12/12/2887  14:35 BAASEZ7A49 UCC DIRECT SERVICES PAGE A2/19

Form PTO-159% (Rev. 09/04)
QMB Collection 08510027 (axn. &/30/2003 LS. DEPARTMENT OF COMMERGE

nited Statem Patent and Tragamar On
RECORDATION FORM COVER SHEET Unlted States Patent and Trademark Ofice
PATENTS ONLY

To the director of tha U, S, Patent and Trademark Office; Flease racord tha aftached documents or the new addresa(es) below.
1. Name of convaying party(ies}/Execution Date(s): 2. Name and address of raceiving party{ies)

A&R Logistics, Ing. Marne: Wachovia Capitat Financa Comoration (Central
Intarnal
Addrass;

Exacution Date(s) October 23, 2007

Additional names of conveying partias attachad? [Jves | Street Address;150 South Wacker 3

& Ne

3. Nature of conveyance:

City: Chicane
[T Assignment O Merger State .
[ Secunty Agreament [T Change of Name
[J Govemment Interest Country;USA ZIp: 60608
[ Executive Order 9424, conflrmatory License Additional names, addresses, or cltizenship attached? [ Yes [® No
[Oother___
4. Application or patent number(s) 1] This document is baing fled together with & new application,
A. Fatent Application Ne, (s) B. Patent No.(s)
Soe Attachad Exhibit A See Attached Exhibit A

Additienal numbers attazhed? B4 Yos [INo
5. Name address of party to whom Correspandence | 6. Total humbar of applications and
concerning document should be malled: registrations Involved:

Mame: Susan O'Brien

7. Total fee (37 CFR 1.21(h) & 3.41] §

Internal Address: LICC Direct Sarvices [ Authorized to be charged by cradit card
Streat Address: 187 Wolf Road, Suite 101 [ Authorized to be charged to deposit account
Sttt Al 1 Enclosed
: Alba
fy: Albany [ Nene required (gevemment interest not affecting e}
State: New York Zip: 12205 | 5. Payment Information:
Phone Number; B00-342.36878 2. Cradit Card Last 4 Numbars
Fax Number: 800-062-7048 Expiration Date
. b. Depasit Account Number
Email Address: Elz-udsalbany@wolterskluwers com
) Authorized Uzar Name: .,/
9. Signature: f f:ﬂ//f/ﬂ%
Signdtura £ Date 7
Total number of pages Inciuding cover sheet, attachmants,
Mercedes Farinas ahd document,
Name of Parsan Sigring

Dosumerts to be rasorded (including cover shast) shouid be Taxed (o (702) 3060005, o maiad 1o
Mzil Stap Assignmant Recardation Bervices, Director of fhe USPTO, P.O. Bax 1450, Alexandria, VA 22313-1450
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EXHIBIT A
TO |
PATENT COLLATERAL SECURITY AGREEMENT

LIST OF PATENTS AND PATENT LICENSES

L Patent Owned
Patent Description Registration Number Registration Date
A Vessel for Shipping 5,911,337 10/1/99
Container
IL Patent Licenses
Patent Description Registration Number | Repistration Date | Owngr/Licensor

ICooling System for 5,580,193 Assigned in Bulk
Trailer .Pneurnatic B/1995 Transportation
[Unloading Process Services, Inc.

attery-Powered 5,779,398 Assipmed in Bulk
Cooling System for 6/1996 Transportation
Trailer Pneumatic Serviees, Inc.

nloading Process
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Execution

PATENT COLLATERAL SECURITY AGREEMENT

THIS PATENT COLLATERAL SECURITY AGREEMENT (“Agreement™), dated as of
October 23, 2007, is by and between A&R LOGISTICS, INC., an IHlinois corporation formetty
known as A&R Transport, Inc. (“Debtor™), with its chief exacative office at 8440 South Tabler
Road, Morris, Dlinois 60950, and WACHOVIA CAPITAL FINANCE CORPORATION
(CENTRAL), an [llinois corporation, in its capacity as agent pursuant fo the Loan and Security
Agreement (as hereinafter defined) acting for and on behalf of the parties thereto as lenders and
as otherwise provided therein (in such capacity, “Agent”), having an office at 150 South Wacker
Drive, Suite 2200, Chicago, Illinois 60606-4207.

