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ASSIGNMENT AND ASSUMPTION OF
SECURITY INTEREST IN TRADEMARKS

ASSIGNMENT AND ASSUMPTION OF SECURITY
INTEREST IN TRADEMARKS, dated December _, 1999, made by NORTEL
NETWORKS, (NC., a Delaware corporation ("Assignor'), to TORONTO
DOMINION (TEXAS), INC. ("TD'"), in its role as Administrative Agent under the
Credit Agreement described below (" Assignee").

Capitalized terms used herein without definition shall have the same
meanings herein as set forth in the Amended and Restated Credit Agreement dated as
of July 30, 1999, by and among Net2000 Communications Group, Inc. (the
"Borrower"), Assignor, certain lenders named therein and TD as Administrative
Agent, as amended (the "Credit Agreement').

WHEREAS, in connection with the Credit Agreement, the Borrower,
among other things, agreed to grant a securnity interest in trademarks and certain other
assets to Assignor, including the trademarks on Schedule A attached hereto (the
"Trademarks") owned by Borrower;

WHEREAS, pursuant to the Amended and Restated Pledge and
Secunty Agreement, dated as of July 30, 1999, by and between Borrower and
Assignor (the "Security Agreement'’), Borrower granted a security interest in,
among other things, the Borrower's nght, title and interest in the Trademarks; and

WHEREAS, pursuant to the Amended and Restated Trademark
Secunty Agreement, dated as of July 30, 1999, by and between Borrower and
Assignor (the "Trademark Security Agreement”) filed for recordation in the
United States Patent and Trademark Office on September 13, 1999, Borrower
granted a secunty interest in, among other things, the Borrower's right, title and
interest in the Trademarks;

NOW, THEREFORE, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

1. Assignor hereby assigns to Assignee all of Assignor's right and
interests under the Credit Agreement and under the other Loan Documents (as
defined in the Credit Agreement), the Security Agreement and the Trademark
Security Agreement including, but not limited to all security interests of Assignor in
the Trademarks.

302229 02-New York S4A
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TRADEMARK F-22
REEL: 002016 FRAME: 0748



DEC-29-19%9

the obligations of Assignor under the Credit Agreement and the other Loan
Documents, including the Security Agreement and the Trademark Security
Agreement.

2. Assignee hereby accepts the foregoing assignment and assumes

In witness whereof the powers hereto have affixed their names as of
the date first above written

ASSIGNOR: ASSIGNEE:
NORTEL NETWORKS, INC. TORONTO DOMINION (TEXAS),
% / INC.

8y J - 34 3 Beit By:

Name: ) opert L. oeiter Name:

Title: Director, Customer Finance Title:

Agreed and Acknowledged:

NET2000 COMMUUNICATIONS

GROUP, INC.

By

Name:

Tatle,
02229.02-New Yurk N4A 2
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2. As;gnee hereby accepts the foregoing assignment and assumes
the obligations of Assignor under the Credit Agreement and the other Loan
Documents, including the Security Agreement and the Trademark Security

Agrespient,
In witness whereof the powers hereto have affixed their names as of

the date first above written.

ASSIGNOR: _ ASSIGNEE:

NORTEL NETWORKS, INC. TORONTO DOMINION (TEXAS),

INC.

By: By:

Name: Name:

Title: Tide:

Agreed and Acknowledged:

NET2060 COMMUNICATIONS

GRO ;

By: -

Name wALd ' . Cibn he

Tidle: CFO
T New Yak HA . 2
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2. Assignee hereby accepts the foregoing assignment and assumes
the obligations of Aszignor under the Credit Agreement and the other Loan
Documents, including the Security Agreement and the Trademark Security

Agreement.
In witness whereof the powers hereto have affixed their names as of

the date firs1 above written.

ASSIGNOR: ASSIGNEE.

NORTEL NETWORKS, INC, TORONTO DOMINION (TEXAS),

INC.

By By: @M

Name: Name:

Tide: Title: President

Agreed and Acknowledged.

