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TRADEMARKS ONLY

U.S. DEPARTMENT OF COMMERCE
1),5. Patent and Trademark Office

Attorney Docket No.: 031538-14

To the Honorable Commissigner of Patents and Trademnarks; Please record the attached original documents or capy thereof.

1. Name of conveying party(ies):

Bank of America, N.A., a8 Administrative Agent

1 Individual(s) [0 Association
O General Parmership O Limited Partnership
O Corporation-S1ate

O Other
Additional name(s) of conveying party(ies) attached? O Yes [ No

3. Mature of conveyance:

0 Assignment O Merger

O Security Agreement O Change of Name

F Other Release of Security Interest

Executon Date; March 18, 2005

2. Name and address of recelving party(ies)

dditional neme(s) & address(es) attached? [ Yes N

Mame: 101 Communications LLC
Internal

Address: Suite 101

Sireet Address: 9121 Qakdale Avenue

City: Chatsworth State: California Zip: 91311

Individual(s) citizenship

Agsociation

General Parmership,

oooad

Limited Partnership

O Corporation-3tate

@ Other Limited Liability Company
Citizenship: Delaware

1f assignes i3 not domiciled in the United Stures, a domestic represeniative
degigmation is attached: O Yes O No
(Designations must be a sepemmte document from asstgmunent}

4,  Applicarion number(s) or registratdion munber(s):

A.  Trademark Application No.(s)

Additional sheet(s) attached Yes O No

B. Tradetnark Registration No.(s)
See Attached

5. Name and address of party to whom correspondence conccrning
document shonld be mailed:

Mame: Susan M. Freedman, Esq.
Firm Nixon Peabody LY P

Internal Address: Suite 900

Srect Address: 401 9% Street, N.W.

City: Washington State: DLC. Zip; 20004-2128

Phone Number: (202) 585-8264
Fax Mumber: (202) 5858080

Email Address; sfreedmant@nixonpeabody.cont

6. Torml number of applications and
registrations involved: ..

£260.00

————t

0
[
-
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o
0
N
o}
@
0
|
]
-

7, Total fee (37 CFR 341) i
O Enclosed

[ Autherized to be charged to deposit account

CH  $260.00

g Deposit aceount number: 19-2380

Authorized User Mame:  Nixon Peabody LLP

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

O, Statement and signature.

MName of Person Signing

To the best of my knowledge and beligf, the Joregoing is & d correct and any anached copy is a true copy of the original document.
Susan M. Freedman. Fsg. M‘\ March 22, 2005
Signature

Total numiber of pages including cover sheet, attachments, and document:

Datc

Docaments to be reqorded (including ¢over sheet) should he faxed to (703) 306-5995, or mailed tos
Mail Stop Assignment Services, Director of the USFTO, P-OQ. Box 1450, Alexnndrin, VA 2213-1420

WG43792.1

700164270
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TRADEMARK REGISTRATIONS

F Mark Registration No. Registration Date
IT DAYBOOK 2,361,155 June 27, 2000
CIVIC.COM 2,252,276 June 15, 1999
B 8IGS CONFERENCES & 1,885,341 March 21, 1995
Design
101 COMMUNICATIONS 2,532,557 Janmary 22, 2002
SYLLABUS 2.146,251 : March 24, 1998
SYLLABUS 1,970,222 April 23, 1996
CERTCITIES 2,595,505 Tuly 16, 2002
APPLICATION 1,937,606 Movermnber 21, 1993
DEVELOPMENT TRENDS
THE POWER PLAYERS 2,209,034 December 8, 1998
FEDERAL 100 1,866,973 December 13, 1994
FEDERAL COMPUTER. WEEK 1,451,071 - June 7, 1988
ENT 2,377,099 Aungust 15, 2000
TRADEMARK
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March 18, 2005

101 Communications LLC
9121 Qakdale Avenue, Suite 101
Chatsworth, CA 51311

Merrill Lynch Capital,- - - . o

a division of Mermit Lynch Business Financial Services Inc.
292 ™, LaSalle Street. 16th floor
Chicapo, IL 60601

Re:  101communications LLC- Payoif of Indebtedness

and Release of Liens

T-631 P.004/011  F-280

|t

Ladies and Gentlemen:

Reference is made herein 10 that certain Amended and Restated Loan Agreement, dated
as of July 24, 2003 (as amended, restated, supplemented oF otherwise modified from time to
time, the “Credit Apregment”), BIMONE 101 communications LLC (the “Company™), the financial
institutions party thereto as jenders (the “Lenders™), and Bank of America, N.A., a5
adminisrative agent for the Lenders (“Agent™). Capitalized terms used herein and not defined
herein shall have the meanings ascribed to such terms in the Credit Agreement.

The Agent understands that, i1 connection with the refinancing transaction that the
Cormpany will be entering it with Mertill Lynch Capital, 2 division of Merrill Lynch Financial
Services, Inc. (“ML Capital™), the obligations of the Compary outstanding under the Credit
Apgreement and the related Loan Documents are expected to be repaid in full (except as provided
below) through the proceeds of the borrowings to be provided under a new credit agrecment
under which ML Capital will act as administrative agent (the “New Agent™) for the lenders party

thereto.