WIINESSETH:

WHEREAS, Debtor is the owner of the patents described in Extiibit A hereto and made a
part hereof: and

WHEREAS, Agent and the partics to the Loan and Security Agreement as lenders
(ndividually, each a “Lender” and collectively, “Lenders™) have entered inio the Loan and
Security Agreement, dated as of October 23, 2007, by and among Agent, Lenders, Debtor and
certain affiliates of Debtor (as fhe same now exists or may hereafler be amendead, modified,
supplemented, extended, renewed, restated or replaced, the “Loan Agresment™) and other
agreements, documents and instruments referred to therein or at any fime executed and/or
delivered in connection therewith or related thereto, including, but not limited to, this Agreement
(all of the foregoing, together with the Loan Agreement, ag the same now exist or may hereafter
be amended, modified, supplemented, extended, renewed, restated or replaced, being collectively
referred to herein as the “Financing A greements™) pursuant to which Lenders (or Agent on
behalf of Lenders) may make loans and advances and provide other financial accommodations to
Debtor as set forth therein; and

WHEREAS, in order to indnce Agent and Lenders to enter into the Loan Agreement and
the other Financing Agreements and to make loans and advances and provide other financial
accommodations to Debtor and certain of its affiliates pursuant thereto, Debtor has agreed to
grant to Agent certain collateral security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby
agrees as follows:

. GRANT OF SECURITY INTEREST

To secure payment and porformance of all Obligations (as defined in the Loan
Agreement), Debtor hereby grants to Agent (for itself and for the benefit of the Secured Parties,
as such term is defined in the Loan Agreement) a continuing security interest in and lien upot
the following (being collectively referred to hersin as the “Collateral™): (&) all of Debtor’s now
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existing or hereafter acquired right, title, and intercat in and to all of Debtor’s interest in any
patents and all applications, registrations, recordings and licenses relating to the foregoing ag
may at any time be filed in the United States Patent and Trademark Office or in any similar
office or agency of the United States of America, any State thereof, any political subdivision
thereof or in any other country, including, without limitation, those patents, applications,
registrations and recordings described in Exhibit A hereto, together with all rights and privileges
arising under applicable law with respect to Debtor’s use of any patents and all renewals thereof
(all of the foregoing being collectively referred to herein as the “Patents™); (b) all of Debtor’s
rights under any present and future inventions and improvements described and claimed therein,
(c) all income, fees, royalties and other paymenis at any time due or payable with respect
thereto, includinp, without limitation, payments under all licenses at any time enterad into in
connection therewith; (d) the right to sue for past, present and future infringements thereof: ()
all rights corresponding thereto throughout the world; and (f) any and all other proceeds of any
of the foregoing, including, without limitation, all damages and payments or claims by Debtor
against third parties for past or future infringement of the Patents, The Collateral docs not
include any rights or interests in any contract, licetisc or license agreement covering the
Collateral, as such, if under the terms of such contract, license or license agreement, or
applicable law with respect thereto, the valid grant of a security interest or lien therein to Agent
is prohibited and such prohibition has not been or is not waived or the consent of the other party
to such contract, license or license agreement has not been or is not otherwise obteined or under
applicable law such prohibition cammot be waived, provided, that, the foregoing exclusion shall
in no way be construed (i) to apply if any such prohibition is unenforceable under Sections 9-
406, 9-407 or 9-408 of the UCC or other applicable law or (i} so s to limit, impair or otherwise
affect Agent's unconditional continuing security interests in and liens upon any rights or interests
of the Debtor in or to monies due or to become due under any such contract, Jicense or license
agreement (including any Receivables).

2. OBLIGATIONS SECURED

The security interest and lien granted to Agent, for itself and the benefit of the ather
Secured Parties, pursuant to this Agreement shall securs the prompt performance, cbservance
and payment in full of any and all of the Obligations.

3. REPRESENTATIONS. WARRANTIES AND COVENANTS

Debtor hereby represents, warrants and covenants with and to Agent and Lenders the
following (all of such representations, warranties and covenants being continuing so Jong as any
of the Obligations are outstanding):

(a) All of the existing Collateral owned by Debtor is valid and subsisting and, to the
knowledge of Debtor, in full force and effect, and Debtor owns the gole, full and clear title
thereto, and the right and power to grant the security jnterest granted hereunder. Debtor shall, at
Debtor’s expense, perform all acts and execute ail documents necessary to maintain the existence
of the Collateral owned by Debtor consisting of material issued Patents as issued Patents,
including, without limitation, the filing of any renewal affidavits and applications. The
Collateral owned by Debtor is not subject to any liens, claims, mortgages, assignments, licenses,
security interests or encumbrances of any nature whatsoever, except: (i) the security interests
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granted hereunder and pursuant to the Loan Agreement, (ii) the security interests permitted
under the Loan Agresment, and (iif) the licenses permitted under Section 3(e) below.

