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RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

U, S. Department of Commerce
Patent and Trademark Office

To the Director of the U.S. Patent and Trademark Office; Please record the attached documents oF the new address(es) balow.

4. Name of conveying party(ies)y/Execution Date(s):
Fleet National Bank, (formerly known as
BankBoston, N.A.) individually and as Assigning
Administrative Agent

Individual(s) _X_ Association
General Partnership ___ Limited Partnership
Corporation
Other :

Citizenship National

Execution Date(s) March 7, 2000
Additional hame(s) of conveying party(ies) attached? ves X No

2. Name and Address of receiving party(ies)
Additional name(s) & address(es) attached? __ Yes X, No

Name: Citibank, N.A.

Internal Address:
Street Address:

2 Penns Way

New Castle
State: Delaware
Country: USA Zip:
Association — Citizenship MNational
General Partnership — Citizenship

City:

19720

. r——————

3. Nature of conveyance:

Assignment __ Merger

Security Agreement ___ Change of Name
Government Interest Assignment

Other: Reassignment of Security Agreement

| | ]

Limited Partnership — Citizenship
Corporation — Citizenship
Other
Citizenship
If assignee is not domiciled in the United States, 2 dornestic
representative designation is attached __ Yes X No.

X

A, Trademark Application No(s).

4. Application number(s) or registration number(s):

Additional numbers attached?

B. Trademark Registration No(s).
2200267 2184881 2153565

__Yes X Ne

5. Name and address of party to whom corres-
pondence concerning document should be mailed:

Scott D. Brown, Esq.
SKADDEN, ARPS, SLATE, MEAGHER

& FLOMLLP
One Beacon Street
Boston, MA 021 08-3194
Tel: (617) 573-4874
Fax: (617) 305-4874

6. Total number of applications
and registrations involved: 3

7 Total fee (37 CFR 1.21(h)and 3.41) § 90

X Al fees and any deficiencies are authorized to be
charged to Deposit Account
(Our Ref.____695410/1 )

8. Payment Information
Deposit Account No. 19-2385

shrown@skaddgi.com | Authorized user Name: Faith C. Robinson
o9, Signature. W\\C:Z/ﬂ
/‘44 LA, ) January 26, 2005
/ Signature\.  © > Date
Scott D. Brown. Esd. Totat number of pages including 15
| Name of Person Signing cover sheet, and documents:
700149571 TRADEMARK
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ENECUTION COPY

ASSIGNMENT, ACCEPTANCE AND ASSUMPTION AGREEMENT

ASSIGNMENT, ACCEPTANCE AND ASSUMPTION AGREEMENT (this
" aAgreement’) dared as of March 7, 2000 among each of the Lenders party 10 the Credit
Agreement referred 1o below whose names are set forth on the signamre pages hereto beneath the
caption "AS SIGNORS” (the " Assigning Lenders™), Fleet National Bank (formerly known as
BankBoston, N.A.), as administrative agent for the Assigning Lenders (the "Assigning
Administrative Agent” and, together with the Assigning Lenders, the " Assignors’), Citibank,
NLA. (the "Assignee™), and each of the Obligors party to said Credit Agreement whose names are
set farth on the signature pages hereto beneath the caption "OBLIGORS” (the "Obligors”).

The Obligors, the Assigning Lenders and the Assigning Administrative Agent, a3
Administrative Agent, are partiesto a Credit Agreement dated as of August 5, 1998 (as
heretofore amended, modified and in effect on the date hereof, the "Credit Agreement”). The
parties hereio wish to provide for the assipnment by the Assigning Lenders of certain of thelr
right, title and iptterest in, to and under the Credit Agreement and the Credit Documents (as
defined therein), and for the assumption by the Assignee of sych assigned rights, and
accordingly. hereby agree as follows:

Secrion 1. Definitions. Unless otherwise defined herein, 1erms defined in the
Credit Agreement shall have their defined meanings wWhen used herein.

