWW?MMM
sogrewaled Som offier propenty o funds of sach Cmntor aud shafl be forthwith deliversd o
Coftateral Agent mpon demand in the same form av 5o roccived (With any necessary
. endorsement},
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(4] Grantor will st fis own expense, provuptiy following the roquest of Collsteral
M(wﬁchmymlyhmﬂeﬁﬂhwhmhmunﬂmmmmofm
Event of Default), (i) deliver to Collateral Agent, subiject to baving obisined any eonsend o
gpproval of, ar registoation of fiing with, my Govemmental Body for such defivery, afl access
mdea,mmmdmdmmdmmmdmjpﬁmmmmnbﬁshmhmdpaﬁnm
tracking, telemetry, control mmd monitoring of wny satellite, inchiding activation and control of
atty spacocraft subsystens and payload componets snd the transponders theroon. (such sceess
codes, command codes sl command encryplion being collectively referred to an the “Sgtefiite
Codes™), in each case whers such Satellite Codas are i posseasion, or mibiject to the sonirol, of
Gramtor, (i) es it reasonable best efforts to obtzin sy consent or approval of, or regiviration of
filing with, any Governments! Body referved to in clmuse (7) sbove or atherwise requirad to effect
mmﬁmmmwmmmmmmmm_mmy
Hmnwvmm“mmmmnfmmmmmyrmmmﬂudy
a8 esignated by Collatoeal Agent) and (iii) deliver to Collateral Agent wiitten evidence of the
igsuance of any such comwet, spproval, registration or filing oooe wach comsent, approval,
regigiration or filing has beon cbtained. -

{0 Gmnmﬁluliumﬂpmprmmﬁyhﬁuwingﬂhmnmﬁﬂoﬂuuﬂ
M{meymhmwhwmmmmoEm
EveutofDeﬁﬂt},mMmmmbhbmﬂmmauﬁnmmwmﬂuthmmy
other Grantor) of tmcking, telemetry, control and monitoring services for any satellite, @
agreement of such provider with Coflatersl Agent (3) 1o deliver to Collaters! Agent, prompily
following notification by Collatersl Agent that an Event of Default has occured and is
ontinuing, subject 1o having obtainad any congent or approval of, or registration or Gling with,
myﬁommusodyhmmmw,mmmmmmmm(e}orm
nﬁmmrmmmmwmmwam)hmmmjmw
the control, of such provider und, following delivery theveof, not chenge wy such Setellits Codes
mmmmmmcmmammsmmmnnmmmmmm
hastﬂuﬂs,upunnuﬂﬁmﬁmhyﬂoﬂnmﬂ@ml&ﬂmﬁﬂuthﬁ:hhumﬂmﬂh
continuing, to gbtain say consent or approval of, or registration or filing with, any Goversmental
Bodyuﬁmdmhﬂmﬁ]mwamwwiumqﬁredmnﬁmtmumfuafopmﬁmﬂ
cantinl over amy sarellite for which such provider iy providing amy of the sbovementioned
mﬁmmﬂt&lﬂdt&hﬁcﬂdﬂmﬂ-iﬁi}mmwhmmmmﬁﬂn
imofmyauﬁMmLWmﬁMmmmw,
registratiom o filing has been obtuined, If, notwithstanding Graober’s having used its reasonable
best efforts to cbtzin the agremments seferred 0 in this pamgrph, any such sgreement shall not
hwbmmobﬁmimhﬂmhﬁaﬂhnﬂwﬁmmhmuhmﬁﬂﬂoftmmhmm.
MIMMMMH'{MMWWMWMMM‘MMM
mmmmmmmﬁ&mmmmcmm,mmmm‘
filings referred to in this pamgraph. -

(B)  In the ovent that the United States signa md rutifies the Protocal ex Space Amsets
to the Capetown Convention on Mobile Equipment, then Grantor siell e Gt soy
internationa! fsiternsts (as defined in sush Comventior) with respext o space assets (an defined in
gnch Protocol) are properly registered with the interiational regisiry rcforod 10 tharin and shall
otherwise take s actions reasonably roquested by Colisteral Agens to ensure that the security
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imterest of Collateral Agent is fully perfected snd protected wder such Protocol and such
Comvention.

