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Docket No. 12418.116

ATTACHMENT TO RECORDATION FORM COVER SHEET

To record a Security Agreement in additional Trademark Application Nos.

Conveying party:
MindSpring Enterprises, Inc.
Receiving party:

First Union National Bank

One First Union Center, TW-10
301 South College St.
Charlotte, NC 28288

Additional Trademark Application Nos.

75560888
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GUARANTY AND COLLATERAL AGREEMENT

made by

MINDSPRING ENTERPRISES, INC.

and the other Grantors party hereto

in favor of

FIRST UNION NATIONAL BANK,
as Administrative Agent

Dated as of February 17, 1999
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GUARANTY AND COLLATERAL AGREEMENT

GUARANTY AND COLLATERAL AGREEMENT (this “Agreement”), dated as
of February 17, 1999, made by each of the signatories hereto, including certain Subsidiaries of
the Borrower (as defined below), as guarantors (the “Guarantors”), and the Borrower (the
Borrower and the Guarantors together with any other entity that may become a party hereto as
provided herein, the “Grantors™), in favor of FIRST UNION NATIONAL BANK, as
Administrative Agent (in such capacity, the “Administrative Agent”) for the banks and other
financial institutions (the “Lenders”) from time to time parties to the Credit Agreement, dated as
of February 17, 1999 (as amended, restated, supplemented or otherwise modified, the “Credit
Agreement”), by and among MINDSPRING ENTERPRISES, INC., as borrower (the
“Borrower”), the Lenders, FIRST UNION CAPITAL MARKETS CORP., as Arranger, and the
Administrative Agent.

WHEREAS, pursuant to the Credit Agreement, the Lenders have agreed to make
Extensions of Credit to the Borrower upon the terms and subject to the conditions set forth
therein;

WHEREAS, on the date hereof, the Borrower is the sole Grantor;

WHEREAS, on such date that additional Grantors are party hereto, the Borrower
will be a member of an affiliated group which group will include each other Grantor;

WHEREAS, on such date that additional Grantors are party hereto, the proceeds
of the Extensions of Credit under the Credit Agreement will be used in part to enable the
Borrower to make valuable transfers to one or more of such Grantors in connection with the
operation of their respective businesses;

WHEREAS, on such date that additional Grantors are party hereto, the Borrower
and such other Grantors will be engaged in related businesses, and each Grantor will derive
substantial direct and indirect benefit from the making of the Extensions of Credit under the
Credit Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Lenders to make
their respective Extensions of Credit to the Borrower under the Credit Agreement that the
Borrower and each of the other Grantors shall have executed and delivered this Agreement to the
Administrative Agent for the ratable benefit of itself and the Lenders;

NOW, THEREFORE, in consideration of the premises and to induce the
Administrative Agent and the Lenders to enter into the Credit Agreement and to induce the
Lenders to make their respective Extensions of Credit to the Borrower thereunder, the Borrower
and each other Grantor hereby agrees with the Administrative Agent, for the ratable benefit of
itself and the Lenders, as follows:
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SECTION 1. DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement; the
following terms are used herein as defined in the UCC: Certificated Security, and Farm Products.

(b) The following terms when used in this Agreement shall have the meanings
assigned to them below:

“Accounts” means all “accounts” (as defined in the UCC) of any Grantor, including
without limitation all present or future accounts receivable, all rights to payment for goods
sold or leased or to be sold or leased or for services rendered or to be rendered, whether or
not earned by performance, all rights in any merchandise or goods which any of the same
may represent, all notes receivable, book debts, notes, bills, drafts, acceptances, choses in
action, contract rights, instruments and documents and all sums of money due or to become
due thereon and all proceeds thereof and all rights, title, security interests and guarantees
with respect to each of the foregoing.

“Agreement” means this Guaranty and Collateral Agreement, as amended,
restated, supplemented or otherwise modified.

“Applicable Insolvency Laws™ means all Applicable Laws governing bankruptcy,
reorganization, arrangement, adjustment of debts, relief of debtors, dissolution,
insolvency, fraudulent transfers or conveyances or other similar laws (including, without
limitation, 11 U.S.C. §547, §548, §550 and other “avoidance” provisions of Title 11 of
the United States Code) applicable in any such proceeding to any Guarantor and this
Agreement.

“Borrower Obligations” means, in each case, whether now in existence or
hereafter arising: (a) the principal of and interest on (including interest accruing after the
filing of any bankruptcy or similar petition) the Loans, (b) the L/C Obligations, (c) all
payment and other obligations owing by the Borrower to any Lender or the
Administrative Agent under any Hedging Agreement with any Lender (which Hedging
Agreement is permitted or required under the Credit Agreement), and (d) all other fees
and commissions (including attorney’s fees), charges, indebtedness, loans, liabilities,
financial accommodations, obligations, covenants and duties owing by the Borrower to
the Lenders or the Administrative Agent, of every kind, nature and description, direct or
indirect, absolute or contingent, due or to become due, contractual or tortious, liquidated
or unliquidated, and whether or not evidenced by any note, in each case under or in
respect of the Credit Agreement, any Note, any Letter of Credit or any of the other Loan
Documents.

“Chattel Paper” means a writing or writings which evidence both a monetary
obligation of a Grantor and a security interest in or a lease of specific goods relating
thereto.
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“Collateral” shall have the meaning assigned thereto in Section 3.1.

“Collateral Account” means any cash collateral account established by the
Administrative Agent as provided in Section 6.4.

“Controlled Depository” shall have the meaning assigned thereto in Section 5.9.

“Copyright Licenses” means any written agreement naming any Grantor as
licensor or licensee (including, without limitation, those listed in Schedule 4), granting
any right under any Copyright, including, without limitation, the grant of rights to
manufacture, distribute, exploit and sell materials derived from any Copyright.

“Copyrights” means collectively, all of the following of any Grantor: (a) all
copyrights, rights and interests in copyrights, works protectable by copyright, copyright
registrations and copyright applications anywhere in the world, including, without
limitation, any thereof referred to on Schedule 4 hereto, (b) all reissues, extensions,
continuations (in whole or in part) and renewals of any of the foregoing, (c) all income,
royalties, damages and payments now or hereafter due and/or payable under any of the
foregoing or with respect to any of the foregoing, including, without limitation, damages or
payments for past or future infringements of any of the foregoing, (d) the right to sue for
past, present and future infringements of any of the foregoing and (e) all rights
corresponding to any of the foregoing throughout the world.

“Deposit Account” means a deposit account (as defined in the UCC) of any
applicable jurisdiction and, in any event, including, without limitation, any demand, time,
savings, passbook or like account maintained with a depositary institution.

“Documents” means all “documents” (as defined in the UCC) or other receipts of
any Grantor covering, evidencing or representing goods.

“Equipment” means all “equipment” (as defined in the UCC) of any Grantor and all
other machinery, furniture, equipment and goods (other than Inventory) and all other
tangible assets of any Grantor used or bought for use primarily in the business of such
Grantor, including all accessions, additions, attachments, improvements, alterations,
modifications, substitutions, repairs and replacements thereto and therefor.

“General Intangibles” means all “general intangibles” (as defined in the UCC)
including, without limitation, with respect to any Grantor, all contracts, agreements,
subscriber lists, instruments and indentures in any form, and portions thereof, to which
such Grantor is a party or under which such Grantor has any right, title or interest or to
which such Grantor or any property of such Grantor is subject, as the same may be
amended, supplemented or otherwise modified, including, without limitation, (i) all rights
of such Grantor to receive monies due and to become due to it thereunder or in
connection therewith, (ii) all rights of such Grantor to damages arising thereunder and
(iii) all rights of such Grantor to perform and to exercise all remedies thereunder, in each
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case only to the extent that the grant by such Grantor of a security interest pursuant to this
Agreement in its right, title and interest in such contract, agreement, instrument or
indenture (a)is not prohibited by such contract, agreement, instrument or indenture
without the consent of any other party thereto, (b) would not give any other party to such
contract, agreement, instrument or indenture the right to terminate its obligations
thereunder, or (c¢) is permitted with consent if all necessary consents to such grant of a
security interest have been obtained from the other parties thereto; provided that the
foregoing limitation shall not affect, limit, restrict or impair the grant by such Grantor of
a security interest pursuant to this Agreement in any Account or any morey or other
amounts due or to become due under any such contract, agreement, instrument or
indenture.

“Guarantor Obligations” means with respect to any Guarantor, all obligations and
liabilities of such Guarantor which may arise under or in connection with this Agreement
(including, without limitation, those arising pursuant to Section 2) or any other Loan
Document to which such Guarantor is a party, in each case whether on account of
Guaranty Obligations, Reimbursement Obligations, fees, indemnities, costs, expenses or
otherwise (including, without limitation, all fees and disbursements of counsel to the
Administrative Agent or to the Lenders that are required to be paid by such Guarantor
pursuant to the terms of this Agreement or any other Loan Document).

“Guarantors” means the collective reference to each Subsidiary of the Borrower
executing this Agreement.
“Instruments’” means all “instruments,” “chattel paper” or “letters of credit” (each as
defined in the UCC) of any Grantor, including, without limitation, instruments, chattel paper
and letters of credit evidencing, representing, arising from or existing in respect of, relating
to, securing or otherwise supporting the payment of, any of the Accounts, including (but not
limited to) promissory notes, drafts, bills of exchange and trade acceptances.

“Intellectual Property” means collectively, all of the following of any Grantor: (a)
all systems software and applications software, including, without limitation, screen displays
and formats, program structures, sequence and organization, all documentation for such
software, including, without limitation, user manuals, flowcharts, programmer’s notes,
functional specifications, and operations manuals, all formulas, processes, ideas and know-
how embodied in any of the foregoing, and all program materials, flowcharts, notes and
outlines created in connection with any of the foregoing, whether or not patentable or
copyrightable, (b) concepts, discoveries, improvements and ideas, (¢) any useful information
relating to the items described in clause (a) or (b), including know-how, technology,
engineering drawings, reports, design information, trade secrets, practices, laboratory
notebooks, specifications, test procedures, maintenance manuals, research, development,
manufacturing, marketing, merchandising, selling, purchasing and accounting, (d) Patents
and Patent Licenses, Copyrights and Copyright Licenses, Trademarks and Trademark
Licenses (excluding any foreign Copyrights, Copyright Licenses, Trademarks, and
Trademark Licenses owned by the Borrower other than in Canada), and (e) other licenses to
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use any of the items described in the foregoing clauses (a), (b), (c) and (d) or any other
similar items of such Grantor necessary for the conduct of its business.

“Intercompany Note” means any promissory note evidencing loans made by any
Grantor to another Grantor.

“Inventory” means all “inventory” (as defined in the UCC) of any Grantor, including
without limitation, all raw materials, inventory and other materials and supplies, work-in-
process, finished goods, all accessions thereto, documents therefor and any products made
or processed therefrom and all substances, if any, commingled therewith or added thereto.

“Investment Property” means the collective reference to (i) all “investment
property” (as such term is defined in the UCC) and (ii) all Pledged Notes, all Pledged
Stock and all Partnership/LLC Interests (whether or not constituting “investment
property,” as so defined) of any Grantor.

“Issuers™ means the collective reference to the issuers of any Investment Property.

“Lender Hedge Agreements” means all Hedge Agreements entered into by the
Borrower with any Lender (or any Affiliate of any Lender) .

“Material Contracts” shall have the meaning assigned thereto in the Credit
Agreement.

“Obligations” means (i) in the case of the Borrower, the Borrower Obligations,
and (ii) in the case of each Guarantor, its Guarantor Obligations.

“Partnership/L.L.C”” means the collective reference to the entities listed on Schedule 2
under the heading “Partnerships/LLLCs.”

“Partnership/[LL.C Interests” means the entire partnership or membership interest of
each Grantor in each Partnership/LLC listed on Schedule 2 hereto, including, without
limitation, each Grantor’s capital account, its interest as a partner or member in the net cash
flow, net profit and net loss, and items of income, gain, loss, deduction and credit of the
Partnerships/LLCs, its interest in all distributions made or to be made by the
Partnerships/LLCs to such Grantor and all of the other economic rights, titles and interests
of each Grantor as a partner or member of the Partnerships/I.LCs, whether set forth in the
partnership agreement or membership agreement of the Partnerships/LLCs, by separate
agreement or otherwise.

“Patent License” means all agreements now or hereafter in existence, whether
written or oral, providing for the grant by or to any Grantor of any right to manufacture,
use or sell any invention covered in whole or in part by a Patent, including, without
limitation, any of the foregoing referred to in Schedule 4.
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“Patents” means collectively, all of the following of any Grantor: (a) all patents,
rights and interests in patents, patentable inventions and patent applications anywhere in the
world, including, without limitation, any thereof referred to on Schedule 4 hereto, (b) all
reissues, extensions, continuations (in whole or in part) and renewals of any of the
foregoing, (c) all income, royalties, damages or payments now or hereafter due and/or
payable under any of the foregoing or with respect to any of the foregoing, including,
without limitation, damages or payments for past or future infringements of any of the
foregoing, (d) the right to sue for past, present and future infringements of any of the
foregoing and (e) all rights corresponding to any of the foregoing throughout the world.

“Perfection Certificate” means the perfection certificate dated as of even date
herewith, substantially in the form of Exhibit A attached hereto, in form and substance
satisfactory to the Administrative Agent, and duly certified by a Responsible Officer of each
Grantor.

“Permitted Liens” means all liens and encumbrances respecting the Collateral
permitted pursuant to the terms of the Credit Agreement.

“Pledged Notes” means all promissory notes listed on Schedule 2, all
Intercompany Notes at any time issued to any Grantor and all other promissory notes
issued to or held by any Grantor (other than promissory notes issued in connection with
extensions of trade credit by any Grantor in the ordinary course of business).

“Pledged Stock™ means the shares of capital stock listed on Schedule 2 together
with any other shares, stock certificates, options or rights of any nature whatsoever in
respect of the capital stock of any Person that may be issued or granted to, or held by, any
Grantor while this Agreement is in effect.

“Proceeds” means all “proceeds” (as defined in the UCC) and, in any event, shall
include, without limitation, all dividends or other income from the Investment Property,
collections thereon or distributions or payments with respect thereto.

“Securities Act” means the Securities Act of 1933, as amended.

“Security Interests” means the security interests granted pursuant to Section 3, as
well as all other security interests created or assigned as additional security for the
Obligations pursuant to the provisions of this Agreement.

“Trademark License” means any agreement now or hereafter in existence,
whether written or oral, providing for the grant by or to any Grantor of any right to use
any Trademark, including, without limitation, any of the foregoing referred to in
Schedule 4.

“Trademarks™ means collectively, all of the following of any Grantor: (a) all
trademarks, rights and interests in trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, service marks, logos, other
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business identifiers, prints and labels on which any of the foregoing have appeared or
appear, all registrations and recordings thereof, and all applications in connection therewith
anywhere in the world, including without limitation any thereof referred to on $chedule 4
hereto, (b) all reissues, extensions, continuations (in whole or in part) and renewals of any of
the foregoing, (¢) all income, royalties, damages and payments now or hereafter due and/or
payable under any of the foregoing or with respect to any of the foregoing, including,
without limitation, damages or payments for past or future infringements of any of the
foregoing, (d) the right to sue for past, present and future infringements of any of the
foregoing and (e) all rights corresponding to any of the foregoing throughout the world.

“UCC” means the Uniform Commercial Code as in effect in the State of North
Carolina; provided that, if by reason of mandatory provisions of law, the perfection or the
effect of perfection or non-perfection of the Security Interests in any Collateral is
governed by the Uniform Commercial Code as in effect in a jurisdiction other than North
Carolina, “UCC” means the Uniform Commercial Code as in effect in such other
jurisdiction for purposes of the provisions hereof relating to such perfection or effect of
perfection or non-perfection.

1.2 Other Definitional Provisions.

(a) The words “hereof,” “herein,” “hereto” and ‘“hereunder” and words of similar
import when used in this Agreement shall refer to this Agreement as a whole and not to any
particular provision of this Agreement, and Section and Schedule references are to this
Agreement unless otherwise specified.

(b) The meanings given to terms defined herein shall be equally applicable to both
the singular and plural forms of such terms.

(©) Where the context requires, terms relating to the Collateral or any part thereof,
when used in relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant part
thereof.

SECTION 2. GUARANTY

2.1 Guaranty. (a) Each of the Guarantors hereby, jointly and severally,
unconditionally and irrevocably, guarantees to the Administrative Agent, for the ratable benefit
of itself and the Lenders and their respective successors, endorsees, transferees and assigns, the
prompt and complete payment and performance by the Borrower when due (whether at the stated
maturity, by acceleration or otherwise) of the Borrower Obligations, provided, that
notwithstanding anything to the contrary contained herein, it is the intention of each Guarantor
and the Lenders that in any proceeding involving the bankruptcy, reorganization, arrangement,
adjustment of debts, relief of debtors, dissolution or insolvency or any similar proceeding with
respect to any Guarantor or its assets, the amount of such Guarantor’s Guarantor Obligations
shall be in, but not in excess of, the maximum amount thereof not subject to avoidance or
recovery by operation of Applicable Insolvency Laws. To that end, but only in the event and to
the extent that such Guarantor’s Guarantor Obligations or any payment made pursuant to such
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Guarantor Obligations would, but for the operation of the foregoing proviso, be subject to
avoidance or recovery in any such proceeding under Applicable Insolvency Laws, the amount of
such Guarantor’s Guarantor Obligations shall be limited to the largest amount which, after giving
effect thereto, would not, under Applicable Insolvency Laws, render such Guarantor’s Guarantor
Obligations unenforceable or avoidable or otherwise subject to recovery under Applicable
Insolvency Laws. To the extent any payment actually made pursuant to the Guarantor
Obligations exceeds the limitation of the foregoing proviso and is otherwise subject to avoidance
and recovery in any such proceeding under Applicable Insolvency Laws, the amount subject to
avoidance shall in all events be limited to the amount by which such actual payment exceeds
such limitation and the Guarantor Obligations as limited by the foregoing proviso shall in all
events remain in full force and effect and be fully enforceable against such Guarantor. The
foregoing proviso is intended solely to preserve the rights of the Administrative Agent hereunder
against such Guarantor in such proceeding to the maximum extent permitted by Applicabie
Insolvency Laws, and the foregoing proviso does not constitute nor shall it be construed as an
acknowledgment that such Guarantor, the Borrower, or any other guarantor or any other Person
has or shall have any right or claim under Applicable Insolvency Laws in such proceeding.

(a) Each Guarantor agrees that the Borrower Obligations may at any time and from
time to time exceed the amount of the liability of such Guarantor hereunder without impairing
the guaranty contained in this Section 2 or affecting the rights and remedies of the
Administrative Agent or any Lender hereunder.

(b) The guaranty contained in this Section 2 shall remain in full force and effect until
all the Borrower Obligations and all the Guarantor Obligations shall have been satisfied by
indefeasible payment and performance in full, no Letter of Credit shall be outstanding and the
Commitments shall be terminated, notwithstanding that from time to time during the term of the
Credit Agreement the Borrower may be free from any Borrower Obligations.

(c) No payment made by the Borrower, any of the Guarantors, any other guarantor or
any other Person or received or collected by the Administrative Agent or any Lender from the
Borrower, any of the Guarantors, any other guarantor or any other Person by virtue of any action
or proceeding or any set-off or appropriation or application at any time or from time to time in
reduction of or in payment of the Borrower Obligations shall be deemed to modify, reduce,
release or otherwise affect the liability of any Guarantor hereunder which shall, notwithstanding
any such payment (other than any payment made by such Guarantor in respect of the Borrower
Obligations or any payment received or collected from such Guarantor in respect of the
Borrower Obligations), remain liable for the Borrower Obligations up to the maximum liability
of such Guarantor hereunder until the Borrower Obligations are paid in full, no Letter of Credit
shall be outstanding and the Commitments are terminated.

2.2 Right of Contribution. To the extent that the value (whether determined under a
standard of “fair value,” “reasonably equivalent value” or any other valuation standard under
applicable law) of the benefit received by any Guarantor by reason of the matters described in
the preamble to this Agreement is determined to be less than the Obligations incurred by such
Guarantor, then each other Guarantor agrees that such Guarantor shall have a present right of
contribution against such other Guarantor which right shall be no less enforceable than the
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Obligations incurred by each Guarantor under this Agreement. To that end, in the event any
Guarantor is required, by reason of this Agreement, to pay an amount in excess of the value of
the benefit such Guarantor is deemed to have received by reason of matters described in the
preamble of this Agreement, the remaining Guarantors jointly and severally agree to pay such
Guarantor, upon demand, the amount of such excess. Subject only to the provisions of the
following Section 2.3, such Guarantor shall be subrogated to any and all rights of the
Administrative Agent and the Lenders against the remaining Guarantors and the Borrower to the
extent of such excess payment.

