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1.5, DEPARTMENT QOF COMMERCE
Unlted States Patant and Trademark Offlce

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Directar of the U_S. Patent and Trademark Office: Please record the attached documents or the new address(es) below

1. Name of conveying party(les)/Exacutlon Date(s):
Rack-It Cargo,USA, Inc.

O Individual{s) O Aszsaciation

J General Partnership O Limited Partnership
[ Corporation-Delaware

O Other

Citizanship (see guidelines)

Execution Date(s) September 30, 2004

Additional Names of sorveying parties attached?0 Yas E No

3. Nature of conveyance:

O Assignment
E Security Agreement
O Other

O Merger
O Change of Name

2. Name and addresz of receiving party(ies)

oy
Additional names. addresses, or citizenship attached? J st

Name: Spring Capital Partners, L.P.

Intemnal

Address: 5" Floor

Street Address: 2 East Read Street
Clty: Baltlmora

State: MD

Country: USA Zip: 21202
O Associgtion  Citizenship

O General Partnership Citizenship
B Lirnited Partrership Citlzenship
] Corporation Citizenship

O Other Citizenship

If assignea is not domleiled in tha United Stiales, a domastic
representative designation is attached: O ves O No
{Designations must be a separate document from asslgnment)

A, Trademark Application No.(s)

See attached Exhibit A

C. Identification or Description of Trademark(s) (and Filing Date If application or Registration Number is unknaown):

4. Application number(s) or registration number(s} and identification or description of the Trademark,

B. Trademark Registration Mo.(s)
1687216 1681267 1587918
2401198

1587915

Additiona] sheet(s) attached? E Yes O No

4. Name & address of party to whom correspondence
concerning documents should be mailed:

Name: Bobbi Milliken

6. Total number of applications and
registrations involved: 5

Internal Address:

Gooley Godward LLP

Street Address: 11951 Freedom Drive

City: Reston

7. Total fee (37 CFR 2.6(b0(6) & 3.41) §_225.00
O Authorized to be charged by credit card
B Authorized o be charged by deposit account
O Enclosed

State: VA

Fhone Number:  703-456-8140

Zip: 20180

Fax Mumber: 703-456-8100

Email Address:  brilliken@cooley.com

8. Payment Information:

a. Credit Card Last 4 Numbers

Expiration Date

03-3115
Authorized User Name Cooley Godward LLP

b. Deposit Account Number

9. Signature:

Octobar 5, 2004

Signature
Babbi Milliken

Date

Name of Parson Signing

Total number of pages including cover l:l
eheet, attachmentz, and document:

Documants to ba recorded {including eover sheet) should ba faxed to (703) 306-5905, ar mailed to:
Mail 5iop Assignment Recordetion Services, Diractaor of the USPTO, P.D. Box 1450. Alexandria, VA 22312-145Q

700, 20415,
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ﬁgat
ROCE-IT CARGO May 19, 1992
AIR AND SEA ROCK-IT CARGO 1681267 March 31, 1992

eseription:: |

1587018 March 20, 1990
ROCK-IT CARGO 1587915 March 20, 1990
ROCK-IT AIR CHARTER 2401198 November 7, 2000
215671 vI/RE TRADEMARK

4MAVO11.DOC REEL: 002951 FRAME: 0447
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Form FTO-1684 (Rev. D604 U.E. DEFARTMENT OF COMMERGCE
OME Galleclion 0651-0027 (exp. B30/2005) United Statwa Patant and Trademan: Dfflee
RECORDATION FORM COVER SHEET
) TRADEMARKS ONLY
To the Biracior of the U.5. Patent and Trademark Ciroa: Pieaes facord the aEaEhed S8oUments o fie new sdldrasE(as) halaw
1. Name of commaying party(les)Execution Data(s): Z Namo and addrass of mceiving partylies}
Rocl- .
ohh Gargo.USA. Inc Addiional nemen, gddresaes, or cizenship atached? E z‘;m
MName: Spring Capilal Parners, L.P,
0 individuyzl(s) O Asserialion IAné:::Ta: st ooor
O Ganeral Farnarship [ Limted Parnership Srest Addresa: 3 Eagt Read Street
Corporation-Daliwars City, Ballimaema
O e Biata: MDD
Cllizerrahin (s guidelines) Country: LISA Zip: 21203
Execution Date(s) O Agsoriatian. Cltirenship
Andiionsl Names of conveying parties attached O Tes 21 No O General Parinership Citizenahlp
3. Nature &Y conveyance: B Limited Parmership Cilezmnehip
O Corperation  Gitizenship
O Assignment O Mergar O Other Cilizenahip
Security Agreament 8 Change of Mama If azslypnse 1a rust dem el In the Linited States, a demeals
O Cther representabive dasignation 1s atmehed: O Yee O nNg
—_———— | (Dasignations must b a asparats dogyment from assionment)
4. Application nurnber{s) ar registration number(s) and identification or description of the Trademark.
A, Trademark Applicetion No.(=) B. Trademark Ragistration No.(a)
1687916 1681267 1687818 1G6E7TO15
2401148

