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L HASTINGS 21

TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this "Agrec "1
of Septjember 79, 2000, by TELSCAPE INTERNATIONAL, IN C(‘ a F::ari égnrggia)tiﬁnmade =
(“I:Ioldmgs"). TELEREUNION, INC., a Delaware corporatioﬁ (*Telcreumon™), TELSCAPE
Ub{%‘, INC a Texas corporation (“Telscape USA™), MSN COMMTUINIC ATIONS, INC., a
California corporation (*MSN™), INTERLINK COMMUNICATIONS, INC., a Délawa£c
corporation (“Interlink™), TSCP INTERNATIONAL, INC., a Texas corporation (“*“TSCP™), DC
COMMUNICATIONS, INC... a Texas corporation (“DC”), ENABLLCOMMERCE.COM. a
Delaware corporation (“EnableCommerce”), POINTE COMMUNICATIONS o ,
CORPORATION, a Nevada comoration (“PCom™), POINTE COMMUNICATIONS
CORPORATION, a Delaware corporation (“PCom Delaware™, POINTECOM
I'NCOR[-"ORATF,D, a Delaware corporation (“PeinteCom Inc.”). GAI.ATEL., INC., a Georgia
corporation (“Galatel™), INTERNATIONAL DIGITAL TELECOMMUNICATIONS
SYSTEMS, INC., a Florida corporation {“International Digital™). RENT-A-I.INE TELEPHONL
COMPANY. LLC, a Georgia corporation (“Rent-A-Line™), POINTE LOCAL EXCHANGE
COMPANY, a Georgia corporation {“Pointe Local Exchange™). OVERLOOK
COMMLUNICATIONS INTCRNATIONAL, INC., a North Carolina corporation (“Qverlook”),
TOPS CORPORATION, a Nevada corporation (“Tops™), WORLDLINK
COMMUNICATIONS, INC.. a Georgia corporation (“Worldlink™). PHOLNTX DATANET,
INC.. a Texas curporation (“Phoecmx Datanet™), the Additional Borrowers trom ume to time
which become parties 1o this Agreement by executing an Addendum hereto in the form attached
as Annex | (“Additonal Borrowers” and each of the Additonal Borrowers, Holdings.
Telereunién, Telscape USA, MSN, Interlink. TSCP, DC, EnableCommeree, PCom. PCom
Delaware, PointeCom Inc._. Galatel, International Digital, Rent-A-lLinc. ointe Local Exchange.
Overlook, Tops, Worldlink, Phoenix Datanet and collectively, the Grantors™. and individually, a
~Grantor”), in favor of GENERAL FLECTRIC CAPITAL CORPORATION. a New York

corporation (the "U_S. Collateral A gent™).

WITNESSETH:

WHEREAS, the Grantors have entered into a Credit Agrcement, dated as of the
date hereof (the “Credit Agreement’”). with Telereunién S.A. de C. V., Telereunion International
$ 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 erm 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
enders mav extend certain loans and other financial accommodations to the Borrowers, the
of which are incorporated herein by refercnce; and

rerms and provisions

WHEREAS, the Lenders have required each Grantor 10 execute and deliver this

Agreement with the U.S. Collateral Agent (i) in order to secure the prompt and complete

Trademark Securfy Ageeemaent
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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 arc hereby
acknowledged, each Grantor agrees as follows:

1. Defined Terms.

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

(b) The words "hereof,” "herein"” and "hercunder” 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 uniess otherwise
specified.

(c) All terms detined 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 torth 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 thereol are hercby incorporated herein in their entirety by this reference
thereto.

4, Sccurity Interest in Trademarks. To sccurs the complete and timely

payment, performance and satisfaction of all of the Obligations,‘ cm.:h Grzmtpr hereby gr:mfs tcf )
the U.S. Collateral Agent for the benefit of the Lenders, a secunty xmc_rcst_ in, as and by wa)t/ ?ﬁ
first mortgage and security interest having priority over all other sceurity inlerests 1o Ezensz e
permitied by applicable law and the provision.s: c?f this Agreement. all ot such Grantor

owned or existing and hereafter acquired or arising:

 ~aliONS i arks
(a) trademarks, registered trademarks, trademark applications, service marxs,

registered service marks and service mark applicat‘ion:“s, inclxxcl1q$, wuh;zl‘n :;r‘:lsttz;t:g;l the
trademarks, registered trademarks, ?adcmmli.agpélcing:;é ;ﬁ{‘;’m:& ;:txz h:d h:reto <

