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Correspondent Name: David D. Wier
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Broomfield, COLORADOQ 80021

Total Atachments: 1

[ NAME OF SUBMITTER:

jl David D Wier
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EXECUTION COPY

COLLATERAL AGREEMENT
dated as of
December 1, 2004
among
LEVEL 3 COMMUNICATIONS, INC.,
LEVEL 3 FINANCING, INC,,
the Subsidiaries of LEVEL 3 COMMUNICATIONS, INC. identified herein,
and

MERRILL LYNCH CAPITAL CORPORATION,
as Collatersl Agent

[CS&M Ref No. 4255-253]
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: COLLATERAL AGREEMENT dated as of
December 1, 2004, among LEVEL 3 FINANCING, INC., a
Dclaware corporation . (the “Borrower™), LEVEL21
COMMUNICATIONS, INC., a8 Delaware corporation
(“Level 3, the Subsidiaries of Level 3 identified herein
and MERRILL LYNCH CAPITAL CORPORATION
(“MLCC™, as collateral- agent (in such cspacity, the
“Collatcral Agent™). S

PRELIMINARY STATEMENT

Reference is made to the Credit Agreement dated as of December 1, 2004
(as amended, supplemented of otherwise modified from time to time, the “Credit
Agreement™), among the Borrower, Level 3, the lenders from time to time party thereto
{the “Lenders” and MLCC, as administrative agent (in such capacity, the
“Administrative Agent'") and Collateral Agent. The Lendets have agreed to extend credit
to the Borrower pursuant to, and upon the terms and conditions specified in, the Credit
Agreement. The obligations of the Lenders to extend such credit to the Borrower are
conditioned upon, among other things, the execution and delivery of this Agreement by
Lovel 3, the Borrower and the Subsidiary Grantors, Level 3 and the Subsidiary Grantors
are affiliates of the Borrower, will derive substantial benefits from the cxtension of crexdil
to the Borrower pursuant to the Credit Agreement and are willing to execute and deliver
this Agreement in order to induce the Lenders to extend such credit.

Accordingty, the parties hereto agree as follows:
ARTICLEI

Definitions

‘ SECTION 1.01. Credit Agreement. {a) Crpitalized terms used in this
" Agreement and not otherwise defined herein have the meanings set forth in the Credit
Agreement. All terms defined in the New York UCC (as such term is defined hesein) and
not defined in this Agreement have the meanings specified therein. All references to the
Uniform Commercial Code shall mean the New York UCC,

(b) The rules’ of construction specified in Section 1.02 of the Credit
Agreement also apply to this Agreement.

SECTION 1,02, Other Defined Terms. As used in this Agreement, the
following terms have the meanings specified below:

“Account Debtor” means any person who is ar who may become obligated
to any Grantor under, with respect to or on account of an Account.

“Accounts Receivable” means all Accounts and all right, title and interest

in any returned goods, together will all rights, titles, securities and guarantees with
respect thereto, including any rights to stoppage in transit, replovin, reclamation and

[IVYCORP 2443950+ | 8445001 1/29/04—01 42 Y]
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resales, and all related security interests, liens and pledges, whether voluntary or
involuntary, in each case whether now existing or owned or hereafier arising or acquired.

Wh&smemmmgwdwsuchtm in the
preliminary statetnent of this Agreement.

MM@M means & certificate substantially in the
form of Exhibit B, completed and supplemenicd with the achedules and attachments
contemplated thereby, and duly executed by an authorized officer of the Borrower.

“Article 9 Collateral” has - the meaning assigned to such temn in
Section 3.01. _ : _

“Borrower” has the meaning assigned to such term in the preambte of this
Agreement.

“Collateral” means the Articie 9 Collatcral and the Pledged Collateral.

*

established as provided in Section 3.04(b).

“Collateral Agent” has the meaning assigned to such term in the preamble
of this Agreement.

“Copvright License” means sny written agreement, now or hereafter in
effect, granting any right to any third party under any Copyright now or hereafter owned
by any Grantor or that such Grantor otherwise has the right to license, or granting any
right to any Grentor under any United States copyright now or hereafter owned by any
third party, and all rights of such Grantor under any such agreement.

' " means all of the following now owned or hereafier acquired

. by sny Grantor: (a) all copyright rights in any work subject to the copyright laws of the

" United States, whether as author, assignee, transferec or otherwise, and (b) all
registrations and applications for registration of any such copyright in the United States,
including registrations, recordings, supplemental registrations and pending applications
for registration in the United States Copyright Office (or any successor office), including
those listed on Schedule II1. .

“Credit_Agrecment” has the meaning assigned to such term in the
preliminary statement of this Agreement,

"Eﬁi&ﬁvs_mmmg”mmmmmiw to such
term in the Credit Agreement.

‘W" means shams of capnal stock, partnership interests,
membersth interests in a limited liability company, beneficial interests in a trust or other
equity interests in any person, or any obligations convertible into or exchangeable for, or

means any cash collateral account

INVCORP: 24430801 6:4450C: 1 12290401 02 p])
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giving amy person a right, option or warrant to. acquire such equity interests or such
convertible or exchangeable obligations. -

“Poderal Securities Laws™ has the meaning assigned to such tenm in
Section 5.04. : _

W'maﬂMmmuﬁoansaofmﬁonmi
all other intangible personal propesty of any Grantor of every kind and nature (other than
- Accounts) now owned or hereafier acquired by any Grantor, including all rights and
interests in partnerships, limited partnerships, limited liability companies and other
unincorporated entities, corporate or other business records, indemnification claims,
contract rights (including rights under leases, whether entered into as lessor or lesses,
Hedging Agreements and other agreements), Intellectual  Property, goodwill,
registrations, franchises, tax refund claims and any letter of credit, guarantee, claim,
security interest or ather security held by or granted to any Grantor to secur® paymed by
an Account Debtor of any of the Accounts.

“Graptors” means Level 3, the Borrower and the Subsidiary Grantors.

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

“Lenders” has the meaning assigned to such term in the preliminary
» statement of this Agreement.

- : “ILevel 3” has the meaning assigned to such term in the preamble of this
Agreement. -
“Leve] 3 LLC" means Level 3 Communications LLC, a Delaware limited
Liability company.

“License means any Patent License, Trademark License, Copyright

License or other license or sublicense agreement to which any Grantor is a party,

inchuding those listed on Schedule JII (other than those license agreements in existence

~ on the date horeof und listed on Schedule I1I and those license agreements entered into

' after the date hereof, which by their terms prohibit assignment or & grant of a security
interest by such Grantor as licensee thereunder). :

N “MLCC™ has the meaning assigned to such term in the preamble of this
Agreement. . E _

(NYCORP- 24439 30v 1 6:4430C: 1 1729040102 p]
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: " “New York UCC" means the Uniform Commercial Code as from time to
time in effect in the State of New York. :

o “Obligations” means (a) the due and punctual payment of (i) the principal
of and interest (including interest accruing during the pendency of any bankruptey,
insolvency, receivership or other similar proceeding, regardiess of whether allowed or
allowsble in such proceeding) on the Loans (including Loans pursuant to Additional
- Tranches), when and as due, whether at maturity, by acceleration, upon one or more dates :
- - get for prepayment or otherwise and (ii) all other monetary obligations of the Borrowerto ..
‘any of the Secured Pasties under the Credit Agreement and each of the other Loan
. ‘Documents, including fees, costs, expenses and indemnities, whether primary, secondary,
-direct, contingent, fixed or otherwise (including monetary obligations incurred during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such proceeding), (b} the due and punctual
performance of all other obligations of the Borrower under or pursuant to the Credit
Agreement and each of the other Loan Documents, and (c) the due and punctual payment
and performance of all the ohligations of each Loan Party other than the Borrower under
or pursvant to this Agreement and each of the other Loan Documents.

“Patent License™ means any written agreement, now or hereafter in effect,
granting to any third party any right to make, use or sell any invention on which a Patent,
now or hereafter owned by any Grantor or that any Grantor otherwise has the right to
license, is in existence, or granting to any Grantor any right to make, use or sell any
invention on which a United States patent, now or hereaficr owned by any third party, is
in existence, and all rights of any Grantor under any such agreement.

“Patenta” means all of the following now owned or hereafier acquired by

-any Grantor: (2) all letters patent of the United States, all registrations’ and recordings

thereof, and all applications for letters patent of the United States, including registrations.

* recordings and pending applications in the United States Patent and Trademark Office (or

. any successor), including those listed on Schedule 11, and (b) all reissues, continuations,

* divisions, continuations-in-part, rencwals or extcasions thereof in the United States, amd

the inventions disclosed or claimed therein, including the right to make, use and/or sell
the inventions disclosed or claimed therein in the United States.

“Pledged Collateral” has the meaning assigned to such term in
Section 2.01. '

‘“Pledged Debt Securities™” has the meaning assigned to such term
in Section 2.01.

_ ‘fﬂgﬂgﬂ_ﬁgmjﬁg“ means any promis'sory notes, siock certificates or
other securities now or hereafier included in the Pledged Coliateral, including all
certificates, instruments or other documents representing or evidencing any Pledged
Collateral,

(INYCORP2443550v1 6:4430C: 1 /29040107 pf]
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“Pledged Equity Interests” has the mesning assigned to such term in
- Bection 3.01.

“Secured] Partics” means (a) the Lenders, (b) the Administrative Agent,
(c)the Collateral Agent, (d)the beneficiaries of each indemnification obligation
-undertaken by any Loan Party under any Loan Document and (e) the successors and

, ass:gns of each of the foregoing.

“Security [nterest” hasthemeaningass:gned to such term in Section 4.01.

s “Sgbaiﬂmr_ﬁm" means {a) the Subsidiaries of Level 3 identified on
: Schedulel and (b) each other Subsidiary of Level 3 that becomes a party to th:a
- Agreament as a Submdmry Grantor after the dntc hereof. - :

“Imm means any wntten agreement now or hr-reuﬂer in
effect, granting to any third party any right to use any Trademark now or hereafter owned

by any Grantor or that any Grantor otherwise has the right to license, or granting to any
Grantor any right to use any United States trademark now or hercafter owned by any
third party, and all rights of any Grantor under any such agreement,

“Trademarks™ means alt of the following now owned or hereafter acquired
by any Grantor in the United States: (a) all trademarks, service marks, trade names,
corporate names, company names, business names, fictitious business names, trade
styles, trade dress, logos, other source or business identificrs, designs and general
ntangibles of like nature, now existing or hereafler adopted or acquired, all registrations
and recordings thereof, and all registration and recording applications filed in connection
therewith, including registrations and registration applications in tho United Statcs Petent
and Trademark Office (or any successor office) or any similar offices in any State of the
United States, and all extensions or renewals thereof, including those listed on

+ Schedule IIL, (b) all goodwill associated therewith or symbolized thereby and (c) all other
) assew, rights and mten:sts that uniyuely reflect or embody such goodwill.

“Vehicles” means all cars, trucks, trailers, construction and earth moving
equipment and other vehicles covered by & certificate of title law of any state.

ARTICLE I
Pledge of Securities

' : SECTION 2,01, Pledge. Aa sccurity for the payment or performance, as
~ the case may be, in full of the Obligations, each Grantor hercby pledges to the Collateral
" Agent, its successors and assigna, for the benefit of the Secured Patties, and hereby grants -
to the Collateral Agent, its successors and assigns, for the benefit of the Sccured Partics, n’
security interest in, all of such Grantor’s right, title and interest in, to and under (a) all
Equity Interests listed on Schedule II, all ather Equity Interests owned by such Grantor
on the date hereof (other than Equity Interests issued by Subsidiaries (1} not engaged to
any extent in the Telecommunications/1S Business or (2) that are not Material
Subsidiarics) and any other Equity Interests that are cbtained in the future by such

| IIMYCORPIAIIOI 64430} L2OXM—0102 £l
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Grantor (other than Equity Interests issued by Subsidiaries (1) not engaged to any extent
in the Telecommunications/IS Business or (2) that are not Material Subsidiarics), and the
certificates ropresenting all such Equity Interests (the “Pledged Equity Interests”);
provided, however, that (i) the Pledged Equity Interests shall not include (1) more than
65% of the issued and outstanding voting Equity Interests in Level 3 Communications
Canada Co. or (2) any Equity Interest of any Foreign Subsidiary other than Level 3
Communications Canada Co, and (ii) after the Enhanced Collateral Date, the Pledged
Equity Interests shall exclude Equity Interests issued by (1) Scftware Spectrum, Inc.
(“Software™, (2) Eldorado Marketing, Inc. (“Eldomde™, and (3) (i)Structurs, LLC
(together with Software and Eldorado, the “Excluded Subsidiarics™); (b) the debt
securities owned by such Graator on the date hereof (including those listed opposite the
name of such Grantor on Schedule If) and any debt securities that are obtained in the
future by such Grantor, and the promissory notes and any other instruments evidencing
such debt securities (the “Pledged Debt Securitics™); (c) all other property that may be
delivered to and held by the Collateral Agent pursuant to the terms of this Section 2.01;
(d) subject to Section 2.06, all payments of principal or interest, dividemds, cash,
instruments and other property from time to time received, receivable or otherwise
distributed in respect of, in exchange for or upon the conversion of, and all other
Proceeds received in respect of, the securities referred to in clauses (8) and (b) above,
(e) subject to Section 2.06, all rights and privileges of such Grantor with respect to the
securities and other property referred to in clauses (a), (b), (c) and {(d} above; and (f) all
Procesds of any of the foregoing (the items referred to in clauses (8) through (f) above
being collectively referred to as the "Pledged Collaterai”™).