Section 2. Assignment bv Assioning Lenders. Effective on the date hereof, each
Assiening Lender nereby sells and assigns to the Assignee, and the Assignee hereby purchases
and assumes from each Assigning Lender, without recourse or any representation or warranty
except as expressly provided herein. all of such Assigning Lender's right, title and interest in, 0
and under the Credit Agreement and the other Credit Documents. including without limitation
the Commitments as listed on Schedule 2 hereto, other than (a) the rights and obligations of such
Assigning Lender in respect of Leuers of Credit heretofore issued under Section 2.2 of the Credit
Agreement (herein called the “Outstanding Letiers of Credit") and (b) a3 provided in Section 6
pelow. and in and to the related collateral security and guaranties under the Credit Documents.
Cach of the Obligors hereby consents 10 the foregoing and agrees with each of the Assigning
[ enders that each of the Assigning Lenders shall hereby be relieved of all of us obligations under
the Credit Agreement (other than in respect of the Outstanding Leuers of Cradit), effective on the
dare hereof. Each of the Obligors: the Assigning Lenders and the Assigning Administrative
Agent hereby represents and warrants o the Assignee that thev have made scparale arrangements
among themselves with respect 1o the Ourstanding Leners of Credit and agree that such
Outstanding Letters of Credit wiil no longer constitute "Letters of Credit” under and for any
purposes of the Credit Documents and will not be entitled to the benefits of any of the collateral
security granied 1o the Assigning Lenders of the Assigning Administrative Agent pursuant to the
Credis Documents (it being understoed, and the Assignee hereby CONsents thereto, that such
Ourstanding Leuers of Credit shall be secured by cash eollateral in an amount equal to the
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acorecate face amount of such Outstanding Letters of Credit granted by the Borroweric the
.gs;igaing Administrative Agent and an amount equal 10 I etter of Credit fees at the current raic
under the Credit Agreement o1l the Outstanding Lerters of Credit through their respective
marturity dates). Each Assigning Lender and the Assignee acknowledge and conflrm their
understanding and intent that this Agreement shall effect the assignment by each Assigmng

1 ender and the assumption by the Assignee all of such Assigning Lender's right. title and interest
in, 10 and under the Credit Documents {other than as described above).

Section 3. Assignment bv Assignine Administrative Agent. The Assigning
Administrative Agent hereby <ells and assigns to the Assignee, and the Assignee hereby
purchases and assumes for the Assigning Administrative Agent, without recourse or any
representation or Warranty except as expressly provided herein, all of the Assigning
Administrative Agent's Tight, title and interest in, 1 and under each of the Credit Documents,
other than () the rights and obligations of the Assigning Lenders In respect of any Quistanding
Letters of Credit and (b) as provided in Section 6 below, and in and to the related collateral
security and guaranties under the Credit Documents. Each of the Obligors hereby COnsenls to the
foregoing and agrees with the Assigning Administrative Agent that the Assigning Administrative
Agent shall hereby be relieved of all of 1ts obligations under the Credit Documents (other than in
respect of the QOutstanding Letters of Credit), effective upon such assumption by the Assignee.
The Assigning Administrative Agent and the Assignee acknowledge and confirm their
undersianding and intent that this Agreement shall effect the assignment by the Assigning
Administrative Agent and the assumption by the Assignee all of the Assigning Administrative
Agent's right, title and interest in, to and under the Credit Documents {other than as described
abaove).

Section 4. R.eprc:sentations, Warranties. elc.

_ 4.01. Assignors Reprcsentﬂcgﬂi_rmmrﬂﬂﬁ, Each Assignor hereby
represents and warrants that, as of the date hereof, (a) it oWns all of the right, utle and interest in,
1o and under the Credit Doguments being assigned by it nereunder beneficially and of record,
free of anv Liens or adverse claims and (b) except for Leters of Credit in an aggregate face
armount equal to $3,723.963 previously issued by the Lemer of Credit Issuer pursuant 1o Section
7 3 of the Credit Agrecment (the rights in respect of which Lerers of Credit are not being
assigned herewith), no Loans are presently ourstanding and no other extensions of credit have
been made by any of the Assigning Lenders under the Credit Agreement. Exceptas set forth
herein. no Assigrior makes any representation of warranty nor agsumes any respensibility with
respect (o any statements. warranties or IEpresentatons made in or in conngction with the Credit
Agreement or any other Credit Documnent or the execution. legality, validity. enforceability,
genuineness, sufficiency or value of the Credit Agreement oF any other Credit Document ot any
other instrument or document furnished pursuant thereto or the perfection of any collateral, and
makes no representation or warranty and assumes no responsibility with respect o the financial
condition of the Borrower and its Subsidiaries or the performance by the Borrower and its
Subsidiaries of their obligations under the Credit Agreement, any ather Credit Document or any
other instrument or document furnished pursuant hereto or thereto.

