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TRADEMARK SECURITY AGREEMENT

This Trademark Secunty Agreement ("Agreement”) dated August 29, 2002, is by
and between MicroStar Logistics, Inc. ("Borrower"), whose address is 6400 South
Fiddler’s Green Circle, and PNC Bank, National Association as Agent for itself and the
other lenders (collectively "Lender”) described in the Revolving Credit and Security
Agreement among Borrower, Global Container Management, 1..L.C., MicroStar Keg
Management, L.L.C., and Lender dated as August 29, 2002 and any amendments,
extensions, modifications, replacements and substitutions thereto (collectively “Loan
Agreement’), whose address 1s 2121 San Jacinto, Suite 1850, Dallas, Texas 75201.

RECITAL

In order to induce Lender to enter into one or more agreements with and extend
loans and other financial accommodations to Borrower and in consideration of any credit,
advances or financial accommodations now or hereafter grauled to or on behalf of
Bomrower by Lender, Borrower and Lender hereby agree to the terms and conditions set
forth below.

AGREEMENTS

I. Grant of Security Interest. Borrower does hereby grant to Lender a
security interest in the following personal property ("Collateral”):

(@) All present and future trademarks, tradenames and service marks
and federal, state and foreign trademark, tradename and service mark registrations
and applications belonging to Borrower, including, but not limited to, the personal
property described on Exhibit A attached hereto and incorporated herein by this
reference;

(b) All present and future elements of package or trade dress poods
belonging to the undersigned;

{c) All present and fTuture goodwill belonging to the undersigned and
connected with or symbolized by the foregoing trademarks, tradcnames, scrvice
marks, trademark registrations, tradename registrations, service mark
registrations, trademark applications, tradename applications, service mark
applications, package and trade dress;

@) All present and future licenses belonging to the undersigned and
pertaining to trademarks, tradenames, service marks, trademark registrations,
tradename registrations, service mark registrations, trademark applications,
tradename applications, service mark applications, package and trade dress; and

T s L mein s A I 3

TRADEMARK
REEL: 002613 FRAME: 0534



0CT-18-2002 FRI 11:06 AM BLOCY Mf JLLIAMS FAX NO. 303R303080 P. 04

(& All proceeds and products of and books and records pertaining to
the foregoing personal property.

2. Obligations Securcd by Collateral. The Collateral shall secure the
following (collectively "Obligations"):

(a) the payment and performance of all of Borrower’s indebicdness,
liabilities and obligations to Lender under the following loan documents
(collectively "L.oan Documents"):

(1)  the Loan Agreement;
(i)  this Agreement,

(iii)  All other present and future agreements between Borrower and
Lender of any kind; and

(iv) All  amendments, modifications, replacements, and
substitutions to any of the foregoing; and

(b) the payment and performance of all other present and future
indebtedness, lhabilities and obligations (primary and secondary, direct and
contingent, joint and/or several) of Borrower to Lender of any kind.

3. Representations snd Warranties. Borrower hereby represents and
warrants that:

(a) Borrower is the owner of the Collateral free and clear of all liens,
charges, encumbrances, setoffs, defenses and counterclaims of whatsoever kind or
nature (except for the security interests constituting Permitted Encumbrances
under the Loan Agreement and the security interests granted to Lender);

(s)] Except lor the foregoing security interests, Borrower has not made
and shall not make any assignment, license, pledge, mortgage, hypothecation or
transfer of the Collateral or the proceeds thereof without the prior written consent
of Lender,

(c) this Agreement does not contravene any statute, ordinance,
administrative rule, contraci, or other agreement binding on Borrower including,
but not limited to, any license agreement pertaining to the Collateral; and

