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Execution Version

GRANT OF
SECURITY INTEREST IN TRADEMARK RIGHTS

This GRANT OF SECURITY INTEREST IN TRADEMARK RIGHTS
{“Agreement”), effective as of October 8, 2010, is made by GeoEye Imagery Collection Systems
Inc. (f&/a Orbimage Inc.), & Delaware corpotation, located at 2711 Centerville Road, Suite 400,
New Castle County, Wilmington, Delaware 19808 (the “Graptar™), in favor of Wilmington Trust
FSB, a federal savings benk, located at 50 South Sixth Street, Suitc 1290, Minnespolis,
Minnesota §3402, as Collateral Trustee (the “Collateral Trustee™) for the Secured Partics under
the Collaterat Trust Agreement, dated as of October 8, 2010 (the “Collateral Trost Agreement™,
among GeoEye, Inc. (“Issyer™, the other Grantors, the Collateral Truster, Wilmington Trust
FSB as the Trustee and the other representatives and parties from time to time party thereto.

[ A

WHEREAS, the Grantor, the Issuer, the other grantors, the Trustee and
Collateral Trustee, are parties to the Indenture dated as of October 8, 2010 (as amended,
supplemented, wrived, or otherwise modified from time to time, the “Indenture™), pursuant to
which, as of the dats hereof, the lssuer hes issued $125,000,000 in aggregate principal amount of
its 8.625% Sentior Securcd Notes due 2016 (the *Notes™).

WHEREAS, the Collateral Trust Agreement sets forth the terms on which each
Secured Party (as defined below) has appointed the Collateral Trustce s trustee for the present
and future holders of the Secured Obligations (as defined below) to receiva, hold, maintain,
administer and distribte the Colfsteral ot any time delivered to the Collateral Trustee and to
enforce the Security Documents (as defined below), including this Agreement, and all interests, -
tights, powers and remedies of the Collateral Trustee in respect thereof or thereunder and the

proceeds thereof,

WHEREAS, it is & condition precedent to the jssuance of the Notes and any
Additional Secured Debt (as defined below) that the Grantor shall have entered into this
Agreement in order to grant ta the Collateral Trustos for the benefit of the registared holders of
the outstanding Notes (the “Note Hojders") and other Secured Parties 2 security interest in the
Inteflectual Propety Collateral (as defined in Section 2). The Grantor will derive substantial
direct and indirect benefit from the transactions contemplated by the Secured Obligation
Docurents (as defined below), :

WHEREAS, in connection with the [ndenture and the other Secured Obligation
Documents, the lasuer and certain Subsidiaries have executed and dellvered a Security
Agreement, dated es of October 8, 2010, in favor of the Collateral Trustee (together with all
amendments and modifications, if any, from time 10 time thereafter made thereto, the “Security

Agrement™);

WHEREAS, pursuant to the Security Agreement, the Grantor pledged and granted
to the Collateral Trustee for the benefit of the Collateral Trustee and the Secured Parties
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described therein a contimring security intarest in all Intellectus} Property Collateral, including
the Trademarks; and

WHEREAS, the Grantor has duly avthorized the execution, delivery and
performance of this Agreement;

NOW THEREFORE, for good ang valuable consideration, the ceceipt of which is
hereby acknowledged, the Grantor agrees, for the benefit of the Collateral Trustee and the
Secured Parties, as follows:

Section 1. Definitions. Unless othérwise defined herein or the context otherwise
requires, termg used in this Agreement, inchuding its preambie and recitels, have the meanings
provided or provided by reference in the Security Agreement.

Section 2. Grant of Secyrity Interest. The Grantor hereby pledges and grants a
continuing secusity interest in, and a right of setoff against, amd agrees to assig, transfer and
convey, upon demind made upon the occurrence and during the continueance of an Event of
Default without requiring forther action by either party and to be effective upon such demand, ali
of the Crantor’s right, title and interest in, to and ynder the Trademarks (including, without
limitation, those items listed on Schedule A hereto) (collectively, the “Intellectual Property
Collateral™), to the Collateral Trustee for its benafit and the benefit of the Secured Parties to
secure payment, performanie und observance of the Secured Obligations.

Section 3. Purpose. This Agreement has besn executed and defivered by the Grantor for
the purpose of recording the grant of security interest herein with the United States Patent and
Trademark Office. The security interest granted hereby has been granted to the Secured Parties
in cotmection with the Secority Agreement and is expressty subject to the terms and conditions
thereof. The Security Agreement (and all fights and remedies of the Secured Parties thereundet)
shatl remain in full force and effect in accordsnce with its terms.

Section 4. Acknowledgment. The Grantor does hereby further acknowledge ang affirm
that the rights and remedies of the Secured Parties with respect to the security interest in the
Collateral granted hereby are more fully set forth in the Indenture and the Security Agreement,
the terms and provisions of which (including the remedies provided for therein) are incorporated
by reference herein as if fully set forth herein. In the event of any conflict between the terms of
this Agreement and the terms of the Security Agreement, the terms of the Security Agreement
ghall govern.

