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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this "Agreement"), dated
as of July 1, 1996, between FUTURETEL, INC. , a Delaware corporation (the "Grantor")
and THE FUJI BANK, LTD. (the "Bank"),

WITNESSETH:
WHEREAS, the Bank has entered into a Term Loan Agreement dated March 31,
1994 (as it may be amended, or otherwise modified from time to time, the "Loan
Agreement", the terms defined therein and not otherwise defined herein being used berein as
therein defined) with the Grantor;

WHEREAS, the obligations of the Grantor under the Loan Agreement are secured
pursuant to a General Security Agreement, dated January 12, 1994, between the Bank and
the Grantor (as it may be amended, or otherwise modified from time to time, the "Security
Agreement") and an Assignment and Security Agreement, dated as of January 14, 1994,
made by the Grantor to the Bank (as it may be amended, or otherwise modified from time to

time, the "Assignment");

WHEREAS, pursuant to the Assignment, the Grantor assigned and granted to the
Bank a security interest in all of the Grantor’s right, title and interest in and to a License
Agreement, made September 22, 1993, by and between Intelligent Instruments Corporation,
a Florida corporation ("IIC") and the Grantor (as it may be amended, or otherwise modified
from time to time, the "IIC License Agreement");

WHEREAS, the Grantor has proposed to terminate the IIC License Agreement and in
lieu thereof receive an assignment from IIC of the intellectual property rights subject to the
IIC License Agreement (the "IIC Assignment");

WHEREAS, under the terms of the Assignment, the Grantor is not permitted to
terminate the IIC. License Agreement without the consent of the Bank and therefore the
Grantor has requested that the Bank consent to the termination of the IIC License Agreement.

WHEREAS, the Bank is willing to consent to the termination of the IIC License
Agreement and the Assignment, provided that the IIC Assignment occur concurrently
therewith, and provided further that the Grantor enter into this Agreement with the Bank.

NOW, THEREFORE, in consideration of the premises set forth herein and in order

to induce the Bank to consent to the termination of the IIC License Agreement and the
Assignment, the Grantor agrees, for the benefit of the Bank, as follows:
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SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals, have
the meanings provided in the Security Agreement.

SECTION 2. Grant of Security Interest. For good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, to secure all of
the Obligations, the Grantor does hereby mortgage, pledge and hypothecate to the Bank, all
of the following property (the "Trademark Collateral"), whether now owned or hereafter
acquired or existing:

(@) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade dress, service marks, logos,
other source of business identifiers, prints and labels on which any of the
foregoing have appeared or appear and designs (all of the foregoing items in
this clause (a) being collectively called a "Trademark"), now existing
anywhere in the world or hereafter adopted ‘or acquired, whether currently in
use or not, all registrations and recordings thereof and all applications in
connection therewith, whether pending or in preparation for filing, including
registrations, recordings and applications in the United States Patent and
Trademark Office or in any office or agency of the United States of America
or any State thereof or any foreign country, including those referred to in Item
A of Attachment 1 hereto, and all reissues, extensions or renewals thereof;

()  all Trademark licenses and other agreements providing the
Grantor with the right to use any items of the type referred to in clause (a);

(c) all of the goodwill of the business connected with the use of,
and symbolized by the items described in, clause (a);

(d)  the right to sue third parties for past, present and future .
infringements of any Trademark Collateral described in clause (a) and, to the
extent applicable, clause (b); and

(e) all proceeds, products and accessions of and to all of the
foregoing and all proceeds of insurance on any and all of the foregoing.
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SECTION 3. Security Agreement. This Agreement has béen executed and
delivered by the Grantor for the purpose of recording the security interest of the Bank in the
Trademark Collateral with the United States Patent and Trademark Office. The security
interest granted hereby has been granted as a supplement to, and not in limitation of, the
security interest granted to the Bank under the Security Agreement. The Security Agreement
(and all rights and remedies of the Bank thereunder) shall remain in full force and effect in

accordance with its terms.

SECTION 4. Release of Security Interest. Upon payment in full of all
Obligations, the Bank shall, at the Grantor’s expense, execute and deliver to the Grantor all

instruments and other documents as may be necessary or proper to release the lien on and
security interest in the Trademark Collateral which has been granted hereunder.

SECTION 5. Acknowledgment. The Grantor does hereby further
acknowledge and affirm that the rights and remedies of the Bank with respect to the security
interest in the Trademark Collateral granted hereby are more fully set forth in the Security
Agreement, the terms and provisions of which (including the remedies provided for therein)
are incorporated by reference herein as if fully set forth herein.

SECTION 6. Loan Document. etc. This Agreement is a Loan Document (as
defined in the Loan Agreement) executed pursuant to the Loan Agreement and shall (unless
otherwise expressly indicated herein) be construed, administered and applied in accordance
with the terms and provisions of the Loan Agreement.

SECTION 7. Counterparts. This Agreement may be executed by the parties
hereto in several counterparts, each of which shall be deemed to be an original and all of

which shall constitute together but one and the same agreement.

This space intentionally left blank
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed and delivered by their respective officers thereunto duly authorized as of
the day and year first above written.

FUTURETEL, INC.

By: %ﬁ%ﬂﬂé /kﬂé\

Name: ¢ ASATO T AT
Title: Pyg Sole S~

SIGH,
VERSFi=D

4 3
v

RO

-----

Wi
By: / |

Name: Kazéo.Kadio .
Title: Géneral Manmager:z::::-
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SCHEDULE I TO
TRADEMARK SECURITY AGREEMENT

Trademark Applications

1. TeleMux, application no. 74/324.339 (filed 10/20/92)
2. TBT Tagged Buffer Transport, application no. 74/372.233 (filed 03/26/93)
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ASSIGNMENT OF TRADEMARK SECURITY INTEREST

This Assignment of Trademark Security Interest is entered into as of 2/9/00
TR by and between THE FUJI BANK, LIMITED (“Assignor”) and JAPAN TOBACCO
INC., a Japanese corporation (“Assignee”), with reference to the following facts:

A. Futuretel, Inc., a Florida corporation, and Assignor entered into that
certain Trademark Security Agreement dated as of July 1, 1996 recorded in the United
States Patent and Trademark Office on July 3, 1996 at Reel 1481, Frame 0805
(“Security Agreement”), a complete and correct copy of which is attached hereto;

B. Assignor has agreed to assign all of its right, title and interest in and to the
Security Agreement to Assignee pursuant to that Assignment and Assumption
Agreement of even date herewith (*Assignment Agreement”).

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as
follows:

Assignment. Pursuant to the terms and conditions of the Assignment
Agreement, Assignor assigns to Assignee, WITHOUT RECOURSE, all of Assignor’s
right, title and interest in and to the Security Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment
Agreement to be executed as of the date first written above.

THE FUJI BANK, LIMITED,
acting through its Los Angeles Agency

By: ... ~
Name:_ #iggtash oo
Title: Jobd o wiorager

JAPAN TOBACCO INC.,
a Japanese corporation

By_'afﬁawrﬁ

Name

Title: Mu e Dre gm(&,,f

Attachment: Copy of Trademark Security Agreement

211/61045.01
050599/1224/17432.00129
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