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ode. County, Jitineis. BOX 2372-CC

This instrument was prepared
by and when recorded should
be returped to:

Daniel Lee Wessels, Esq.

Reed Smith Shaw & McClay

435 Sixth Avenue

Pittsburgh, PA 15219

COLLATERAL ASSIGNMENT
oF
EASEMENTS, LEASES, LICENSES,
RIGHTS~QF-WAY AND ORDINANCES

THIS (COLLATERAL ASSIGNMENT OF EASEMENTS, LEASES,
LICENSES, RIGHTS~-OF-WAY AND ORD &§CES {this "Collateral
Assignment”), mzde as of the é?L day of December, 1987, from
LCI Communications, 'Inec. (“LCI") and Litel Telecommunications
Corporation ("Litel”), each a Delaware corporation, each having
its principal office and place of business at Corporate Hill I,
200 014 Wilson Bridge read, Worthington, Ohio 43085, to Mellon
Bank, N.A., as Agent (the “Agent"), a national banking
association with an addrese at Three Mellon Bank Center,
Pittsburgh, Pennsylvania 15259, Attention: Loan Administration,
under the Revolving Credit ana-Term Loan Agreement, dated as of
November 15, 1987 (as amended, mouified and supplemented from
time to time, the “"Loan Agreement'},-among LCI, the Banks named
in Section 2.01 thereof (the "Banks”) and the Agent.

WITNESSETHM

WHEREAS, pursuant to the Loan Aqreement. the Agent and
the Banks have agreed to extend credit to LCI® to enable it to
borrow as provided therein and Litel will receive-direct and
tangible value and benefits from such borrowings, and

WHEREAS, the obligation of the Agent and the saa'z under gp
the Loan Agreement to make loans to LCI is conditioned. 2mong
other things, upon the execution and delivery of this
Collateral Assignment; and

WHEREAS, LCI and Litel have agreed to make this
Collateral Assignment as additional security for the
performance of their respective obligations under the Loan
Agreement, the Notes and the Guaranty Agreement (as the latter
terms ave defined in the Loan Agreement).

NOW, THEREFORE, for value received, the sufficiency of
which i{s hereby acknowledged, LCI and Litel hereby grant,
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bargain, sell, convey, mortgage, warrant, transfer and assign
to the Agent, its successors and assigns, for the ratable :
benefit of the Banks, as security for LCI's and Litel's
respective obligations to the Banks undev the Loan Agreement,
the Notes and the Guaranty Agreement, all of LCI's and Litel's
rights, title privileges and interests into or under and to the
easement, lease, license, right-of-way and/or ordinance
described in Exhibit A attached hereto and made a part hereof,
and in all improvements, fixtures, equipment and other property
of LCI and Litel of every kind and description, now or at any
time hereafter installed or located on the real estate
described in Exhibit A hereto, whether LCI's and Litel's
interest in such items of property now is owned or at any time
hereatter acquired (all of which are hereinafter called,

collectivaly, the “Assigned Interests”);

TC YaVE AND TO HOLD the Assigned Interests, together
with all priviieges and appurtenances thereunto belonging, to
the Agent, subject to the following terms and conditions:

1. Each ¢f ICI and Litel, for itself and its
successors and assigns, hereby covenants and agrees that LCI
and/or Litel is lawfu.ly possessed of the Assigned Interests;
and that they will foreve. warrant and defend the same with all
privileges and appurtenanzes-unto the Agent against the lawful
claims of all persons whomscever.

2, LCI and Litel herewy further covenant that they
will keep and maintain all appliceble covenants, warranties,
payments, obligations, and performarces as provided in the Loan
Agreement, the Notes, the Guaranty AJ.eement and the othet
Security Documents, (as defined in the"Loan Agreement) and any
other documents defined and incorporated tharein (all of which
are hereinafter called, collectively, the “ican Documents”}) all
of the terms of which are incorporated herein v reference.

3. Anything herein contained to the contvary
notwithstanding, LCI and/or Litel shall remain liable under the
easement, lease, license, right-of-way and/or ordinance
described on Exhibit A hereto to perform all of their
respective obligations thereunder in accordance with and
pursuant to the terms and provisions thereof, and the Ageit
shall have no obligation or liability under such easement,
lease, license, right-of-way and/or ordinance by reason of or
arising out of this Collateral Assignment.

4. Neither LCI nor Litel shall take or omit to take
any action, the taking or omission of which might result in an
alteration, termination, or impairment of {(a) the easement,
lease, license, right-of-way and/or ordinance described on
Exhibit A hereto, (b) this Collateral Assignment, or (c) any of
the rights created by such easement, lease, license,
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right-of-way ands/or ordinance ov this Cellateral Assignment.
Any default under this Collateral Assignment shall constitute’a
default under any and all of the Loan Documents and any Event
of Default under {(and as defined in) any and all of the Loan
Documents shall constitute a default hereunder.

