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PATENT SECURITY AGREEMENT

\

THIS SECURITY AGREEMENT made this }" day of Neweadlisy |, 1999, by The
Patriot Company f/k/a H.G. Products, Inc., a Wisconsin corporation with a principal place of
business at 944 North 45th Street, Milwaukee, Wisconsin 53208-3178; Thomas W. Gearing, an
individual residing at 5572 Point Drive, West Bend, Wisconsin 53095; and Andrew W. Haver,
an individual residing at 644 South 7th Avenue, West Bend, Wisconsin 53095, as debtors
("Debtors"), in favor of U.S. Bank Natuonal Association, 201 West Wisconsin Avenue,
Milwaukee, Wisconsin 53259, as secured party (“Secured Party”).

For good and valuable consideration, Debtors hereby agree for the benefit of the Secured
Party as follows:

Section 1. Securitv [nterests. Debrtors hereby grant the Secured Party a security interest
(collectively referred to as the "Security Interests”) in the property described below, as security
for the payment and performance of each and every debt, liability and obligation of every type
and description which Debtors may now or at any time hereafter owe to the Secured Party,
whether such debt, liability or obligation now exists or is hereafter created or incurred, whether
it arises in a transaction involving the Secured Parry alone or in a transacton involving other
creditors of Debtors and whether it is direct or indirect, due to or become due, absoiute or
connngent, primary or secondary, liquidated or unliquidated, or sole, joint, several or joint and
several, and including specifically, but not limited to, all indebtedness of Debtors arising under
any loan or credit agreement between Debtors and the Secured Party, whether now in effect or
hereafter entered into. including without limitation, all obligations of Debtors pursuant to certain
Promissory Notes identified as follows:

Note 26 --- $739,893.96 together with interest of $231.74 per day,
Note 42 -— §53,055.92 together with interred of $13.29 per day,
Note 67 -— $231,119.60 together with interest of $59.47 per day,
Note 83 --- $29,168.19 together with interest of $7.30 per day,
Note 109 -—- $9,403.37 together with interred of 32.22 per day.

all executed and delivered to Secured Party (all such debts, liabilities and obligations herein
collecavely referred to as the "Obligatons”). The Security Interests shall attach to the following
property of Debtors (the "Collateral”):

1S, Patent No. Title Issue Darte [nventors
5.385,308 "Chipper-shredder” January 31, 1995 Thomas W. Gearing

Andrew A. Haver
Gerald M. Hoinacki

5,537,807 “Yard-care July 23, 1996 Thomas W. Gearing
machine” Andrew W. Haver
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5,603,459 “Chipper-shredder ~ February 18, 1997 Thomas W. Gearing
with enhanced user Andrew W. Haver
fearures”
5,669,563 “Chipper-shredder ~ September 23, 1997 Thomas W. Gearing
with use-enhancing Andrew W. Haver
feaures”

Secuon 2. Representations. Warranties and Agreements. Debtors represent, warrant and

agree that:

(a) Debtors have and will maintain, so long as the Security Interests
may remain outstanding, absolute title to each item of Collateral and all proceeds
thereof, free and clear of all interests, liens, attachments, encumbrances and
security interests except the Security Interests and as otherwise provided herein,
and except as the Secured Party may otherwise agree in writing. Debtors will
defend the Collateral against all claims or demands of all persons (other than the
Secured Party) claiming the Collateral or any interest therein. Debtors will not sell
or otherwise dispose of the Collateral or any interest therein withour the Secured

Party's prior consent.

(b) The place of business of Debtor The Patriot Company f/k/a H.G.
Products, Inc. is located at 944 North 45th Strest, Milwaukee, Wisconsin 53208-
3178, and all the Debtors' records relating to its business or the Collateral are kept
at that locadon. Debtors will not permit any records pertaining to Collateral to be
located in any state or area in which a financing statement covering such Collateral
would be required to be, but has not in fact been, filed in order to perfect the
Security Interests. Debtors will not change their name or the location of their place
of business without prior written notice to the Secured Party.

() Debtors will take all necessary actions to maintain the Collateral,
including the prompt payment of all government maintenance fees or other charges
levied or assessed upon or against any Collateral, or upon or against the creation,
perfection or conrinuance of the Security Interests.

(d) Debtors will keep all Collateral free and clear of all security
interests, liens and encumbrances except the Security Interests and as otherwise
provided herein and except other security interests approved in writing by the
Secured Party.

(e) Debtors will keep accurate and complete records pertaining to the
Collateral and pertaining to Debtors' business and financial condition, will submit
to the Secured Party such periodic reports concerning the Collateral and Debtors's
business and financial condition as the Secured Party may from time to tume
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request, and will permit the Secured Party, or its employees, accountants, attorneys
or agents, to examine and copy any or all of its records at any time during
Debtars’s business hours.

