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SCHEDULE A

to the Trademark Security Agreement
Trademarks of Borrower

A-1
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2021

17:586

PLATINUM LEGAL

Intellectual Property to be Transferred to WCS

'-Serial"

CSasc i Number
CNG® Registcred 1/29/98. TMA496, 779
CNG ard Design® Registered 1/26/98. TMA 455,092
e-verything™™ Application filed 5/26/00. 76/063620
e-verything™
Application filed.
(Canada}
e-verything™™ 459892
- Application filed on 11/24/00. 459893
(exico) 459895
e-verything for Your Busmm 76/063621
Communications N Application filed 5/26/00.
v for Your BuSmﬁs
c.cgmmmnnnglmuons N Application filed 11/10/00.
(Canada)
nes 459891
o-verything for Your Bus S o 100. 459894
Commuagications Needs™ Application filed oo 11724 459896

318 7121863

Dy

vicxica)

TRADEMARK
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FLATINUM LELRL

=)=

17

HAFER-Y1 -2l

Marks in Progress

[

Marks Pending in the United States

Status

Responsc
Dusc Dale

Date Response
Senl

Application
Type

Scnial
Number

Follow-up Date

ConXus"™

Application filcd 4/28/97, Suspension
Noticc issued 1/5/98 citing prior filcd
application to register CONXUS.
Nolice received of action suspended
pending disposition of 2 applications.

In Use

75283075

1401

CTl Lah logo™

Waiting on veview by Jules Vallay re:
camera ready art and descriplion of
services. 40300 Jules advised wil gel
hack on this issue.

0101

Dialect®Advanisge™

Application in process. Working with
Jules Valay re: issues.

010}

c-verything™

Application (iled 3/26/00.
Request sent (or information segauding
possible intemational filing 9/6/00,

76/063620

ol

c-veryihing®

(Mcxico)

Per Michelle Heming's instryctions,
information has been submined o
Fulbright & Jaworski to prepare and
file application.

Filed on 11724100.

459892
459893
459895

&0

c-verything for Your
Business Communications
Needs™

Application filed ¥26/00.

Request sent (or information regarding
possible inferational Miling 9/6/00.
Office Action dated §277/00.

/701

16/063621

i

January 29, 2001
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PLATINUM LEGAL

17:59

APR-B1-2081

Marks Pending in the Uniled Stales

—a ——

-- - e |+ e e e ]
. . wa— —.“u
Masks in Progress Response Dalc Response Application mber Follow-up Dale
¢ Status Due Datc Sent Type N
60!
¢-verything (o7 Your Per Michelle Heming's iastructions, Mwwww._»
Business Communications | information has heen submilted to 459896
Needs™ Fulbright & Jaworski Lo prepare and
file application. Certified copy of US
(Mexico) file submitted 1o Jan Simpson on
10718/00.
Filed on 11/24/00.
Williams CustomerWeb™ | Application August 17, 2000. I Use 16010797 oot
Requcst for possible intemational
1997-000449.000 1 ¢ filing sent Scpicmber 1§, 2000,
To he assigned to The Williams
Companies, Inc.
1ot
WilSpeak™ In Usc

Application in process. Working with
marketing department regarding
distinction between branding and
trademasking.

January 29, 2001
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318 ?121863
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PLATINUM LEGAL

17:59

APR-B1-2081

Marks registered in the United States

v

=

a@

January 29, 2001

S

to transfes submilted 9/4/98,
Assignmenl received 1/15/99,

ond 1172503

Dale Expirationof | Registration
Registercd Marks Status Affidavit Duc Date Affidavit Trodemark Number
e . . - Sent il_...!»‘\lllull
ActiveConnccl® Registercd 6/29/99. Between 6/29/04 and 29109 2257477 02729404, .m
6129106
Dialeci® Registered 9/28/99. Between 9728104 and SREI9 2,281,508 05728104 . @
9728/05.
WilCarc® Registercd 3729/94. Assignment | Between 32999 and | 3/16/00 29/04 1,828,579 L
to transfer o be submitied, 3/29/00. ﬂ
Assignment wbmilied. Affidavil
submitted (0 Head, Johnson &
Kachigian on 3/16/00.
WilCarc® Registered /1 172000. " Between 71 1/05 and N0 2,365,741 s ‘@
. : 1106
WilCare® Registered $/24/00. Beiween 177/10 and 41110 655132 (Class 37) \1vo
(Mexico) 1077710 " 635133 (Class 38)
L 635134 (Class 42) _
Williams Valuelinc® Registered §1/21/00 Belween 11721/05 and 11221405
11721106
Softlion® Registercd 11725497, Assignment | Between (1/25/02 187 1115465

-
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Marks registered in Canada

Decker/Dan Hellwege this mark was aliowed to lapsc.