_______________________________________________________________________ Additinnal shest(s) anacked? B Y OO0 ¥a

C. Jdendfication or Descriplion of Trademerk{s) (and Filing Date if application or Aegistration NUmber Is Unknown);
See attachad Exhibit A

5. Mame & addrass of party 10 whom correspondenea | 6. Total number of applications and
conceming documents chould be mailed: registrations involwed: 5
Name: Baohhbi Milliken
Intemal Address: 7. Tol fee (37 CFR 2.8(b0(6) &3.41) S_225.00
Caoley Bodward LILF 0 Autherzed o be charged by credit card
Street Addrass: 11951 Framean Drive Authorized to ba charged by deposit account
O Enclosed

City: Reston . Payment Information:
Stata: VA dp: 20180 a CreditGard  Lastd Numbers
Phone Numbar:  703=15588140 Expiration Date
Fax Numbar:  T03-456-8100 b, Dapesit Account Number 033445
Emall Address: b“j"]ﬁmr@“”“'“"-“”“l-rf: . ., Authorized UserNama  _Cooley Godward LLP
B. Gignatura: T, Oclober 1, 2004

Signatur Date
Eobb| Miliken Total number of pages Including amver

Namc‘of‘ﬁerggfﬁlqn[na ahest, afidahmants, and decument _

Dnoumenta ta ba recgrded (indluding siver sheet) shauld be Mxed |o (T9F) 306-5605. or malled Lo
Mall Stop Asslgnment Recoriaton Serviess, Ciectoref the USPTO, PO, BoX 1430, AISXARANE, VA Z231 3-1450

215671 vI/RE
ANEVOLLDOC

TRADEMARK
10/01/200RERL1 Q2991 RRAMES 044805
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[Execution Copy]

PROPRIETARY RIGHTS SECURITY AGREEMENT

THIS PROPRIETARY RIGHTS SECURITY AGREEMENT (this “Agreement™) is entered into
as of September __, 2004 by and between SPRING CAPITAL PARTNERS, L.P., a Delaware limited
partnership (the “Secured Party”™) and ROCK-IT CARGO, USA, INC., a Delaware corporation
(the “Grantor”).

RECITALS

A Secured Party bas agreed to make a certain advance of money and to extend
certain financial accommodation to Grantor (the “Lean™) in the amounts and manner set forth in
that certain Invegtment Agreement by and among the Secured Party and Grantor dated as of the
date hereof (as may be amended from time to time, the “Investment Agreement’). Any
capitalized term used herein and not otherwise defined herein ghall have the meaning given to it
in the Investment Agreement.

B. Secured Party is willing to make the Loan to Gratitor, but only wpon the condition,
among others, that Grantor shall grant to Secured Party a security interest in its Proprietary
Rights to secure the obligations of Grantor under the Investment Agreement.

C. Pursuant to the terms of a certain Security Agreement dated as of the date hereof
executed in connection with the Investment Agreement (as may be amended from time to time,
the “Securify Agreement”), Grantor has pranted to Secured Party a security interest in all of
Grantor’s right, title and interest, whether presently existing or hereafter acquired, in, to and
under all of the Collateral.

