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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this "Agreement") is made as
of September Z4, 2000, by TELSCAPE INTERNATIONAL, INC., a Texas corporation
(“Holdings™), TELEREUNION, INC., a Delaware corporation (“Telereumon”) TELSCAPE
USA, INC., a Texas corporation (“Telscape USA”), MSN COMMUNICATIONS, INC., a
California corporation (“MSN”), INTERLINK COMMUNICATIONS, INC., a Delaware
corporation (“Interlink™), TSCP INTERNATIONAL, INC., a Texas corporation (“TSCP”), DC
COMMUNICATIONS, INC., a Texas corporation (“DC”), ENABLECOMMERCE.COM, a
Delaware corporation (“EnableCommerce™), POINTE COMMUNICATIONS
CORPORATION, a Nevada corporation (“PCom™), POINTE COMMUNICATIONS
CORPORATION, a Delaware corporation (“PCom Delaware™). POINTECOM
INCORPORATED, a Delaware corporation (“PointeCom Inc.”), GALATEL, INC., a Georgia
corporation (“Galatel”), INTERNATIONAL DIGITAL TELECOMMUNICATIONS
SYSTEMS, INC., a Florida corporation (“International Digital”), RENT-A-LINE TELEPHONE
COMPANY, LLC, a Georgia corporation (“Rent-A-Line”), POINTE LOCAL EXCHANGE
COMPANY, a Georgia corporation (“Pointe Local Exchange™), OVERLOOK
COMMUNICATIONS INTERNATIONAL. INC.. a North Carolina corporation (“Overlook™),
TOPS CORPORATION. a Nevada corporation (“Tops™), WORLDLINK
COMMUNICATIONS, INC., a Georgia corporation (“Worldlink™), PHOENIX DATANET,
INC., a Texas corporation (“Phoenix Datanet™), the Additional Borrowers from time to time
which become parties to this Agreement by executing an Addendum hereto in the form attached
as Annex | (“Additional Borrowers” and each of the Additional Borrowers, Holdings,
Telereunion, Telscape USA, MSN, Interlink. TSCP, DC, EnableCommerce, PCom, PCom
Delaware, PointeCom Inc., Galatel, International Digital, Rent-A-Line, Pointe Local Exchange,
Overlook, Tops, Worldlink, Phoenix Datanet and collectively, the “Grantors”, and individually, a
“Grantor”), in favor of GENERAL ELECTRIC CAPITAL CORPORATION, a New York
corporation (the "U.S. Collateral Agent").

WITNESSETH:

WHEREAS, the Grantors have entered into a Credit Agreement, dated as of the
date hereof (the “Credit Agreement”), with Telereunion S.A. de C.V., Telereunion International
S.A. de C.V. and the other Borrowers incorporated under the laws of Mexico listed on Schedule
1.0 thereto (collectively, the “Mexican Borrowers™), the Additional Borrowers from time to time
party thereto. General Electric Capital Corporation, a New York corporation, in its capacity as
Administrative Agent (the “Administrative Agent™) and Lender as well as the lending institutions
that from time to time are party thereto (collectively, the “Lenders”) and pursuant to which the
Lenders may extend certain loans and other financial accommodations to the Borrowers, the
terms and provisions of which are incorporated herein by reference; and

WHEREAS, the Lenders have required each Grantor to execute and deliver this
Agreement with the U.S. Collateral Agent (1) in order to secure the prompt and complete
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payment, observance and performance of all of the Obligations (as defined in the Credit
Agreement) and (ii) as a condition precedent to any extension of credit to the Grantors under the
Credit Agreement;

NOW, THEREFORE, in consideration of the premises set forth herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, each Grantor agrees as follows:

1. Defined Terms.

(a) Unless otherwise defined herein, each capitalized term used herein that is
defined in the Credit Agreement shall have the meaning specified for such term in the Credit
Agreement.

(b) The words "hereof." "herein" and "hereunder" and words of like import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement, and section references are to this Agreement unless otherwise
specified.

(©) All terms defined in this Agreement in the singular shall have comparable
meanings when used in the plural, and vice versa, unless otherwise specified.

2. Incorporation of Premises. The premises set forth above are incorporated
into this Agreement by this reference thereto and are made a part hereof.

3. Incorporation of the Credit Agreement. The Credit Agreement and the
terms and provisions thereof are hereby incorporated herein in their entirety by this reference
thereto.