Expirationof | Registration :
low-Up Daie
Registcred Marks Status Trademark Number Foliow-Up
Active Conneet® Registered 8/16/00. /164 TMAS31.285 yieins
CNG® Registered 1/29/95. W2si13 TMA4SGTTS a2
CNG and design® Registeicd 38/96. Y TMA 455092 w&/10
TTS (words and design)® Registcred J/11/83. Rencwed 3/30/498. Application to nen TMA 277,473 213
change owner's name granicd.
TTS Systemes de terminaux de tefecommunication Regisiered /25/83. Application to change owner’s 3725113 TMA 278.025 1)
(words and design)® name granlcd 6/4/98.
TTS® Registered 7/19/85. Apphication to change owncr's NS TMA 305,301 ns
name granled 6/4/98, Naotice (o rencw registration
transmilted o counsel on 2/17/00 -
Rencwed 3/19/00.
Telecommunications Terminal System (TTS)® Registered 3/22/85. Application to change owuer's 00 TMA 301,092 No furthes
. name granied /4/98. Pursuant (o instructions of Ron followup
Decker/Don Hellwege this mark was allowed to Lapse.
TTS FinanccFone® Registered 3285, Application o change owaer's 321100 TMA 301,099 . No fusther
name granted 6/4/98, Pursuant to instructions of Ron followttp
Decker/Don Hellwege this mark was allowed io lapse,
TTS Le Financier® Registered 3/22/85. Application to change owner's 721100 TMA 301,100 No fist
narne granied &/4/98. Pussnant (0 instruclions of Ren {ollowup

January 29, 2001

TRADEMARK
REEL: 002277 FRAME: 0972



gL 4h]

(lzZlioh

Sl

FLHTINUM LelaHL

17
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Marks pending in Canada

B

Williams CustomerWeb™
(Cunada)

Aristotle Soliman advised to file
application in Canada on Seplember
18, 2000. Ordered centified copy for
filing. Centificd copy of file
transmilted (o Jan Simpson on
10718700,

Applicalion submitted to Caradian
trademark authoritics on ( 1/10/00.

plication Sesial
Masks in P Response | Date Response App Follow-up Datz
rogress Status Due Date Sem Type Number i
, 06/01

c-verything for Your Per Michelle Hering's instructions,
Business Comnwnications | infosmalion has been submiited to
Nceds*™ Fulbright & Jawarski to prepase and

file application. Certified copy of US

file submitted 10 Jan Simpson on
{Canada) 10/18/00,

Application submilicd to Canadian

trademark autheritics on | 1/10/00.
WilCarc Apptication filed May 9, 2000. 1.059.863 05/01
(Canada)
1997-000449.000)2

In Use 0&/01

January 29, 2001
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Marks pending in Canada

filc applicatian.
Receipt of correspondence indicating

: Response | Date Response Application Serial
Marks in Progress Status Oﬁsman Seat ¥ Type Number Follow-up Daie
Dialec1™ Application filed July 2, 1999. (1211400 1,020,963 oot
(Cunada) Reccived Examiner's comments on
Scptembher 19, 2000. Request sent to
1997-000449.00008 Jules Vallay for guidance. Description
revised. Centified file submittedto
Fulbright & Jaworski.
c-verything™ Per Michelle Heming's instructions, 60l
infusmation has been submilted ta
(Cunada) Fulbright & Saworski to prepare and

January 29, 2001

m_mamm-e:_ Fulbright & Jaworski.
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TRADEMARK SECURITY AGREEMENT

) This TRADEM{\RK SECURITY AGREEMENT (this “Trademark Security
Agreement )-, d.ated as of Aprll 2, 2001, is entered into between WCS Acquisition LLC, a
Delaware limited liability company (“Acquisition LLC”), and Foothill Capital

Corporation, a California corporation (“Secured Party”), as arranger and administrative
agent for the Lenders with reference to the following:

WHEREAS, Borrower beneficially owns the specified Trademark
Schedule A attached hereto (or any addendum thereto); ’ e en

WHEREAS, Borrower, the lenders that are signatory thereto, and the Secured
Party, as the arranger and administrative agent are, contemporaneously herewith, entering
into that certain Loan and Security Agreement (the “Loan Agreement”); and

_ WHEREAS, to induce Secured Party to make the financial accommodations
provided to Borrower pursuant to the Loan Agreement, Borrower desires to pledge, grant,

transfer, and ass.i gn to Secured Party a security interest in the Trademark Collateral to secure
the Secured Obligations, as provided herein.

. NOW, THEREFORE, in consideration of the mutual promises, covenants,
representations, and warranties set forth herein and for other good and valuable
consideration, the parties hereto agree as follows:

1. Definitions:; Interpretation.

(a) Certain Defined Terms. As used in this Trademark Security
Agreement, the following terms shall have the following meanings:

“Acquisition LLC” shall have the meaning ascribed to such term in the
preamble to this Trademark Security Agreement.

“Borrower” shall have the meaning ascribed to such term in the Loan

Agreement.