TO HAVE AND TO HOLD the Pledged Collateral, together with all right,
title, interest, powers, privileges and preferences pertaining or incidental thereto, unto the
Collateral Agent, its successors and assigns, for the ratable benefit of the Secured Parties,
forever; subject, however, to the terms, covenants and conditions hereinaficr set forth.

SECTION 2.02. Delivery of the Pledged Collateral. (a) Each Grantor

‘ promptly to deliver or cause to be delivered to the Collateral Agent any and all

" Pledged Securities, Notwithstanding the foregoing, promptly after the CEnhanced

Collateral Date, the Collateral Agent agrees to deliver or cause to be delivered (o the

applicsble Gramtors the Equity Interests issued by the Bxcluded Subsidiaries and their
corresponding insttuments of transfer.

(b) Each Grahtor will cause the Loan Prooceeds Note, the Offering !
Proceeds Note, the Parent Intercompany Note and any additional Indebtedness of Level 3
LLC to Level 3 to be evidenced by either the Parent Intercompany Note or another duly
executed promissory note to be pledged and delivered to the Collateral Agent, duly
endorsed in a manner satisfactory to the Collateral Agent. Each Grantor will cause the
security interests granted hereby for Indebtedness for borrowed money owed to such
Grantor to be at al] times first priority perfected security inierests. Upon the occurrence
and during the continuance of an Event of Default, each Grantor will cause any other
indebtedness for borrowed money owed to such Grantor by any person in an amount that |
exceeds $1,000,000 that is evidenced by a duly executed promissory note to be pledged [

[INYCORP2443950v] S:4430C:1 1/29/04--01:02 p]]
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and delivered to the Collateral Agent, duly endorsed in a mamner satisfactory to the
Collateral Agent. ‘

- - {c) Upon detivery to the Collateral Agent, (i) any Pledged Securities shall
. be accompanied by undated stock powers duly executed in blank or other instruments of -
. transfer satisfactory to the Collateral Agent and by such other instruments and documents
as the Collateral Agent may reasonably request and {ii) all other property comprising part
. of the Pledged Collateral shall be accompanied by proper instruments of assignment duly
exccuted by the applicable Grantor and such other instruments or documents as the
~ Collatera! Agent may reasonably request. Each delivery of Pledged Securities shall be
~ accompanied by a schedule describing the sccurities, which schedule shall be attached
hereto as Schedule Il and made a part hereof, provided that the-failure to attach any such
schedule hereto shall not affect the validity of such pledge of such Pledged Sceuritics.
Each schedule so delivered shall supplement any prior schedules so delivered.

SECTION 2.03. R eI . IS YY aITH i ng oV s, The
Grantors jointly and severally represent, warrant and covenant to and with the Collateral
- Agent, for the benefit of the Secured Parties, that:

{a) on the date hereof, Schedule II correctly sets forth the percentage of
the issued and outstanding Equity Intcrests of each class of the issuer thereof
represented by the Pledged Equity Intorests and includes all Equity Interests, debt
sccurities and promissory notes required to be pledged hereunder in order to
satisfy the Guarantee and Collateral Requirement;

(b) except for the secutity interests granted hereunder, each of the
Grantors (i) is on the date hercof and, subject to any transfers made in compliance
with the Credit Agreement, will continue to be the direct owner, beneficially and
of record, of the Pledged Securities indicated on Schedule Il as owned by such
Grantor, (li) on the date hereof holds the same free and clear of all Liens, (iii) will
mzke no assignment, pledge, hypothecation or transfer of, or create or permit to
exist any security interest in or other Lien on, the Pledged Collateral, other than
Liens created by this Agreement or as permitted by the Credit Agreement and
transfers made in compliance with the Credit Agreement, and (iv) subject to
Section 2.06, will cause any and all Pledged Collateral, whether for value paid by
the Grantor or otherwise, to be forthwith deposited with the Collateral Agent and
pledged or assigned hereunder;

_ (c) except for restrictions end limitations imposed by the Loan
Daocuments or seccurities laws generally, and subject to the obtaining of any

_ approvals referred to in Section 5.18, the Pledged Collateral (other than Pledged
Collateral representing less than all of the Equity Interests of & person) is on the
date hereof and will continue to be freely transferable and assignable, and none of
the Pledged Collnteral is on the date hereaf or will be subject to any option, right
of first refusal, shareholders agreement, charter or by-law provision or contractual
restriction of any nature that might prohibit, impair, delay or otherwise affect the
pledge of such Pledged Collateral hereunder, the sale or disposition thereot
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pursuant hereto or the exercise by the Collateral Agent of rights and remedies
hereunder;

(d) each of the Grantors (i) on the date hereof, has the power and
- authority to pledge the Pledged Collateral pledged by it hereunder in the manner
“hereby done or contemplated and (if) will defend its title or interest thereto or
therein agninst any and all Liens (other than Liens created by this Agreement or as

" permitted by the Credit Agreement), however arising, of all persons whomsoever; -

{c) on the date hereof, no consent or approval of any Governmental

Authority, any secutities exchange or any other person was or is necessary to the

- validity of the pledge of the Pledged Collateral effected hereby (other than such as

" have been obtained and are in full force and cffect or as may teqmred as prowded
in Section 5.18 hereof); S

(f) by virtue of the execution and delivery by the Grantors of this
Agreement, when any Pledged Securities are dalivered to the Collateral Agent in
accordance with this Agreement, the Collateral Agent will obtain a legal, valid
and perfected first priority lien upon and security interest in such Pledged
Securities as security for the payment and performance of the Obligations; and

(g) the pledge effected hereby is effoective to vest in the Collateral
Agent, for the benofit of the Secured Parties, the rights of the Collateral Agent in
the Pledged Collateral as set forth herein,

m!msts in lny lmuted hablhty company or limited partnership controlled by any Grantor

and pledged hereunder are represented by a cerlificate or arc “sccuritics” within the

. meaning of Article 8 of the New York UCC, and covenants and agrees that it shall at ne

time elect to treat any such interest as a “security” within the meaning of Article 8 of the

» New York UCC or igsue any certificate representing such interest, unless it provides prior

written notification to the Collateral Agent of such election and immediately pledges and
delivers any such certificate to the Collateral Agent pursuant to the terma hereof.

SECTION 2.05. Registraf i ' [ ninati

Collateral Agent, on behalf of the Securedl’mes, shnll hmthcnght(in :tssnleand
absolute discretion) to hold the Pledged Securitics in its own name as pledgee, the name
of its nominec (as pledgee or as sub-agent) or the name of the applicable Grantor,
endorsed or assigned in blank or in favor of the Collateral Agent. Each Grantor will
promptly give to the Collateral Agent copies of any notices or other communications
received by it with respect to Pledged Securities registered in the name of such Grantor,

_ The Collateral Agent shall at all times have the right to exchange the certificates
represeating Pledged Securities for certificates of smaller or larger denominations for any
purpose consistent with this Agreement.
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SECTION 2.06. Voting Rig (a) Unless
and until an Event of Default shall have occurred and be contmmng and the Collateral
Agent shall have given the Grantors at least two Business Days’ notice of its intent to
exercise its rights under this Agreement (which notice shall be deemed to have been
given immediately upon the occurrence of an Event of Default with respect to Level 3 or
the Borrower under paragraph (i)} or (j) of Article VII of the Credit Agreement):

. (@) Each Gruntor shall be entitled to exercise any and all voting
and/or other consensual rights and powers inuring to an owner of Pledged
Securities or any part thereof for any purpose consistent with the terms of

. -this Agreement, the Credit Agreement and the other Loan Documents;

. - -provided, however, that such rights and powers shall not be exercised in

. . aay manner that could materially and adversely affect the rights inuring to

a holder of any Pledged Securities or the rights and remedies of any of the

Collateral Agent or the other Secured Parties under this Agreement or the

Credit Agreement or eny other Loan Document or the ability of the
Secured Parties to exercise the same.

()  The Collateral Agent shall execute and deliver to sach Grantor,
or cause to be executed and delivered to each Grantor, all such proxijes,
powers of attorney and other instrurnents as a Grantor may reasonably
request for the purpose of enabling such Grantor to exercise the voting
and/or consensual rights and powers it is entitled to exercise pursuant to

subparagraph (i) above,

(iii) Each Grantor shall be entitled to receive and retain any and all
dividends, interest, principal and other distributions paid on or distributed
in respect of the Pledged Securities (including in respect of the Loan
Proceeds Note) to the extent and only to the extent that such dividends,
interest, principal and other distributions are permitted by, and otherwise
paid or distributed in accordance with, the terms and conditions of the

- Credit Agreament, the other Loan Documenis and applicable laws;
provided, however, that any noncash dividends, interest, principal or other
distributions tlut wuuld constitate Pledged Equity Interests or Pledged
Debt Securities, whether resulting from a subdivision, combination or
reclassification of the outstanding Bquity Interests of the issucr of any
Pledged Securities or received in cxchangs for Pledged Securities or any
part thereof, or in redemption thereof, or as a result of any merger,
consolidation, acquisition or other exchange of assets to which such issuer
may be a party or otherwise, shall be and become part of the Pledged
Collateral, and shall not be commingled by such Grantor with any of its
other funds or property but shall be held separate and apart theréfrom,
shall be held in trust for the benefit of the Collateral Agent and shall be
forthwith delivered to the Collateral Agent in the same form as so received
(with any necessary endorsement). This paragraph (iii) shall not apply to
dividends between or among the Borrower and the Subsidiary Grantor
‘only of property subject to u perfected security interest under this
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Agreement; provided that the Bommower notifies the Collateral Agent in
writing, specifically referring to this Section 2.06, at the time of such
dividend and takes any actions the Collateral Agent reasonably specifies to
ensure the continuance of its perfected security interest in such property
wnder this Agreement. S

(b) Upon the occurrence and during the continuance of an Event of
 Default, after the Collateral Agent shall have notified (or shall be deemed to have
" notified) the Grantors of the suspension of their rights under paragraph (a)(iii) of this
Section 2.06, then all rights of any Grantor to dividends, interest, principal or other
distributions (including in respect of the Loan Proceeds Note) that such Grantor is
" authorized to receive pursuant to paragraph (a)(iii) of this Section 2.06 shall cease, and ali
such rights shall thereupon become vested in the Collateral Agent, which shall have the
sole and exclusive right and authority to receive and retain such dividends, interest,
principal or other distributions. All dividends, interest, principal or other distributions
recetved by any Grantor contrary to the provisions of this Section 2.06 shall be held in
trust for the benefit of the Collateral Agent, shall be segregated from other property or
funds of such Grantor and shall be forthwith delivered to the Collateral Agent upon
demand in the same form as so received (with any necessary endorsement). Any and all
money and other property paid over to or received by the Collateral Agent pursuant to the
provisions of this paragraph (b) shall be retained by the Collateral Agent in an account to
be established by the Collateral Agent upon receipt of such money or other property and
shall be applied in accordance with the provisions of Section 5.02. After all Events of
Default have been cured or waived and the applicable Grantor or Grantors have delivered
to the Administrative Agent certificates to that effect, the Collateral Agent shall,
promptly after all such Events of Default have been cured or weived, repay to each
Grantor (without interest) all dividends, interest, principal or other distributions that such
Grantor would otherwise be permitted to retain pursuant to the terms of paragraph (a)(ii)
_ of this Section 2.06 and that remain in such account.

(c) Upon the occarrence ami during the continuance of an Event of
" Default, after the Collateral Agent shall have notified (or shall be deemed 10 have
notifiad) the Grantors of the iuspension of their rights under paragraph (a)(i) of this
Section 2.06, then all rights of any Grantor to exercise the voting and consensual rights
and powers it ig entitied to exercise pursuant to paragraph (a)(i) of this Section 2.06, and
the obligations of the Collateral Agent under paragraph (a)(ii) of this Section 2.06, shall
cease, and all such rights shill thereupon become vested in the Collateral Agent, which
shall have the sole and exclusive right and authority to exercise such voting and
consensual rights and powers; provided that, unless otherwise directed by the Required
Lenders, the Collateral Agent shall have the right from time to time following and during
the continuance of an Event of Default to permit the Grantors to exercise such rights.

- “(d) Any notice given by the Collateral Agent to the Grantors exercising it
rights under paragraph (a) of this Section 2.06 (I} may be given by telephone if promptly
confirmed in writling, (ii) may be given to one or more of the Grantors at the same or
different times and (jiii) may suspend the rights of the Grantors under paragraph (aXi) or
paragraph (a)(iii) in part without suspending all such rights (as specified by the Collateral
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Agent in its sole and sbsolute discretion) and without waiving or otherwisc affecting the
Collateral Agent’s rights to give additional notices from time to titne suspending other
rights so long as an Event of Default has occurred and is continuing.

