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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT ("Agreement"), dated as
of March /&, 1999, is entered into between AUDIO COMMUNICATIONS NET-
WORK, LLC, a Delaware limited liability company ("Company"), MUZAK
HOLDINGS LLC, aDelaware limited liability company ("Holdings"). and CERTAIN
PRESENT AND FUTURE DOMESTIC SUBSIDIARIES OF COMPANY
(collectively, the "Subsidiary Guarantors"), whether as an original signatory thereto
or as an Additional Grantor (Company, Holdings and each Subsidiary Guarantor are
eacha"Grantor"),and CANADIAN IMPERIAL BANK OF COMMERCE, as agent
for the benefit of Lenders and Lender Counterparties and Indemnitees (in such capacity,
"Administrative Agent"). Capitalized terms not otherwise defined herein have the
meanings set forth in the Pledge and Security Agreement, dated as of March /8 1999
between Grantors and Administrative Agent (the "Security Agreement").

WHEREAS, pursuant to the Security Agreement, each Grantor is
pledging, assigning, and granting a continuing first priority security interest in and lien
on and right of set-off to Administrative Agent, as agent for the benefit of Lenders and
Lender Counterparties and Indemnitees, in certain collateral, including the Trademarks
(as defined herein).

NOW, THEREFORE, in consideration of the foregoing and for other
good and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, Grantors and Administrative Agent hereby agree as follows:

1. Grant of Security Interest.

(a) As security for the prompt and complete payment and
performance in full when due, whether at stated maturity, by required prepayment,
declaration, acceleration, demand or otherwise in accordance with the Security
Agreement (including the payment of amounts that would become due but for the
operation of the automatic stay under Section 362(a) of the Bankruptcy Code, 11 U.S.C.
§362(a)), of all Secured Obligations with respect to each Grantor, each Grantor hereby,
pledges, assigns and grants to Administrative Agent, as agent for the benefit of Lenders
and Lender Counterparties and Indemnitees, a continuing first priority security interest
in and lien on and right of set-off against all U.S. and foreign rights of each Grantor,
whether now owned or hereafter acquired, in all Trademarks.

(b) For purposes of this Agreement, "Trademarks" shall mean
all U.S. and foreign rights of each Grantor, in all trademarks, service marks, trade
names, Internet domain names, designs, logos, slogans and general intangibles of like
nature, together with goodwill, registrations and applications relating to the foregoing
and any extensions and renewals of the foregoing (including, without limitation, each
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trademark and service mark registration and application identified in Schedule A
attached hereto and incorporated herein by reference) and including all income, fees,
royalties and other payments at any time due or payable with respect to the foregoing,
including, without limitation, payments under all licenses at any time entered into in
connection therewith; all causes of action, the right to sue for past, present and future
infringements thereof; all rights corresponding thereto throughout the: world; and any
and all other proceeds and products of any of the foregoing, including without
limitation, all damages and payments or claims by each Grantor against third parties for
past or future infringement.

(©) Schedule A attached hereto contains a true and accurate
list of all of each Grantor's U.S. Trademark registrations and applications.

(d) The security interest granted hereby is granted in conjunc-
tion with the security interest granted to Administrative Agent, as agent for the benefit
of Lenders and Lender Counterparties and Indemnitees, under the Security Agreement.
The rights and remedies of Administrative Agent with respect to the security interest
granted hereby are in addition to those set forth in the Security Agreement and the other
Credit Documents and those which are now or hereafter available to the Administrative
Agent as a matter of law or equity. The exercise by Administrative Agent of any one
or more of the rights, powers or remedies provided for in this Agreemert, in the Security
Agreement, in the other Credit Documents, or now or hereafter existing at law or in
equity shall not preclude the simultaneous or later exercise by any person, including
Administrative Agent, of any or all other rights, powers or remedies.

2. Modification of Agreement.

This Agreement or any provision hereof may not be changed, waived, or
terminated except in accordance with the amendment provisions of the Security
Agreement. Notwithstanding the foregoing, each Grantor authorizes Administrative
Agent, upon notice to each Grantor, to modify this Agreement in the name of and on
behalf of each Grantor without obtaining each Grantor's signature to such modification,
to the extent that such modification constitutes an amendment of Schedule A attached
hereto, to add any right, title, or interest in any U.S. Trademark owned or subsequently
acquired by each Grantor. Each Grantor additionally agrees to execute any additional
agreement or amendment hereto as may be required by Administrative Agent from time
to time, to subject any such owned or subsequently acquired right, title, or interest in any
U.S. Trademark to the liens and perfection created or contemplated hereby or by the
Security Agreement.