“_oan Agreement” shall have the meaning ascribed to such term in the recitals

to this Trademark Security Agreement.

e or received from or upon the sale,

“Proceeds” means whatever 1S receivabl
osition, whether voluntary oOr

1 I ther disp
lease, license, collection, use, exchange. or o r i .
involuntary, of any Trademark Collateral, including progee(c};. as de(ti'mel:ldaitcoclfnci: s:;;}t?;
’ ds shall include (i) any anc a ,
9306, and all proceeds of proceeds. Procee > 1L o . the
1 intangibles, cash and other proceeds, pay
e e Bomron e i i I t of any of the Trademark Collateral,
nt of Borrower, from time to tume 110 respec of any
?icic):oalily and all proceeds of any insurance, indemmty, warranty or guaranty payallzlg tcl)1 ;)tre f;)lr
the account of Borrower from time to time with respect to any of the Trademarx LO ,

1
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(iii) any and all claims and payments (in any form whatsoever) made or due and payable to
Borrower from time to time in connection with any requisition, confiscation, condemnation,
seizure or forfeiture of all or any part of the Trademark Collateral by any Person acting under
color of governmental authority, and (iv) any and all other amounts from time to time paid or
payable under or in connection with any of the Trademark Collateral or for or on account of
any damage or injury to or conversion of any Trademark Collateral by any Person.

“PTO” means the United States Patent and Trademark Office and any
successor thereto.

“Secured Obligations” shall mean, with respect to Borrower, all liabilities,
obligations, or undertakings owing by Borrower to the Lender Group of any kind or
description arising out of or outstanding under, advanced or issued pursuant to, or evidenced
by the Loan Agreement, any of the other Loan Documents, or this Trademark Security
Agreement, irrespective of whether for the payment of money, whether direct or indirect,
absolute or contingent, due or to become due, voluntary or involuntary, whether now existing
or hereafter arising, and including all interest (including interest that accrues after the filing
of a case under the Bankruptcy Code) and any and all costs, fees (including attorneys fees),
and expenses which Borrower is required to pay pursuant to any of the foregoing, by law, or
otherwise.

“Secured Party” shall have the meaning ascribed to such term in the preamble
of this Trademark Security Agreement.

“Trademark Collateral” has the meaning set forth in Section 2.

“Trademark Security Agreement” shall have the meaning ascribed to such
term in the introductory paragraph of this Trademark Security Agreement.

“Trademarks” has the meaning set forth in Section 2.

“United States” and “U.S.” each mean the United States of America.

(b) Terms Defined in Code. Where applicable and except as otherwise
defined herein, terms used in this Trademark Security Agreement shall have the meanings
assigned to them in the Code.

(c) Interpretation. In this Trademark Security Agreement, except to the
extent the context otherwise requires:

(1) Any reference to a Section or a Schedule is a reference to

a section hereof, or a schedule hereto, respectively, and to a subsection or a clause 1s,
unless otherwise stated, a reference to a subsection or a clause of the Section or

subsection in which the reference appears.

J4BY695997 03(#X19031.DCC)
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. (ii) The words “hereof,” “herein,” “hereto,” “hereunder” and
the like mean and refer to this Trademark Security Agreement as a whole and not
merely to the specific Section, subsection, paragraph or clause in which the respective
word appears.

. (i)  The meaning of defined terms shall be equally applicable
to both the singular and plural forms of the terms defined.

(iv)  The words “including,” “includes” and “include” shall be
deemed to be followed by the words “without limitation.”

. (v) References to agreements and other contractual
instruments shall be deemed to include all subsequent amendments and other
modifications thereto. '

. . (vi)  References to statutes or regulations are to be construed
as 1ncl}1d1ng all statutory and regulatory provisions consolidating, amending or
replacing the statute or regulation referred to.

_ (vii) Any captions and headings are for convenience of
reference only and shall not affect the construction of this Trademark Security
Agreement.

. (viii) Capitalized words not otherwise defined herein shall
have the respective meanings assigned to them in the Loan Agreement.

(ixX) Inthe event of a direct conflict between the terms and
provisions of this Trademark Security Agreement and the Loan Agreement, it is the
intention of the parties hereto that such documents shall be read together and
construed, to the fullest extent possible, to be in concert with each other. In the event
of any actual, irreconcilable conflict between this Trademark Security Agreement and
the Loan Agreement that cannot be resolved as aforesaid, the terms and provisions of
the Loan Agreement shall control and govern; provided, however, that the inclusion
herein of additional obligations on the part of Borrower and supplemental rights and
remedies in favor of Secured Party for the benefit of the Lender Group (whether
under federal law or applicable New York law), in each case in respect of the
Trademark Collateral, shall not be deemed a conflict in the Loan Agreement.