The Agent hereby agrees on its OWD behalf and on behalf of the Lenders that upon the
receipt of (i) UL.5. 17,581,799.00, representing payment in full of all outstanding principal under
the Credit Agreement and the related Loan Documents with respect to Tranche A Debt apd
Tranche B Debt, (i) U.S. $1,000,000, representing the fee for the (A) termination and release of
all of the Lenders” rights pursuant 10 the Amended and Restated Option Apreement, dated as of
Tuly 24, 2003 and (B) the full and complete discharge of ali of the Company’s obligations with
respect to the Tranche C Debr, (iii) all outsianding interest, fees, expenses, charges or other costs
under the Loan Documents with respect to the Tranche A Debt and Tranche B Debt and (iv) all
outstanding expenses, charges or other costs under the Credit Agreement and the related Loan
Documents with respect to which the Agent has received notice from any Lender or any
representative of the Agent or any Lender, as set forth in more detail on Schedule A attached
hereto and made a part hereof, via wire transfer to the account designated below on or prior to
11:00 a.m., Los Angeles time, on March 18, 2005 (together with a per diem amount of $4,022.44

1081244.4
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per day thereafter, the “Payoff Amount™), that:

(i} the Credit Agreement and each of the related Loan Documents will be
terminated and will be of no further force and effect, provided, however, that (A) the
Agent and each Leader <hall be entitled to the benefits of all the ongoing reimbursement
obligations and indemnities s&t forth in the Loan Documents, including without limitation
those set forth in Sectons 2.6, 2.8,2.10,5.11 and 11.2 of the Credit Agreement, in each
case subject to the limitations set forth therein and for cvents taking place prior to the
date of payment of the Payoff Amount, if any, and (B} to the extent that any paymenis or

'ﬁtﬁdéeﬂﬁ'hﬁr&tﬁfﬂf&'fﬁcéiﬂeﬁ by any of ﬁie'ﬂgent'br'any'te:ndﬁnoranjr"-part-ﬁf-such- -
payments, shall be subsequently invalidated, declared 1o be frandulent, a fraudulent
conveyance, or preferential, set aside and/or required o be repaid fo a trustee, recelver,
debtor in possession, or any other party under any banknuptcy law, state or Tederal law,
common law or equitable cause, then to the extent that such payment oX proceeds
received by any such Person is rescinded or must be otherwise restored by any such
Person, whether as a result of any proceedings in bankraptcy or regrgamnzation o1
atherwise, the Obligations or pait thereof which were intended 1o be satisfied, and all
rights of such Person with respect to such Obligations, shall be revived and continie in
full force and effect, as if such payment of proceeds had never been received by such
Perzon, and this jetter ghall in no way impair the claims of any of sach Persons with
respect to such revived Obligations (it being agreed that the Option Agreement and rights
arising thereunder shall be 50 revived and continue in full force and effect if (and only if)
such rescission or restoration oceurs during the first ninety-one (91} calendar days
following the date of payment of the Payoff Amount); and

(i) any and 211 security interests, Jiens and/er other encumbrances granted by
the Company and its Subsidiaries 10 secure their obligations to the Agent and the Lenders
under the Credit Agreement and the other Loap Documernts shall, without any further
action by the Company or any of its Subsidiaries, the Agent or the Lenders, be terminated
and released and be of no further force and effect.

Pursuant to Section 2.5(a) of the Credit Agreement, any amount received by Agent afier
11:00 am., Los Angeles time, on March 18, 2005, shall be deemed to have been paid by
Company on the next sueceeding Business Day. Any additional interest or fees owed by
Company as a result of such delay shall be due and payable on such succeeding Business Day
and the Payoff Amount shall not be deemed patd until such additional interest and fees have been
delivered to Agent.

Upon delivery of the Payoff Amount to the account specified below, the Company hereby
confirms to the Agent, for the benefit of the Agent and the Lenders, that the commitments under
the Credit Agreement shall be rerminated and be of no further force and effect and all obligations
of the Agent and the Lenders 1o make Lozans or advances or otherwise extend credit to the
Company under the Credit Agresment and the related Loan Documents shall be terminated and
be of no further force and effect.

