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PATENT SECURITY AGREEMENT

THIS PATENT SECURITY AGREEMENT (this "Agreement") is made this
21 Al day of May, 1998, between FLEET CAPITAL CORPORATION, a Rhode

Island corporation having an office at 300 Galleria Parkway, Suite
800, Atlanta, Georgia 30339 in its capacity as collateral agent
(together with its successors 1in such capacity, "Collateral
Agent"), for itself, the Administrative Agent (as defined herein)
and Lenders (as defined herein), and VIGORO ACQUISITION CORP., a

Delaware corporation having its principal place of business at 201
West Fourth Street, Sylacauga, Alabama 35150 (the "Company").

RECITALS:

The Company desires to obtain loans from such financial
institutions (“Lenders”) as are parties from time to time to that
certain Credit Agreement dated the date hereof, among the Company,
the other borrowers noted therein, Collateral Agent, WACHOVIA BANK,

N.A., a national banking association, as administrative agent for

the Lenders (together with i1ts successors in such capacity,
"Administrative Agent"), and Lenders (as at any time amended, the
"Credit Agreement") .

Lenders are willing to make loans to the Company from time to
time, pursuant to the terms of the Credit Agreement, provided the
Company executes this Agreement.

The Company has contemporaneously herewith, pursuant to the
Borrower Security Agreement, granted to Collateral Agent, for its
benefit and the benefit of the Administrative Agent and the
Lenders, a lien upon and security interest in all or substantially
all of the Company's assets, including, without limitation, all of
the Company's Patents (ag defined herein) .

NOW, THEREFORE, for Ten Dollars ($10.00) and other valuable
consideration, and in consideration of the premises, the Company
hereby agrees with Collateral Agent as follows:

1. All capitalized terms used herein, including those used
in the Recitals hereto, unless otherwise defined shall have the
meanings ascribed to them in the Credit Agreement.

2. To secure the prompt payment and performance of the
Obligations, the Company hereby grants, assigns and pledges to
Collateral Agent, for its benefit and the benefit of the
Administrative Agent and Lenders, a continuing security interest in
and Lien upon all of the following property of the Company, whether
now existing or hereafter acquired, the entire right, title and
interest of the Company in and to the patent applications and
patents listed in Exhibit A attached hereto, including, without
limitation, all proceeds thereof (such as, by way of example,
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license royalties and proceeds of infringement suits), the right to
sue for past, present and future infringements, all <rights
corresponding thereto throughout the world, and all re-issues,
divisions, continuations, renewals, extensions and continuations-
in-part thereof (all of the foregoing being herein collectively
referred to as the "Patents").

3. The Company covenants with and warrants to Collateral
Agent, Administrative Agent and Lenders that:

{(a) The Patents are, to the best of its knowledge,
subsisting and have not been adjudged invalid or
unenforceable, in whole or in part;

(b) Except as disclosed in Exhibit A, the Company is now
and shall continue to be the sole and exclusive owner of the
entire and unencumbered right, title and interest in and to
each of the Patents, free and clear of any Liens other than
Permitted Liens; and

(c) The Company has the unqualified right to enter into
this Agreement and perform its terms and, to the extent it
deems reasonably necessary, has entered and will enter into
written agreements with each of its present and future
employees, agents and consultants which will enable it to
comply with the covenants herein contained.

4. Until all of the Obligations have been satisfied in full
and the Credit Agreement has been terminated, the Company shall not
enter into any license agreement relating to any of the Patents
with any Person having any interest in any of the Patents except
non-exclusive licenses to customers of the Company in the regular
and ordinary course of the Company's business as presently
conducted and for reasonable and customary compensation, and shall
not become a party to any agreement with any Person that 1is
inconsistent with the Company's obligations under this Agreement.

5. If, before the Obligations shall have been satisfied in
full, the Company shall obtain rights to any new patentable
inventions, or become entitled to the benefit of any patent
application or patent for any reissue, division, continuation,
renewal, extension or continuation-in-part of any Patent or any
improvement on any Patent, the provisions of paragraph 1 shall
automatically apply thereto and the Company shall give to
Collateral Agent prompt notice thereof in writing.

6. The Company authorizes Collateral Agent to modify this
Agreement by amending Exhibit A to include any future patents and
patent applications which are Patents under paragraph 1 or
paragraph 4 hereof.

7. The Company hereby grants to Collateral Agent,
Administrative Agent and Lenders and their respective employees and
agents the right upon prior notice to the Company, and subject only
to any obligations of confidentiality to which the Company, its
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employees and agents are then subject with respect thereto, to
visit the Company's plants and facilities which manufacture,
inspect or store products sold under any of the Patents and to
inspect the products and quality control records relating thereto
at reasonable times during regular business hours.

