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SCHEDULE 1

to

BORROWER TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

OWNED BY BUSINESS TELECOM, INC.

Registered Service Marks

SERIAL REGISTRATION | REGISTRATION

'NUMBER ISSUED "NUMBER
Academic Edge 741626624 September 3, 1996 1,998,782
BTI (Word) (Telecom) 75/611,437 February 13, 2001 2,427,897
BTINet (Word) 75/776,645 February 6, 2001 2,426,407
Clientele 75/037,336 February 17, 1998 2,137,742
[DSLynx (Design) 75/925,992 February 20, 2001 2,429,877
Family Values 75/037,335 February 3, 1998 2,134,879
Foundations 75/037,334 February 17, 1998 2,137,741
Hospitality Suite 75/037,333 February 3, 1998 2,134,878
Market Values 75/037,332 February 3, 1998 2,134,877
Mexico Expresso 75/393,342 February 16, 1999 2,224,055
Smarter.Faster.Better 75/049,732 February 3, 1998 2,134,895
Unipass 75/224,402 December 9, 1997 2,119,936

Applications for Service Marks

754671.4

BTI (Design) (c;i;'léj “March 23‘,%600:"'2' — "7'6/6‘08:,1‘:}6" ' Pending
BTI (Design) (Telecom)|  July 24, 2000 76/094,081 Pending
BTI (New Design) February 23, 2001 To be assigned Pending
Telecom) (date mailed)
4
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"MARK T INTENT SERIAL # "STATUS
L : FILED L E N

BTI (New Design) September 29, 2000 76/137,029 Pending
(Cable)
BTI (Word) (Cable) December 9, 1999 75/868,346 Pending

TI The Future of August 17, 2000 76/111,895 Pending
Communications
BTINet (Design) September 25, 2000 76/135,109 Pending
IDSLynx (Word) February 22, 2000 75/924,791 Pending
Fastest Cat on the Net March 24, 2000 76/009,007 Pending

Word)

Fastest Cat on the Net | December 11, 2000 76/178,374 Pending
linvoice Online (Design)| September 5, 2000 76/122,646 Pending
[nvoice Online (Word) | September 5, 2000 76/120,826 Pending

ax Commerce September 25, 2000 76/135,110 Pending
(Design)
Max Commerce (Word)| September 26, 2000 76/134,793 Pending
The World Wide Wait] March 24, 2000 76/009,388 Pending
is Over
US Datacom September 25, 2001 76/135,122 Pending

Design)
US Datacom (Word) January 27, 1998 75/424.220 Pending
754671.4
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BORROWER TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT, dated as of March 30, 2001, 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 Credit Agreement, dated as of the date hereof, by
and among Grantor, the other Persons signatory thereto as Credit Parties, Agent and certain other
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 a certain Loan to Grantor;

WHEREAS, Agent and Lenders are willing to make the Loan 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, that certain Security
Agreement dated as of the date herewith (including all annexes, exhibits or schedules thereto, as
from time to time amended, restated, supplemented or otherwise modified, the “Security

Agreement”);

WHEREAS, pursuant to the Security Agreement, Grantor is required to execute and
deliver 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 and Annex A thereto.

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL.
Grantor hereby grants to Agent, on behalf of itself and Lenders, a continuing first priority
security interest 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™):

(a) all of the Trademarks and Trademark Licenses to which it is a party
including those referred to on Schedule I hereto;

(b) all reissues, continuations or extensions of the foregoing;

(c) all goodwill of the business connected with the use of, and symbolized by,
each Trademark and each Trademark License; and

754671.4
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(d) all products and proceeds of the foregoing, including, without limitation,
any claim by Grantor against third parties for past, present or future (i) infringement or
dilution of any Trademark or Trademark licensed under any Trademark License or (ii)
injury to the 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 Security Agreement. 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
Security Agreement, the terms and provisions of which are incorporated by reference herein as if
fully set forth herein.

ok ok ok sk ok kosk

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOQF, 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: Qg\/

Name

Title: @FD

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent

By:
Name:
Title:
ACKNOWLEDGMENT OF GRANTOR
statEoF NC )

¢ . ) SS.
COUNTY OF W& )

On thls A/( ot day of L U{U 4 , JDul before me personally appeared

: ] ‘"i(_ ‘ f‘wproved to me on the basis of satisfactory evidence to be the person who

Aess Teke (ovnJiewvho 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.

@Vé’ b4 4 I 17

Notary Pﬁb,l‘c

~ OFFICIAL SEAL {
Notary Public - North Carolina  §
{
{

County Of Wake

P
e

Amy B. Ross

D onn s viy Commissiol Expires. 1/21/2004
NCEDPNU. 0 N N ‘
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IN WITNESS WHEREOF, 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:
Name:
Title:

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent

By: %ﬁp@ Wﬁa’(’

Name: Stephen &) b1pp
Title:_Asthorized Si%mdvvq‘

ACKNOWLEDGMENT OF GRANTOR

STATE OF )
} ss.
COUNTY OF )
On tms _ day of , before me personally appeared
, proved to me on the basis of satisfactory evidence to be the person who
executed the foregoing instrument on behalf of , 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.

Notary Public

{seal}
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