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Mulch Manufacturing, Inc. Name: Star Bank, N.A.

5tF 0 0 1999 z“"‘

\:‘ » */ Intetnal Address:
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.‘3/
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Q indvidual(s) ) 3 Assoc:anon T4, Baokts Street Address:__ 425 Walnut Street
O Genesal Partership O Limited Pertnelip— o .
& Corporation-State ciy: Cincinnati sume: OH  zp. 45202
Q Other Q Individual(§) citizenship
, . n §) citizans!
Addtondnmm(s)gloonvcyng pany(ies) attached? O Yes }1 No q As iation X
3. Nature of conveyance: Q General Partnership
Q Limited Partnership,
Q Assignment Q Merger X Corporation-State
B Secuily Agreement O Change of Name Q Other
Q Othes If asmgnes is not damicled in the Unked Staies. 8 P g
is avached Q Yes O No
Execution Date: 2/4/99 m-gmm?s;l::;?um:m:m‘;?:m)
4. Application number(s) or patent number(s):
A. Trademark Application No.(s) B Trademark Registration No.(s)
75/579,660 See attached

Adddionai numpers attacoed? G Yes U No

5. Name and address of party to whom correspondence 6. Total number of applications and E
concerming document shculd be mailed: registrations involved: ...
Name:Sara Straight Wolf, Fsq.

7. Totalfee (37 CFR3.41).. ......$ 340.00*
intemal Address:
X Endosed

T i 3s]v nai
.| Ruﬁg‘r]t’z 10 ec%r%ect to deposit account

Street Adcsess: b3/ K, Pete Kose Way

8. Deposit account number:

Suite 400
City: Cincinnatl Swe: QH 2P 45700
{Attach duplicate copy of this page ¥ peying Dy deposil acCoUrR)
DO NOT USE THIS SPACE
9. Statement and signature. -7 T
To the best of my knowledge and belief, 199 foregomg in tfon is and correct and any attached copy i a t'u
:he onginal document Q ?
~y
/15 Q[”

Nama of Person Signng { 29
John W. Spencer, of pagas inchucir: Sheet, stachments, and document. :
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To the Honorable Commissioner of Patents and 1

1. Name of conveying partyfies):

Mulch Manufacturing, Inc

a Individual(s)

QO General Partnership
& Corporation-State
Q Other

Addionst name(s) of conveying party(ies) attached? O Yes 1 No

U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

v v

Jocuments or copy thereot.

Name: Star Bank, N.A.

{nternal Address:

425 Wglnut Street
OH zip: 45202

Street Address:

City:_Cincinnati state;

O Individuals) cilizenship
X Association ngtional banki ng association

3. Nature of conveyance:

3 General Partnership
Q Limitea Partnership

Q Assignment Q Merger C Corporation-State
Security Agreement {1 Change of Name 0 Other. :
g ge:
Q Other s "n ,\,\ Il assignes is not domicied in the Linited Stales, a domesiic represatalive designesion
e ~ is attached: O Yes O No
! ) 2/4/99 ;s - (Oesignsiions must be a separale 6o t from nssip )
Execution Date: d Additional neme({s) & addrsss(as) attached? O Yee O No
SEE 1900

4. Application number(s) or patent number( ):

RS
N

ik

A. Trademark Application No.(s) N

75/579,660

Additional number

M

&
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B. Trademark Registration No.(s)

See attached

tached? § Yes O No

5. Name and address of party to whom correspondence
conceming document shcuid be mailed:

Name:Sara Straight Wolf., Esqg.

Intemal Address:

6. Total number of applications and
registrations involved: ...,

Ll

7. Totalfee (37 CFR3.41)..........§

XX Endosed

Q Authorized o be charged to deposit account

Street Adcress: 537 FE. Pete Rose Way

8. Deposit account number:

Suite 400
City: State: _QH ZIP: 485202
02/02/ 1999 m:u 00000017 73979660 {Attach dupiicate copy of this page ¥ prying by deposit account)
01 FC:481 40.00 0P 0O NOT USE THIS SPACE
02 FE:“P. 300.00 OP

9. Statement and signature,

To the best of my knowledge and belief, tha foregoing mforma /n i zme and

and any attached copy is a true copy of

the original document. /,,/ 7
e e M
Name of Person Signing Signalyeg / :. Dals
John W. Spencer, To(alnm'bar%agoshdwmgmvorshﬁet attachments, 8ad dooument:
President Maﬂdocumentstobereoorded withrequired coversheet infocmationto:
Conmisswneror Patents & Trademarks, BoxAssignments
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this "Agreement"), dated as of February 4,
1999 between Star Bank, National Association, a national banking association
("Bank"), and Mulch Manufacturing, Inc., an Ohio corporation ("Mulch") and Rose
Transport, Inc., an Ohio corporation ("Rose"), 1s as follows:

1. DEFINITIONS.

1.1  Financing Agreement. Any capitalized term used but not defined herein
shall have the meaning ascribed thereto in the Revolving Credit And Term Loan
Agreement dated as of the date of this Agreement between Borrowers and Bank (the
"Financing Agreement").

1.2  Defined Terms. In addition to the other terms defined in this Agreement,
whenever the following capitalized terms (whether or not underscored) are used, they
shall be defined as follows:

"Borrower" means each of Mulch, Rose, John W. Spencer and Edna P. Spencer,
and "Borrowers" means, collectively, Mulch, Rose, John W. Spencer and Edna
P. Spencer. To the extent a term or provision of this Agreement is applicable to
a "Borrower", it is applicable to each Borrower unless the context expressly
indicates otherwise.