. (b) Debtor shail not assign, sell, mortgage, transfer, pledge, hypothecate, grant a security
interest in or lien upom, encumber, prant an exclusive or non-exclusive license relating to the
Collateral, or otherwise dispose of any of the Collateral, in each case without the prior written
consent of Agent, except as otherwise permitted herein or in the Loan Agreement. Nothing in
this Agreement shall be deeed & congent by Agent or any Lender to any such action, except as
such action is expressly permitted hereunder,

{c) Debtor shall, at Debtor’s expense, promptly perform all acts and execute all
documents reasonably requested by Agent to evidence, perfeet, maintain, record or enforce the
security interest in the Collateral granted hereunder or fo otherwise further the provisions of this
Agreement. Debtor hereby authorizes Agent to file one or more financing statements (or similar
documents) with respect to the Collateral. Debtor firther authorizes Agent to have this
Agrecment or any other similar security agreement filed with the United States Commissioner of
Patents and Trademarks or any other appropriate federal, state or government office, or
corresponding government offices in countries other than the United States of America.

(d) As of October 23, 2007, Debtor does not own any Patents issued, or subject to
pending applications, in the United States Patent and Trademark Office or any similar office or
agency in the United States of America, any State thereof, any political subdivision thereof or in
any other country, other than those described in Exhibit A hereto and has not granted any
licenses with respect thereto other than as set forth in Exhibit B hereto,

{e) Debtor shall, concurrently with the execution and delivery of this Agreement, execute
and deliver to Agent five (5) originals of a Special Power of Attorney in the form of Exhibit C
annexed hereto for the implementation of the assignment, sale or other disposition of the
Collateral pursuant to Agent’s exercise of the rights and remedies granted fo Apent hereunder,

(f) Agent may, in its discretion, but upon reasonable prior written notice to Debtor, pay
any amount or do any act which Debtor fails to pay or do as required hereunder or as reasonably
requested by Agent to preserve, defend, protect, maintain, record er enforce the Obligations, the
Collatern], or the security interest and conditional assignment granted hereunder, including, but
not limited to, all filing or recording fees, court costs, collection charges, attorneys” fees and
legal expenses. Debtor shall be liable to Agent for any such payment, which payment shall be
deemed an advance by Agent to Debtor, sha)l be payable on demand together with interest at the
rate then applicable to the Obligations set forth in the Loan Agreement and shall be part of the
Obligations secured hereby.

(g) If, after October 23, 2007, Debtor shall (i) obtain any patent, including any reissue,
division, continuation, continuation-in-part, or extension of any patent, file any patent
application, including any application for reissue or extension of any patent, or any divisional,
continuation, or continuation-in-part application in the United States Patent and Trademark
Office or in any similar office or agency in the United States, any Statg thereof, any political
subdivision thereof or int any other country, or (i) become the owner of any patent registrations
or applications for patent registration used in the United States of America ot any State thereof,
pelitical subdivision thercof or in any other country, the provisions of Section 1 hereof shall
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automatically apply thereto and Debtor shall provide written notice thereof (in any event within
mnety (90} days of scquiring such rights). Upon the request of Agent, Debtor shall promptly
execule and deliver to Apent any and all assignments, agreemcents, instruments, documents and

such other papets as may be reasonably requested by Agent to evidence the security interest in
such Patents in favor of Agent,

(h) Debtor shall render any assistance, as Agent shall determine is necessary and
reasonably request, to Agent in any procecding before the United States Patent and Trademark
Office, any federal or state court, or any similar office or agency in the United States of America,
any State thereof, any political subdivision thereof or in any other couniry, to maintain soch
application and registration of the Patents owned by Debtor a5 Debtor’s exclusive property and
to protect Agent’s interest therein, including, without hinitation, filing of renewals, affidavits of
use, affidavits of incontestability and opposition, interference, and cancellation proceedings.