2. Security Interest.

and Grant of Security in respect of the Sec_ured
d performance of the Secured Obligations,
veys to Secured Party, for the benefit of

(a) Assignment
Obligations. To secure the prompt payment an

r hereb ants, assigns, transfers and con : ! :
Bt o oo all of Borrower’s right, title and interest

the Lender Group, a continuing security interest ir_1 . : d |
in and to the following property, whether now existing or hereafter acqu1fed or arising and
whether registered or unre gistered (collectively, the “Trademark Collateral”):

3
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(1) all state (including common law) and federal trademarks,
service marks and trade names, corporate names, company names, business names,
fictitious business names, trade styles, trade dress, logos, other source or business
identifiers, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, together with and including all licenses therefor held by
Borrower, and all registrations and recordings thereof, and all applications filed or to
be filed in connection therewith, including registrations and applications in the PTO,
any State of the United States (but excluding each application to register any
trademark, service mark, or other mark prior to the filing under applicable law of a
verified statement of use (or the equivalent) for such trademark or service mark) and
all extensions or renewals thereof, including without limitation any of the foregoing
identified on Schedule A hereto (as the same may be amended, modified or
supplemented from time to time), and the right (but not the obligation) to register
claims under any state or federal trademark law or regulation and to apply for, renew
and extend any of the same, to sue or bring opposition or cancellation proceedings in
the name of Borrower or in the name of Secured Party or in the name of Secured
Party for the benefit of the Lender Group for past, present or future infringement or
unconsented use thereof, and all rights arising therefrom throughout the world
(collectively, the “Trademarks”™);

(i1) all claims, causes of action and rights to sue for past,
present or future infringement or unconsented use of any Trademarks and all rights
arising therefrom and pertaining thereto;

(iii)  all general intangibles related to or arising out of any of
the Trademarks and all the goodwill of Borrower’s business symbolized by the
Trademarks or associated therewith; and

(iv)  all Proceeds of any and all of the foregoing.

The foregoing notwithstanding, the “Trademark Collateral” shal_l not
include any General Intangibles that are now or hereafter held by Borrower as Iicen.see, in the
event that: (a) as a result of the grant of a security interest therein, B.»orrower’s.nghts in or
with respect to such asset would be forfeited or would become terminable, or if Borrower
would be deemed to have breached or defaulted under the applicable license or other
agreement; and (b) any such restriction is effective and enforceable under applicable law;
provided, however, that the term “Trademark Collateral” shall include (D) any and all
proceeds of such assets, and (2) such assets at any time that the restrictions in the license or

other agreement are no longer effective and enforceable or at any time that the applicable

licensor or other applicable party’s consent is obtained to the grant of a security interest in

and to such asset in favor of Secured Party.

(b) Continuing Security Interest. Borrower hereby agrees that this

Trademark Security Agreement shall create a continuing security interest in tpe Trademark
Collateral which shall remain in effect until terminated in accordance with Section 18.

4
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(c) Incorporation _into Loan A :

: greement.  Without limiti
foreggmg, the Trademark Collateral described in this Trademark Securit Z l; ting _the
constitute part of the Collateral in the Loan Agreement. Y Agreement shall

(d) Licenses. Anything in the L

‘ oan Agreement or this Trade

lSizg;lzletzOﬁghrec?rmegt to l'ihce izlontrary notwithstanding, Borrower may grant non exchr,lléail\r};
e Trademark Collateral (subject to the security i A

- - . y interest of Se i

in the ordinary course of business consistent with past practice. eured Party therein)

3. Further Assurances; i X

b 1 s B s S e A
ecured Party any and all documents and instru’ments in fi d o e vered, 1o
satisfactory to Secured Party, and take any and all a’c dion Omlll aﬁ Ssubstance reasqnably
exercise of its Permitted Discretion, may request from time tjo‘:{ o o, o the
the perfection or to maintain the priority of, or provide noti lt{n i’ s perfect' o connue
Trademark Collateral held by Secured Par’ty R benelgf of the security interest in the
accomplish the purposes of this Trademark Security Agreem(;ntt eIIP eBrlder Oroup and to
execute and deliver, or fails timely to execute and deliver an' f hOrrower refuse§ t.o
requested to execute and deliver by Secured Party in accordanc,: }',ho ht : docgments s
Party shall have the right, in the name of Borrower, or in the with the foregoing, Secured
otherwise, without notice to or assent b Borrowe’: e name of Securgd Party or
constitutes- and appoints Secured Party ‘(andyany of Seg&r::ilci’aizzog‘gc;‘Zrzlr)}énigleo\;iibg
gii’:;i gflcsili?i?}tli)(iii))'/ ?SC:;JOTGSC! Pal;;y) as Borrower’s true and lawful attorney-in-fact with full
instruments and pez%orm all lg?her ea::ltame of Borrower on all or any of such documents or
_ : - s that Secured Party in the exercise of its Permitted
Dl_scr_etlon deems necessary in order to perfect or continue the perfection of, maintain the
priority or enforceability of or provide notice of the security interest in the Trademark
Collateral held by Secured Party for the benefit of the Lender Group, and (ii) to execute any
and all other documents and instruments, and to perform any and all acts and things for and
on behalf of Borrower, which Secured Party, in the exercise of its Permitted Discretion, may
deem necessary or advisable to maintain, preserve and protect the Trademark Collateral and
to accomplish the purposes of this Trademark Security Agreement, including (A) after the
occurrence and during the continuance of any Event of Default, to defend, settle, adjust or
institute any action, suit or proceeding with respect to the Trademark Collateral, (B) after the
occurrence and during the continuation of any Event of Default, to assert or retain any rights
under any license agreement for any of the Trademark Collateral, and (C) after the
occurrence and during the continuance of any Event of Default, to execute any and all
applications, documents, papers and instruments for Secured Party to use the Trademark
Collateral, to grant or issue any exclusive or non-exclusive license with respect to any
Trademark Collateral, and to assign, convey Or otherwise transfer title in or dispose of the
Trademark Collateral. The power of attorney set forth in this Section 3, being coupled with
an interest, is irrevocable so long as this Trademark Security Agreement shall not have
terminated in accordance with Section 18: provided that the foregoing power of attorney
shall terminate when all of the Secured Obligations have been fully and finally repaid and
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performed and Secured Party’s obligation to extend credit under the Loan Agreement is
terminated.