2.3 No Subrogation. Notwithstanding any payment made by any Guarantor
hereunder or any set-off or application of funds of any Guarantor by the Administrative Agent or
any Lender, no Guarantor shall be entitled to be subrogated to any of the rights of the
Administrative Agent or any Lender against the Borrower or any other Guarantor or any
collateral security or guaranty or right of offset held by the Administrative Agent or any Lender
for the payment of the Borrower Obligations, nor shall any Guarantor seek or be entitled to seek
any contribution or reimbursement from the Borrower or any other Guarantor in respect of
payments made by such Guarantor hereunder, until all amounts owing to the Administrative
Agent and the Lenders by the Borrower on account of the Borrower Obligations are paid in full,
no Letter of Credit shall be outstanding and the Commitments are terminated. If any amount
shall be paid to any Guarantor on account of such subrogation rights at any time when all of the
Borrower Obligations shall not have been paid in full, such amount shall be held by such
Guarantor in trust for the Administrative Agent and the Lenders, segregated from other funds of
such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the
Administrative Agent in the exact form received by such Guarantor (duly indorsed by such
Guarantor to the Administrative Agent, if required), to be applied against the Borrower
Obligations, whether matured or unmatured, in such order as the Administrative Agent may
determine.

24 Amendments. etc. with respect to the Borrower Obligations. Each Guarantor
shall remain obligated hereunder notwithstanding that, without any reservation of rights against
any Guarantor and without notice to or further assent by any Guarantor, any demand for payment
of any of the Borrower Obligations made by the Administrative Agent or any Lender may be
rescinded by the Administrative Agent or such Lender and any of the Borrower Obligations
continued, and the Borrower Obligations, or the liability of any other Person upon or for any part
thereof, or any collateral security or guaranty therefor or right of offset with respect thereto, may,
from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated,
compromised, waived, surrendered or released by the Administrative Agent or any Lender, and
the Credit Agreement and the other Loan Documents and any other documents executed and
delivered in connection therewith may be amended, modified, supplemented or terminated, in
whole or in part, as the Administrative Agent (or the Required Lenders or all Lenders, as the case
may be) may deem advisable from time to time, and any collateral security, guarantee or right of
offset at any time held by the Administrative Agent or any Lender for the payment of the
Borrower Obligations may be sold, exchanged, waived, surrendered or released. Neither the
Administrative Agent nor any Lender shall have any obligation to protect, secure, perfect or
insure any Lien at any time held by it as security for the Borrower Obligations or for the
guaranty contained in this Section 2 or any property subject thereto.
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2.5 Guarantee Absolute and Unconditional. Each Guarantor waives any and all
notice of the creation, renewal, extension or accrual of any of the Borrower Obligations and
notice of or proof of reliance by the Administrative Agent or any Lender upon the guaranty
contained in this Section 2 or acceptance of the guaranty contained in this Section 2; the
Borrower Obligations, and any of them, shall conclusively be deemed to have been created,
contracted or incurred, or renewed, extended, amended or waived, in reliance upon the guaranty
contained in this Section 2; and all dealings between the Borrower and any of the Guarantors, on
the one hand, and the Administrative Agent and the Lenders, on the other hand, likewise shall be
conclusively presumed to have been had or consummated in reliance upon the guaranty
contained in this Section 2. To the extent permitted by law, each Guarantor expressly waives all
rights it may now or in the future have under any statute (including, without limitation, North
Carolina General Statutes Section 26-7, et seq. or similar law). Each Guarantor waives
diligence, presentment, protest, demand for payment and notice of default or nonpayment to or
upon the Borrower or any of the Guarantors with respect to the Borrower Obligations. Each
Guarantor understands and agrees that the guaranty contained in this Section 2 shall be construed
as a continuing, absolute and unconditional guaranty of payment without regard to (a) the
validity or enforceability of the Credit Agreement or any other Loan Document, any of the
Borrower Obligations or any other collateral security therefor or guaranty or right of offset with
respect thereto at any time or from time to time held by the Administrative Agent or any Lender,
(b) any defense, set-off or counterclaim (other than a defense of payment or performance) which
may at any time be available to or be asserted by the Borrower or any other Person against the
Administrative Agent or any Lender, or (¢) any other circumstance whatsoever (with or without
notice to or knowledge of the Borrower or such Guarantor) which constitutes, or might be
construed to constitute, an equitable or legal discharge of the Borrower for the Borrower
Obligations, or of such Guarantor under the guaranty contained in this Section 2, in bankruptcy
or in any other instance. When making any demand hereunder or otherwise pursuing its rights
and remedies hereunder against any Guarantor, the Administrative Agent or any Lender may, but
shall be under no obligation to, make a similar demand on or otherwise pursue such rights and
remedies as it may have against the Borrower, any other Guarantor or any other Person or
against any collateral security or guaranty for the Borrower Obligations or any right of offset
with respect thereto, and any failure by the Administrative Agent or any Lender to make any
such demand, to pursue such other rights or remedies or to collect any payments from the
Borrower, any other Guarantor or any other Person or to realize upon any such collateral security
or guaranty or to exercise any such right of offset, or any release of the Borrower, any other
Guarantor or any other Person or any such collateral security, guaranty or right of offset shall not
relieve any Guarantor of any obligation or liability hereunder, and shall not impair or affect the
rights and remedies, whether express, implied or available as a matter of law, of the
Administrative Agent or any Lender against any Guarantor. For the purposes hereof “demand”
shall include the commencement and continuance of any legal proceedings.

2.6  Reinstatement. The guaranty contained in this Section 2 shall continue to be
effective, or be reinstated, as the case may be, if at any time payment, or any part thereof, of any
of the Borrower Obligations is rescinded or must otherwise be restored or returned by the
Administrative Agent or any Lender upon the insolvency, bankruptcy, dissolution, liquidation or
reorganization of the Borrower or any Guarantor, or upon or as a result of the appointment of a
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receiver, intervenor or conservator of, or trustee or similar officer for, the Borrower or any
Guarantor or any substantial part of its property, or otherwise, all as though such payments had
not been made.

2.7 Payments. Each Guarantor hereby guarantees that payments hereunder will be
paid to the Administrative Agent without set-off or counterclaim in Dollars at the Administrative
Agent’s Office.

SECTION 3. GRANT OF SECURITY INTEREST

3.1 Pledge and Grant of Security Interest. Each Grantor hereby assigns and transfers
(to the extent allowable by Applicable Law) to the Administrative Agent and hereby grants to the
Administrative Agent, for the ratable benefit of the Administrative Agent and the Lenders, a
security interest in, all of the following property now owned or at any time hereafter acquired by
such Grantor or in which such Grantor now has or at any time in the future may acquire any
right, title or interest (collectively, the “Collateral”), as collateral security for the prompt and
complete payment and performance when due (whether at the stated maturity, by acceleration or
otherwise) of such Grantor’s Obligations:

(a) all Accounts;

(b) all Chattel Paper;

(c) all Matertal Contracts;
(d) all Deposit Accounts;
(e) all Documents;

® all Equipment;

(2) all General Intangibles;
(h) all Instruments;

(1) all Intellectual Property;
) all Inventory;

k) all Investment Property;
(1) all other property not otherwise described above;

(m)  all books and records pertaining to the Collateral; and
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(n)  to the extent not otherwise included, all Proceeds and products of any and
all of the foregoing and all collateral security and guaranties given by any Person with
respect to any of the foregoing.

Notwithstanding the foregoing and anything contained in any one or more of the Loan
Documents to the contrary, it is agreed that the Grantors shall not be deemed to have
granted a security interest in the following: (i) any Copyright and Copyright Licenses
and Trademark and Trademark Licenses for any foreign country, except Canada, owned
by any Grantor, (ii) any of Leased Sites listed on Schedule 8.12(c) to the Credit
Agreement until such time as the approvals, authorizations, or consents therefore have
been obtained pursuant to Section 8.12(c) of the Credit Agreement, (iii) any Leased Sites
which do not appear on Schedule 8.12(c), and (iv) any Material Contracts other than the
NETCOM Network Services Agreement and the WorldCom Network Services
Agreement and any Leased Sites (which shall be treated pursuant to clause (ii) above). In
addition, security interest granted hereby is granted only to the extent that the grant by
such Grantor in its right, title and interest in any contract, agreement, instrument or
indenture (a) is not prohibited by such contract, agreement, instrument or indenture
without the consent of any other party thereto, (b) would not give any other party to such
contract, agreement, instrument or indenture the right to terminate its obligations
thereunder, or (¢) is permitted with consent if all necessary consents to such grant of a
security interest have been obtained from the other parties thereto; provided that the
foregoing limitation shall not affect, limit, restrict or impair the grant by such Grantor of
a security interest pursuant to this Agreement in any Account or any money or other
amounts due or to become due under any such contract, agreement, instrument or
indenture.

3.2 Stock Powers. Concurrently with the execution of this Agreement and the delivery
to the Administrative Agent of each certificate representing one or more shares of Pledged Stock,
each Grantor shall deliver an undated stock power covering such certificate, duly executed in blank
by such Grantor with, if the Administrative Agent so requests, signature guaranteed.

3.3 Control Agreement; Acknowledgement by Issuers .

(a) The Grantors hereby authorize and instruct each Issuer and Partnership/LLC to
comply, and each Issuer and Partnership/LLC hereby agrees to so comply, with any instruction
received thereby from the Administrative Agent in accordance with the terms of this Agreement
with respect to the Collateral, without any consent or further instructions from such Grantor (or
other registered owner), and such Grantor agrees that such Issuer and Partnership/LLC shall be fully
protected in so complying. Each Issuer and Partnership/LLC agrees that its agreement set forth in
the preceding sentence shall be sufficient to create in favor of the Administrative Agent, for the
benefit of the Lenders, “control” of the Partnership/LLC Interests within the meaning of such term
under Section 8-106(c) of the UCC. (Notwithstanding the foregoing, nothing in this Agreement is
intended or shall be construed to mean or imply that the Partnership/LLC Interests constitute
“securities” within the meaning of such term under Section 8-102(a)(15) of the UCC or otherwise to
limit or modify the application of Section 8-103(c) of the UCC. Rather, the Administrative Agent
has requested that this provision be included in this Agreement solely out of an abundance of
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caution in the event the Partnership/LLC Interests are, nevertheless, deemed to constitute
“securities" under the UCC.)

(b) Each Issuer and Partnership/LLC acknowledges receipt of a copy of this Agreement
and agrees to be bound thereby and to comply with the terms thereof insofar as such terms are
applicable to it. Each Issuer and Partnership/LLC agrees to notify the Administrative Agent
promptly in writing of the occurrence of any of the events described in Section 5.7(d) of this
Agreement. Each Issuer and Partnership/LLC further agrees that the terms of Section 5.6 of this
Agreement shall apply to it with respect to all actions that may be required of it under or pursuant to
or arising out of Section 6.6 of this Agreement.

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent and the Lenders to enter into the Credit Agreement
and to induce the Lenders to make their respective Extensions of Credit to the Borrower
thereunder, each Grantor hereby represents and warrants to the Administrative Agent and each
Lender that:

4.1 Existence. Each Grantor is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its incorporation or formation, has the power and authority
to own its properties and to carry on its business as now being and hereafter proposed to be
conducted (and as hereafter conducted at the time of any supplement to Schedule 6.1(a) to the
Credit Agreement required pursuant to Section 8.12 of the Credit Agreement) and is duly
qualified and authorized to do business in each jurisdiction in which the character of its
properties or the nature of its business requires such qualification and authorization, except
where the failure to be so qualified could not reasonably be expected to have a Material Adverse
Effect.

4.2 Binding Obligation.

(a) Each Grantor has the corporate right, power and authority to execute, deliver and
perform this Agreement and has taken all necessary corporate action to authorize its execution,
delivery and performance of, this Agreement.

(b) This Agreement constitutes the legal, valid and binding obligation of the Grantors
enforceable in accordance with its terms, except as such enforcement may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar state or federal debtor relief laws
from time to time in effect which affect the enforcement of creditors’ rights in general and the
availability of equitable remedies.

(©) The execution, delivery and performance by the Grantors of this Agreement will
not violate any material provision of any Applicable Law or Material Contract of any Grantor
and will not result in the creation or imposition of any Lien upon or with respect to any property
of any Grantor other than Liens arising under the Loan Documents.
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4.3 Title, No Other Liens. Except for the security interest granted to the
Administrative Agent for the ratable benefit of itself and the Lenders pursuant to this Agreement
and the other Liens permitted to exist on the Collateral by the Credit Agreement, such Grantor
owns each item of the Collateral free and clear of any and all Liens or claims of others. No
financing statement under the UCC of any state which names a Grantor as debtor and which has
not been terminated is on file or of record in any public office, except such as have been filed in
favor of the Administrative Agent, for the ratable benefit of itself and the Lenders, pursuant to
this Agreement or as are permitted by the Credit Agreement.

4.4 Perfected First Priority Liens. The security interests granted pursuant to this
Agreement (a) constitute valid perfected security interests in all of the Collateral in favor of the
Administrative Agent, for the ratable benefit of itself and the Lenders, as collateral security for
such Grantor’s Obligations, enforceable in accordance with the terms hereof against all creditors
of such Grantor and any Persons purporting to purchase any Collateral from such Graritor and (b)
are prior to all other Liens on the Collateral in existence on the date hereof except for unrecorded
Liens permitted by the Credit Agreement.

4.5 Perfection Certificate. All the information set forth in the Perfection Certificate is
true and correct as of the date hereof.

4.6  Chief Executive Office. On the date hereof, such Grantor’s jurisdiction of
organization and the location of such Grantor’s chief executive office or sole place of business
are specified in the Perfection Certificate.

4.7  Inventory and Equipment. On the date hereof, the Inventory and the Equipment
(other than mobile goods) are kept at the locations listed in the Perfection Certificate.

4.8 Farm Products. None of the Collateral constitutes, or is the Proceeds of, Farm
Products.

4.9 Investment Property.

(a) The shares of Pledged Stock pledged by such Grantor hereunder constitute all the
issued and outstanding shares of all classes of the capital stock of each Issuer owned by such
Grantor; and the Partnership/LLC Interests pledged by such Grantor hereunder constitute all of
the outstanding ownership interests in which the Grantor has any right, title or interest in each
Partnership/LLC in which it is a partner or member.

(b) Each of the Pledged Notes constitutes the legal, valid and binding obligation of
the applicable Grantor, enforceable in accordance with its terms, except as such enforcement
may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or
similar state or federal debtor relief laws from time to time in effect which affect creditors’ rights
generally and the availability of equitable remedies.

(©) All the shares of the Pledged Stock have been duly and validly issued and are fully
paid and nonassessable and all of the Partnership/LLC Interests have been duly and validly issued;
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(d) Such Grantor is the record and beneficial owner of, and has good and marketable
title to, the Investment Property pledged by it hereunder, free of any and all Liens or options in
favor of, or claims of, any other Person, except the security interest created by this Agreement
and Permitted Liens.

(e) Except as contemplated by Section 6.7, and provided in Section 4.13, no consent
or authorization of, filing with, or other act by or in respect of, any arbitrator or Governmental
Authority and no consent of any other Person (including, without limitation, any stockholder or
creditor of any Grantor or any Issuer or any general or limited partner or member of any
Partnership/LLC), is required in connection with the execution, delivery, performance, validity or
enforceability against such Grantor of this Agreement, except (i) as may be required in connection
with the disposition of the Pledged Stock and the Partnership/LLC Interests by laws affecting the
offering and sale of securities generally, (ii) filings with the United States Copyright Office, the
United States Patent and Trademark Office, the Canadian Trademarks Office, or the Canadian
Copyright Office and (iii) filings under the Uniform Commercial Code;

639 The Grantors have delivered to the Administrative Agent true and complete copies
of the partnership agreements and operating agreements, as applicable, for each of the
Partnerships/LLCs, which partnership agreements and operating agreements are currently in full
force and effect and have not been amended or modified except as disclosed to the Adrninistrative
Agent in writing.

4.10 Accounts.

(a) No amount payable to such Grantor in excess of $50,000 under or in connection
with any Account is evidenced by any Instrument or Chattel Paper which has not been delivered
to the Administrative Agent.

(b) The amounts represented by such Grantor to the Lenders from time to time as
owing to such Grantor in respect of the Accounts will at such times be accurate in all material
respects.

4.11 Litigation. Except as set forth on Schedule 6.1(u) to the Credit Agreement, no
actions, suits or proceedings before any arbitrator or Governmental Authority are pending or, to
the knowledge of the Grantors, threatened by or against any Grantor or against any of their
properties with respect to this Agreement or any of the transactions contemplated hereby.

4.12  Solvency. As of the Closing Date, the Grantors, taken as a whole, (i) have capital
sufficient to carry on their business and transactions and all business and transactions in which
they are about to engage and are able to pay their debts as they mature, and (ii) own property
having a value, both at fair valuation and at present fair saleable value, greater than the amount
required to pay their probable liabilities (including contingencies).
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4.13 Material Contracts.

(a) No consent of any party (other than such Grantor) to any Material Contract is
required, or purports to be required, in connection with the execution, delivery and performance
of this Agreement, except for those excluded in Section 3.1.

(b) Each Material Contract is in full force and effect and constitutes a valid and
binding obligation of the applicable Grantor enforceable in accordance with its terms, except as
such enforcement may be limited by bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or similar state or federal debtor relief laws from time to time in
effect which affect the enforcement of creditors’ rights in general and the availability of
equitable remedies.

(©) No consent or authorization of, filing with or other act by or in respect of any
Governmental Authority is required in connection with the execution, delivery, performance,
validity or enforceability of any of the Material Contracts by any party thereto other than those
which have been duly obtained, made or performed, are in full force and effect and do not
subject the scope of any such Material Contract to any material adverse limitation, either specific
or general in nature.

(d) Neither such Grantor nor (to the best of such Grantor’s knowledge) any of the
other parties to the Material Contracts is in default in the performance or observance of any
material terms thereof.

(e The right, title and interest of such Grantor in, to and under the Material Contracts
are not subject to any defenses, offsets, counterclaims or claims which such defenses, offsets,
counterclaims or claims could reasonably be expected to have a Material Adverse Effect.

3] Such Grantor has delivered to the Administrative Agent a complete and correct
copy of each Material Contract requested by the Administrative Agent, including all
amendments, supplements and other modifications thereto.

(2) No amount payable to such Grantor in excess of $50,000 under or in connection
with any Material Contract is evidenced by any Instrument or Chattel Paper which has not been
delivered to the Administrative Agent.

(h) None of the parties to any Material Contract is a Governmental Authority.

4.14 Intellectual Property.

(a) Schedule 4 lists all material Intellectual Property owned by such Grantor in its
own name on the date hereof.

(b) On the date hereof, all material Intellectual Property is valid, subsisting,
unexpired and enforceable, has not been abandoned and does not infringe the intellectual
property rights of any other Person.
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(©) Except as set forth in Schedule 4 on the date hereof, none of the Intellectual
Property is the subject of any licensing or franchise agreement pursuant to which such Grantor is
the licensor or franchisor.

(d) No holding, decision or judgment has been rendered by any Governmental
Authority which would limit, cancel or question the validity of, or such Grantor’s rights in, any
Intellectual Property in any respect that could reasonably be expected to have a Material Adverse
Effect.

(e) No action or proceeding is pending, or, to the knowledge of such Grantor,
threatened, on the date hereof (i) seeking to limit, cancel or question the validity of any
Intellectual Property or such Grantor’s ownership interest therein, or (ii) which, if adversely
determined, would have a Material Adverse Effect on the value of any Intellectual Property.

4.15 Financing Statements. The Financing Statements naming each Grantor as a
debtor are in appropriate form and when filed in the offices specified in the Perfection
Certificate, the Security Interests will constitute valid and perfected Security Interests in the
Collateral of such Grantor, prior to all other Liens and rights of others therein except for
Permitted Liens (to the extent that a security interest therein may be perfected by filing pursuant
to the UCC) and all filings and other actions necessary or desirable to perfect and protect such
Security Interests have been duly taken.

SECTION 5. COVENANTS

Each Grantor covenants and agrees with the Administrative Agent and the Lenders that,
from and after the date of this Agreement until the Obligations shall have been paid in full, no
Letter of Credit shall be outstanding and the Commitments shall have terminated:

5.1 Delivery of Instruments, Certificated Securities and Chattel Paper. If any amount
in excess of $50,000 payable under or in connection with any of the Collateral shall be or
become evidenced by any Instrument, Certificated Security or Chattel Paper, such Instrument,
Certificated Security or Chattel Paper shall be promptly delivered to the Administrative Agent,
duly indorsed in a manner satisfactory to the Administrative Agent, to be held as Collateral
pursuant to this Agreement.

52 Maintenance of Insurance.

(@) Such Grantor will maintain, with financially sound and reputable companies,
insurance policies (i) insuring the Inventory and Equipment against loss by fire, explosion, theft,
fraud and such other casualties, including business interruption, as may be reasonably
satisfactory to the Administrative Agent in amounts and with deductibles at least as favorable as
those generally maintained by businesses of similar size engaged in similar activities and (ii)
insuring such Grantor, the Administrative Agent and the Lenders against liability for hazards,
risks and liability to persons and property relating to such Inventory and Equipment, in amounts
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and with deductibles at least as favorable as those generally maintained by businesses of similar
size engaged in similar activities, such policies to be in such form and having such coverage as
may be reasonably satisfactory to the Administrative Agent and the Lenders.