4. Security Interest in Trademarks. To secure the complete and timely
payment, performance and satistaction of all of the Obligations, each Grantor hereby grants to
the U.S. Collateral Agent for the benefit of the Lenders, a security interest in, as and by way of a
first mortgage and security interest having priority over all other security interests to the extent
permitted by applicable law and the provisions of this Agreement, all of such Grantor's now
owned or existing and hereafter acquired or arising:

(a) trademarks, registered trademarks, trademark applications, service marks,
registered service marks and service mark applications, including, without limitation, the
trademarks, registered trademarks, trademark applications, service marks, registered
service marks and service mark applications listed on Schedule A attached hereto and
made a part hereof, and (1) all renewals thereof, (i1) all income, royalties, damages and
payments now and hereafter due and/or payable under and with respect thereto,
including, without limitation, payments under all licenses entered into in connection
therewith and damages and payments for past or future infringements or dilutions thereof,
(ii1) the right to sue for past, present and future infringements and dilutions thereof, (1v)
the goodwill of such Grantor's business symbolized by the foregoing and connected
therewith, and (v) all of such Grantor's rights corresponding thereto throughout the world
(all of the foregoing trademarks, registered trademarks and trademark applications, and
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service marks, registered service marks and service mark applications, together with the
items described in clauses (1)-(v) in this Section 4(a), are sometimes hereinafter
individually and/or collectively referred to as the "Trademarks"); and

(b) rights under or interest in any trademark license agreements or service
mark license agreements with any other party, whether such Grantor is a licensee or
licensor under any such license agreement, including, without limitation, those trademark
license agreements and service mark license agreements listed on Schedule B attached
hereto and made a part hereof, together with any goodwill connected with and
symbolized by any such trademark license agreements or service mark license
agreements, and the right to prepare for sale and sell any and all inventory now or
hereafter owned by such Grantor and now or hereafter covered by such licenses (all of
the foregoing are hereinafter referred to collectively as the "Licenses"). Notwithstanding
the foregoing provisions of this Section 4, the Licenses shall not include any license
agreement in effect as of the date hereof which by its terms prohibits the grant of the
security contemplated by this Agreement; provided, however, that upon the termination
of such prohibitions for any reason whatsoever, the provisions of this Section 4 shall be
deemed to apply thereto automatically.

3. Restrictions on Future Agreements. No Grantor shall, without the U.S.
Collateral Agent's prior written consent, enter into any agreement, including, without limitation,
any license agreement, which is inconsistent with the terms and conditions of this Agreement or
the Credit Agreement, and each Grantor further agrees that it will not take any action, and will
use its best efforts not to permit any action to be taken by others, including, without limitation,
licensees, or fail to take any action, which would in any respect affect the validity or enforcement
of the rights transferred to the U.S. Collateral Agent under this Agreement or the rights
associated with the Trademarks or Licenses.

6. New Trademarks and Licenses. Each Grantor represents and warrants
that, from and after the date first listed above, (a) the Trademarks listed on Schedule A include
all of the trademarks. registered trademarks, trademark applications, service marks, registered
service marks and service mark applications now owned or held by such Grantor, (b) the
Licenses listed on Schedule B include all of the trademark license agreements and service mark
license agreements under which such Grantor is the licensee or licensor and (c) no liens, claims
or security interests in such Trademarks and Licenses have been granted by such Grantor to any
Person other than the U.S. Collateral Agent. If, prior to the termination of this Agreement, any
Grantor shall (1) obtain rights to any new trademarks, registered trademarks, trademark
applications, service marks, registered service marks or service mark applications, (ii} become
entitled to the benetit of any trademarks, registered trademarks, trademark applications,
trademark licenses, trademark license renewals, service marks, registered service marks, service
mark applications, service mark licenses or service mark license renewals whether as licensee or
licensor, or (iii) enter into any new trademark license agreement or service mark license
agreement, the provisions of Section 4 above shall automatically apply thereto. Each Grantor
shall use its best efforts to give to the U.S. Collateral Agent written notice of events described in
clauses (i), (ii) and (iii) of the preceding sentence promptly after the occurrence thereof, but in
any event not less frequently than on a quarterly basis. Each Grantor hereby authorizes the U.S.
Collateral Agent to modify this Agreement unilaterally (x) by amending Schedule A hereto to

LJ
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include any future trademarks, registered trademarks, trademark applications, service marks,
registered service marks and service mark applications and by amending Schedule B hereto to
include any future trademark license agreements and service mark license agreements, which are
Trademarks or Licenses under Section 4 above or under this Section 6, and (y) by filing, in
addition to and not in substitution for this Agreement, a duplicate original of this Agreement
containing on Schedules A or B thereto, as the case may be, such future trademarks, registered
trademarks, trademark applications, service marks, registered service marks and service mark
applications, and trademark license agreements and service mark license agreements.

7. Rovalties. Each Grantor hereby agrees that the use by the U.S. Collateral
Agent of the Trademarks and Licenses as authorized hereunder in connection with the U.S.
Collateral Agent's exercise of its rights and remedtes under Section 15 shall be coextensive with
such Grantor's rights thereunder and with respect thereto and without any liability for royalties or
other related charges from the U.S. Collateral Agent to such Grantor.