(i) To the knowledge of Debtor, no material infringement or imsuthorized use presently is
being made of any of the Patents that would adversely affect in any material respect the fair
market value of the Collateral or the benefits of this Agreement granted to Agent and Lenders,
including, without limitation, the validity, priority or perfection of the security interest granted
herein or the remedies of Agent hereunder, There has been no judgment holding any of the
Patents owned by Debtor invalid or unenforceable, in whole or in part, nor ig the validity or
enforceability of any of the Patents presently being questioned in any litigation or proceeding to
which Debtor is 2 party. Debtor shall promptly notify Agent if Debtor (or any affiliate or
subsidiary thereof) leamns of any nse by any person of any term or design which infringes on any
Patent owned by Debtor or is likely to cause confusion with any Patent owned by Debtor. If
requested by Agent, Debtor, at Debtor’s expense, shall join with Agent in such action as Agent,
in Agent’s discretion, may reasonably deem advisable for the protection of Agent’s interest in
and to the Patents.

() Debtor assumes all responsibility and liability ariging from the use of the Patents by
Debtor and its licensecs and Debtor hereby indemnifies and holds Agent and Lenders harmless
from and against any clairm, suit, loss, damage, or expense (including reasonable sttorneys’ fees
and legal expenses) arising out of any such use of the Patents. The foregoing indemnity shall
survive the payment of the Obligations, the termination of this Apgreement and the termination or
nen-renewal of the Loan Agreement.

(k) Debtor shall promptly pay Agent and Lenders for any and all reasonable expenditures
tnade by Agent pursuant to the provisions of this Agrecment or for the defense, protection or
enforcement of the Obligations, the Collateral, or the security interests granted hersunder,
including, but not limited to, all filing or recording fees, court costs, collection charges, travel
cxpenses, and attorneys’ fees and legal expenses. Such expenditures shall be payable on
demand, together with interest at the rate then applicable to the Obligations set forth in the
Financing Agreements, shall be part of the Obli gations secured hereby and may be charged by
Agent to any loan aceount of Debtor maintained by Pledgee, at its option.

4. EVENTS OF DEFAULT
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The oceurrence or existence of any Event of Default under (and as defined in) the Loan

Agreement or any of the other Financing Agreements is referred to herein individually as an
“Event of Defavlt” and collectively as “Events of Default”.

5. RIGHTS AND REMEDIES

At any time an Event of Default exists or hes occurred and is continuing, in addition to all
other rights and remedies of Agent or any of the other Secured Parties, whether provided under
this Agreement, the Loan Apreement, the other Financing Agreements, applicable law or
otherwise, Agent shall have the following rights and remedies which may be exercised without

notice to, or consent by, Debtor except s such notice or consent is expresaly pravided for
hereunder:

(a) Agent may require that neither Debtor nor any affiliate or subsidiary of Debtor make
any use of the Patents or any marks similar thereto for any purpose whatsocver. Agent may
make use of any Patents for the sale of poods, completion of work-in-process or rendering of
services or otherwise in connection with enforcing any ather security intercst granted to Agent

by Debtor or any subsidiary or affiliate of Debtor or for such other reason as Agent may
determine,

(b} Agent may grant such license or sublicenses relating to the Collateral for such term or
terms, on such conditions, and in such manner, as Apent shall in its discretion deem appropriate.
Such licensc or licenses may be peneral, special or otherwise, and may he granted on an
exclusive ot non-exclusive basis throughout all or any part of the United States of America, itg
territories and possessions, and all foreign countries.

(c) Agent may assign, sell or otherwise dispose of the Collateral or any part thereof,
either with or without special conditions or stipulations except that if notice to Debtor of
intended disposition of Collateral is required by law, the giving of five (5) days prior written
notice to Debtor of any proposed disposition shall be deemed reasonable notice thereof and
Debtor waives any other notice with respect thereto. Agent shall have the power to buy the
Collateral or any part thereof, and Agent shall also have the power to exseute assurances and
perform all other acts which Agent may, in ifs disctetion, deem appropriate or proper to complete
such assignment, sale, or disposition. In any such event, Debtor shall be liable for any
deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursvant to the terms hereof, Agent may at any time execute
and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of Attomey
described in Section 3(f) hereof, one or more itstruments of assipnment of the Patents (or any
application, registration, or recording relating thereto), in form suitable for filing, recording, or
regstration. Debtor agrees to pay Agent on demand all reasonable costs incurred in any such
transfer of the Collateral, including, but not limited to, any taxes, fees, and reasonable attorneys'
fees and logal expenses. Debtot agrees that Agent and Lenders have nio obligation to preserve
rights to the Patents against any other parties.