ARTICLE I1I

SECTION 3.01. Scowity Jnterest, (8) As security for the payment or
performance, as the case may be, in full of the Oblzgatmna, each Grantor hereby assigns
‘and pledges to the Collateral Agent, its successors and assigns, for the ratable benefit of

the Secured Parties, and hereby grants to the Collateral Agent, its successors and assigns, -

for the ratable benefit of the Secured Parties, a security interest (the “Security Interest™ -

in, all right, title or interest in or to any and all of the following assets and properties 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 mtetest (collocuvely, the
“Article 9 Collateral”):

(i) all Accounnts;

@ii)  all Chattel Paper;

(ili)  all cash and Deposit Accounts;

(iv)  all Documents;

(v)  all Equipment;

(vi)  all General Intangibles;

(vii} all Instruments;

(viii) all Inventory;

(ix) all Investment Property;

(x)  all Letter-of-Credit Rights;

(xi) all Commercial Tort Clauns,

(xii) 7 all ﬁxtums, o

(xiii) all books and records pertnming to the Article 9 Collateral; and
(xiv) to the extent not otherwise included, all Proceeds and products

of any and all of the foregoing and ail collateral secanity and guarantees
given by any person with respect to any of the foregoing.

{TNYCORP-I443930v1 644 50C: 11720004011 02 g1

. , PATENT
| REEL: 016283 FRAME: 0563

PATENT
REEL: 021561 FRAME: 0669

.21




Sep 22 2008 39:02AM Level 3 Communications 7208885619 P-

12

Notwithstanding the foregoing, the Article 9 Collateral shall not include any of the -
following asscts now owned or hereafter acquired which would otherwise be included in
the Article 9 Collateral: (a) assets transferred to 2 person that is not a Grantor, and is not
required under the Credit Agreemerit to become a Grantor, in compliance with the Credi
Agreement, (b) assets subject to Liens permitted by Section 6.05(1), 6.05(iiX2), (3) or (4),
6.05(iv) or 6.05(v) of the Credit Agreement to the extent the documentation creating such
Liens or governing tho Indebtedness secured thereby would prohibit Liens on such assets
created hereunder and (c¢) agsets which contain a velid and enforceable prohibition on the. -~ =
creation of a security interest therein to the extent and so long as such prohibition remains -
in effect and is valid and effective to prohibit the creation of a security interest therein .
notwithstanding Sections. 9-406 through 9-408 of the applicable Uniform Commercial -
Code (d) Vehicles, () aircraft, (f) real estate interests (including but not limited to-- .
~ leasehold interests), other than fixtures, {g) Equity Interests expressly excluded by the @ -
- provise to Section 2.01(a), (h) Equity Intexests issued by Subsidiarics that are nol- - -
- Material Subsidiaries and that are excluded from the Pledged Collateral and (i) rights -
‘created under foreign registrations and applications with respect to Intellectual Property
(collectively, the “Excluded Collateral™).

(b) Each Grantor hereby imrevocably authorizes the Collateral Agent at any
time and from time to time to file in any relevant jurisdiction any imitial financing
statements with respect to the Article 9 Collateral or any part thereof and amendments
thereto that (i) indicate the Article 9 Collaternl as all assets of such Grantor or words of
similar effect (it being nnderstood that such description shall not result in the creation of
8 security interest in any assets expressly excluded from the Article 9 Cellateral by the
immediately preceding paragraph), and (ii) contain the information required by Asticle &
of the Uniform Commercial Code of each applicable jurisdiction for the filing of any
financing statement or amendment, including (A)whether such Grantor is an
organization, the type of organization and any organizational identification number
issued to such Grantor and (B)in the case of a financing statement filed as a fixture

" filing, a sufficient description of the real property to which such Article 9 Collateral

- relates, Bach Grntor agrees to provide information, other than real property
descriptions, to the Collateral Agent promptly upon request. It is understood that no
Grantor shall have any obligation to provide a real propm;v description for central fixture
filings or local fixture filings.

Each Grantor also ratifies its authorization for the Collateral Agent to file
in any relevant jurisdiction ady initial ﬁnancmg statements or amendments thereto if filed
prior to the date hereof.

The Collateral Agent is further authorized to file with the United States
Patent and Trademark Office or United States Copyright Office (or any successor office)
such documents as may be necessary or advisable for the purpose of perfecting,
confirming, continuing, enforcing or protecting the Security Interest granted by each
Grantor, without the sighature of any Grantor, and naming any Grantor or the Grantors as
debtors and the Collateral Agent as secured party.
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(©) The Security Interest is granted as security only and shall not subject
the Collateral Agent or any other Secured Party to, or in any way alter or modify, any
obligation or habll:ty of any Grantor with respect to or arising out of the Article 9
Collatcml

SECTION 3.02. Representati jes. The Grantors jointly
and sevenl]y represmt and warrant o the Collat:ral Agent and the Secured Parties that;

: (a) On the date hereof each Grantor has sood and valid rights in and

title to the Article 9 Collateral with respect to which it has purported to grant a

Security Interest hercunder and has full power and authority to grant to the

Collateral Agent the Security Interest in such Article 9 Collateral pursvant hercto

" and to execute, deliver and perfbrm its obligations in accordance with the terms of

this Agreement, without the consent or approval of any other person other than
any consent or approval that has been obtained. _

(b) The Effective Date Perfection Certificate has been duly prepared,
completed and executed and the information set forth therein (including (x) the
exact legal name of each Grantor and (y) the jurisdiction of organization of each
Grantor) is correct and complete as of the Effective Date. Uniform Commercial
Code financing statements (including fixture filings, as applicable} or other
appropriate filings, recordings or registrations containing a description of the
Article 9 Collateral have been prepared by the Collateral Agent based upon the
information provided to the Administrative Agent in the Effective Date Perfection
Certificate for filing in ¢ach govemmental, municipal or other office specified in
Schedule 2 to the Effective Date Perfection Cortificate (or specified by notice
from the Borrower to the Administrative Agent after the Effective Date in the
cage of filings, recordings or registrations required by Sections 5.03 or 5.12 of the
Credit Agreernent), which are all the filings, recordings and registrations (other
than filings required to be made in the United States Patent and Trademark Office
and the United States Copyright Office in order to perfect the Security Interest in
Article 9 Collateral consisiing of United States Patents, Trademarks and
Copyrights) that are nécessary as of the Effective Date to publish notice of and
protect the validity of and to establish a legal, valid and perfected security interest
in favor of the Collateral Agent (for the ratable benefit of the Secured Parties) in
respect of all Article 9 Collateral in which the Security Interest may be perfected
by filing, rocording’ or registration in the United States (or any political
subdivision thereof) and its territories and possessions, and no further or
subuqumt filing, refiling, reconding, rerecording, registration or reregistration is
necessary in any such jurisdiction, except as provided under applicable law with
respect to the filing of continuation statements. Each Grantor represents and
warrants on the date hereof, that a fully executed agreement in the form hereof
and containing a description of all Article 9 Collateral consisting of Intellectual

Property with respect to United States Patents and United States registered
Trademarks (and Trademarks for which United States registration applications are

pending) and United States registered Copyrights have been delivered to the
Collateral Agent for recording by the United States Patent and Trademark Office
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and the United Siates Copyright Office pursuant to 35 U.S.C. §26l,
15 U.S.C. §1060 or 17 U.S.C. §205 and the regulations thereunder, as applicable,
and otherwise as may be required pursuant to the laws of any other necessary
jurisdiction, to protect the validity of and to establish a legal, valid and perfected
security interest in favor of the Collateral Agent (for the ratable benefit of the
- Secured Parties) in respect of all Article9 Collateral consisting of Patents,
Trademarks and Copyrights in which a security interest may be perfecied by
filing, recording or registration in the United States (or any political subdivision
- thereof) and its territories and possessions, and no further or subsequent filing,
refiling, recording, rerecording, registration or reregistration is necessary (other
than such actions us are necessary 1o perfect the Security Interest with respect to
ey Article 9 Collateral consisting of Patents, Trademarks and Copyrights (or
registration or application for registration thereof) acquired or developed after the
date hereof). o : B :

(c) The Security Interest constitutes (i)a legal and wvalid security
interest in all the Article 9 Collateral securing the payment and performance of
the Obligations, (ii) subject to the filings described in Section 3.02(b), a perfected
security interest in all Article9 Collateral in which a security interest may be
perfected by filing, recording or registering a financing statement or analogous
document in the United States {or any political subdivision thereof) and its
territories and possessions pursuant to the Uniform Commercial Code or other
applicable law in such jurisdictions and (iii)a security interest that shall be
pexfected in all Article 9 Collateral in which a security interest may be perfected
upon the receipt and recording of this Agreement with the United States Patent
and Trademark Office and the United States Copyright Office, as applicable. The
Security Interest is and shall be prior to any other Lien on any of the Article 9
Collateral, other than Liens expressly permitted pursuant to Section 6.05 of the

X Credit Agreement.

(d) The Axticle 9 Collateral is owned by the Grantors free and clear of
any Lien, except for Liens expressly permitied pursnant to Section 6.05 of the
Credit Agreement, None of the Grantors has filed or consented to the filing of
(i) any financing statement or analogovs document under the Uniform
Commercial Code or eny other applicable laws covering any Article 9 Collateral,
(i) any assignment ir_': which any Grantor assigns any Collateral or any security
agreement or similar instnunent covering any Article 9 Collateral with the United
States Patent and Trademark Office or the United States Copyright Office or
(iii) any assignment in which any Granior assigns any Article 9 Collateral or any

- security agreement or similar instrument covering any Article 9 Collateral with

~ any foreign governmental, municipal or other office, which financing statement ot

analogous document, assignment, security agreement or similar instrument is still

in effect, except, in each case, for Liens expressly permitted pursuant to
Section 6.02 of the Credit Agreement, .

SECTION 3.03. Covenants, (a) Bach Grantor agrees to maintain, at its
own cost and expense, such complete and accurate records with respect to the Article 9
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Collateral as is prudent in the conduct of its business, and, at such time or times as the
Collateral Agent may reasonsbly requesi, to prepare and deliver as soon as reasonably
practicable to the Collateral ‘Agent a duly cerified schedule or schedules in form and
detail satisfactory to the Collateral Agent showmg t.he identity, amount and location of
any nnd all A:nole 9 Collateral,

(b) Each Grantor ahall at its own m:pense, take any and all actions
necessary to defend title to the Article 9 Collateral against all persons and to defend the

Security Interest of the Collateral Agent in the Article 9 Collateral and the priority thereof

against any Lien not expressly permitied pursuant to Section 6.05 of the Credit
Agreement. Notwithstanding the foregeing, in no event shall any Grantor be required to
ptovlde descriptions of real cstate fo.r cenlral ﬁxture t' ilings or local fixture filings.

, (c) Euch Granlnr agroes at ms own expcnse to execute, acknowledge,
deliver and cause to be duly filed all such further instruments and documents and take all
such actions as the Collateral Agent may from time to time request to better assure,
preserve, protect and perfect the Security Interest and the rights and remedies created
hereby, including the payment of any fees and Taxes required in connection with the
execution and delivery of this Agreement, the granting of the Security Interest and the
filing of any ﬁnmcnng statements (including fixture filings, other than central fixture
filings that require a real property description and local fixture filings) or other
documents in comnection herewith or therewith. Withou! imiting the generality of the
foregoing, each Grantor hercby authorizes the Collateral Agent, with prompt notice
thercof to the Grantors, to supplement this Agreement by supplementing Schedule 111 or
adding additional schedules hereto to specifically identify any asset or item that may, in
the Collateral Agent's judgment, constitute Copyrights, Licenses, Patents or Trademarks;
provided that any Grantor shall have the right, exercisable within 10 days after it has been
notified by the Collateral Agent of the specific identification of such Collateral, to advise

, the Collateral Agent in writing of any material inaccuracy of the representations and

warrantics made by such Grantor hereunder with respect to such Collateral. Each

. Grantor agrees that it will use its best efforts to take such action as shall be necessary in
order that nll represcitations and warranties hereunder shall be true and correct in all

material respects with respect to such Collateral within 30 days after the date it has been
notified by the Collateral agent of the specific identification of such Collatersl.

(d) The Collateral Agent and such persons as the Collatera! Agent may
designate shall have the right, at the Grantors® own cost and expense, to inspect the
Article 9 Collateral, all records related thereto (end to make extracts and copies from
such records) and the premises upon which any of the Article 9 Collateral is located, to

. discuss the Grantors' affairs with the officers of the Grantors and their independent:
~ accountants and to verify under reasonsble procedures, in accordance with Section 5.03
of the Credit Agreement, the validity, amount, quality, quantity, valve, condition and

status of, or any other matter relating to, the Article 9 Collateral, including, in the case of
Accounts or Article9 Collateral in the possession of any third person, by eontacllng
Account Debtors (only during the existence of s Default) or the third person possessing
such Asticle 9 Collateral for the purpose of making such a verification. The Collateral
Agent ghall have the absolute right to share any information it gains from such inspection
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or verification with any Secuned Party. The rights under this paragraph may only be
exercised if an Event of Default has occurred and is continuing.