8. Right to Inspect; Further Assignments and Security Interests. The U.S.
Collateral Agent may at any reasonable time during normal business hours, upon advance written
notice, and as often as it may reasonably desire (except during the continuance of an Event of
Default, no advance notice shall be required) have access to, examine, audit, make copies (at the
Grantors' expense) and extracts from and inspect each Grantor's premises and examine each
Grantor's books, records and operations relating to the Trademarks and Licenses; provided, that
in conducting such inspections and examinations, the U.S. Collateral Agent shall use reasonable
efforts not to disturb unnecessarily the conduct of any Grantor's ordinary business operations.
From and after the occurrence of, and during the continuation of, a Default, each Grantor agrees
that the U.S. Collateral Agent, or a conservator appointed by the U.S. Collateral Agent, shall
have the right to establish such reasonable additional product quality controls as the U.S.
Collateral Agent or such conservator, in its sole and absolute judgment, may deem necessary to
assure maintenance of the quality of products sold by such Grantor under the Trademarks and the
Licenses or in connection with which such Trademarks and Licenses are used. Each Grantor
agrees (a) not to sell or assign its respective interests in, or grant any license under, the
Trademarks or the Licenses without the prior and express written consent of the U.S. Collateral
Agent, (b) to maintain the quality of such products as of the date hereof, and (c) not to change
the quality of such products in any material respect without the U.S. Collateral Agent's prior and
express written consent.

0. Nature and Continuation of the U.S. Collateral Agent's Security Interest:
Termination of the U.S. Collateral Agent's Secunity Interest. This Agreement is made for
collateral security purposes only. This Agreement shall create a continuing security interest in
the Trademarks and Licenses and shall terminate only when the Obligations have been
indefeasibly paid in full in cash and the Credit Agreement has been terminated. When this
Agreement has terminated, the U.S. Collateral Agent shall promptly execute and deliver to each
Grantor, at the Grantors' expense, all termination statements and other instruments as may be
necessary or proper to terminate the U.S. Collateral Agent's security interest in the Trademarks
and the Licenses, subject to any disposition thereot which may have been made by the U.S.
Collateral Agent pursuant to this Agreement.
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10. Duties of Each Grantor. Each Grantor shall have the duty, to the extent
desirable in the normal conduct of such Grantor's business, (a) to prosecute diligently any
trademark application or service mark application that is part of the Trademarks pending as of
the date hereof or hereafter until the termination of this Agreement, and (b) to make application
for trademarks or service marks where necessary or economically desirable for such Grantor’s
business. Each Grantor further agrees (x) not to abandon any Trademark or License without the
prior written consent of the U.S. Collateral Agent, and (y) to use its best efforts to maintain in
full force and effect the Trademarks and the Licenses that are or shall be necessary or
economically desirable in the operation of such Grantor's business. Any expenses incurred in
connection with the foregoing shall be borne by the Grantors. The U.S. Collateral Agent shall
not have any duty with respect to the Trademarks and Licenses. Without limiting the generality
of the foregoing, the U.S. Collateral Agent shall not be under any obligation to take any steps
necessary to preserve rights in the Trademarks or Licenses against any other parties, but the U.S.
Collateral Agent may do so at its option from and after an Event of Default, and all expenses
incurred in connection therewith shall be for the sole account of the Grantors and shall be added
to the Obligations secured hereby.

11. The U.S. Collateral Agent's Right to Sue. From and after the occurrence
of an Event of Default, the U.S. Collateral Agent shall have the right, but shall not be obligated,
to bring suit in its own name to enforce the Trademarks and the Licenses and, if the U.S.
Collateral Agent shall commence any such suit. each Grantor shall, at the request of the U.S.
Collateral Agent, do any and all lawful acts and execute any and all proper documents required
by the U.S. Collateral Agent in aid of such enforcement. Each Grantor shall, upon demand,
promptly reimburse the U.S. Collateral Agent for all costs and expenses incurred by the U.S.
Collateral Agent in the exercise of its rights under this Section 11 (including, without limitation,
reasonable fees and expenses of attorneys and paralegals for the U.S. Collateral Agent).

12. Waivers. The U.S. Collateral Agent's failure, at any time or times
hereafter, to require strict performance by any Grantor of any provision of this Agreement shall
not waive, affect or diminish any right of the U.S. Collateral Agent thereafter to demand strict
compliance and performance therewith nor shall any course of dealing between any Grantor and
the U.S. Collateral Agent have such effect. No single or partial exercise of any right hereunder
shall preclude any other or further exercise thereof or the exercise of any other right. None of
the undertakings, agreements, warranties, covenants and representations of any Grantor
contained in this Agreement shall be deemed to have been suspended or waived by the U.S.
Collateral Agent unless such suspension or waiver is in writing signed by an officer of the U.S.
Collateral Agent and directed to the applicable Grantor specifying such suspension or waiver.

13. Severability. Whenever possible, each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable law, but the
provisions of this Agreement are severable, and if any clause or provision shall be held invalid
and unenforceable in whole or in part in any jurisdiction, then such invalidity or unenforceability
shall affect only such clause or provision, or part hereof, in such jurisdiction, and shall not in any
manner affect such clause or provision in any other jurisdiction, or any other clause or provision
of this Agreement in any jurisdiction.
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14. Modification. This Agreement cannot be altered, amended or modified in
any way, except as specifically provided in Section 6 hereof or by a writing signed by the parties
hereto.