TRADEMARK
REEL: 1879 FRAME: 0756



3. Termination of Agreement.

When the Secured Obligations have been indefeasibly paid and per-
formed in full and upon the cancellation or termination of the Commirments and upon
cancellation or expiration of all outstanding Letters of Credit, this Agreement shall
terminate and Administrative Agent, at the request and sole expense of the Grantors,
will execute and deliver to the Grantors the proper instruments acknowledging termina-
tion of this Agreement and will duly, without recourse, representation or warranty of any
kind whatsoever, release such of the Trademarks not theretofore disposed of, applied to,
or released from the security interest created hereby and under the Security Agreement.

4. Governing [aw.

THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL
BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK (INCLUDING WITHOUT LIMITATION SECTION 5-1401 OF
THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK),
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES, EXCEPT TO
THE EXTENT THAT THE UNIFORM COMMERCIAL CODE PROVIDES
THAT THE PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR
REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR COLLAT-
ERAL ARE GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN
THE STATE OF NEW YORK.

5. Successors and Assigns.

This Agreement shall be binding upon and inure to the benefit of
Administrative Agent and Grantors and their respective successors and assigns. No
Grantor shall, without the prior written consent of Administrative Agent, assign any
right, duty or obligation hereunder.

6. Counterparts.

This Agreement may be executed by the parties heretc in counterparts,
each of which shall be deemed to be an original and all of which shall constitute to-
gether but one and the same agreement.
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IN WITNESS WHEREOF, the Grantors and Administrative Agent have
caused this Agreement to be duly executed and delivered as of the date first above writ-
ten.

AUDIO COMMUNICATIONS NETWORK, LLC,
as a QGrantor

By /OU /[Méék_

Name: )gm Gawrber
Title: I-';-g\_..‘r\u"- Viee Vre L__.‘d¢.~“t'
MUZAK HOLDINGS LLC,

as a Grantor

By Q?U | A} b(;/é,(ﬁ’k

Name: Ve . Garlhor
Title: Eﬁftu. ¥;~Jt Q\‘LL Q"S;S"“f

MUZAK CAPITAL CORPORATION,
as a Grantor

By /«(’/)U A/ft ’éﬂk
Name: "Pen: Gurber
Tit]e: Nice Ve - Jln'\'

MLP ENVIRONMENTAL MUSIC, LLC,
as a Qrantor

By 2711/944&&

Name: Ve Garbec
Title: Vice prS;J-tﬁ-‘\—
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ELECTRO-SYSTEMS CORPORATION,

as a Grantor

By /ﬁ Zrid / JM

Name: Pen!l (ercler
Title: AV Ce Are s Clv,- 't'

BUSINESS SOUND, INC.,
as a Grantor

By // :é//’ L (7/24 é[/‘
v

Name: e (e Vo
Title: N S ce VPress 1:)~t..—\‘¥

CANADIAN IMPERIAIL BANK OF COMMERCE,

as Administrative Agent

By

Name:
Title:
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ELECTRO-SYSTEMS CORPORATION,
as a Grantor

By

Name:
Title:

BUSINESS SOUND, INC.,
as a Grantor

By

Name:
Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
as Administrative Agent
S //’/7/ - - e E T
Name:
Title: KEITH LABBATE

EXECUTIVE DIRECTOR
CIBC Oppenheimer Corp., AS AGENT
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STATE OF ANA )
COUNTY OF 5‘14//@”& %SS'

I, a notary public, in and for the county and state aforesaid, do hereby
certify that Pe~i loerbar personally known to me to be the Evy
of AUDIO COMMUNICATIONS NETWORK, LLC, a Delaware limited
liability company, appeared before me this day in person and acknowledged that (s)he
signed the above and foregoing instrument as his/her free and voluntary act and as the
free and voluntary act of said corporation pursuant to authority granted to him/her by the
board of directors of said corporation for the uses and purposes therein set forth.

n IN WITNESS WHEREOF, I have hereunto set my hand and notarial
seal this ! “day of March __, 1999.

