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U.S. Patent and Trademark Offica

To the Honorable Commissioner of Patents and Trademarks; Plsasa record the attached original documeants of copy thareof.

1. Name of conveying party(ies):

Eco Soil Systems, Inc.

X individual(s) Lk Association

d General Partnership [} Limited Partnership
XA comporation-State Nebraska

LA other

Additional name(s) of convaying party(ies) attached? [ Yes Bl No

3. Nature of conveyance:
L Merger
[_j Change of Name

[ Assignment

Z Security Agreement
2 Other
Execution Date:

January 17, 2000

2. Name and address of recelving party(ies)

Neme: BH Capital Tovestments, L.P.
Internal s h
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A. Trademark Application No.(s)

76/074,407 1,545,799
76/068 ? 773 Additional number(s) altschad g Yes [JJ No

B. Trademark Reglstration No.(s)

5. Name and address of party to whom cofrespondence
conceming documeant should be mailed:

Name: Kevin A. Prakke, Esq.

Suite 300

Internal Address.

Wyrick Robbins Yates & Ponton LLP

4101 Lake Boone Trail

Street Address:

6. Total number of applications and
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CONTINUATION Of Item 4

ECO OS MB; Registration No.: 1,822,158
ECO CAL; Registration No.: 1,855,443
ECOMIX; Registration No.: 1,813,278
ECO N+; Registration No.: 1,822,159
ECO-TURF; Registration No.: 1,845,278
ECO IRON; Registration No.: 1,796,209
ECO-TURF ; Registration No.: 1,829,111
AMENDIGATION; Serial No.: 75/265,539
CALJECT; Registration No.: 2,185,091
SOLUJECT; Registration No.: 2,245,781
PLATINUM; Serial No.: 75/548,785
NEM-AWAY; Registration No.: 2,350,887
ECO SOIL SYSTEMS; Registration No.: 2,369,850
CLEANRACK; Registration No.: 2,372,547
EC0 BAC; Registration No.: 2,393,543
NUTRIBAC; Registration No.: 2,395,801
REOPEN; Serial No.: 75/674,582
RECHARGE; Serial No.: 75/682,526
SPOTLESS; Serial No.: 75/674,585
FRESHGRO; Serial No.: 75/869,000
BRILLIANCE; Serial No.: 75/754,284
AUREX; Serial No.: 75/697,644
FRESHPACK; Registration No.: 2,443,298
FTG; Serial No.: 75/517,662

REMOVE; SerialNo.: 75/674,150
RELEASE; Serial No.: 75/674,583
NUTRIPACK; SerialNo.: 76/ 115,706
TECHPACK; Serial No.: 76/115,567
COLORPACK; Serial No.: 76/115,707
WATERPACK; Serial No.: 76/141,043
QUICK CUT; Serial No.: 76/068,760

STX IRON;  Serial No.: 76/068,761
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Assignee:

UNITED STATES DEPARTMENT OF COMMERCE
Patent and Trademark Office

DESIGNATION OF DOMESTIC REPRESENTATIVE

ECO SOIL SYSTEMS; Registration No.: 1,545,799
ECO OS MB; Registration No.: 1,822,158
ECOCAL; Registration No.: 1,855,443
ECOMIX; Registration No.: 1,813,278
ECON+; Registration No.: 1,822,159
ECO-TURF; Registration No.: 1,845,278
ECOIRON; Registration No.: 1,796,209
ECO-TURFK ; Registration No.: 1,829,111
AMENDIGATION; Serial No.: 75/265,539
CALJECT; Registration No.: 2,185,091
SOLUJECT,; Registration No.: 2,245,781
PLATINUM; Serial No.: 75/548,785
NEM-AWAY; Registration No.: 2,350,887
ECO SOIL SYSTEMS; Registration No.: 2,369,850
CLEANRACK; Registration No.: 2,372,547
ECO0 BAC; Registration No.: 2,393,543
NUTRIBAC; Registration No.: 2,395,801
REOPEN; Serial No.: 75/674,582
RECHARGE; Serial No.: 75/682,526
SPOTLESS: Serial No.: 75/674,585
FRESHGRO; Serial No.: 75/869,000
BRILLIANCE; Serial No.: 75/754,284
AUREX; Serial No.:  75/697,644
FRESHPACK; Registration No.: 2,443,298
FTG; Serial No.: 75/517,662