15. Cumulative Remedies; Power of Attorney. (a) Each Grantor hereby
irrevocably designates, constitutes and appoints the U.S. Collateral Agent (and all Persons
designated by the U.S. Collateral Agent in its sole and absolute discretion) as such Grantor's true
and lawful attorney-in-fact, and authorizes the U.S. Collateral Agent and any of the U.S.
Collateral Agent's designees, in such Grantor's or the U.S. Collateral Agent's name, from and
after the occurrence of, and during the continuation of, a Default and the giving by the U.S.
Collateral Agent of notice to such Grantor of the U.S. Collateral Agent's intention to enforce its
rights and claims against such Grantor, to (i) endorse such Grantor's name on all applications,
documents, papers and instruments necessary or desirable for the U.S. Collateral Agent in the
use of the Trademarks or the Licenses, (i1) assign, pledge, convey or otherwise transfer title in or
dispose of the Trademarks or the Licenses to anyone on commercially reasonable terms, (iii)
grant or issue any exclusive or nonexclusive license under the Trademarks or, to the extent
permitted, under the Licenses, to anyone on commercially reasonable terms, and (iv) take any
other actions with respect to the Trademarks or the Licenses as the U.S. Collateral Agent deems
in its own best interest. Each Grantor hereby ratifies all that such attorney shall lawfully do or
cause to be done by virtue hereof. This power of attorney is coupled with an interest and shall be
irrevocable until all of the Obligations shall have been paid in full in cash and the Credit
Agreement shall have been terminated.

(b) The U.S. Collateral Agent shall have, in addition to all other rights and
remedies given it by the terms of this Agreement, all rights and remedies allowed by law and the
rights and remedies of a secured party under the Uniform Commercial Code as enacted in any
jurisdiction in which the Trademarks or the Licenses may be located or deemed located. Upon
the occurrence of an Event of Default and the election by the U.S. Collateral Agent to exercise
any of its remedies under Section 9-504 or Section 9-505 of the Uniform Commercial Code with
respect to the Trademarks and Licenses, each Grantor agrees to assign, convey and otherwise
transfer title in and to the Trademarks and the Licenses to the U.S. Collateral Agent or any
transferee of the U.S. Collateral Agent and to execute and deliver to the U.S. Collateral Agent or
any such transferee all such agreements, documents and instruments as may be necessary, in the
U.S. Collateral Agent's sole discretion, to effect such assignment, conveyance and transfer. All
of the U.S. Collateral Agent's rights and remedies with respect to the Trademarks and the
Licenses, whether established hereby. by any other agreements or by law, shall be cumulative
and may be exercised separately or concurrently. Notwithstanding anything set forth herein to
the contrary, it is hereby expressly agreed that upon the occurrence of an Event of Default, the
U.S. Collateral Agent may exercise any of the rights and remedies provided in this Agreement
and any of the other Loan Documents. Each Grantor agrees that any notification of intended
disposition of any of the Trademarks and Licenses required by law shall be deemed reasonably
and properly given if given at least ten (10) days before such disposition; provided, however, that
the U.S. Collateral Agent may give any shorter notice that 1s commercially reasonabie under the
circumstances.

16. Successors and Assigns. This Agreement shall be binding upon each
Grantor and its successors and assigns, and shall inure to the benefit of the U.S. Collateral Agent
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and its nominees, successors and assigns. Each Grantor's successors and assigns shall include,
without limitation, a receiver, trustee or debtor-in-possession of or for such Grantor; provided,
however, that no Grantor shall voluntarily assign or transfer its rights or obligations hereunder
without the U.S. Collateral Agent's prior written consent, such consent not to be unreasonably
withheld.

17. Governing Law. This Agreement shall be construed and enforced and the
rights and duties of the parties herein shall be governed by in all respects in accordance with the
domestic internal laws and judicial decisions of the State of New York without reference to the
choice of law principles thereof.

18. Notices. All notices or other communications hereunder shall be given in
the manner and to the addresses set forth on Schedule 11.2 of the Credit Agreement.

19. Section Titles. The section titles herein are for convenience of reference
only, and shall not affect in any way the interpretation of any of the provisions hereof.

20. Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by different parties hereto in separate counterparts, each of which
when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement.

21. Merger. This Agreement represents the final agreement of each Grantor
and the U.S. Collateral Agent with respect to the matters contained herein and may not be
contradicted by evidence of prior or contemporaneous agreements, or subsequent oral
agreements, between any Grantor and the U.S. Collateral Agent.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement

as of the day and year first above written.