(e) Agent may first apply the proceeds actually received from any sublicense of any of
the Collateral to the reasonable costs and expenses thereof, including, without limitation,
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attorneys’ fees and all legal, fravel and other expenses which may be incurmed by Agent.
Thereafter, Agent may apply any remaining proceeds to such of the Obli gations as Agent may in
itz discretion determine. Debtor shall remain liable to Agent and the other Secured Parties for
any of the Obligations remaining wnpaid efier the application of such proceeds, and Debtor shall
pay Agent on demand any such unpaid amount, together with interest at the rate then applicable
to the Obligations set forth in the Loan Agreement.

(f} Debtor shall supply to Agent or to Agent’s designee, Debtor’s knowledge and
expertise relating to the manufacture, sale and distribution of the products and services bearing
the Patents and Debtor*s customer lists and other records relating to the Patents and the
distribytion thereof,

{8) All of Agent's rights and remedies, whether provided under this Apreement, the other
Financing Agreements, applicable law, or otherwise, shall be cumulative and none is exclusive.
Such rights and remedies may be enforced altemnatively, successively, or coneurrently. No
failure or delay on the part of Agent or any other Secured Party in exercising any of its options,
power or rights or partiaf or single exercise thereof, shal] constitute & waiver of such option,
power or right.

6. JURY TRIAL WAIVER; OTHER WAIVERS
AND CONSENTS: GOVERNING LAW

(2} The validity, interpretation and enforcement of this Agreement and the other
Financing Agreements and any digpute arising out of the relationship between the parties hereto,
whether in contract, tort, equity or otherwise, shall be poverned by the internal laws of the State
of Illinois but excluding any principles of conflicts of law or other rule of law that would cause
the application of the law of any jurisdiction other than the laws of the State of Tllinois.

(b) Debtor and Agent imevocably consent and submit to the non-exclugive jurisdietion of
the Circuit Court of the State of lllinois for Cook County and the United States District Court for
the Northern District of 1llinois, whichever party may elect, and waives any objection based on
venue or forum non conveniens with respect to any action instituted thergin arising under this
Agreement or any of the other Financing Agreements or in any way connected with or refated or
incidental to the dealings of the parties hereto in respect of this Agreemment or any of the other
Finanting Agrevments or the transactions related hereto or thereto, in each case whether now
existing or hereafter arising, and whether in contract, tort, equity or otherwise, and agrees that
any dispute with respect to any such matters shall be heard only in the courts described above
{except that Agent shall have the right to bring any action or proceeding against Debtor or its
property in the courts of any other jurisdiction which Agent deems necessary or appropriate in
order to realize on the Collateral or to otherwise enforce its rights against Debtor or its property).

(c) Debtor and Agent hereby waive personal service of any and all process upon it and
consent that all such service of process may be made by certified mail (return receipt requested)
directed to its address set forth herein and service so made shall be deemed to be completed five
(5) days afier the same shall have been so deposited in the U.S. mails, or, at Agent’s option, by
service upon Debtor in any other manner provided under the rules of any such courts. Within
thirty (30) days after such service, Debtor shall appear in answer to such process, failing which
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Debtor shall be deemed in default and judgment may be entered by Agent against Debtor for the
amount of the ¢laim and other relief requested.

(d) DEBTOR AND AGENT EACH HEREBY WAIVES ANY RIGHT TO TRIAL BY
JURY QF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING
UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR
(i) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TQ THE
DEALINGS OF DEBTOR AND AGENT OR ANY OF THE OTHER SECURED PARTIES IN
RESPECT OF THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS
OR THE TRANSACTIONS RELATED HERETQ OR THERETOQ IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN
CONTRACT, TORT, EQUITY OR OTHERWISE. DEBTOR AND AGENT EACH HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHQUT A JURY AND THAT
DEBTOR OR AGENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EYIDENCE QF THE CONSENT OF
DEBTOR AND AGENT TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

(¢) Agent and any of the other Secured Parties shall not have any liability to Debtor
(whether in tort, contract, equity or otherwise) for losses suffered by Debtor in connection with,
arising out of; or in any way related to the transactions or rclationships conterplated by this
Agreement, or any act, omission or event occwring in connection herewith, unless it js
determined by & final and non-appealable judgment or court order binding on Agent or such
Secured Party that the losses were the result of acts or ormissions constituting pross negligence or
willful misconduct by Agent or any of the other Secured Parties. In any such litigation, Apgent
and each of the other Sccured Parties shall be entitled to the benefit of the rebuttable presumption
that it acted in good faith and with the exetcise of ordinary carc in the performance by it of the
terms of this Agreement and the other Financing Agreements.