Section 5. Counterparts. This Agreement may be executed in counterparts, each of
which will be deemed an original, but all of which together conatitute one and the same original,

Section 6. Intercreditor Agreement. Notwithstanding anything to the contrary contained
in thig Agreement, (i) the Liens and scourity interests granted to the Collateral Trustee pursuant
to this Agreement are expressly subject and subordinate to the Liens and security interests
granted in favor of the First Priority Representative for the benefit of the First Priority Secured
Parties (ag defined in the Intercreditor Agreement), and (i1) the exercise of any riglt or retiedy
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hy the Collateral Trustee hereunder is subject to the limitations and provisions of the
Intercreditor Agrecment. In the event of eny conflict between the terms of the Intercreditor
Agreement and the terms of tis Agreement, the ters of the Intercreditor Agreement shall
govem. Without limiting the generality of the foregoing, and notwithstanding anytirig hersin to
the contrary, all rights and temedies of the Collateral Trustee (and the Sccured Parties) shall be
subject to the terms of the Intercreditor Agreement, and, with respect to any Collateral, until the
occurrence of the First Priority Obligations Payment Date (28 such term i3 defined in the
Intexcreditor Agreement), any obligation of any Grantor hersunder or under any other Security
Document with regpect to the defivery ot control of any Collateral, the notation of lien on any
hill of lading or ather document, the giving of any notice to any bailee or other Person, the
provision of voting rights or the obtaining of any consent of any Person shall be deemedtobe
satisfied if such Grantor complies with the requirements of the similar provision of the applicable
First Priority Document (as such term is defined in the Intercreditor Agreement). Until the
oceutrence of the First Priority Obligations Payment Date, the delivery of any Collateral to, or
the control (as defined in the UCC) of any Collateral by, the First Priority Representative (as -
such term is defined in the Intercreditor Agreement) pursuant to the First Priority Documents
shall satisfy any delivery or control requirement herennder of under any other Security
Document

[Remaminder of page intentionally left blank)
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IN WWEREQF,&:MNMWMW Agrovment to bo
dly executed mmmbymmmuﬁmm«mdu:ymmmfmm
and year first sbove written,

GeoBys Imugary Collection Systoms tas.

By:

Neooet William L, Warren

Title 3enior Vice Presidant, Gemezal Counsal
Date: ¢ geeretary

wimington Truwt FSE,
as Collateral Agent

By:
Name!
Tiils:
Detes
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IN WITNESS WHEREOF, the parties heeeto hava caused this Agresment to be
duly executed and detiversd by thelr respective officers thereonto doly authorized as of the day

el yewr first above writian,

GeoBye Imagery Pol'leaion Systemm Inc.
By

Nrme:

Tithe

Date:

Wilmington Trust F3B,

a3 Collatezal Trostee

By: /'A?w»

Name: Jama

Titlex Vica

Datet Cetober %, &010

Sigratare paga o Grant of Security Juterert 0 Tradomark rights
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ACKNOWLEDGMENT OF GEOEYE IMAGERY COLLECTION SYSTEMS INC.

STATEOF Yirginio. )
)58
COUNTY OF Loud 01Ny

SO0
m
the d MM , 2009; before me perscnslly came
Willinml..mm k"mmngpmwlymmwwawbummﬁwmgﬂa I

OeoEys tmagery Collection Systama {h, nndumw huingdn!y‘;:w.diﬁ

corparation
Getivered said instrumend pursusmt to suthatity given the Board of Dirsctors of anch
mﬂmwmmmwmmummmmmmmwm
corporstion,

(PLACE STAMP AND SEAL ABOVE)
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L™

ACKNOWLEDGMENT OF COLLATERAL TRUSTEE

STATE OF thﬁﬁmﬁ 3
COUNTY OF Hemsem:

Ont the day of M.\lﬂ:‘_,zﬂld‘befbmme onally came

W who {s personally known to me to be thée- Vica Praaidenp  of
ngm'i‘nml-”sa.a&daﬂmnpbmk;who,bdaxdnlymmn,diddmmmdnaym
B i3 {hff £ of cmpomﬁomthammioudm‘hdmm
ch executed the instrurnent; thatghale executed and delivered saad in

pursuent to suthority given by the Board of Dirséors of sush corporation; and th !

mmwmmmmmmhe&mcmdm«mdmm !
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2
SCHEDULE A
1.S. TRADEMARK APPLICATIONS AND REGISTRATIONS
Title App/Reg, No,
GEOEYE AND DESIGN ' 3,370,534
ORBVIEW 2,091,116
"TRIFID 1,700,341
TRIFID AND DESIGN 1,698,907
ORBIMAGE 2,039,409
GEOEYE 3,529,980
SEE THE WORLD 3,470,977
EYEQ TIRT0723
EYEON — - 7870725
EYEQ AND DESIGN 85/069106
GEOEYE AND DESIGN 3,845,085
AO5YIR1612-11 50A e, 1 2 1A0MK
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