The Payoff Amount shall be wired to the Agen to the following account:

105812344
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Bank: BANK OF AMERICA, N.A.
Dallas, Texas 75202

ABA No.: 111000012

Account No.: 1292000383
Atftention: Stephen Keilers
Reference: 101 Communications

Upon receipt of the Payoff Amount, the Agent (i) authorizes the Compatty and New
Agent to take all reasonable action necessary to terminate and release any and all Security
interests, liens and/or other encumbrances granted by the Compary and j1s-Subsidianies to securt
their obligations to the Agent and the Lenders under the Credit Agreement and the other Loan
Documents, inchuding, without lHmitation, to exccule termination statements for Uniform
Commercial Code financing statements that were filed by the Agent with respect to the Credit
Agreement and the Loan Documerits and 10 make appropriate filings with other governmental or
other regulatory authorities, and (it) will deliver 10 the Company, at the Company’s cost and
EXpeEnse, all stock certificates set forth on Schedule B hereto and all other documents,
instruments or certificates as the Company or the New Agent may reasonably request to release
a1l pledges in favor of the Agent, and will execute such other documents and insmupents, and
take such other actions, in each case as New Agent or the Company chall Teasonably request 1o
evidence the satisfaction of the obligations of the Company under the Credit Agreement and the
related Loan Docurents and the release of all security interests, liens, pledges, mortgages and
other encumbrances securing such cbligations thereunder.

Except as expressly set forth herein, this letter agreament is being made without recourse
by, and without any fepresentation or warcanty of any kind, express or implied, to Company or
any other individual, corporation, parmership or other entity. Company hereby agrees 10 pay all
reasonable costs and eXpenses in connection with the preparation, cxecution, delivery, filing, and
recording of this letter agreement, the release documents execnted in furtherance nereof, and the
performance of apy other acts and the execution of any other documents required 1o effect the
rclease of any security granted te Agent and Lenders, inchiding without limitation the reasonable
fees and disbursements of counsel to Agent and local counsel, if any, who may be retained by
said counsel with respect thereto.

THIS LETTER AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF
THE STATE OF CALIFORINIA, WITHOUT REGARD TOQ CONFLICT OF LAWS
PRINCIPLES.

1081244 4
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This letter may be execnted and delivered in one ox NI0TS countcrparts, f:ach of which
shall be decmed an original znd all of which shall constitute one ad the same instnument. Any
counterpart which may be delivered by facsimile shall be deemed the equivalent of an originaily
signed comnterpart.

WVery truly yours,

BANK OF AMERICA, N.A,
e gt

By E "“’}/JQ—_{)

Name: | ?’JE'?&M . Wl(
Titla: Vfﬂ ce /"’L.& Frel

Agreed to: 101COMMUNICATIONS LLC

By
MName:
Titier

MERRILL LYNCH CA¥PTTAL, a division of
Menxill Lynch Business Financial Services Inc.

By:
MWame:
Title:

10812444
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1 i i terparts, each of which
This leiter may be executed and delivered in ong or more conn ‘

shall be delamed an orﬁifginal and all of which shali constitute one and the same instrument. Anﬂr
:::ounterpart which may be delivered by facsimile shall be deemed the equivalent of an originally
signed counterpart.

Very truly yours,

BANK OF AMERICA, N-A.,
as Agent

By:
MName:
Title:

Agreed to: 101COMMUNICATIONS LLC

By: = '
Name: STvad o <2 Frevs
Title: ¢ &<

MERRILL LYNCH CAPITAL, a division of
Merrill Lynch Business Financial Services Inc.

By:
MName:
Title:

1081244 4
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i i e counterparts, eackh of which
is letter may be executed and delivered in one or mor . .
hall beTé]lJ;:meed an ogginal and all of which shall constitute one and the same mst;umeml. ,A;}{
iountcrpart which may be delivered by Facsimile shall be deemed the equivalent of an ORZIMaly
gigmed counterpart.

Very truly yours,

BANK OF AMERICA, N.A.,
as Agent

By:
MName:
Title:

Apgreed to: 101 COMMUNICATIONS 1L1.C

By:
MName:
Title:

MERRILL LYNCH CAPITAL, a dix_fision of
Merrill Lynch Business Financial Services Inc.

By: QGUML M {l e

N anes e it

Title: f’t“U P

10212444
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SCHEDULEA

PAYOFF AMOUNT DETAIL
Tranche A Debt and Tranche B Debt (Principal) g%;,i g;,;?Q.OO :
Accrued Interest (through March 18, 2005) . . ‘ 12,403,771 _

i0n Agreement and o0
Dpt%g:nd%é ¢ Debt Termination Fee gé,ggg,ggﬂ 0
O Melveny & Myers Legal Fees ,
18,460,202.91
Total Payoff Amount b}
1081244.4
TRADEMARK
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sCHEDULE B
Certificates and Notes

Certificate No. 1 for 10 Membership Units of 101communications, LLC
Stock Power related to Certificate Neo. 1 of 101communications, LLC
Certificate No. 7 for 65 shares of 101 comsnunications Holdings LTD.
Tranche A Notes payable by Borrower 10 each of the Lenders
Tranche B Notes payable by Borrower to each of the Lenders
Tranche C Notes payable by Borrawer 10 each of the Lenders
Intercompany Noie dated Tuly 24, 2003 for $£767.083.00
Yntercompany Note dated July 24, 2003 for $9,059,710.00
Intercormpany Note dated July 24, 2003 for $14.879.00

Revolving Loan Note dated October 5, 2000 for $25,000,000.00
Term Loan Note dated October 5, 2000 for $25,000,000.00
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