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CONFIRMATION AND GRANT OF SECURITY AGREEMENT

CONFIRMATION AND GRANT OF SECURITY AGREEMENT dated as of
December 31, 1998 (this "Agreement”) between BULLET PALLET SYSTEMS. INC, a
corporation duly organized and validly existing under the laws of the State of Delaware (the

the Security Agrzement referred to below.

WHEREAS, the Grantor, by Joinder Agreement dated as of November 13, 1998
(the "Joinder Agreement") became a party to the Security Agreement dated as of April 11, 199¢
among Burnham Service Corporation, the Subs:diaries and the Agent (together with such Joinder
Agreement, as ttey may be amended, supplemented and restated and in effect from time to time,
the "Security Agreement"), has granted a security interest in all of its property, including its
intellectual property;

WHEREAS, the Grantor and the Agent desire to confirm, and facilitate the
pertection of, such security interest in such intellectual property, including patents 1ssued by the
United States Patent and Trademark Office (the "U.S. PTO"); and

NOW, THEREFORE, the parties hereto agree as follows:

Szction 1. Definitions. Terms defined in the Security Agreement and used here:n
(including in the introductory paragrapn and the recitals), but not defined herein, shall have the
respective meanings assigned to such terms in the Security Agreement.

Szction 2. Grant of Security Interest. The Grantor hereby grants (and confirms
its grant 1n the Security Agreement of) a security interest in favor of the Agent as security for the
Secured Obligations in and to all Collateral in which the Grantor has any right, title or interest.
including the following (collectively, the "Patent Collateral"):

(¢) (1) all patents, patent applicanons and patentable inventions dentified on
Schedule I hereto and all inventions and improvements described and claimed in any
such patent or patent application, (i1) the right to sue or otherwise recover for any and all
past, present and future infringements and misappropriations thereof, (iit) all income,
rovalties damages and other payments now and hereafter due and/or payable with respect
thereto (including payments under all licenses entered into in connection therewith, and
damages and payments for past and futurs infringements thereof) and (iv) all rights
corresponding thereto throughout the world and all reissues, divisions, continuations,
continualions-in-part, substitutes, renewals, and extensions thereof and all improvements
thereon (the "Patents"};

(b) all license agreements with any other person in connection with any of the
Patents or such other person's patents, to the fullest extent lawfully permissible under any
such license agreement whether the Grantor is a licensor or licensee thereunder (the
"Licenses"); and
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(¢) all proceeds ot any and all ot the foregoing, and all interest, principal,
rovalties. license fees, rents, dividends, cash, instruments, and other property Tom time to
time received, receivable or otherwise distnbuted in respect of or in exchange for any o
all of such Patents and/or Licenses (and. to the extent not otherwise included, all
payments under insurance (whether or not the Agent is the loss payee thereof). any
(ndemnity, warranty or guaranty, pavable by reason of loss or damage to or otherwise
with respect to any of the foregoing Patents and/or Licenses and cash and cash
equivalents),

it heing understood that all rights and remedies of the Agent with respect to the Patent Coilateral
shall be in addition to, and not in derogation of. any rights and remedies with respect thereto and
the other Collateral available 1o the Agent under the Security Agreement.

Section 3. Representations and Warranties. The Grantor represents and warran:s
that as of the date hereof:

(1) Schedule I hereto sets forth a complete and accurate list all patents, patent
applications and patentable inventions 11 which the Grantor has any interest;

(h) (1) the Grantor's interest in the Patents set forth in Schedule [ hereto is free
and clear of any lien, security interest, option, charge, or pledge (other than those created
by this Agreement and the Secunty Agreement), assignment (whether conditional or
unconditional), covenant or other encumbrance (other than Liens permitted by Section
8.15 of the Credit Agreement); (11) the Grantor has made no previous assignment, transter
covenan! or agreemen: constituting a present or future assignment, transfer or
encumbrance of any of the Patent Collateral (other than under the Security Agreement),
and (111) the Grantor has not executed anv financing statement or other instrument similar
in effect covering all or any part of the Patent Collateral and no financing statzment
covering all or any part of the Patent Collateral is on file with the U.S. PTO o- other
filing or registration office (other than as mav have been executed and filed or registered
in favor >f the Agent in connection with this Agreement or the Secunity Agreement); und

() the location of its chief executive office and each other place ot at which
conduct business or has any other operations 1s listed in Schedule II hereto

Section 4. Further Assurances.

(1) The Grantor shall make all necessary filings, recordations and payments ot
maintenance fees to protect and maintain its interest in the Patents, including all necessary filings
and recordings in the U.S. PTO.

(7) The Grantor shall from time :0 time, at its own expense, promptly execute
and deliver all further instruments and documents, and take all further action that mav be
necessary or that the Agent mav reasonably request, in order to (i) continue, pertect and protect
any security mterest granted or purported to be granted hereby, or (i1) enable the Agent to
exercise and entorce its rights and remedies hereunder with respect to any part of the Patent
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such tinancing or continuation statements, or amendments thereto, and such other instruments or
notices, as may be necessary or desirable, or as the Agent may reasonably request, in order to
perfect and preserve the security interests granted or purported to be granted hereby.

(z) The Grantor shall, if it should obtain an ownership interest in any patent,
patent applicaticn, patentable invention or License agreement in connection with the same which
as of the date hereof is not part of the Patent Collateral, give prompt notice thereot to the Agent,
and the Grantor agrees that (i) the provisions ot Section | hereof shall automatically ipply
thereto and (11) «ny such patent, patent application, patentable invention or License agreement
shall automatically become part of the Patent Collateral.