(H Debtors will promptly notify the Secured Party of any loss of any
Collateral or of any substantal adverse change, known to Debtors, in any
Collateral.

(g) Upon request by the Secured Party, whether such request ts made
before or after the occurrence of an Event of Default, Debtors will promptly
deliver o the Secured Party all necessary insouments, documents and chattel paper
relating to Collateral duly endorsed or assigned by Debtors.

(h) Debtors hereby acknowiedge that they executed the five Promissory
Notes identified in Section 1 and became obligated thereunder for good and
valuable consideration, the receipt and sufficiency of which 1s hereby
acknowledged. Debtors Thomas W. Gearing and Andrew W. Haver further
acknowledge, as principals, shareholders, emplovees, and agents of Debtor The
Patriot Company f/k/a H.G. Products, Inc., that they received independent value
and benefit in exchange for executing the Note and this Security Agreement,
obligating themselves thereunder, and by inducing Secured Party to perform as
described above.

If Debtors at any time fail to perform or observe any of the foregoing agreements, the Secured
Party may, but need not, perform or observe such agreement on behalf and in the name, place and
stead of Debtors (or, at the Secured Party’s opuon, in the Secured Party's name) and may, but
need not, take any and all other actdons which the Secured Party may reasonably deem necessary
to cure or correct such failure (including, without limitation, the payment of taxes, maintenance
fees, the satisfaction of security interests, liens or encumbrances, the execution of assignments,
security agreements and financing statements, and the endorsement of instruments); and Debtors
shall thereupon pay to the Secured Party on demand the amount of all monies expended and all
costs and expenses (including reasonable attorneys' fees and legal expenses) incurred by the
Secured Party in connection with or as a result of the performance or observance of such
agreements or the taking of such acdon by the Secured Party, together with interest thereon from
the date expended or incurred at the highest lawful rate then applicable under the Note to any of
the Obligauons. To facilitate the performance or observance by the Secured Party of such
agreements of Debtors and Sectuon 3 below, Debtors do hereby make, constirute and appoint any
officer or agent of the Secured Party as Debtors's true and lawful attorney-in-fact, in an Event of
Default, with power to endorse the name of Debtors or any of Debtors' parmers or agents upon
any notes, checks, drafts, money orders, or other insouments of payment; to sign and endorse the
name of Debtors or any of Debtors’ parmers or agents upon any assignments, licenses, and any
instrument or document relatng thereto or o Debtors' rights therein; granting upon Debtors’ said
attorney full power to do any and all things necessary w be done in and about the premises as fully
and effectually as Debtors might or could do, and hereby ratifying all that said attorney shall
lawtully do or cause to be done by virtue hereof. This power of attorney shall be irrevocable for
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the term of this Agreement and all transactions hereunder and thereafter as long as Debtors may
be indebted to the Secured Party.

Section 3. Events of Default. An Event of Default under the Note shall constitute an
Event of Default under this Agreement.

Section 4. Remedies. Upon the occurrence of an Event of Default under Section 4 and
at any tme thereafter, the Secured Party may exercise one or more of the following rights and
remedies: (i) declare all unmatured Obligations to be immediately due and payable, without
presentment br other notice of demand (but the Secured Party expressly reserves the right to
demand payment of any Obligation payable on demand, at any time, whether or not an Event of
Default has occurred or is continuing); (ii) exercise and enforce any and all rights and remedies
available upon default to a secured party under the Uniform Commercial Code, including without
limitarion, the right to take possession of Collateral, or any evidence thereof, proceeding without
judicial process or by judicial process and the right to sell, lease or otherwise dispose of any or
all of the Collateral. If notice to Debtors of any intended disposition of Collateral or any other
intended action is required by law in a particular instance, the timing of such notice shall be
deemed commercially reasonable if given at least ten (10) calendar days prior to the date of
intended disposition or cther action; (iii) without notice or demand, offset any indebtedness the
Secured Party or any of its participants, successor or assigns then owes to Debtors, whether or not
then due, against any Obligation the owed to the Secured Party or any of its participants,
successors or assigns by Debtors, whether or not then due; and (iv) exercise or enforce any and
all other rights or remedies available by law or agresment against the Collateral, against Debtors,
or against any other person Or property.