{¢) At its option, the Collateral Agent may discharge past due Taxes,

_ _.asammts, charges, fees, Liens, security interests or other encumbrances st any time

levied or placed on the Article9 Collateral and not expressly pemmitted pursuant to
Section 6.05 of the Credit Agreement, and may pay for the maintenance and preservation

. of the Article 9 Collateral to the extent any Grantor fails to do so as required by the
. Credit Agreement or this Agreement, and each Grantor jointly and severally agrees ta

reimburse the Collateral Agent on demand for any payment made or any expense
incurred by the Collateral Agent pursuant to the foregoing authorization; provided,

... however, that nothing in this paragraph shall be interpreted as excusing any Grantor from -
“the performance of, or imposing any obligation on the Collateral Agent or any Secured . -
- Party to cure or perform, any covenants or other promises of any Grantor with respect to

Taxes, assessments, charges, fees, Liens, secusity interests or other encumbrances and
mzintenance as set forth herein or in the other Loan Documents.

() Upon the ocourrence and during the continuance of an Event of
Default, if at any time any Grantor ahall take a security interest in any property of an
Account Debtor or any other person to secure payment and performance of an Account in
excess of 31,000,000, such Grantor shall promptly assign such security interest to the
Collateral Agent. Such assignment need not be filed of public record uniess necessary to
continuc the perfected status of the security interest against creditors of and transferces
from the Account Debtor or other person granting the security interest.

(8) As between each Grantor, the Collateral Agent and the Secured
Parties, each Grantor shall remain liable to observe and perform all the conditions and
obligations to be observed and performed by it under each contract, agreement or
instrument relating to the Article 9 Collateral, all in accordance with the terms and

* conditions thereof, and each Grantor jointly and severally agrees to indemnify and hold
. harmless the Collateral Agent and the Sccured Parties from and agamst any and all
" liability for such performance. SR

(h) None of the Grmtm shall make or permit to be made an asuigument.
pledge or hypothecation of the Articie 9 Collateral or shall grant any other Lien in respect
of the Article 9 Collateral, except as expressly permitted by Section 6.05 of the Credit
Agreement, None of the Grantors shall make or permit to be made any transfer of the
Article 9 Collateral, except es expressly permitied by Sections 6.07, 6.08, 6.10 and 9.14
of the Credit Agreemmt.

(l) None of the Gmnto:s will, without the Collateral Agent’s prior writien
consent, g:ant any extension of the time of payment of any Accounts included in the
Article 9 Collateral, compromise, compound or settle the same for less than the full
amount thereof, release, wholly or pattly, any person liable for the payment thereof or
allow any credit or discount whatsoever thereon, other than extensions, credits, discounts,

‘compromises, compowndings or settlements granted or made in good faith in the prudent

conduct of the business of such Grantor.
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(i) The Grantors, at their own expense, shall maintain or cause to be
maintairwd insurance covering phys:cal loss or damage to the Inventory and Equipment
in accordance with the requirements set forth in Section 5.07 of the Credit Agreement.
EBach Grantor irrevocably makes, constitutes and appoints the Collateral Agent (and all
-officers, employees or agents designated by the Collateral Agent) as such Grantor’s truc

*and lawful agent (and attorney-in-fact) for the purpose, upon the cccurrence and during
the continuance of an Event of Defeult, of making, settling and adjusting claims in
. respect of Article 9 Collateral under policies of insurance, endorsing the name of such -
" " Grantor on any check, draft, instrument or othér itemi of payment for the proceeds of such
. policies of insurance and for making all determinations and decisions with respect
~ - thereto. In the event that any Grantor at any time or-times shall fail to obtain or maintain
o any of the pollcles of insurance required hereby or under the Credit Agreement or to pay.
= any premium in whole or part relating thereto, the Collateral Agent tminy, without waiving. -
- or releasing any obligation or liability of the Grantors hereunder or any Event of Default,
in its sole discretion, obtain and maintain such policies of insurance and pay such
premium and take any other actions with respect thereto as the Collateral Agent deems
advisable. All sums disbursed by the Collateral Agent in connection with this paragraph,
including attomeys' fees, court costs, expenses and other charges relating thereto, shall
be payable, upon demand, by the Grantors to the Collateral Agent and shall be additional
Obligationa secured hereby.

(k) Bach Grantor shall mnuintain, in form and manner rcasonebly
satisfactory to the Collateral Agent, records of its Chattel Paper and its books, records
and documents evidencing or pertaining thereto in accordance with prudent business
practices.

SECTION 3.04, Other Actions. In order to further insure the attachment,
perfection and priority of, and the ability of the Collateral Agent to enforce, the Collateral
, Agent’s security interest in the Article 9 Collateral, each Grantor agrees, in each casc at

such Grantor’s own expense, to take the following actions with respect to the following
. Arﬁc!e 9 Collateml

(a) Im_. Upon the ocourrence and during the continuance of an
Event of Default, if any Grantor shall at any time hold or acquire any Instruments
in excess of $1,000,000, such Grantor shall forthwith endorse, assign and deliver
the same to the Collnteral Agent, accompanied by such instruments of transfer or
assxmf;nent duly executed in blank as the Collateral Agent may from time to time
speci

@)Mﬁm Each Grantor shall deposit the net cash proceeds
from any sale of Collateral in a Deposit Account (the “Collateral Procesds
Deposit Account™). For each Collateral Procceds Deposit Account that sny
Grantor at any time opens or maintains, such Grantor shall either (i) cause the
depositary bank to agree to comply at any time with instructions from the
Collateral Agent to such depositary bank directing the disposition of funds from
time to time credited to such Collateral Proceeds Deposit Account, without further
consent of such Grantor or any other person, pursuant to an agreement in form
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and substance satisfactory to the Collateral Agent or (ii) arrange for the Collateral
Agent to become the customer of the depositary bank with respect to the
Collateral Proceeds Deposit Account, and in either case the Grantor will be
permitied to withdraw funds from such Collateral Procceds Deposit Account only
with the consent of the Collateral Agent. The Collateral Agent agrees with each
Grantor that the Collateral Agent shall not give any such instructions or withhold
any withdrawal rights from any Grantor (to the extent such rights are to be
exercised in a menner consistent with the Credit Agreement), unless nn Event of
Default has occurred and is continuing, or, after giving effect to any withdrawal,
would occur. The provisions of this paragraph shall not apply to (A) any
Collateral Proceeds Deposit Account for which any Grantor, the depositary bank
and the Collateral Agent have entered into a cash collateral agreement specially
negotiated among such Grantor, the depositary bank and the Collateral Agent for
the specific purpose set forth therein and (B) Collateral Proceeds Deposit
Accounts for which the Collateral Agent is the depositary. In.no event shall &
control agreament or a cash collateral agreement be required for any Dcposit
Account other than a Collateral Proceeds Deposit Account regardless of whether
the Collateral Agent is the depositary for such Deposit Account.

(c) Investmeni Property, Except to the extent otherwise provided in
ArticleII, if any Grantor shall at any time held or acquire any certificated
securities, such Grantor shall forthwith endorse, assign and deliver the same to the
Collateral Agent, accompanied by such instruments of transfer or assignment duly
executed in blank as the Collateral Agent may from time 1o time specify, If any
securities now or hereafter acquired by any Grantor ave uncertificated (other than
the securities in Software, the limited linbility companies and the limited
partnerships pledged hereunder) and are issued to such Grantor or its nominee
directly by the issuer thereof, such Grantor shall immediately notify the Collateral
Agent thereof and, at the Collateral Agent’s request and option, pursuant to an
agreement in form and substance satisfactory to the Collateral Agent, cither
(a) cause the issuer to agree to comply with instructions from the Collateral Agent
as to such securities, without further consent of any Grantor or such notinec, or
(b) arrange for the Collateral Agent to become the registered owner of the
securities. If any securities, whether certificated or uncertificated, or other
Investment Property now or hereafter acquired by any Grantor are held by such
Crantor or its nominee through a Securities Intermediary or Commodity
Intermediary, such Grantor shall immediately notify the Collateral Agent thereof
and, at the Collateral Agent's request and option, pursuant to an agreement in
form and substance satisfactory to the Colfateral Agent, either (a) cause such
Securities Intermediary or Commodity Intermediary, as the case may be, to egree
to comply with Entitlement Orders or other instructions from the Collateral Agent
to such Securities Intermediary as to such securities or other Investment Property,
or {(as the case may be) to apply any value distributed on account of any
commodity contract as directed by the Collateral Agent 10 such Commodity

Intermediary, in each case without further consent of any Grantor or such

nominee, ot {b) in the case of Finencial Assets {as governed by Article 8 of the
New Yotk UCC) or other Investment Property held through a Securities
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Intermediary, arrange for the Collateral Agent to become the Entitiement Holder
with respect to such Investment Property, with the Grantor being permitted, only
with the consent of the Collateral Agent, to exercise rights to withdraw or
otherwise deal with such Investment Property. The Collateral Agent agrees with
each of the Grantors that the Collateral Agent shali not give any such Entitlement
Orders or instructions or directions to any such issuer, Securitics Intermediary or
Commodity Intermediary, and shall not withhold its consent to the exercis¢ pf any
withdrawal or deating rights by any Grantor, unless an Event of Défikt has
occurred and is continuing, or, after giving effect to any such investiviéit and
withdrawal rights would occur. The provisions of this paragraph shall not apply
to any Financial Assets credited to a Securities Account for which the Collateral
Agent is the Securities Intermediary. - Leee T

ectroni¢ C A d Transfe: 3. If any Grantor
at any time Lolds or acquires an interest in any Electronic Chattel Paper or any
“transferable record,” as that term is defined in Section 20! of the Federal
Electronic Signatures in Global and National Commerce Act, or in Section 16 of
the Uniform Electronic Transactions Act as in effect in any relevant jurisdiction,
such Grantor shall promptly notify the Collateral Agent thereof and, at the request
of the Collateral Agent, shall take such action as the Collateral Agent may request
to vest in the Collatoral Agent control wader Now Yook UCC Section 9-105 of
such Electronic Chattel Paper or control under Section201 of the Federal
Electronic Signatures in Global and National Commerce Act or, as the case may
be, Section 16 of the Uniform Electronic Transactions Act, as so in effect in such
jurisdiction, of such transferable record. The Collateral Agent agrees with such
Grantor that the Collatera] Agent will arrange, pursuant to proecedures satisfactory
to the Collateral Agent and so long as such procedures will not result in the
Coliateral Agent's loss of control, for the Grantor to make alterations to the
Electronic Chattel Paper or transferable record permitted under UCC
Section 9-105 or, as the case may be, Section 201 of the Federal Electronic
Signatures in Global and National Commerce Act or Section 16 of the Uniform
Electronic Transactions Act for a party in control to allow without loss of control,
unless an Event of Default has occurred and is continuing or would occur efter
taking into account any action by such Grantor with respect to such Electronic
Chattel Paper or transferable record. ,

(e} Letter-of-Credit Rights, Upon the ocaurence and during the
continuance of an Event of Default, if any Grantor is at any time a beneficiary
under any letter of credit now or hereafter issued in favor of such Grantor that is
in an amount greater than $5,000,0600, such Grantor shall prompily notify the

- Collateral Agent thereof and, at the request and option of the Collateral Agent,

such Grantor shall, pursuant to an agreement in form and substance satisfactory to
the Collateral Agent, cither (i) arrange for the issuer and any confirmer of such
letter of credit to consent to an assignment to the Collateral Agent of the proceeds
of any drawing under the letter of credit or (ii) arrange for the Collateraj Agent to
become the transferec beneficiary of the lctter of credit, with the Collateral Agent
agreeing, in each case, that the proceeds of any drawing under the letter of credit
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are 10 be paid to the applicable Grantor unlm an Event of Defeuit has occurred or
is continuing. -

(D Commergial Tort Claims. If any Grantor shall at any time hold or
acquire any Commercial Tort Claims that, individually or in the aggregate, are in
an amount greaterthanSls 000,000, the Grantor shall, at the time that delivery of
any financial statements is required pursuant to Section 5.01(a) or (b) of the

. Credit A greement, notify the Collateral Agent thereof in a writing signed by such
Grantor including a summary desoription of such claim and grant to the Collateral
Agent in such writing a security interest therein and in the proceeds thereof, all
upen the terms of this Agreement, with such writing to be in form and substance

* satisfactory to the Collateral Agent.

~ SECTION 3 05 B ; ‘ , j
Collatersl. (s) Each Grantor (either ilself or llmough lts Iwensees or subliomses) agrees
in accordance with the prudent practices of compames similarly situated and in the same
or similar businesses, for each Patent that is material to the conduct of the business of
Lavel 3 and its Subsidiaries, taken as a whole, (i) to maintain such Patent so that it will
not become invalidated or dedicated to the public and (ii) that it shall continue to mark
any products covered by such Patent with the relevant patent number as necessary and
sufficient to establish and preserve its maximum rights under applicable patent laws.

(b) Each Grantor (either itself or through its licensees or its sublicensees)
will, in accordance with the prudent practices of companies similarly situated and in the
same or similar businesses, for each Trademark material to the conduct of the business of
Level 3 and its Subsidiaries, taken as a whole, (i) maintain such Trademark in full force
free from aeny claim of abandonment or invalidity for non-use, (ii) maintain the quality off
products and services offered under such Trademark, (iii) display such Trademark with
notice of Federal or foreign registration to the extent necessary and sufficient to establish

* and preserve its maximum rights under appllcable law and (iv) not knowingly usc or
. knowingly pecmnit the use of such Trademark in violation of any third party rights.