(b) All such insurance shall (i) name the Administrative Agent as loss payee (to the
extent covering risk of loss or damage to tangible property) and as an additional insured as its
interests may appear (to the extent covering any other risk), (ii) provide that no cancellation,
material reduction in amount or material change in coverage thereof shall be effective until at
least 30 days after receipt by the Administrative Agent of written notice thereof, and (iii) be
reasonably satisfactory in all other respects to the Administrative Agent.

(©) The Borrower shall deliver to the Administrative Agent and the Lenders a report
of a reputable insurance broker with respect to such insurance substantially concurrently with
each delivery of the Borrower’s audited annual financial statements and such supplemental
reports with respect thereto as the Administrative Agent may from time to time reasonably
request.

53 Payment of Obligations. Such Grantor will pay and discharge or otherwise satisfy
at or before maturity or before they become delinquent, as the case may be, all taxes,
assessments and governmental charges or levies imposed upon the Collateral or in respect of
income or profits therefrom, as well as all claims of any kind (including, without limitation,
claims for labor, materials and supplies) against or with respect to the Collateral, except that no
such charge need be paid if the amount or validity thereof is currently being contested in good
faith by appropriate proceedings, reserves in conformity with GAAP with respect thereto have
been provided on the books of such Grantor and such proceedings could not reasonably be
expected to result in the sale, forfeiture or loss of any material portion of the Collateral or any
interest therein.

5.4 Maintenance of Perfected Security Interest. Further Documentation.

(a) Such Grantor shall maintain the Security Interest created by this Agreement as a
perfected Security Interest having at least the priority described in Section 4.4 and shall defend,
in a manner consistent with customary business practices, such Security Interest against the
claims and demands of all Persons whomsoever.

(b) Such Grantor will furnish to the Administrative Agent and the Lenders from time
to time statements and schedules further identifying and describing the assets and property of
such Grantor and such other reports in connection therewith as the Administrative Agent may
reasonably request, all in reasonable detail.

©) At any time and from time to time, upon the written request of the Adrninistrative
Agent and at the sole expense of such Grantor, such Grantor will promptly and duly execute and
deliver, and have recorded, such further instruments and documents and take such further actions
as the Administrative Agent may reasonably request for the purpose of obtaining or preserving
the full benefits of this Agreement and of the rights and powers herein granted, including,
without limitation, (i) filing any financing or continuation statements under the UCC (or other
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similar laws) in effect in any jurisdiction with respect to the security interests created hereby and
(i1) in the case of Investment Property, Deposit Accounts and any other relevant Collateral,
taking any actions necessary to enable the Administrative Agent to obtain “control” (within the
meaning of the applicable UCC ) with respect thereto.

(d) No Grantor shall (1) sell, assign (by operation of law or otherwise) or otherwise
dispose of any of the Collateral, except as permitted by the Credit Agreement, or (2) create or
suffer to exist any Lien or other charge or encumbrance upon or with respect to any of the
Collateral to secure indebtedness of any Person or entity, except as permitted by the Credit
Agreement.

(e) Each Grantor will comply in all material respects with all Applicable Laws
applicable to the Collateral or any part thereof or to the operation of such Grantor’s business.

5.5 Changes in Locations, Name, etc. Such Grantor will not, except upon 15 days’
prior written notice to the Administrative Agent and delivery to the Administrative Agent of (a)
all additional executed financing statements and other documents reasonably requested by the
Administrative Agent to maintain the validity, perfection and priority of the security interests
provided for herein and (b) if applicable, a written supplement to the Perfection Certificate
showing any additional location at which Inventory or Equipment shall be kept:

(i) permit any of the material Inventory or Equipment to be Kept at a location
other than those listed in the Perfection Certificate;

(i) change its jurisdiction of organization or the location of its chief executive
office from that referred to in the Perfection Certificate or

(iii)  change its name, identity or corporate structure to such an extent that any
financing statement filed by the Administrative Agent in connection with this Agreement
would become misleading.

5.6  Notices. Such Grantor will advise the Administrative Agent a promptly, in
reasonable detail, of

(a) any Lien (other than security interests created hereby or Liens permitted under the
Credit Agreement) on any of the Collateral which would adversely affect the ability of the

Administrative Agent to exercise any of its remedies hereunder; and

(b) of the occurrence of any other event which could reasonably be expected to have
a Material Adverse Effect on the Collateral or on the Security Interests.

5.7 Investment Property.

(a) On or before the date of execution of this Agreement, the Grantors shall use its best
efforts to cause each of the partners and members of each of the Partnerships/LLCsto acknowledge
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and consent to the pledge of the Partnership/LLC Interests pursuant to this Agreement by signing
the appropriate signature blocks attached hereto.

(b) The Grantors agree that as a partner or member in the Partnerships/LLCs such
Grantor will abide by, perform and discharge each and every material obligation, covenant and
agreement to be abided by, performed or discharged by such Grantor under the terms of the
partnership agreements and operating agreements, as applicable, of the Partnerships/L.LCs, at no
cost or expense to the Administrative Agent and the Lenders.

(¢) Without the prior written consent of the Administrative Agent, the Grantors will not
(i) vote to enable, or take any other action to permit, any Issuer or Partnership/LLC to issue any
stock, partnership interests, limited liability company interests or other equity securities of any
nature or to issue any other securities convertible into or granting the right to purchase or exchange
for any stock, partnership interests, limited liability company interests or other equity securities of
any nature of such Issuer or Partnership/LLC, (ii) except as expressly provided to the contrary
herein, consent to any modification, extension or alteration of the terms of any partnership
agreement or operating agreement of the Partnerships/LLCs, (iii) accept a surrender of any
partnership agreement or operating agreement of any of the Partnerships/LLL.Cs or waive any breach
of or default under any partnership agreement or operating agreement of any of the
Partnerships/LLCs by any other party thereto, (iv) sell, assign, transfer, exchange, or otherwise
dispose of, or grant any option with respect to, the Collateral, or (v) create, incur or permit to exist
any Lien or option in favor of, or any claim of any Person with respect to, any of the Collateral, or
any interest therein, except for the Lien provided for by this Agreement and by Permitted Liens.
The Grantors will defend the right, title and interest of the Administrative Agent in and to the
Collateral against the claims and demands of all Persons whomsoever.

(d) If such Grantor shall become entitled to receive or shall receive any stock
certificate (including, without limitation, any certificate representing a stock dividend or a
distribution in connection with any reclassification, increase or reduction of capital or any
certificate issued in connection with any reorganization), option or rights in respect of the capital
stock of any Issuer, whether in addition to, in substitution of, as a conversion of, or in exchange
for, any shares of the Pledged Stock, or otherwise in respect thereof, such Grantor shall accept
the same as the agent of the Administrative Agent and the Lenders, hold the same in trust for the
Administrative Agent and the Lenders and deliver the same forthwith to the Administrative
Agent in the exact form received, duly indorsed by such Grantor to the Administrative Agent, if
required, together with an undated stock power covering such certificate duly executed in blank
by such Grantor and with, if the Administrative Agent so requests, signature guaranteed, to be
held by the Administrative Agent, subject to the terms hereof, as additional collateral security for
the Obligations. Any sums paid upon or in respect of the Investment Property upon the
liquidation or dissolution of any Issuer shall be paid over to the Administrative Agent to be held
by it hereunder as additional collateral security for the Obligations, and in case any distribution
of capital shall be made on or in respect of the Investment Property or any property shall be
distributed upon or with respect to the Investment Property pursuant to the recapitalization or
reclassification of the capital of any Issuer or pursuant to the reorganization thereof, the property
so distributed shall, unless otherwise subject to a perfected security interest in favor of the
Administrative Agent, be delivered to the Administrative Agent to be held by it hereunder as
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additional collateral security for the Obligations. If any sums of money or property so paid or
distributed in respect of the Investment Property shall be received by such Grantor, such Grantor
shall, until such money or property is paid or delivered to the Administrative Agent, hold such
money or property in trust for the Lenders, segregated from other funds of such Grantor, as
additional collateral security for the Obligations.

(e) In the case of each Grantor which is an Issuer, such Issuer agrees that (i) it will be
bound by the terms of this Agreement relating to the Investment Property issued by it and will
comply with such terms insofar as such terms are applicable to it, (ii) it will notify the
Administrative Agent promptly in writing of the occurrence of any of the events described in
Section 5.7(d) with respect to the Investment Property issued by it and (iii) the terms of Section
6.3(c) and Section 6.7 shall apply to it, mutatis mutandis with respect to all actions that may be
required of it pursuant to Section 6.3(c) or Section 6.7 with respect to the Investment Property
issued by it.

5.8 Accounts.

(a) Other than in the ordinary course of business consistent with its past practice,
such Grantor will not (i) grant any extension of the time of payment of any Account with a face
amount in excess of $50,000, (i1) compromise or settle any Account with a face amount in excess
of $50,000 for less than the full amount thereof, (iii) release, wholly or partially, any Person
liable for the payment of any Account with a face amount in excess of $50,000, (iv) allow any
credit or discount whatsoever on any Account with a face amount in excess of $50,000 or (v)
amend, supplement or modify any Account with a face amount in excess of $50,000 in any
manner that could materially adversely affect the value thereof.

(b) Such Grantor will deliver to the Administrative Agent a copy of each material
demand, notice or document received by it that questions or calls into doubt the validity or

enforceability of any material Account.

5.9 Deposit Accounts.

(a) Each Grantor shall maintain on and after the Closing Date its Deposit Accounts with
a financial institution listed on Schedule 5 or at such other financial institution reasonably
acceptable to the Administrative Agent and the Required Lenders, each of which financial
institutions (other than First Union) shall have executed a Depository Account Agreement in
substantially the form of Exhibit B hereto (any such institution a “Controlled Depository”). Upon
the occurrence or during the continuance of a Default or Event of Default, whenever any Grantor
shall receive any monies, checks or any other items of payment relating to, or proceeds of,
Accounts, such Grantor agrees with the Administrative Agent and Lenders that it will, consistent
with Grantor’s business practice, deposit all such items of payment into a Deposit Account at First
Union or at a Controlled Depository. Upon receipt, such Grantor shall hold such items of payment
in trust for the Administrative Agent and Lenders and as property of the Administrative Agent and
Lenders, separate from the other funds of such Grantor, until such Grantor shall deposit the same in
a Depository Account as provided above.
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(b) Upon the occurrence or during the continuance of a Default or Event of Default,
each Grantor shall forward to the Administrative Agent, on the last Business Day of each week,
deposit slips related to all such items of payment received by the Grantor during such week, and, if
requested by the Administrative Agent, copies of such checks and other items, together with a
statement showing the application of all payments on the Accounts during such week and a
collection report with regard thereto in form and substance satisfactory to the Administrative Agent.

(©) The Administrative Agent shall have the right (but not the obligation) to apply any
funds held in any Deposit Account to the repayment of any Obligations then due and payable in the
order set forth in Section 4.5 of the Credit Agreement.

(d) Upon the occurrence and during the continuance of an Event of Default, the
Administrative Agent shall have the right in accordance with Section 6 to transfer or direct the

transfer of the balance of each Deposit Account to the Collateral Account.

5.10 Material Contracts.

(a) Such Grantor will perform and comply in all material respects with all its material
obligations under the Material Contracts.

(b) Such Grantor will not amend, modify, terminate or waive any material provision
of any Material Contract in any manner which could reasonably be expected to materially
adversely affect the value of such Material Contract as Collateral.

(c) Such Grantor will exercise promptly and diligently each and every material right
which it may have under each Material Contract (other than any right of termination).

(d) Such Grantor will deliver to the Administrative Agent a copy of each material
demand, notice or document received by it relating in any way to any Material Contract that
questions the validity or enforceability of such Material Contract.

5.11 Intellectual Property.

(a) Such Grantor (either itself or through licensees) will (i) continue to use each
material Trademark on each and every trademark class of goods applicable to its current line as
reflected in its current catalogs, brochures and price lists in order to maintain such Trademark in
full force free from any claim of abandonment for non-use, (ii) maintain as in the past the quality
of products and services offered under such material Trademark, (iii) use such material
Trademark with the appropriate notice of registration and all other notices and legends required
by Applicable Laws, (iv) not adopt or use any mark which is confusingly similar or a colorable
imitation of such material Trademark unless the Administrative Agent, for the ratable benefit of
itself and the Lenders, shall obtain a perfected security interest in such mark pursuant to this
Agreement; and (v) not (and not permit any licensee or sublicensee thereof to) do any act or
knowingly omit to do any act whereby such material Trademark may become invalidated or
impaired in any way.
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(b) Such Grantor (either itself or through licensees) will not do any act; or omit to do
any act, whereby any material Patent may become forfeited, abandoned or dedicated to the
public.

(© Such Grantor (either itself or through licensees) (i) will employ each material
Copyright and (i1) will not (and will not permit any licensee or sublicensee thereof to) do any act
or knowingly omit to do any act whereby any material portion of the Copyrights may become
invalidated or otherwise impaired. Such Grantor will not (either itself or through licensees) do
any act whereby any material portion of the Copyrights may fall into the public domain.

(d) Such Grantor (either itself or through licensees) will not do any act that
knowingly uses any material Intellectual Property to infringe the intellectual property rights of
any other Person.

(e) Such Grantor will notify the Administrative Agent and the Lenders immediately if
it knows, or has reason to know, that any application or registration relating to any material
Intellectual Property may become forfeited, abandoned or dedicated to the public, or of any
adverse determination or development (including, without limitation, the institution of, or any
such determination or development in, any proceeding in the United States Patent and Trademark
Office, the United States Copyright Office or any court or tribunal in any country) regarding
such Grantor’s ownership of, or the validity of, any material Intellectual Property or such
Grantor’s right to register the same or to own and maintain the same.

®H Whenever such Grantor, either by itself or through any agent, employee, licensee
or designee, shall file an application for the registration of any Intellectual Property with the
United States Patent and Trademark Office, the United States Copyright Office or any similar
office or agency in any other country or any political subdivision thereof, such Grantor shall
report such filing to the Administrative Agent within five Business Days after the last day of the
fiscal quarter in which such filing occurs. Upon request of the Administrative Agent, such
Grantor shall execute and deliver, and have recorded, any and all agreements, instruments,
documents, and papers as the Administrative Agent may reasonably request to evidence the
Administrative Agent’s and the Lenders’ security interest in any Copyright, Patent or Trademark
and the goodwill and general intangibles of such Grantor relating thereto or represented thereby.

(g) With respect to the material Intellectual Property, such Grantor will take all
reasonable and necessary steps, including, without limitation, in any proceeding before the
United States Patent and Trademark Office, the United States Copyright Office or any similar
office or agency in any other country or any political subdivision thereof, to maintain and pursue
each application (and to obtain the relevant registration) and to maintain each registration of the
material Intellectual Property, including, without limitation, filing of applications for renewal,
affidavits of use and affidavits of incontestability.

(h) In the event that any material Intellectual Property is infringed, misappropriated
or diluted by a third party, such Grantor shall (i) take such actions as such Grantor shall
reasonably deem appropriate under the circumstances to protect such Intellectual Property and
(i) if such Intellectual Property is of material economic value, promptly notify the
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Administrative Agent after it learns thereof and sue for infringement, misappropriation or
dilution, to seek injunctive relief where appropriate and to recover any and all damages for such
infringement, misappropriation or dilution.

5.12  Inventory. Each Grantor will maintain each item of Equipment in good working
order and condition (reasonable wear and tear and obsolescence excepted), and within a
reasonable time will make or cause to be made all maintenance, service and repairs necessary for
such purpose and will promptly furnish to the Administrative Agent a statement respecting any
material loss or damage to any of the Equipment.

5.13 Regulatory Approvals. Each Grantor will, at its expense, promptly execute and
deliver, or cause the execution and delivery of, all applications, certificates, instruments, registration
statements, and all other documents and papers the Administrative Agent may reasonably request
and as may be required by law in connection with the obtaining of any consent, approval,
registration, qualification, or authorization of any Person deemed necessary or appropriate for the
effective exercise of any rights under this Agreement. Without limiting the generality of the
foregoing, if an Event of Default shall have occurred and be continuing, each Grantor shall take any
action which the Administrative Agent may reasonably request in order to transfer and assign to the
Administrative Agent, or to such one or more third parties as the Administrative Agent may
designate, or to a combination of the foregoing, each Communications License or other
Governmental Approval. To enforce the provisions of this Section, upon the occurrence and during
the continuance of an Event of Default, the Administrative Agent is empowered to request the
appointment of a receiver from any court of competent jurisdiction. Such receiver shall be
instructed to seek from the Governmental Authority an involuntary transfer of control of each such
Communications License or other Governmental Approval for the purpose of seeking a bona fide
purchaser to whom control will ultimately be transferred. Each Grantor hereby agrees to authorize
such an involuntary assignment or transfer of control upon the request of the receiver so appointed
and, if such Grantor shall refuse to authorize the transfer, its approval may be required by the court.
Upon the occurrence and continuance of an Event of Default, such Grantor shall further use its
commercially reasonable to assist in obtaining approval of any Governmental Authority, if required,
for any action or transactions contemplated by this Agreement, including, without limitation, the
preparation, execution and filing with any Governmental Authority of the assignor’s or transferor’s
portion of any application or applications for consent to the assignment of any Communications
License or other Governmental Approval or transfer of control necessary or appropriate under the
rules and regulations of any Governmental Authority for the approval of the transfer or assignment
of any portion of the assets of such Grantor, together with any Communications Licenses or other
Governmental Approval. Because such Grantor agrees that the Administrative Agent’s remedy at
law for failure of such Grantor to comply with the provisions of this Section would be inadequate
and that such failure would not be adequately compensable in damages, such Grantor agrees that the
covenants contained in this Section may be specifically enforced, and such Grantor hereby waives
and agrees not to assert any defenses against an action for specific performance of such covenants.
Notwithstanding the foregoing, the Lenders and the Administrative Agent understand and agree that
the assignment or transfer of control of some of the Communications Licenses requires advance
approval by the FCC.
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SECTION 6. REMEDIAL PROVISIONS

6.1 Certain Matters Relating to Accounts.

(a) The Administrative Agent shall have the right to make test verifications of the
Accounts in any manner and through any medium that it reasonably considers advisable, and
each Grantor shall furnish all such assistance and information as the Administrative Agent may
reasonably require in connection with such test verifications. At any time and from time to time,
upon the Administrative Agent’s request and at the expense of the relevant Grantor, such Grantor
shall cause independent public accountants or others reasonably satisfactory to the
Administrative Agent to furnish to the Administrative Agent reports showing reconciliations,
aging and test verifications of, and trial balances for, the Accounts.

(b) The Administrative Agent hereby authorizes each Grantor to collect such
Grantor’s Accounts, under the Administrative Agent’s direction and control, and the
Administrative Agent may curtail or terminate said authority at any time after the occurrence and
during the continuance of an Event of Default.

(c) At the Administrative Agent’s reasonable request, each Grantor shall deliver to
the Administrative Agent all original and other documents evidencing, and relating to, the
agreements and transactions which gave rise to the material Accounts, including, without
limitation, all original orders, invoices and shipping receipts.

6.2 Communications with Obligors, Grantors Remain Liable.

(a) The Administrative Agent in its own name or in the name of others may at any
time after the occurrence and during the continuance of an Event of Default communicate with
obligors under the Accounts and parties to the Material Contracts to verify with them to the
Administrative Agent’s satisfaction the existence, amount and terms of any Accounts or Material
Contracts.

(b) Upon the request of the Administrative Agent at any time after the occurrence and
during the continuance of an Event of Default, each Grantor shall notify obligors on the
Accounts and parties to the Material Contracts that the Accounts and the Material Contracts have
been assigned to the Administrative Agent for the ratable benefit of itself and the Lenders and
that payments in respect thereof shall be made directly to the Administrative Agent.

(c) Anything herein to the contrary notwithstanding, each Grantor shall remain liable
under each of the Accounts and Material Contracts to observe and perform all the conditions and
obligations to be observed and performed by it thereunder, all in accordance with the terms of
any agreement giving rise thereto. Neither the Administrative Agent nor any Lender shall have
any obligation or liability under any Account (or any agreement giving rise thereto) or Material
Contract by reason of or arising out of this Agreement or the receipt by the Administrative Agent
or any Lender of any payment relating thereto, nor shall the Administrative Agent or any Lender
be obligated in any manner to perform any of the obligations of any Grantor under or pursuant to
any Account (or any agreement giving rise thereto) or Material Contract to make any payment, to
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make any inquiry as to the nature or the sufficiency of any payment received by it or as to the
sufficiency of any performance by any party thereunder, to present or file any claim, to take any
action to enforce any performance or to collect the payment of any amounts which may have
been assigned to it or to which it may be entitled at any time or times.

(d) Anything herein to the contrary notwithstanding, (a) each Grantor shall remain liable
to perform all of its duties and obligations as a partner or member of the Partnerships/LLCsto the
same extent as if this Agreement had not been executed, (b) the exercise by the Administrative
Agent or any Lender of any of its rights hereunder shall not release such Grantor from any of its
duties or obligations as a partner or member of the Partnerships/LLCs, and (c) neither the
Administrative Agent nor any Lender shall have any obligation or liability as a partner or member
of the Partnerships/LLCsby reason of this Agreement.