GRANTORS:

Trademark Security Agreement

TELSCAPE INTERNATIONAL INC.,
as a Grantor

By:

Name“Peter Alexander
Title: President

TELEREUNION, INC.,
as a Grantor

By:

Name: Peter Alexander
Title: President

TELSCAPE USA, INC.,
as a Grantor

7

Name: Peter Alexander
Title: President

MSN COMMUNICATIONS, INC.,
as a Grantor

By:
Name: Peter Alexander
Title: President

TRADEMARK
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INTERLINK COMMUNICATIONS, INC.,
as a Grantor

By:
Name? Peter Alexander
Title: President

TSCP INTERNATIONAL, INC.,
as a Grantor

7

By:
Name: Peter Alexander
Title: President

DC COMMUNICATIONS, INC.,

as a Grantor

-
By: /

Namef, Peter Alexander
Title: President

ENABLECOMMERCE.COM,
as a Grantor

By:
Name? Peter Alexander
Title: President

-ademark Security Agreement
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POINTE COMMUNICATIONS
CORPORATION,
as a Grantor

By:
Name: Peter Alexander
Title: President

POINTE COMMUNICATIONS
CORPORATION, (a Delaware Subsidiary),
as a Qrantor

e

———
By:
Name: Peter Alexander
Title: President

POINTECOM INCORPORATED.,
as a Grantor

—/'7% Z
By: /

Name: “Peter Alexander
Title: President

GALATEL, INC.,
as a Qrantor

N

By:
Name: Peter Alexander
Title: President

Tademark Security Agreement
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INTERNATIONAL DIGITAL
TELECOMMUNICATIONS SYSTEMS,
INC.,

as a Grantor

Name: Peter Alexander
Title: President

RENT-A-LINE TELEPHONE COMPANY,
LLC,
as a Grantor

sy’

By:
Name: Peter Alexander
Title: President

POINTE LOCAL EXCHANGE
COMPANY,
as a (Qrantor

By:
Name: Peter Alexander
Title: President

OVERLOOK COMMUNICATIONS
INTERNATIONAL, INC.,
as a Grantor

By:'
Name: Peter Alexander
Title: President

rity Agreement
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TOPS CORPORATION,
as a Grantor

By \/%

Name: Peter Alexander
Title: President

WORLDLINK COMMUNICATIONS,
INC.,
as a Grantor

By:
Name: Peter Alexander
Title: President

PHOENIX DATANET, INC.,
as a Grantor

By:
Name: Peter Alexander
Title: President

-ademark Security Agreement
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Accepted and agreed to as of the day and year first
above written.

GENERAL ELECTRIC CAPITAL CORPORATION
as U.S. Collateral Agent

By: ? /CJ{ L

Name: E. Keith Min
Title: Attorney-in-fact

lrademark Security Agreement
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ANNEX 1

FORM OF ADDENDUM

Reference is hereby made to the Trademark Security Agreement (the
"Agreement") dated as of September |, 2000 by TELSCAPE INTERNATIONAL, INC., a
Texas corporation (“Holdings™), TELEREUNION, INC., a Delaware corporation
(“Telereunion”), TELSCAPE USA, INC., a Texas corporation (“Telscape USA™), MSN
COMMUNICATIONS, INC., a California corporation (“MSN”), INTERLINK
COMMUNICATIONS, INC., a Delaware corporation (“Interlink™), TSCP INTERNATIONAL,
INC., a Texas corporation (“TSCP”), DC COMMUNICATIONS, INC., a Texas corporation
(“DC”), ENABLECOMMERCE.COM, a Delaware corporation (EnableCommerce™), POINTE
COMMUNICATIONS CORPORATION, a Nevada corporation (“PCom™), POINTE
COMMUNICATIONS, CORPORATION, a Delaware corporation (“PCom Delaware™),
POINTECOM INCORPORATED, a Delaware corporation (“PointeCom Inc.”), GALATEL,
INC., a Georgia corporation (“Galatel”), INTERNATIONAL DIGITAL
TELECOMMUNICATIONS SYSTEMS, INC., a Florida corporation (“International Digital™),
RENT-A-LINE TELEPHONE COMPANY, LLC. a Georgia corporation (“Rent-A-Line™),
POINTE LOCAL EXCHANGE COMPANY, a Georgia corporation (“Pointe Local Exchange”),
OVERLOOK COMMUNICATIONS INTERNATIONAL, INC., a North Carolina corporation
(“Overlook™), TOPS CORPORATION, a Nevada corporation (“Tops™), WORLDLINK
COMMUNICATIONS, INC.. a Georgia corporation (“Worldlink™), PHOENIX DATANET,
INC., a Texas corporation (“Phoenix Datanet™). the Additional Borrowers from time to time
which become parties to this Agreement by executing an Addendum hereto in the form attached
as Annex [ (the “Additional Borrowers™) (the Additional Borrowers, Holdings, Telereunién,
Telscape USA, MSN, Interlink. TSCP, DC, EnableCommerce, PCom, PCom Delaware,
PointeCom Inc., Galatel. International Digital. Rent-A-Line, Pointe Local Exchange, Overlook,
Tops, Worldlink, Phoenix Datanet and collectively, the “Grantors”, and individually, a
“Grantor”), in favor of GENERAL ELECTRIC CAPITAL CORPORATION, a New York
corporation (the "U.S. Collateral Agent"). Capitalized terms used herein and not defined herein
shall have the meanings given to them in the Agreement.

By its execution below, the undersigned [NAME OF NEW GRANTOR], a
[ ] [corporation] [partnership] [limited liability company] (the "New Grantor"),
agrees to become, and does hereby become, an Grantor under the Agreement and agrees to be
bound by such Agreement as if originally a party thereto.