(c) Each Granter (either itself or through its licensees or sublieenseea)
will, in accordance with the pradent practices of companies similarly situated and in the
same or similar businesses, for each work covered by a Copyright that is material to the
conduct of the business of Level 3 and its Subsidiaries, taken as & whole, continue to
publish, reproduce, display,:adopt and distribute the wotk with appropriate copyright

~ notice as necessary and sufficient to csiablish and preserve its maximum rights under
. applicable copyright laws,

N , {d)EachGrmtorshallnoufytheCollatnalAgentpmmpﬂyafn knows or
has reason to know that any Patent, Trademark or Copyright that is material to the
conduct of the business of Level 3 and its Subsidiaries, taken ag a whole, may become
abandoned, lost or dedicated to the public, or of any adverse determination or
development (including the institution of, or any such determination or developmeat in,
any procceding in the United States Patent and Trademark Office, United States
Copyright Office or any court or similar office of any country) regarding such Grantor's
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ownership of any such Patent, Trademerk or Copyright, its right to register the same, or
its right to keep and maintain the same.

(¢) In no event skall any Grantor, either itself or through any agcnl,
employee, licensee or designee, file an application for any Patent, Trademark or
Copyright (or for the registration of any Trademark or Copyright) with the United States
Patent and Trademark Office, United States Copyright Office or any office or agency in

~any political subdivision of the United States or in.any other country or any political .-
- subdivision thereof, with respect to any of the same which is material to the conduct of -~

the business of Level 3 and ils Subsidiaries, taken as a whole, unless it promptly informs
the Collateral Agent, and, upon the reasonable request of the Collateral Agent, executes
and delivers any and all agreements, instruments, documents and papers as the Collatcral
Agent may request to evidence the Collateral Agent’s secusity interest in such Patent,
Trademark or Copyright, and each Grantor hereby appoints the Collateral Agent as its
attorney-in-fact to execute and file such writings for the foregoing purposes, all acts of
such attomey being hercby ratified and confirmed; such power, being coupled with an
interest, is frrevocable. :

(f) Each Grantor will take all necesdary steps that it deems appropriate
under the circomstances and are consistent with the practice in any proceeding before the
United States Patent and Trademark Office, United States Copyright Office or any office
or agency in any political subdivision of the United States or in any other country or any
political subdivision thereof, to maintain and pursue each application relating to any
Patent, Trademark and/or Copyright (and to obtain the relevant grant or registration) that
is material to the conduct of the busincss of Level 3 and ils Subsidiarics, taken az o
whole, and to maintain each issued Patent and each registration of the Trademarks and
Copyrights that is material to the conduct of the business of Level 3 and its Subsidiaries,
takcen as a whole, including timely filings of applications for renewal, affidavits of use,
affidavits of incontestability and payment of maintenance fees, and, if consistent with

" good business judgment, to initiate opposition, interference and cancellation proceedings
- against thind parties,

(g) In the event that any Grantor knows or has reason to believe that any
Article 9 Collateral congisting of a Patent, Trademark or Copyright that is material to the
conduct of the business of Level 3 and its Subsidiaries, taken as a whole, has been or is
about to be infringed, misappropriated or diluted by a third party, such Grantor promptly
shall notify the Collateral Agent and shall, if consistent with its good business judgment,
promptly sue for infringement, misappropriation or dilution and to recover any and all
damages for such infringement, misappropriation or dilution, and take such other actions
as arec appropriste under the circumstances to protect such Article 9 Collateral. Such

"Grantor may discontinue or scttic any such suit or other action if the Grantor deems such
diseonunumce or settlement to be appropriate in 1ta reasanable business Judgmsnt.

(h) Upon the occurrence and during the continuance of an Evcnt of

Default, sach Grantor shall, at the request of the Collateral Agent, use its best efforts to

obtain all requisite consents or approvals by the licensor of each Copyright License,
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Patentt License or Trademark License to cffect the assignment of all such Grantor's right,
title and interest thereunder to the Collateral Agent or its designee.

ARTICLE IV
'R !.
. SECTION 4.01. m&mn_mm Upon the occwrrence and. . -
dunng the oonﬁnumoe of an Event of Default, each Grantor agrees to deliver each item
of Coliateral to the Collateral Agent on demand, and it is agreed that the Collateral Agent

shall have the right to take any of or all the following actions at the same or different = .
-times: (a) with respect to any Article 9 Collateral consisting of Inteilectual Property, on . .

demand, to cause the Security Interest io become an assignment, transfer and conveyance - . - R

- of any of or all such Article 9 Collateral by the applicable Grantors to the Collateral -

Agent, or to license or sublicense, whether general, special or otherwise, and whether on- S

an exclusive or nonexclusive basis, any such Article 9 Collateral throughout the world on
such terms and conditions and in such manner as the Collateral Agent shall determine
(oﬁwr than in violation of any then-existing licensing arrangements to the extent that
waivers cannot be obtained), (b) with or without legal process and with or without prior
notice ar demand for performance, to take possession of the Article 9 Callateral and
without lisbility for trespass to enter any premises where the Article 9 Collateral may be
located for the purpose of taking possession of or removing the Article 9 Collateral and,
generally, to exercise any and all rights afforded to a secured party under the Uniform
Commercial Code or other applicable law and (¢) with respect to any of the Pledged Debt
Securities, to demand payment of the principal of and interest on any Pledged Debt
Securities (each Grantor hereby irrevacably makeing, constitwting and appointing the
Collateral Agent as such Grantor’s truc and lawful agent and attomney-in-fact for such
purpose). Without limiting the generality of the foregoing, cach Grantor agrees that the
Collateral Agent shall have the right, subject to the mandatory requirements of applicable

" law, to sell or otherwise dispose of all or any part of the Collateral at a public or private

- sale or at any broker’s board or on any securities exchange, for cash, upon credit or for
future delivery as the Collateral Agent shall deem appropriate. The Collateral Agent
shall be authorized at any such sale (if it deems it advisable to do sc) to restrict the
prospective bidders or purchasers to persons who will repressnt and agree thttthey are
purchasing the Collateral for their own account for investment and not with a view to the
distribution or sale thereof, and upon consummation of any such sale the Collateral Agent
shall have the right to assign, transfer and deliver to the purchaser or purchascrs thercof
the Collatera! so sold. Each such purchaser at any such sale shall hold the property sold
absolutely, free from any claim or right on the part of any Grantor, and the Grantors
hereby waive (to the extent permitted by law) all rights of redemption, stay and appraisal
which such Grantor now has or may at any time in the future have under any rule of law
or statute now existing or hereafter enacted.

The Collateral Agent shall give the applicabie Grantors 10 days’ written
notice (which each Grantor agrecs is reasonable notice within the meaning of
Section 9-611 of the New York UCC or its equivalent in other jurisdictions) of the

Collateral Agent’s intention to make any sale of Collateral. Such notice, in the case of &
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public sale, shall state the time and place for such sale and, in the case of a sale at a
broker's board or on a securities exchange, shall state the board or exchange at which
such sale is to be made and the day on which the Collateral, or portion thereof, will first
be offered for sale at such boayd or exchange. Any such public sale shall be held at such
time or times within ordinary Business hours and at such place or places as the Collateral
Agent may fix and state in the notice {if any) of such sale. At any such sale, the
Collateral, or portion therecf, to be sold may be sold in one lot as an eatirety or in
separate parcels, as the Coqmﬂnl Agent may (in its sole amd absolute discretion)

* determine. The Collateral Agent shall not be obligated to make any sale of any Collateral

if it shall determine not to do so, regardless of the fact that notice of sale of such
Collateral shall have been given. The Collateral Agent may, without motice or
publication, adjoum any public or private sele or cause the same to be adjourned from
time to time by announcement at'the time and place fixed for sale, and such sale may,
without further notice, be made at the time and place to which the same was so
adjourned. In case any sale of all or any part of the Collateral is made on credit or for
future delivery, the Collateral so sold may be retained by the Collateral Agent until the
sale price is paid by the purchaser or purchasers thereof, but the Collateral Agent shall
not incur any liability in case any such purchaser or purchasers shall fail to take up and
pay for the Collateral 8o sold and, in case of any such failure, such Collateral may be sold
again upon like notice. At any public (or, to the extent permitted by law, private) sale
made pursuant to this Section, any Secured Party may bid for or purchase, free (to the
extent permitted by law) from any right of redemption, stay, valuation or appraisal on the
part of any Grantor (all said rights being also hereby waived and rcleased to the extent
permitted by law), the Collateral or any part thereof offered for sale and may make
payment on account thereof by using any claim then due and payable to such Secured
Party from any Grantor as a credit against the purchase price, and such Secured Party
may, upon compliance with the terms of =ale, hold, retain and dispose of such property
without further accountability to any Grantor therefor. For purposes hereof, a written

. agreement to purchase the Collateral or any portion thercof shall be treated az a sale

thereof; the Collateral Agent shall be free to carry out such sale pursuant to such

. agreement and no Grantor shall be cntitled to the return of the Collateral or any portion

thereof subject thereto, notwithstanding the fact that after the Collateral Agent shall have
entered into such an agreement sll Events of Defauit shall have been remedied and the
Obligations paid in full. As an altemative to exetrcising the power of sale herein
conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity
to foreclose this Agreement qud to sell the Collateral or any portion thereof pursuant to a
judgment or decree of a court or courts having competent jurisdiction or pursuant to a
proceeding by a court-appointed receiver. Any sale pursuant fo the provisions of this
Section 4.01 shall be deemed to conform to the commercially reasonable standards as

“provided in Section 9-610(b) of the New York UCC or its equivalent in other
" jurisdictions. '

SECTION 4.02. Application of Praceeds, The Collateral Agent shall
apply the proceeds of any coilection, sale, foreclosure or other realization upon any
Collateral, including any Collateral cansisting of cash, as follows:

[INYCORF:2443930v 1 6:4450C: 11/2W04--0142 p]]

' PATENT
REEL: 016283 FRAME: 0876

- - PATENT

REEL: 021561 FRAME: 0681

.33




Sep 22 2008 39:05AM Level 3 Communications 7208885619 p-.34

24

FIRST, to the payment of all costs and expenses incurred by the '
Administrative Agent or the Collateral Agent (in their capacity as such hereunder
or under any other Loan Document) in connection with such collection, szle,
foreclosure or realization or otherwise in connection with this Agreement, any -

" other Loan Document or any of the Obligations, including all court costs and the
-fees and expenses of its agents and legal counsel, the repayment of all advances
_ made by the Administrative Agent hereunder or under any other Loan Document
.- on‘behalf of any Grantor and any other costs or expenses incurred in connection
- ..'with the exercise of any right or remedy hereunder or under any other Loan

: SECOND, to the payment in full of the Ohllgatlona .(thé amounts 0
. applied to be distributed among the Secured Parties pro rata in accordance with
the amounts of the Obligations owed to them on: the date of any such distribution);
and s : ’

THIRD, to the Gramtors, their suwesson or assigns, or ag & coust of
conpetent jurisdiction may otherwige direct.

The Collateral Agent shall have absolute discretion (as between the Sscured Parties and
the Grantors) as to the time of application of any such proceeds, moneys or balances in
accordance with this Agreement. Upon any sale of Collateral by the Collaterat Agent
(including pursuant to a power of sale granted by statute or under a judicial proceeding),
the receipt of the Collateral Agent or of the officer making the sale shall be a sufficient
discharge to the purchaser ot purchasers of the Collateral s0 sold and such purchaser or
purchasers shall not be obligated to see to the application of any part of the purchase
money paid over to the Collateral Agent or such officer or be answerable in any way for
the misapplication thereof.