Y3 37136678V
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107, Assignegs Representations. \Warranties and Agreements. The Assignes: (&)

represents and warrants that it is legally authorized 1o enter into this Agreement; (b) represenis
and warrants that itis a "qualified inetitutional buyer” for purposes of Rule 144A under the
Securities Act; (¢) represents and warrants that (1) itis incorporated or organized under the laws
of the United States of America or a state thereof or (i) it will perform a]] of the obligations
relating to United States income tax withholding ander Section 13 of the Credit Agreement; (4
confirms that it has received a copy of the Credit Agreement and any other Credit Document
which it has requested, together with copies of the most recent financial staiements delivered
pursuant to Section 6.4 of the Credit Agrsement and such other documents and information as it
has deemed appropriate 10 make its own credit analysis and decision to enter into 1his
Agreement; (€) agrees that it will, independently and withour reliance upon any Assignor, and
basad on such documents and information as it shall deem appropriate at the time, cONLnUE to
make its own credit decisions 1n taking or 1ot taking action under the Credit Agreement and the
other Credit Documents: and (f) agrees that it will be bound by the provisions of the Credit
Agreement and will perform in accordance with their 1erms all the obligations which by the
terms of the Credit Agreement and the other Credit Documents are required 10 be performed by

1t

4.03. Mutual Representations and Warranties. Each Assignor and the Assignee

Sy —

represent and warrant 10 the other that it has full power and authority [0 enter into this
Agreement and 10 perform its obligations hereunder in accordance with the Provisions hereof.
that this Agreement has been duly authorized, executed and delivered by such party and that this
Agreement CONSUTUIEs & legal, valid and binding obligation of such party, enforceable against
such party in accordance with its terms, except as enforceability may be limited by applicable
bankruptcy. insolvency, reorganization, moratorium or other similar laws affecting creditors'
rights generally and by general principles of equity.

Section 5. Deliverv of Cerain Documents. Fl¢. Concurrently with the execution

and delivery hereof, and as a condition to such exeecution and delivery (1) by the Assignee. the
Assignors and the Obligors are delivering {or causing 1o be delivered) to the Assignee the
following:

(a) in the case of the Obtigors, (i) a Note duly executed and delivered by the
Borrower, appropriately completed to the order of the Assignee. and in the amount of the
Commitment assumed by the Assignee hereunder and (ii) an opinion of Piper Marbury
Rudnick & Wolfe LLP. special counsel ¢or the Borrower and 118 Subsidiaries and each of
the (Guarantors. covering such martters as the Assignee <hall reasonably request with
respect 1o this Agreement and the Credit Documents:

(o) in the case of the Assigning Lenders, the originals of the Notes previously
delivered to each of them pursuant to Sacton 5.1.1 of the Credit Agreement Of a l0SL nOIE
affidavit in form and substance reasonably satisfactory 10 the Oblizors:

(¢) inthe case of the Assigning Admintstrative Agent. an orieinal set of each of
the documents deiivered by the Obligers 1o the Administrarive Agent pursuant 1o
Section 5 of the Credit Agreement (including, without limitation. any original stock
certificates, notes or other instruments consimting any of the collateral security under the
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Credit Documents), together with duly executed Forms UCC-3 uansferring 10 1he
Assignes the Assigning Adrministrative Agent's siatus s a nsecured party” under each
financing statement previously filed by the Assigning Administrative Agent against any
of the Obligors and such other instruments as the Assignee shall raasonably request 10
wransfer 1o the Assignee all of the rights of the Assigning Administrative Agent under the
Credit Documents or any collateral security; and

(d) Paymentof a nonrefundable up-front fee to the Assignee by the Obligors for
i1 OWT! AccOunt in an amount previously agreed upon in writing by the Assignee and the

Obligors;

and (i) by the Assignors, the Obligors are delivering (or causing to be delivered) to the
Assignors the following: -

(a) A Cash Collateral Pledge Agreement dated as of the date hereof in form and ﬁ
substance reasonably satisfactory 1o the Assigning Administrative Agent; and ]

(b) Payment of commitment fees, letter of credit fees, Agent's fees, legal fees and :
gxpenses and other Credit Obligations outstanding and accrued through the date hereof as ‘
set forth on Schedule 1 hereto.

Section 6. Survival of Indemnities. Notwithstanding the other provisions of this
Agreement, the transfers and assignments made pursuant hereio and any future amendment of
the Credit Agresment or any other Credit Document, the ‘ndemnification provisions and other
provisions of the Credit Agreement and the other Credit Documents assigned hereby that
expressly survive the tarmination of the Credit Agreement oI such other Credit Documnents, each
as in effect immediately prior 1@ the execution hereof, shall continué to inure to the benefit of the
Assignors with respect to any events which happened or actions taken or omitted to be taken
prior to the date hereof, without derogating from any rights of the Assignee against the Obligors,
The Assignors will give the Obligors prompt notice of any claim made against them, or the
incurring of any expense of liability, for which they may seek indemnity or relmbursement from
the Obligors under such provisions.