REMOVE;  Serial No.: 75/674,150
RELEASE:; Serial No.: 75/674,583
NUTRIPACK; Serial No.: 76/115,706
TECHPACK; Serial No.: 76/ 115,567
COLORPACK; Serial No.: 76/115,707
WATERPACK: Serial No.: 76/141,043
QUICK CUT; Serial No.: 76/068,760
SIXTRON; Serial No.: 76/068,761

STX IRON PLUS; Serial No.: 76/068,773
FRESHDELIVERY; Serial No.: 76/074,407
BH Capital Investments, L.P.

1P-12529-6-221808-01
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Wyrick Robbins Yates & Ponton LLP, whose postal address is 4101 Lake Boone Trail, Suite
300, Raleigh, North Carolina 27607 is hereby designated assignee’s representative upon whom
notice or process in proceedings affecting the marks may be served.

BH Capital Investments, L.P.
By: HB and Co., Inc., its General Partner

Date: 5~23 , 2001

Henry Brach#ld, President

1P-12529-6-221308-01
TRADEMARK
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SECURITY AGREEMENT

This SECURITY AGREEMENT (the “Agreement™) is made and entered into as
of Japuary 17, 2000, by and among BH Capital Investments, L P. for itself and in trust, as agent
for Excalibur Limited Partnership, Gundyco in trust for RSP 550-98866-19 and MB Capital
Partners (together, “Secured Parny”) and Eco Soil Systems, Inc. and its direct and iadirect
subsidiaries, and Agricuttural Supply, Inc., Turf Partners, Inc,, Sistemas Y Equipos Agricolas,

S.A. de C.V. and Agricultural Supply de Mexico, S.A. de C.V, (ndividually and collectively, the
“Debtor”). :

WITNESSETH:

WHEREAS, pursuant to the provisions of a certain Convertible Debentures and
Warrants Purchase Agreement of even date herewith between the Debtor and the Secured Party
(the “Purchase Agreement”) the Secured Party has agreed o lend to the Debtor jointly and
severally for the mutual benefit of each Debtor, and Debtor have agreed to borrow from the

Secured Party $4,500,000 under certaio terms and conditions set forth in the Purchase
Agreement; and '

. WHEREAS, pursuant to the provisions of the Purchase Agreement, and as a
condition to Secured Party’s ohligation to lend thereunder, the Debtor has also agreed to provide

certain collateral to secure Debtor’s obligations to the Secured Party pursuant to the Purchase
Agreement; '

NOW, THEREFORE, in consideration of the forego'mg and of the covenants set
forth herein, the Secured Party and the Debtor hereby agree as follows: :

AkTICLE I

COLLATERAL

nt Se ] i ' igat he
Section1.]1  Grant and Description. As security for the Debtor’s obligations gnder t
Purchase Agreement and the Convertible Debentures, the Debtor, .-?.nd each otT‘hther:l, j ::tlgfatl;:
severally, hereby grants to the Secured Party a continuing security nterest in . ep “cg ll:téral”) ,
. Debtor, and each of them, listed and described in Sc.hed.ule A attached hereto Elthe C:] aue tem;
Notwithstanding the foregoing such grant of P security interest sha'ﬂl not e:'cten to, an e
«Collateral” shall not include: (a) any rights in any general intangibles representing righ :;j nder
agreements between the Debtor and any other party (other than agreemenis ;elzw;cnhae Dentor
and & subsidiery or parent entity of such Debtor), which are now of hereafter he _3{;11 Debtor
as lessee, licensee or otherwise, only to the extent that (i) such general mt;pg es re not
assignable or capable of being encumbered as 2 matter of law or ux;]der t Féi‘:ﬂimu be
agreement applicable thereto (but solely to the extent that any suc ;‘estnc gt
. enforceable under applicable law), without the consent of the other party thereto an (hc]d N
" consent has not been obtained and (b) any capital stock or ather ownership mtelreds:_s ; ui
Debtor of any foreign subsidiary ta the extent (and only to the extgnq) that the pledge of ¢

~ -
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capital stock or other ownership interests would trigger the “deemed dividend” rules of Section
500 et. seq. of the Internal Revenue Code of.1986, as amended. Debtor shall execute UCC-1
Financing Statements suitable for filing and/or recording with the appropriate filing offices as
demanded by Secured Party within three business days of presentment and demand theréfor.

