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TRADEMARK
SECURITY AGREEMENT

The following entity is referred to herein as the "Guarantor”: Fieldturf Inc., 5050 Pare
St., Suite 280, Montreal, Quebec, Canada H4P 1P3.

For and in consideration of $5.00, the extension of advances, credit and financial
advantages by The Toronto Dominion Bank ( the “Secured Party™), 3590 St. Laurent Boulevard,
Montreal, Quebec H2X 2V3, and other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, Guarantor hereby agrees as follows:

1. Securitv Interest. To secure the performance by Guarantor of all current and
future obligations of the Guarantor to the Secured Party, including such obligations as may arise
pursuant to that certain Suretyship and Subordination Agreement (the “Guarantee’) dated
February 1, 2000, guaranteeing the payment of all obligations of Fieldturf Holdings Inc. to the
Secured Party (the "Liabilities"), Guarantor hereby grants to Secured Party a present and
continuing security interest in and security title to the following property and all proceeds
thereof: all of Guarantor’s right, title and interest in and to those trademarks for which
applications for registration have been filed with the U. S. Patent and Trademark Office, with
application numbers 75281286, 75362251 and 75606362, together with all good will and
common law property rights connected therewith. All of such items and property are hereafter
referred to as the "Collateral."

2. Guarantor's Warranties and Covenants. Guarantor hereby represents, warrants
and covenants as follows:

Guarantor has full power and authority to make, execute and perform this Agreement, and
this Agreement constitutes the legal, valid and binding obligation of Guarantor enforceable in
accordance with its terms; Guarantor will execute and deliver to Secured Party such financing
statements and other documents (and pay the costs, taxes and other expenses 1n connection with
filing or recording same), and do such other acts and things as Secured Party from time to time
may request to establish and maintain a valid and perfected security interest in the Collateral;
Guarantor will promptly pay or discharge all taxes assessed against the Collateral and all liens
which may attach thereto; any and all information set forth in any writing heretofore or hereafter
delivered to Secured Party by Guarantor pertaining to the Collateral or Liabilities is and will be
true and correct as of the date thereof; and Guarantor will not change its name or the location of
its principal place of business or permanently move the Collateral without thirty (30) days prior
written notice to Secured Party.

Without the prior written consent of Secured Party, Guarantor will not, except as allowed
under paragraph 1 above, mortgage, pledge, loan, grant, or create any other security interest in
any of the Collateral (except that Guarantor may create security interests in the Collateral in
favor only of Fieldsyn, General Partnership and Benoit Briere, provided that any such security
interests shall be subordinate to Secured Party's security interest), or sell, transfer, lease,
abandon, or otherwise dispose of any of the Collateral or any interest therein to the extent such
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sale, transfer, lease, abandonment or other disposition adversely affects Secured Party's fully
secured position hereunder; Guarantor will fully prosecute the applications for trademarks
constituting the Collateral before the U. S. Patent and Trademark Office and keep any resulting
federal registration of the trademarks which are the Collateral current and in good standing at all
times and at its sole expense; Guarantor will at all times keep the Collateral in first class order
and repair, excepting any loss, damage or destruction which is fully covered by proceeds of
insurance and excepting reasonable wear and tear; Guarantor shall at all times keep the Collateral
insured against loss, damage, theft and all other risks, as its interest may appear, in such amounts,
with such companies, under such policies and in such form, all as shall be satisfactory to Secured
Party, which policies shall provide that loss thereunder shall be payable to Secured Party, and
Secured Party may apply any proceeds of such insurance which may be received by him toward
payment of the Liabilities, whether or not due, in such order of application as Secured Party may
determine, and such policies or certificates issued with respect thereto shall immediately be
deposited with Secured Party; the proceeds of such insurance are hereby assigned by Guarantor
to Secured Party, and Secured Party is hereby appointed Guarantor's duly appointed attorney-in-
fact and agent to receive, endorse and give releases for such payment.