7. MISCELLANEQUS

(a) All notices, requests and demands hereunder shall be in writing and deemed to have
been given or made: if delivered in person, immediatcly upon delivery; if by facsimile
transmission, immediately upon sending and upon confirmation of receipt; if by nationally
recognized overnight courier service with instructions to deliver the next Business Day, one (1)
Business Day after sending; and if by certified mail, return receipt requested, five (5) days after
mailing. Notices delivered through electronic communications shall be effective to the extent set
forth in Section 13.3(b) of the Loan Agreement. All notices, requests and dernands upon the
pariies are to be given to the following addresses (or to such other address as any party may
designate by notice in accordance with this Section):

1f to Debtor: A&R Logistics, Inc.

8440 South Tabler Road
Morris, llinois 66950
Attention: President
Telephone No.: 815-941-5200
Telecopy No.: 800-406-5703
907566.3 7
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with a copy to: Kirkland & Ellis LLP

Citigroup Center

153 East 53rd Street

New York, New York 10022-4611
Attention: Adrian I, van Schic, Esq.
Telephone No.: 212-446-4800
Teletopy No.: 212-446-4900:

If to Agent: Wachovia Capital Finance Corporation
{Central)

150 South Wacker Dirive, Suite 2200
Chicagpo, llinoig 60606-4202
Attenfion: Portfolio Administrator
Telephone No.: 312-332-0420
Telecopy No.: 312-332-0424

(b) Capitalized terms used herein and not defined herein shall have the meanings
specified in the Loan Agreement. All references to the plural hetein shall also mean the singular
and to the singular shall also mean the plural. All references to Debtor, Agent, any Lender or
any of the Secured Parties pursnant to the definitions set forth in the recitals hereto, or to any
other person herein, shall include their respective successors and assigns, The words “hereof,”
“herein,” “hereunder,” “thiz Agreement” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not any particular provigion of this
Agreement and as this Agreement now exists or may hereafter be mmended, modified,
supplemented, extended, renewed, restated or replaced. An Event of Defaylt shall exist or
contimue or be continuing until such Event of Default is waived in accordance with Section 7(e)
hereof. All references to the term “Person” or “person” herein shall mean any individual, sole
proprictorship, parinership, carporation (including, without limitation, any corporation which
elects subchapter S status under the Internal Revenue Code of 1986, as amended), limited
liahility company, limited lisbility partniership, business trust, unincorporated association, joint
stock comnpany, trust, joint venture or other entity or any povernment or any agency or
instrumentality or political subdivision thereof.

(c) This Agreement, the other Financing Agreements and any other document referred to
her¢in or therein shall be binding upon Debtor and its successors and assigns and inure to the
benefit of and be enforceable by Agent and its successors and assigns.

(d) If any provision of this Agresment i3 held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this Apreement
shall be construed as though it did not contain the particular provision held to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enforced onty
to such extent as shall be permitted by applicable iaw.

(e} Neither this Agreement nar any provigion hereof shall be amended, modified, waived
or discharged orsily or by course of canduct, but only by a written agreement signed by an
authorized officer of Agent. Neither Agent nor any of the other Secured Parties shall, by any act,

delay, omission or otherwise be deemed to have expressly or impliedly waived any of their
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sespective rights, powers and/or remedies unless such waiver shall be in writing and signed by an
authorized officer of Agent. Any such waiver shall be enforceable only to the extent specifically
set forth therein. A walver by Agent of any right, power and/or remedy on any one occasion
shall not be construed as a bar to or waiver of any such right, power and/or remedy which Agent
would otherwise have on any future oceasion, whether similar in kind or otherwise,