By its execution below, the undersigned represents and warrants as to itself that
all of the representations and warranties contained in Section 6 of the Agreement are true and
correct in all respects as of the date hereof.

Concurrently with the delivery of this Annex [, the New Grantor shall update and
deliver a supplement to Schedules A and B containing all of the information, with respect to such
New Grantor, as required by the Agreement.

IN WITNESS WHEREOF, [NAME OF NEW GRANTOR], a [ ]

Trademark Security Agreement
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[corporation] [partnership] [limited liability company] has executed and delivered this Annex I
counterpart to the Assignment as of this day of

b

[NAME OF NEW GRANTOR]

By:

Name:
Title:

Trademark Security Agreement

TRADEMARK
REEL: 002168 FRAME: 0288



papooua
Ajjeonaubew jou ‘spieo sbuyjjeo pied
-81d auoyda|9) pue saoinies pied Buljeo
suoydasje) Ajpweu ‘sadIAI8s W029j8 | Buipuad Buipuad | gL‘ge | Buipuag Buipusad Luolunaiglg |, - swe
spJeD buyied pred
-8ld puUe S$82IAI9S SUOIIEDIUNWILIOID|D | Buipuad 66/01L/21 8¢ Buipuad | L61'698/S. .olnbey, - awe
spJe) buijjed pied [
-81d pue S8dIAI9S SUOIEDIUNWIWOIBS | Buipuay 66/8/21 8¢ Buipuag | 25/°'998/S/ Jubisaq joued, - 0607
spJe) buijien pied
-9ld pue S9JIAI8S SUOIIEDIUNWIWODS|S | Bulpuad 66/12/9 8¢ Bulpuad | £G/'¥€//G/ «EllIA Oydued, - SWeN
spJeD buljjed pred
-8ld pue S8dIAI8S SUOIIEDIUNWILLODS|S | Buipuay 66/S/21 8¢ Buipuad | 669‘298/S. .9]9] louag |3, - sweN
S3IIAI9S p4ed bui|jed
auoydas)a} pied-aid ‘saoinies suoydalo)
aoue)sip Buo| jeuoieulsiul Syiomau
SUOIEDIUNWWOD PB)JedIPap pue payo)ims
BIA BJED pUB O03PIA ‘83I0A JO UOISSIWISUR.} (66/7L/6
‘Ajpweu ‘sadiAI9s SuoledIuUNWWOoI9le || Jo se) 'sik g 86/0€/9 8¢ ¥88'222'2 | 8G2'1L1G/S. .0007 adeos|a |, - o607
S82IAI8S pied buljjed
auoyds|s)} pied-aid ‘sadinles suoyds|a)
aouejsip Buo| jeuoneussiul ‘syiom}au
SUOJBDIUNWWOD PajedIpap pue pays)ms
BIA BJEP pUB 03PIA ‘92I0A JO UOISSIWISUR]) (66/7L/6
‘Ajsueu ‘SadiAI9s SUOIEIUNWWOII8]| Jose) 'sik g 96/0€/9 8¢ 1688'2/2'2 1| 29Z'L15/52 Jodeos|a], - sweN
"Juj 'feuoneuiajuf adeos|a]
dlva a3nid
S3IIAI3G/SPO0YDH NOILVYIdX3 31lva |SSV1D| # 93y # IVIH3S W3all
SYIBWRpEIL,
V ' TNAAHOS

INFANTIIOV ALRNODES MYVINAA VYL

0289

002168 FRAME:

REEL



DE“ARK

A

8¢ Sse|D
Ul ‘8)l|[81eS BIA S90IAIBG suojedlunwwo)|  Bulpuad G8/€2/6 | 8¢ | ilev6EL | 6VP'6G5/EL wEISEND3, - SWEN
"DU] "SUOHBIIUNWIWIOY UIlIa)u
'8¢ SSB|D Ul 'sa0IA18s suoydaje) (86/82/%
‘Ajsweu 'sadlA1es SUOiEOIUNWILLGSIe] | JO SB) 'SYA 9 96/¢/9 8¢ 16L'¥GLC | €6EPLLIG. «E}S8Y3I8 |, - sueN
"ouj 'suofjesuniio) NSW
8UON
oU] 'YS) adessja]
BUON
"oUj 'uojunaisja]
S3JIAI8S pied buljed
auoydasje) pled-aid ‘saoinies auoydaje)
aouejstp Buo| jeuoneusaul ‘syI0MoU
SUONEOIUNWILLIOD P3JEIIPSp PUE PayolMs
BIA BJED puB 03pIA ‘9DI0A JO UOISSILSUE.Y)
‘A|lsWey ‘SadIAI9S SUOIIBOIUNWIWODS|S | Buipuad Buipuay 8¢ Buipuay Buipuay .odeos|a], - ubisaq g swepN
ilva a3a’id
S9JIAI9G/SpP00DH NOILVYYIdX3 3lva [SSVID| #9349 | #Iviy3S W3aLl
SYIBUWRPEBI],
V A'INAdAHOS

INTNITIOV ALTHNDIS SAIVINAAVIL

REEL: 002168 FRAME: 0290



3UoN

"duj 'suojesunuwuon Hq

auoN

‘ouj ‘Jeuoneutsiu] 4os1

‘6 Ssej) ul ‘siendwod
Uasmjag UOI}edIUNWILLIOD 10) SIBAIBOSURL)
‘Alpweu juawdinba anemoloijy

Buipuayg

V6/L1/1

£606641

£88°1EL/V.