(F)  Grator shall notify Collateral Agent protupdy If it known ot has reason to know
that any intellectual Property materisl to.1be conduct of its busioess misy become sbendoned,
impaed ot Gedicated to the pubbic, or of sy matetially advere determinasion or development
(including the nstitutien of, or any soch determination or development in, any proceeding in the
Ursited States Patent wnd Tmdemark Office, United States Copyright Office or By court ot
simdlar office of any comntry) repanding such Gratior’s awmership of any such Intcliectual

_ _Pmpm,ﬂhﬁglnmmgimﬂumotinﬁwmkmuﬂmmmma

. (%)) hﬁcmmutmyﬂmw,afﬂmiudfmﬁmughmnmt,umhm
limmmh@mﬁnmmﬁmﬁmhﬁumﬂﬂﬁmﬂmmmwmm
Uniited States Patent and Tredemark Office, United States Capyiight Office or sy office or
mrhmywﬁﬁml%iﬁmnﬁwﬂﬁﬁd%minwﬁ&mmmﬂymmjmﬁﬁﬂl
subdivision thereof, it shall inform Collaters! Agent within 15 days of such epplication and,
upon request of Collsteral Agent, execate and deliver any mnd all agrecroenty, instraments,

. documents md pupers a5 Collatersl Agent may resocnably reguest (aad provide) da cvidence
Colleteral w’smmmmmm-w,mmmmm
nppdm&!hmﬂmﬁmMimﬁuMMMﬁhmwmrm
hmhspmm,nﬂmofmhﬂwwbﬁmhmbymﬁﬁadmdmnﬁmﬂ;meu,
being compled with an interest, is inevocable, ‘

() In the ovent that any Crantor believes that any Collateral consisting of any
Imummmmmmwmmmmm&msmmmbmmmmmmm
oatecially infringed, misappropriared or diluted by a thisd party, such Grantor promyptly shall
notify Collatersl Agent anik shafl take such actions ns mzy be ressonably approptiate nader the
circumstances, which may include, if comsistent with reasonable buiness jodgment of such
. Grantor, suit fox infringement, rssnproptistion or ditution and recovery of any &nd ofl damages
for sch infringement, missppropristion or difwtion.

)] Ummmmnumﬁnmeofmmmtufmmmm:miw
mﬁﬂlymﬁleeﬂwﬂhﬁﬁnﬂMﬁhmﬁmWhyhﬁWﬂ
mhmwﬂmmrmm.thmnhﬂd‘mmwmbﬁm#ufﬂm&mﬂ’s
right, titlo smd interest theretnder to Collsicral Agent or its designee for the benefit of e
Secured Partics. .
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‘ SCHEDLILE 1.1
TO SECURITY AGREEMENT
Current FCC Liceases, Specisl Temporary Authorizations
("STAF™, smd Perding Applications
1. Satellite ‘ ' -
Licemes- _ . .
T Typo of Call | FLC File Number - Carront. | Gimnt Dok, | Expiratton Dais
N o Sign e N ! : ‘
XM Fadlio Sccllic Agial | 52178 "gnrﬂmmmmz«m TECAER
Audic Radio
Service (DART)
Tireime
XM Radio e, | Seedite Digita 719 | SATMOD-Z00TDLI001%3 | WHIG/A997 | 3300
Aadio Bdio . _
Service (DARS) :
I Lieme T " -
XM Fadio . Satolite gl | 52617 | SAT-MOD-ZD0I9I2-00125 | 1/AGN005 | ARW2013
Awdio Rudo ‘
oo (DARS) -
WM Raifin i Sawie Dl | 62616 | SAI-RPL-DXAGZIZ-W0LS | h2oaons | /15200
Audio Radic
‘ Zervice [DARS)
— Lieme
M Ratio Inc. Saielile Dighal | 52786 | SA1-LOA-J00XIZI 700025 | Pending
‘ Andin Rado .
Service (DARS)
License -
% Earth Statlons
Liovaue Trpn of Aulbarizetioa Tall | FOG Fim Naxibet — Cxmrent - | Ormt Bk
W I [ Acthorization (D ]
XM Howla x| 2.8 Miehex Tracmit/Rersive %‘mnmmmt el | 2o |
C-band Exrth Station