(f) This Agreement may be executed in any number of counterparts, sach of which shall
be an original, but all of which taken together shall constitute one and the same agresment.
Delivery of an executed counterpart of this Agreement by telefacsimile or other electronic
method of transmission shall have the same force and effect as the delivery of an original
executed counterpart of this Agreement. Any party delivering an executed counterpart of any
such agreement by telefacsimile or other ¢lectronic method of transmission shall also deliver an
onginal executed counterpart, but the failure to do so shall not affect the validity, enforceability
or binding effect of this Agreement.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHERBQF, D
day and year first above written, eblor ndl Agent bavo exesuted this Agreement as of thie

AR LOGISTICS, INC,,

Title:
WACHOVIA CAPITAL FINANGR
CORPORATION (CENTRA]
as Agent h
By, _
Title: _
[Fatemt Coltatern! Arsigmnant
e Serorily Aﬂmt]
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IN WITNESS WHEREOQF, Dshtor and Agent have executed this Agreement as of the
day and year first sbove written.

A&R LOGISTICS, INC.,
a3 Debtor

By:

Title:

WACHOVIA CAPITAL FINANCE
CORPORATION (CENTRAL),

as Agent
By; __Téwf A o

Titte:_Dire. v FoC

[Patent Coliatoral Assignment
and Sezumity Agroeiment]

PATENT
REEL: 020234 FRAME: 0487
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)
)
{18y of November, 2007, before mc personally came
il 2 : ) G i
T ey v, L st
_ ot The o - , INC., on wh
said corporatiog. he signed his name thereto by order of the Bfﬁ?%ﬁff Gtt!m

[Potens Collateral Ary
e e A

PATENT
REEL: 020234 FRAME: 0488
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———
STATE OF ZZE, oiJ )

) 880
COUNTY OF /oo £ )
On theSTAtay of November, 2007, before mé personally :mn,ip%ﬁ s .

to me known, who being by me duly swotn, did depose, acknowicdge and say that he is the

D of WACHOVIA CAPITAL FINANCE CORPORATION (CENTRAL), the
corporation which executed the forsgoing instnment and that he signed his name thereto by
order of the Board of Directors of said corporation.

SPRCIAL SEAL %MM

Mark B. Dunne " Notery Public
Mutaty Pukiir, State of Illinois
My Corsmission Exp. f404/2010

HI566.3 A-1

PATENT
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EXHIBIT B
TO
PATENT COLLATERAL SECURITY AGREEMENT

LIST OF LICENSES

None

9075663 B-1

PATENT
REEL: 020234 FRAME: 0490
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EXHIBIT C
TO
PATENT COLLATERAL SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

e e ey - S—— T— ——

STATE OF )
88.:
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that A&R LOGISTICS, INC.
(“Debtor™), having an office at 8440 South Tabler Road, Morris, Minois 60950, hereby appoints
and constitutes, WACHOVIA CAPITAL FINANCE CORPORATION (CENTRAL), as agent
(“Agent"), and each of its officers, its true and lawfu attorney, with full power of gubstitution
and with full power and authority to perform the following acts on behalf of Debtor:

Execution and delivery of any and all agreements, docurnents, instrument of assighment,
or other papers which Agent, in its discretion, deems necessary or advisable for the purpose of
assigning, selling, or otherwise disposing of all right, title, and interest of Debtor in and to Hny
patents and all registrations, recordings, teizaues, extensions, and rengwals thereof, or for the
purpose of recording, registering and filing of, or accomplishing any other formality with respect
to the foregoing.

Execution and delivery of any and all documents, statements, certificates or other papers
which Agent, in its discretion, deems necessary ot advisable to further the purposes described in
Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Patent Collateral Security Agreement,
dated as of October 23, 2007, between, Debtor and Agent (the “Security Agreement”), 1s
exercisable only upon and during the continuation of an Event of Default (25 defined in the
Security Agreement) and is subject to the terms and provisions thereof, This Power of Attorney,
being coupled with an interost, is srevocable until all “Obligations”, as such term is defined in
the Security Agreement, are paid in full and the Security Agreement is terminated in writing by
Agent.

Dated: as of October 23, 2007
A&R LOGISTICS, INC.

By:

Titlen

9075663 C-1

PATENT
REEL: 020234 FRAME: 0491
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STATE OF )
) ss.
COUNTY OF )

On the day of November, 2007, before me personally came
’ , to me known, who being by me duly sworn, did depose, acknowledge

' jon which executed the
and say that he is the of A&R LOGISTICS, INC., the corporation w .
foregoing instrument and that he signed his name thereto by order of the Board of Directors of
said corporation.
Notary Public
3075662 .2
PATENT
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