ARTICLE D
OBLIGATIONS SECURED

- Section 2.1  QObligations Secured. The Collateral and the power of collection
pertaining thereto shall secure the prompt and complete performance and repayment of any and
all Joans and advances made by Secured Party to Debtor pursuant to the Purchase Agreement
prior to, on or after the date hereof, and specifically the unpaid principal amount outstanding at
any time under the Convertible Debentures, plus all accrued and unpaid interest thereunder,
together with all fees, expenses, commissions, charges, penalties, and other amounts owing or
chargeable by Debtor under the Purchase Agreement or the Convertible Debentures whether any
of the foregoing are direct or indirect, joint or several, absolute or contingent, due or to become
due, now existing or hereafter arising, no matter how or when arising and whether under any

present or future agreement or instrument or otherwise, whether or not evidenced by a writing
(collectively the “Obligations™). ' '

ARTICLE I ~

DUTIES OF THE DEBTOR REGARDING COLLATERAY,

Section 3.1 Duties gf‘the Debtor Regarding Collateral. At all times hereafter the
Debtor agrees thar it shall: .

(a) Preserve the Collareral in good condition and order and not permit
it to be abused or misused; : :

(6)  Not allow any of the Collateral to be affixed to real estate, éXCE?L
for any property deemed (o be fixtures, provided such property is included in the Secured Party’s
security interest given hereunder; . :

() Maintain good and complete title to the Collateral subject to
Permitted Liens;

(d) - Keep the Collateral free and ?lesr at al! times of al_l othef- security
interests, liens, or encumbrances of any kind, including, without limitation any lien arising as f;_
result of the Debtors’ failure 1o pay any and all taxes or govemme?tal asgessments or chargr:s 01
any kind whatsoever, except existing liens in favor of Co_ast_ Business Credit or F:rst1 1:311;:;:
Bank of San Diego (“Senior Debt”), the existence and priority of which are acknoy edged by

Secured Party, and other Permitted Liens;

SD_DOCS\200705.2  4@vs02L.DOC [WS7}

TRADEMARK
REEL: 002301 FRAME: 0328



07,31/2001 17:48 FAX 919 783 4853 WYRICK ROBBINS d027/058
MAY-1S-2881 12:66 INTIPROPERTY)CORP 4169295314 P.B4-25

(e)  Except as otherwise expressly provided herein, reftain from
selling, assigning or otherwise disposing of any of the Collateral or moving or removing any of
the Collateral except in the ordinary gourse of Debtor’s business, without the prior written
consent of the Secured Party, or until all jof the Debtor’s obligations have been paid in full;

_ '69) Promptly provide 1o the Secured Party such financial statements,
reports, lists and schedules related to Collateral and any other information relating to the
Collateral as the Secured Party from time to time may reasonably request;

‘ (g) Permit the| Secured Party to i.nspéct all books and records of the
Debtor relating to the Collateral at such times, upon such notice and as often as the Secured Party
may reasonably request; and ‘

' (h)  Notify the| Secured Party of any material change in any fact or
circumstance warranted or represented by the Debtor herein or furnished in connection herewith
to the Secured Party or if any Event of Default occurs.

Section3.2  “Permitted Liens” means the following;
(a) purchase money security interests in specific items of equipment;

b) leases of specific items of equipment, technology and intellectual
property including capital leases;

(c) liens for taXes not yet payable;

(d) security interests existing as of the date hereof (including secunty
interests evidencing the Senior Debt) and set forth on Schedule C and additional security
interests and liens consented to in writing by Secured Party in its absolute discretion;

(e security inferests being terminated substantially concurrently with
this Agreement and liens created hereunder;

® liens of materialmen, mechanics, warehousemen, carrie‘rs, or ather
similar liens arising in the ordinary coufse of business and securing obligations which are not

delinquent;
(02)) liens incuired -in connection with the extc_nsion, renewal or
refinancing of the indebtedness secured By liens of the type described above in clauses (&) or (b)

i i lien is limited to the property
abov rovided that any extension, re cv\fal or replacement _ .
encu:;bgred by the existing lien and th principal amount of the indebtedness being extended,

renewed or refinanced does not incregse; or

h) liens in fayor of customs and revenue authorities which ‘secure
payment of customs duties in connection [with the importation of goods