4. Representations and Warranties. Borrower represents and warrants to each
member of the Lender Group, in each case to the best of its knowledge, information, and
belief, as follows:

(a) No Other Trademarks. Schedule A sets forth a true and correct list
of all of the existing Trademarks of Borrower that are registered, or for which any
application for registration has been filed with the PTO or any corresponding or similar
trademark office of any other U.S. jurisdiction, and that are owned or held (whether pursuant
to a license or otherwise) and used by Borrower.

(b) Trademarks Subsisting. Each of the Trademarks of Borrower listed
in Schedule A is subsisting and has not been adjudged invalid or unenforceable, in whole or
in part, and, to the best of Borrower’s knowledge, each of the Trademarks set forth on
Schedule A is valid and enforceable.

(c) Ownership of Trademark Collateral; No Violation. (i) Borrower
has rights in and good and defensible title to the existing Trademark Collateral, (ii) with
respect to the Trademark Collateral shown on Schedule A hereto as owned by it, Borrower is
the sole and exclusive owner thereof, free and clear of any Liens and rights of others (other
than the security interest created hereunder and other than Permitted Liens), including
licenses, registered user agreements and covenants by Borrower not to sue third persons, and
(iii) with respect to any Trademarks for which Borrower is either a licensor or a licensee
pursuant to a license or licensing agreement regarding such Trademark, each such license or
licensing agreement is in full force and effect, Borrower is not in material default of any of
its obligations thereunder and, (i) other than the parties to such licenses or licensing
agreements, or (ii) in the case of any non-exclusive license or license agreement entered into
by Borrower or any such licensor regarding such Trademark, the parties to any other such
non-exclusive licenses or license agreements entered into by Borrower or any such licensor
with any other Person, no other Person has any rights in or to any of the Trademark
Collateral. To the best of Borrower’s knowledge, the past, present and contemplated future
use of the Trademark Collateral by Borrower has not, does not and will not infringe upon or
violate any right, privilege or license agreement of or with any other Person or give any such
Person the right to terminate any such right, privilege or license agreement.

(d) No_Infringement. To the best of Borrower’s knowledge, (i) no
material infringement or unauthorized use presently is being made of any of the Trademark
Collateral by any Person, and (ii) the past, present, and contemplated future use of the
Trademark Collateral by Borrower has not, does not and will not infringe upon or violate any
right, privilege, or license arrangement of or with any other Person or give such Person the

right to terminate any such license arrangement.

(e) Powers. Borrower has the unqualified right, power and authority to

pledge and to grant to Secured Party security interests in the Trademark Collateral pursuant

6
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to this Traderr}ark Security Agreement, and to execute, deliver and perform its obligations in
accordance with the terms of this Trademark Security Agreement, without the consent or
approval of any other Person except as already obtained.

5. Covenants. So long as any of the Secured Obligations remain unsatisfied
Borrower agrees: (i) that it will comply in all material respects with all of the covenants’
terms and provisions of this Trademark Security Agreement, and (ii) that it will prornptl);
give Secured Party written notice of the occurrence of any event that could have a material
adverse effect on any of the Trademarks and the Trademark Collateral, including any petition
under the Bankruptcy Code filed by or against any licensor of any of the Trademarks for
which Borrower is a licensee.

6. Future Rights. For so long as any of the Secured Obligations shall remain
outsFanding, or, if earlier, until Secured Party shall have released or terminated, in whole but
not in part, its interest in the Trademark Collateral, if and when Borrower shall obtain rights
to any new Trademarks, or any reissue, renewal or extension of any Trademarks, the
provisions of Section 2 shall automatically apply thereto and the Borrower shall give to
Secured Party prompt notice thereof. Borrower shall do all things reasonably deemed
necessary by Secured Party in the exercise of its Permitted Discretion to ensure the validity,
perfection, priority and enforceability of the security interests of Secured Party in such future
acquired Trademark Collateral. If Borrower refuses to execute and deliver, or fails timely to
execute and deliver, any of the documents it is requested to execute and deliver by Secured
Party in connection herewith, Borrower hereby authorizes Secured Party to modify, amend or
supplement the Schedules hereto and to re-execute this Trademark Security Agreement from
time to time on Borrower’s behalf and as its attorney-in-fact to include any future
Trademarks which are or become Trademark Collateral and to cause such re-executed
Trademark Security Agreement or such modified, amended or supplemented Schedules to be

filed with the PTO.