Secured Party, from time to time, at its option, may perform any agreement of Guarantor
hereunder which Guarantor shall fail to perform and take any other action which Secured Party
deems necessary for the maintenance or preservation of any of the collateral or his interest
therein, and Guarantor agrees to reimburse forthwith Secured Party in connection with the
foregoing, together with interest thereon at the lesser of (i) the highest rate of interest Guarantor
has contracted to pay on any of the Liabilities or (ii) 15% per annum, from the date incurred until
reimbursed by Guarantor.

3. Events of Default. The occurrence of any one or more of the following events
will constitute a default by Guarantor under this Agreement:

a. Failure of Guarantor punctually to make payment of any amount payable
pursuant to the Guarantee, whether at maturity, or at a date fixed for any prepayment or partial
prepayment, or by acceleration or otherwise;

b. If any material statement, representation, or warranty of the Guarantor
made in this Agreement or in any other document furnished in connection herewith to Secured
Party proves to have been intentionally untrue, incorrect, misleading or incomplete in any
material respect as of the date made;

C. Failure of Guarantor punctually and fully to perform, observe, discharge or
comply with any of the other covenants set forth in this Agreement,

d. The occurrence of a default or an event of default or breach of any material
term under any other agreement between Secured Party and Guarantor, including, without

limitation, the Guarantee;
€. If the Guarantor becomes insolvent as defined in the Georgia Uniform
Commercial Code or makes an assignment for the benefit of creditors, or if any action is brought
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by the Guarantor seeking its dissolution or liquidation of its assets or seeking the appointment of
a trustee, interim trustee, receiver or other custodian for any of its property, or if the Guarantor
commences a voluntary case under the Federal Bankruptcy Code, or if any reorganization
arrangement proceeding is instituted by the Guarantor for the settlement, readjustment,
composition or extension of any of its debts upon terms, or if any action or petition is otherwise
brought by Guarantor seeking similar relief or alleging that it is insolvent or unable to pay its
debts as they mature;

f. If any action is brought against Guarantor seeking its dissolution or
liquidation of any of its assets or seeking the appointment of a trustee, interim trustee, receiver or
other custodian for any of its property, and such action is consented to or acquiesced in by
Guarantor or is not dismissed within thirty (30) days of the date upon which it was instituted; or
if any proceeding under the Federal Bankruptcy code is instituted against Guarantor; and (i) an
order for relief is entered in such proceeding or (ii) such proceeding is consented to or acquiesced
in by Guarantor or is not dismissed within thirty (30) days of the date upon which it was
instituted; or if any reorganization or agreement proceeding is instituted against Guarantor for the
settlement, readjustment, composition or extension of any of its debts upon any terms, and such
proceeding is consented to or acquiesced in by Guarantor or is not dismissed within thirty (30)
days of the date upon which it was instituted; or if any action or petition is otherwise brought
against Guarantor seeking similar relief or alleging that it is insolvent, unable to pay its debts as
they mature or generally not paying its debts as they become due, and such action or petition is
consented to or acquiesced in by Guarantor or is not dismissed within thirty (30) days of the date
upon which it was brought.

g. If any casualty loss, (including without limitation theft, damage or
destruction) of or to any of the Collateral occurs which is not insured against or as to which the
purported insurer disclaims coverage;

h. If Collateral is seized or levied upon or a receiver or other custodian is
appointed for it;

1. Any material adverse change occurs in Guarantor's financial condition or
means or ability to pay the Liabilities;

J- The occurrence of any other event as a result of which Secured Party in
good faith believes that the prospect of payment of any of the Liabilities is impaired; or

k. The merger, reorganization or dissolution of the Guarantor, or the sale of a
controlling interest in the stock of the Guarantor unless the Secured Party receives reasonable
assurance that the Liabilities will be satisfied in accordance with their terms.