SD_DOCS\200705.2  4@v3021.D0C [W57)

TRADEMARK
~ REEL: 002301 FRAME: 0329



07/31/2001 17:49 FAX 919 783 4853 WYRICK ROBBINS 410287058
MAY-15—26a1 12:07 INT)PROPERTY) CORP _ 41859293314 P.ys/23

Nothing herein shall restrict Debtor’s; (i) leases of BioJects (ivhether Debtor is the lessor or
lessee), rela.t.ed equipment and related| technology (including all use and possessory rights
created/permitted pursuant to the leases of BioJects), and (ii) licenses of intellectual property
rights rt_elated to the production of microbials, in the ordinary course of its business. Secured
Party will have the right to require, as a condition to any consent under clause (d) above, that the
holder of the additional security interest or lien sign an intercreditor agreement on,Securcd
}’arty‘s t_hen standard form, acknowledge that the security interest is subordinate to the security
interest in favor of Secured Party, and gree not to take any action to enforce its subordinate
securtty iaterest so long as any Obligatipns remain outstanding, and that Debtor agree that any

uncured default in any obligation secured by the subordinate security interest shall also constitute
an Event of Default under this Agreeme

~ Section 4.1 Dc_éﬁned. The occyrrence of any of the following events shall constitute an
event of default under this Agreement (an “Event of Default”):

o () The failure of the Debtor to perform or comply with any act, duty or
obligation required to be performed under this Agreement if such failure is not remedied within
ten (10) days following receipt by Debtor of notice of such failure from Secured Party.

- () If any of the representations or warranties of the Debtar set forth in
this Agreement shall prove to have been fncorrect in any material respect when made, or if they
become incorrect, if not cured within thirly (30) days of notice from Secured Party of such event.

(iif) If any material portion of the Collateral shall be damaged, destroyed or
otherwise lost and such damage, destructipn or loss is not covered by insurance.

(v) If an Event of Default as defined in the Convertible Debentures shall
have occurred. :

Section4.2  Rights and Remedies Upon Default. If an Event of Default shall hav‘z

occurred hereunder or under the Conve ible Debentures, lhT: SFcurg?i'Pt:gydTan;nca; px;; asbolc

i i i d. declare the Obligations to be jmmedia ble.

optom, e atoral, the g 1 he rights and remedies of any secured creditor

Collateral, the Secured Party s I have the rights 3 dies of  sec ¢ or

uA:dt;Jr iﬁz Uniform Commercial Code as i effect, from time 10 itme, 1n Cah[t;o:ma (ng?r? izs, s;) -
rights to be exercised in such order or|manner as Secured Party may determi

iti ituti the

discretion against any one Or more of the entities consututing :li)ebigrihelg Z?;oarn:f;;?::le e
i ise to give notice _

Secured Party should be required by law ppr otherwise to g e eivery service

i i t by overni
Debtar agrees that that any written nouce sex : ’
mz lc;s::l:;:rna‘i‘ii}::(s) calendg:r days before the sale or mailed postage prep;md tt:l 1thbeeDde::;re;
2gdre55 listed below not less than ten 10) calendar days before the sale s

reasonable and adequate.
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ARTICLEV

ADDITIONAL REMEDJES

Section 5.1  Power_of Collection. Upon the happening of an Event of Default
hereunder and subject to any prior rights of the holders of the Senior Debt, the Debtor shall:

(2) Endorse. any and all documents evidencing any Collateral to the
Secured Party and notify any payor that said documents have been so endorsed and that all sums
due and owing pursuant 1o them should be paid directly to the Secured Party;

(b) Turn over ta the Secured Party all documents evidencing any right
to collection of any sums due the Debtor arising from or in connection with any of the Collateral:

()  Mark or stamp each of its accounting records pertaining to any of
its accounts, relating howsoever 1o this Agreement or the Convertible Debentures, with the
legend “assigned to BH Capital Investments, L.P.” and keep all of its books, records, documents
and instruments relating to the Collateral in such manner as the Secured Party may require;

(dy  Mark or stamp all invoices with a similar legend satisfactory to the.
Secured Party so as to indicate that the same must be know paid directly to the Secured Party;

(e) Take any action reasonably required by the Secured Party with
reference to the Federal Assignment of Claims Act; and :

® Assign 10 Secured Party any or all of Debior’s copyrights and
patents as demanded by Secured Party.