"Code" means the Uniform Commercial Code, as enacted in the State of Ohio,
Section 1301.01 et seq. of the Ohio Revised Code, as amended from time to time.

"Collateral” means (1) all Equipment, General Intangibles, Inventory and
Receivables (all as defined below); (11) all of each Borrower's rights, titles and
interests in and to any and all cash, funds, bank accounts, securities, deposits,
or other sums, whether maintained with Bank, an Affiliate of Bank or any other
Person and all other amounts at any time credited by, or due from Bank or an
Affiliate of Bank, as applicable, to any or all of Borrowers; (ii1) all of each
Borrower's books, records and files of whatever type or nature, whether or not
written, stored electronically or electromagnetically or in any other form,
relating to any or all of the Equipment, Inventory, General Intangibles,
Receivables or the property or interests in property described in clause (i1} above
of this definition, or the proceeds of all of the foregoing, whether or not such
books, records, or files constitute Receivables, Equipment or General
Intangibles; (iv) all of the products and proceeds of all of the foregoing, including
proceeds of any insurance, whether or not in the form of original collateral,
Receivables, contract rights, General Intangibles, Equipment, fixtures, chattel
paper, instruments, leases, Inventory, securities, documents, deposit accounts,
or cash; and (v) all of the foregoing, whether now owned or existing or hereafter
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acquired or arising, or in which any or all of Borrowers now have or hereafter
acquire any rights or interests.

"Equipment” means all of each Borrower's equipment, fixtures, and other goods.
including furniture, machinery, tools, dies, jigs, molds, forklifts, computers and
associated hardware and equipment, trade fixtures, vehicles, and all other
tangible personal property not otherwise described herein, together with any
and all attachments. accessions, parts and appurtenances thereto, substitutions
therefor and replacements thereof, including, without limitation, Mulch’s
equipment leased to and in the possession of AgriSource, Inc., pursuant to an
Equipment Lease dated Mary 5, 1997, and amended April 8, 1998.

"General Intangibles" means all of each Borrower's general intangibles, choses
in action, causes of action and all other intangible personal property of each
Borrower of every kind and nature (other than Receivables), including corporate
or other business records, inventions, designs, patents, patent applications.
service marks, service mark applications, trademarks, including, without
limitation, the specific trademarks listed on Exhibit 1.2 attached hereto,
trademark applications, trade names, trade secrets, and the goodwill associated
therewith, registrations, copyrights, leases, licenses, rights in and to all
computer software and intellectual property owned, developed, licensed or
leased by each Borrower in the operation of computers and associated hardware
and other equipment, franchises, customer lists, tax refunds, tax refund claims,
pension plan refunds and reversions, rights and claims against carriers and
shippers and rights to indemnification and rights as a lender, creditor or a
secured party.

"Inventory” means all of each Borrower's inventory and other goods, including
all merchandise, raw materials, work in process, and finished goods, all rejected,
rerouted, repossessed, or returned goods sold or delivered in respect of any
Receivable, and all other tangible personal property held for sale or lease or
furnished or to be furnished under contracts of service or used or consumed in
each Borrower's business or in connection with the manufacture, packaging,
shipping, advertising, selling or finishing of such goods, merchandise or other
personal property and all documents of title or documents representing the
same.

"Receivables" means all of each Borrower's accounts, accounts receivable,
contracts, contract rights, notes, bills, drafts, acceptances, instruments,
documents, shipping documents, documents of title, warehouse receipts,
proceeds of any letters of credit on which any or all of Borrowers is named as a
beneficiary, chattel paper, and all rights of each Borrower to payment for goods
sold or leased or for services rendered, whether or not earned by performance

9.
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and whether or not evidenced by an instrument, chattel paper, or a general
intangible, and all other debts, obligations and liabilities in whatever form
owing to each Borrower or however otherwise established or created, all
guaranties, sureties' obligations, and security therefor (including rights at law
and 1n equity), all right, title and interest of each Borrower in the Inventory,
goods, or merchandise or services which gave rise thereto (including the rights
of reclamation and stoppage of delivery in transit and all other rights of an
unpaid seller for merchandise or services), and all returned, rejected, rerouted
or repossessed goods, the sale of which gave rise to any Receivable.

1.3

Other Definitional Provisions: Construction. Unless otherwise specified,

(1) As used 1n this Agreement, accounting terms relating to Borrowers
not defined in this Agreement have the respective meanings given to
them 1n accordance with GAAP.

(11) References to the Uniform Commercial Code, or UCC, mean as
enacted in the particular jurisdiction(s) encompassed by the reference.

(m1) The definition of any document or instrument includes all
schedules, attachments and exhibits thereto and all renewals, extensions,
supplements, restatements and amendments thereof. All Exhibits
attached to this Agreement are incorporated into, made and form an
mtegral part of this Agreement for all purposes.

(wv) "Hereunder," "herein,” "hereto," "this Agreement" and words of
similar import refer to this entire document; "including” is used by way
of illustration and not by way of limitation, unless the context clearly
indicates the contrary; the singular includes the plural and conversely;
and any action required to be taken by any or all of Borrowers is to be
taken promptly, unless the context clearly indicates the contrary.

(v) All of the uncapitalized terms contained in this Agreement which
are defined under the Code will, unless the context indicates otherwise,
have the meanings provided for in the Code.

GRANT OF SECURITY INTEREST; SET-OFF AND RELATED

MATTERS.

2.1
performance by each Borrower of the Obligations, including the Guaranteed
Obligations (as defined in each Guaranty dated of even date herewith executed by each

Security Interest. As security for the full, prompt and complete

-3-
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Borrower and delivered to Bank), each Borrower hereby grants to, and creates in favor
of, Bank a continuing security interest in all of the Collateral.