' SECTION 4.03. Grent of Licens
. purpose of enabling the Collatersl Agent to
" Article at such time as the Collateral Agent shall be lawfully entitled to exercise such - -

rights end remedies, each Grantor hereby grants to the Collateral Agent an irrevocable,
nonexclusive license (exercisable without payment of royalty ot other compensation to
the Grantors) to use, license or sublicense any of the Article 9 Collateral consisting of
Intellectual Property now owned or hereafter acquired by such Grantor, and whercver the
same may be located, and irtcluding in such License access fo all media in which any of

. .the licensed items may be recorded or stored and to all computer software and programs

. used for the compilation or printout thereof. The use of such license by the Collateral

- Agent shall be exercised, at the option of the Collateral Agent, only upon the occurrence -~
and during the continuation of an Event of Default; provided, however, that any license,
sublicense or other transaction entered into by the Collateral Agent in accordance
herewith shall be binding upon the Grantors notwithstanding any subsequent cure of an
Event of Default,

SECTION 4.04. Securities Act, etc. In view of the position of the
Grantors in relation to the Pledged Collateral, or because of other current or future
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circumstances, a question may arise under the Securities Act of 1933, as now or hereafter
in effect, or any similar statute hereafter enacted analogous in purpose or effect (such Act .
and any such similar statate as from time to time in effect being called the “Federal
Securities Laws™} with respect to any disposition of the Pledged Collateral permitied
hercamder. Each Grantor understands that compliance with the Federal Securities Laws
© might very strictly limit the course of conduct of the Collateral Agent if the Collateral
Agent were to attempt to dispose of all or any parl of the Pledged Collateral, and might
. also limit the extent to which or the manner in which any subsequent transferee of any
Pledged Collateral could dispose of the same. Simi!arly, there may be other legal
restrictions or limitations affecting the Coliateral Agent in any attempt to dispose of all or
part of the Pledged Collateral under applicable “blue sky™ or other state securitics laws or
i similar laws analogous in putpose or effect. Each Grantor recognizes that in light of such
- restrictions and limitations the Collateral Agent may, with respect to any sale of the
Pledged Collateral, limit the purchasers to those who will agree, among other things, to
acquire such Pledged Colialeral for their own account, for investment, and not with a
view to the distribution or resale thereof. Each Grantor acknowledges and agrees that in
light of such restrictions and limitations, the Collateral Agent, in its sole and absolute
discretion (2} may proceed to make such a sale whether or not a registration statement for
the purpose of registering such Pledged Collateral or part thereof shall have been filed
under the Federal Securities Laws and (b) may approach and negotiate with such number
of purchasers as the Collateral Agent determines to be reasonable to effect such sale.
Each Grantor acknowledges and agrees that any such sale might result in prices and other
tcrms less favorable to the seller than if such sale were &8 public sale without such
restrictions. In the event of any such sale, the Collateral Agent shall incur no
responsibility or liability for selling all or any part of the Pledged Collateral at a price that -
the Collateral Agent, in its sole and absolute discretion, may in good faith deem
reasonable under the circumstances, notwithstanding the possibility that a substantially
higher price might have been realized if the sale were deferred until after registration as
. aforcsaid or if more than a single purchaser were approached. The provisions of this
Section 5.04 will apply nohwztlmanding the existence of a public or private market upon
. which the guotations or sales prices may exceed substantially the price at which the
"~ Coliateral Agent sells. -

ARTICLE YV
Miscellaneous

. SECTION 5.01. Noti¢es. All communications and notices hereunder shall
(except a8 otherwise expressly penmitted herein) be in writing and given as provided in
Section 9.01 of the Credit Agmemem. All communications and notices hercunder to any -
Grantor shall be given to it in care of the Botrower as provided in Sectmn?ﬂl of the

- Credit Agreement,

SECTION 5.02. Secmrity Interest Absolute. All rights of the Collateral
Ageat hereunder, the Security Interest, the grant of a security interest in the Pledged
Collateral and all obligations of each Grantor hereunder shall be absolute and
unconditional irrespective of (a) any lack of validity or enforceability of the Credit
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Agreement,  any other Loan Document, any agreement with respect to any of the
Obligations or any other agreement or instrument relating to any of the foregoing, (b) any
change in the time, manner or place of payment of, or in any other term of, all or any of
the Obligations, or any other amendment or waiver of or any consent to any departurce
from the Credit Agreement, any other Loan Document or any other agreement or
instrument, (c) any exchange, release ot non-perfection of any Lien on other collateral, or
any release or amendment or waiver of or consent under or departure from any guarantee,

securing or: guarantseing all or any of the Obligations, or (d) any other circumstance that . -~ - =

might otherwise constitute a defense available to, or a discharge of, any Grantor in
respect of the Obligations or this Agreement.

. SECTION 5.03. Survival of Agreement. All covenants, agreements, -

- representations and warranties:made by the Loun Parties in the Loan Documents and in . -
the certificates or other instruments prepared or delivered in connection with or pursuant
to this Agreement or any other Loan Document shall be considered to have been relied
upon by the other parties hercto and shall survive the execution and delivery of the Loan
Documents and the making of any Loans, regardless of any investigation made by any
such other party or on its behalf and notwithstanding that the Collateral Agent or any
Lender may have had notice or knowledge of any Default or incorrect representation or
warranty at the time any credit is extended under the Credit Agrecment, and shall
continue in full force and effect as long as the principal of or any accrued interest on any
Loan or any fee or any other amount paysble under any Loan Document is outstanding.

SECTION 5.04. Binding Effect: Several Agreement. This Agreement
shall become effective as to any Loan Party when a coun heveof executed on behalf
of such Loan Party shall have been delivered to the Collateral Agent and a counterpart
hereof shall have been executed on behalf of the Collateral Agent, and thereafter shall be
binding upon such Loan Party and the Collatcral Agent and their respective permitted
successors and assigns, and shall inure to the benefit of such Loan Party, the Collateral

" Agent and the other Secured Parties and their respective successors and assigns, except

- that no Loan Party shall have the right to assign or transfer its rights or obligations
hereunder or any interest hercin or in the Collateral (and any such assignment or transfer
shall be void) except as expressly contemplated by this Agreement or the Credit
Agreement. This Agreement shall be construed as a separate agreement with respect to
cach Loan Party and may be amended, modified, supplemented, waived or released with
respect to any Loan Party without the approval of any other Loan Party and without
affecting the obligations of any other Loan Party hereunder,

SECTION 5.05. Successors and Assigns, Whenever in this Agreement
any of the parties hereto is referred to, such reference shall be deemed to include the
permitted successors and assigns of such party; and all covenants, promises and
agreements by or on behalf of any Grantor or the Collateral Agent that are contained in
this‘ Agreement shall bind and inure to the benefit of their respective successors and
assigns.

SECTION 5.06. Cotlateral Agent's Fees and Expenses: ification
() The partics hereto agree that the Collateral Agent shall be entitled to rei ement
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- of its expenses mcurred hereunder to the extent provided in Section 9.03 of the Credit
Agreement : -

o ' ®) W:ﬂ:out limitation of its indemnification obligations under the other

o Lom Docummts, each Grantor jointly and severally agrees to indemnify the Collateral . - .
-Agent and the other Indemnitecs against, and hold each Indemnitee harmless to the extent .~ -

set forth in Section 9.03(b) of the Credit Agreement.

O (o) Any such amounts payable as. provided hereunder shall be uddmonal
- Obhgauom secured hereby and by the other Security Documents. The provisions of this .
Section 5.06 shall remain operative and in full force and effect regardiess of .the
. termination of this Agreement or any other Loan Document, the consummation of ther. .. -
... .-‘ransactions contemplated hereby, the repayment of any of the Obligations, the invalidity - - ;-
- . or_unenforceability of any term or provision of this Agreement or any other Loan
~ Document, or any investigation made by or on behalf of the Coilateral Agent or any other
Secured Party. All amounts due under this Section 5.06 shall be payable on written
demand therefor and shall bear interest at the rate specified in Section 2.06 of the Credit
Agreement.

SECTION 5.07. Collat i in-Fe Each
Grantor hereby appoints the Collateral Agent as tha attomey-in—t‘uct of such Grantor for
the purpose of carrying out the provisions of this Agreement and taking any action and
executing any instrument that the Collateral Agent may deem necessary or advisable to
accomplish the purposes hereof, which appointment is irrevocable and coupled with an
interest. Without limiting the generality of the foregoing, the Collateral Agent shall have
the right, upon the occurrence and during the continuance of an Event of Default, with
full power of substitution either in the Collateral Agent’s name or in the name of such
Grantor (a} to receive, endorse, assign and/or deliver any and all notes,
checks, drafts, money orders or other evidences of payment relating to the Collateral or
" any part thereof} (b) to demand, collect, receive payment of, give receipt for and give
. discharges and releases of all or any of thc Collateral; {c) to sign the name of any Grantor
" on any invoice or bil of lading relating to any of the Collateral; (d) to send verifications:
of Accounts Receivable to any Account Debtor; (e) to commence and prosecule any and
all suits, actions or proceedings at law or in equity in any court of competent Jtmschcuon
to collect or otherwise realize on all or any of the Collateral or to enforce any rights in
respect of any Collateral; (f) to settle, compromise, compound, adjust or defend any
actlons, suits or proceedings’ relating to all or any of the Collateral; (g) to notify, or to
require any Grantor to notify, Account Debtors to make payment directly to the Collateral
Agent; and (h) to use, sell, assign, transfer, pledge, make any sgreement with respect to
or otherwise deal with all or any of the Collatersl, and 1o do all other acts and things
necessary to carry out the purposes of this Agreement, as fully and completely as though
the Collateral Agent were the absolute owner of the Collateral for all purposes; provided, -
however, that nothing herein contained shall be construed as requinng or obligating the -
Collateral Agent to meke any commitment or to make any inquiry as to the nature or
sufficiency of any payment reccived by the Collateral Agent, or to present or file any
claim or notice, or to take any action with respect to the Collateral or any part thereof or
the moneys due or to become due in respect thereof or any property covered thereby.
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The Collateral Agent and the other Secured Parties shall be accountable only for amounts

actually received as a result of the exercise of the powers granted to them herein, and

neither they nor their officers, directors, employees or agents shall be responsible to any

Grantor for any act or failure to act hcreunder, except for their own gross negligence or
- willful rrusconduct.

SECTION 5.08. Amhgh[g_hm TBIS AGREE!\'IENT SHALL BE R
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK. '

- SECTION 5.09. !ﬁﬂm&m (a) No fnﬂm or delay by the
Collateral Agent or any Lender in exerclsfng any tight or power hereunder or under any - -
other Loan Document shall aperale as a waiver thereof, nor shall any singie or partial
exercise of eny such right or power, or any abandonment. or discontinuance of steps to
enforce such a right or power, preclude any other or further exercise thereof or the
excercise of any other right or power. The rights and remedies of the Collateral Agent and

the Lenders hereunder and under the other Loan Documenta are cumulative and are not
exclusive of any rights or remedies that they would otherwise have. No waiver of any
provision of any Loan Document or consent to any departure by any Loan Party
therefrom shall in any event be effective unless the same shall be pemmitied by
paragraph (b) of this Section, and then such waiver or congent shall be effective only in

the specific instance and for the purpose for which given. Without limiting the generality

of the foregoing, the making of & Loan shall not be construed as a waiver of any Default,
regardless of whether the Collateral Agent or any Lender may have had notice or
knowledge of such Default at the time. No notice or demand on any Loan Party in any
case shall entitle any Loan Party o any other or further notice or demand in similar or
other circumstances.

(o) Neither this Agreement nor any provision hereof may be waived,

" amended or modified except pursuant to an agreement or agreements in writing entered

. into by the Collatersl Agent end the Loan Party or Loan Parties with respect to which

" such waiver, amendment or modification is to apply, subject to any consent required in
accordance with Section 9.02 df the Credit Agreoment.

SECTION 5.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO

HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY

. LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OF THE OTHER LOAN
DOCUMENTS. .. EACH PARTY HERETO (A)CERTIFIES THAT NO

REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS = . =~

- REPRESENTED, EXFRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
- WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTQ THIS AGREEMENT
AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER
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THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS [N THIS
- SECTION 5.10.

SECTION 5.11, Sﬂmjhm In the evenl any one or more of the.
puuvismns contained in this Agmement or in any other Loan Document should be held

invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of -

the remaining provisions contained herein and therein shall not in any way be affected or

impaired thereby (it being understood that the invalidity of a particular provision ina . .. -
particular jurisdiction shall not in and of itself affect the validity of such provision inany: -

-other jurisdiction). The parlics shall endeavor in good-faith negotiations to replace the

. invalid, illegal or unenforceable provisions with valid provisions the economic effect of -
. which comes as clase as possible to that of 1he mvalxd fllegal or -unenforceabie: -

: - prowsions

: SEC'I‘ION 5.12. Counterparts. This Agreunent may be executed in
counterparts (and by different parties hereto on different counterparts), each of which
shall constitute an original but all of which when taken together shall constituto a single
contract, and shall become effective as provided in Section 5.04. Delivery of an executed
signature page to this Agreement by facsimile transmission shall be as effective as
delivery of a manually signed counterpart of this Agreement,

SECTION 5.13. Headings. Article and Section headings and the Table of
Contents used herein are for convenience of reference only, are not part of this
Agreement and are not to affect the construction of, or to be taken into consideration in

interpreting, this Agreement.

SECTION 5.14. Jyrisdicti i ess, (a) Each of
the Loan Parties hereby urcvomhly nnd unoondltionally submits, for itself and its
property, to the nonexclusive Jurlsdlction of any New York State court or Federsal court of

+ the United States of America, sitting in New York City, and any appellate court from any
. thereof, in any action or proceeding arising out of or relating to this Agreement or any
» other Loan Document, or for recognition or enforcement of any judgment, and each of .

the Loan Parties hereby irrevoeably and unconditionally agrees that all claims in respect
of any such action or proceeding may be heard and determined in such New York State
or, to the extent penmtted by law, in such Federal court. Each of the Loan Parties agrees
that a final judgment in any such action ¢r proceeding shall be conclusive and may be
enforced in other Junsdlcuona by suit on the judgment or in any other manner provided
by law. Nothing in this Agreement or any other Luan Document shail affect any right
that the Collateral Agent or any Lender may otherwise have to bring any action or
proceeding relating to this Agreement or any other Loan Document agamst any Loan
Party or its properties in the courts of any jurisdiction.

‘ (b) Bach of the Loan Parties hoteby irrevocably and umconditionally
waives, to the fullest extent it may legally and effectively do so, any objection which it
may now or hereafter have to the laying of venue of any suit, action or proceeding arising
out of or relating to this Agreement or any other Loan Document in any court referred to
in paragraph (a) of this Section. Each of the Loan Parties hereby irrevocably waives, to
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the fullest extent permitted by law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court.