(@) there are no legal actions or administrative proceedings pending or
threatened before any court or administrative agency involving the Collateral that,
il determined adversely to Borrower, would result in a material obligation or
liability of Borrower.
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4. Usc and Ownership Prior to Default. Borrower shall use the Collateral
only in the ordinary course of its business. Borrower shall defend its title to the
Collateral free and clear of all liens, charges, encumbrances, setoffs, defenses and
counterclaims of every kind or nature (except for the security interests constituting
Permitted Encumbrances under the Loan Agreement and the security interests granted to
Lender) against all present and future contradictory claims. Borrower shall not assign,
sell, transfer or otherwise encumber the Collateral without the prior written consent of
Lender. Borrower shall not license the Collateral except in good faith and in the ordinary
course of business and so long as such license is capable of being assigned to Lender
without any adverse effect of any kind. Borrower shall take any action needed to
maintain the full value of the Collateral in a timely manner, Lender is hereby appointed
as Borrower's agent to take any action neccessary to maintain the full value of the
Collateral upon the occurrence and during the continuance of an event of default
described in this Agreement, including, but not limited to, filing affidavits of continued
use and renewing the trademarks and service marks contained in the Collateral.
Borrower shall reimburse Lender for all sums expended to maintain the Collateral
together with interest thereon at the lesser of (8) the highest rate described in the Loan
Documents or (b) the highest rate permitted by law. Notwithstanding the foregoing,
Lender shall not be required to maintain the Collateral and does not assume any other
obligation or liability pertaining to the Collateral.

S. Events of Default. Borrower shall be in default of the obligations
described in this Agreement in the event that; (3) Borrower defaults on the payment or
performance of one or more Obligatons to Lender under this Agrcement; or (b) an event
of default occurs under the Loan Agreement, any other Loan Document or any other
present or future document, instrument or agreement between Borrower and Lender.

6. Remedies on Default. 1f there is a default under this Agreement, Lender
shall be entitled to exercise one or more of the following remedies without presentment,
dishonor, notice or demand of any kind (all of which are hereby waived by Borrower):

(a) to declare the Obligations immediately due and payable in full;

(b) to collect the outstanding Obligations with or without resorting to
judicial process;

() to sell, license or otherwise dispose of any Collateral and collect
any deliciency balance with or without resorting to legal process;

(d) to set-off the Obligations against any amounts due to from Lender
to Borrower including, but not limited to, monies and instruments maintained
with Lender; and

(&) to exercise all other rights aveilable to l.ender under any other
present or future document, instrument or agreement between Borrowsr and
Lender or applicable law.
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Lender's rights are cumulatve and may be exercised together, separately, and in any
order.

Without limiting any of Borrower's obligations or Lender's rights under this Agreement
or any of the other Loan Documents, Borrower shall provide Lender upon Lender's
request from time to time with updated versions of this Agreement which describe all of
the Collateral applied for and registered with the U.S. Patent and Trademark Office. In
addition, Borrower shall provide Lender upon Lender's request from time to time with
absolure assignments of the Collateral. Such assignments shall be in form and substance
reasonably acceptable to Lender in its discretion acting in good faith. Borrower hereby
appoints Lender as its attorney-in-fact to insert the name and address of the assignee and
any other information required by the U.S. Patent and Trademark Office and file the
assignments with that governmental authority but only upon the occurrence of an event of
default under this Agreement and the foreclosure of Lender's security interest in the
Collateral under applicable law. This power of attorney is coupled with an interest and
irrevocable in nature.

7. Indemaoity. Lender shall not assume or be responsible for the
performance of any of Borrower's obligations with respect to the Collateral under any
circumstances. Borrower shall immediately provide Lender with written notice of and
indemnify and hold Lender harmless from all claims, damages, liabilities (including
attorneys' fees and legal expenses), causes of action, actions, suits and other legal
proceedings (collectively "Claims") pertaining 1o its business operations or the Collateral.

8. Further Assurances. Borrower shall take all actions and execute and file
all documents necessary or reasonably requested by Lender to carry out the intent and
purposes of this Agreement. Without limiting the foregoing, Borrower shall execute and
file such financing statements and other documents in any location that Lender, acting in
good faith, may deem necessary or appropriate to perfect and preserve Lender's sccurity
interest in the Coilateral and appoints Lender as Borrower's attorney-in-fact to execute
and file the aforementioned documents. This power of attorney is coupled with an
interest and irrevocable in nature.

9. Termination. This Agreement and Lender's security interest in the
Collateral shall tenmninate upon the elimination of Lender's obligations to lend any
additional monies to Borrower and the irrevocable payment and performance in full of
the Obligations secured by this Apreement.

