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SCHEDULE 1

NOTICE OF INTELLECTUAL PROPERTY SECURITY AGREEMENT

NOTICE dated the l‘_ﬂiay of B ":s{f Wi, 20_{ by PRIORITY AIR EXPRESS, LLC, a Delaware
limited liability company, having an address at 111 Henderson Drive, Folcroft East Business Park, Sharon Hill, PA
19079 (“Debtor”) to and in favor of NATIONAL CITY BANK, a national banking association having offices at
One South Broad Street, Philadelphia, PA 19107 (“Secured Party’”’), as administrative agent under a certain Credit
Agreement dated September 15, 2000 among Debtor, Secured Party and the lenders referred to therein (the

“Lenders”™) (as may be amended, restated or otherwise modified from time to time, the “Credit Agreement”).

WHEREAS, Debtor is the owner of certain Intellectual Property Collateral as listed in Exhibits A, B, C

and D hereto; and

WHEREAS, the Lenders have agreed to extend certain credit to Debtor on a term and revolving basis
under the Credit Agreement on the condition that Debtor pledges and grants to Secured Party, for the benefit of the
Lenders, as collateral for the Obligations (as defined in the IP Agreement described below) a security interest and
lien in and to such Intellectual Property Collateral and application therefor described above, including the
registrations thereof, the goodwill associated therewith and other related claims and rights (the “IP”’} as more fully
described in that certain Intellectual Property Security Agreement by Debtor in favor of Secured Party, for the

benefit of Lenders, dated September 15, 2000 (the “IP Agreement”);

NOW THEREFORE, for good and valuable consideration, as security for the due and timely payment
and performance of the Obligations, Debtor hereby pledges, grants and assigns to Secured Party, for the benefit of
Lenders, a security interest and lien in and to all rights, title and interest in and to the aforesaid IP, and give notice
of such security interest and the existence of such IP Agreement providing therefor.

Executed as of the date first above written.

PHLEGAL: #957239 v3 k$1z03.WPD
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NOW THEREFORE, for good and valuable consideration, as security for the due and

timely payment and performance of the Obligations, Debtor hereby pledges, grants and assigns to

Secured Party, for the benefit of Lenders, a security interest and lien in and to all rights, title and

interest in and to the aforesaid IP, and give notice of such security interest and the existence of

such IP Agreement providing therefor.

Executed as of the date first above written.

PHLEGAL: #957239 v2 k$1z02!.WPD

PRIORITY AIR EXPRESS, LL.C
Address: 111 Henderson Drive
Folcroft East Business Park
_—Sharon Hill, PA 19079

By: //:\Q///,/{/é/ /

e: ‘ﬁ:,kr M. Aska Y
itle: L eq‘(L‘LLL\A} vad
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EXHIBIT “A”

Software

DESCRIPTION OF SOFTWARE COLIATERAIL

NONE

IGAL: #957239 v3 k$1z03!. WPD
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COPYRIGHT
DESCRIPTION

iGAL: #957239 v3 k$1z03LWPD

EXHIBIT “B”

COPYRIGHT COLLATERAL
ORIGINAL
AUTHOR
OR OWNER OR
FIRST DATE COPYRIGHT (IF
DATE OF OF DIFFERENT

CREATION DISTRIBUTION

FROM DEBTOR)

NONE

DATE AND
RECORDATION
NUMBER OF IP

AGREEMENT
TO

OWNER OF

DEBTOR (IF

ORIGINAL

AUTHOR OR

OWNER OF
COPYRIGHT IS

DIFFERENT
FROM DEBTOR)
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EXHIBIT “C”

PATENT COLLATERAL
PATENT
DESCRIPTION DOCKET NO. COUNTRY SERIAL NO. FILING DATE STATUS
NONE
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EXHIBIT “D”

TRADEMARK COLLATERAL
TRADEMARK SERJAL
DESCRIPTION COUNTRY NO. REG. NO. STATUS
PRIORITY AIR EXPRESS and Design Us 73-740363 1,563,819 Issued - 10/31/89

OTHER TRADEMARK COLLATERAL

Common Law Trademarks (including, without limitation, “www.priorityairexpress.com’ and “www.paxnet.com’)

PHLEGAL: #957239 v3 k$1z03L.WPD
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"WEXPRESS MAIL" MAILING LABEL NUMBER: U 0D 3 G746 A0 |

/l“g ' P BN
DATE OF DEPOSIT_ [ ' (l/)ys o Ay

I HEREBY CERTIFY THAT THIS PAPER OR FEE IS BEING
DEPOSITED WITH THE UNITED STATES POSTAL SERVICE "EXPRESS
MAIL POST OFFICE TO ADDRESSEE"™ SERVICE UNDER 37 CFR 1.10
ON THE DATE INDICATED ABOVE AND IS ADDRESSED TO THE
ASSISTANT COMMISSIONER FOR TRADEMARKS, 2900 CRYSTAL
DRIVE, ARLINGTON, VA 22202-3513.

KATHRYN A. DONOHUE

(Typed or printed name of person mailing paper or fee)

PR
St ek

(Si{fftuz§’of person mailing paper or fee)
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Pepper Hamilton LLp

Attorneys at Law

3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA 19103-2799
215.981.4000

Fax 215.981.4750 215.981.4317

donohuek@pepperlaw.com

October 3, 2000

VIA EXPRESS MAIL NO. EL552967950US

Commissioner of Patents and Trademarks
BOX ASSIGNMENTS
Washington, DC 20231

Re: Recordation of Notice ot Intellectual Property Security Agreement
Dear Sir/Madam:
[ am enclosing the following documents for recordation:
1. Two copies of a Recordation Form Cover Sheet - Trademarks Only for the
recordation of the intellectual property listed on Exhibit D of the Notice of Intellectual Property

Security Agreement between Priority Air Express, LLC and National City Bank;

2. A copy of the Notice of Intellectual Property Security Agreement between
Priority Air Express, LL.C and National City Bank, dated September 15, 2000; and

3. A check in the amount of $40.00 for the required filing fee. Please deduct
any additional charges to Deposit Account No. 16-1322.

If you have any questions concerning the enclosures, please feel free to contact
me.

A
‘f
Lo
Kathryn A./Donohue
/dag
Enclosures
PHLEGAL: #937213 v1 K35P01 LWPD
Philadelphia, Pennsylvania Washington, D.C. Detroit, Michigan New York, New York Pittsburgh, Pennsylvania
Wilmington, Delaware Harrisburg, Pennsylvania Berwyn, Pennsylvania Cherry Hill, New Jersey
www.pepperlaw.com TRADEMARK
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