2.2 Set-Off All moneys, securities and other properties of any or all of
Borrowers and the proceeds thereof now or hereafter held or received by Bank from or
for the account of any or all of Borrowers, including any and all deposits (general or
special), account balances and credits of any or all of Borrowers with Bank or any
Affiliate of Bank at any time existing, (i) are part of the Collateral, (ii) will be held as
security for the Obligations, and (iii) may be set-off and applied against any or all
Obligations at any time that there exists an Event of Default. Borrowers authorize
Bank's Affiliates to pay or to deliver to Bank any deposits or other sums credited by,
or due from. Bank's Affiliates to any or all of Borrowers for application against any or
all of the Obligations, at any time upon the occurrence of any Event of Default and
after the lapse of any applicable period of cure, all without further notice to Borrowers
(such notice being expressly waived) and without any necessity on Bank's part to resort
to other security or sources of reimbursement for the Obligations; however, nothing in
this Section 2.2 will impair or affect Bank's rights under Sections 3.6 or 9.4 of the
Financing Agreement. The rights given to Bank hereunder are cumulative with
Bank's other rights and remedies, including other rights of set-off. Bank will promptly
notify Borrowers of Bank's receipt of such funds for application against the Obligations,
but Bank's failure to do so will not affect the validity or enforceability thereof. Bank
may give notice of the above grants of security interests and assignment of such
deposits and other sums to any such Affiliate of Bank. Bank has authorization to, and
may make any suitable arrangements with, any such Affiliate of Bank for effectuation
thereof, and each Borrower hereby irrevocably appoints Bank as its attorney to collect

any and all such deposits or other sums to the extent any such payment is not made
to Bank by such Affiliate.

3. PERFECTION OF BANK'S SECURITY INTEREST; DUTY OF CARE.

3.1  Required Borrower Actions. Until the termination of this Agreement,
Borrowers shall perform any and all steps and take all actions requested by Bank from
time to time to perfect, maintain, protect, and enforce Bank's security interest in the
Collateral, including (i) executing and delivering all appropriate documents and
instruments as Bank may determine are necessary or desirable to perfect, preserve, or
enforce Bank's interest in the Collateral, including financing statements, all in form
and substance satisfactory to Bank, (ii) delivering to Bank any warehouse receipts
covering that portion of the Collateral which, with Bank's prior written consent, may
be located in warehouses and in respect of which warehouse receipts are issued, (iii)
transferring Inventory to warehouses approved by Bank, (iv) placing notations on each
Borrower's books of account to disclose Bank's security interests therein, (v) taking
such other steps and actions as deemed necessary or desirable by Bank to protect,
perfect, and enforce Bank's Liens on, and interests in, the Inventory, (vi) transferring

-4-

TRADEMARK
REEL: 001953 FRAME: 0243



to Bank all letters of credit on which any or all of Borrowers is named as a beneficiary,
and (vi1) immediately delivering to Bank any instrument (whether negotiable or non-
negotiable) or any chattel paper that evidences any amount payable under or in
connection with any of the Collateral, which, in each instance, is duly indorsed to Bank
in a manner acceptable to it, to be held as Collateral pursuant to this Agreement.

3.2  Financing Statements:; Notices. Bank is authorized by Borrowers (i) to
file one or more financing statements disclosing Bank's security interests under this
Agreement without any Borrower's signature appearing thereon, and (ii) to give notice
to any creditor or landlord of any or all of Borrowers or to any other Person who Bank
may determine is necessary or desirable under applicable law to give notice to perfect
or preserve Bank's interests in the Collateral. Borrowers shall pay the costs of, or
incidental to, any recording or filing of any financing statements and other notices in
all public offices where filing is deemed by Bank to be necessary or desirable to perfect,
protect or enforce the Liens granted to Bank under this Agreement. Borrowers agree
that a carbon, photographic, photostatic or other reproduction of this Agreement or of
a financing statement is sufficient as a financing statement. Bank's security interests
in proceeds or the notification of its interests in proceeds in any financing statement
or other filing will not be deemed to authorize any sale or other disposition by any
Borrower except as permitted by the Financing Agreement.

3.3 Bailees; Warehouseman. If any Inventory is in the possession or control
of any warehouseman or any Borrowers' respective agents, processors, or other bailees,
Borrowers shall notify such warehousemen, agents, processors or other bailees of
Bank's security interests therein, and upon Bank's request, will obtain a bailee letter
agreement and financing statements acceptable to Bank from such warehouseman,
agent, processor or other bailee.

3.4  Impositions; Protection of Bank's Interests. To protect, perfect, or enforce,
from time to time, Bank's rights or interests in the Collateral, Bank may, in its
discretion exercised in good faith (but without any obligation to do so), (i) discharge any
Liens (other than Permitted Liens, if any, so long as no Event of Default has occurred)
at any time levied or placed on the Collateral, (ii) pay any insurance, (iii) maintain
guards where any Collateral is located if an Event of Default has occurred and is
continuing, and (iv) obtain any record from any service bureau and pay such service
bureau the cost thereof. All costs and expenses incurred by Bank in exercising its
discretion under this Section 3.4 will be part of the Obligations, payable on Bank's
demand and secured by the Collateral.

3.5  Bank's Duty of Care. Bank shall have no duty of care with respect to the
Collateral except that Bank shall exercise reasonable care with respect to the
Collateral in Bank's custody. Bank shall be deemed to have exercised reasonable care
if (1) such property is accorded treatment substantially equal to that which Bank
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accords its own property, or (ii) Bank takes such action with respect to the Collateral
as Borrowers shall request in writing; however, neither (a) Bank's failure to comply
with any such request or to do any such act requested by Borrowers, nor (b) Bank's
failure to take steps to preserve rights against any Persons in such property shall be
deemed a failure to exercise reasonable care. Borrowers agree that Bank has no
obligation to preserve rights against any prior Person.