(c) Bach of the Loan Parties hereby irrevocably consents to service of

prdcess in the manner provided for notices in Section 5.01. Nothing in this Agreement or

any other Loan Document will affect the right of the Collateral Agent to serve process ir
any other manner permitted by law,

SECTION 5.15. Temmination or Release. - (a) This Agreement and the

_- Sedﬁtity Interest and all other security interests granted hereby shall terminate when al?
- the Obligations (other than wholly contingent indemnification obligations) then due and - . -
.. -owing have been indefeasibly paid in full. : ERRETIRe S Sl

(b} The Licns created by this Agreement in the Collateral or any portion

* thereof shall be released under the circumstances, at the times and in the manner set forth

in Section 9.14 of the Credit Agreement.

(c) In connection with any termination or release pursuant to
paragraph (a), (b) or (¢) above, the Collatera]l Agent shall execute and deliver to any
Grantot, at such Grantor’s expense, all documents that such Grantor shall reasonably
request to evidence such termination or release. Any execution and delivery of
documents pursuant to this Section 5,15 shall be without recourse to or warranty by the
Collateral Agent. Without limiting the provisions of Section 5.06, the Borrower shali
reimburse the Collateral Agent upon demand for all costs and out of pocket expenses,
including the fees, charges and disbursements of counsel, incurred by it in connection
with any action contermnplated by this Section 5.15.

SECTION 5.16. Additional Grantors, Upon the execution and delivery by
the Collateral Agent and a Subsidiary of a supplement in the form of Exhibit A hereto,

+ such Subsidiary shall become a Subsidiary Grantor hereunder with the same force and
, effect as if originally named as a Subsidiary Grantor herein. The execution and delivery
* _of any such instrument shall not requirc the consent of any other Loan Party hereunder,

‘The rights and obligations of each Subsidiary Grantor hereunder shall remain in full force
and effect notwithstanding the addition of any new Loan Party as a party to this
Agreement,

SECTION 5.17. Right of Scioff I an Event of Default shall have
occurred and is continuing, each Lender and each of its Affiliates is hereby authorized at
any time and from time to time, to the fullest extent permitted by law, to set off and apply
any and all deposits (general or special, time or demand, provisional or final) at any time
held and other obligations at any time owing by such Lender or Affiliate to or for the
credit or the account of any Grantor against any and all of the obligations of such Grantor
now or hereafter existing under this Agreement held by such Lender, irrespective of
whether or not such Lender shall have made any demand under this Agreement and
although such obligations may be unmatured. The rights of each Lender under this
Section are in addition to other rights and remedies (including other rights of setofT)
which such Lender may have. '
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SECTION 5.18. Compliance with Laws. Notwithstanding snything herein
to the contrary, no action shall be taken by the Collateral Agent or the Secured Parties
with respect to any license, permit, certificate or authorization issued by the Federal
Communications Commmission or any other Federal or state Govemmental Authority
- applicable to or having jurisdiction over any Grantor, or with respect to the Equity
Interests of any Person helding any such license, permit, certificate or authorization,
unless and until any approval required for such action under the Federal Communications

Act of 1934 or any other applicable Federal or state law, or any applicable rule or

regulation Thmunder, shall have been satisfied:

‘SECTION 5.19. w Each Gruntorr hcreby consents to - -

the execut:on, delivery and performance by each other party hereto that is a direct or an
md lrect Submdlary of such Grantor.

~ SECTION 5.20. Conflicts, In the event that there is a conflict between -

this Agmement and the Credit Agreement, the Credit Agreement shall govern.
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IN WITNESS WHERECF, the parties hereto have duly executed this
Agreement as of the day end year first above written,

LEVEL 3 COMMUNICATIONS, INC.,
LEVEL 3 FINANCING, INC,,

' SOFTWARE SPECTRUM, INC.,
ELDORADO MARKETING, INC.,
LEVEL 3 ENHANCED SERVICES, LLC,
LEVEL 3 INTERNATIONAL, INC.,

BTE EQUIPMENT, LLC, and
{)STRUCTURE LLC,

by

Name:

Tide: Agefstant Gonal Consel

MERRILL LYNCH CAPITAL
CORPORATION, as Collateral Agent,

by

Neame:
Tide:
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IN WITNESS WHEREQF, the partics hereto have duly executed this
Agreement ag of the day and year first above written.

LEVEL 3 COMMUNICATIONS, INC.,
LEVEL 3 FINANCING, INC.,
SOFTWARE SPECTRUM, INC.,
ELDORADO MARKETING, INC.,
LEVEL 3 ENHANCED SERVICES, LLC,
LEVEL 3 INTERNATIONAL, INC.,

BTE EQUIPMENT, LLC, and
(i)STRUCTURE LLC,

by

Name:
Title:

MERRILL LYNCH CAPITAL
CORPORATION, as Collateral Agent,

¥ Ok Todhey

Name: Cécile Baker
Titl:  Vice President
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Schedule [ to
Collateral Agreement

SUBSIDIARY GRANTORS

Limited Liabitity company
{BTE Equipment, LLC Delaware Limited liability company
jLevel 3 International, Inc, Delsware Corporation
Fkhmdbhﬁhhdﬁq;hm. Delaware Corporation
lLevel 3 Enhanced Services, LLC Delaware Limited Liability company
’Soﬂware Spectrum, Inc. Delaware Corporation
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Schedule 11 to
the Collateral
Agresment
CAPITAL STOCK
Level 3 Financing, Inc.
Inc.
Level 3 Financing, Inc. C4  iLavel 3 Communications, 100%
Inc. Common :
)8 LLe Not Level 3 Financing, Inc. 1
(i)Structure, cexti ¢l 3 Financing, 00%
BTE Equipment, LLC Not | Level 3 Financing, Inc. 100%
certificated ’
Level 3 Communications, Not Level 3 Financing, Inc.
T cations certificated ing, 100%
3 Commmmnications 3 Lovel 3 Financing, Inc. [#5 Common 65%
Co.
Level 3 Intemational Inc. 3 Level 3 Firancing, Inc, {1,000 Common 100%
[Eldorado Marketing, Inc. 2 Level 3 Financing, Inc. (100 Common 100%
3 Enhanced ; Not Level 3 Financi )
E.fgl Services, | Mot 3 Financing, Inc 100%
fiware S Inc. Not | Eldorado .
|So pectrum, o rado Matketing, Inc. 100%
DEBT SECURITIES

EACTR ?;Eﬂﬁ T T
$730,000,000 On demand
BOrrower [Level 3 LLC $500,000,000 10/1/03 Ot demand
Level 3 Level 3LLC $11,900,000,000 12/8/99 On domand
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Exhibit B to
Collateral Agreement

1S, COFYRIGHTS OWNED BY ALL GRANTORS
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. Exhibit B to
Collateral Agreement
i U.5. PATENTS OWNED BY ALL GRANTORS
Izssue Pate Expiration Datz | Matter Name (Title of Invention) Issued Patent Owner(s)
Number
S2/2003 11/20/2018 Voice Over Data Telecommunications 6614781 Levet 3 Communications, Inc.
Network Architecture
8272002 11/20/2018 Systern and Method for Bypassing Data | 6442169 Level 3 Communications, Inc.
from Egress Facilitics
472012004 321/2020 System and Methods for Analyzing 725263 Level 3 Communications, Inc.
Network Traffic
11/16/2004 4252021 Verifisble Voting 6817515 Level 3 Commumications, Inc.
12004 121272017 Network Architecture with Event Loggin | 6779031 Level 3 Communications, Inc.
8/1/2001 Method and System for Monitoring 6097699 Verizon & Level 3
Broadband Quality of Services Communications, Inc.
¥12/1989 Method of Multiplex/Demultiplex 4866711 Verizon & Level 3
Processing of Information and Equipment Commmications, Inc.
for Performing the Method
4/24/1990 Distributed Security Procedure for 4919545 Vetizon & Lave] 3
Inteltigent Networks Communications, Ine.
7124/1990 Floating Point Processor Employing 4943941 BONT Soluticns, LLC & Level 3
Counter Controlled Shifting Communjcations, ng.
820v1991 Memory Accessing Switch Network 5041971 BBNT Scolutions, LLC & Level 3
Communications, [nc.
4
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10/13/1992 Method of Coupling 2 Data Transmitter 5155721 BBNT Solutions, L1.C & Level 3
Uttt toa Signel Line and Apparatus for Commumications, Ing.
- Peorforming the [ovention
12/7/1993 Data Commurtication System 5268931 Verizon & Level 3
Communications, Inc,
44571994 Comptiter Resource Managing System 5301337 Verizon & Level 3
Communications, fac,
6/7/1994 Embedded Signaling 531973§ BBNT Solutions, LLC & Level 3
Commimications, Ing.
6/7/1994 Scheduling 5319781 BENT Solutions, LLC & Level 3
10/28/1597 Centralized Computer Event Data 5682328 BENT Solutions, LLC & Level 3
Logging System Communications, Inc.
3/31/1908 Data Packet Router 5734649 BENT Solutions, LLC & Level 3
Commmunications, Inc.
12/8/1998 Improved System and Method for Genetic | 5848403 BBNT Solutions, LLC & Level 3
Algorithm Scheduling Systemns Commumications, Inc.
2/8/2000 Voice Activated Relational Database 6023697 BBNT Solutions, LEC & Level 3
System Providing User Asgistance Communications, Inc,
4/11/2000 Methods and Apparstus for integrating 5049831 Verizon & Level 3
: Services for Accessing the World Wide Commurications, Inc.
Web
5/5/2000 Method and Apparatus for Estimating 6061331 Verizon & Level 3
Source-Destination Traffic in a Packet- Communicaticns, Inc.
Switched Communications Network
.5
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8/172000 Method and System for Monitoring 6007690 Verizon & Lavel 3
) Broadbagd Quality of Services Communications, Inc.
114272000 Multi-Tenant Unit * 6144638 BBNT Solutions, LLC & Level 3
Communications, Inc.
1171472000 Quality of Service Management for 6147970 Verizon, BENT Solutions, LLC &
Aggregated Flows in a Network Level 3 Communications, Inc.
12122000 Data Facket Router 6160811 BBNT Solutions, LLC & Level 3
Cormunications, Inc.
12/12/2000 Method and Apperatus for Multiplexing | 6160819 Verizon, BENT Solutions, LLC &
Byteg Qver Paralie]l Communication Level 3 Communications, Inc,
Links Using Data Slices
116/2001 Networked Collaborative Musical 6175872 BENT Solutions, LLC & Level 3
Environment Commumications, Inc.
2/6F2001 Virtval Circuit Management For Multi~ 8185210 Vetizon, BBNT Solutions, LLC &
Point Delivery in a Network System Level 3 Communications, Inc.
2/6/200% Distributed Computing System and 61835619 Vesizon, BBNT Solutions, LLC &
Method for Distributing User Requests fo Level 3 Communications, Inc.
Replicated Network Servers
/1872001 Method and Apparatus for Digital 6292539 Verizon & Level 3
Subscriber Loop Qualification Communications, Inc.
10/30/2001 Method and System for Connectionless 6310293 BBNT Solutions, LLC & Leve] 3
Communication in a Cefl Relay Satellite Communications, Inc,
Network
1073022001 Voice Activated Web Browser 6311182 Verizon, BBNT Solutiens, LLC &
Level 3 Communications, Inc.
ra
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1142772001 Secure Gatewey Having User 6324548 Verizon & Level 3
Identification and Password Communications, Ine,
. Authentication
2122002 System and Method for Automatically 6347366 BBNT Solutions, LLC & Level 3
Optimizing Software Performance Communications, Inc.
4572002 Method and Apparatus for Striping 6370579 Verizon, BBNT Solutions, LLC &
Packets Over Parallel Compumication Level 3 Communications, Inc.
Links
4112002 Information Retricval System 6405188 BBNT Solutions, LLC & Level 3
Communications, Inc.
6/11/2002 . Method and System for Burst Congestion | 6405257 Vetizon & Levei 3
Control in an Intemet Protocol Network Communications, Inc.
8/2772002 Systems and Methods for Transmitting 6442250 Verizon, BBNT Soluticns, LLC &
Messages to Predefined Groups Levei 3} Comsnunications, Inc.
9/3/2002 Extendable Too! for Uss Marking 6442856 BENT Solutions, LLC & Level 3
9/3/2002 Broadband Architechme Using Existing | 6445712 Verizon & Level 3
Twisted Pair Communications, Ine.
92472002 Generic Approach to Generating 5456438 Verizon & Level 3
Permutations for All-io-All Personalized Communications, Inc.
Exchangs for Self-Routing Multistage
) Interconnection Networks
0/24/2002 Speaker Identifier for Muiti-Party 6457043 Verizon & Level 3
Conference Communications, Inc.
111222002 Framework for Providing Quality of 5480875 BBNT Solutions, LLC & Level 3
Service Requiretnents in a Distributed Communications, e,
Object-Oriented Computer Systermn
-
PATENT