8. If any Event of Default shall have occurred and be
continuing, Collateral Agent shall have, in addition to all other
rights and remedies given it by this Agreement, all rights and
remedies under Applicable Law and the rights and remedies of a
secured party under the UCC. Without limiting the generality of the
foregoing, Collateral Agent may immediately, for its benefit and
the benefit of Administrative Agent and Lenders, without demand of
performance and without other notice (except as described in the
next sentence, if required by Applicable Law), or demand whatsocever
to the Company, each of which the Company hereby expressly waives,
and without advertisement (except as otherwise provided by
applicable law), collect directly any payments due the Company in
respect of the Patents, or sell at public or private sale or
otherwise realize upon the whole or from time to time any of the
Patents, or any interest which the Company may have therein. After
deducting from the proceeds of sale or other disposition of the
Patents all costs and expenses incurred by Collateral Agent,
Administrative Agent or Lenders in enforcing their respective
rights hereunder, (including, without limitation, all attorneys'
fees), Collateral Agent shall apply the residue of such proceeds
toward the payment of the Obligations for its benefit and the
benefit of Administrative Agent and Lenders in accordance with the
terms of the Credit Agreement. Notice of any sale or other
disposition of the Patents shall be given to the Company at least
seven (7) days before the time of any intended public or private
sale or other disposition of the Patents is to be made, which the
Company hereby agrees shall be reasonable notice of such sale or
other disposition. At any such sale or other disposition,
Collateral Agent may, to the extent permissible under applicable
law, purchase the whole or any part of the Patents sold, free from
any right of redemption on the part of the Company, which right is
hereby waived and released.

9. The Company hereby makes, constitutes and appoints
Collateral Agent and any officer or agent of Collateral Agent as
Collateral Agent may select as the Company's true and lawful
attorney-in-fact, with full power to do any or all of the following
if an Event of Default shall occur and be continuing: to endorse
the Company's name on all applications, documents, papers and
instruments necessary for Collateral Agent to continue the
registration of or to use the Patents, or to grant or issue any
exclusive or nonexclusive license under the Patents to any other
Person, or to assign, pledge, convey or otherwise transfer title in
or dispose of the Patents to any other Person. The Company hereby
ratifies all that such attorney shall lawfully do or cause to be
done by virtue hereof. This power of attorney, being coupled with
an interest, shall be irrevocable until all of the Obligations
shall have been satisfied in full and the Credit Agreement shall
have been terminated.
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10. At such time as all of the Obligations shall have been
satisfied finally and in full and the Commitments under the Credit
Agreement shall have been terminated, Collateral Agent shall
execute and deliver to the Company, without representation,
warranty or recourse and at the Company's expense, all releases and
other instruments necessary to terminate Collateral Agent's
security interest in the Patents, subject to any disposition
thereof which may have been made by Collateral Agent pursuant to
the terms of this Agreement, the Credit Agreement or any other
Credit Document.

11. Any and all fees, costs and expenses, of whatever kind or
nature, (including, without limitation, reasonable attorneys' fees
and legal expenses) incurred by Collateral Agent, Administrative
Agent or any Lender in connection with the preparation of this
Agreement and all other documents relating hereto and the
consummation of this transaction, the filing or recording of any
documents (including, without limitation, all taxes in connection
therewith) in public offices, the payment or discharge of any
taxes, counsel fees, maintenance fees or encumbrances, or
otherwise, in protecting, maintaining and preserving the Patents or
in defending or prosecuting any actions or proceedings arising out
of or related to the Patents, shall be borne and paid by the
Company (it being the intent of the Company and Collateral Agent
that the Company shall be responsible for the payment of all sums,
fees, costs and expenses, including, without limitation, all
maintenance fees payable with respect to the Patents) or, if paid
by Collateral Agent in its sole discretion, shall be paid by the
Company to Collateral Agent on demand by Collateral Agent and until

so paid shall be added to the principal amount of the Obligations
and shall bear interest at the rate per annum in effect from time
to time under the Credit Agreement.

12. The Company shall have the duty, consistent with the
Company's past practice, through counsel reasonably acceptable to
Lender, to prosecute diligently any patent application of the
Patents pending as of the date of this Agreement or thereafter
until the Obligations shall have been paid in full and the Credit
Agreement terminated, to make application on unpatented but
patentable inventions and to preserve and maintain all rights in
patent applications of the Patents. Any expenses incurred in
connection with such an application shall be borne by the Company.
The Company shall not abandon any pending patent application or
patent, without the prior written consent of Collateral Agent.