4, Secured Party's Rights on Default. In the event of a default by Guarantor
hereunder or under the Guaraniee that this Security Agreement secures, Secured Party shall:

a. Give Guarantor written notice of default containing a thirty (30) day,
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unconditional right to cure the default after receipt of notice. The notice of default shall be sent
regular, U.S. Mail and be sent to Guarantor at the address shown above. The notice shall be
deemed to have been received by Guarantor three (3) days after the date of mailing.

b. If the default is not cured by Guarantor within said thirty (30) day period,
any of the liabilities may, at the option of Secured Party, and without further demand or notice of
any kind, be declared by Secured Party, and thereupon immediately shall become, due and
payable, and Secured Party shall have, in addition to all other rights and remedies which Secured
Party may have under law, the following rights and remedies, none of which shall be exclusive
and all of which may be exercised without further notice to Guarantor; Secured Party shall have
the right to foreclose the liens and security interests created under this Agreement or under any
other agreement relating to the Collateral by any available judicial procedure or without judicial
process; to collect accounts receivable of Guarantor directly from the obligated party; to enter
any premises where any Collateral may be located for the purpose of taking possession of or
removing the same to sell, assign, lease or otherwise dispose of the Collateral, or any part
thereof, either at public or private sale, in lots or in bulk, for cash, or credit or otherwise, with or
without representations or warranties, and upon such terms as shall be acceptable to Secured
Party, all at Secured Party's sole option and as Secured Party in his sole discretion may deem
advisable, and Secured Party may bid or become a purchaser at any such sale, free from any right
of redemption which is hereby expressly waived by Guarantor, and Secured Party shall have the
right at its option to apply or credit any unpaid amount(s) of the Guarantee owing to Secured
Party against the purchase price bid by Secured Party at any such sale, if notification to
Guarantor of intended disposition by Secured Party of any of the Collateral is required by law,
such notification will be deemed to have been reasonable and properly given if given at least
seven (7) days before such disposition. The net cash proceeds resulting from the collection,
liquidation, sale, lease or other disposition of the Collateral shall be applied, first, to the expenses
(including reasonable attorneys' fees) of retaking, holding, storing, preparing for sale, selling,
collecting or liquidating the Collateral and the like, and then to the satisfaction of the Guarantee,
application as to principal or interest to be in Secured Party's absolute discretion. Guarantor shall
be liable to Secured Party and shall pay to Secured Party on demand any deficiency which may
remain after such sale, disposition, or liquidation of the Collateral, and Secured Party, in turn,
agrees to remit to Guarantor any surplus remaining after the Guarantee has been paid in full.

5. Miscellaneous Provisions. This Agreement shall be governed by and interpreted
in accordance with the laws of the State of Georgia. Wherever possible, each provision of this
Agreement shall be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Agreement.

Words importing the singular number hereunder shall include the plural number and vice
versa, and any pronoun used herein shall be deemed to cover all genders. Without limiting the
generality of the foregoing, if more than one person signs this Agreement as Guarantor, the term
"Guarantor" shall denote (i) all of such persons, collectively, and (i1) each such person,
individually, and all such persons shall be jointly and severally liable hereunder.
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Secured Party shall not be deemed to waive any of his rights unless such waiver be in
writing and signed by Secured Party. No delay or omission by Secured Party in exercising any
of his rights shall operate as a waiver of such rights, and a waiver in writing on one occasion
shall not be construed as a consent to or a waiver of any right or remedy on any future occasion.

Risk of loss of the Collateral shall at all times be upon Guarantor irrespective of whether
it is in Guarantor's possession.

All obligations of Guarantor shall bind its legal representatives, successors and assigns.

The phrase "Secured Party" as used herein shall include any transferee and assigns of
Secured Party, and all rights of Secured Party hereunder shall inure to the benefit of its heirs,
successors and assigns.

This Agreement and its respective rights, duties and obligations may be assigned by
either party hereto only with the prior written consent of the other party, which consent shall not
be unreasonably withheld or delayed.

The word "Guarantor" as used herein shall include the Guarantor's heirs, legal
representatives, successors and assigns.

If any provision of this Agreement or application of any such provision to any party or
circumstance shall be held by a court of competent jurisdiction to be invalid and unenforceable to
any extent, the remainder of this Agreement or the application of such provision to such party or
circumstance, other than those to which it is so determined to be invalid or unenforceable, shall
not be affected thereby, and each provision hereof shall be valid and shall be enforceable to the
full extent permitted by law.

SIGNED AND DELIVERED by Guarantor and Secured Party on this _ ©f  day of
March, 2000.

FIELDTURF INC

THE TORONTO DOMINION BANK.

By: 57 e ‘/é%;&/

Title: Rt e oralg? D o« o
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