3.6 Receivable Verification. At any time that there exists an Event of Default,
Bank, in its own name or in the name of others, may communicate with each
Borrower's account debtors to verify with them to Bank's satisfaction the existence,
amount and terms of any Receivables and the nature of such account debtor's
relationship with the applicable Borrower.

3.7  Equipment. Each Borrower will, on Bank's request, deliver to Bank any
and all evidences of ownership of the Equipment including any certificates of title and
applications for title pertaining to each Borrower's motor vehicles so that Bank may
cause 1ts security interests to be noted on such certificates of title.

4. POWER OF ATTORNEY.

4.1  Grantof Power. Each Borrower does hereby make, constitute and appoint
Bank (or any officer or agent of Bank) as each Borrower's true and lawful attorney-in-
fact, with full power of substitution, in the name of each Borrower or in the name of
Bank or otherwise, for the use and benefit of Bank, but at the cost and expense of
Borrowers, (i) to indorse the name of each Borrower on any notes, checks, drafts, money
orders, or other instruments of payment (including payments payable under any policy
of insurance on the Collateral) or Collateral that may come into the possession of Bank
in full or partial payment of any of the Obligations; (ii) after an Event of Default has
occurred and is continuing, to sign and indorse the name of each Borrower on any
invoice, freight or express bill, bill of lading, storage or warehouse receipt, draft against
debtors, assignment, verification and notice in connection with Receivables (exclusive
of Bank's rights under Section 3.6 above), and any instrument or document relating
thereto or to any or all of Borrower's rights therein; (iii) after an Event of Default has
occurred and is continuing, to give written notice to the United States Post Office to
effect change(s) of address so that all mail addressed to any Borrower may be delivered
directly to Bank; (iv) to sign and record financing statements pursuant to the UCC and
other notices appropriate under applicable law as Bank deems necessary or desirable
to perfect, preserve, and protect Bank's rights under this Agreement: (v) after an Event
of Default has occurred and is continuing, to obtain and cancel the insurance referred
to in Section 12.1 of the Financing Agreement and indorse any drafts; (vi) to adjust and
settle the insurance referred to in Section 12.1 of the Financing Agreement and indorse
any drafts; and (vii) to do any and all things necessary or desirable to perfect Bank's
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Lien in the Collateral, to preserve and protect the Collateral and to otherwise carry out
this Agreement.

4.2  Duration; Ratification of Acts. This power of attorney, being coupled with
an interest, will be irrevocable for the term of this Agreement and all transactions
under this Agreement and thereafter so long as any of the Obligations remain in
existence. Borrowers ratify and approve all acts of such attorney, and neither Bank
nor its attorney will be liable for any acts or omissions or for any error of judgment or
mistake of fact or law, except for willful misconduct. Borrowers will execute and
deliver promptly to Bank all instruments necessary or desirable, as determined in
Bank's sole discretion, to further Bank's exercise of the rights and powers granted it
in this Section 4.

5. WARRANTIES AND REPRESENTATIONS. To induce Bank to make each
Loan, each Borrower represents to Bank that the following statements are, and will
continue throughout the term of this Agreement to be, true:

5.1  Places of Business. Each Borrower's chief executive office and principal
place of business are set forth on Exhibit 5. 1, and the only other offices or locations
where any Borrower keeps the Collateral (except for Inventory in transit) or conducts
any business are listed on Exhibit 5.1;

5.2  Prior Locations of Collateral. None of the Inventory or Equipment
constituting part of the Collateral (except for Inventory in transit) has been at, or has
been removed from, any location during the five-year period preceding the date of this
Agreement other than those locations set forth on Exhibit 5.1;

5.3 Names. All trade names, assumed names, fictitious names and other
names used by each Borrower, currently and during the five-year period preceding the
date of this Agreement, are set forth on Exhibit 5.3 attached, and no Borrower has
acquired any of its assets in any bulk transfer;

5.4 State of Title. Borrowers have good and indefeasible title to, and
ownership of, the Collateral, free and clear of all Liens except to the extent, if any, of
the Permitted Liens:; and

5.5  Priority. Bank has a first priority security interest in, and Lien on, the
Collateral except to the extent, if any, of the Permitted Liens.

6. COLLATERAL COVENANTS. Until the Obligations are fully paid, performed
and satisfied and this Agreement is terminated, each Borrower will:
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6.1 Claims Against Collateral. Maintain the Collateral, as the same is
constituted from time to time, free and clear of all Liens, except to the extent, if any,
of the Permitted Liens, and will defend or cause to be defended the Collateral against
all of the claims and demands of all Persons whomsoever (except to the extent, if any,
of the Permitted Liens);

6.2  Notice of Change in Place of Business. Give Bank at least 30 days
advance notice in writing of any change in its (i) chief executive office, registered office,
principal place of business, or other places of business, or the opening of any new places
of business, and (ii) names from those set forth on Exhibit 5.3 or the adoption by any
Borrower of trade names, assumed names or fictitious names:

6.3  Notice of Governmental or Foreign Receivables. Notify Bank in writing
immediately upon the creation of any Receivables with respect to which the account

debtor is (i) the United States of America or any state, city, county or other
governmental authority or any department, agency or instrumentality of any of them,
or any foreign government or instrumentality thereof, or (ii) any business which is
located in a foreign country;