6.3 Pledged Stock.

(a) Unless an Event of Default shall have occurred and be continuing and the
Administrative Agent shall have given notice to the relevant Grantor of the Administrative
Agent’s intent to exercise its corresponding rights pursuant to Section 6.3(b), each Grantor shall
be permitted to receive all cash dividends paid in respect of the Pledged Stock, Partnership/LLC
Interests and all payments made in respect of the Pledged Notes, in each case paid in the normal
course of business of the relevant Issuer and consistent with past practice, to the extent permitted
in the Credit Agreement, and to exercise all voting and corporate, company and partnership
rights with respect to the Investment Property; provided, however, that no vote shall be cast or
corporate, company and partnership right exercised or other action taken which, in the
Administrative Agent’s reasonable judgment, would impair the Collaterali or which would be
inconsistent with or result in any violation of any provision of the Credit Agreement, this
Agreement or any other Loan Document.

(b) If an Event of Default shall occur and be continuing and the Administrative Agent
shall give notice of its intent to exercise such rights to the relevant Grantor or Grantors, (i) the
Administrative Agent shall have the right to receive any and all cash dividends paid in respect of
the Pledged Stock, partnership and membership distributions in respect of the Partnership/LLC
Interests or other Proceeds paid in respect of the Investment Property and make application
thereof to the Obligations in the order set forth in Section 4.5 of the Credit Agreement, and (ii)
any or all of the Investment Property shall be registered in the name of the Administrative Agent
or its nominee, and the Administrative Agent or its nominee may thereafter exercise (A) all
voting, corporate and other rights pertaining to such Investment Property at any meeting of
shareholders of the relevant Issuer or Issuers or otherwise and (B) any and all rights of
conversion, exchange and subscription and any other fights, privileges or options pertaining to
such Investment Property as if it were the absolute owner thereof (including, without limitation,
the right to exchange at its discretion any and all of the Investment Property upon the merger,
consolidation, reorganization, recapitalization or other fundamental change in the corporate
structure of any Issuer, or upon the exercise by any Grantor or the Administrative Agent of any
right, privilege or option pertaining to such Investment Property, and in connection therewith, the
right to deposit and deliver any and all of the Investment Property with any committee,
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as
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the Administrative Agent may determine), all without liability except to account for property
actually received by it; but the Administrative Agent shall have no duty to any Grantor to
exercise any such right, privilege or option and shall not be responsible for any failure to do so or
delay in so doing.

() Each Grantor hereby authorizes and instructs each Issuer of any Investment
Property pledged by such Grantor hereunder to (i) comply with any instruction received by it
from the Administrative Agent in writing that (x) states that an Event of Default has occurred
and is continuing and (y) is otherwise in accordance with the terms of this Agreement, without
any other or further instructions from such Grantor, and each Grantor agrees that each Issuer
shall be fully protected in so complying, and (ii) unless otherwise expressly permitted hereby,
pay any dividends or other payments with respect to the Investment Property directly to the
Administrative Agent.

6.4 Proceeds to be Turned Over To Administrative Agent. In addition to the rights of
the Administrative Agent and the Lenders specified in Section 6.1 with respect to payments of
Accounts, if an Event of Default shall occur and be continuing, all Proceeds received by any
Grantor consisting of cash, checks and other near-cash items shall be held by such Grantor in
trust for the Administrative Agent and the Lenders, segregated from other funds of such Grantor,
and shall, forthwith upon receipt by such Grantor, be turned over to the Administrative Agent in
the exact form received by such Grantor (duly indorsed by such Grantor to the Administrative
Agent, if required). All Proceeds received by the Administrative Agent hereunder shall be held
by the Administrative Agent in a Collateral Account maintained under its sole dominion and
control. All Proceeds while held by the Administrative Agent in a Collateral Account (or by
such Grantor in trust for the Administrative Agent and the Lenders) shall continue to be held as
collateral security for all the Obligations and shall not constitute payment thereof until applied as
provided in Section 6.5.

6.5 Application of Proceeds. In accordance with Section 4.5 of the Credit
Agreement, at such intervals as may be agreed upon by the Borrower and the Administrative
Agent, or, if an Event of Default shall have occurred and be continuing, at any time at the
Administrative Agent’s election, the Administrative Agent may apply all or any part of Proceeds
held in any Collateral Account in payment of the Obligations in such order as the Adrministrative
Agent may elect, and any part of such funds which the Administrative Agent elects not so to
apply and deems not required as collateral security for the Obligations shall be paid over from
time to time by the Administrative Agent to the Borrower or to whomsoever may be lawfully
entitled to receive the same. Any balance of such Proceeds remaining after the Obligations shall
have been paid in full, no Letters of Credit shall be outstanding and the Commitments shall have
terminated shall be paid over to the Borrower or to whomsoever may be lawfully entitled to
receive the same.

6.6 Code and Other Remedies. If an Event of Default shall occur and be continuing,
the Administrative Agent, on behalf of the Lenders, may exercise, in addition to all other rights
and remedies granted to them in this Agreement and in any other instrument or agreement
securing, evidencing or relating to the Obligations, all rights and remedies of a secured party
under the UCC or any other applicable law. Without limiting the generality of the foregoing, the
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Administrative Agent, without demand of performance or other demand, presentment, protest,
advertisement or notice of any kind (except any notice required by law referred to below) to or
upon any Grantor or any other Person (all and each of which demands, defenses, advertisements
and notices are hereby waived), may in such circumstances forthwith collect, receive,
appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith sell, lease,
assign, give option or options to purchase, or otherwise dispose of and deliver the Collateral or
any part thereof (or contract to do any of the foregoing), in one or more parcels at public or
private sale or sales, at any exchange, broker’s board or office of the Administrative Agent or
any Lender or elsewhere upon such terms and conditions as it may deem advisable and at such
prices as it may deem best, for cash or on credit or for future delivery without assumption of any
credit risk. The Administrative Agent or any Lender shall have the right upon any such public
sale or sales, and, to the extent permitted by law, upon any such private sale or sales, to purchase
the whole or any part of the Collateral so sold, free of any right or equity of redemption in any
Grantor, which right or equity is hereby waived and released. Each Grantor further agrees, at the
Administrative Agent’s request, to assemble the Collateral and make it available to the
Administrative Agent at places which the Administrative Agent shall reasonably select, whether
at such Grantor’s premises or elsewhere. The Administrative Agent shall apply the net proceeds
of any action taken by it pursuant to this Section 6.6, after deducting all reasonable costs and
expenses of every kind incurred in connection therewith or incidental to the care or safekeeping
of any of the Collateral or in any way relating to the Collateral or the rights of the Administrative
Agent and the Lenders hereunder, including, without limitation, reasonable attorneys’ fees and
disbursements, to the payment in whole or in part of the Obligations, in the order set forth in
Section 4.5 of the Credit Agreement, and only after such application and after the payment by the
Administrative Agent of any other amount required by any provision of law, including, without
limitation, Section 9-504(l)(c) of the UCC, need the Administrative Agent account for the
surplus, if any, to any Grantor. To the extent permitted by applicable law, each Grantor waives
all claims, damages and demands it may acquire against the Administrative Agent or any Lender
arising out of the exercise by them of any rights hereunder. If any notice of a proposed sale or
other disposition of Collateral shall be required by law, such notice shall be deemed reasonable
and proper if given at least 10 days before such sale or other disposition.

6.7 Registration Rights.

(a) If the Administrative Agent shall determine to exercise its right to sell any or all
of the Pledged Stock pursuant to Section 6.6, and if in the opinion of the Administrative Agent it
is necessary or advisable to have the Pledged Stock, or that portion thereof to be sold, registered
under the provisions of the Securities Act, the relevant Grantor will use its best efforts to cause
the Issuer thereof to (i) execute and deliver, and cause the directors and officers of such Issuer to
execute and deliver, all such instruments and documents, and do or cause to be done all such
other acts as may be, in the opinion of the Administrative Agent, necessary or advisable to
register the Pledged Stock, or that portion thereof to be sold, under the provisions of the
Securities Act, (ii) use its best efforts to cause the registration statement relating thereto to
become effective and to remain effective for a period of one year from the date of the first public
offering of the Pledged Stock, or that portion thereof to be sold, and (iii) make all amendments
thereto and/or to the related prospectus which, in the opinion of the Administrative Agent, are
necessary or advisable, all in conformity with the requirements of the Securities Act and the rules
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and regulations of the Securities and Exchange Commission applicable thereto. Each Grantor
agrees to cause such Issuer to comply with the provisions of the securities or “Blue Sky” laws of
any and all jurisdictions which the Administrative Agent shall designate and to make available to
its security holders, as soon as practicable, an earnings statement (which need not be audited)
which will satisfy the provisions of Section 11 (a) of the Securities Act.

(b) Each Grantor recognizes that the Administrative Agent may be unable to effect a
public sale of any or all the Pledged Stock, by reason of certain prohibitions contained in the
Securities Act and applicable state securities laws or otherwise, and may be compelled to resort
to one or more private sales thereof to a restricted group of purchasers which will be obliged to
agree, among other things, to acquire such securities for their own account for investment and
not with a view to the distribution or resale thereof. Each Grantor acknowledges and agrees that
any such private sale may result in prices and other terms less favorable than if such sale were a
public sale and, notwithstanding such circumstances, agrees that any such private sale shall be
deemed to have been made in a commercially reasonable manner. The Administrative Agent
shall be under no obligation to delay a sale of any of the Pledged Stock for the period of time
necessary to permit the Issuer thereof to register such securities for public sale under the
Securities Act, or under applicable state securities laws, even if such Issuer would agree to do so.

(c) Each Grantor agrees to use its best efforts to do or cause to be done all such other
acts as may be necessary to make such sale or sales of all or any portion of the Pledged Stock
pursuant to this Section 6.7 valid and binding and in compliance with any and all other
Applicable Laws. Each Grantor further agrees that a breach of any of the covenants contained in
this Section 6.7 will cause irreparable injury to the Administrative Agent and the Lenders, that
the Administrative Agent and the Lenders have no adequate remedy at law in respect of such
breach and, as a consequence, that each and every covenant contained in this Section 6.7 shall be
specifically enforceable against such Grantor, and such Grantor hereby waives and agrees not to
assert any defenses against an action for specific performance of such covenants except for a
defense that no Event of Default has occurred under the Credit Agreement.

6.8  Waiver, Deficiency. Each Grantor waives and agrees not to assert any rights or
privileges which it may acquire under Section 9-112 of the UCC. Each Grantor shall remain
liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are
insufficient to pay its Obligations and the fees and disbursements of any attorneys employed by
the Administrative Agent or any Lender to collect such deficiency.

SECTION 7. THE ADMINISTRATIVE AGENT

7.1 Administrative Agent’s Appointment as Attorney-in-Fact, etc.

(a) Each Grantor hereby irrevocably constitutes and appoints the Administrative
Agent and any officer or agent thereof, with full power of substitution, as its true and lawful
attorney-in-fact with full irrevocable power and authority in the place and stead of such Grantor
and in the name of such Grantor or in its own name, for the purpose of carrying out the terms of
this Agreement, to take any and all appropriate action and to execute any and all documents and
instruments which may be necessary or desirable to accomplish the purposes of this Agreement,
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and, without limiting the generality of the foregoing, each Grantor hereby gives the
Administrative Agent the power and right, on behalf of such Grantor, without notice to or assent
by such Grantor, to do any or all of the following:

@) in the name of such Grantor or its own name, or otherwise, take
possession of and indorse and collect any checks, drafts, notes, acceptances or other
instruments for the payment of moneys due under any Account or Material Contract or
with respect to any other Collateral and file any claim or take any other action or
proceeding in any court of law or equity or otherwise deemed appropriate by the
Administrative Agent for the purpose of collecting any and all such moneys due under
any Account or Material Contract or with respect to any other Collateral whenever
payable;

(i1) in the case of any Intellectual Property, execute and deliver, and have
recorded, any and all agreements, instruments, documents and papers as the
Administrative Agent may request to evidence the Administrative Agent’s and the
Lenders’ security interest in such Intellectual Property and the goodwill and general
intangibles of such Grantor relating thereto or represented thereby;

(iii)  pay or discharge taxes and Liens levied or placed on or threatened against
the Collateral, effect any repairs or any insurance called for by the terms of this
Agreement and pay all or any part of the premiums therefor and the costs thereof,

(iv)  execute, in connection with any sale provided for in Section 6.6 or Section
6.7, any endorsements, assignments or other instruments of conveyance or transfer with
respect to the Collateral; and

v) (1) direct any party liable for any payment under any of the Collateral to
make payment of any and all moneys due or to become due thereunder directly to the
Administrative Agent or as the Administrative Agent shall direct; (2) ask or demand for,
collect, and receive payment of and receipt for, any and all moneys, claims and other
amounts due or to become due at any time in respect of or arising out of any Collateral;
(3) sign and indorse any invoices, freight or express bills, bills of lading, storage or
warehouse receipts, drafts against debtors, assignments, verifications, notices and other
documents in connection with any of the Collateral; (4) commence and presecute any
suits, actions or proceedings at law or in equity in any court of competent jurisdiction to
collect the Collateral or any portion thereof and to enforce any other right in respect of
any Collateral; (5) defend any suit, action or proceeding brought against such Grantor
with respect to any Collateral; (6) settle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases as the
Administrative Agent may deem appropriate; (7) assign any Copyright, Patent or
Trademark (along with the goodwill of the business to which any such Copyright, Patent
or Trademark pertains), for such term or terms, on such conditions, and in such manner,
as the Administrative Agent shall in its sole discretion determine; and (8) generally, sell,
transfer, pledge and make any agreement with respect to or otherwise deal with any of the
Collateral as fully and completely as though the Administrative Agent were the absolute
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owner thereof for all purposes, and do, at the Administrative Agent’s option and such
Grantor’s expense, at any time, or from time to time, all acts and things which the
Administrative Agent deems necessary to protect, preserve or realize upon the Collateral
and the Administrative Agent’s and the Lenders’ security interests therein and to effect
the intent of this Agreement, all as fully and effectively as such Grantor might do.

Anything in this Section 7.1(a) to the contrary notwithstanding, the Administrative Agent
agrees that it will not exercise any rights under the power of attorney provided for in this Section
7.1(a) unless an Event of Default shall have occurred and be continuing and the Administrative
Agent shall give such Grantor not less than ten (10) days notice of such sale or disposition,
except for the sale or disposition of perishable goods.

(b) If any Grantor fails to materially perform or comply with any of its agreements
contained herein, the Administrative Agent, at its option, but without any obligation so to do,
may perform or comply, or otherwise cause performance or compliance, with such agreement.

(c) The expenses of the Administrative Agent incurred in connection with actions
undertaken as provided in this Section 7.1, together with interest thereon at a rate per annum
equal to the highest rate per annum at which interest would then be payable on any category of
past due Base Rate Loans under the Credit Agreement, from the date of payment by the
Administrative Agent to the date reimbursed by the relevant Grantor, shall be payable by such
Grantor to the Administrative Agent on demand.

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause done
by virtue hereof. All powers, authorizations and agencies contained in this Agreement are
coupled with an interest and are irrevocable until this Agreement is terminated and the security
interests created hereby are released.

7.2 Duty of Administrative Agent. The Administrative Agent’s sole duty with respect
to the custody, safekeeping and physical preservation of the Collateral in its possession, under
Section 9-207 of the UCC or otherwise, shall be to deal with it in the same manner as the
Administrative Agent deals with similar property for its own account. Neither the
Administrative Agent, any Lender nor any of their respective officers, directors, employees or
agents shall be liable for failure to demand, collect or realize upon any of the Collateral or for
any delay in doing so or shall be under any obligation to sell or otherwise dispose of any
Collateral upon the request of any Grantor or any other Person or to take any other action
whatsoever with regard to the Collateral or any part thereof. The powers conferred on the
Administrative Agent and the Lenders hereunder are solely to protect the Administrative Agent’s
and the Lenders’ interests in the Collateral and shall not impose any duty upon the
Administrative Agent or any Lender to exercise any such powers. The Administrative Agent and
the Lenders shall be accountable only for amounts that they actually receive as a result of the
exercise of such powers, and neither they nor any of their officers, directors, employees or agents
shall be responsible to any Grantor for any act or failure to act hereunder, except for their own
gross negligence or willful misconduct.
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7.3 Execution of Financing Statements. Pursuant to Section 9-402 of the UCC and
any other applicable law, each Grantor authorizes the Administrative Agent to file or record
financing statements and other filing or recording documents or instruments with respect to the
Collateral without the signature of such Grantor in such form and in such offices as the
Administrative Agent determines appropriate to perfect the security interests of the
Administrative Agent under this Agreement. A photographic or other reproduction of this
Agreement shall be sufficient as a financing statement or other filing or recording document or
instrument for filing or recording in any jurisdiction.

7.4  Authority of Administrative Agent. Each Grantor acknowledges that the rights
and responsibilities of the Administrative Agent under this Agreement with respect to any action
taken by the Administrative Agent or the exercise or non-exercise by the Administrative Agent
of any option, voting right, request, judgment or other right or remedy provided for herein or
resulting or arising out of this Agreement shall, as between the Administrative Agent and the
Lenders, be governed by the Credit Agreement and by such other agreements with respect
thereto as may exist from time to time among them, but, as between the Administrative Agent
and the Grantors, the Administrative Agent shall be conclusively presumed to be acting as agent
for the Lenders with full and valid authority so to act or refrain from acting, and no Grantor shall
be under any obligation, or entitlement to make any inquiry respecting such authority.

SECTION 8. MISCELLANEOUS

8.1 Amendments in Writing. None of the terms or provisions of this Agreement may
be waived, amended, supplemented or otherwise modified except in accordance with Section
13.11 of the Credit Agreement.

8.2  Notices. All notices, requests and demands to or upon the Administrative Agent
or any Grantor hereunder shall be effected in the manner provided for in Section 13.1 of the
Credit Agreement; provided that any such notice, request or demand to or upon any Guarantor
shall be addressed to such Guarantor at its notice address set forth on Schedule 1.

83 No Waiver by Course of Conduct; Cumulative Remedies. Neither the
Administrative Agent nor any Lender shall by any act (except by a written instrument pursuant
to Section 8.1), delay, indulgence, omission or otherwise be deemed to have waived any right or
remedy hereunder or to have acquiesced in any Default or Event of Default. No failure to
exercise, nor any delay in exercising on the part of the Administrative Agent or any Lender, any
right, power or privilege hereunder shall operate as a waiver thereof. No single or partial
exercise of any right, power or privilege hereunder shall preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent or any Lender of any right or remedy hereunder on any one occasion shall not be
construed as a bar to any right or remedy which the Administrative Agent or such Lender would
otherwise have on any future ocecasion. The rights and remedies herein provided are cumulative,
may be exercised singly or concurrently and are not exclusive of any other rights or remedies
provided by law.

8.4 Enforcement Expenses, Indemnification.
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(a) Each Guarantor agrees to pay or reimburse each Lender and the Administrative
Agent for all its costs and expenses incurred in collecting against such Guarantor under the
guaranty contained in Section 2 or otherwise enforcing or preserving any rights under this
Agreement and the other Loan Documents to which such Guarantor is a party, including, without
limitation, the reasonable fees and disbursements of counsel (including the allocated fees and
expenses of in-house counsel) to each Lender and of counsel to the Administrative Agent.

(b) Each Guarantor agrees to pay, and to save the Administrative Agent and the
Lenders harmless from, any and all liabilities with respect to, or resulting from any delay in
paying, any and all stamp, excise, sales or other taxes which may be payable or determined to be
payable with respect to any of the Collateral or in connection with any of the transactions
contemplated by this Agreement.

(©) Each Guarantor agrees to pay, and to save the Administrative Agent and the
Lenders harmless from any and all liabilities, losses, damages, penalties, costs and expenses in
connection with this Agreement to the extent the Borrower would be required to do so pursuant
to Section 13.2 of the Credit Agreement.

(d) The agreements in this Section 8.4 shall survive repayment of the Obligations and
all other amounts payable under the Credit Agreement and the other Loan Documents.