asizgton, DC) — LI — — e
XM Radin o, | F-bond/S-bend Eacth Staion | EO0U15H | SES-MOD-2006004-00763 | V202001 | 32072011

(Waskingion, PC) ¢ . e
XM Bxdio Ire: X-bandS-band Earth Staban EMO204 mnn-mmmm BB} AMA2NT
{Eigrwod, GA)

" O Felbtuaty 17, 2009, a roquort to exin thoterm ofthe ljcense o hia i svaz fled with the FOG, Son File
No. SAT-MOD-20000217-00024, That request revasiny pending. \

2 (On Octoher 29, 2008, & request 10 ¢xtend the term of the licese: for this attalliby was fled with the FOC, Sez ¥ile
Mo, SAT-MOT-20081029-0021 1., Thext request yemains pending. ‘

’Mq:pucnﬁmmqnmhmehmﬂq:mmﬁmulmhmityﬁm anew XM-5 mateitie. The applieation wi filed o
L Pabrury 17, 2009 and is pending with the FCC.

USSR 1) A v, 1 1 30008
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2
3 Tervestrial Raputm
Speinl Termaorary Awthority _ _
Linicy Type of Astrorzaion FOC File Moo — Coremt | GeastDus | Exqaradion D
| Moy, -
XM Radio ns. STA lo-Openate SAT-STA-20010712-00063 | M0 EHELT)
Tezvewtial Repentors for
XM Radio Bz, R eqaes! i Exter] RAT-FTA- 11 Peoding . | Able i opuasie in
@200 STA o with
Crperste tevrestrial oripghiod STA vmil
Repootars for FOC roles otherwie
XM Fadio Inc., Raqoost to Operitn SAT-STA TOMIOSTID0LE3 | 902002 | | I/AV200S
. Repesiars i Tolsn pod
Littha Roxk -
X, Radtio e, Rocwes! to Bxtead %T-Efapm_asm Pendimg | Anie o opone i
WHYIE STA tpr Oporie e with
Pepemters it Tibta and Listle oxigmd STA ot
Rk PCC triew cthiwwioe
XM Ao Inc. Requeat fix STA 30 Opersin | SAT-3TA-20030409.00076 | 6/26/2003 12202007
5000 Jr-Sitrre Boostars
Y fadoine | Roguest to Exiend SATSTAZUL 21900373 | Tetuling Abl o aperate A
. 672672003 STA to Opeamte aocovdmmae with
3000 In-Siort Bouers axypuunl 5T & omist
| . G ﬁ ctbererise
XM Radiv foc. Torupreet it STA to Opomic | SATSTA-TO0 11120070 | WS008 | 3
an, Ackftional 49 :
o Radio e, Racruest to Exknd SAT-STA-J0050307-00056 | Ponding Able 10 operain in
WLED004 STA 12 Opoie arvankoe with
an Adifitionil 49 Repeaters original STA woell
o - . _ FOC mie
XM Rodio e Roquent for STA, 1o Opetale. | SAT-STA-Z00F060{-00113 | 1162007 7182007
[ A Rl o Requent fo Exiend AT ST A UTC o0 | Fendng | Abloko cpmsta in
1172007 5T A, tn Ciprerste sxnrdanes with
5000 In-Store Boostrs sxigiod ‘211 wotil
' 1]
XM Rnclio fnc Fequest fir GTA o Cpeie EAT.RTA- 2005071700145 | 1/ R2007 W07
f 5000 fadoar Bomiwe : _
X Faio b, to Exaadd SATSTAIOIOT00-0000% | Peadiag AbTn to cpersie
. 11182007 ETA to Operste ‘ ancordnce with
3000 Indoor Bocetit ' otipinal STA wotil
‘ FCE: il ofherwing
XM Fudiv bnz. Reguent tn Opeeate SAT-STA-200GTOIS-Q0T19 | Poadmy Abln o operats o
