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— _-°°Z __ __ FSMITH GAMBRELL & RUSSELL

B oo3/003

01/11/2001 16:51 FAX 703 308 7124 USPTO ASSIGNMENT DIV. Qooz

SCHEDULE |
o
TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS

Registered Sexvice Marks

MARK SERIAL # REGISTRATION REGISTRATION
ISSUED #
Academic Edge 74/626,624 09/03/96 1,998 782
Clicntele 75/037336 02/17/98 2,137,742
Family Values 75/037,335 02/03/98 2.134,875
Foundations 75/037,334 02/17/98 2,137,741
Hospitality Suite 75/037,333 02/03/93 2,134 878
Marker Values _ 75/037,332 02/03/98 2,134,877
Mexico Expresso 75/393,342 02/16/99 2,224,055
L'Smartcr.Fastu‘.Bct!er 75/049,732 02/03/98 2,134,895
Unipass 75/224,402 12/69/97 2,119,936

Applications for Service Marks

MARK INTENT SERIAL # STATUS
FILED |
BTI (Telephone) 05/1.4/199 75/611,437 Pending
BTL & Dosien o T36/094,0%) Rending
BTI (Cable) 12/9/99 75/268,346 Pending -
BTI (Cable) & 3/21/00 T'a be assigned Pending
Design (date mailed) 36 / 008, (T O <
, 13
BTINet 08/11/99 751176544 45 | YW’ Ponding
DSLynx 2/22/00 751924,791 Pending
din,
DSLynx & Design 2/22/00 75/925,952 Pending
be assigned Pending
the 3/22/00 To
1125;1!3“ cren {dute mailed) —3 G [ Qoq: w".}
I i ding
1 To be assigned Pens
Worldwide Wait ro
over 224/ o/00q, 358
- m : 4,220 Pending
[-US Datacom, Inc. 1/27/98 75/424,
CORPY7IR053-1
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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT, dated as of August |'§ , 2000, by
BUSINESS TELECOM, INC., a North Carolina corporation (“Grantor™), in favor of GENERAL

ELECTRIC CAPITAL CORPORATION, a New York corporation, in its capacity as Agent for
Lenders.

WITNESSETH:

WHEREAS, pursuant to that certain Second Amended and Restated Loan Agreement, dated
as of September 22, 1997, by and among Grantor, Agent and the Persons signatory thereto from time
to time as Lenders (including all annexes, exhibits or schedules thereto, as from time to time
amended, restated, supplemented or otherwise modified, the “Credit Agreement”), Lenders have
agreed to make the Loans and to incur Letter of Credit Obligations for the benefit of Grantor;

WHEREAS, Agent and I enders are willing to continue to make the Loans and to incur Letter
of Credit Obligations as provided for in the Credit Agreement, but only upon the condition, among
others, that Grantor shall have executed and delivered to Agent, for itself and the ratable benefit of
Lenders, this Trademark Security Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein have
the meanings given to them in the Credit Agreement.

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. Qrantor
hereby grants to Agent, on behalf of itself and Lenders, a continuin:g first priority security 1njcer.est
in all of Grantor’s right, title and interest in, to and under the following, whether presently existing
or hereafter created or acquired (collectively, the «“Trademark Collateral”):

(2) all of its Trademarks and Trademark Licenses to which itis a party including

those referred to on Schedule I hereto;

(b) all reissucs, continuations or extensions of the foregomng;

(©) all goodwill of the business connected with the use of, and symbolized by,

each Trademark and each Trademark License; and
including, without limitation, any

future (i) infringement OF dilution
ark License or (ii) injury to the

(d) all products and proceeds of the foregoing,

1 inst thi ies for past, present or
claim by Grantor against third par'tles
of any %’rademark or Trademark licensed under any Tradem

CORP\738053.1
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goodwill associated with any Trademark or any Trademark licensed under any Trademark
License.

3. SECURITY AGREEMENT. The security interests granted pursuant to this
Trademark Security Agreement are granted in conjunction with the security interests granted to
Agent, on behalf of itself and Lenders, pursuant to the Credit Agreement and the documents
executed in connection therewith. Grantor hereby acknowledges and affirms that the rights and
remedies of Agent with respect to the security interest in the Trademark Collateral made and granted
hereby are more fully set forth in the Credit Agreement and the documents executed in connection

therewith, the terms and provisions of which are incorporated by reference herein as if fully set forth
herein.

[signature page follows]

CORP\738053.1

TRADEMARK
REEL: 002237 FRAME: 0121



IN VVITNESS WH];RE()F, Grantor has caused this Trademark Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

BUSINESS TELECOM, INC.

By:\k’gﬁ; /f(/ \&n o
Name: Seimv £ Haisnr)
Title:__CFp

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION

By: 4M W){]%(“

Name:  $hrples Hivp
Title:_ W2, i

ACKNOWLEDGMENT OF GRANTOR

sTATE OF No At (Caroling

_ ) ss.
COUNTY OF WakKe )

On this i{_gf day of Auaun st~ , 2000, before me personally appeared
T o - Barunspaproved to me o the basis of satisfactory evidence to be the person who
executed the foregoing instrument on behalf of Business Telecom, Inc., who being by me duly sworn
did depose and say that he is an authorized officer of said corporation, that the said instrument was
signed on behalf of said corporation as authorized by its Board of Directors and that he
acknowledged said instrument to be the free act and deed of said corporation.

( OFFICIAL SEAL {
{ Notary Pubfic - North Carolina ‘} A
{" County Of Wake 4} ((?Q'Wu/v b ) W
{ Amy B. Ross -
My Commission Expires 1/21/2004 ) Notary Pa)hC

{seal}
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SCHEDULE I
to
TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS

Registered Service Marks

MARK SERIAL # REGISTRATION REGISTRATION
ISSUED #
Academic Edge 74/626,624 09/03/96 1,998,782
Clientele 75/037,336 02/17/98 2,137,742
Family Values 75/037,335 02/03/98 2,134,879
Foundations 75/037,334 02/17/98 2,137,741
Hospitality Suite 75/037,333 02/03/98 2,134,878
Market Values 75/037,332 02/03/98 2,134,877
Mexico Expresso 75/393,342 02/16/99 2,224,055
Smarter.Faster.Better 75/049,732 02/03/98 2,134,895
Unipass 75/224,402 12/09/97 2,119,936

Applications for Service Marks

MARK INTENT SERIAL # STATUS
FILED

BTI (Telephone) 05/14/99 75/611,437 Pending
BTI & Design Pending
BTI (Cable) 12/9/99 75/868,346 nY Pending
BTI (Cable) & 3/21/00 To be assi ned/ 1\0\ Pending
Design (date mailed) \E‘W q}

BTINet 08/11/99 75/776,’5/?? Pending

DSLynx 2/22/00 75/924,791 Pending

Pendi
DSLynx & Design 2/22/00 75/925,992 ending
i Pendin

Fastest Cat on the 3/22/00 To be assigned e g

Net (diate mailed)

The Worldwide Wait To be assigned Pending

e Worldwi
is Over —
en
US Datacom, Inc. 1/27/98 75/424,220
CORP\738053.1
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