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2. Other Encumbrances Prohibited. Assignor represents and warrants that, except for this Assign-
ment, it has not sold, assigned, transferred, mortgaged, pledged or otherwise encumbered,. and hereby
agrees not to sell, assign, mortgage, pledge or otherwise encumber, any of the rents, issues, profits or
income payable or receivable under the Lease or otherwise in respect of the Communication System.

'3, Application of Assigned Moneys. All moneys received by Assignee pursuant to this Assign-
ment or otherwise in respect of the Lease shall be applied by Assignee as provided in section 4 of the
Agency Agreement (the “Agency Agreement”™), dated as of December 1, 1964, between Assignor and
Assignee. . h

4. Performance of Lease, etc. To protect the security afforded by this Assignment, Assignor agrees
as follows:

A. To perform and comply with each and every term of the Lease to be performed or complied
with by Assignor; at the sole cost and expense of Assignor, to enforce or secure the performance
of and compliance with each and every term of the Lease to be performed or complied with by
Lessees; except with the prior written consent of Assignee, not to meodify, extend or in any way alter
any of the terms of the Lease (except as permitted by the Lease), or cancel or terminate the Lease
or consent to or accept any cancellation, termination or surrender thereof or permit any event to
occur which would entitle Lessees to terminate or cancel the same, or waive any default under or
breach of the Lease, or consent to or accept any prepayment of rent under the Lease or agree to
any discount of rent thercunder, or take any other action with respect to the Lease which would
materially and adversely affect the security for the Notes afforded by this Assignment.

B. At Assignor’s sole cost and expense, to appear in and defend any action or proceeding
ansing under, growing out of or in any manner connected with the Lease or obligations, duties
or liabilities of Assignor and Lessees thereunder, and to pay all costs and expenses of Assignee, its
successors and assigns, including reasonable attorneys’ fees, in any action or proceeding pertaining
thereto in which Assignee may appear.

C. If Assignor shall fail to make any payment or to do any act as herein provided, then
Assignee, its successors and assigns, may (but shall not be obligated to), without notice to or
demand on Assignor and without releasing Assignor from any obligation hereunder, make or do
the same in such manner and to.such extent as Assignee may deem necessary to protect the security
hereof, including specifically, without limiting its general powers, the right to appear in and
defend any action or proceeding purperting to affect the security hereof and the rights or powers
of Assignee and also the right to perform and discharge each and every obligation, covenant and
agreement of Assignor contained in the Lease; and in exercising any such powers Assignee may pay
necessary costs and expenses, employ counsel and incur and pay reasonable attorneys’ fees.

D. To pay immediately upon demand all sums expended by Assignee under the authority
hereof, together with interest thereon at 6% per annum from the date of expenditure.

5. No Assumption; Indemnification. Assignee shall not be obligated to perform or discharge any
obligation, duty or liability under the Lease or under or by reason of this Assignment, and the Assignor
shall indemnify and hold Assignee harmless from any and all liability, loss or damage which it may
or might incur under the Lease or under or by reason of this Assignment, and from any and all
claims and demands whatsoever which may be asserted against it by reason of any alleged obligations
or undertaking on its part to perform or discharge any of the terms, covenants or agreements contained
in the Lease. If Assignee shall incur any such liability, Joss or damage under the Lease or under or
by reason of this Assignment or in the defense of any such claims or demands, the amount thereof,
including costs, expenses and reasonable attorney’s fees, shall be secured hereby prior to the Notes,
and Assignor will reimburse Assignee therefor upon demand.
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