13. (a) Collateral Agent shall have the right, but shall in
no way be obligated, to bring suit in its own name to enforce the
Patents and any license hereunder, in which event the Company shall
at the request of Collateral Agent do any and all lawful acts and
execute any and all proper documents required by Collateral Agent
in aid of such enforcement and the Company shall promptly, upon
demand, reimburse and indemnify Lender for all costs and expenses
incurred by Collateral Agent in the exercise of its rights under
this Paragraph 13(a); and
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(b) Collateral Agent shall have the right, but shall in
no way be obligated, to defend any suit or counterclaim in its own
name in orxder to defend the Patents and any license hereunder, in
which event the Company shall, at the request of Collateral Agent,
do any and all lawful acts and execute any and all proper documents
required by Collateral Agent in aid of such defense and the Company
shall promptly, upon demand, reimburse and indemnify Collateral
Agent for all costs and expenses incurred by Collateral Agent in
the exercise of its rights under this Paragraph 13 (b).

14. No course of dealing between the Company and Collateral
Agent, nor any failure to exercise, nor any delay in exercising, on
the part of Collateral Agent, any right, power or privilege
hereunder or under the Credit Agreement shall operate as a waiver
thereof; nor shall any single or partial exercise of any right,
power or privilege hereunder or thereunder preclude any other or
future exercise thereof or the exercise of any other right, power
or privilege.

15. All of Collateral Agent's rights and remedies with
respect to the Patents, whether established hereby or by the Credit
Agreement, or by any other agreements or by law, shall be
cumulative and may be exercised singularly or concurrently.

16. The provisions of this Agreement are severable, and if
any clause or provision shall be held invalid and unenforceable, in
whole or in part, in any jurisdiction, the same shall be deemed
severed herefrom and shall not in any manner affect such clause or
provisions in any other jurisdiction, or any other clause or
provision of this Agreement in any jurisdiction.

17. This Agreement is subject to the terms and conditions of
all licenses for the Patents existing as of the effective date of
this Agreement and set forth on Exhibit B attached hereto.

18. This Agreement 1is subject to modification only by a
writing signed by the parties, except as provided in paragraph 5.

19. The benefits and burdens of this Agreement shall inure to
the benefit of and be binding upon the respective successors and
the permitted assigns of the parties. The Company shall not assign
its rights or delegate its rights or assign its duties hereunder
without the prior written consent of Collateral Agent.

20. The Company waives notice of Collateral Agent's
acceptance hereof.

21. THIS AGREEMENT HAS BEEN NEGOTIATED, EXECUTED AND
DELIVERED AT AND SHALL BE DEEMED TO HAVE BEEN MADE IN ATLANTA,
GEORGIA. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF GEORGIA.

22. THE COMPANY AND COLLATERAL AGENT EACH WAIVES THE RIGHT TO
TRIAL BY JURY IN ANY ACTION, SUIT, PROCEEDING OR COUNTERCLAIM OF
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ANY KIND ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE COLLATERAL.

IN WITNESS WHEREOF,
Georgia,

Agreement in Atlanta,
above.

ATTEST:

g

Timothy fayloﬁr)
Secretary

[CORPORATE SEAL]

eassd A friee T

Wéined%

(48756.3}

the parties hereto have executed this
on the day and year first written

VIGORO ACQUISITION CORP.
("Company")

—
sy |l Pup——
Taylor Pursell,

President and Chief
Executive Officer

Ac t in Atlant Georgia:

FLEET CAPITAL CORPORATION, as

Collateral Agent
("Collateral Agent")

. 'L_lLAIlf

Tltle
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STATE OF GEORGIA

o

COUNTY OF FULTON §

BEFORE ME, the undersigned authority, on this day personally
appeared Taylor Pursell, President and Chief Executive Officer of
Vigoro Acquisition Corp., to me known to be the person whose name
is subscribed to the foregoing instrument, and acknowledged to me
that he executed the same for the purposes and consideration
therein expressed, in the capacity therein stated, and as the act
and deed of said corporation.

/s
GIVEN UNDER MY HAND AND SEAL OF OFFICE on this 253 day of May,

1998. ‘
@OMu\ Q M

Notary Pu@}ic
My Commission Expires:

STATE OF GEORGIA

o w wn

COUNTY OF FULTON

P Segee
MO counts

BEFORE, ME, the undersigned authority, on this day personally
appeared Ghn&\ P Lan e of Fleet Capital Corporation,
known to me to be theY person whose name is subscribed to the
foregoing instrument, and acknowledged to me that he executed the
same for the purposes and consideration therein expressed, in the
capacity therein stated, and as the act and deed of said

corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this ilE#Qday of May,

O 0.5k

Notary PuBlic

My CommJwRewgp Expires:

2
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EXHIBIT A
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EXHIBIT B

Patent Licenses

icen Patent No. Issue Date Title
NONE
{48756,3)
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