7 Duties of Secured Party and the Lender Group. Notwithstanding any
provision contained in this Trademark Security Agreement, neither Secured Part_y.nor any
member of the Lender Group shall have any duty to exercise any of the rights, privileges or
powers afforded to it and shall not be responsible to the Borrower or any other Person for
any failure to do so or delay in doing so. Except for the accounting for moneys actually

received by Secured Party or any other member of the Lender Group hereunder or in
d Party nor any member of the Lender Group shall have
ges or powers pertaining to the

connection herewith, neither Secure
any duty or liability to exercise or preserve any rights, privile

Trademark Collateral.

8. Events of Default. The occurrence of any “Event of Default” under the
Loan Agreement shall constitute an Event of Default hereunder.

9. Remedies. From and after the occurrence and during the continuation of

an Event of Default, Secured Party shall have all rights and remedies available to it under the

Loan Agreement and applicable law (which rights and remedies are cumulative) with respect
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to the security interests in any of the Trademark Collateral. Borrower hereby agrees that
such rights and remedies include the right of Secured Party as a secured party to sell or
otherwise dispose of the Trademark Collateral after default, pursuant to Code section 9504.
Borrower hereby agrees that Secured Party shall at all times have such royalty-free licenses,
to the extent permitted by law and the Loan Documents, for any Trademark Collateral that is
reasonably necessary to permit the exercise of any of Secured Party’s rights or remedies
upon or after the occurrence of (and during the continuance of) an Event of Default with
respect to (among other things) any tangible asset of Borrower in which Secured Party has a
security interest, including Secured Party’s rights to sell inventory, tooling or packaging
which is acquired by Borrower (or its successor, assignee or trustee in bankruptcy). In
addition to and without limiting any of the foregoing, upon the occurrence and during the
continuance of an Event of Default, Secured Party shall have the right but shall in no way be
obligated to bring suit, or to take such other action as Secured Party, in the exercise of its
Permitted Discretion, deems necessary, in the name of Borrower or Secured Party, to enforce
or protect any of the Trademark Collateral, in which event Borrower shall, at the request of
Secured Party, do any and all lawful acts and execute any and all documents required by
Secured Party necessary to such enforcement. To the extent that Secured Party shall elect
not to bring suit to enforce such Trademark Collateral, the Borrower, in the exercise of its
reasonable business judgment, agrees to use all reasonable measures and its diligent efforts,
whether by action, suit, proceeding or otherwise, to prevent the infringement,
misappropriation or violation thereof by others and for that purpose agrees diligently to
maintain any action, suit or proceeding against any Person necessary to prevent such
infringement, misappropriation or violation.

10. Binding Effect. This Trademark Security Agreement shall be binding
upon, inure to the benefit of and be enforceable by Borrower and Secured Party for the
benefit of the Lender Group and their respective successors and assigns.

11. Notices. All notices and other communications hereunder shall be in
writing and shall be mailed, sent or delivered in accordance with the LLoan Agreement.

12. Governing Law. This Trademark Security Agreement shall_be governed
by, and construed and enforced in accordance with, the federal laws of the United States of

America and the laws of the State of New York.

13. Entire A,éreement: Amendment. This Trademark Security Agreement and

the other Loan Documents, together with the Schedules hereto and thereto, contains the
arties with respect to the subject matter hereof and supersede all
subject matter. Neither this Trademark

be modified, amended or waived except

entire agreement of the p .
prior drafts and communications relating to such

Security Agreement nor any provision hereof may . .
by the written agreement of the parties to this Trademark Security Agreement.

Notwithstanding the foregoing, Secured Party may reexecute this Tra_dema_rk Sec'urity
Agreement or modify, amend or supplement the Schedules hereto as provided in Section 6

hereof.
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14. Severability. If one or more provisions contained in this Trademark
segurity Agreement shall be invalid, illegal or unenforceable in any respect in any
J_ur}sdlction or with respect to any party, such invalidity, illegality or unenforceability in such
jurisdiction or with respect to such party shall, to the fullest extent permitted by applicable
law, not invalidate or render illegal or unenforceable any such provision in any other
jurisdiction or with respect to any other party, or any other provisions of this Trademark
Security Agreement.

15. Counterparts. This Trademark Security 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 but one and the same agreement.

16'. Loan Agreement. Borrower acknowledges that the rights and remedies of
Secured Party with respect to the security interest in the Trademark Collateral granted hereby
are more fully set forth in the Loan Agreement and all such rights and remedies are
cumulative.

