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FIRST AMENDMENT TO
GRANT OF SECURITY INTEREST

(TRADEMARKS, SERVICE MARKS AND TRADE NAMES)

THIS FIRST AMENDMENT TO THE GRANT OF SECURITY INTEREST (TRADEMARKS,
SERVICE MARKS, AND TRADE NAMES) ("Amendment™) is made and entered into as of July 6,
2001 by and between GLOBAL INTERMODAL SYSTEMS, INC., a Califorma corporation (*Debtor’™)
and COMERICA BANK-CALIFORNIA, a California banking corporation (“Secured Party™).

RECITALS

A Debtor and Secured Party have entered into that certain Grant of Security Interest
(Trademarks, Service Marks, and Trade Names) dated as of February 9, 2000 (the “Original
Granf”) pursuant to which, among other things, Debtor granted a security interest to Bank in
Section 2 thereof.

B. Debtor, GIS, FL Inc., a California corporation, GIS GA, Inc. a California
corporation, GIS SC, Inc., a Califonia corporation, aud Coastcon, Inc., a California corporation
(the “Other Borrowers™), and Secured Party have also emtered into that cextain Fourth Amended
and Restated Loan Agreement dated as of February 9, 2000 (the “Loan Agreement’) pursuant to
which Secured Party agreed to make revolving loans to Debtor and the Other Borrowers in the
maximum principal amount .of $13,000,000 and to make a term loan to Debtor and the Other
Borrowers in the maximum principal amount of $10,000,000 (collectively, the “Original Loans™)
upon the terms and conditions contained therein.

. C. Debtor, the Other Borrowers, and Secured Party are entering into a certain First
Amendment to the Loan Agreement (the “First Amendment”) to provide for a new term loan in the
original principal amount of $3,500,000 (the “Addditional Term Loan™).

D. Bank is willing to enter into the First Amendment and make and maintain the
Original Loans and the Additional Term Loan (collectively, the “Loans™) to Debtor and the Other
Borrowers on and after the date hereof, but only upon the condition, among others, that Debtor shall
have executed and delivered this Amendment to Bank. All capitalized tetms not otherwise defined
herein shall have the meanings given to such terms in the Loan Agreement, as amended by the First
Amendment. '

AGREEMENT
Now, THEREFORE, in consideration of the foregoing recitals and the mutal covenants

herein set forth, and intending to be legally bound, the parties hereto hereby amend the Original
Grant as follows:

1. Amendments to Original Grant. The following amendments are hereby made to
the Original Grant: ;
#174484 v1
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" 1.1  The definition of “Loan Agreement” is hereby amended to include
specifically the First Amendment, and the definition of “Security Agreement’ is hereby amended to
include specifically the First Amendment to the Security Agreement dated of even date herewith by
and among Debtor, the Other Borrowers, and Bank.

1.2 Schedule B to the Original Grant shall be replaced with Schedule B
attached hereto and mcorporated herein by reference.

2. REPRESENTATIONS AND WARRANTIES. Dcbtor hereby represents and warrants to
Secured Party that:

2.1  its representations and warranties in the Loan Documents continue to be
true and complete in all material respects as of the date hereof after giving effect to this
Amendment and that the execution, delivery and performance of this Amendment are duly
authorized, do not require the consent or ‘approval of any governmental body or regulatory
authority and arc not in contravention of or in conflict with any law or regulation or any term or
provision of any other agreement entered into by Debtor,

2.2 No Event of Default under the Loan Agreement or any other Loan
Document has occurred and is continuing.

3. FULL FORCE AND EFFECT; ENTIRE AGREEMENT. Except to the extent expressly
provided in this Amendment, the terms and conditions of the Loan Agreement and the other
Loan Documents shall remain in full force and effect. This Amendment and the other Loan
Documents constitute and contain the entire agreement of the parties hereto and supersede any
and all prior agreements, negotiations, correspondence, understandings and communications
between the parties, whether written or oral, respecting the subject matter hereof.

4. COUNTERPARTS; EFFECTIVENESS.  This Amendment may be executed in
counterparts, each of which when so executed shall be deemed an original, but all such
counterparts together shall constitute but one and the same instrument. This Amendment shall be
deemed effective upon the execution of a counterpart hereof by Debtor and Secured Party.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be
executed and delivered by its duly authorized officer on the date first set forth above.

DEBRTOR . GLOBAL INTERMODAL SYSTEMS INC
‘ a California corporation ’

By:&( /%Q\‘

David M. Liebman

Chief Financial Officer
BANK ' COMERICA BANK-CALIFORNIA
By:
anessa Gold

Vice Presidemt

: [Signature page to Grant of Security Interest]
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