The Secured Party shall also heve the right, at any time, upon rf.u: happemng'of
any Event of Default hereunder or as defined in the Convertible chenmre;, dxr(eic::tly Io nottig
any debtor or debtors of the Debtor to make payments of any a_nd all amoymsth m:jtsy toosta.l .
Secured Party, and the Secured Party shall Kave .the further right to nouc;r‘yv ; J.S. tr;d al
authorities to change the address for delivery of mail of the Debtor to an ad r];,s:teJ t esigna y
the Secured Party and to receive, open and dispose of all mail addressed to .the ebtor.

ARﬁcLE V1
REPRESENTATIONS AND WARRANTIES

Section 6.1 Warranties. The Debtor represents and warrants: |
1t i bject to the lien of the holders of the
(a) That it is the owner of and, su !
Senior Debt and other Permitted Liens, has good and marketable title to the Collateral secured

hereby;

SD_DOCS\Q00705.2  4@vs02!.DOC [Ws7)
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(b)  That it has not granted, nor will grant a secunty interest in the
Collateral to any ather individual or entity other than the holders of the Senior Debt and other
Perminted Liens, and that such Collarteral is otherwise free and clear of any mortgage, pledge,
lease, trust, bailment, lien, security interest, encumbrance, charge or other arrangement;

: (c) That it has the authority and capacity to perform its respective
obligations hereunder; and

‘ (d) That its true and correct company name, any trade name(s) under
which it conducts its business; each of its chief executive office; its place(s) of business and the.
locations of the Collateral or records relating to the Collateral are set forth in Schedule B hereto
provided, however, Schedule B does not include (i) such information with respect 10 Sistenas Y
Equipos Agricolas, S.A. de C.V. and Agricultural Supply de Mexico, S.A. de C.V. or (ii) the
location of any bioject equipment located at the premises of customers of Borrower or any direct
or indirect subsidiaries. ' '

ARTICLE Y

NEGATIVE COVENANTS

Section 7.1  Other Encurobrances, Debtor shall defend its title 10 a Secured Party’s
interest in the Collateral against all claims, take any ‘action necessary to remove any
encumbrances other than those permitted herennder and defend the right, title and interest of
Secured Party in and to any of Debtor’s rights in the Collateral.

Section 7.2  Chanee in Mapagement Debtor shall not make a material change in the
management of the Debtor except as pravided in Section 7.4, :

Section 7.3  Change Name ot Logcation. Debtor shall not change its company name or
conduct its business under any name other then that set forth herein or change its chief executive
office, place of business or location of the Collateral or records relating to the collaterg.l from the
current location. - | |

'Section 7.4  Dissolution. Debtor shall not dissolve or otherwise terminate its com;;zatr;l)é
status or make any substantial change in the basic type of business conducted by De’gtgr a;e?:u the
date hereof, other than pursuant to strategic transactians which have been approved by

Party.

ARTICLE v

WAIVE

Section 8.1  Watvers. The Debtor ‘waives any right to req;.liredthe Secu:;ir]?aagrfzexe&at)
inst 2 : i ther collateral under ady 0 ,
ceed against any person, (D) proceed against afxy o T
(P:; pufsuezg?:ny other remedy in the Secured Party’s power, and (d) makt e presentment, deman
dishonor, notice of dishonor, acceleration and/or notice of non-payment.

SD_DOCS\200703.2 4@vs021.DOC [wWe7]
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Section 8.2  Waiver of Defense. The Debtor waives any defense, which it may have to

the exercise by Secured Party of its rights under this Agreement, other thaa payment in full of the
Obligations.