1 and service mark applications stec O : : ]
f—::ifi r;ai'l;k‘rfcreof, and (1) all renewals thereof, (11) all inconf'e, rOyaltliS;hdearIer;:gcb and
payments now and hereafier due and/or payable m}der and with fe§pteu ! connéction
iné]uding, without limitation, payments under all lxccns;s Fptcred nto 1) o ercof.
therewith and damages and payments for past or fu?ure mfrm‘gemecrix_tls or e vy \
(iii) the right to sue for past, present and future }nfnngcmen}s and. 1 Qtl(;ni}_ cteé
the goodwill of such Grantor's business symbolized by th_e Iorcgomg}:m :grmu? el
therewith, and (v) all of such Grantor's rights corresponding thereto t J:oug].' otions wor
(all of the foregoing trademarks, registered trademarks and rademark apphca .

2
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service marks, registered service marks and service mark applications, together with the

items described in ¢lauses (1)-(v) in this Sectipn 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 agreemncnts with any other party, whether such Grantor is a licensee or
licensor under any such licensc agreement, including, without limitation, those trademark
license agreements and service mark license agreements listed on Schedule B attached
hercto 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 prepure for sale and sell anv and all inventory now or
hereafter owned by such Grantor and now or hereafter covered by such licenses (all of
the foregoing are hercinafter referred to collectively as the "Licenses”). Notwithstanding
the foregoing provisions of this Section 4, the Licenses shall not include any hicense
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 10 apply thereto automatically.

5. 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 1s inconsistent with the terrns 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 ransferred to the U.S. Collateral Agent under this Agrecement or the nghts
associated with the Trademarks or T.icenses.

6. New Trademarks and Licenses. Each Grantor represents and warrants
that. from and aficr the date first listed above, (a) the Trademarks listed on Schedule A 'mclude
all of the trademarks, registered trademarks, trademark applications. scrviEc marks. {eglstered
service marks and service mark applications now owned or held by such Grantor, (b) tk}e
Licenses listed on Schedule B include all of the trademark license agreements and serv {ce 1rnzxrk
license agreements under which such Crantor is the licensee or licensor and (_c)‘ m} licns, claims
or security interests in such Trademarks and Licenses have been ‘gmr.ned by siuuh JI'Z"I‘.TI'[DI' ‘lo‘ any
Person other than the U.S. Collateral Agent. If, prior to t!xe termination of this Agrcunklent, any
Grantor shall (i) obtain rights to any new trademarks, reglste-rcd tradcmarkls‘.v t.rad:_.fm?_r)  ecome
applications, service marks. registered ser\'ic‘e marks or service mm_k_ apphc.ano.n.:.. '(n !
entitled to the benefit of any trademarks, registered trademarks, trat.lc:rn'drk app'\manonb, i
wademark licenses, rademark license renewals, service m?rks, reglstered. serv1ce>1r§arllc_s, ae-rvcxcor
mark applications, service mark licenses or service mark license renewgls whethg as license
licensor, or (iii) enter into any new trademark license agreefnent or service mark hcensg .
agreement, the provisions of Section 4 above shall automancalj!y apply _thcrei:o. Eavfh mpbo(r1 '
shall use its best efforts to give to the U.S. Collateral Agent wntien notice of events dc§cn ed in
clauses (i), (i1) and (iii) of the preceding sentence prgmptly aft:zr the vccurrence ther_got, but in
any event not less frequently than on a quarterly basls. Each (Jrantor‘hcreby authorizes t?xe U.S.
Collateral Agent to modify this Agreement unilaterally (x) by amending Schedule A hercto 10

Trademark Sccunity Agreement D
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include any future trademarks, regisicred trademarks, trademark applications, service marks,
registercd 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 (v) by filing, in
addition to and not in substitution for this Agreement, a duplicate original ot this Agreement
containing on Schedules A or B thereto, as the case may be, such future trademarks, registered
trademarks, trademark applications, scrvice marks, registered service marks and service mark
applications, and trademark license agreements and service mark licensc agreements.

7. Rovaltics. Each Grantor hereby agrees that the use by the U.S. Collateral
Agent of the Trademarks and Licenses as authorized hereunder in conncction with the U.S.
Collateral Agent's exercise of its rights and remedies under Section 135 shall be coextensive with
such Grantor's rights thereunder and with respect thereto and without any liability tor rovalties or
other related charges from the U.S. Collateral Agent to such Grantor.

g Right to Ingpect; 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 rcasonably 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 cxarnine 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 reasonabie
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 decm necessary (o
assure maintenance of the quality ol products sold by such Grantor under the Trademzirks and the
[icenses or in connection with which such Trademarks and Licenses are used. Fach Grantor
agrees (a) not to sell or assign its respective interests in, or grant any UCCDSE“ under, thc‘ |
Trademarks or the Licenses without the prior and express written consent ol the J.S. Collatera
Agent, (b) to maintain the quality of such. products as .of the date Thcqre_qt, and (]mz\n(?t :Iobct:grgzn q
the quality of such products in any material respect without the U.S. Collateral Agent's p

express written consent.