~utiolpey, - (pazikig) sweN |

TRADEMARK
002168 FRAME

‘6 SSe|D ul ‘s19)ndwod
ussmjag UOI}eIuNWWOD 10} SISAISOSUE.)
‘Alpweu Juawdinba anemoidipy

Buipuad

V6/LL14

¥60£081

¥88'LELIEL

Sulolpey, - sweN |

6 SSe|D ul ‘suone;s
ypes bBuiwsuel) ayljjeies ‘Ajpweu
‘snjejedde 9)||9)ES SUOKEJIUNWILWIOY

Buipuayg

v8/02/)

ot06lEL

008'I9v/EL

Jeuojenby, - ubiseq/aweN .

6 SSEe[D Ul * 13]|0U0D J100pUI

UE pue ajnpow BuUdjUE Ue JO pasudwon
suoljes ypea Buinieoal ayeles Ajgweu
‘snjeledde ayij9)es SUOHEILNWIWOY

Buipuagd

L 8/Vely

|44 44

LGZ'L0E/EL

JJeuojenby, - ubisaq/swepN .

8€ sse|D

ut ‘seyljiees Buisn saoiA19S uonnqgLsIp
ejep Buipinold pue ‘suonesiunwiwos
aJlj|s1es Jo pjal} sy} ul seoiaas Buinsuo)
pue g Sse[D ul ‘ 18]|0J3u09 Joopul

Ue pue a|npow euusjue ue jJo pasudwos
suoljes yuea bBuiniaoas ayjjeles Ajsweu
‘snjesedde a)i||81ES SUOIIEIIUNWWIOY

Buipuad

¢8/EL/B

8¢ 6

86¥£9CI

08E'G8E/EL

J[eucienbl, - swenN |

S99IAI9G/SPOON)

alvd
NOILV¥IdX3

a3anid
3lva

SSV10

# O3

# VR3S

W3ll

sylgupea g,

Y A'INAdAHIS

INFNIIIOV ALRINDAS MAIVINHA VYL

0291

REEL



08pIA g onne AjaWeu SoAs
BuloUB18JU0D8|8] {"'SOAS UOISSIWSURI)
SjiLLIiSOR) ‘BJEP O UOISSILISUE]
OlUOJ}08e ‘jeuoneusul B Ajjeuoneu
yioq ‘seale aouejsip Buo| g |8o0j

10} S82IAI8S UoledIUNWLWOD suoydas |

60/61/01

86/1vL/6

8¢

098°282'C

6GE'26G6-G.

auoydajuiod

09pIA @ ofjne Ajslieu “"soAs
Burouaiajuoo9|a) "SOAS UOISSIWISURL)
a|iWISOe) ‘B)ED JO UOISSIWSUE)
21UOJI09[D ‘{|euoieuwssiul B Ajleuopeu
Y10q ‘sease aouejsip Buoj g |2o0)

10} S801AI8S UonedIuUNWWOoD auoydss |

60/2/4 1

86/v1/6

8¢

261°062°C

666°'255-GL

IleWeluIod

ITRADEMARK

002168 FRAME

08pIA g onne AjJsWeu "SOAS
Buioualaju0o9|a) {*SOAS UOISSILISUR.)
8|IWIsoe) ‘BJEP JO UOISSIWISUEL}
2IU0J}OB|9 ‘[euoneUIBII g Al[eUonEU
yioq ‘sease aosuejsip buoj g |eo0)

10} S90IAISS UONEIIUNWIWOD suoyds|s |

60/¢/V 1

86/G1/6

8¢

161'062°C

119'€6G6-G/

SUONBIIUNWWOY 3}UI0d

08pIA g OljNe AjaWeU "SOAS
BuIoUB19JU0D8|8] ‘'SOAS UOISSIWSUE)
8|iwisoe} ‘BlEP JO UOISSIWLSUE.)
O1UOJ}D8I8 {|euONRUIBUI B Aj|euoleu
yioq ‘seale aouejsip Buo| g |eoo)

10} S82IAI8S UOoijedIUNWWOoD auoydaje |

60/¢/1 1

86/¥1/6

8¢

/81°062°¢C

09/'266-6.

woaUIod

uornjeiodio) suoeduNuuio) ajuiod

auoN

"2UJ W09 92JoWIlio)d]qeus

S92IA19G/SPOOD)