6.4  Notice of Adverse Information. Immediately notify Bank in writing of any
information which it has or may receive with respect to the Collateral which might in
any manner materially and adversely affect the value thereof or the rights of Bank
with respect thereto;

6.5 Equipment. Maintain the Equipment in good operating condition and
repair, make all necessary replacements thereof so that the value and operating
efficiency thereof shall at all times be maintained and preserved, and promptly inform
Bank of any additions to or, subject to the terms of the Financing Agreement. deletions
from the Equipment. No Borrower will permit any of the Equipment to become a
fixture to real property not mortgaged to Bank or an accession to other personal
property not constituting part of the Collateral;

6.6 Inventory. Maintain the Inventory in good and salable condition and will
handle, maintain and store the Inventory in a safe and careful manner in accordance
with all applicable laws, rules, regulations, ordinances and governmental orders:;

6.7 Insurance. Insure the Collateral in accordance with the terms of the
Financing Agreement;

6.8 Removal of Collateral. Not remove its books and records concerning the
Collateral from the locations set forth in Exhibit 5.1 of this Agreement or keep any of
such books and records or the Collateral at any other office or location without giving
Bank at least 30 days prior written notice of such action and complying with the other
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terms of this Agreement; provided that such location is in the continental United
States; and

6.9 No Liens. Not create or permit to be created or to exist any Lien on any
of the Collateral except to the extent, if any, of the Permitted Liens.

7. TERM. Subject to Section 11.6 below, this Agreement shall terminate on the
later to occur of (i) the full performance, payment and satisfaction of the Obligations,
and (ii) the termination the Financing Agreement.

8. BANK'S RIGHTS AND REMEDIES.

8.1 Remedies. (1) On the occurrence of an Event of Default and immediately on
and after the lapse of any applicable period of cure, Bank may, at any time, take any
one or more of the following actions, without notice, demand or legal process of any
kind (except as may be required by law), all of which each Borrower waives to the
fullest extent permitted by law:

(a) proceed to enforce payment of the Obligations and to exercise all
of the rights and remedies afforded to Bank by the UCC, under the terms of the Loan
Documents and by law and in equity provided;

(b) take possession of the Collateral and maintain such possession on
each Borrower's premises at no cost to Bank, or remove the Collateral, or any part
thereof, to such other place(s) as Bank may desire;

(c) enter on any premises on which the Collateral, or any part or
records thereof, may be situated and remove the same therefrom, for which action
Borrowers will not assert against Bank any claim for trespass, breach of the peace or
similar claim and Borrowers will not hinder Bank's efforts to effect such removal;

(d) require Borrowers, at their sole cost, to assemble the Collateral and
make it available at a place designated by Bank;

(e) collect, compromise, sell or otherwise deal with the Collateral or
proceeds thereof in its own name or in the name of any or all of Borrowers and bring
suit on the Receivables, in the name of any or all of Borrowers or Bank, and exercise
all such other rights respecting the Receivables, including the right to accelerate or
extend the time of payment, settle, release in whole or in part any amounts owing on
any Receivables and issue credits in the name of any or all of Borrowers or Bank;

H sell part or all of the Collateral at public or private sale(s), for cash,
upon credit or otherwise, at such prices and upon such terms as Bank deems advisable,
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at Bank's sole discretion, and Bank may, if Bank deems it reasonable, postpone or
adjourn any sale of the Collateral from time to time by an announcement at the time
and place of sale or by announcement at the time and place of such postponed or
adjourned sale, without being required to give a new notice of sale;

(g) to the extent Bank has not so acted or is currently so acting
pursuant to the other terms of this Agreement, notify each Borrower's account debtors
that the Receivables have been assigned to Bank and that payments should be made
directly to Bank;

(h) require each Borrower, using such form as Bank may approve, to
notify such account debtors, and to indicate on all of each Borrower's billings to such
account debtors, that their Receivables must be paid to Bank directly:

(1) sign any endorsements, assignments or other instruments of
conveyance or transfer in connection with any disposition of the Collateral,;

4)) sell, assign, transfer or otherwise dispose of all or any part of the
Collateral in any manner permitted by law and do any other thing and exercise any
other right or remedy which Bank may, with or without judicial process, do or exercise
under applicable law; and

(k) apply for and have a receiver appointed under state or federal law
by a court of competent jurisdiction in any action taken by Bank to enforce its rights
and remedies under this Agreement and, as applicable, the other Loan Documents in
order to manage, protect, preserve, and sell and otherwise dispose of all or any portion
of the Collateral and continue the operation of the businesses of any or all of
Borrowers, and to collect all revenues and profits thereof and apply the same to the
payment of all expenses and other charges of such receivership, including the
compensation of the receiver, and to the payment of the Obligations until a sale or
other disposition of such Collateral is finally made and consummated.

(11) Borrowers acknowledge that portions of the Collateral could be difficult
to preserve and dispose of and be further subject to complex maintenance and
management. Accordingly, Bank, in exercising its rights under this Section 8. 1, shall
have the widest possible latitude to preserve and protect the Collateral and Bank's
securlty interest therein.

8.2  Notice of Dispositions; Allocations. If any notice is required by law to
effectuate any sale or other disposition of the Collateral, (1) Bank will give the
applicable Borrowers written notice of the time and place of any public sale or of the
time after which any private sale or other intended disposition thereof will be made,
and at any such public or private sale, Bank may purchase all or any of the Collateral:
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and (11) Bank and Borrowers agree that such notice will not be unreasonable as to time
if given 1n compliance with this Agreement five days prior to any sale or other
disposition. The proceeds of the sale will be applied first to all costs and expenses of
such sale including attorneys' fees and other costs and expenses, and second to the
payment of all Obligations in the manner and order determined by Bank in its
discretion. Borrowers shall remain liable to Bank for any deficiency. Unless otherwise
directed by law, Bank will return any excess to the applicable Borrower(s).