(1) The Grantor hereby authorizes the Agent to amend, supplement and restate
Schedule I hereto, from time to time, to include any patent, patent application or, patentable
invention or License agreement in connection with the same which becomes part of the Patent
Collateral under paragraph (c) of this Section or otherwise (and the Grantor shall cooperate with
the Agent in such respect, including by signing any such amended, supplemented or restated
Schedule [ if the Agent so requests)

(2) The Grantor shall take all reasonably necessary steps, including in the U.S
PTO or in any court, to maintain and pursue each patent application now or hereafter included .n
the Patent Collateral and maintain each such patent or patent application now or hereafter
included in the Patent Coilateral, including the filing of divisional, continuation, continuation-in-
part and substitute applications, the filing of apolications for reissue, renewal or extensions, the
payment of maintenance fees. and the participation in interference, reexamination, opposition.
infringement and misappropnation proceedings, unless the Grantor shall have previously
determined that such use or the pursuit or mainzenance thereof is no longer desirable n the
conduct of the business of the (irantor and that the loss thereof will not have a material adverse
ettect on the business or financial condition of "he Grantor. The Grantor shall take
corresponding sieps with respect to each new o- acquired patent or patent application to which it
is now or later becomes entitled to use, maintaia or pursue. Any expenses incurred ir connecrion
w-th such activities shall be borne by the Grantor.

() The Grantor agrees that it shall take all steps it shall deem necessary to enabie
it :0 comply wita the covenants made in this Agreement.

(2) Upon the occurrence and dunng the continuance of an Event of Default, the
Grantor will use its best efforts to obtain any consents, waivers or agreements necessary to
enable the Agent to exercise its remedies with respect to the Patent Collateral.

Section 5. Appointment of Agent as Attorney-in-Fact. The Grantor hereby
irrevocably appoints the Agent the Grantor's attorney-in-fact, with full authority in the place and
stead of the Grantor and in the name of the Grantor or otherwise, upon the occurrence and during
the continuation of an Event of Default, in the Agent's discretion, to take any action and to
execute any instrument that the Agent may deem necessary or advisable to accomplish the
purposes of this Agreement, including:
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(a) to ask for, demand, collect, sue for, recover, compromise, receive and give
acquaintance and receipts for moneys due and to become due under or in respect ot any
of the Patent Collateral;

(b) to receive, endorse, and cuilect any drafts or other instruments. documents
and cnattel paper, in connection witk clause (a) above; and

(c) to file any claims or take any action or institute any proceedings that the
Agen: may deem necessary or desirable for the collection of any payment relating to any
of the Patent Collateral or otherwise to enforce the rights of the Agent with respect to any
of the Patent Collateral.

Section 6. Change of Executive Office. If the Grantor shall chang= the location
of its chief ex ecutive office at any time after the date hereof, the Grantor shall promptly (and, 1n
any case. not later than 3 days after such change of location) give written notice tc the Agent of
the address of such new chief executive otfice.

Section 7. Counterparts This Agreement may be executed 1n any number o:
counterparts, each of which shall be deemed an original and all of which shall constitute one
instrument.

Section 8. Successors and Assigns. This Agreement shall be binding upon and
inure to the benefit of the parties hereto (inciuding the Banks) and their respective successors and
assigns.

Section 9. Governing Law This Agreement shall be governed by. and construed
n accordance with, the laws of the State of New York.
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IN WITNESS WHEREOQOF. the Grantor and the Agent have caused this
Agreement to be duly executed as of the day and vear first above written.

BU_LETP ET SYST INC.
Byv:

Name: fwbRns w - Loood
Title: CHA AN +~ CcED .

THE CHASE MANHATTAN BANK,

as Agent
/
By: [/ %
Name: T T [Elmeif

Title ez FregdenT
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SCHEDULE ]

Patents

United States patent entitled "Pallet for Storing Wheeled Items", number 5,787,817, dated
August 4, 1998, inventor Julius F. Heil.

Patent Applications

None

Patentable Applications

None
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SCHEDULE I

Chief Executive Office

1630 Phoenix Boulevard
Atianta, Georgia 30349

Other Places of Business and Operations

None
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STATE OF GEORGIA )
} SS:
COUNTY OF CLAYTON

On this 2, 2“-'1 day of December. 1998, before me, the undersigned, a Notary Public in
and for the state of Georgia, dulv comissioned and sworn, personally appeared
. . to me known who, being by me duly sworn, did depose and say
(hat he she resides at_ o8 ) qseccecl i tacitice (ke GA 20mil (% ; tha
Qershe s the (v e Cxrc i dove (ol Co o of BULLET PALLET SYSTEMS,
INC., ‘he corporation described in and which executed the foregoing instrument; and that he/she
signed his/her name thereto under authority of the board of directors of said corporaticn.

Witness my hand and seal hereto affixed the day and year first above \:vn'tten.

NOTARY P IC

NAGB3580.141/-1+
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STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )

Or this é_r:l day of January, 1999, before me, the undersigned, a Notary Public in
and for the State of New York, duly commissioned and sworn, personally appeared Bommlas =7 >
Fwks, 10 me known who, being by me duly sworr, did depose and say that he is a Vice President
of THE CHASE MANHATTAN BANK. a New York State banking corporation described in
and which executed the foregoing instrument. with offices located at 380 Madison Avenue, 9th
Floor, New York, New York 10017; and that he signed his name thereto with due authority of
said banking corporation.

W tness my hand and seal hereto affixed the day and year first above written.
~_

\_\
/ Mj g‘,V"/
NOTARY PUBLIC ./

DOUGLAS A. JENKS
Notnry Pump Shte of NY
No. 4800719
Qualified in Dutchess
Term Exvires December 31,19 7 7
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