9 Nature and Continuation of the U.S. Col]gteml Agent's Segllrgey t{(z;;ercst;
Termination of the U.S. Collateral Agent's Securily Intc;rest. Thus A%ree-r:ochc 1‘5‘1 ?;112; S i
; 1 is Aereement shall create a continuing sce
collateral security purposes only, This Agre tinuing sceusiy o
the Trademarks and Licenses and shall terrinate only whelr; thc; Ob]tlgan?;;l !jdn eW oo s
i 1 id i in ¢ > Credit Agreement has been lerminates. : s
indefeasibly paid in full in cash and the R T 4 deliver 10 vach
- in 1% Collateral Agent shall promptly €xe
Acreement has terminated, the U teral Y o as may -
r i se. all termination statcments and other 10
Grantor. at the Grantors' expense, a mext e S e ademarks
1 1 > 11.8. Collateral Agent's securiy 1nieres
necessary of proper to terminate the U.S. ! y rate } e
and the Licen}?ses subject to any disposition thereof which may have been made by the U

Collateral Agent pursuant to this Agreement.

Tradcmark Sccunty 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 Tradernark or License without the
prior written consent of the 1).S. Collateral Agent, and (y) to usc its best offorts 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. Anv eXxpenses incurred in
connectron 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 1o take any steps
necessary to preserve rights in the Trademarks or Licenses against uny 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.

I, The U.S. Collateral Agent's Right 1o Sue. From and after the occurrence
of an Event of Defaulr, 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. Fach Grantor shall. upon demand,
promptly reimburse the U.S. Collateral Agent for al) costs and expeuscs 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 11.S. Collateral Agent).

12. Waivers. The U.S. Collateral Agent's failure. at anv time or times
hereafter, to require strict performance by any Grantor of any provision of’_thjs ;\grccmen} s'h.all
not waive, affect or diminish any right of the U.S. Collateral Agent 'thcreaﬁcr to dcmz_a:nd strict .
compliance and performance therewith nor shall any course of dea]mg bct\:veen any (Jl‘aﬂTOI‘dan
the U.S. Collaicral Agent have such ettect. No single or pamal‘ exercise ol any qght TLeIrm:iO;r
shall preclude any other or further oxercise thereo!f or the excrcise o{ an:\/ o‘thcr’ r1_ghtimron
the undertakings, agreements, warranties, covenants and representa-uona ca.t’ ?K:})d(};:/mthe U
contained in this Agreement shall be _decmcd to ha\(e 'bcen ‘SQSDer}decido; waiy eﬂ‘cér O e US.
Collateral Agent unless such suspension pr walver 18 in wnn'rfg. sagne“h v aneo Silon o waiver.
Collateral Agent and directed to the applicable Grantor specitying such suspen

cion of thi I
uitv ’hene i sion of this Agreement sha
13. Severabilitv. Whenever possible, each provision ¢ N

be interpreted in such manner as to be effective gx_zd valid under appu‘c_a;ble\;;\;.f buthe
rovisions of this Agreement are severable, and if any clause or pfO}']blOfI':? c-i e e reeability
an unenforceable in whole or in part in any jurisdiction, then such m(}ah_duy ) e any
. 151 1 -h jurisdiction. and s
§ . or part hereof, in such jurisd n
. . t only such clause or provision reof, in s feu Lot
:f:;lnfrfzﬁfect ;luch clause or provision in any other jurisdiction. or any other clause or p

of this Agreement in any jurisdiction.