8.3 Pavment of Expenses. Borrowers shall pay to Bank, on its demand, all
costs and expenses, including court costs, attorneys' fees and costs of sale, incurred by
Bank in exercising any of its rights or remedies hereunder, all of which constitute part
of the Obligations and are secured by the Collateral.

9. INDEMNIFICATION. In consideration of the execution and delivery of the
Financing Agreement and the making of any Loan to Borrowers, Borrowers will
indemnify and hold Bank, and Bank's directors, Affiliates, and agents (for the purposes
of this Section 9 each 1s an "Indemnified Party™) harmless from and against any and
all claims, losses, obligations and liabilities arising out of or resulting from any or all
of: (i) this Agreement, or (i1) the transactions contemplated by this Agreement
(including enforcement of this Agreement), except for claims, losses or liabilities
resulting from an Indemnified Party's bad faith or willful misconduct. The
indemnification provided for in this Section 9 is in addition to, and not in limitation of,
any other indemnification or insurance provided by Borrowers to Bank.

10. NOTICE. Any notice, certificate, request, notification and other communication
required, permitted or contemplated hereunder must be in writing and given in
accordance with Section 17.11 of the Financing Agreement.

11. GENERAL.

11.1 Severability. If any term of this Agreement is found invalid under Ohio
law or other laws of mandatory application by a court of competent jurisdiction, the
invalid term will be considered excluded from this Agreement and will not invalidate
the remaining terms of this Agreement.

11.2 Governing Law. THIS AGREEMENT HAS BEEN DELIVERED AND
ACCEPTED AT AND SHALL BE DEEMED TO HAVE BEEN MADE AT
CINCINNATI, OHIO. THIS AGREEMENT SHALL BE DEEMED TO BE A
CONTRACT MADE UNDER AND GOVERNED BY THE INTERNAL LAWS OF
THE STATE OF OHIO (WITHOUT REFERENCE TO OHIO CONFLICTS OF
LAW PRINCIPLES).
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11.3 Waiver_ of Jurisdiction. @AS A SPECIFICALLY BARGAINED
INDUCEMENT FOR BANK TO ENTER INTO THIS AGREEMENT AND
EXTEND CREDIT TO BORROWERS, EACH BORROWER AGREES THAT ANY
ACTION, SUIT OR PROCEEDING IN RESPECT OF OR ARISING OUT OF
THIS AGREEMENT, ITS VALIDITY OR PERFORMANCE, AT THE SOLE
OPTION OF BANK, ITS SUCCESSORS AND ASSIGNS, AND WITHOUT
LIMITATION ON THE ABILITY OF BANK, ITS SUCCESSORS AND ASSIGNS,
TO EXERCISE ALL RIGHTS AS TO THE COLLATERAL OR INITIATE AND
PROSECUTE IN ANY APPLICABLE JURISDICTION ACTIONS RELATED TO
REPAYMENT OF THE OBLIGATIONS, SHALL BE INITIATED AND
PROSECUTED AS TO ALL PARTIES AND THEIR SUCCESSORS AND
ASSIGNS AT CINCINNATI, OHIO. BANK AND BORROWERS EACH
CONSENTS TO AND SUBMITS TO THE EXERCISE OF JURISDICTION OVER
ITS PERSON BY ANY COURT SITUATED AT CINCINNATI, OHIO HAVING
JURISDICTION OVER THE SUBJECT MATTER, AND CONSENTS THAT ALL
SERVICE OF PROCESS BE MADE BY CERTIFIED MAIL DIRECTED TO
BORROWERS AND BANK AT THEIR RESPECTIVE ADDRESSES SET FORTH
IN SECTION 17.11 OF THE FINANCING AGREEMENT OR AS OTHERWISE
PROVIDED UNDER THE LAWS OF THE STATE OF OHIO. EACH
BORROWER WAIVES ANY OBJECTION BASED ON FORUM NON
CONVENIENCE, AND ANY OBJECTION TO VENUE OF ANY ACTION
INSTITUTED HEREUNDER, AND CONSENTS TO THE GRANTING OF SUCH
LEGAL OR EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY THE
COURT.

11.4 Survival and Continuation of Representations and Warranties. All of
each Borrower's representations and warranties contained in this Agreement shall (1)
survive the execution, delivery and acceptance hereof by the parties hereto and the
closing of the transactions described herein or related hereto and (ii) remain true until
the Obligations are fully performed, paid and satisfied, made by Borrowers with the
same effect as though the representations and warranties had been made again on, and
as of, each day of the term of this Agreement, subject to such changes as may not be
prohibited hereby, do not constitute Events of Default, and have been consented to by
Bank in writing.

11.5 Bank's Additional Rights Regarding Collateral. All of the Obligations
shall constitute one loan secured by all of the Collateral. In addition to its rights or
remedies under the Loan Documents, Bank may, in its discretion, (1) exchange, enforce,
waive or release any such security or portion thereof, (i1) apply such security and direct
the order or manner of liquidation thereof (including any sale or other disposition) as
Bank may, from time to time, determine, and (iii) settle, compromise, collect or
otherwise liquidate any such security in any manner without affecting or impairing its
right to take any other further action with respect to any security or any part thereof.
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11.6 Application of Payments; Revival of Obligations. Bank shall have the
continuing right, but not the obligation, to apply or reverse and reapply any payments
to any portion of the Obligations. To the extent any or all of Borrowers make a
payment or payments to Bank or Bank receives any payment or proceeds of the
Collateral or any other security for any or all of Borrower's benefit, which payment(s)
or proceeds or any part thereof are subsequently voided, invalidated, declared to be
fraudulent or preferential, set aside or required to be repaid to a trustee, receiver or
any other party under any bankruptcy act, state or federal law, common law or
equitable cause, then, to the extent of such payment or proceeds received, the
Obligations or part thereof intended to be satisfied shall be revived and shall continue
in full force and effect, as if such payment or proceeds had not been received by Bank.

