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SECURITY INTEREST ASSIGNMENT OF TRADEMARKS

THIS SECURITY INTEREST ASSIGNMENT OF TRADEMARKS (this
"Apsignment"), dated as of February 27, 2001, is executed by CELLSTAR, LTD., a Texas
limjited partnership (the "Debtor"), 1730 Briercroft, Carrollton, Texas 75006, in favor of THE
CHASE MANHATTAN BANK, a New York banking corporation (successor by merger to
Chhse Bank of Texas, National Association, formerly known as Texas Commerce Bank National
Aspociation) ("Chase™), not in its individual capacity but solely as agent for itself and each of the
other banks or lending institutions (each a "Bank" and, collectively, the "Banks") which is or
maly from time to time become a signatory to the Credit Agreement (hereinafter defined) or any
sudcessor or permitted assignee thereof (Chase in such capacity, together with its successors in
sugh capacity, the "Agent"), 2200 Ross Avenue, 3™ Floor, Dallas, Texas 75201.

RECITALS:

A. CellStar Corporation, a Delaware corporation (the "Borrower"), the Agent, Bank
Onk, NA (formerly known as The First National Bank of Chicago) (the "Syndication Agent")
and National City Bank (the "Documentation Agent"), and the Banks have entered into that
certain Second Amended and Restated Credit Agreement of even date herewith (as the same may
be lamended, supplemented or modified from time to time, being hereinafter referred to as the
"Credit Agreement"), which Credit Agreement amends and restates that certain Amended and
Reptated Credit Agreement dated as of August2, 1999, as previously amended (the "Existing
Cré¢dit Agreement™), which Existing Credit Agreement amended and restated that certain Credit
Agreement dated as of October 15, 1997, as previously amended (the "Original Credit
Agreement").

B. Pursuant to the Original Credit Agreement, the Debtor and the Agent have entered
intp that certain Security Agreement dated as of October 15, 1997 (as the same has been and may
be amended, supplemented or modified from time to time, the "Security Agreement"), pursuant
to fvhich the Debtor has granted to the Agent a lien on and security interest in certain collateral
dedcribed therein, including all trademarks, service marks and trademark and service mark
reglistrations and applications, both foreign and domestic, at any time owned by Debtor,
indluding without limitation those described on Exhibit A hereto (collectively, the
"Tgademarks"), and the goodwill represented thereby.

C. It is a condition precedent to the Agent's and the Banks' obligations under the
Credit Agreement that the parties hereto execute this Assignment to memorialize the granting of
the security interest in and to the Trademarks in a form suitable for recording in the United States
Pafent and Trademark Office.

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of
whiich are hereby acknowledged, and subject to the terms and conditions of the Security
Agreement, the parties hereto agree as follows:

1. Debtor hereby grants and assigns a security interest, and ratifies and confirms the
grdnt of security interest pursuant to the Security Agreement to, Agent for the pro rata benefit of
theg Banks, as security for the payment and performance of the Obligations (as defined in the

SECURITY INTEREST ASSIGNMENT
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Se¢urity Agreement), in and to Debtor's entire right, title and interest in the Trademarks,
indluding without limitation all renewals thereof, all proceeds thereof (including, but not limited
to,|all license royalties and proceeds of infringement suits), the right to sue for past, present and
futpre infringements, and the goodwill represented thereby.

2. At such time as (i) all of the Obligations have been completely paid and
petformed in full, (ii) no Letters of Credit (as defined in the Credit Agreement) are outstanding,
and (iii) all Commitments (as defined in the Credit Agreement) have terminated, the Agent shall
relgase its security interest in Debtor's entire right, title and interest in the Trademarks, including
without limitation all renewals thereof, all proceeds thereof (including, but not limited to, all
licgnse royalties and proceeds of infringement suits), the right to sue for past, present and future
infringements, and the goodwill represented thereby.

3. Debtor represents and warrants that it has the full right and power to make the
asgignment of the Trademarks made hereby and that it has made no previous assignment,
trapsfer, agreement in conflict herewith or constituting a present or future assignment of or
en¢umbrance on the Trademarks.

4. This Assignment cannot be altered, amended or modified in any way, except by a
writing signed by Agent and Debtor. This Assignment shall be binding upon Debtor and its
respective successors and permitted assigns, and shall inure to the benefit of Agent and its
respective successors and assigns. THIS ASSIGNMENT SHALL, EXCEPT TO THE
TENT THAT THE LAWS OF ANOTHER STATE APPLY TO THE TRADEMARKS
OR ANY PART THEREOF, BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS AND THE
ABPLICABLE LAWS OF THE UNTIED STATES OF AMERICA. By receiving this
Aspignment, Agent is entitled to receive all of the benefit and none of the obligations and
liabilities which may arise from the Trademarks.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, this Assignment has been executed as of the day and year
first|written above.

CELLSTAR, LTD.

By: National Auto Center, Inc.,
general partner

Name: Austin P. Youxﬁg
Title: Sr. VP - CFO

THE CHASE MANHATTAN BANK, as Agent

o ML

Name: R AlAN) Cneea)
Title: X]ce. fresudent

SECURITY INTEREST ASSIGNMENT
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THE STATE OF TEXAS

R WOn Lo

CQUNTY OF DALLAS

N Before, me Y; on this day personally appeared
J , of National Auto Center, Inc., a Texas
corporation, and géneralypartner of CELLSTAR, LTD., a Texas limited partnership, known to

me| to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me| that he executed the same, on behalf of said corporation and said partnership, for the
putposes and consideration therein expressed.

Given under my hand and seal thiseX ( day of February, 2001.

AN Dl T

[SEAL] Notary Public - State of Texas
My Commission Expires: . ' .
j Viewe Yunwialie Corloredier
A 23-D3 Printed Name of Notary Public
THE STATE OF TEXAS §
§
CQUNTY OF DALLAS
Before A me M\Xuﬁﬁ on this day personally appeared
g Alpd &Eeed , of THE CHASE MANHATTAN BANK, a New York

banking association, known to me to be the person whose name is subscribed to the foregoing
insfrument and acknowledged to me that he executed the same, on behalf of said association, for
thel purposes and consideration therein expressed.

Given under my hand and seal thiso~ | _ day of February, 2001.

,gv p,,*t’ EL'SE‘JGB‘DA UM : M
[S NOTARY PUBLIC Notary Publit] State of Texas

x State of Texas
Comm. Exp. 40162001

Printed Name of Notary Public
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862

CELLSTAR ADVANCED ORDER
SYSTEM & DESIGN

[4:76825 : DALLAS : 864768.1

RECORDED: 03/05/2001

EXHIBIT A

Trademarks
Mark Serial No.
BACKED BY THE BEST 75/383,954
CELLSTAR 75/399,597
CELLSTAR & DESIGN 75/541,329
CELLSTAR NET XTREME 75/467,264
AOS ON-LINE & DESIGN 75/622,176

75/622,175

Registration No.
2,363,539

2,275,537

2,318,993
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