8.5 Binding Arbitration; Waiver of Jury Trial.

(@) Binding Arbitration. Upon demand of any party, whether made before or after
institution of any judicial proceeding, any dispute, claim or controversy arising out of, connected
with or relating to this Agreement (“Disputes™), between or among parties to this Agreement shall
be resolved by binding arbitration as provided herein. Institution of a judicial proceeding by a party
does not waive the right of that party to demand arbitration hereunder. Disputes may include,
without limitation, tort claims, counterclaims, claims brought as class actions, claims arising from
Loan Documents executed in the future, or claims concerning any aspect of the past, present or
future relationships arising out of or connected with this Agreement. Arbitration shall be conducted
under and governed by the Commercial Financial Disputes Arbitration Rules (the “Arbitration
Rules™) of the American Arbitration Association and Title 9 of the U.S. Code. All arbitration
hearings shall be conducted in Charlotte, North Carolina. The expedited procedures set forth in
Rule 51, et seq. of the Arbitration Rules shall be applicable to claims of less than $1,000,000. All
applicable statutes of limitation shall apply to any Dispute. A judgment upon the award may be
entered in any court having jurisdiction. Notwithstanding anything foregoing to the contrary, any
arbitration proceeding demanded hereunder shall begin within ninety (90) days after such demand
thereof and shall be concluded within one-hundred and twenty (120) days after such demand. These
time limitations may not be extended unless a party hereto shows cause for extension and then such
extension shall not exceed a total of sixty (60) days. The panel from which all arbitrators are
selected shall be comprised of licensed attorneys. The single arbitrator selected for expedited
procedure shall be a retired judge from the highest court of general jurisdiction, state or federal, of
the state where the hearing will be conducted.
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(b) Jury Tral TO THE EXTENT PERMITTED BY LAW, THE
ADMINISTRATIVE AGENT, EACH LENDER AND EACH GRANTOR HEREBY
ACKNOWLEDGE THAT BY AGREEING TO BINDING ARBITRATION THEY HAVE
IRREVOCABLY WAIVED THEIR RESPECTIVE RIGHTS TO A JURY TRIAL WITH
RESPECT TO ANY ACTION, CLAIM OR OTHER PROCEEDING ARISING OUT OF
ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS OR
OBLIGATIONS HEREUNDER, OR THE PERFORMANCE OF SUCH RIGHTS AND
OBLIGATIONS.

8.6 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of each Grantor, the Administrative Agent and the Lenders, all future holders of the
Notes, and their respective successors and assigns; provided that no Grantor may assign, transfer
or delegate any of its rights or obligations under this Agreement without the prior written consent
of each Lender.

8.7 Set-Off. Each Grantor hereby irrevocably authorizes the Administrative Agent
and each Lender at any time and from time to time pursuant to Section 13.3 of the Credit
Agreement, without notice to such Grantor or any other Grantor, any such notice being expressly
waived by each Grantor, to set-off and appropriate and apply any and all deposits (general or
special, time or demand, provisional or final), in any currency, and any other credits,
indebtedness or claims, in any currency, in each case whether direct or indirect, absolute or
contingent, matured or unmatured, at any time held or owing by the Administrative Agent or
such Lender to or for the credit or the account of such Grantor, or any part thereof in such
amounts as the Administrative Agent or such Lender may elect, against and on account of the
obligations and liabilities of such Grantor to the Administrative Agent or such Lender hereunder
and claims of every nature and description of the Administrative Agent or such Lender against
such Grantor, in any currency, whether arising hereunder, under the Credit Agreement, any other
Loan Document or otherwise, as the Administrative Agent or such Lender may elect, whether or
not the Administrative Agent or any Lender has made any demand for payment and although
such obligations, liabilities and claims may be contingent or unmatured. The Administrative
Agent and each Lender shall notify such Grantor promptly of any such set-off and the
application made by the Administrative Agent or such Lender of the proceeds thereof, provided
that the failure to give such notice shall not affect the validity of such set-off and application.
The rights of the Administrative Agent and each Lender under this Section 8.7 are in addition to
other rights and remedies (including, without limitation, other rights of set-off) which the
Administrative Agent or such Lender may have.

8.8 Counterparts. This Agreement may be executed by one or more of the parties to
this Agreement on any number of separate counterparts (including by telecopy), and all of said
counterparts taken together shall be deemed to constitute one and the same instrument.

89  Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof. and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.
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8.10 Section Headings. The Section headings used in this Agreement are for
convenience of reference only and are not to affect the construction hereof or be taken into
consideration in the interpretation hereof.

8.11 |Integration. This Agreement and the other Loan Documents represent the
agreement of the Grantors, the Administrative Agent and the Lenders with respect to the subject
matter hereof and thereof, and there are no promises, undertakings, representations or warranties
by the Administrative Agent or any Lender relative to subject matter hereof and thereof not
expressly set forth or referred to herein or in the other Loan Documents.

8.12 GOVERNING LAW. THIS AGREEMENT UNLESS OTHERWISE SET
FORTH THEREIN, SHALL BE GOVERNED BY, CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NORTH CAROLINA,
WITHOUT REFERENCE TO THE CONFLICTS OR CHOICE OF LAW PRINCIPLES
THEREOF.

8.13  Consent to Jurisdiction. Each Grantor hereby irrevocably consents to the personal
jurisdiction of the state and federal courts located in Mecklenburg County, North Carolina, in any
action, claim or other proceeding arising out of any dispute in connection with this Agreement, any
rights or obligations hereunder, or the performance of such rights and obligations. Each Grantor
hereby irrevocably consents to the service of a summons and complaint and other process in any
action, claim or proceeding brought by the Administrative Agent or any Lender in connection with
this Agreement, any rights or obligations hereunder, or the performance of such rights and
obligations, on behalf of itself or its property, in the manner specified in Section 8.2. Nothing in
this Section 8.13 shall affect the right of the Administrative Agent or any Lender to serve legal
process in any other manner permitted by Applicable Law or affect the right of the Administrative
Agent or any Lender to bring any action or proceeding against each Grantor or its properties in the
courts of any other jurisdictions.

8.14  Acknowledgments. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery
of this Agreement;

(b) neither the Administrative Agent nor any Lender has any fiduciary
relationship with or duty to any Grantor arising out of or in connection with this
Agreement, and the relationship between the Grantors, on the one hand, and the
Administrative Agent and Lenders, on the other hand, in connection herewith is solely
that of debtor and creditor; and

(©) no joint venture is created hereby or otherwise exists by virtue of the
transactions contemplated hereby among the Lenders or among the Grantors and the
Lenders.
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8.15 Additional Grantors. Each Subsidiary of the Borrower that is required to become
a party to this Agreement pursuant to Section 8.12 of the Credit Agreement shall become a
Grantor and a Guarantor for all purposes of this Agreement upon execution and delivery by such
Subsidiary of a Guaranty and Collateral Agreement Supplement in the form of Annex 1 hereto.

8.16 Releases.

(a) At such time as the Loans, the Reimbursement Obligations and the other
Obligations shall have been paid in full, the Commitments have been terminated and no Letters
of Credit shall be outstanding, the Collateral shall be released from the Liens created hereby, and
this Agreement and all obligations (other than those expressly stated to survive such termination)
of the Administrative Agent and each Grantor hereunder shall terminate, all without delivery of
any instrument or performance of any act by any party, and all rights to the Collateral shall revert
to the Grantors. At the request and sole expense of any Grantor following any such termination,
the Administrative Agent shall deliver to such Grantor any Collateral held by the Administrative
Agent hereunder, and execute and deliver to such Grantor such documents as such Grantor shall
reasonably request to evidence such termination.

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of by any
Grantor in a transaction permitted by the Credit Agreement, then the Administrative Agent, at
the request and sole expense of such Grantor, shall execute and deliver to such Grantor all
releases or other documents reasonably necessary or desirable for the release of the Liens created
hereby on such Collateral. At the request and sole expense of the Borrower, a Guarantor shall be
released from its obligations hereunder in the event that all the capital stock of such Guarantor
shall be sold, transferred or otherwise disposed of in a transaction permitted by the Credit
Agreement; provided that the Borrower shall have delivered to the Administrative Agent, at least
ten Business Days prior to the date of the proposed release, a written request for release
identifying the relevant Guarantor and the terms of the sale or other disposition in reasonable
detail, including the price thereof and any expenses in connection therewith, together with a
certification by the Borrower stating that such transaction is in compliance with the Credit
Agreement and the other Loan Documents.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, each of the undersigned has caused this Guaranty and
Collateral Agreement to be duly executed and delivered as of the date first above written.
GRANTOR:
MINDSPRING ENTERPRISES, INC.
By: %4@/ W i
Name: ) cfoes/ s LJF

Title: Crs

State of Georgia )

County of \{7 m('\ )

This ____ day of February, 1999, personally came before me,’(\,gwa&ua Notary
Public for said County and State,{ 1.1y | m:) k@(\ﬁwho, being by me duly sworn, says that
he is ( 'O of MindSpring Enterprises, Inc., a corporation, and that the seal affixed to
the fore mg,jy,ﬁ}lrument in writing is the corporate seal of said company, and that said writing
was zaf by him in behalf of said corporation by its authority duly given, and the

e "'fﬁ‘@/@%ﬂowledged the said writing to be the act and deed of said corporation.
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My commission expires & )’ éza , 19
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SECURED PARTY

FIRST UNION NATIONAL BANK,
as Administrative Agent

By: (\W&\’&
Name:_C_ Mg kb Ned (¢
Title: _V o Yeto g\

State of North Carolina )

County of meu?(tm bwlj )

This [éﬂ day of February, 1999, personally came before mejﬂcc énﬂs!’&&sNotary
Public for said County and State, (!. #a r/( /}tz/yfek , who, being by me duly sworn, says that

he is (/¢ {S.'Jm of F%&t Union National Bank, a National Banking Association, and that
the seal affixed to the foregoing instrument in writing is the corporate seal of said company, and
that said writing was signed and sealed by him in behalf of said corporation by its authority duly
given, and the said Ur'ee Mesicbaf acknowledged the said writing to be the act and deed of said
corperation.

INOTARIAL SEAL]

}{;jm C%mw Chintio

Notary Public

My commission expires /(3] ,"BE 2L03

[Guaranty and Collateral Agreement]
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Schedule 1
to Guaranty and
Collateral Agreement

NOTICE ADDRESSES OF GUARANTORS
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Schedule 2
to Guaranty and
Collateral Agreement

DESCRIPTION OF INVESTMENT PROPERTY

Pledged Stock:

Issuer Class of Stock Stock Certificate No. No. of Shares
Pledged Notes:
Issuer Payee Principal Amount
Partnerships/LLC:
Name of Entity Type of Entity Type of Ownership % Ownership
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Schedule 3
to Guaranty and
Collateral Agreement

MATERIAL CONTRACTS
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Schedule 4

to Guaranty and
Collateral Agreement

COPYRIGHTS AND COPYRIGHT LICENSES

PATENTS AND PATENT LICENSES

TRADEMARKS AND TRADEMARK LICENSES
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Schedule S
to Guaranty and
Collateral Agreement

DEPOSIT ACCOUNTS AND FINANCIAL INSTITUTIONS

Financial Address of Account
Grantor Institution Account No. Financial Institution Purpose
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Annex [ to
the Guaranty and Collateral Agreement

ACKNOWLEDGEMENT AND CONSENT

The undersigned hereby acknowledges receipt of a copy of the Guaranty and Collateral
Agreement dated as of February 17, 1999 (the “Agreement”), made by the Grantors party thereto
for the benefit of First Union National Bank, as Administrative Agent. The undersigned agrees
for the benefit of the Administrative Agent and the Lenders as follows:

1. The undersigned will be bound by the terms of the Agreement and will comply
with such terms insofar as such terms are applicable to the undersigned.

2. The undersigned will notify the Administrative Agent promptly in writing of the
occurrence of any of the events described in Section 5.7(d) of the Agreement.

3. The terms of Sections 6.3(c) and Section 6.7 of the Agreement shall apply to it,
mutatis mutandis, with respect to all actions that may be required of it pursuant to Section 6.3(c)
or Section 6.7 of the Agreement.

[NAME OF ISSUER]

By:

Name:
Title:

Address for Notices:

Fax:
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Annex Il to the
Guaranty and Collateral Agreement

GUARANTY AND COLLATERAL AGREEMENT SUPPLEMENT (this
“Supplement”), dated as of , , made by , a
corporation (the “Additional Grantor”), in favor of FIRST UNION
NATIONAL BANK, as administrative agent (in such capacity, the “Administrative Agent”) for
the banks and other financial institutions (the “Lenders”) parties to the Credit Agreement
referred to below. All capitalized terms not defined herein shall have the meaning ascribed to
them in such Credit Agreement.

WHEREAS, MINDSPRING ENTERPRISES, INC. (the “Borrower™), the
Lenders, FIRST UNION CAPITAL MARKETS CORP., as Arranger, and the Administrative
Agent have entered into a Credit Agreement, dated as of February 17, 1999 (as amended,
supplemented or otherwise modified from time to time, the “Credit Agreement”);

WHEREAS, in connection with the Credit Agreement, the Borrower has entered
into the Guaranty and Collateral Agreement, dated as of February 17, 1999 (as amended,
supplemented or otherwise modified, the “Guaranty and Collateral Agreement”) in favor of the
Administrative Agent for the benefit of the Lenders;

WHEREAS, the Additional Grantor as an indirect or direct Subsidiary of the
Borrower will derive indirect or direct benefit from the Extension of Credit provided in the
Credit Agreement and the Credit Agreement requires the Additional Grantor to become a party
to the Guaranty and Collateral Agreement; and

WHEREAS, the Additional Grantor has agreed to execute and deliver this
Supplement in order to become a party to the Guaranty and Collateral Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guaranty and Collateral Agreement. By executing and delivering this
Supplement, the Additional Grantor, as provided in Section 8.15 of the Guaranty and Collateral
Agreement, hereby becomes a party to the Guaranty and Collateral Agreement as a Grantor and
Guarantor thereunder with the same force and effect as if originally named therein as a Grantor
and Guarantor and, without limiting the generality of the foregoing, hereby expressly assumes all
obligations and liabilities of a Grantor and Guarantor thereunder. The information set forth in
Annex 1-A hereto is hereby added to the information set forth in the Schedules to the Guaranty
and Collateral Agreement. The Additional Grantor hereby represents and warrants that each of
the representations and warranties contained in Section 4 of the Guaranty and Collateral
Agreement is true and correct on and as the date hereof (after giving effect to this Supplement)
as if made on and as of such date.
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2. Governing Law. THIS SUPPLEMENT SHALL BE GOVERNED BY,
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NORTH CAROLINA, WITHOUT REFERENCE TO THE CONFLICTS OR
CHOICE OF LAW PRINCIPLES THEREOF.

IN WITNESS WHEREOF, the undersigned has caused this Supplement to be
duly executed and delivered as of the date first above written.

[ADDITIONAL GRANTOR]

By:

Name:
Title:
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Annex 1-A to
Guaranty and Agreement Supplement

Supplement to Schedule 1

Supplement to Schedule 2

Supplement to Schedule 3

Supplement to Schedule 4

Supplement to Schedule 5
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EXHIBIT A
to
Guaranty and Collateral Agreement

Form of Perfection Certificate

Reference is made to that certain Guaranty and Collateral Agreement dated as of
, 1999, executed by the entities set forth on the signature pages thereto (collectively,
the “Grantors” and each, a “Grantor”), in favor of FIRST UNION NATIONAL BANK, as
Administrative Agent (the “Agent”), for the ratable benefit of the Administrative Agent and the
lenders who are or may become a party to the Credit Agreement referred to below (collectively, the
“Lenders™). Capitalized terms used herein and not otherwise defined shall have the meanings
ascribed to them in the Credit Agreement dated as of , 1999, by and among
MINDSPRING ENTERPRISES, INC., as Borrower, the Lenders and the Administrative Agent (as
amended, restated, or otherwise modified, the “Credit Agreement”).

The Grantors hereby certify to the Administrative Agent and each Lender as follows:

1. Names, etc.

(a) The exact name of each Grantor as it appears in its Articles or Certificate of
Incorporationis as follows:

(b) Except as set forth in the Perfection Certificate, no Grantor has changed its
identity structure in any way within the past five years.

(c) The following is a list of all other names (including trade names or similar
appellations) used by any Grantor or any of their respective divisions or other business units at any
time during the past five years:

(d) The taxpayer identification numbers of the Grantors are as follows:

2. Current Locations.

(a) The chief executive offices of each of the Grantors are located at the following
addresses:

Mailing Address County State

(b) The following are the only locations at which the Grantors maintain any books
or records relating to any Accounts:

Mailing Address County State

1658515.05
LIB: CH

TRADEMARK
REEL: 1863 FRAME: 0345



(¢) The following are all the locations not identified above where the Grantors
maintain any Inventory or Equipment:

3. Unusual Transactions. Other than as set forth below, all Accounts have been
originated by the Grantors and all Inventory and Equipment have been acquired by the Grantors in
the ordinary course of business.

4. Reliance. The undersigned acknowledges that the Administrative Agent and the
Lenders are entitled to rely and have, in fact, relied on the information contained herein, and any
successor or assign of the Agent or the Lenders is entitled to rely on the information contained
therein.

IN WITNESS WHEREOF, the undersigned have executed this Perfection Certificate, this
day of , 1999,
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EXHIBIT B
to
Guaranty and Collateral Agreement

Form of Depository Account Agreement

[Name and Address of Bank]

First Union National Bank,

as Administrative Agent

One First Union Center, DC-5

301 South College Street

Charlotte, North Carolina 28222-0737
Attention: C. Mark Hedrick

Re:  Credit Agreement dated as of February 17, 1999 (as amended, restated,
supplemented or otherwise modified, the “Credit Agreement”), by and among
MINDSPRING ENTERPRISES; INC., a corporation organized under the laws of
Delaware, as borrower (the “Borrower™), the Lenders party thereto, FIRST UNION
CAPITAL MARKETS CORP., as Arranger, and FIRST UNION NATIONAL
BANK, as Administrative Agent (the “Administrative Agent™) for such Lenders

Ladies and Gentlemen:

The company or companies set forth on the signature page hereto (collectively, the
“Company”’) maintains with us (hereinafter referred to as the “Bank’) the accounts and lockboxes
set forth on Schedule I hereto (collectively, the “Deposit Accounts™), which are all the accounts and
lockboxes of the Company maintained with the Bank. By its execution hereof, the Company has
confirmed to the Bank that all amounts and other items in the Deposit Accounts are and shall be
deemed proceeds of the Accounts subject to the lien of the Administrative Agent granted pursuant
to the Guaranty and Collateral Agreement referred to in the Credit Agreement.

Unless and until an Account Notice (as defined below) is received by the Bank in
accordance with the provisions of this letter, the Company shall have the right to withdraw and
deposit funds, instruments and other items in the Deposit Accounts by duly authorized signatories in
such amounts and with such frequency as it chooses, and free of any direction by the Administrative
Agent. The Administrative Agent may, at its sole discretion, terminate the Company’s signing
authority and rights to withdraw or transfer funds and other items from the Deposit Accounts by
delivery to the Company and the Bank of a written notice thereof (an “Account Notice™). Such
Account Notice shall be effective upon receipt by the Bank.

From and after the date an Account Notice is received by the Bank and until such Account
Notice is withdrawn by the Administrative Agent or the termination of this letter (i) withdrawals
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from the Deposit Accounts by the Company shall be prohibited and may be made only by direction
of the Administrative Agent by way of wire transfer or electronic funds transfer to such account or
accounts (“Administrative Agent’s Account”) as the Administrative Agent shall notify to the Bank,
(i1) the Bank shall use its reasonable efforts to transfer to Administrative Agent’s Account all
collected funds in the Deposit Accounts before noon each business day and (iii) the Company shall
have no right to direct any such transfers.

The Bank agrees that it will not exercise or claim any right of setoff against, or any security
interest or any banker’s lien in, the Deposit Accounts or in monies or items deposited or to be
deposited in the Deposit Accounts. The parties hereto agree that the Deposit Accounts will be
subject to the exercise of such rights by the Administrative Agent. The Bank waives and releases to
the Administrative Agent any right or claim which it may have in any of the funds or other items at
any time deposited or to be deposited in the Deposit Accounts.

At the end of each statement period, the Bank’s regular statement covering the deposits to
and withdrawals from the Deposit Accounts will be sent to the Company, with a copy to the
Administrative Agent. The Administrative Agent will have no liability to the Bank or the Company
for any costs, fees or charges under the Bank’s usual and customary procedures or under this letter.
All fees and other charges incurred in connection with the Deposit Accounts will be payable by the
Company.

The Company may not terminate this letter as long as any of the Company’s Obligations (as
defined in the Credit Agreement) to the Administrative Agent or any Lender under the Credit
Agreement are outstanding and unpaid and any Lender has any obligation to make Loans or has
other obligations to the Company, but the Company may thereafter terminate this letter by notice to
the Bank, provided any such termination notice is also signed by the Administrative Agent. The
Administrative Agent will exercise its good faith efforts to sign any such termination notice
prepared by the Company within three business days after receipt by the Administrative Agent.
Any attempt to terminate this letter by the Company without the prior written consent of the
Administrative Agent shall be void.

By its execution hereof, the Company agrees to be bound by the provisions of this letter and
represents and warrants that it has no other accounts or lockboxes with the Bank other than the
Deposit Accounts, and covenants and agrees that any lockboxes or accounts opened by the
Company with the Bank after the date hereof will be added to Schedule 1 of this letter and be
subject upon the establishment thereofto the provisions hereof.
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All notices, demands, requests, and other communications required or permitted hereunder
shall be in writing and shall be effective and deemed to have been received (i) on the date of
delivery if delivered by hand or sent by telecopy, (ii) on the next business day if sent by recognized
overnight courier service and (iii) on the third business day following the date sent by certified mail,
return receipt requested. Notices to any party shall be sent to it at the addresses set forth on the first
and signature pages hereto, as applicable, or any other address as any party may from time to time
designate by written notice to the others as herein required.