7 C
Notary Public

My commission expires: g 7& 4 ‘g % L/

STATE OF )

N
) SS.
COUNTY OF 50’%/ L)

I, a notary public, in and for the county and state aforesaid, do hereby

certify that Pent Gurber personally known to me to be the Ev VY
of MUZAK HOLDINGS LLC, a Delaware limited liability company, appeared
before me this day in person and acknowledged that (s)he signed the above and foregoing
instrument as his/her free and voluntary act and as the free and voluntary act of said

corporation pursuant to authority granted to him/her by the board of directors of said
corporation for the uses and purposes therein set forth.

n IN WITNESS WHEREOF, I have hereunto set my hand and notarial
seal this ¥~ day of March __, 1999,

o e

7

Notary Public

My commission expires: ﬂZ é’q?[ é %
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STATEOF /14 )

) SS.

COUNTY OF éMW )

I, a notary public, in and for the county and state aforesaid, do hereby
certify that __Pe~: (acbec  personally known to me to be the V' P
of MUZAK CAPITAL CORPORATION, a Ve \a.uars [corporation], ap-
peared before me this day in person and acknowledged that (s)he signed the above and
foregoing instrument as his/her free and voluntary act and as the frec and voluntary act
of said corporation pursuant to authority granted to him/her by the board of directors of
said corporation for the uses and purposes therein set forth.

IN WITNESS WHEREOF, I have hereunto set my hand and notarial

seal this | "Lday of March __, 1999.
Notary Publlc é
My commission expires: ﬂ '/7.,%??, é "/

STATE OF s )

COUNTY OF S d//ﬂ% ) >

I, a notary public, in and for the county and state aforesaid, do hereby
certify that _ Pem. (erber personally knowntometobethe _ € V¥
of MLP ENVIRONMENTAL MUSIC, LLC, a M..s\\;-r\u.i [corporation], ap-
peared before me this day in person and acknowledged that (s)he signed the above and
foregoing instrument as his’/her free and voluntary act and as the frec and voluntary act
of said corporation pursuant to authority granted to him/her by the board of directors of
said corporation for the uses and purposes therein set forth.

IN WITNESS WHEREOF, | have hereunto set my hand and notarial

seal this £ 1§ “"day of March __, 1999.
/‘J
Eei @k
/ Notary Public
My commission expires: J' 7 ﬂ 2 %

TRADEMARK
REEL: 1879 FRAME: 0762



STATE OF )

) SS.
COUNTY OF ém(ffgﬂzi/ )

I, a notary public, in and for the county and state aforesaid, do hereby
certify that Ve ~ (oc,dec personally knowntometobethe _ V ¥
of ELECTRO-SYSTEMS CORPORATION,a Fls.:d= [corporation], ap-
peared before me this day in person and acknowledged that (s)he signed the above and
foregoing instrument as his/her free and voluntary act and as the free and voluntary act
of said corporation pursuant to authority granted to him/her by the board of directors of
said corporation for the uses and purposes therein set forth.

. IN WITNESS WHEREOF, I have hereunto set my hand and notarial

seal this { ¥ “day of March __, 1999.

Notary Publlc

My commission expires: &7% 9,?/&6/ 7

STATE OF A )

] , )Sss.
COUNTY OF §¢W )

I, a notary public, in and for the county and state aforesaid, do hereby
certify that __ _Pew! Ge chey  personally known to me to be the ___V
of BUSINESS SOUND, INC.,a Ol o [corporation], appeared before me
this day in person and acknowledged that (s)he signed the above and foregoing instru-
ment as his’her free and voluntary act and as the free and voluntary act of said
corporation pursuant to authority granted to him/her by the board of directors of said
corporation for the uses and purposes therein set forth.

41 IN WITNESS WHEREOF, I have hereunto set my hand and notarial

seal this /4 day of March _, 1999.
= 7y

/ / Notary Public
My commission expires: J Z ﬂCr; ﬂ ?[
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Schedule A to TRADEMARK SECURITY AGREEMENT

REGISTERED
TRADEMARKS AND APPLICATIONS
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Certificate of Express Mail under 37 CFR 1.10

Attorney Ref. No.: 244130-390

Title of Paper: Security Agreement Audio Communications Network
and Canadian Imperial Bank

"Express Mail" Label No. ELL/S55LbEIIUS

Date of Deposit: March 31, 1999

I hereby certify that the foregoing is being deposited with the United
States Postal Service "Express Mail Post Office to Addressee”
service under 37 CFR 1.10 on the date indicated above and is ad-
dressed to the Commissioner for Patents and Trademarks, Box
Assignments, Washington, D.C. 20231.

;</ st Ty (e
Kristine Fyfe
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