Section 5. Duty of Care. This Agresment constitutes security for the Obligations, and
does not secure a sale of accounts, contract rights or charte! paper; therefore, as provided by law,
Debtors are entitled to any surpius and shall remain liable for any deficiency. The Secured Party
shall not be obligated to preserve any rights Debtors may have against prior parties, to realize on
the Collateral at all or in any particular manner or order or to apply any cash proceeds of the
Collateral in any particular order of application.

»r. This Agreement can be waived, modified, amended, terminated or
discharged, and the Security Interests can be released, only explicitly in a writing signed by the
Secured Party. A waiver so signed shall be effective only in the specific instance and for the
specitic purpose given. Mere delay or failure to act shall not preclude the exercise or enforcement
of any rights and remedies available to the Secured Party. All rights and remedies of the Secured
Party shall be cumulative and may be exercised singularly in any order or sequence, or
concurrendy, at the Securad Party's option. and the exercise or enforcement of any such right or
remedy shall neither be a condition to nor bar the exercise or enforcement of any other. All
notices to be given to Debtors shall be deemed sufficiently given if delivered or mailed by
registered, certified or ordinary mail. postage pre-paid, 0 Debtors at their most recent address
shown on the Secured Party's records.

Section 6. Waiver

Section 7. Expenses. Debtors shall pay to the Secured Party on demand any and all
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reasonable attorney's fees and other expenses incurred by the Secured Party in connection with
the preparation of this Agreement, documents relating thereto or modifications thereof, and any
and all expenses, including, but not limited to, all attorneys’ fees and expenses, and all other
expenses which may be expended by the Secured Party to obtain or enforce payment as against
Debrtors or any guarantor or surety of Debtors or in the prosecution or defense of any action or
conceming any mater growing out of or connected with the subject marter of this Agreement, the
Obligations or the Collateral or any of Secured Party's rights or interests therein or thereto,
including, without limidng the generality of the foregoing. any counse! fees or expenses incurred
in any bankruptcy or insolvency proceedings.

Section 8. Miscellaneous. This Agreement, and the Security Interest granted hereby, shall
be binding upon Debtors, their successors and assigns, and shall inure to the benefit of and be
enforceable by the Secured Party and each and all of its participants, successors and assigns, and
shall be effecdve when executed by Debtors and delivered to the Secured Party whether or not this
Agreement is executed by the Secured Party. All rights and powers specifically conferred upon
the Secured Party may be transferred or delegated to any of the participants, successors or assigns
of the Secured Party. Except to the extent otherwise required by law, this Agreement and the
transaction evidenced hereby shall be governed by the laws of the State of Wisconsin. If any
provision or applicarion of this Agreement is held unlawful or unenforceable in any respect, such
illegality or unenforceability shall not affect other provisions or applications which can be given
effect, and this Agreement shall be construed as if the unlawful or unenforceable provision or
application had never been contained herein or prescribed hereby. All representations and
warrantes contained in this Agreement or in any other agreement between Debtors and the
Secured Party shall survive the execution, delivery and performance of this Agreement and the
creation and payment of the Obligaucns. Debtors waive notice of the acceptance of this

Agreement by Secured Parry.

IN WITNESS WHEREOF, this Security Agreement has been duly executed and delivered
by the proper officer thereunto duly authorized on the day and year first above written.

DEBTORS:

The Pe}t/rigjt Company f/k/a H.G. Products, Inc.
Byi%i;aza4 A/&dc_‘_,?

Its: .7 | |

e 4@?
1du

Thomas W. Gearing, an indiv

Andrew W. Haver, an individual
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\ o ' SECURED PARTY:
U.S. /?éauo ssociation
By: CC&{ /
V L/(
Its:
STATE OF |Di\$scoNsg il )
) ss:

COUNTY OF WMILWAYKEE )

N o vdlin
The foregoing instrument was acknowledged before me this ﬁﬂaay of,, 1999 by Thomas
W. Gearing, an individual, for and on his own behalf; Andrew W. Haver, an individual, for and

on his own behalf; Th&ws I (<eur i, the Q;e;,\g st of The Patriot Company f/k/a H.G.
Products, Inc. for and on behalf of The Patriot Company f/k/a H.G. Products, Inc.; and
, the of U.S. Bank National Association, for and on

behalf of U.S. Bank Narional Association.

20 Gl

Notary Public ﬂ«a[ﬂ%«' AT AW /

é) / ‘\«ga‘r-l.’\_\.v N

STATE OF ‘M lV\V\QBO"\’Ck )
)
COUNTY OF HQMV\QW(“ )

The foregoing instrument was acknowledged before me thlséV‘&day of -
December, 1999 by William P. Sweeney, the Vice President of U.S. Bank National
Association, for and on behalf of U.S. Bank National Association.

Notary Public

My Commission Expires: /’155/;'C9<)
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