Section 7. Notices. All notices and other communications required 10 be given of
made 1o the Assignee under this Agreement, the Credit Agreement OT any other Credit Document
shall be given or made at the address of the Assignes set forth under its name on the $1gnature
pages hereto or at such other address as the Assignee shall have specified to the Assignors and
The Borrower in writing. All notices and other communications required to be given 1o any of the
Assignors or the Obligors shall be given or made at their respective addresses set forth in the

Credit Agreement or at such other address as any of them shall have specified to the other parties
herelo in wnting.

Section 8. Further Asgurances. The parties hersto agree 10 execuic and deliver
{(in the case of the Assignor, at the eXpense of the Obligors which expense the Obligors hersby
agree with the Assignors o pay) such other instruments and documents and 10 take such other
actions as any party hereto may reasonably reguest in connection with the ransactions
contemplated by this Agreement.

WY 3 TI36E0EVE
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Section 9. General- This Agreement. the Credit Agreement and the other Cradit
Documents constitute the entire agresment of the parties hereto with respect e the subject matier
hereof and supersede all current and prior agreements and understandings, whether writtan or
oral, with respect 10 such subject martier. The headings in this Agreement are for convenience of
refarence onty and shall not limit or otherwise affect the meaning hereof. The invalidity or
unenforceability of any provision heteof shall not affect the validity or enforceability of any
other provision hereof, and an¥ invalid or unenforceable provision shall be modified 50 a5 10 be
enforced to the maximum sxtent of its validity or enforceability. This Agreement may be
executed in any number of counterparts, which together shall consttute one instrument, and shall
bind and inure 1o the benefit of the parties hereto and their respective successors and assigns,
including as such successors and assigns ail holders of any Credit Obligation. This Agregment
shall be governed by and construed in accordance with the law the State of New York.

Section 10. Release. Effective as of the date hereof, the Assignee hereby releases
itz Lien created by the Credit Documents on the account with the Assigning Administrative
Agent numbered 20003093509 and in the name of "Fleet National Bank as Collatera) Pledgee for
5 1% Century Telecom of Clucago Operations, Inc. Collateral Account”. The Obligors hereby
agree that the only amount deposited in such account at any tme chall be an amount equal to the
aggregate face amount of any Qutstanding Letters of Credit and any fees related thersto as
further described in Section 2 hereof, together with any investment earnings thereon.
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officers as of the date first written above.

&SEIQNORS
AME ~ATIONAL
FLEET NATIONAL BANK (formerly known B?ﬁésc?rFAND ﬁ%ﬁq .G.gT Q
as BankBoston N.AL), individually L CIATION
and as Assigning Administrative Agent
By ¥A [ a0 B.«{qame:
N?ne; ) @ lg b Jd b ba Title:
T tla: -D”;' e
4 3 MUNKITY
; OCIATION HIGHLANDS COM
LASALLE BANK NATIONAL ASS K
By
™ . MName:
I;_?J‘“E: Title:
tie:

SUMMIT BANK

By
*Name:
Title:

WY #T72I66FEvE
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“he parties herstd uave caused this Assignment.

I WITNESS WHEREOQF,
be oxecuted and deliversd by their duly autherized

Accsptance anc Assumption Agreement 10
officers as of the date firs, wrinen above.

ASSIGNORS

BANK OF AMERICA MATIONAL
TRUST AND AVINGS
ASSOCIATION

Byk/‘k

FLEET NATIONAL g ANK (formerly known
as BarkBoston WA, individually
anc as ASSigning Administrative Agerit

BY
Tarne: Name: She-wcn <. EWER,B r
Title: Title: DVPF
LasallE BANK NATIONAL ASSOCIATlDN HIGHLANDS COMMU;\'ITY
BANK
By Dy —
Mame! Name:
Title: Title:
SUMMIT BANK
By —_
Nyme!
Title:
WY 35713646983
TRADEMARK
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N WITNESS WHEREOF, the parties hereto have causcd this Pésslxgnidtiz; »
A tance and Assumption Agreemnent to be execulsd and dr:hyc:r:d by their duly a
cecep :

officers as of the date first writien above.