ARTICLE IX

MISCELLANEQUS

Section 9.1  Amntorney-in-Fact. The Debtor appoints the Secured Party its true attorney-
in-fact to perform any of the following powers, which are irrevocable until termination of this
Agreement and may be exercised, from time to time, by the Secured Party’s officers and
employees or any of them in the event of a default hereunder or under the Convertible
Debentures or either of them: (i) to perform any obligation of the Debtor hereunder in the
Debtor’'s name or otherwise; (i) to collect by legal proceedings or otherwise all.dividends,
interest, principal or other sums now or hereafter payable upon or on account of the Collateral, to
accept other property in exchange for the Collateral, and any money ar property received in
exchange for the Collateral may be applied 1o the Obligations to the Secured Party or held by the
Secured Party under this Agreement; (iii) to make any compromise or settlement the Secured
Party deems desirable or proper in respect of the Collateral; and (iv) to insure, process and |
preserve the Collateral. The foregoing power of attorney shall take effect only upon an Event of
Default or upon failure by Debtor to perform any of its obligations hereunder.

Section 9.2  Cross Default. Debtor agrees and acknowledpes that default under the
terms of this Agreement shall constitute default under the Convertible Debentures, and default
under the Convertible Debentures shall constitute defanle under this Agreement. The security
interests, liens and other rights and interests in and relative to any of the real or perspnal property
of the Debtor now or hereafter granted to the Secured Party by Debtor by or in any instrument or
agreement, including but not limited io this Agreement, the Pv._:r_cpase AgrecmenLSor ﬂels
Convertible Debentures shall serve as security for any a_nd a!.l hal:exlmes of Debto;1 mpuez;;se
Party, including but .not limited to the liabilities described in this Agregn'éent, ; der; hase.
Agreement and the Convertible Debentures, and, for the repaymentl thereof, Secur
resort to any security held by it in such order and manner as it may elect. .

Section 9.3  Notices. All notices, requests ordex;nand_ Fs o;n giond:pg:ixgﬁgt?n e
Agreement shall be given or mad.e by the other pany hedremt;xn :g:lt:eiée at tl)1,e address set forth
mails postage prepaid, retum receipt requested, addressed (o the ‘

below.

BH Capital Investments, LP
175 Bloor Street East

South Tower, 7" Floor
Toronto, Ontario M4W 3R8
Attention: Henry Brachfeld
Fax: (416) 929-5314

If to the Segcﬁred Party:

1f to the Debtor:
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c/o Eco Soil Systems, Inc.
10850 Thornmint Road
San Diego, CA 92127
Fax: (619)

No other method of giving any' notice; request or demand is hereby precluded

provided such shall not be deemed given until such notice is actually received at the address of
the addressee.

Section 9.4  Fees and Expenses. On demand by Secured Party, without limiting any of
the terms of the Purchase Agreement, Debtor shall pay all reasonable fees, costs, and expenses
(including without limitation reasonable attorneys' fees and legal expenses) incurred by Secured

" Party in connection with (2) filing or recording any documents (including all taxes in connection
therewith) in public offices; and (b) paying or discharging any taxes, counsel fees, maintenance
fees, encumbrances, or other amounts in connection with protecting, maintaining, or preserving

the Collateral or defending or prosccuting any actions or proceedings arising out of or related to
the Collateral.

Section 9.5 Ng Waiver. No course of dealing between Debtor and Secured Party, nor
any failure to exercise nor any delay in exercising, on the part of Secured Party, any right, power,
or privilege under this Agreement or under the Purchase Agreement or any other agreement,
shall operate as a waiver, No single or partial exercise of any right, power, or privilege under
this Agreement or under the Purchase Agreement or any other agreement by Secured Party shall
preclude any other or further exercise of such right, power, or privilege or the excrcise of any
other right, power, or privilege by Secured Party.

Section 9.6 ° Rights Are Cumulative Al of Secured Party's rights and remedies with
respect 1o the Collateral whether established by this Agreement, the Purchase Agreement, the
Convertible Debentures or any other documents or agreements, or by law shall be cumulative
and may be exercised concurrently ar in any order. :

Section 9.7 Indemnity. Debtor shall protect, defend, indemnify, az}d hold harpﬂess
Secured Party and Secured Party's assigns from all liabilities, losses, and Zos;s (mcluld:{xg w:;hft‘i:
imitati ‘ i i .d on Secured Party relating
limitation reasonable attormeys fees) mqurred or imposed ' : o h

i i i : nnection with Secured Party's
tters in this Agreement, including, without lllmxtatmn, in co . _

i!nei'e:se of any actig;n brought by a third party against Secured Pal‘tysrelanng to ttps Agreemclrg f?;
any of the Collateral, but otherwise not arising from Secured Party’s gross negligence or wi

misconduct.