11.7 Egquitable Relief. Borrowers recognize that, in the event any Borrower
fails to perform, observe or discharge any of their obligations or liabilities under this
Agreement, any remedy of law may prove to be inadequate relief to Bank; therefore,
Borrowers agree that Bank, if Bank so requests, shall be entitled to temporary and

permanent injunctive relief in any such case without the necessity of proving actual
damages.

11.8 Entire Agreement: Counterparts. This Agreement and the other Loan
Documents set forth the entire agreement of the parties with respect to its subject
matter and supersede all previous understandings, written or oral, in respect thereof.
This Agreement may be signed in multiple counterparts, all of which taken together
constitute a single document.

11.9 Headings. Section headings in this Agreement are included for
convenience of reference only and shall not relate to the interpretation or construction
of this Agreement.

11.10 Cumulative Remedies. The remedies provided in this Agreement and the
other Loan Documents are cumulative and not exclusive of any remedies provided by
law and equity. Exercise of one or more remedy(ies) by Bank does not require that all

or any other remedy(ies) be exercised and does not preclude later exercise of the same
remedy.

11.11 Waivers and Amendments in Writing. Failure by Bank to exercise any
right, remedy or option under this Agreement or in any Loan Document or delay by
Bank in exercising the same shall not operate as a waiver by Bank of its right to
exercise any such right, remedy or option. No waiver by Bank shall be effective unless
it is in writing and then only to the extent specifically stated. This Agreement cannot
be changed or terminated orally.
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11.12 Assignment. Bank shall have the right to assign this Agreement and the
other Loan Documents. No Borrower may assign, transfer or otherwise dispose of any
of its rights or obligations hereunder, by operation of law or otherwise, and any such
assignment, transfer or other disposition without Bank's prior written consent shall
be void. All of the rights, privileges, remedies and options given to Bank under the
Loan Documents shall inure to the benefit of Bank's successors and assigns, and all the
terms, conditions, covenants, provisions and warranties herein shall inure to the
benefit of and bind the permitted successors and assigns of each Borrower and Bank,
respectively.

11.13 Joint and Several Obligations. The obligations of Borrowers under this
Agreement are joint, several and primary.

11.14 Conflict. If there is any conflict, ambiguity, or inconsistency, in Bank's
sole judgment, between the terms of this Agreement and the Financing Agreement,
then the applicable terms and provisions, in Bank's sole judgment, providing Bank
with greater rights, remedies, powers, privileges, or benefits will control.

11. 15 Waiver of Jury Trial. AS A SPECIFICALLY BARGAINED
INDUCEMENT FOR BANK TO ENTER INTO THIS AGREEMENT AND
EXTEND CREDIT TO BORROWERS, EACH BORROWER AND BANK EACH
WAIVE TRIAL BY JURY WITH RESPECT TO ANY ACTION, CLAIM, SUIT OR
PROCEEDING IN RESPECT OF OR ARISING OUT OF THIS AGREEMENT

OR THE CONDUCT OF THE RELATIONSHIP BETWEEN BANK AND
BORROWERS.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOPF, this Security Agreement has been duly executed by
each Borrower as of February 4, 1999.

Title:

Edna P. Spencer

Accepted at Cincinnati, Ohio,
as of February f/_, 1999.

Star Bank'z Natlonal Association
* ) )
Title: (/twj 4,(744%1/1:

88751.03
2-4-99
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EXHIBIT 1.2

Franchises, Patents, Copyrights, Trademarks, etc.

MULCH MANUFACTURING, INC.'S FEDERAL TRADEMARK REGISTRATIONS

1.

CYPRESS ROSE Certificate of Registration

Registration No. 1,615,960; Date: 10-02-90

New application filed in January of 1998; Serial No. 75/418,142
Status: Pending, Response to Office Action 01 filed 11/25/98

SOUTHERN ROSE Certificate of Registration

Registration No. 1,726,725; Date: 10-20-92

Status: Abandoned for failure to file Sections 8 and 15 Affidavits per
Instructions from client.

BUCKEYE BARK Certificate of Registration

Registration No. 1,623,913; Date: 11-20-90

Status: Abandoned for failure to file Sections 8 and 15 Affidavits per
mstructions from client.

FERTLGRO 4 IN 1 Certificate of Registration

Registration No. 1,622,773; Date: 11-13-90

Status: Abandoned for failure to file Sections 8 and 15 Affidavits per
instructions from client.

FOREST PINE Certificate of Registration

Registration No. 1,621,528; Date: 11-06-90

New application filed in January of 1998; Serial No. 75/418,143
Status: Pending, Response to Office Action 01 filed 11/25/98

FLORIDA ROSE
Abandoned in 1990 because could not file Statement of Use.

LANDSCAPER’S SHREDDED CYPRESS Certificate of Registration
Registration No. 1,871,490; Date: 01-03-95

ROSEBUD Certificate of Registration
Registration No. 1,875,464; Date: 01-24-95

LANDSCAPER’S PINE BARK Certificate of Registration
Registration No. 1,878,813; Date: 03-21-95

Page 1 of Exhibit 1.2
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10.

11.

12.

13.

14.