17. No _Inconsistent Requirements. Borrower acknowledges that this
Trademark Security Agreement and the other Loan Documents may contain covenants and
other terms and provisions variously stated regarding the same or similar matters, and
Borrower agrees that all such covenants, terms and provisions are cumulative and all shall be
performed and satisfied in accordance with their respective terms. Borrower agrees that, to
the extent of any conflict between the provisions of this Trademark Security Agreement and
the Loan Agreement, the provisions of the Loan Agreement shall govern.

18. Termination. Upon the payment and performance in full in cash of the
Secured Obligations, including the cash collateralization, expiration, or cancellation of all
Secured Obligations, if any, consisting of letters of credit, and the full and final termination
of any commitment to extend any financial accommodations under the Loan Agreement, this
Trademark Security Agreement shall terminate, and Secured Party shall execute and deliver
such documents and instruments and take such further action reasonably requested by
Borrower, at Borrower’s expense, as shall be necessary to evidence termination of the
security interest granted by Borrower to Secured Party for the benefit of the Lender Group
hereunder, including cancellation of this Trademark Security Agreement by written notice

from Secured Party to the PTO.

19. Release of Collateral. Upon any sale, license or other disposition of assets
of Borrower constituting Trademark Collateral permitted under the Loan Documents, the
security interest and other rights granted hereunder with respect to such Trademark Collateral
shall be automatically terminated and released, and Secured Party, at the request of
Borrower, will execute and deliver to Borrower the proper instruments (including Code
termination statements) acknowledging the release of Secured Party’s security interest in

such Trademark Collateral and will file such instruments with the United States Patent and
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Trademark Office and the United States Copyright Office as may be necessary to evidence
the release of Secured Party’s security interest in such Trademark Collateral.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Trademark Security Agreement, as of the date first above written.

WCS ACQUISITION LLC,
a Delaware limited liability company

Title: U

FOOTHILL CAPITAL CORPORATION,
a California corporation, as arranger and administrative

agent
By: PAC
Title: N
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SCHEDULE A

to the Trademark Security Agreement
ITrademarks of Borrower

A-1
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rremr o Levar Learie

Intellectual Property to be Transferred to WCS

-~

CfSese o ~; Number .
Registered 1/29/98. TM.A49E,779
CNG and Design® Registered 1/29/98. TMA 455,092
e-verything®™ Application filed 5/26/00. s6r063620 |~
e-verything®™
Application filed.
(Canada)
(o SM

e-veryting ' 459892
Qexico) Application filed on 11/24/00. 459893

459895
e-verything for Your Busincss 76/063621 v
Communications N M Application filed 5/26/00.
e-verything for Your Business
Communications Needs™™ Application filed 11/10/00.
(Canada)

459891
e-verything for Your Business
Commugications Needs™ Application filed on 11/24/00. 155998899‘;
viexico)

TRADEMARK
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Maiks in Pyogress

Marks Pending in the

Status

United States

Response
Due Date

-

Date Response
Sent

Applicalion
Type

Serial
Number

Follow-up Date

ConXus"™

Application filed 4/28/97. Suspension
Notice issued 1/5/98 citing prior filed
application (o register CONXUS.
Nolice received of aciion suspended
pending disposition of 2 spplications.

In Use

75283075

110}

CTl Lah logo™

Wailing on review by Jules Vallay re:
camera ready art and descriplion of
services. 413700 Jules advised wil) ge
hack on this issue.

o1/0l

Dislcci®Advaniage™

Application in process. Working with
Jules Valay re: issues.

01/01

n.cnc‘__:.:wu:

Application (iled 5726:00.
Request sent (or information regarding
possible international filing 9/6/00.

76/063620

e

c-verything™

{(Mexico)

Per Michelle Herring's instruciions,
information has been submitied to
Fulbright & Jaworski to preparc and
file application,

Filed on §1/24/00.

459892
459893
459895

601

c-verything for Your
Business Communications
Needs™

Application filed $/26/00.
Request sent for information regarding
possible intermalional filing 9/6/00.
Officc Action dated 12/7/00.

&70)

16063621

yo!

January 29, 2001
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——— -

Marks Pending in the United States

- ———

Applicatien in process. Working with
markeling department regarding
distinction between branding and
trademasking.