Trademark Secunty Agreement
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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. Curpulative 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, 3 Default and the giving by the U S,
Collateral Agent of notice to such Grantor of the U.S. Collateral Agenl's intention to enforce its
rights and claims against such Grantor, to (1) endorse such Grantor's name on all applications,
documents, papers and instruments neccssary or desirable for the [).S Collateral Agent in the
use of the Trademarks or the Licenses, (i1) assign, pledge, convey or otherwisc transfer title in or
dispose of the Trademarks or the Licenses to anyone on commercially reasonable terms, (1ii)
grant or issue any exclusive or nonexclusive license under the Trademurks or. 10 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 artomey shall lawtully do or
cause to be done hy virtue hereof. 'This power of attorney is coupled with an interest and shall be
irrevocable until ali 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 remecdies 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. Up_on
the occurrence of an Event of Defuult and the election by the U.S. Collateral Agent to exercise
any of its remedies under Section 9-504 or Section 9-505 ol the Un~i form Commercial Cod_c\ with
respect to the Trademarks and Licenses, each Grantor agrees to assign, convey and otherwise
wransfer title in and to the Trademarks and the Licenses to the U.S. € o!]ateriil Agent or any
transferec of the U.S. Collateral Agent and to execute and deliver to the U.5. Collatera} Agent or
anv such transferee all such agreements, documents and instruments as may be necessary, i tillle
U S. Collateral Agent's sole discretion, to effect such assignment, conveyance and transfer. A
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 bv 1aw: shall be cumulative
and may be cxerciscd separately or concurrently. Notwithstanding anqylhmg set to_rlh herein EIO
the contrary, it is hereby expressly agreed that upon the oceurrence of an Ev;m o't Defau}t, t et
U1 S. Collateral Agent may exercise any of the nghts and remedies provu_je_d in this /\tgr?t.;nedn
and any of the other Loan Documents. Cach Grantor agrees that any nohhc;ymon ock; u;tr.n ebl
disposition of any of the T rademarks and Licenses required by law s_hgl] ~bc dc.c.:;‘nz ;ez:szszr th .
and properly given if given at least ten (10) days before suqh dxsposmgn, grm’n ed, ]o ; r’me
the U.S. Collateral Agent may give any shorter notice that is commercially reasonable unde

circumstances.

16. Successors und 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

Trademark Secunty Agreement

TRADEMARK
REEL: 002173 FRAME: 0385



OV PAUL KASTINGS $! WED) 1. 10" 01 11:29/ST. 11:23/N0. 4260460390 P 14

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. Goverming 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 sct 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 decmed to be an original and all of which taken together shall
constitute one and the same agreement.

21. Merger. This Agrcement represents the tinal agreement of each Grantor
and the U.S. Collateral Agent with respect to the matters contained hercin 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.

Trademark Security Agreement
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GRANTORS:

Trademark Security Agreement

IN WITNESS WHEREQ
as of the day and year first above written,

(WED) 1. 10" 01 11:29/8T. 11:23/N0. 4260460390 P 15

F, the parties hereto have duly executed this Agreement

TELSCAPE INTERNATIONAL INC.,
as a Grantor

By:
Name“Peter Alexander
Title: President

TELEREUNION, INC.,

as a Granror

Namc: Peter Alexander
Title: President

TELSCAPE USA. INC .,
as a Grantor

Name: Peter Alexander
Title: President

MSN COMMUNICATIONS, INC.,
as a Grantor

By:
Name: Peter Alexander

Title: President

TRADEMARK
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FAJL EASTINGS g

INTERLINK COMMUNICATIONS, INC.,
as a Grantor

Name: Peter Alexander
Title: President

TSCP INTERNATIONAL, INC.,
as a Grantor

"

Name: Peter Alc.\‘andrer
Title: President

od

—
By:

DC COMMUNICATIONS, INC.,

as a Grantor

.

Namc_r}’erer Alexander
Title: President

ENABLECOMMUIERCE.COM.,
as a Grantor

By:
Name? Peter Alexander
Title: President

Trademark Security Agreemcnt

TRADEMARK
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Trademark Secunty Agreement

(FED) 1. 10" 01 11:29/ST. 11:23/K0. 4260460390 P 17

POINTE COMMUNICATIONS
CORPORATION,
as a Grantor

Name: Peter Alexander
Title: President

POINTE COMMUNICA ITONS
CORPORATION, (a Delaware Subsidiary),
as a Grantor

/’,/ pld -
By: /

Name: Pcter Alexander
Title: President

POINTECOM INCORPORATED,
as a Grantor

T
By: /

Name: ‘Peter Alexander
Title: President

GALATEL, INC..
as a Grantor

e

By:

Name: Peter Alexander
Title: Prestdent

TRADEMARK
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INTERNATIONAL DIGITAL
TELECOMMIUNICATIONS SYSTEMS,
INC.,

as a Grantor

Name: Pcter Alexander
Title: President

RENT-A-LLINE TEIL.LEPHQONE COMPANY,
LLC,
as a Grantor

By:

Name: Peter Alexander
Title; President

POINTE LOCAL EXCHANGE
COMPANY,
as a (Grantor

By: - -
Name: Peter Alexander
Title: President

OVERLOOK COMMUNICATIONS
INTERNATIONAL, INC.,
as a Grantor

By:
Name: Peter Alexander
Title: President

Trademark Scourity Agreement
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Trademark Security Agreement
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TOPS CORPORATION,
as a Grantor

. .