CYPRESS ROYALE Certificate of Registration
Registration No. 1,885,169; Date: 03-21-95

CYPRESS GOLD Certificate of Registration
Registration No. 1,891,288; Date 04-25-95

ROSELAWN Certificate of Registration
Registration No. 1,964,727; Date: 03-26-96

SITTIN’ PRETTY Certificate of Registration
Registration No. 1,946,086; Date: 01-02-96

ROYAL GARDENS Trademark Application; Filed 10/30/98
Serial No. 75/579,660
Status: Pending, Received Filing Receipt on 01-04-99

ROSE TRANSPORT, INC.'S FEDERAL TRADEMARK REGISTRATION

ROSE TRANSPORT Certificate of Registration
Registration No. 1,814,094; Date: 12-28-93

LEEDE ORGANIC, INC.’S FEDERAL TRADEMARK REGISTRATION

AGRILYTE Certificate of Registration
Registration No. 1,827,107; Date: 03-22-94

Page 2 of Exhibit 1.2
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A,

D.

EXHIBIT 5.1

Chief Executive Offices and Principal Places of Business

Mulch Manufacturing, Inc.
6747 Taylor Road S'W.
Reynoldsburg, Ohio 43068

her Plac f Busin

4113 U.S. Highway 301 South
Callahan, Florida 32011

Storage Lots

2021 Misty Lane
Ashland, Kentucky 41101

500 Grand Island
Tonawanda, New York 14140

Tennessee Avenue
Cincinnati, Ohio 45202

1371 South Dix
Detroit, Michigan 48217

7919 South Ford Road
Mt. Vernon, [ndiana 47620

6360 Peach Ridge Road
Grand Rapids, Michigan 49504

1825 Spouth Sherman Drive
Indianapolis, Indiana 46203

Heiskill St. Costner Yard/NS
Knoxville, Tennessee 37950

Bailee’s Place of Business

DuPont Yard, Inc.
103 Linnie Street
Homerville, Georgia 31634

Rose Transport, Inc.
6747 Taylor Road S.'W.
Reynoldsburg, Ohio 43068

for Mulch Manufacturing, Inc.

Route 1, Box 3590
Madison, Florida 32340

Grade Lane
Louisville, Kentucky 40232

14349 Burton
Orrville, Ohio 44667

2510 Adie Road
Maryland Heights, Missour: 63043

545 Hardman Avenue
South St. Paul, Minnesota 55075

W7377 Country Road A
Delavan, Wisconsin 53115

S. High Street
Columbus, Ohio (Franklin County)

103rd Street Viaduct
Chicago, Illinois

2463 Hamilton Street
Weedsport, New York 13166

Page 1 of Exhibit 5.1

TRADEMARK
REEL: 001953 FRAME: 0257



Other Locations of Collateral During Past Five (5) Years

CSX Terminal

0Old Henderson Road & Dixie Flyer Drive

Evansville, Indiana 47712

UNI Cartage
515 Liberty
Kansas City, Missouri 64105

Belger Cartage
2100 Walnut Street
Kansas City, Missouri 64108

PGT Inc.
One PGT Way
Monaca, Pennsylvania 15061

Paul Riggle & Sons
7th and Industrial Blvd.
New Kensington, Pennsylvania 15068

Herb Gregg Trucking
2129 Greenburg Road
New Kensington, Pennsylvania 15068

Page 2 of Exhibit 5.1
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EXHIBIT 5.3

Names

Mulch Manufacturing, Inc.

Rose Transport, Inc.

Page 1 of Exhibit 5.3
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Cors & Bassett

ATTORNEYS AT LAW

August 30, 1999

United States Department of Commerce
Patent and Trademark Office
Assignment Division

Crystal Gateway 4335

Washington, D.C. 20231

Dear Madame or Sir:

Enclosed please find a Recordation Form Cover Sheet for Mulch Manufacturing,
Inc. The Forms were returned to us for incorrect execution date. The Form has been
executed as of a date subsequent to the execution date of the Security Agreement. We
have enclosed a copy of the original filing and your correspondence for your reference.
The filing fee was previously paid.

If you have any questions or need additional information, please do not hesitate
to call. Thank you.

Sincerely,

Enclosures

Tracy Byrd Jamison direct dial (513) 852-2584

537 East Pete Rose Way  Suite 400  Cincinnati, Ohio 45202-3502  telephone (513) 852-8200  facsimile (513) 852-8222

Northern Kentucky Office 1885 Dixie Highway Suite 140 Ft. wright, Kentucky 41011 teleplone (606) 331-6440 TRADEMARROE) 331-5337
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&
g % | UNITED STATES DEPARTMENT OF COMMERCE
. =& . | Patent and Trademark Office
%, ) & | ASSISTANT SECRETARY AND COMMISSIONER

“rares of OF PATENTS AND TRADEMARKS

Washington, D.C. 20231
AUGUST 06, 1999

PTAS
SARA STRAIGHT WOLE, ESQ. .- D0 0
*¥101059751A%*

537 E. PETE ROSE WAY *
SUITE 400 P
CINCINNATI, OH 45202 T

R
LOF

UNITED STATEgHQﬂTENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 101059751

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK COFFICE. THE REASON(S)
FOR NON-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT INFORMATION TO BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION{S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. IF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
703-308-9723.

1. THE DOCUMENT SUBMITTED FOR RECORDING IS NOT ACCEPTABLE. THE EXECUTION
DATE OF THE ASSIGNMENT DOCUMENT IS AFTER THE PATENT AND TRADEMARK
OFFICE MAIL ROOM DATE.

TARA WASHINGTON, EXAMINER
ASSIGNMENT DIVISION
OFFICE OF PUBLIC RECORDS
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