10. Modification and Waiver. No provision of this Agreement may be
waived or modified except in a writing signed by the parties hereto. Lender may perform
any of Borrower's obligations or delay or fail to exercise any of its rights under this
Agreement without causing a waiver of those obligations or rights. A waiver on one
occasion shall not constitute a waiver on any other occasion. Borrower's obligations
under this Agreement shall not be affected if Lender amends, compromises, exchanges,
fails to exercise, impairs or releases any of the obligations belonging to any person or
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entity besides Borrower or any of iis rights against any person or entity besides Borrower,
any Collateral, or any other property of any kind.

11.  Successors and Assigns. Borrower shall not be entitled to assign, convey,
sejl or transfer to any person or entity any of its nghts or obligations described in this
Agreement without obtaining Lender’s prior written consent. This Agreement shall be
binding upon and inure to the benefit of Borrower and Lender and their respective
permitted successors, assigns, trustees and receivers.

12. Attorney's Fees. Lender shall be entitled to recover and shall be awarded
1ts attomeys’ fees, expenses and costs (incwrred before trial, at trial and on appeal) In
connection with the enforcement of Lender’s rights and remedies under this Agreement.

13. Construction. This Agrcement shall be governed by and construed in
accordance with the laws of the State of Colorado, without regard to principles of conflict
of laws.

14. Headings. The scveral captions to different sections of this Agreement
are Inserted for convenience only and shall be ignored in interpreiing the provisions
hereof.

15. Singular, Plural and Gender Refercnces; Grammatical Corrections.
Singular references shall include plural references, plural references shall include
singular references, references to one gender shall include references to other genders,
and all other necessary grammatical modifications shall be deemed to have been made to
the extent necessary to conform this Agreement 1o the intent of the parties.

16. Confirmation of Ac¢curacy. Borrower declares under the penalties of
perjury that it has examined the statements contained in this Agreement and, to the best
of Borrower's knowledge and belief, such statements are true, correct and complete in all
respects.

17. Jurisdiction and Venue. Borrower consents to the jurisdiction and venue
of any federal or state court located in the City and County of Denver, State of Colorado,
with Tespect to any hitigation pertaining to the negotiation, execution, interpretation, or
enforcement of any right or obligation under this Agreement.
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18. WAIVER OF JURY TRIAL, IT IS MUTUALLY AGREED BY AND
BETWEEN BORROWER AND LENDER THAT THE RESPECTIVE PARTIES

WAIVE TRIAL BY

IN ANY ACTION, PROCEEDING, OR

COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST THE OTHER
ON ANY MATTER WHATSOEVER ARISING OUT OF, OR IN ANY WAY
CONNECTED WITH THIS AGREEMENT, ANY OF THE OTHER LOAN
DOCUMENTS, OR THE TRANSACTIONS RELATED THERETO.

Daited as of the 29th day of August, 2002.

[Seal)

FAR-QAPNCDANKNO 1 AVTIAL - | dos

BORROWER:

MICROSTAR 1LOGISTICS, INC.

By 3,&_@@_

Name: Stan Stoudenmire

Title: Executive Vice President and Chief
Financial Officer

LENDER:

PNC BANK, NATIONAL ASSOCIATION
AS AGENT FOR ITSELF AND THE
OTHER LENDERS DESCRIBED IN THE
LOAN AGREEMENT

— ,

By: A%A//Vfﬁ#"
Name:_Abymone/ L. YVager
Title, /' i
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) 55,

COUNTY OF Dvel )

The foregoing instrument was acknowledged before me this _[@M\day of
September, 2002 by Stan Stoudenmire as the Executive Vice President and Chijel
Financial Officer of MicroStar Logistics, Inc., a Delaware corporation, on behalf of such
corporation.

WITNESS MY HAND AND OFFICIAL SEAL.

RINVEYTE S
g ’<U/

otary Publig

My Commission Expires 04/07/2003

FANK QDO NCHAMKN (68 Tsu i - Laee
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Exhibit A

Registration No. Registration Date Mark

2,544,248 March 5, 2002 MICROSTAR (Stylized)

2,551,952 March 26, 2002 MICROSTAR
TRADEMARK
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