REEL: 021561 FRAME: 0698




Sep 22 2008 39:09AM

Level 3 Communications

7208885619 p-51

12/3/2002 , Hypervideo: Information Retrieval Using | 6400580 Verizon & Level 3
Multimedia Communications, Inc.
12732002 System and Method for Schedulingthe | 6490629 Verizon, BBNT Solutions, LLC &
Transmission of Packet Objects Level 3 Commumications, Inc.
1271072002 Method and System for Testing a 6493425 Verizon & Level 3
Network Element Withina Communications, Inc.
Telecommunications Netwoerk
1271072002 Method and System for Capturing 6453431 Verizon, BENT Solutions, LLC &
Telephone Calls Level 3 Communications, fnc.
1211642002 Advertising-Subsidized PC-Telephony 6493437 Verizon, BENT Solutions, LLC &
. Level 3 Communications, Inc.
12/10/2002 Hypervideo: Information Retrieval Uging | 6493707 Verizon & Level 3
Realtime Buffers Communications, Inc.
12/17/2002 Systems and Methods for Intarmet- 6496704 Verizon & Level 3
working Data Networks Having Mobility Communications, Inc.
Management Functions
17272003 Method and System for Momitoring and | 6505248 Verizon & Level 3
Dynamically Reporting & Status of & Comnunications, Inc.
e Remote Scrver
1/21/2003 Systems and Methods for Providing 6509330 BBNT Selutions, LLC & Levet 3
Customizable Goe-Location Tracking Communications, Inc.
Services
1/21/2003 Secure Gateway Having Routing Featurc | 6510464 Verizon & Level 3
Commumnications, Inc.
2/25/2003 System and Method for Scheduling and | 6526062 Verizon, BBNT Solutions, LLC &
Rescheduling the Transmission of Cell Level 3 Communications, lnc.
Objects of Different Traffic Types
-3-
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372572003 System and Method for Automatically 6539542 BENT Solutions, LLC & Level 3
Optimizing Heterogenous Multiprocessor Communications, Inc,
Software Performance
5/2062003 Celi Discard Scheme for IP Traffic Over | 6567378 BBNT Solutions, LLC & Level 3
a Cell Relay Infrastrocture Cotmmunications, inc.
5/20/2003 Internet Service Delivery Via Server 6567854 Verizon, BENT Solutions, LIC &
Pushed Personalized Advertising Level 3 Commuitications, Inc.
Dashboard
§/20/2003 Optimal All-To-All Personalized 6567858 Verizon & Level 3
Exchange in Optical Multistage Networks Communications, Inc.
6/10/2003 Systems and Methods for Transporting 6577595 Verizon & Level 3
Associated Data Signals Over a Network Comrmumications, Inc.
7/812003 Data Commumications System and 6590889 BBNT Solutions, LLC & Level 3
Mybrid Time-Code Multiplexing Communications, Inc.
772012003 System for Interconnecting Packet- 6600733 Verizon & Level 3
Switched and Circuit-Switched Voice Communmicaticons, Inc.
Communications
8/5/2003 Techniques for Providing Caller Name 6603343 Verizon, BENT Solutions, LLC &
Antouncement Level 3 Communications, Inc.
8/19/2003 Fact Recogmition Syster 6509087 BBNT Solutions, LLC & Level 3
Comnmmnications, Inc.
9/9/2003 . -| Voice Activated Web Browser 6618726 BBNT Solutions, LLC & Leve] 3
Communications, Inc.
9/30/2003 Framework for Providing Quality of 6629126 BBNT Scolutions, LLC & Level 3
Service Requirements in a Distribuied Compumications, Inc.
Qbject-Oriented Computer System
-9-
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1/14£2003 . System and Method for Analyzing 6633854 BBNT Solutiong, LEC & Level 3
Generic Algorithms Communications, Inc.

5112004 Routing T-37 E-mail Over an H 323 6735617 Veizon, BBNT Solutions, LLC &
(VoIF) Network Level 3 Communications, Inc.

62212004 Method and System for Burst Congestion | 6754177 Vesizon & Level 3
Control in an ATM Network Communications, [nc.

T/6/2004 Systems and Methods for Standandizing | 6760761 Verizon & Level 3
Network Devices Commumications, Inc.

2712004 Method and Apparatus for Calculating 6768777 Verizon & Level 3
the Number of Very High Spesd Digital Communications, Inc.
Subseriber Line Nodes

9/21/2004 Packet Loss Service-Level Guarantes 6795400 Verizon, BBNT Solutions, LLC &
Monitoring and Claim Validation Level 3 Communications, Inc.
Systems and Methods -

9/28/2004 Systemns and Methods for Scouring 6799177 Verizan, BBNT Solutions, LLC &
Extrenet Transactions Level 3 Commumications, Inc.

-1G-
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Exhibit Bio
Collateral Agreement
LIS, TRADEMARKS OWNED BY ALL GRANTORS
MARK STATUS SERIAL NO. REGISTRATION NO. | OWNER
G) _ Registered 75/853,561 2541309 Level 3 Communicafions, knc.
( ) Hollow Pending 76/330,609 Level 3 Commmunications, Inc.
( ) Hollow Registered 76/975,457 2826213 Level 3 Comsmunicafions, Ine.
( } Solid pending 76/330,063 Level 3 Communications, Inc.
(3)Center Registered 76/144,331 2737623 Level 3 Communications, Inc.
(3)Connect Registered 76/130,740 2595630 Level 3 Communications, Inc,
(3)Crossroads Registered 76/130,739 2487459 Level 3 Comummications, Inc.
(3Flex Pending 78/295,508 Level 3 Commmunications, Inc.
{31Hub Published “ 78/314,189 Level 3 Comonmications, Inc.
(3)Link Repistered T6/173,196 2602542 Level 3 Communications, lng.
| (3)Plus Pending 78/308,975 Level 3 Communications, Inc.
 (3YTone Pending 78/295481 Level 3 Enhanced Services, Inc.
(3)Tone Peading 78/355,098 Level 3 Communications, bnc.
(3)Veice Registered 74/853,560 2559680 Level 3 Comzmunications, Inc.
{()VOIP Pending . T8/284.553 Level 3 Communications, Inc.
{3)VOIP Enhanced Ponding 78/234,586 Level 3 Communications, Inc.
(3)VOIP Marketplace Pending 78/284,600 Level 3 Commumications, Inc.
{3)VoIP Toll Fres Pending 78/284,618 Level 3 Communications, Inc.
{3)Works Registersd 76/194,280 2655716 Level 3 Communications, bac.
) - ‘Registered 76/056,530 2764713 ()Structurs, LLC
(i)Stractare Registered 76/056,529 2508899 ()Struchrre, LLC
() Tracker common law mark (i)Structure, Inc.
Abmost As Good As Bemg | common law mark
There
| Beyond Bandwiith Regristered 75/686,451 2430425 Level 3 Commmmicstions, Inc,
. Bizconnect Regigtered 75/778,014 24656515 Level 3 Commmicsations, Inc.
| Black Rocket Registered 76/122,806 2648154 Level 3 Communications, Inc.
-11-
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Black Rocket _ | Repistered 76/135,219 2623270 Level 3 Communications, Inc.
Buy Manage Simplify, Registersd 76/473,973 2862101 SoRware Spectrum, Inc.
Extending Your Business, | Published 78/357,445 Level 3 Communications, Inc.
Not Your Expenises ‘

Genuity Registered 75/081,054 2237047 Level 3 Communications, Inc.
Gentity Registered 75/098,005 7063 Level 3 Communications, Inc.
Genuity Championship Registered 76/162,814 2589767 Level 3 Communmications, Tnc.
Global Guy Registered 75/849,151 2387897 Software Spectrum, Inc.

Gold Bar Registered 75530,208 2310939 Level 3 Financing, [ne.
HomeTons Pending 78/374,656 Level 3 Communications, Inc.
Hopscotch Registered 75/209,713 2534362 Level 3 Communications, Inc.
iSpark Registersd 75/693,A19 2439312 Level 3 Communicatiozs, Inc.
Level (3) Communications | Registered , 75/981,405 2541500 Level 3 Commenications, Ine.
Leveld Registered 75/401,073 2400493 Level 3 Communications, Inc.
Lavel 3 Communications Registered 75/395,922 2598222 Level 3 Communications, [ne.
Leve] 3 Communications Registered 75/081,322 2534807 Level 3 Communications, Inc.
Level(3) Pending 78/312,696 Level 3 Communications, Inc.
Lavel(3) Pending 78/312,701 Level 3 Communications, [ne.
Level(3)Enabled Pending 78/308,108 Level 3 Communieations, Inc.
Level(3)Enbanced Services | Pending 78/311,389 Level 3 Communications, Inc.
Level(d)Epbianced Services | Pending 78/311,505 Level 3 Enhanced Services, Ine.
Level(3)Enhanced Services | Pending 78/355,180 Level 3 Commuynications, Inc.
Network Partner You Can | Registered 76/441 420 2832823 Level 3 Communications, Inc.
RelyOn

ONMAP Pending 78/400,362 Level 3 Communications, Ine.
ONTAP Regigtered T6/254,466 2882178 Level 3 Communications, Inc.
Orygea Common Jaw mark {iStructure, Inc,

Peace of Mind Is Priccless | Pending 73/383,500 (DStrocture, LLC

Plus Herdware Pending 78/401.210 Software Spectrum, Inc.

Site Patro| Registered 76/195,693 2655721 Level 3 Communications, Inc.

12-
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Software Spectrum Registered 75/181,0M1 2236903 Software Spectrum, Ine.
Software Spectnam Smart | Registersd 75/848,922 2402002 Software Spectrum, Inc.
Solutions for Smart '

Cotnpanies and Désign
 (Iogo)

;'II.BNM for Today and | Registered 76/254,514 2618945 Leved 3 Communications, nc.

‘omotrow

The Voice Partner You Can | Pending 78/321,510 Level 3 Comeemications, Ine,
Rely Op

Totelly Metro Pending 78/362,082 Level 3 Commmunications, Inc.,
VoIP Pending 73/390,031 Level 3 Commimnicatictie, Inc.
VPN Advaciage Registered 75/594,353 2491138 Level 3 Communications, Inc.
Why do theae leading Pending 78295556 Level 3 Commumications, inc,
cotapanies expect so much

from us? Because their

customers expect so mmach

from them

Zezo Footprint 75/640,975 2321401 Softwitte Specirum, Inc.

-13-
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Exhibit B to
Collateral Agreement

FORM OF ANNUAL PERFECTION CERTIFICATE

RefcrmceumndctotheCredxtAgmemmtdateduof (as
amended, supplemented or otherwise modified from time to time, the "“Credit
Agreement”), among Level 3 Financing, Inc. (the “Borrower”), Level 3 Communications.
Inc., the lenders from time to time party thereto (the “Lenders™), Merrill Lynch Capital
Corporation, as Administrative Agent for the Lenders (in such capacity, the
“Administrative Agent”). Capitalized terms used but not defined herein have the
meanings assigned in the Credit Agreement or the Guarantee and Collateral Agreement
referred to therein, as applicable. As used horein the term *Perfection Certificate™ shai}
mean as applicable either the Effective Datc Perfection Cettificate or the last delivered
Annual Perfection Certificate.

The undersigned, an authorized officer of the Bomower, hereby certifies to the
Administrative Agent and each ather Secured Party as follows:

1. Names. (&) The exact legal name of each Grantor, as such name appears in its
respective certificate of formation has not changed since delivery of the prewous
Perfection Certificate or has changed to:

Complete only if there is a change since dellvery of the previous Perfection
Certificate:

(b) Except as set forth below, no Grantor has changed its identity or corporsie structure
in any way within the past five years other than as disclosed on the previous Perfection
Cettificate. Changes in identity or corporate structure would inciude mergers,
consolidations and acquisitions, as well as any change in the form, nature or jurisdiction

. of organization,

- Complete only if there is a change since delivery of the previous Perfection
Certificate: . .

(c) Set forth below is the Organizational Identification Number, if any, issued by the
Jurisdiction of formation of each Grantor that is a registered organization:

Complete only i there is 2 change since delivery of the previous Perfection
Certificate: .

{(d) Set forth below is the Rederal Taxpayer Identification Number of each Grantor:

Complete only if there is a change since delivery of the previous Perfection
Certificate: .

[INYCORP 24439301 6:44 0C:1 1720040102 pi|
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2. Formation Information

The jurisdiction of formation of each Grantor that is a registered organization (e.g, 4

corporation, limited partnership or lmited liability ‘company and not a geners!
partnesship) has not changed since delivery of the last Perfection Certificate or has
changed as follows; . S

Complete only if there is a change since delivery of the previous Perfection
Certificate:

3. Listed below in proper form for filing with the United States Copyright Office is a
schedule sctting forth all of each Grantor®s registered Copyrights and Copyright Licenses,
including the name of the registered owner, the registration number and the expiration
date of each Copyright or Copyright License owned by any Grantor.

Complete only if there is a change since delivery of the previous Perfection
Certificate: .

4. Commercial Tort Claims. Following is a list of commercial tort claims that gny
?;;nlorholdsthnt individually or in the aggregate are in an amount greater than
,000,000:

C:amplm only if there Is a change since delivery of the previows Perfection

[NV OORFIAAISIOVL SA430C 1 179/04—0A 42 p]]
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'3
iN WITNESS WHEREOF, the undersigned have duly executed this certificate on this
[ Jdayof[ ).
[ )
by
Name:
“Title:
|
|
* _..; ) i
! [DNYCORP-244 3930w 6:4450C: | 1/29/04--01:02 p))
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