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ADDITIONAL CONVEYING PARTIES

NAME STATUS CITIZENSHIP
CAIS, Inc. Corporation Virginia

CAIS Limited Partnership ) Limited Partnership Virginia

Cleartel Communications, Inc. Corporation District of Columbia
Cleartel Communications Limited Limited Partnership District of Columbia
Partnership

T3 15600501 TRADEMARK
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TRADEMARK SECURITY AGREEMENT

WHEREAS, CAIS, Inc., a Virginia corporation,
Cleartel Communications, Inc., a District of Columbia
corporation, CGX Communications, Inc., a Delaware corporation,
Cleartel Communications Limited Partnership, a District of
Columbia limited partnership and CAIS Limited Partnership, a
Virginia limited partnership (collectively, "Grantors") own
all right, title and interest in and to the Trademarks and
Trademark Applications listed on Schedule 1 annexed hereto;
and

WHEREAS, the Grantors are parties to a Credit
Agreement (the "Credit Agreement"), among the Grantors, the
Owners listed on Schedule A thereto, ING (U.S.) Capital
Corporation as Agent (the "Grantee") and the Lenders listed on
the signature pages thereto (the "Lenders"), pursuant to which
the Lenders have agreed to make loans to the Borrowers (the
"Loans") ;

NOW, THEREFORE, for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged,
Grantor does hereby grant to Grantee a continuing security
interest in all of Grantors' right, title and interest in, to
and under the following (all of the following items or types
of property being herein collectively referred to as the
"Trademark Collateral"), whether presently existing or
hereafter created or acquired:

(1) each trademark and trademark application owned
in whole or in part by the Grantors, including, without
limitation, each of the Trademarks and Trademark applications
referred to in Schedule 1 annexed hereto (which may be amended
from time to time), together with all common law rights to
such trademarks and trademark applications;

(2) all products and proceeds of the foregoing,
including, without limitation, any claim by Grantor against
any and all third parties for past, present or future
infringement of any trademarks, including, without limitation,
the Trademarks and Trademark applications listed on Schedule 1
annexed hereto.

This security interest is granted in conjunction
with the security interests granted to Grantee pursuant to
Pledge and Security Agreement dated as of August 31, 1998
among the Grantors, the Owners listed on Schedule A thereto,
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the Lenders and the Grantee (hereinafter the "Security
Agreement"). The Grantors hereby acknowledge and affirm that
the rights and remedies of Grantee with respect to the
security interest in the Trademark Collateral made and granted
hereby are more fully set forth in the Security Agreement, the
terms and provisions of which are incorporated by reference
herein as if fully set forth herein.
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1998.

NY2: 194452.02

IN WITNESS WHEREOF, Grantors have caused this
Trademark Security Agreement to be duly ‘gecuted by its duly
authorized officer thereunto as of the day oﬂjy

’

ICATIQNS, INC.

- Ulysses G. Auger, II
Title: president

CAIS, .
aﬂe Ulysses G. Au&er,
Title: president

CAIS LIMITED PARTNERSHIP

By: CAlS,

@2

Nam% Ulysses G. Auger, II
Title: president

CLEARTEL COMMUNICATIONS, 124
r,

Ulysses G. Afie

President
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CLEARTEL COMMUNICATIONS LIMITED
PARTNERSHIP

By: Cleartel Communications,

ﬁﬁs@? @M;@v@/

Nam Ulysses G. Aug r,
Tltle President

Agreed and Accepted as of the
day of , 1998

ING (U.S.) CAPITAL CORPORATION

By:

Name:
Title:

NY2: 194452.02
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CLEARTEL COMMUNICATIONS LIMITED

PARTNERSHIP
By: Cleartel Communications,
Inc.
By :
Name :
Title:
Agreed and Accepted as of the
t¢ day of September, 1998
ING (U.S.) CAPITAL CORPORATION
By g}\baa
Name : Bart Stalal
Title: Managing Director
4
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ACKNOWLEDGMENT

)
DISTRICT OF COLUMBIA) sSs:

)

On the g% day f September, 1998 before me
personally appeared ukbses 6/ Edﬂf to me personally known or
proved to me on the basis Of satisfactory evidence to be the
person described in and who executed the foregoing
1nstrument as _ Vieqd 2k3 of Cleartel Communications,
Inc. p 1n? by me duly sworn, did depose and say that he
is RMM &\ of Cleartel Communications, Inc., the
general partner of the Cleartel Communications, Limited
Partnership, the partnership described in and which executed
the foregoing instrument; that he knows the seal of said
general partner; that the seal affixed to said instrument is
such corporate seal; that the said instrument was signed and
sealed on behalf of said general partner by order of its
Board of Directors; that he signed his name thereto by like
order; and that he acknowledged said instrument to be the
free act and deed of said general partner.

&0
Notar Public

Hepe. G (ol for7e

My commission expires:

Ha d A 1497

NY2: 194452.02
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Trademarks and Trademark Applications

|Reg or Ser.# |

SCHEDULE 1

Mark
Cleartel 1,576,857
ClearelPius 75/253152
CGX 2,169,952
CGX Telecom & Design 2.141.914
CGX Communications (words) 75/354524
CGX Communications (stylized block) 75/355739
CGX Cornmunications (stylized linear) 75/354496
CAIS 2,172,253
Capilal Area intemet Service 2,106,054
CAIS Internet & Design 75/129660
Where the Clueful Connect 2,146,726
OverVoice 75/298311
LANJACK 751389573
intemnet Service for the 21st Century 75/422964
75/123436

The Wait is Over

RECORDED: 09/09/1998
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