5. The Agent shall not exercise any of its rights
under this Collateral Assignment until the occurrence and
continuance of a default hereunder or an Event of Default under

any of the Loan Document.

IN WITNESS WHEREOF, each of LCI and Litel have caused
this instrument of Collateral Assignment to be executed the day

and yedar first above written,
WITNESSES ! LCI COMMUNICATIONS, INC.

ot ). st
Vagslo S L. Haidig 6

ame (Print)

Ry A
4

Nt NOWQS .

Yoo eint)

Title FISSStevat SGC‘J\QW

[CCPEORATE SEAL)

LITEL TELECOMMUNICATIQNS

WITNESSES:
CORPORATION

Tl Ll

Name
N _&:a le,. _g'.\r}.tb_-_ll,._... e Name__ ~¥rrmorey™, (
Name YPrint) {Pript)

Title... rwu" P\ .

R

SOOK LML T e,
RN O R

1988 JiN -4 PH 3 65 68002140
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ATTEST:

fameas P etbuger
ricte_ AssiStaut Socrelory

[ CORPORATE SEAL)

state ot Ohip )
) 8S:

county oF JFranklin )

On this, the 21 day of _Qgﬁg_g_m__.lg—t__&gﬂ#, 1987, before
me, a Notary Public, the undersigned officer, personally :
appeared _ |.E. Ulife . the _danior Uiy President
of LCI Communicatiens, Inc.,, a Delaware corporation, known tc
me (or satisfactorilv proven) to be the person whose name is
subscribed to the within instrument, and acknowledged that he
executed the same in tne_gapacity therein stated and for the
purposes therein contained.

IN WITNESS WHEREOF, I herounto set my hand and official
seal.

o Chruad .

Notary Public
Name_ _ Ehristie A MLl

(Print)

e Framilin
County

[Notarial Seal)

58] ires: HILL, Attornoy AY L.,
My commission explres CHR'SI{LE&RA‘!F‘JL.\C. AR S

mission has 1 eaiaban ¢it
Myan Soction 14703 RC

58S

state ofF _QhiO . . ;

COUNTY OF _Franklin .. )

on this, the _Zﬁ day of Beqmber‘ _, 1987, before
me, a Notary Public, the undersigned officer, personally

appeared Jam.w..._&.lfkﬂ_ug.er_ ... the _Assishnt ,dwulag
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of Litel Telecommunications Corporation, a Delaware
corporation, known to me (or satisfactorily proven) to be the
person whose name is subscribed to the within instrument, and
acknowledged that he executed the same in the capacity therein
stated and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official
seal.

Chrati 4. Hl

Notary Public

Name___ Chrishe A Hill

(Print)

Trankiin
County

[Notarial Seal]

My commission explres: CURISTIE A, HILL, Attorne: . .
NOTARY PUBLIC, STATE L7 0D

a'y commission has no exp::elian daly
. ke =TT

—ha
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EXHIBIT A

“Uitel.ill{nols Memorandum of
Central Gulf .Easement 06-03-~85

Rallroad Company recorded in Cook
Easement Agraoment County on 08-01-86
05-14-85 as document no.

. 85-329503

Btate of 1ilincle, County of Cook, Imats particulerly described as fo)lows:

Through the OW 1/4 of Practiona. Percion 10; the W 1/2 of Fractional Beotlon 18
the W 172 ard the 88 /4 of Peactioral 8ectlon 22 the B 1/2 of Fractional Beotlon
27 the E 3/2 of Prdotinal Saction ud) i B 172 of Practiond] Bection 35 all n
Townnhip 30 N, Renge 14 B of the Third Prinoipal Meridien; and

Through the N 1/2 and the 82 1/4 of Yractisie) Beotlon 2; The B 1/@ of Practional
Section 11, the W 1/ of Fractional Beotion .2 the WY 1/ of Frectioml Hection
13/ the & 1/2 of Saqkion 14) the € 1/2 of Seqtion 4% thtough Gestion 3¢, the W
:‘213{ ln:}sn 35 all {n Townahip 30 N, Rangs 14207 the Thitd Prinalpal

ridiany .

Through the W 1/2 of Beotlon 21 the § 1/2 of Section 10, the W 1/4 of ssotion 1)
the B 1/2 of Section 18; the ¥ 3/2 and BW 1/4 of Bection 42, *he W 1/2 of Bactlion
27 the BE 1/4 of Sewetion 28; the £ 1/2 of fection 331 the Na 3/4 of Bection 3¢
all in Tomehip 37 N, Range 14 &, of the Third principel Meridiin; am

Thiough the W and the B 174 of gestion &) . Lon &;
of Heotion 9 NE 3/4 ot u{ulon 17 ail m',.”‘:..ﬁ'g'p‘ét a'if :::::&'i 5'2‘ Jg‘l/ﬁ

Thied Pelocipel Meridian,

L IR
el N

l}omiﬂlunpmf
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