AGREEMENT

Now, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound, as collateral security for the prompt and
complete payment when due of its obligations under the Investment Agreement and all other
agreements now existing or hereafter arising between Grantor and Secured Party, Grantor hereby
represents warrants, covenants and agrees as follows:

1) To secure their respective obligations under the Investment Agreement and under any
other agreement now existing or hereafter arising between Secured Party and Grantor,
Grantor hereby grants and pledges to Secured Party a security interest in all of
Grantor's right, title and interest in, to and under its Proprietary Rights (including,
without limitation, those copyrights, patents and trademarks listed on Exhibits 4, B
and C hereto), and including, without limitation, all proceeds thereof (such as, by way
of example but mot by way of limitation, license royalties and proceeds of
infringement suits), the right to sue for past, present and future infringerents, all
rights corresponding thereto throughout the world and all re-issues, divisions,
contimuations, renewals, extensions, and continuations-in-part thereof,

2) This security interest is granted in conjunction with the security interest granted to
Secured Party under the Security Agreement. The rights and remedies of Secured

208879 v&/RE
4hE704! DO

TRADEMARK
REEL: 002951 FRAME: 0449
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Party with respect to the security interest granted hereby are in addition to those set
forth in the Security Agreement snd the other Investment Documents, and those
which are now or hereafter available to Secured Party as a matter of law or equity.
Each ripht, power and remedy of Secured Party provided for herein or in the Security
Apreement or any of the Investment Docuraents, or now or hereafter existing at law
or in equity shall be cumulative and concurrent and shall be in addition to every right,
power or remedy provided for herein, and the exercise by Secured Party of any one or
more of the rights, powers or remedies provided for in this Agreement, the Security
Apreement or any of the other Investment Documents, or now or hereafier existing at
law or in equity, shall not preclude the simmltaneous or later exercise by any person,
including Secured Party, of any or all other rights, powers or remedies.

3) Grantor hereby represents and warrants that Exhibits 4, B, and C aitached hereto set
forth any and all Proprietary Rights in connection to which Grantor has registered or
filed an application with either the United States Patent and Trademark Office or the
United States Copyright Office, as applicable.

4) In the event that the Granfor forms any subsidiary or Affiliate after the date hereof,
and receives the consent of the Secured Party to do so, such new subsidiary or
Affiliate shall promptly execute a joinder signature page to this Agreement (and shall
update Exhibits A, B and C attached hereto as necessary to include ite copyrights,
patents and trademarks), and in doing so shall become an obligor hereunder for all
intents and purposes under this Agreement and the term “Grantor” shall thereafter be
deemed to refer collectively to Rock-It Cargo USA, Inc. and such joined parties. In
the event that such a joinder is executed, the parties agree that it is their intention that
nothing in such joinder shall be construed to extinguish, releage or discharge or
constitute, create or effect a novation of, or constitute an agreement to extinguish any
of the obligations or liabilities of any of the parties under the provisions of this
Agreement. In addition, the Grantor agrees that any such additional Grantor
exeenting a joinder signature page hereto shall take all steps apd perform or cause to
be performed all actions requested by the Secured Party to administer, supervise and
protect the Proprietary Rights (including such additional Grantor's Proprietary
Rights) and to maintain the Secured Party’s perfected security interest in the
Proprietary Rights (including such additional Grantor’s Proprietary Rights).

[Signature Page Follows]

208870 vé/RE
408704110 2.
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IN WITNESS WHEREOF, the parties have caused this Proprietary Rights Securty
Apreement to be duly executed by its officers thereunio duly authorized, as of the first date
written above.

GRANTOR:

Nime: David C. Bernster
Title: Chief Exegutive Officer

Address: V1800 Byberry Road, Suite 209
Huntingdon Valley, PA 19006-3518

SECURED PARTY:

SPRING CAPITAL PARTNERS, L.P.

By: Spring Capital Investors, LLC
its General Partoer

By { )L—m L‘% | Jé& N

Robert McE. Stewart,
Member

Address: The Latrobe Building, 5th Floor,
2 Bast Read Street
Baltimore, Maryland 21202

[S1GNATURE PAGE TO PROPRIETARY RIGHTS SECURITY AGREEMENT]

TRADEMARK
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EXHIBIT A
COPYRIGHTS
Registration  Registration
Deseription Number Date
208879 vd/RE
4hE7041. D0 2.
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EXHIBIT B
PATENTS
Registration/ Registration/
Application Application
Description Number Date

TRADEMARK
REEL: 002951 FRAME: 0453
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EXHIBIT C
TRADEMARKS
Registration/

Application Regisiration/A
Description Number pplication Date
ROCK-IT CARGO 1687916 May 19, 1992
AIR AND 5EA ROCE-IT CARGO 1681267 March 31, 1992
ROCEK-IT CARGO AIR. AND SEA 1587918 March 20, 1990
ROCEK-IT CARGO 1587915 March 20, 1990
ROCK-IT AIR CHARTER 2401198 Nov. 7, 2000

208879 v4/RE
4h6704.DOC
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