Very truly yours,

[THE BANK]

By:
Name:
Title:

FIRST UNION NATIONAL BANK,
as Administrative Agent

By:

Name:
Title:

Agreed to and Accepted:

MINDSPRING ENTERPRISES, INC.

By:

Name:
Title;

Attention:
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Schedule 1

[Insert Account and Lockboxes Descriptions]
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SCHEDULE 1
NOTICE ADDRESSES OF GUARANTORS

None.

(Guaranty and Collateral Agreement)
WDC - 64657/10 - 0806523.02
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SCHEDULE 2
INVESTMENT PROPERTY

None.

(Guaranty and Collateral Agreement)
WDC - 64657/10 - 0806523.02
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Type

Network
Network
Network
Network
Office space
Office space
Office space
Office space
Office space
Office space
Office space
Telco service
Telco service
Telco service
Telco service
Telco service
Telco service
Telco service
Telco service
Telco service
Telco service
Telco service
Telco service
Tech Support
Telco service
Telco service

SCHEDULE 3
MATERIAL CONTRACTS

Third Party

NETCOM

WorldCom

GTE

PSINet

Office lease 1439 Peachtree St
Office lease 1430 West Peachtree St
Harrisburg, Pa.

Phoenix, Arizona

Seattle, Washington

Dallas, Texas

San Jose, California

Bell South CSA, Alabama

Bell South CSA, Atlanta

Bell South CSA, Florida

Bell South CSA, Mississippi
Bell South CSA, North Carolina
Bell South CSA, South Carolina
Bell South CSA, Tennessee
Media 1

Intermedia (ICI Communications)
PacWest

WinStar

UUNet

Sykes

espire

digex

(Guaranty and Collateral Agreement)
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Trademarks:

SCHEDULE 4
INTELLECTUAL PROPERTY

U.S. Trademark Schedule 1/

I-SITE 38 SN 74/712,475 8/8/1995
INTERNET DIRECT 38 SN 74/712,697 8/8/1995
INTERNET DIRECT 35 SN 74/646,086 3/13/1995
INTERNET IN A BOX 9,16 SN 75/339,835 8/7/1997
INTERNET IN A BOX 9,16 RN 2,157,936 5/19/1998
INTERNET OFFICE 9,16 SN 74/557,605 8/5/1994
MINDSPRING 42 SN 75/569,301 10/6/1998
MINDSPRING 9 SN 75/565,888 10/1/1998
MINDSPRING & Design 9 RN 2,097,543 9/16/1997
MINDSPRING & Design 42 RN 2,101,313 9/30/1997
MINDSPRING & Design 9 RN 2,097,544 9/16/1997
MINDSPRING & Design 42 RN 2,103,174 10/7/1997
MOSAIC IN A BOX 9,16 RN 2,101,826 9/30/1997
OUR INTERNET SERVICES 42 SN 75/591,555 11/17/98

| WERE DESIGNED WITH YOU
IN MIND
QUICKWEB 42 SN 75/491,767 5/27/1998
SPAMINATOR 42 SN 75/560,888 9/28/1998&
SPRY 35,42 SN 75/048,543 1/25/1996
SPRY & Design 9,16 SN 74/557,603 11/28/1995
SPRY NET 9,16,35,42 | SN 75/008,166 10/20/1995
SPRY NET & Design 9,16,35,42 | SN 75/057,932 2/13/1996
1/ This schedule does not include any of the foreign intellectual property owned by Mindspring other than

in Canada. Mindspring intends to abandon or has abandoned all other foreign intellectual property.

02/17/99 n32am
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Cube-Within-a-Cube
Design

2,146,434

Reg, 03/24/98

Computer Software
for obtaining access to
on-line computer
networks

Design

2,146,390

Reg. 03/24/98

Computer Software for
obtaining access to on-
line computer networks

NETCOMPLETE

2,098,816

Reg. 09/23/97

42

Computer services,
namely, providing
multiple user access to a
global computer
information network for
the transfer and
dissemination of a wide
range of information

NETCOMPLETE

2,096,779

Reg. 09/16/97

38

Electronic transmission
of messages, data,
pictures, sound and video
by means of a global
computer information
network

NETCOMPLETE

2,095,060

Reg. 09/09/97

Computer Software for
obtaining access to on-
line computer

NETCRUISER

2,037,455

Reg. 02/11/97

42

Providing multiple-user
access to a global
computer information
network for the transfer
and dissemination of a
wide range of
information

02/17/99 1132 aM
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NETCOM (& 2,019,066 Reg. 11/26/96 9 Computer software,

Design) namely computer
software for obtaining
access to on-line
computer networks

NETCRUISER 1,992,173 Reg. 08/06/96 9 Computer hardware and
computer software for
obtaining access to
on-line computer

networks
NETCOM (& 2,013,573 Reg. 11/05/96 42 Computer services,
Design) namely providing

multiple user access to a
global computer
information network for
the transfer and
dissemination of a wide
range of information

NETCRUISER PLUS 1,951,020 Reg. 01/23/96 9 Computer software,
namely computer
software for obtaining
access to on-line

computer networks
NETCOM ON-LINE 1,939,534 Reg. 12/05/95 42 Providing multiple-user
COMMUNICATION access to a global
SERVICES _ computer information

network for the transfer
and dissemination of a
wide range of

information
NETCOM (& 75-457309 03/26/98 42 Computer services,
Design) (pending) namely, providing

multiple user access to a
global computer
information

02/17/99 1132 aM
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YOUR WAY TO 75-439577 02/24/98 9 Computer software,

INTERNET (pending) namely computer
NETCOM software for obtaining
access to on-line
42 computer networks

Providing multiple-user
access to a global
computer information
network for the transfer
and dissemination of a
wide range of

information
NETCOM (& 75-427194 02/02/98 9 Computer software for
Design) (pending) obtaining access to
on-line computer
networks
NETCOMMUNITY  75-070485 3/11/96 38 Electronic transmission

of messages, data,
pictures, sound and video
by means of a global
computer information

network
NETCOM ON-LINE  74-704913 07/24/95 9 Computer software,
COMMUNICATION Approved for namely computer
SERVICES registration software for obtaining
access to on-line
computer networks
02/17/99 1132aM
WDC - 64657/10 - 0806523.02
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Canadian Trademark Schedule

Mark [ App. No/Reg. No. Filing Date/Registration Date’
INTERNET IN A BOX SN 773,674 1/24/1995
INTERNET IN A BOX SN 868,943 2/4/1998
INTERNET OFFICE SN 774,469 2/1/1995
QUICKWEB SN 888,930 9/1/1998
SPRY RN 477025 5/30/1997
SPRY & Design RN 458,534 5/31/1996
SPRY NET SN 803,486 2/5/1996
WEBSHOST SN 812,409 5/10/1996
Registered Copyrights:
Internet in A Box Packaging VA 717-344 2/26/96
Mosaic in A Box TX 4-240-130 3/25/96
Internet Office TX 4-268-983 3/25/96
Internet in A Box TX 4-115-629 3/8/95
TX 3-860-271

Software:

EXISTING SOFTWARE PROJECTS/PRODUCTS

WWW Software

¢ Best Access POP (BAP) — server and client software that allows the end user to select the
Point of Presence number for local dialing. Once the user has registered with the client
software, the server software allows the ISP to update the client-side dial in number if

there is a POP change.

e Member Start Page — a web page that allows customers to personalize a portal window
with content feeds such as horoscope, weather, and news as well as favorite web site
links, ISP specific information. The member start page was developed using CIG

02/17/99 1132aM
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scripting and a backend database. User interface is designed around the CGI fields that
are represented on the backend by the database. This should include Sprynet
Personalization.

Client/Server Software

* PopCorn — online registration software utilizing web server and config files to client.

Client Software

e Macintosh — base build end user client software utilizing the Internet Explorer
Administration Kit to configure Internet Explorer 4.0 web, mail and news client for the
Macintosh platform.

e Windows CE software, version 1.0 and version 2.0 — client software that allows a
Windows CE to connect to the Internet. Version 1.0 of the software uses EdgePC
installation and downloads a config file to configure the Windows CE machine. Version
2.0 of the software can configure the Windows CE unit directly. If there is no modem, it
configures EdgePC first.

e Windows 95 and Win 3.1.1 base build.

DEVELOPING SOFTWARE PROJECTS/PRODUCTS

WWWwW

e Java Chat — an extension of the Virtual Support center that is prototyped for customer
chat using an IRC server.

e All Web based tools that the customer can use via the SSM (Sprynet Service Manager) or
via the web site — including Sprynet KnowledgeBase, Self-Service Usage, Virtual
Support Center and Electronic Software Distribution. The tools include document
handling, virtual support manager via Java chat, access to account information, and
automatic software downloads of new software information (e.g. ESD — electronic
software distribution).

» Small Business Server - a microsoft product that is hosted on NT. Provides a
combination of services including hosting and dial up service with multiple email boxes,
email hosting, etc.

02/17/99 1132 aMm
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Client/Server Software

» SSM Software — Sprynet Service Manager client software helps manage account from
desktop. The same functions can be accessed via the web site. This should include the
development or prototyping of the OEM and utility updating for the SSM.

e Sprynet Collaborative Web Authoring

e New Ramp Data Collection — a database of customer information that is collected during
incomplete registrations. E.g. prospective customer dials into registration server (e.g.
MSFT Referral server or Sprynet registration server which are both web based) and
inputs user data like address info, operating system, etc. The prospective customer
requests and receives pricing information, but then does not proceed with a full
registration. The database stores all the data in a database for targeted marketing.

e Qramp - single floppy distribution that detects any 32-bit operating system using custom
build TCP/IP. Once operating system has been detected, the DUN is installed via the
customers Win ‘95/98/NT CD.

Client Software

¢ Palm Pilot — client side Internet software that is compatible with Palm Pilot. No
registration, but available in POPCORN registration there is an option to configure Palm
Pilot. Still in prototype and researching. Licensed Palm Pilot SDK.

¢ Macintosh OEM customization - client software that can be customized for
OEM/channel opportunities. Software is based on base build using Intemet Explorer.

¢ NT compatibility for base build client software. NT uses different Dial Up Networking
DLLs (dynamic link libraries). Software built, needs to be tested.

* GRIC integration — integration of global roaming using the GRIC network into the base
build software.

Domain Names:
spry.com
novx.com
missingkids.org
spry.net

(Category 2) Software that is licensed by Netcom and the license is being transferred to
MindSpring -- MindSpring is licensing this software to Netcom for use only in Canada
and the United Kingdom:

02/17/99 1132 AM
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Application Application Name |Application Function Vendor Category
Acronym
FAXSERVICE [serverl.comfax.com/ |Fax services - Send faxes over |.comfax, The |Customer
nccs/aim/aimGetServ |the internet Internet Fax |Feature
erList.cfm Company
CDMastering  |CD Mastering To make CD's ? Internal Tool
Software
DemoShield  |DemoShield 5.x Netcomplete CD demos / ? Internal Tool
install programs
Install Shield }InstallShield 3.x, 5.x |Netcomplete CD install ? Internal Tool
programs
Internet Config |Internet Config 1.4  |Macintosh utility ? ?
OpenLink OpenLink Web / database connectivity |? Customer
used by hosting customers Feature,
Production
Servers
Shopsite Lite | Shopsite Lite E-commerce package ? Customer
provided to web hosting Feature,
customers Production
Servers
Shopsite Shopsite Manager E-commerce package ? Customer
Manager provided to web hosting Feature,
customers Production
Servers
Shopsite Shopsite Professional |E-commerce package ? Customer
Professional provided to web hosting Feature,
customers Production
Servers
Silk Segue Silk QE automation tool ? Internal Tool
ACROBAT Adobe Acrobat To display PDF files Adobe 3rd party
Reader 2.1 product included
on Netcomplete
CD
ACROBAT Adobe Acrobat To display PDF files Adobe 3rd party
Reader 3.0 product included
on Netcomplete
CD
02/17/99 1:32am
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ACROBAT Adobe Acrobat To display PDF files Adobe 3rd party
Reader 3.01 product included
on Netcomplete
CD
ACROBAT Adobe Acrobat To display PDF files Adobe utility
Reader 3.02
Stuffit Stuffit Expander 4.0.2 | To un-stuff files on Macs Aladdin 3rd party
product included
on Netcomplete
CD
Apache Apache Web Server |To serve up web pages Apache Production
(Redhat Linux) Servers
Apache Web Server Apache Servers
Open Transport |Open Transport An improved TCP/IP Stack  {Apple Component of
w/PPP 1.1.2 v4.03 used in Mac version of Netcomplete
Netcomplete
Cubic Circle  |Cubic Circle Mail POP Server for web hosting | Aspect application
Mail (Redhat Linux) customer email.
WMASTER3 [www.netcom.com/sh |Web address book / organizer |BrianCo@AO | Customer
areware/wmaster3.zip L.com Feature
ComFax ComFax To fax documents ComFax Customer
Feature
www spellchecker.co | Autospell - Spell checker that |CompuBridge |Customer
SPELLCHECK [m works in Netcomplete mail , Inc. Feature
ER
ECOTOOLS Oracle Monitoring Software |CompuWare |Licensed
Enfish Tracker |Tracker Pro demo To track software Enfish 3rd party
Pro Demo product included
on Netcomplete
CD
Excite Excite Search Engine |Web site search engine Excite Production
Servers
HomePage Claris HomePage 2.0 | To aid developers in HTML |Filemaker, 3rd party
authoring Inc. product included
on Netcomplete
CD
02/17/99 1132aM
WDC - 64657/10 - 0806523.02
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HomePage Claris HomePage To aid developers in HTML  |Filemaker, 3rd party
Light Lite 2.0 (V 4.10, authoring Inc. product included
Build 1998) on Netcomplete

CD

HomePage Claris Homepage Lite | To aid developers in HTML  |Filemaker, 3rd party

Light authoring Inc. product included
on Netcomplete
CD

CuteFTP CuteF TP To FTP files GlobalScape |3rd party
product included
on Netcomplete
CD

Goldmine gmw.exe Frontend for Customor Goldmine application

contact information for sales
department

MACGRIC ftp.ix.netcom.com/pu [Mac version of the Global GRIC Customer

b/world/mac/gd20ma |Roaming GRIC Dialer Communicati |Feature
c.sit.hgx ons, Inc.

GetRight GetRight 3.02 To retrieve files Headlight 3rd party
product included
on Netcomplete
CD

GetRight GetRight 3.1 To retrieve files Headlight 3rd party
product included
on Netcomplete
CD

Cryptolope Cryptolope 1.2 To encript email IBM 3rd party
product included
on Netcomplete
CD

Tutorials iex Internet Explorer, Netscape  |IEX application

Communicator, Doing
Business on the Internet
tutorials
InfoAccess InfoAccess HTML  |?? InfoAccess  |PC/Laptops/Serv
HTML Transit ers
ELIB www .netcom.com/bin | Netcom Research Library Infonautics  |Product Features
felib
02/17/99 132am
WDC - 64657/10 - 0806523.02
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CLASSIFIEDS |Visigenics CORBA |[CORBA development and Inprise Customer
SW, Visibroker production environment Feature
WebFinder Web InfoFinder Web Search Engine Intelligent 3rd party
Allogorithms |product included
on Netcomplete
CD
MySQL SQL server Internet Servers
tcpwrapper Secure TCP Security for tcp connections | Internet Servers
WebEasy IXLA Web Easy SE |To aid developers in HTML.  [IXLA 3rd party
authoring product included
on Netcomplete
, CD
WebEasy IXLA Web Easy Try |To aid developersin HTML |IXLA 3rd party
and Buy authoring product included
on Netcomplete
CD
Shockwave Macromedia To display Shockwave pages |Macromedia |3rd party
Shockwave 4.0 product included
on Netcomplete
CD
Shockwave Macromedia To display Shockwave pages |Macromedia |3rd party
Shockwave 5.0 product included
on Netcomplete
CD
McAfee McAfee WebScanX |To check for Viruses on McAfee 3rd party
WebScan 1.04 webpages product included
on Netcomplete
CD
McAfee McAfee WebScanX |To check for Viruses on McAfee 3rd party
WebScan 3.1.1 webpages product included
on Netcomplete
CD
02/17/99 1132aM
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SurfMonkey SurfMonkey Browser for children / Media Live  |3rd party
consumers product included
on Netcomplete
CD
Frontpage MS Frontpage HTML development tool Microsoft Internal Tool
IE40 iexplore.exe Microsoft Internet Explorer | Microsoft Included with
4.0 Netcomplete
MS Frontpage |{MS Frontpage FP Extensions for use by Microsoft Customer
Extensions hosting customers Feature
MS VC Microsoft Visual C++|To compile C++ Source Code |Microsoft Internal Tool
5.0,6.0 (client)
IE4SETUP ftp.ix.netcom.com/pu | Creates customized versions |Microsoft, Customer
b/win95/ie4setup.exe |of Microsoft Internet Explorer |Inc. Feature
4.0
NCSA Telnet |NCSA Telnet 2.6 To login to remote hosts NCSA 3rd party
product included
on Netcomplete
CD
NCSA Telnet |NCSA Telnet 2.7b5 [To login to remote hosts NCSA 3rd party
product included
on Netcomplete
CD
TELNET2.6  |ftp.ix.netcom.com/ma |NCSA Telnet NCSA 3rd party
c/Telnet2.6.sit.hqx product included
on Netcomplete
CD
NETSCAPE40 |netscape.exe Netscape Communicator 4.06 |Netscape
BUILDISSUE |www.newspage.com/ | Personal NewsPage Direct NewsEdge Custemer
cgi- Corporation |Feature
bin/pnp.BuildIssue
Dragnet Dragnet 1.0 Bookmark manager OnBase 3rd party
Technology |product included
on Netcomplete
CD
Developer 2000 | Oracle Developer Oracle development Oracle Internal Tool
2000 environment
02/17/99 11:32aM
WDC - 64657/10 - 0806523.02 1 5

TRADEMARK
REEL: 1863 FRAME: 0365




VOLCANODB |Oracle 8.0.3 Oracle Web Interface Oracle Licensed
Tutorials [ETutor 5.01.22g, [ETutor 5.01.22g, Netscape  |PageOne 3rd party
Netscape Communicator Tutorial, Design tutorials
Communicator Doing Business on Internet included on
Tutorial, Doing Tutorial Netcomplete CD
Business on Internet
Tutorial
Peoplelink Peoplelink 1.11 Buddy list utility PeopleLink, |3rd party
(Build 131, 16 bit) Inc product included
on Netcomplete
CD
Peoplelink Peoplelink 1.11 Buddy list utility PeopleLink, |3rd party
(Build 131, 32 bit) Inc product included
on Netcomplete
CD
Peoplelink Peoplelink 1.11.97  |Buddy list utility PeopleLink, |3rd party
Inc product included
on Netcomplete
CD
PEOPLELINK (www.peoplelink.com/|Buddy list utility PeopleLink, |Customer
vi/down_netcom/ Inc Feature
Pointcast Pointcast Client News / push utility Pointcast 3rd party
‘ product included
on Netcomplete
CD
Linux Linux Operating system Public Production
Domain Servers
Perl - DBI public domain Perl / Database Interface Public Production
Domain Servers
Sendmail Send Mail (Redhat  |to provide email services for |Public Production
Linux) hosting customer Domain Servers
Eudora Eudora Light 1.5.2 | To read email QUALCOM  |3rd party
product included
on Netcomplete
CD
Eudora Eudora Light 1.5.4  |To read email QUALCOM |3rd party
product included
02/17/99 11:32aM
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on Netcomplete
Cb

Eudora

Eudora Light 3.0.5

To read email

QUALCOM

3rd party
product included
on Netcomplete
CD

Eudora

Eudora Lite

To read email

QUALCOM

3rd party
product included

on Netcomplete
CD

Eudora

Eudora Pro 2.2
(Sierra Box Only)

To read email

QUALCOM

3rd party
product included

on Netcomplete
CD

Eudora

Eudora Pro 3.0
(Sierra Box Only)

To read email

QUALCOM

3rd party
product included

on Netcomplete
CD

Eudora

Eudora Pro 3.03

To read email

QUALCOM

3rd party
product included
on Netcomplete

CD

Eudora

Eudora Pro 3.03
(Sierra Box only)

To read email

QUALCOM

3rd party
product included

on Netcomplete
CD

Eudora

Eudora Pro 3.1.1

To read email

QUALCOM

3rd party
product included
on Netcomplete

CD

EUDORADNL
D

Eurdora Pro

Downloadable Eudora Pro -
Email client

Qualcomm,
Inc.