3iva
NOILVdIdX3

a3anid
31vd

SSV1J

# O

# 1VIH3S

W3ll

\

SYIewapely,

Y A'INAIHOS

INTNATIOV ALNNIAS MAVINAA VI L

0292

REEL



_ | BUON
FTNEEER)
. 4
mcozm
"OU] 'WoHduIog
[a]
SUONJS
UojeI0di07) SUOHEIUNWII0Y) 9juiogt—
pall4 JON - YJewsapel] me] uowuo) septadng
pajld JON - }JBWapel] M7 uoWwwo?)) xap1adng
paji4 JON - }JBWwapel] MeT uowwod gladng
paji4 JON - }JBwapel] MeT] uowuwo) pjedssadng
S82IA8S pJBI JIgap auoydaje) piedald 80/2/9 96/81/. 9 | $S9°¢9L°C | ¢90°9¢EL-GL IBISIA
083pPIA g Oljne AjsWeu “SOAS
Buloualaju0o9)|a) ('SOAS UOISSIWSUER}
ajlwisoe) ‘ejep JO uoIsSsIWSUBl)
01U0J}099 ‘jeuoijeulsiul g Ajleuoneu
yjoq ‘seale aouejsip buo| g |B20)
10} S82IAJIBS UOIjRDIUNWWOD auoydsia | Buipuagd 66/1L/E 8¢ Buipuad | 1£9'859/5/ ZOAIPUN
03PIA @ OljNE A|SWEBU 'SOAS
BulouBIaU0D8|8) "SOAS UOISSILUSUEL)
ajlwIsOe) ‘Blep JO UOISSIWSUBY)
21U01}09}8 ‘jeuoljeulsjul g Ajleuopeu
yjoq ‘seale asuejsip buo| g |1eao|
10} S82IAI9S UoEeIIUNWWOD auoyda)s | Buipuad 66/11/S 8¢ Buipuad | €49'8G9/G/ ZOAIUN
3iva a3iid
S$9JIA1a§/SPO0YH NOILVYIdX3 31va |SSV1D| # 93 # IVIH3S W3ll
SYTeUdpEI],
V A 1TNAIHDS

INFWITIODV ALRINIES MAVINHA VYL

REEL: 002168 FRAME: 0293



BUON

DU] 'Jouejeq Xiueoyd

QUON

RADEMARF

"DU] 'SUONEIIUNIUWIOY) YUIJPJIOM

QUON

uojjeiodio) sdoj

BUON

K]

uj ‘Jeuoljeuiajuj SUOREIIUNWIWIOY) YOOJIdAD

8UON

Aiedwo) abueyox3 €20 ajulog

3UON

D77 Aueduio) suoydeja] our]-y-juay

8UON

"ou] 'swiajsA§ suoneajunwiiuodaja] [e}ibiq jeuoneuiajuj

31vda aanid
S$921A19G/SP00YH NOILVYIdX3 31va |SSV1O| # 93 # IVII3S W3all
SyIewdped ],
V A'INAAHDS

INHINHIEIOV ALRINDAS MUY VINHAVIL

REEL: 002168 FRAME: 0294



19U°ZOAN}-ZOAIUN

WOoOZ0AIUN

jJsurZoaapuowu

woo’|9eleb

WoO"ZOABpUOLL

JoUZOAURE

18U WO2-

JoUruwiodsiulo

uoneiodio’) suonedIuUNUWIIO?) a3UIo

L

19U w0 uIpA)ul]

*2U] 'suone3uUNWWon yuijiayuj

WwooIgapdos)

Woo e)salalel

woo" | gssaldxe

Ww0o'sI8|qeuassauIsng

Bio'sie|qeuassauIsng

18U’sla|qeuassauIsng

610 82018WIWI008|qRUS

Jau’adlauiwoda|qeus

W0D°92J8WIW0D3|qeusd

Bi0-adeos|9)

1ouadeos|s)

wo9o adeos|a)

"JU] 'Jeuonjeusaju] adeas|a]

SNOILLVYLSIOZFY JWVN NIVWOA

31vd a3nid
S32IAI8G/SPO0H NOILVYIdX3 31va |(SSV1D| # 93 # VIRIIS W3ll
SyIewapel].
V A'TN1AdHOS

INFINHIYOV ALRNOAS MdVINAA VYL

REEL: 002168 FRAME: 0295



"90140 YJewapel |

pue jusjed SN 8y} yum Juswubisse siy) papiodas sey Auedwo ayj pue suluslu| 0} paubisse A|piiea ueaq aAey SHIBWapEe.} 9oy | X

TRADEMARK
REEL: 002168 FRAME: 0296

_ _ |

|

jau xiuaoyd

"oU] "JaNejeq xiuaoyd|

WOod 'smauxaul

wod’piedsuoydiadns

Sa9|A19G/SPOOY)

3iva (OERIE
NOILVdIdX3 34lvd |SSV1D| # 'O

# IVIY3S

LERY

SYIeunRpei],
V A'TNAdAHOS

INJWATIODV ALRRNDAS A VINAAVIL



TRADEMARK SECURITY AGREEMENT

SCHEDULE B

License Agreements

None

Trademark Security Agreement

TRADEMARK
RECORDED: 10/20/2000 REEL: 002168 FRAME: 0297