ASSIGNORS

FLEET NATIONAL BANK (formetly known
as BankBoston WAL, individ}m\lly
and as Assigning Administrative Agemnt

By
Name:
Title:

LASALLE BANK NATIONAL ASSOCIATION

Name: Samea A ﬁ_s'c;..ﬂ..
Title: 7~

SUMMIT BANK

By
Name:
Title:

WVL-ATIIRARRYE

BANK OF AMERICA NATIONAL
TRUST AND SAVINGS
ASSOCIATION

By —_
Wame:
Title:

HIGHLANDS COMMUNITY
BAMNK

By
WName:
Title:

TRADEMARK
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i have caused this Assignment.
. . WHEREQF, the parties hersto oat : o ized
?Amﬁfj Agreement 10 be exceuted and delivered by their duly a
Acceptanct an

1 i ve,
officers as of the date first writien abo

ASSIGNORS - tii;
ASSIGNORS .
AMERICA NATIONAL
FLEET NATIONAL BANK (formetly knovm ngscm)fmp pratin
as BankBoston N.A), 'mdividpally ASSOCIATION
and as Assigning Adminiswative Agent
By
BY — Mame:
Nasze: Title:
Title:
9 HIGHLANDS COMMUNITY |
L ASALLE BANK NATIONAL ASSOCIATION o l
S dladel gt
By dName: L.‘\.'.‘-‘Hi [ ‘.‘? - J(&“«fa‘. //Ci:.__
N;m_e: Title: ‘_z;\_ma.;.f VoL ,Vu..-‘:;iﬁé-“"\-f"_
Title:
SUMMIT BANK
By
-- Name:-
Title:

NY 3 TIAEE08E
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N WITNESS WHEREOF, the parties hereto have caused this Assignment, \
Accsptance and Assumption Agresment to be executed and delivered by their duly aunthonzed ‘
officars as of the dere first writien abave.

ASSIGNORS
FLEET NATIONAL BANK (formerly known BANK OF AMERICA WATIONAL
as BankBostan XA, individually TRUST AND SAVINGS
and as Assigning Adminisuative Agent ASSOCIATION
By By
Name: WName:
. Title: Title:
LASALLE BANK NATIONAL ASSCCIATION HIGHLANDS COMMUNITY
BANK
By By
Name: Name:
Title: Titje:
SUMMIT BANK

Name:

Title: Michael F. Thomsan
Vica President

WYL 1236698vS
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ASSIGNEE

CITIBANK, N.A.

By
Name:
Title:

JUES P GRAVIN, R

Address for Notices:

Citibank, N.A.

2 Penns Way

New Castle, DE 19720
Attention; Mehmet Durgun
Fax: 302-894-6120

Phone: 302-2894-6009

OBLIGORS

21% CENTURY TELECOM GROUP, INC.

By
tame:
Title:

91% CENTURY CABLE TV OF
CHICAGO INC.

By __
Name:
Title:

1% CENTURY TELECOM or
ILLINOIS, INC.

By __
Name:
Title:

WY =T7256698v3

1% CENTURY TELECOM OF
CHICAGQ OPERATIONS, NC.

By__
MName:
Title:

21" CENTURY TELECOM NOC,
INC,

By __ .
Name:
Title:

21* CENTURY TELECOM
SERVICES, INC.

BYy __

MName:
Title:

TRADEMARK
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21 CENTURY TELEC OM GROUP, INC.

By_
\amecRonald D. Webster
T €F0

7 CENTLRY CABLE TV OF

&'m::
Tide:

Ronald D. Webster
Secretary & Treasurer

Ehle CENTLRY TELECOM OF

Narme:
Title:

Ronald D.
CFO

Webster

R 71166984
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ASSIGNEE

CITIBANK, N.A.

By
Name:
Tide:

Address for Notices:

Citibank, N.A.

2 Peans Way

New Castle, DE 19720
Arntention: Mehmet Durgun
Fax: 302-894-6120

Phone: 302-894.6009

BILI

21* CENTURY TELECOM OF
OPERATIONS, E\C

Name; Ronald D. Webster
Tije: Secretary & Treasurer

21% CENTURY TELECOM NOC.
nNC.

Name Renald D, Webster
Title: Sesretary & Treasurer

R CIZI\TLR'Y TELECOM

Nafe gonald D. webster
Tile: secretary & Treasurer

TRADEMARK
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Unpaid Comrmtment Fee
Unpaid Lemer of Credit Fee

Legal Fees for Ropes & Gray

Ny 3T Ir6eREE

Fees

$33,204.84
$3,903.08
$13,000.00

$60.107.92

SKARDDEN ARFS + 917E33865935655414
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Scheduls 2 '\
Commitments .
i
e
| |
Fleel Na“““aifin)k (Formeriy KnOWRES ) 000,000 54!*
BankBoston, NA. T f
Bank of America Natione_d _ . 500
Trust and Savings Associauon $12,000.
i
Lasalle Bank National Association §9,000,000 :
Summit Bank $5,000,000 '
umm
. ] 0 :
Highiands Community Bank $2,000,00 |
NYIATIIANGEE
‘ TRADEMARK
RECORDED: 01/28/2005
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