Customer
Feature

Global Chat

02/17/99

Global Chat 1.3.0
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Linux Redhat Linux 5.1 Sendmail 8.9, Procmail, Redhat Production

Berkeley Firewall Servers
CRYSTAL Seagate Software Reporting Tool integrated Seagate Internal Tool
REPORT Report Tool with Remedy's ARS for Software

dedicated provisioning /

reporting

WINZIPS56 www.netcom.com/sh | Winzip (downloadable) Shareware Customer

areware/winzip56.exe Feature

WNCOD261  [www.netcom.com/sh |Decodes uuencoded binary | Shareware Customer

areware/wncod261 .ex | files Feature
€
www.netcom.com/sh |Zipexplorer Shareware Customer
ZIPEXPLORER |areware/zipexplr.exe Feature
SCOUT Scout (Scopus) Casetracking and account Siebel Production
administration (Scopus Servers
Technology)
SurfWatch Surfwatch 1.3.5 Filtering software for children | Spyglass 3rd party
(Sierra Box Only) product included
on Netcomplete
CD

SurfWatch Surfwatch 1.6.2 Filtering software for children | Spyglass 3rd party
product included
on Netcomplete
CD

SURFWATCH |Surfwatch Filtering software for children | Spyglass Customer

(downloadable) Feature
SNP www.personalwealth. | Personal Finance Standard &  |Customer
com/cig- Poor's Feature
bin/WebObjects/SNP Investment
Advisory
Services, Inc.

EasyPhoto Easy Photo 2.2, 2.2., |To work with PC Photos Strom 3rd party
product included
on Netcomplete
CD

Stronghold SSL |Stronghold Secure | To provide Secure Stronghold  |Production

Socket Layer communication with web Servers
02/17/99 11:32aM
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Software browsers
Norton navwnt.exe Virus scanning and repair Symantec utility
Antivirus - NT program
VITALCHECK |www.nortonweb.com |Scans computer for latest Symantec Customer
/netcom/us/index.htm |viruses Corporation |Feature
1
Webex Webex 1.0 Remote web browser Travelling 3rd party
Software product included
on Netcomplete
CD
SSL SSL Certificates on WWW1 | Verisign Licensed
and 2
Veritas Veritas Sun disk array OS Veritas Servers
Veritas Veritas File System  |S/W RAID Driver for Solaris |Veritas Licensed
Internet Phone |Internet Phone 3.2 Low-end IP telephony via Vocaltec 3rd party
computer product included
on Netcomplete
CD
Internet Phone |VocalTec Internet Low-end IP telephony via VocalTec 3rd party
Phone 3.0 computer product included
on Netcomplete
CD
Internet Phone |[VocalTec Internet Low-end IP telephony via VocalTec 3rd party
Phone 3.2 computer product included
on Netcomplete
CD
Internet Phone | VocalTec Internet Low-end IP telephony via VocalTec 3rd party
Phone 5 (Build 135) |computer product included
on Netcomplete
CD
Internet Phone |Vocaltec Internet Low-end IP telephony via VocalTec 3rd party
Phone computer product included
on Netcomplete
CD
WebTrends Web Trends Log file analysis for web Web Trends |Customer
hosting customers Feature,
02/17/99 11:32aM
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Production
Servers
INN News Usenet news Servers
SMAP SMAP Sending e-mail Servers
SMAP Outbound Mail Software Modified
Freeware
GRIC GRIC Server V2.0 Global Roaming Radius Service GRIC Licensed
Communications,
Inc.
Netscape netscape.exe Netscape Communicator 4.06 |Netscape Included with
Messenger 4.0 Netcomplete
Aspect Aspect Phone System To provide telephone service Aspect
Installmaker  |Installmaker CD Installer for Mac version |Aladdin Component of
of Netcomplete Netcomplete
Clarinet Clarinet Licensed NNTP feed ClariNet Customer
Feature
FILEMAKER |Filemaker Pro 3.0 contact management Claris application
PRO
FTD www.ftd.com FTD on the web - Send FTD Mercury |Customer
flowers fast, coast to coast Communicati |Feature
ons Systems
InHowes RI Module | RI Module Recurring Invoice Module for Systems | InHowes application
Union (3rd Party)
Lotus Notes notes.exe Corporate Email Lotus application
HELP DESK McAfee HelpDesk 3.51a | help desk software McAfee/NAI application
REMOTE32 Remote Desktop 32 troubleshooting tool McAfee/NAI application
ZAC Zero Admin Client 6.1 systems management McAfee/NAI application suite
Orchestrator McAfee application for processing Help | McAfee/Network | application
Desk escaltions and notifications Associatees
Microfocus Cobol Microfocus Cobol C-ISAM libraries used for Systems Microfocus
Union C-API Wrapper
MS ASP add-on Active Server page extensions Microsoft Application
MSIIS 4.0 Web Server Microsoft Application
MS ILS Microsoft Internet Locator Service Microsoft Application
02/17/99 1132aM
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NT4 SP3 NT Service Pack 3 service revision to NT 4.0 Microsoft 0s upgrade
CANDO Can Do 2.1 on-line ordering Office Depot application
Rational Rose Ration Rose Object orient univeral modeling Rational Application
Development

Reflections Telnet client for Aspect switch access Reflections application
Scopus Call tracking system Scopus

System Union 4.0 Front End interface to System Union Systern Union Application
Winbeep winbeep.exe Page notifications for the McAfee Help | WinBeep application

Desk software

RSA Stronghold secure web server www.c2.net Servers
CuciPOP Popmail Popper server www.cuci.nl Servers
FrontPage Microsoft FrontPage server extensions www.rtr.com Servers
CustomView Director | cview.exe Call Queue monitoring program

ShopSite Lite Shopsite Servers
Sidekick Sidekick Track dedicated installations desktop application
Totalview Scheduling software client frontend

WU-ftpd Hosting infrastructure

Hosting Customer Microsoft SQL Server Customer data for hosting database RDEMS
DB customers

IX Info Files Flat Files Dialup Customer Database

NBC Files Flat Files Hosting Customer Database

ORACLEX Oracle Hosting development database RDBMS
PCTRK Oracle Customer Support Tracking RDBMS

Development
Peacock Oracle Production hosting product database RDEMS
Scout Oracle Customer Support Tracking RDBMS
SOLAR Microsoft Access Sales commission tracking database RDBMS
TRACKR Micrasoft SQL Server Bug tracking database RDBMS
RADAR Microsoft Access Program / Marketing Tracking database RDBMS
02/17/99 11:32aM
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goldmine MS Access 97 Sales Contacts RDBMS
SupportFax Schema |Oracle CSIVR RDBMS
NCSFax Schema Oracle NCS Group RDBMS
SalesFax Schema Oracle Sales Contracts RDBMS
HelpDesk Database | Oracle Internal Support Desk RDBMS
Ibex Tables DBIV CSIVR RDBMS
supportfacts.mdb MS Access 97 CSIVR RDBMS
Asset Manager MS Access 97 Dallas IT RDBMS
Help Desk Reports | MS Access 97 Internal Support Desk RDBMS
Customer Service MS Access 97 CS Escalation Group RDBM3
Escalation

IT Projects Database |MS Access 97 Dallas IT RDBM3
Server Inventory MS Access 97 Dallas IT RDBM3
Database

IBEX Link Tables MS Access 97 CSIVR RDBMS

B R e
(Category 3) Software that was developed internally at Netcom and is being transferred
to MindSpring -- MindSpring is licensing this software to Netcom for use only in

Canada and the United Kingdom:

Application Acronym Application Name Application Function Vendor Category
ADMIN admin.c Web libraries Internal Web
ADTRACKER www.netcom.com/bin/adtrack | Internal Ad tracker Internal Web
er
ALARM alarm.c Web libraries Internal Web
ANU Add New User Order entry application used by | Internal IT Application
telesales to create customer
media orders.
BETASPACE www.netcom.com/bin/betasp |Netcom Beta tester tracking internal Web
ace
BUILD_HOMEPORT www.netcom.com/bin/build_h | Script to build homeport Internal Web
omeport
02/17/99 1132am
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CANCEL www.netcom.com/bin/cancel | Account Cancellation Internal Web
CANVASS_BUILDER www.netcom.com/bin/canvas | Generic questionnaire builder {lInternal Web
s_builder
CANVASS_CREATOR www.netcom.com/bin/canvas | Generic questionnaire creator {Internal Web
§_creator
CANVASS_REPORTER |www.netcom.com/bin/canvas |Generic questionnaire reporter {Internal Web
s_reporter
CLARIPHOTO clariphoto.pl Reads file then writes the Internal Web
results of the merge HTML,
photos, and captions to a
HTML file
CLIENTSIGNUP signup.netcom.com/bin/signu | Web base dialup provisioning |Internal
p used for CD-based signups
COMMONLIB Comman libraries Consists of routines used by Internal Web
other programs
COPSLOG2 COPSLOG2 IX/15/Shell server message Custom Network
aggregation log (Netcom) Elements
CREATE_HOMEPORT create_homeport Runs clariphoto.pl on Internal Web
homepaort.template and outputs
claripic.htdb
CREATE_TOP_STORIES |create_top_stories Copies top_stories to a Internal Web
backup, runs top_stories on
output from recent, builds
top_stories
CRUZINFO www.netcom.com/bin/cruzinfo | Account Management Internal Web
CRZ_RATING Dial Rating Process Billing programs for Internal Web
Netcomplete databases
CUSTOM_CLARIPHOTO |custom_clariphoto.pl Allows customize HTML from |{Internal Web
clariphoto.pl. Used to put
photo and caption on homeport
CUSTOM_CONFIG custom_config.pl Configuration options for the Internal Web
ClariNet scripts
DNS dns.c Web libraries Internal Web
DUALANALOG www.netcom.con/bin/dualana | Netcom Dual Analog add-on Internal Web
log service
DUN ftp.ix.netcom.com/pub/world/ |Dun set-up wizzard - Internal Client
win85/DUN .exe configures win95/98 dial-up
networking
ENC enc.c Web libraries Internal Web
EUDORADNLDCGI www.netcom.com/bin/eudara | Download CGI for Eudora Pro - | Internal Web
dnid Email client
FIND www.netcom.com/bin/find Search the Netcom Servers Internal Web
FIND_USER www.netcom.com/bin/find_us | Find directory path to a users | Internal Web
er personal web page
02/17/99 11:32AM
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FINDNEWS www.netcom.com/binffindnew | Helps you search for active Internal Web
5 newsgroups
FINGER www.netcom.com/bin/finger | Looks up people outside the internal Web
Netcom domain
FREECALLS www.netcom.com/bin/freecall | Free calling card to selective Internal Web
S netcom customers
FREEZE www.netcom.com/bin/freeze |Freeze a users personal web | Internal Web
page space because of abuse
FTP pw1.netcom.com/bin/ftp Personal Pages FTP Deamon |Internal Web
FULFILL Order Fulfiliment Media fulfillment functions Internal IT Application
which transfer order files
[ANU/Web] to fulfiliment house.
GET_SIZE get_size.c Web libraries Internal Web
GETTOP gettop.pi Looks for the latest top story internal Web
GOTO www.netcom.com/bin/goto URL redirecter for personal internal Web
web pages users to uses
HOST2IPACK www.netcormn.com/bin/host2ip | Merge a SOHO / DNS and Internal Web
ack Dial-Up account into an Identity
Pack type account
HTDB www.netcom.com/bin/htdb Code for incorporating macro | Internal Web
definition capabilities into the
web server
HTDB2HTML www.netcom.com/bin/htdb2ht | Code to convert text stored in a | Internal Web
mi HTDB database into straight
HTML
HTDB2LIV www. netcom.comv/bin/htdb2liv | Code to convert text stored in a | Internal Web
HTDB database into an index
file
HTML html.c Web libraries Internal Web
HTTP http.c. Web libraries Internal Web
IE40SEARCH www.netcom.com/bin/ie40sea | Search page for Internet Internal Web
rch Explorer 4.0
IMAGEMAP www.netcom.com/bin/image | Server side imagemap Internal Web
map application
IMPORTER ftp.ix.netcom.com/pub/world/ | Netcomplete E-mail importer Internal Client
win95/importer.exe for Outlook Express
INDEX www.netcom.com/binfindex | Builds search engine indexer |internal Web
INDEXER www.netcom.com/bin/indexer | Builds personal page search internal Web
engine indexer used by
infoseek
ISDN www.netcom.com/bin/isdn Netcom ISDN add-on service | Internal Web
IXSSD Netcomplete Acct Manager Internal Production
Server
02/17/99 1132 aM
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IXTOOLSD Netcomplete Acct Manager internal Production
Server
LAUNCH www.nhetcom.com/binflaunch | Logs redirects Internal Web
LIVEPARSE liveparse.c Web libraries Internal Web
LOG log.c Web libraries Internal Web
LOGIT www. netcom.com/bin/logit Application to mail name / Internal Web
value pairs and log the request
from an HTML form
LOGSTATS Avalanche: Log Analysis application Internal Web
lexport/home/logstats
MAILDR www.netcom.com/bin/maildr | Mial utility for removing large Internal Web
email files
MBOX www.netcom.com/bin/mbox | Mailbox Management Internal Web
MYIP www, netcom.com/bin/myip Looks up your current IP internal Web
address
NBC - Access Ctrl htaccessmgr/ Code which manages htaccess | Internal Web Hosting
filas on hosted sites
NBC - Acct Keys AKEYPATH/ Manages account key internal Web Hosting
directories
NBC - Acctg accounting/ Accounting-related code internal Web Hosting
NBC - Credit Card Proc processcc/ Credit card processing module |Internal Web Hosting
NBC - Customers customer/ Customer object Internal Web Hosting
NBC - Datad insight/ Code for Oracle n-tier java internal Web Hosting
module. (Datad)
NBC - Dialup Accts dialup/ Code dealing with IX dialup Internal Web Hosting
services
NBC - FP Extensions frontpage/ Code dealing with the Internal Web Hosting
FrontPage extensions on the
server farm
NBC - iD Pack host_2_idpack/ Code for converting hosting to | Internal Web Hosting
IDPACK
NBC - Incrementals incrementals/ Code dealing with incremental |Internal Web Hosting
offerings
NBC - Libraries nbclibrary/ Code handling small ‘library’ Internal Web Hosting
tools offered to customers.
Obsolete.
NBC - Nivirtd nivirtd/ Nivirtd Java daemon Internal Web Hosting
NBC - Passwords virtpwd/ Java daemon which manages |[Internal Web Hosting
htpasswd on www.netcomi.com
NBC - Proxy niproxy/ Proxy daemon Iinternal Web Hosting
02/17/99 1132aM
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NBC - Shopsite shopsite/ Code pertaining to Shopsite internal Web Hosting
NBC - Site Solution sitesolution/ Code pertaining to Site Internal Web Hosting
Solution (Headlines), the web
site building tool for hosting
customers
NBC - Sql Server sqldb/ Code pertaining to MS SQL Internal Web Hosting
server offering.
NBC - Supervisor super/ NBC Super object Internal Web Haosting
NBC - Teamroom teamroom/ Code pertaining to Lotus Internal Web Hosting
Teamroom. Obsolete
NBC - Upgrade/downgrade | changedomain/ Upgrade/downgrade Internal Web Hosting
NBC - User Maint Tools usrmaint/ User email maintentance code. | Internal Web Hosting
NBC - Virtd virtd/ Code for interfacing between Internal Web Hosting
perl and Java daemons
NBC - Yahoo netcomyahoo/ Code for Netcom Yahoo Internal Web Hosting
offering. Obsolete
NC Remote Command Netcomplete Acct Manager Internal IT Applications
Tools Remote Tools
NC Command Tools Netcomplete Acct Manager Internal IT Applications
Tools
NC4 nc32.exe Netcomplete 4.0 Internal Client
NC4BELAIRSETUP sétup.exe Netcomplete 4.0 browserless | Internal Client
setup
NC4DUNSETUP dunsetup.exe Netcomplete 4.0 Dialup internal Client
Networking Setup Wizard
NC4SETUP setup.exe Netcomplete 4.0 standard Internal Client
setup
NC5 nc32.exe Netcomplete 5.0 Internal Client
NCS5BELAIRSETUP setup.exe Netcomplete 5.0 browserless | Internal Client
setup
NCSDUNSETUP dunsetup.exe Netcomplete 5.0 Dialup Internal Client
Networking Setup Wizard
NCS5PHONEBOOK ? Netcomplete 5.0 Phonebook Internal Client
manager
NCSSETUP setup.exe Netcomplete 5.0 standard Internal Client
setup
NCREGCLIENT regdial.exe,ncreg.exe,ncins.e | Netcomplete 4.0 registration Internal Client
xe client
NCTOOLS monitor.exe Dialup character based tools Internal IT Applications
NEW www.netcom.com/bin/nws Netcom's Computer Care Internal Web
Center
NIB_IMPORT Hosting Customer Data NBC to NIB transfer Internal IT Applications
Interface
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NNPD www.netcom.com/bin/nnpd E-mail news brief every Internal Web
weekday morning
NSLOOKUP www.netcom.com/bin/nslooku | Name Server look up gateway |Internal Web
P
ORDER www.netcom.com/binforder | Shop for Netcom Software On- | Internal Web
line
OTIS Order -To-Install System Order entry, installation Internal IT Applications
tracking, and customer care
application for dedicate access
customers
PAGE_COUNTER www.netcom.com/bin/page_c | Persanal Pages Page Counter |Internal Web
ounter
**** pager pager text-paging script Custom Network
(Netcom) Elements
PAGER pager.c Web libraries Internal Web
PAYMENTECH HOST Real Time Credit Card Charge |Internal Production
Daemon for Web Hosting Server
PBROWSE www.netcom.com/bin/pbrows | Personal Pages search engine |Internal Web
e
PBUILDER www.netcom.com/bin/pbuilde |Personal Pages Page Internal Web
r Builder/Space Management
tool
= perl perl scripting language & tools Custom Network
(Netcom) Elements
PING www.netcom.com/bin/ping Netcom's ping gateway Internal Web
RAF www.netcom.com/bin/raf Customer Refers a Friend to Internal Web
Netcom
RAFI www.netcom.com/bin/rafi Referred friend identifies the Internal Web
referrer
RAND www.netcom.com/bin/rand Internal / Employee CD order | Internal Web
form
RATINGS www.netcom.com/bin/ratings | Personal Pages rating Internal Web
RECENT recent Gives full path to the most Internal Web
recent article in the requested
newsgroup
REGD Netcomplete Acct Signup Internal Production
Server
REINSTATE www.netcom.comv/bin/reinstat | Account Reinstate Internal Web
e
REMAILER www.netcom.com/bin/remaile | Application to mail name / Internal Web
r value pairs from an HTML form
RENAME_ACCT www.netcom.com/bin/rename | Account Rename Internal Web
_acct
SHL_IMPORT Shell Customer Data Shell registration transfers Internal IT Applications
Interface
SOCKET socket.c Web libraries Internal Web
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SOCKETX socketx.c Web libraries Internal Web
SUBMIT www.netcom.com/bin/submit | Application to report web Internal Web
related bugs, enhancements,
or escalations
SUPPORT www.netcom.com/bin/support | Support application to mail Internal Web
name / value pairs from an
HTML form
SURFWATCHCGI www.netcom.com/bin/surfwat | SurfWatch CGI - Signup for Internal Web
ch Surfwatch software
TOP_STORIES top_stories Inserts links into the requested }Internal Web
article and prints the body
UNFREEZE www.netcom.com/bin/unfreez | Unfreeze a users personal web | Internal Web
e page space
USERFEEDBACK www.netcom.com/bin/userfee | Personal page application to tnternal Web
dback mail name / value pairs from an
HTML form
UTIL util.c Web libraries Internal Web
VHF www.netcom.com/bin/vhf Internet Explorer Netcom Internal Web
Channel
WEBNEWS www.netcom.com/bin/webne | Daily updates of national & Internal Web
wSs international news
WEBSIGNUP www.netcom.com/bin/signup | Web based dialup provisioning | Internal Web
WEBTECH www.netcom.com/bin/webtec | Technical Support's Internal Web
h knowledgebase of help files
WHOIS www.netcom.com/bin/whois | Whois - Domain Name look up |Internal Web
gateway
WINS5SIGNUP signup.netcom.com/bin/ntsign | Win95 / SBE signup Internal Web
up
WIN9BSIGNUP signup.netcom.com/bin/win98 | Win98 signup internal Web
signup
NBC - Core nbccore/ Core NBC routines used by all |Internal Web Hosting
modules
NBC - Domain Status domainstatus/ Code pertaining to the status of | Internal Web Hosting
a domain
NBC - Domains domaincore/ Code dealing with domain Internal Web Hosting
(virtual hosting) products
NBC - File locking lockfile_project/ Code handling file locking Internal Web Hosting
Asset Manager Internal Asset Tracking Dallas - IT |application
Application
Autoexec.exe autoexec.exe Restarts BBS if system locks |Dallas - IT | utility
AutocNCS autoncs.exe Monitors and updates NCS Dallas - IT | utility
customers information
CS Escalations Web Page | http:.//longhorn/escdesk.asp | Customer Service Escalations |Dallas - IT | Utility
Entry Web page
02/17/99 1132aM
WDC - 64657/10 - 0806523,02
28
TRADEMARK