NET2000 COMMUNICATIONS

GROUP, INC.

By:

Name:

Title:
102370.03-New Yk A 2
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STATEOF 1exas )
) esl
COUNTYQF [ayris )

- 1, a notary public, in and for the county and state aforesaid, do hereby
certify that Jano Mot personally known to me 1o be the \Vize PresidmtF
TORONTO DOMINION (TEXAS), INC., appeared before me this day in person and
acknowledged that (s)he signed the sbove and foregoing instrument pursuant to
authority granted to him/her by said corporation for the uses and purpeses therein set
forth,

o IN WITNESS WHEREOF, Y have hersunto s2t my hand and notaria)
sonl this &2 day of _Decorbor, 1998.

et

PSS\ STACEY L AHRENDT
.@. Natwy Putic. Siots of Temss
@ NOVEMBER 12, 2008 -\
L= - atary Publ

My commission expires: ([ (2. 2 003

302220.03-Now York A 4
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STATEOF | &XAS )
) s5.

COUNTY OF T \lie, )

[, a notary public, in and for the county and state aforesaid, do hereby
certify that&bg-& &'Afﬁemona]]y known 10 me to be the ;21!\ [Edﬁﬁ of
NORTEL NETWORKS, INC,, appeared before me this day in person and
acknowledged that (s)he signed the above and foregoing mstrument pursuant to
authonity granted to him/her by said corporation for the uses and purposes therein set
forth. -

| INWITNESS WHEREOF, 1 have hereunto set my hand and notarial
seal this. 20" day of e eimb (1999,

!

Notary Public “

My commission expires: o L ‘20O
102229.02-New York S4a 3
15:28 2127353507 95%
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SCHEDULE A

TRADEMARKS
1. Registration
Owner of Record | County | Trademark Filing Status Registration #
Date
Net2000 Group, Inc. Fairfax Net2000 Group 9/2/93 Registered 1890207
Net2000 Group, Inc. Fairfax Net2000 11/12/97 Registered 2195976
Net2000 Group, Inc. Fairfax Net2000 design 11/12/97 Registered 2195975
oval with rectan-
gle drawn with
bold lines inter-
cepting left side
of oval
Net2000 Group, Inc. Fairfax We Make Com- 6/26/97 Abandoned Serial No. 75-315461
munications and Revival
Simple...Again, Request Pend-
ing
Net2000 Group, Inc. Fairfax Net3000 11/3/98 Pending Serial No. 75-582085
Net2000 Group, Inc. Fairfax Net2000 Com- 10/08/98 Denied Serial No. 75-368392
munications
2. Licenses:

(a) In connection with the VistaNet transaction, the Company has granted
VistaNet a one-year, non-exclusive, royalty-free, license to use the name Net2000
and the Net2000 logo, solely as part of the phrase "Net2000 Professional Services"
and solely in connection with the marketing of the "Professional Services Division”
transferred to VistaNet (the "Professional Services Division").

(b) In connection with the VistaNet transaction, the Company has granted
VistaNet a one-year, non-exclusive, royalty-free, license to: (i) use the Company's
standard marketing brochure; (i1) copy and distribute the Company's press releases;
(111) use all pricing tools used by the Company; (iv) access all telecommunications-
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related documentation and data on the Company's network or in hard copy; (v)
access the Company's paper files for customer, customers leads, and prospects
information relating to joint customers of the Company and the Professional Services
Division; (vi) utilize a website hot link granting users of the Company's Website to
accesss to the website of the Professional Service Division; and (vii) assets that were
not transferred but that the Professional Services Division reasonably requires access
to 1n order to conduct business in the manner in which such business was conducted
prior to the transfer.

(c) In connection with the VistaNet transaction, the Company has granted
VistaNet a one-year, non-exclusive, royalty-free, license to allow the Professional
Services Division to access the Company's Lotus Notes Platform, subject to the
approval of a third-party licensor.

3. All current employees have executed a confidentiality or nondisclosure
agreement.
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