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depasited clectronically, via facsimile at (703) 306-5995 to:
Commissioner for Patents, Washinglon, D.C. 20231, on
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Clifford Chanece US BLP

Commissioner of Patents Docket No. 6540-013
Box Assignment

Washington, D.C. 20231
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Conveying party(ies):
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Bank of America Plaza
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PCT/UUS01/02881 PCT/US01/02282 PCT/US01/02852
PCT/US01/02856 PCT/US01/12822 PCT/US01/02821
PCT/US01/43189 PCT/US01/02851 PCT/US01/02885
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FATENT SECURITY AGREEMENT
{Patents, Patent Applications and Patent Licenses)

WHEREAS, Williarns Cormuranications, LLC, a Delaware limited hiability
company formerly Williams Communications, Inc., a Delaware corporation
(herein referred to as the “Lien Granter™) owns, or in the case of licenses 15 a
party to, the Patent Collateral (as defined below);

WHEREAS, the Lien Grantor, Williams Communications Group, Inc.
("Holdings™), the Lenders party thercto, Bank of Amenca, N.A_, as
Admimistrative Agent and The Chase Manhattan Bank, as syndication agent are
partics to an Amended and Restated Credit Agreement dated as of September 8,
1999 (asz amended from time to time, the “Credit Agreement™}; and

WHEREAS, pursuant to (1) a Sccunty Agreement dated as of April 23,
2001 (as amended 2nd/or supplemenied from time to time, the “Security
Agreement”) among the Borrower, Holdings, the Subsidiary Loan Parties and
Bank of America, N A, as Admunistrative Agent for the Secured Parties referred
to therein {in such capacity, together with its successors in such capacity, the
“Cirantee’), and {11) certamn other Scecurily Documents (including this Patent
Security Agresment), the Lien Grantor has secured certain of its obligations (the
“Secured Obligations™) by granting to the Grantee for the benefit of such
Secured Parlies a conunuing security interest in personal property of the Lien

Grantor, including all right, title and interast of the Lien Grantor in, to and under
the Patent Collateral (as defined below);

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Lien Grantor grants (o the
Grantee, to secure the Secured Obligations, a continuing security interest in all of
the Licn Grantor’s right, title and interest in, lo and under the following (all of the
following Hems or types of property being herein collectively referred to as the

“Patent Collateral™), whether now owned or existing or hereafter acquired or
arising:

(i) each Patent (as defined in the Security Agreement) owned by

the Lien Grantor, including, witheout limitation, each Patent referred to n
Schedule 1 hereto:

(i1} each Patent License (as defined in the Sceurity Agreement) to
which the Lien Grantor is a party, including, withont limitation, each
Patent License identified in Schedule 1 hereto; and

PATENT
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(iti) all proceeds of and revenues from the foregoing, including,
without limitation, all proceeds of and revenues from any claim by the
Lien Grantor against third parties for past, present or future infingement
of any Palent owned by the Lien Grantor (including, without limitation,
any Patent identified in Schedule 1 hereio) and all rights and benefits of
the Lien Grantor under any Patent License (including, without lirnitation,
any Patent License identifizd in Schedule ] hereto).

‘The Patent Collateral, however, shall not include property of the Lien
Grantor of the type described in Section 2(b) of the Security Agreement.

The Lien Grantor jrrevocably constitutes and appoints the Grantee and any
officer or agent thereof, with full power of substitution, as its true and Jawful
attomey-in-fact with full power and authority in the name of the Lien Grantor or
in the Grantee’s name, from time to time, in the Grantee’s discretion, so long as
any Event of Default shall have occurred and be continuing, to take with respect
to the Patent Collateral any and all appropriate action which the Lien Grantor
might take with respect 1o the Patent Collateral and to execuie any and all
documents and instruments which may be necessary or desirable to carry out the
terms of this Patent Security Agreement and 1o accomplish the purposes hereof.

Except to-the extent not prohibited by the Security Agreement or the
Credit Agreennent, the Lien Grantor agrees not to sell, license, exchange, assign or

otherwise transfer or dispose of, or grant any rights with respect 10, OT THOrigage or
otherwise encumber, any of the Patent Cellateral.

The faregoing securily intetest is granted in conjunction with the secunty
intcrests granted by the Lien Grantor to the Grantee pursuant to the Secunty
Agreement. The Lien Grantor acknowledges and affirms that the ghts and
remedics of the Grantee with respect to the security interest in the Patent
Collateral gramed hereby are more fuily set forth in the Security Agreement, the

terms and provisiens of which are incorporated by reference herein as if fully set
forth herein.

PATENT
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1M WITNESS WHEREQF, the Lien Grantor has caused this Patent

Security Agreement to be duly executed by its officer thersunto duly authorized as
of the 23 day of Apnl. 2001.

WILLIAMS COMMUNICATIONS, LLC

formerly WILLIAMS COMMUNICATIONS
N,

o M e,

Name: Howsord 5. Kedtken
TWe: \ice Presidert crd Teasurer

Acknowledged:

BANK OF AMERICA, N.A.,
as Admimstrative Agent

Dy:

G-3
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IN WITNESS WHEREQOF, the Lien Grantor has caused this Patent
Security Agreement to be duly executed by iis officer thereunto duly authonized as
of the 23 day of April, 2001.

WILLIAMS COMMUNICATIONS, LLC
formerly WILLIAMS COMMUNICATIONS,
INC.

By:'

MName:
Title:

Acknowledged:

BANK OF AMERICA N.A,
as Administrative Agem

ol S

Famela 5. urtzman
Title: Principal

PATENT
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} s5.:
COUNTY OF shulser 3

1, &td@m _, a Notary Public jn and for sai Caunty, in
the State aforesaid, DO HEREBY CERTIFY. that _‘L@&ﬂ,

Ve Faed of Williams Communications, LLC fermerly Williams
Inc. {the “Company™), personally known o me 1o be the same

Communications,

pgrson whose name is cubscribed to the foregoing instrument as such
'ﬂ»mrmd m appeared before me this day in person and acknowledged

that (s)he sizned, execuled and delivered the gaid instrument as her/his own free

and voluntary act and as the free and voluntary act of said Company, for the uses
and purposes therein set forth being duly avthorized so to do.

G1VEN under my hand and Notarial Seal this =23 day of
) 2o0] .

[Seall

Signmnréﬂf nolary public
My Commission expires M?Jﬁ 0/
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Schedule 1
10 Patent
Security Agreement

WILLIAMS COMBMUNICATIONS, INC.

PATENTS AND DESIGN PATENTS

Patent No. Issued Expiration Couantry Title
5,029,232 71291 FI2I08 UsA A satellite
ComITunication
network

PATENT APPLICATIONS
Case No. Serial Np.  €Country Date Filing Title

WVVX:01l . usa 3/18/99 Network information
contrel method
utilizing a common
command format and
a centralized storage
management sysiem
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