REEL: 1863 FRAME: 0378




CS Escalations Web Page | hitp://longhorn/custserv.asp | Customer Service Escalations |Dallas - IT | Utility
Admin Admin Web page -
EventWatch eventwatch.exe Monitors Event logs on NT Dallas - IT  |utility
Servers and alerts
administrators
FaxConfirm faxconfirm.exe Emails fax confirmation for Dallas - IT | utility
Express Support Services IVR
customer
Help Desk Reports http:/longhorn/reports/main.h | Custom Reports for the Help Dallas - IT | Utility
tml Desk
IPSentry Monitors servers and process |Dallas - IT | utility
and send alerts {o
administrators
IT Inventory http://longhorn/invent/main.as | Front-end for IT Dallas Server |Dallas-IT Utility
p Inventory
IX ix.c Web libraries Internal Web
NCS Fax Broadcast fax application for Dallas - IT  |IT Applications
NCS group's dedicated
customers
NCS Fax Menitor hitp:/longhor/ncsfax.asp Monitors for fax submissions Dallas-IT |IT Applications
NETCOM BBS bbs.exe BBS supplying basic Dallas - IT | Operations
Netcomplete software
Popstat Dialer Qutdials to POP to confirm Dallas - IT | utility
status for Express Support
Services IVR
POPstat Notify popstat.exe Dallas - IT | utility
RAND_SCRIPTS Rand Scripts Picks up and transfers web and | Internal
ANU orders to RAND. Reports
totals to sales ops.
Runman runman.exe Email daily statistics for Dallas - IT | utility
Express Support Services IVR
Runman Manual rm_man.exe Email daily statistics for Dallas -IT Utility
' Express Support Services IVR
- Manual Run
SalesFax Front End faxing application for | Dallas - IT | utility
Sales Contracts and
Informational documents
Scoutlink http://golddust/salesfax.htm | Connects and updates POP Dallas - IT  ; utility
status data for Express ‘
Supports Services IVR
Scoutlink scoutlink.exe Connects and updates POP Dallas - IT | utility
status data for Express
Supports Services IVR
SOLAR SOLAR scripts / reports Sales commission tracking Internal IT Applications
database
Spot spot.exe Menitors watchdog files for Dallas - IT | Utility
servers and applications
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Spot spot.exe Monitors watchdog files for Dallas - IT | utility
servers and applications

UPDATE_Q Update Q Manages replications of Shell, |Internal
Hosting, and Dedicated data
from Sun to CAMIS

Xirc xirc.exe Notifies CCOP's irc channel of |Dallas - IT | utility
potential POP problems

Xmail xmail.exe Emails notifications for Dallas - [T | utility
watchdog files for servers and
applications for IVR

NETCOMPLETE Netcomplete 4.1 Web browser/utility suite Netcom application
Also:
SEARCH www.netcom.com/bin/search Drop down search menu
application
Projects system http: longhorn/projects.asp Front-end for the IT Dallas

Project tracking system

B o o o o o o B S T A A e

(Category 5) Software that is being retained by Netcom and licensed to MindSpring:

Application Application Name Application Function Vendor Category

Acrohym

56Kpinglog 56Kpinglog ping script that pings ali 56K dedicated Custom Network
customers {Netcom) Elements

ACS Network access control, fair use algorithm, Internal Production
prevention of concurrent logins Server

AUTOBILL Autobill process Creates Payments transactions for collections | Internal IT Application

CAMIS CAMIS Load Scripts | Various UNIX scripts and C programs used to | internal IT Application
load the database warehouse (CAMIS)

CAMIS_REPORT | CAMIS Reports Various UNIX scripts, SQL scripts, and Internal IT Application

S Sagent plans which use dates

Capacity Statistics | www.ops/cgi-bin/plan- | Statistical gathering and capacity planning Internal Network

arch/stats scripts (server side) Elements

CSWEB_CASETR | CSweb Casetracker and CaseMonitor Internal IT Application

K

CSWEB_HOTMO | Hot Monitor Dedicated email tracking to case Internai APPLICATION

NITOR

02/17/99 1132aMm
WDC - 64657/10 - 0806523.02

30

TRADEMARK
REEL: 1863 FRAME: 0380




CSWEB_OUTAG |Outage Viewer Tracks dedicated outages, qualifies customer |Internal APPLICATION
EVIEWER for SLA eligibility
CSWEB_REFCRD | Refund/Credit Tool Refunds, Credits, Adj. Processing Internal APPLICATION
Dedicated Dedicated Customer | Perl script to generate report of dedicated Custom Network
Customer Availability customer availability (Netcom) Elements
Availahility
Dialer Utility Dialer Utility Command line Unix Perl script to dial a rotary |Custom Network
pilot a given number of times and records (Netcom) Elements
resultes in an output file and to user display
02/17/99 1132aM
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gs/ghostview gs/ghostview cumulative daily link stats Custom Network
{Netcom) Elements
HOTLOG HOTLOG master server message aggregation log and | Custom Network
all monitoring scripts (Netcom) Elements
IE40 iexplore.exe Microsoft Internet Explorer 4.0 Internal Client
INFOLOADER www.netcom.com/bin/ | POP Map - Netcom Local Access Numbers Internal Web
infoloader
10S Internal Order System | interactive databse application for tracking Custom Network
and handling infrastructure orders (Netcom) Elements
ISDN ping log ISDN ping log ping script that pings all ISDN dedicated Custom Network
customers (Netcom) Elements
IS-STAT IS-STAT Infoservices server message aggregation log | Custom Network
(Netcom) Elements
IX/IS/Shell P&A Ciient Statistical | Statistical gathering and capacity planning Internal APPLICATION
Capacity Statistics | Scritps scripts (client side)
ixlogs ixlogs ix user transaction logs Custom Network
(Netcom) Elements
ixnets ixnets ix routing test script Custom Network
{Netcom) Elements
ixpopper popper Pop mail access software Internal Operations
LDAP directory PVCS Project Imports customer information into LDAP internal Utility
import Development, directory structure.
migrate_users
lynx lynx text based web browser Custom Network
(Netcom) Elements
MAKEMAPFRAM | www.netcom.com/bin/ | POP Map - Netcom Local Access Numbers Internal Web
ES MakeMapFrames
MQOTD www.netcom.com/bin/ | Netcom Message of the Day Internal Web
motd
Netcom DNS bind domain name services Public Operations
Domain/
Internal
Netcom INN inn usenet news software, assorted netcom Public Operations
modification for scalability Domain/
Internal
PAYMENTECH Credit Card Clearing | Sends transactions to Paymentech and Internal Production
BATCH Interface retrieves responses during billing run Server
POPINFO www.netcom.com/bin/ | Netcom Local Access Numbers and their Internal Web
popinfo current status
POST_TRANS Transaction Posting | Post transactions to SUN systems databases |Internal IT Applications
Process
PXADMIN www.netcom.com/bin/ | Tool used by internal support for updating the | Internal Web
pxadmin message of the day
Reverse Pinglog |Reverse Pinglog ping script that IT developed or NCS's SLA Custom Network
delivery {Netcom) Elements
RRS Irs.c Routing Radius Server Internal Production
Server
sendit sendit Local mail delivery software Internal Operations
sendmail (ix sendmail sendmail with customization for IX Public Operations
version) Domain/
Internal
SERVERD Transfer Data to other systems Internal Production
Server
smap smap mail relay for ix & web hosting Public Operations
Domain/
Internal
smap mail filters mail relay spam filter Public Operations
Domain/
(Guaranty and Collateral Agreement)
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Internal
SRS Radius Server Internal Preduction
Server
SRS srs_netcruiser.c and | Service Radius Server (non-IPT) Internal Production
srs.c {shell) Server
ssh ssh secure shell connection tools Custom Network
(Netcom) Elements
SUNDBLIB SUN Database Retrieve information from the SUN Billing internal IT Applications
access layer Systems databases based on the input
T1pinglog T1pinglog ping script that pings all T1 dedicated Custom Network
customers (Netcom) Elements
tpop tpop real-time cumulative AE stats Custom Network
(Netcom) Elements
UNIVERSAL_SEA | Universal Search Customer info lookups and account Internal I'T Applications
RCH administration
LBNAMED Load-balanced DNS | Balance load of service machines In-house Servers
J Builder inprise J Builder Java development environment Inprise Internal Tool
POP3 gpopper Customer interface to stored mail Internal Modified
Freeware
dbmore dbmore dedicated customer file scripts Custom Network
(Netcom) Elements
dbs dbs dedicated customer file scripts Custom Network
(Netcom) Elements
dbsearch dbsearch dedicated customer file scripts Custom Network
(Netcom) Elements
EMACS Editor, alternative to vi Public
Domain/
Internal
ical ical unix task scheduling too! Custom Network
(Netcom) Elements
CORBA TooisD CORBA enables toolsd, used by IT Internal
IPTOOLSD_WRA | Wrapper applications
P
IXAUTHD Netcomplete Acct Signup internal Production
Server
IXAUTHD ixauthd.c Dialup daemon Internal Production
Server
reviook reviook reverse DNS query tool Custom Network
(Netcom) Elements
SAMBA SMB protocol package for UNIX Public
Domain/
Internal
(Guaranty and Collateral Agreement)
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IRC Chat Internet Relay Chat software Internet Servers
Named DNS Domain name service Internet Servers
securerpc Secure RPC Security for remote program call Internet Servers
PVCS Tracker PVCS Tracker Software Bug Tracking Intersolve Internal Tool
PVCS VM PVCS Version Software Source Control Intersclve Internal Tool
Manager
Internet Scanner | ISS Security tool suite ISS Internal Tool
System Scanner |ISS Security tool suite ISS Internal Tool
LEGATO Legato Networker 4.2 | Streaming backup software for dialup and Legato Licensed
VolIP servers
IRWIN LogicWorks ER/Win | High end database design toal (four licenses) | LogicWorks |Internal Too!
Meridian Phones | Meridian Phone To provide telephone service Meridian
System
CNSAM C/ISAM C/ISAM database interface Microfocus | Production
Servers
Internet Explorer | Microsoft Browser Web browser Microsoft 3rd party product
included on
Netcomplete CD
MS SQL Server Microsoft SQL Server | To provide database services to web hosting | Microsoft Customer
6.5 customers Feature,
Production
Servers
NT NT 3.5.1 and NT 4.0 |Windows NT Server Licenses Microsoft Licensed
OFFICE97 Word/Excel/Powerpoint Microsoft Licensed
Office97 Microsoft
OFFICE97 Microsoft Office 97 Word/Excel/Powerpoint Microsoft application suite
Outlook Express | Outlook Express To read email Microsoft 3rd party product
included on
Netcomplete CD
Outlook Express | Outlook Express e-mail Microsoft application
WINSS Microsoft Windows 95 | Operating system Microsoft 0s
WINS8 Microsoft Windows 98 | Operating system Microsoft 0s
Navigator Netscape Browser Web browser Netscape 3rd party product
included on
Netcomplete CD
Netscape Netscape Enterprise | Web Server Netscape Production
Enterprise Web Server Servers
Server
ONTAP OnTap 4.x and OnTap | Network Appliance Filer O/S Network Licensed
5.x Appliance
Inc
Oracle Relational |Oracle Relational Backend database for Vortex, Remedy, QOracle Network
Database System |Database System v Statistical and other systems. Elernents
v 8.X 8.x
STATSDB Oracle 8.0.3 Performance Statistics for Servers Oracle Licensed
(Guaranty and Collateral Agreement)
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Paymentech Paymentech Contract and accounts used for credit card Paymentech | Production
charges {real-time and monthly/batch) Servers
DBD-ODBC public domain Perl / Database Interface Public Production
Domain Servers
REMEDY's ARS |Remedy's Action Software Development Tool used to develop | Remedy Internal Tool
Request System work-flow application for dedicated Corp
provisioning. Also used as the NOC ticketing
system.
SAGENT Sagent Information Used as an OLAP tool and a loading Sagent Internal Tool
Studio and Design extraction tool for the database warehouse Technology
Studio
Crystal Report Reporting tool Seagate Utility
Software
SENDMAIL sendmail-8.9.1 Inbound and Qutbound Mail Application Sendmail Freeware
Org
C SunPro C Compiler C Compiler Sun Licensed
V4.0
Java vM Java Virtual Machine |To run JAVA programs/applets on solaris and | Sun Production
(Sun Solaris and Linux Servers
Redhat Linux)
Solaris Solaris Operating system Sun Production
Servers
Solaris Solaris 2.5, 2.5.1, 2.6, |Unix O/S Sun Production
and 2.7 Servers and
Desktops
Sun Java Sun Java 1.1 To run JAVA programs/applets on solaris and | Sun Production
Linux Servers
SunBronze All O/S, Compilers in SJ ops, Veritas, and Sun Licensed
Support HW
Norton Utilities NT | Norton Utilities NT 4.0 | troubleshoot servers Symantec Internal Tool
SUN SUN Systems Financial Application used to support Billing Systems Production
and finance transactions Union Servers
VISIO Visio 5.0 Visio Presentation Software Visio Licensed
VISIO Visio 4.0,4.5,5.0 Presentation Software Visio application
10DBC I0DBC ODBC driver for Unix / Oracle Production
Servers
NEWS-SERVER |INN-1.4.1 INND Modified
Freeware
CAMIS - IPT Oracle Database Warehouse RDBMS
Tables
CAMIS - Other Oracle Database Warehouse RDBMS
Tables
CSDev Oracle Customer Support Tracking Development RDBMS
CSWeb Oracle Customer Support Tracking RDBMS
DB Files Flat Files Dedicated Customer Database
OTIS Oracle Order to Install System (not in production yet) RDBMS
Development
Remedy Oracle Order to Install System (not in production yet) RDBMS
SUN ISAM Billing Database
Surf Oracle Finance System Transactions RDBMS
Surf (paimer) Oracle Finance System Transactions Development RDBMS
(Guaranty and Collateral Agreement)
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TEST Oracle Order to Install System (not in production yet) RDBMS
Development
C++ SunPro C++ C++ Compiler Sun Licensed*
Compiler V4.0
SC301 C++ compiler To compile C++ Source Code Sun Internal Tool*
version SC3.01
SC40 Sun Software: cc|To compile C++ Source Code Sun Internal Tool*
compiler version
SC4.0
SunOS Sun0OS 4.1.4 Unix O/S Sun Licensed*
SSH SSH encrypted remote access Datafellows |Licensed
DLBackup Disaster Lab Backup | To backup files Disaster Lab | Internal Tool
Utilities
PERL perl5.003 scripting language GNU Freeware
GRIC GRIC Global Roaming software / database / web GRIC Customer
pages Coemmunicat | Feature
ions, Inc.
WINGRIC ftp.ix.netcom.com/pub | Windows version of the Global Roaming GRIC Customer
world/win95/GRIC.ex | GRIC Dialer Communicat | Feature
e ions, Inc.
HP JetDirect Printer Administration from HP HP utility
ERWIN Cisco IOS for Catalysts and Cisco Licensed
Internal LAN routers
EXCEED Exceed 4.0,5.0,6.1 Telnet client for desktop users Hummingbir | application
d
CORBA Inprise Visibroker CORBA development environment Inprise Internal Tool,
Production
Servers
FreeBSD Operating system Internet PC/Laptops/Serv
ers
ftp WU-FTP File transfer Internet Servers
Linux RedHat 4.x Operating system Internet Servers
IPSentry ipsentry.exe Monitors servers and process and send alerts | IPSentry utility
to administrators
NETWORKER NETWORKER tape jukebox management ad backup Legato Network
software Elements
Lotus Organizer Time scheduling software Lotus Utility*>
97
NOTES Lotus Notes 4.5.2 Corporate Email Lotus Application*
ORGANIZER Lotus Organizer 97 Time scheduling software Lotus Utility*
ACCESS Microsoft Access 97 |database management Microsoft Application*
EXCEL Microsoft Excel 97 spreadsheet Microsoft Application*
* Goes with desktop
* Goes with Desktop
(Guaranty and Collateral Agreement)
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FRONTPAGE MS Frontpage 98 HTML development tool Microsoft Application*
IE3 Internet Explorer 3.02 | Web browser Microsoft Agpplication*
1E4 Internet Explorer 4.01 | Web browser Microsoft Application*
MS NetMeeting Video Conference microsoft Application*
2.1
MS Projecto8 Project management microsoft Application*
MS Scheduler+ Staff Scheduling microsoft Application*
95
NETMEETING MS NetMeeting 2.1 Video Conference microsoft Application*
OUTLOOK Microsoft Outlook e-mail, calendering, etc. Microsoft Application*
97,98
POWERPOQINT Microsoft Power Point | presentation software Microsoft Application*
97
PROJECT98 MS Project 98 Project management microsoft Application*
PUBLISHER MS Publisher 97 desktop publishing Microsoft Application*
SCHEDULE+ MS Schedule+ 95 Staff Scheduling microsoft Application*
SQL Server Microsoft SQL Server |database Microsoft Application
6.5
WINNT NT 3.5.1 and NT 4.0 [Windows NT Server Licenses Microsoft Os*
WORD Microsoft Word 97 word processer Microsoft application
ECCO PRO Ecco Pro 3.0 contact management NetManage |Application*
ARCServelT arcserve Enterprise backup software Network
Ass0.
Boundschecker | Boundschecker To verify C or C++ Source code NuMega Internal Tool*
INTELLISYNC Intellisync 3.0 syncs various apps with PP PUMA Utility™
Netscape Web browser/utility suite Netscape Application*
COMMUNICATOR | Communicator 4.06
NAVIGATOR Netscape Navigator |Web browser Netscape Application*
4.06
Elm ELM unix email client Shareware | Network
Elements*
SparcWorks Sparcworks To compile C++ Source Code Sun Internal Tool*
(Compilers)
Sun SW workshop Software development C/C++ Sun Software
development*
Sun Compiler Lic. [ Sun Compiler Lic. Compiler and tools for Sun env. Sun Internal Tools*
Microsys
ACT Act2.0,3.0 contact management Symantec | Application*
NAV 95 Norton Antivirus 2.0.1 | Virus scanning and repair Symantec Utility*
NAV NT Norton Antivirus Virus scanning and repair Symantec Utiiity*
2.0.1,4.0
PILOT Palm Pilot 2.0,3.0 scheduling, etc. for PP users USR Application*
NetBackup Enterprise backup software Veritas application
{Guaranty and Collateral Agreement)
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PGP PGP Encryption Encryption s/w used for RAND Viacrypt

PGP Encryption | PGP Encryption Encryption Software Viacrypt Licensed

Exceed Telnet client for desktop users*

pine pine unix email client Network
Elements*

PVCS PVCS Software version control Software
development

Also:

CHARGED Paymentech Contact Daemon

DECODE www.netcom.com/bin/decode  Decodes a string using DES encryption
ENCODE www.netcom.com/bin/encode  Encodes a string using DES encryption
PAYMENTECH DIAL Real time credit card charge daemon for dial-up
UNIVERSALSEARCHAQ Universal search account inquiry Retrieves

transactions from SUN Systems databases
using the SUN Database Access Layer

(Guaranty and Collateral Agreement)
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SCHEDULE 5

DEPOSIT ACCOUNTS/FINANCIAL INSTITUTIONS 2/

Financial Account
Grantor Institution Number Account Purpose
MindSpring NationsBank 0001-03337797 checking
MindSpring NationsBank 0032-56546666 deposit
MindSpring NationsBank 0001-05005186 payroll
MindSpring NationsBank 0032-56546666 sweeps

0001-03337797

2/ This schedule does not include MindSpring’s cafeteria and 401(k) accounts at NationsBank, which are not

;ubj ect to the Guaranty and Collateral Agreement.

(Guaranty and Collateral Agreement)
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—
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

TRANSMITTAL LETTER (GENERAL)
{With Certificate of Mailing k" Fxnress Mail)

ApplicantRegistrant.  First Union National Bank gy ocket No
Serial No.: ‘ 12418.116
Registration No.: ve 02-18.199g

Trademark: > Patent & 1y,

TO THE ASSISTANT COMMISSIONER FOR TRADEMARKS:
Transmitted herewith is/are the following document(s):

Recordation Form Cover Sheet and Attachment listing a total of 36 applications and registrations

in which a security interest is conveyed by MindSpring Enterprises, Inc. to First Union National
Bank.

U No fee is required.

U Please charge Deposit Account No. in the amount of
A duplicate copy of this sheet is enclosed.

X A check in the amount of $915.00 is attached.

Any excess or insufficiency should be credited or debited to Deposit Account No.  18-1215
A duplicate copy of this sheet is enclosed.

NN, W\ W Dated: February 18, 1999

Signature )

| certify that this document and fee is being deposited
orfebruary 18, 1999 with the U.S. Postal Service
"Express Mail Post Office to Addressee" service under 37

Nancy Talavera Wood C.F.R. 1.10 and is addressed to the Assistant
Kennedy Covington Lobdell & Hickman, L.L.P. Commissioner for Trademarks, 2900 Crystal Drive,
4200 Bank of America Corporate Center y ,& . C

100 N. Tryon Street
Charlotte, NC 28202-4006

Signature of Person Mailing Correspondence

Kathie D. McGee

Typed or Printed Name of Person Mailing Correspondence

EL080461848US

cc: "Express Mail'" Mailing Label Number

TMOS/REVO3
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