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Schedule 1 to
Grant of Security Interest (Trademarks)

dated as of May 21, 1998

KEPTEL, INC.
Keptel 1,381,134 2/4/86
Smart Block 1,439,641 5/12/87
SNI 1,461,762 10/20/87
Keptel 1,727,298 10/27/92
Equal Access (75-089,205) (4/16/96)
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GRANT OF SECURITY INTEREST (TRADEMARKS)

The undersigned, a Delaware corporation (the "Grantor"), is obligated to
THE BANK OF NEW YORK, as Administrative Agent (the "Secured Party"”), and has
entered into a Security Agreement, dated as of May 21, 1998 (as amended, supplemented
or otherwise modified from time to time, the "Security Agreement”), in favor of the
Secured Party.

Pursuant to the Security Agreement, the Grantor granted to the Secured
Party a security interest in and to all of the right, title and interest of the Grantor in and to
the trademarks listed on Schedule 1, which trademarks are registered in the United States
Patent and Trademark Office (the "Trademarks”), together with the goodwill of the busi-
ness symbolized by the Trademarks and the applications and registrations thereof, and all
proceeds thereof, including, without limitation, any and all causes of action which may
exist by reason of infringement thereof (the "Collateral"), to secure the prompt payment,
performance and observance of its Obligations (as defined in the Security Agreement).

For good and valuable consideration, the receipt of which is hereby ac-
knowledged, and for the purpose of recording the grant of the security interest as afore-
said, the Grantor does hereby further assign to the Secured Party, and grant to the Secured
Party a security interest in, the Collateral to secure the prompt payment, performance and
observance of its Obligations (as defined in the Security Agreement).

The Grantor does hereby further acknowledge and affirm that the rights and
remedies of the Secured Party with respect to the assignment of and security interest in the
Collateral made and granted hereby are set forth in the Security Agreement, the terms and
provisions of which are hereby incorporated herein by reference as if fully set forth
herein.

At such time as (i) the Lenders shall no longer have any obligation to make
Revolving Loans, (ii) the Issuer shall no longer have (A) any obligation to issue Letters of
Credit and (B) any obligations under the Letters of Credit theretofore issued, and (iii) the
Obligations and all other amounts then due and owing under the Loan Documents shall
have been paid in full in cash, the Secured Party will take whatever actions are necessary
at the Grantor's expense to release or reconvey to Grantor all right, title and interest of the
Grantor in and to the Collateral.

The Administrative Agent's address is: One Wall Street, New York, New
York 10286.

IN WITNESS WHEREOF, the Grantor has caused this Grant of Security
Interest to be duly executed by its duly authorized officer as of the 21st day of May,

N

Name: Randall L. Talcott
Title: Treasurer
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this 21st day of May, 1998, before me personally came Randall L
Talcott, to me known, who, being by me duly sworn, did depose and say that he resides
at 4641 North Magnolia Avenue, Unit 2N, Chicago, Illinois 60640; that he is the Trea-
surer of Keptel, Inc., the corporation described in and which executed the above instru-
ment, and that he signed his name thereto by order of the board of directors thereof.

Ui Bl

/ Notary Public
[Notary' s Stamp]
KATHLEENE

NOT.
No. cs-csossusmal in Rlch CO
Certificats Flad York
EM!SJI" 3t,
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