Marks in Progress Responsc | Dale Response Application up Dale
¢ Status DueDate | Senl Type Number Follow-op
|
¢c-verything for Your P’er Michelle Herring's instructions, Gomw._» 60
Busincss Communications | information has been submiited to Muwwo 6
Needs™ Fulbright & Jaworski to prepase and 5
file application. Certified copy of US
(Mexico) file submitted to Jan Simpson on
10718/00.
Filed on 11/24/00.
Williams CustomerWeb™ | Applicotion August 17, 2000, In Use 16010797 o1/01.
Reques! for possible inlemational
1997-000449.000( 4 filing sent Scplember 18, 2000,
Tobe assigned 1o The Williams
Companies, Inc.
WilSpeak™ In Use 1o

January 29, 2001
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Marks registered in the United Staies

=

‘J

January 29, 2001

et e '];‘r'qltln

t0 transfer submitted 9/4/98.
Assignmenl received 1/15/99,

ond (1725/03

Date Expirationof | Regisiration
jow-Up Dule
Registercd Marks Status Alfidavit Duc Date Alfidavit Trademark Number Follow-Up
Sent J .
ActiveConncel® Registered 6729499, Between 6729/04 and 6/29/09 225747 02/26/04.
6/29106.
Dialeci® Registered 9/28/99.. Between 9728/04 and SN8IM 2,281,508 03/28/04 .
928/05.
WilCarc® Registcrcd 29194, Assignmeni | Between 329/99and | 316/00 29104 1,828,579 Y2303
10 lransfler 10 be submitied. 129/00.
Assignment submilted. Affidavil
submitted 1o Head, Johnson &
Kachigian on 3/16/00.
.
; /
WilCarc® Registered 71 172000. " Beiween 1 1105 and TN 2,365,744 V05
e . 1406
WilCarce® Registered $/24/00. Beiween 177/10 and 41110 655132 (Class 37) vine
{Mexicn) 1077110 “655133 (Class 18)
e 655134 (Ctass 42)
Williams ValueLine® Registered 11/21/00 Between | 21/05 and 2403
11721/06.
Sofilin® Registered 1172397, Assignment | Belween 1172502 112507 2,115,465 02502

TRADEMARK
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Marks .S.mmﬁo_aa in Canada

Decker/Don Hellwege this mark was allowed to lapse.

Explration of Regisiration :
Regisiercd Marks Status Trademark Number Foliow-Up Dale
Active Conncet® Registered 8/16/00, w1614 TMAS31,285 81613
CNG® Registered 1/29/98. 129/13 TMA496.TT9 1129112
z ’ -
CNG and design® Registered 38196, @i TMA 455,092 310
TVS (words.and design)® Registcred 3/ 11/83. Rencwed 3/30/98. Application lo Vi3 TMA 271,473 213
change owner’s name granted.
TTS Systemes de terminaux de fefccommunication Registered 3/25/83. Application 1a change owner’s 325113 TMA 278,025 213
(words and desipn)® name granied G/4/98, :
TTS® Registercd 7/19/85. Applicalion to change owncr's UI9N'S TMA 305,101 s
nome granied 6/4/98. Notice to rencw registration
transmilted 1o counsel on 2/17/00 -
Rencwed 1/19/00.
Telecommunications Terminal System (TTS)® Registered 3/22/8S, Application (o change owner's 3/21/100 TMA 30),092 No fariher
: name granted 6/4/98. Pursuant (o instructions of Ron followup
Decker/Don Hellwege This mark was allowed to lapse,
TTS FinanccFone® Registered M/22/85, Applicalion to change owner's V21100 ™AIOLO® |
name granied 6/4/98. Pursuant to instructions of Ron fallowup
Decker/Don Hellwege this mark was allowed Vo lapse,
TTS Le Financicr® Registered 372285, Applicalion to change owner's 321400 TMA 301,100 No fusther
name granted €/4/98. Pursuant (o instiuclions of Ron followup

January 29, 2001
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Marks pending in Canada

)

{Canada)

application in Canada on Seplember
18, 2000. Ordered certified copy for
(iling. Certificd copy of file
transmificd (o Jan Simpson on
1018700 .

Applicalion submitied to Canadian
trademark authoritics on 11710700,

bt Sexial
. Response Date Response Application :
Marks in Progress o Po Follow-up Date
¢ Stalus Due Date Sent Type Number P
ool
c-verything for Your Pes Michelle Herring's instructions,
Business Comnunications { information has been submilted to
Needs™ Fulbright & Jawarski (o prepare and
file application. Centified copy of US
file submitied 10 Jan Simpson on
{Canada) 10/18/00,
Application submitied to Canadian
trademark antharitics on 1 1/10/00.
WilCuc Application filed May 19, 2000, 1.059.863 0501
{Canada)
1997-000449.000)2
Williams CustomerWeb™ | Aristotle Soliman advised to file in Use 05701

January 29, 2001
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Marks cnzaam in Canada
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file opplication,
Receipt of cormvespondence indicating
filing (rom Fulbright & Jawosski.

; Response | Date Response Application Date
Marks in Progress Status Duebae | Sen Type Number Folon
Dialeel™ Applicasion filed July 2, 1999. 1211400 1020963 osol
(Cunadu) Reccived Examiner's comments on
Sepiember 19, 2000. Request sent to
1997-000449.00008 Jules Vallay for guidance. Descriplion
revised. Cenificd file submitted (o
Fulbripht & Jaworski.
c-verything™ Pcr Michelic Hering's instructions, 60l
infurmation has becn submilted to
(Cunada) Fulbright & Jaworski to prepare and

January 29, 2001

RECORDED: 04/12/2001