Narme: ﬁgtcr Alexander
Title: President

WORLDILINK COMMIUNICATIONS,
INC .,
as a Grantor

Name: Peter Alexander
Title: President

PHOENIX DATANET. INC.,
as a Grantor

Name: Peter Alexander
Title: President

TRADEMARK
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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

o 0 Lol A

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

Trademnark Securnity Agrecment
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ANNEX 1

FORM OF ADDENDUM

Referencc is hercbv made to the Trademark Security Agrcement (the
"Agreement”) dated as of Scptember |, 2000 by TELSCAPE INTE ENA"I'IONAL INC., a
Texas corporation (“Heldings™). TELEREUNION, INC., a Delawarce corporation ,
(“Telereunién™), TELSCAPE USA, IN C., a Texas corporation (“T elscape LUSA™), MSN
COMMUNICATIONS, INC., a California corporation (“MSN™). INTERLING
COMMUNICATIONS, INC.. a Delaware corporation (“Interlink™). TSCP INTERNATIONAL
INCa Texas corporation (“TSCP), DC COMMI INICATIONS. INC.. a Texas corporation 7
("DC™), ENABLECOMMERCE.COM, a Delaware corporation (EnableCommerce™), POINTE
COMMUNICATIONS CORPORATION, a Nevada corporation (“PCom’), POINTE1
COMMUNICATIONS, CORPORATION, a Delaware corporation (“PCom Delaware®)
POINTECOM INCORPORATED, a Delaware corporation (“PointeCom Inc.™) GALA'i'FL
INC., a Georgia corporation (~Galatel™), INTERNATIONAIL DIGITAL ’ o
TELECOMMUNICATIONS SYSTEMS, INC., a Florida ¢orporation (“Intcmational Digital®)
RENT-A-LINE TELEPHONE COMPANY, LLC, a Georgia corporation ("cht-A-Line:) 7
POINTE LOCAL EXCHANGE COMPANY, a Georgia corporation (“"*Pointe Local Excha,nge”)
OVERLOOK COMMUNICATIONS INTERNATIONAL, INC.. a4 North Carolina curporation ’
(“Overlook™), TOPS CORPORATION, a Nevada corporation ("Tops™), WORLDILINK
COMMUNICATIONS, INC.. a Georgia corporation (“Worldlink™), PHOENIX DATANET,
INC., a Texas corporation (“Phocnix Datanet™), the Additional Borrowers from time to time
which become parties to this Agreement by executing an Addendum hercto in the form attached
as Annex [ (the “Additional Borrowers™) (the Additional Borrowers. [Toldings. Telercunién,
Telscape USA, MSN, Interlink. TSCP, DC, EnableCommerce. PCom. PCom Delaware.
PointeCom Inc.. Galatel, Imernauonal Digital, Rent-A-Line, Pointe Local Exchange. Overlook,
Tops, Worldlink, Phoenix Datanct and collectively, the “Grantors™. and individuaily. a
“@rantor™), in favor of GENFERAL ELECTRIC CAPITAL CORPORATION, a New York
corporation (the "U.S. Collateral Agent™). Capitalized lerms used herein and not defined herein

shall have the meanings given to them in the Agreement.

By its exccution below. the undersigned [NAME OF NLW GRANTORY], a
I ] [corporation] [partnershup] [limited liability company] (the "New Grantor”),
agrees to become, and docs hereby become, an Grantor under the Agreement and agrees to be

bound by such Agrcement as it originally a party thereto.

By its execution below, the undersigned represents and warrants as 1o itselt that
all of the represcntations and warranties contained in Section 6 of the Agrecment are true and

correct in all respects as of the date hereof.

Concurrently with the delivery of this Annex I, the New Grantor shall update and
deliver a supplement to Schedules -\ and B containing all of the information, with respect to such

New Grantor, as required by the Agreement,

IN WITNESS WHEREOF, INAME OF NEW GRANTOR|, a [ B

Trademazk Security Agreement
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[corporation] [parmership]| [limited liability company] has executed and delivered this Annex I
counterpart to the Assignment as of this day of )

[NAME OF NEW GRANTOR]

By:

Name:
Title:

Trademnark Secufity Agrecment
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TRADEMARK SECURITY AGREEMENT

SCHEDULE B
License Agreements

None
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