Terrmtrinl Repexters - wilh
E:hﬂngwmt original $TA, o]
. FCC roles otherwisn
XM Radio inc. Itnquumnpnm BATSTA200610M 00114 | BOGR00 A
Vpowtcts # Exining
KM Tadome | Regues i Exaid SATETAJOORDEZB0016] | NOW2008 YO I008
$/06/2008 STA to Opersir
]I:mem t Dristiog
XM Radits bre-. mum BAT: % | Peniing Ablp in ppteste in
9/05/2008 STA. v Opermie ' actopdaner with
Pepextrs it Bciating wigins) STA oatil
Furrmoteny FCL: ubou otherwixe |
DTALAN o VA Active, L] SSES0EE -
TRADEMARK
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3
XM Fadio me Roequent o Lperme CAT BT A-CDOTURIZ- 0036 | 51112007 E7 LG
Rrpcaers 21 bndediits .
Lopption — :
X Radio ke, Toequast v Eatend GATSTA-200TI 000148 | Feading ‘Fie th cpoe
: 517237 STA ko Oporaln . weondine with
Repuasers ¢ nvefiritn , wigimat STA motll
Lomtion _— o S ie oy
XM Rl e Wecuest I, Opovaic: EATETAO0RL00E | vy [ 31 '
Lax ¥ amils
(XM Fadio . | 'Em”ﬂqﬁxm BATSTA-DWTE05-DIES6 | Pooding A3 i DpeTalé 1
9/14/2007 STA to Opeate - ccordanre Wi
Reniascement Repeater in . origioal STA vl
Ly Vegos et e F%.‘ML
Eres Fexpuest o Operte EATSIA-ZGTIDIZO0I40 | 171172008 T ,
XM Radia . gt to Bxmd SAT-5TA-Z0CRI70100139 | Pending Ablc to opecat n
111172008 STA to Oparate o acoordamoe with
Respbacmryt Repeaters i xigipel STA et
B andl FOC iy otherwiae:
XM Ragroine. ummﬁﬁwm ml'l' | SATSTA-ZOBM30 00095 | 1/01/2008 1227200
| in Toromee, CA — : __ ..
XM Radwo 1. Roqrow. 1 Exicod SAT-5TA-ZON 21 LA | Pomding it o optme in
TR0 STA 1o Opersie . accordinpe with
Repester in Tornes, CA ceiginal STA atil
— - : FCC. ey gihveywimn
XM Baddic (e, Raguoe o Opee Eepeater SAT STAZUOBINIZO0198 | AR 1IATH0E
- in Cscingati, N ]
"M Radio bnc. Renes to Extend SATETAZORIOZODRIZ | 11102008 | 127107008
10AE7Z08 STA to Operate :
: in
XM Railics Inc. Requesl o Extead SAT-STA-TOGRII0-0U24 | Pomfing Ablc i opere In
11/:07008 STA to Oporsie ‘ , et Wit
Topearer in Cinchsdi, TE origtel STA mafl
— FOC e j
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1) XM Equipment Lexsing LLC

%M Sazellite Radin Tnc. is the sole member of XM Equipment Leasing LLC. The LLC
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3 XM ivestment LLC

XM Satallite Radio Holdings Toe. is the sole member of XM Investment LLC, The LLC
irtterest held by XM Satellite Radio Holings Tne. is not certificated.

3)  XM1500 Eckington LLC

XM Satellite Redin Holdings Inc. is the soke member of XM 1500 Eckington LLC. The
LLC imterest held by XM Satellite Radio Holdiogs Inc. is not certificared. -
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