Section 9.8  Severmbility. The provisions of this Agreement are sevgrabla.el:t _lf al;x‘y
provision of this Agreement is held invalid or 'unenforceablc in wbolch or in p : ;r; aar);
jurisdiction, then such invalidity or unenforceability shall affect only suc pruwsn: rilereopf n
thereof, in such jurisdiction, and shall not in any manner affect_such p_roy:;{c;;{ ::L pa
any other jurisdiction, or any orher provision of thts Agreement in any junsdich

¢D_DOCS\200705.2  4@vS02LDOC (W8T

TRADEMARK
REEL: 002301 FRAME: 0334



07/31/2001 17:51 FAX 919 783 4853 WYRICK ROBBINS

MAY-1S-20@01 12798 INTIPROPERTY) CORP [dodd/058

4169295314 P, 1825

Section 9.9  Amendments; Entire Agreement.  This Agreement is subject to
modification only by a writing signed by the parties. To the extent that any provision of this
Agreement conflicts with any provision of the Purchase Agreement or the Convertible
Debentures, the provision giving Secured Party greater rights or remedies shall govern, it being
understood that the purpose of this Agreement is to add to, and not detract from, the rights
granted to Secured Party under the Purchase Agreement and the Convertible Debentures, This
Agreement, the Purchase Agreement, the Convertible Debentures and the documents relating

thereto compnse the cntire agreement of the parties with respect to the matters addressed in this
Agreement. : . :

Section 9.10 Further Assurances At Secured Party's request, Debtor shall execute and
deliver to Secured Party any further instruments or documentation, and perform any acts, that
may be reasonably necessary or appropriate to implement this Agreement, the Purchase
Agreement or any other agreement, and the documents relating thereto, iacluding without
limitation any instrument or documentation reasonably necessary or appropriate to create,
maintain, perfect, or effectuate Scoured Party's security interests in the Collateral.

Section 9,11 Release. At such time as Debtor shall compleiely satisfy all of the
Obligations and the Convertible Debentures are no longer outstanding, Secured Party shall
execute and deliver to Debtor all assignimpents and other insttuments as may be reasonably
necessary or proper to terminate Secured Party's security interest in the Collateral, subject to any
disposition of the Collateral which may have been made by Secured Party pursuanmt to this
Agreement. For the purpose of this Agreement, the Obligations shall be deemed to continue if
Debtor enters into any bankruptcy or similar proceeding at a time when any amount paid to
Secured Party could be ordered to be repaid as a preference or pursuant to a similar theory, and
shall continue until it is finally determined that no such repayment can be ordered.

Section 9.12 Successors. The benefits and burdens of this Agreement shall inure to the
benefit of and be binding upon the respective successors and permitted assigns of the parties;
provided that Debtor may not transfer any of the Collareral or any rights hereunder, without the
prior written consent of Secured Party, except as specifically permitted hereby.

i ing ‘ TATION AND
Section 9.13  Governin Law. THE VALIDITY, INTERPRE .
ENFORCEMENT OF THIS AGREEMENT AND ANY DISPUTE ARISING omo%x; g.tc?
CONNECTION WITH THIS AGREEMENT, WHETHER SOUNDING IN P(\:N NTRACI
TORT, EQUITY OR OTHERWISE, SHALkL %:EOGOVEN\]ED ??I{s gUH'};.quggT L
AND DECISIONS OF THE STATE OF C RNIA ALL WEET TOTHERT
' THER SOUNDING IN CONTRACT, ,
DEBTOR AND SECURED PARTY, WHE ACT, I
) THE SOLVED ONLY BY STATE AND RATL
EQUITY OR oL, T EGO ¢ REUNT ALIFORNIA AND THE COURTS TO
COURTS LOCATED IN SAN DIEGO COUNTY, C o
WHI THE AKEN: PROVIDED, HOWEVER, THA
CH AN APPEAL REFROM MAY BE T . , THAT
URE HAL THE TO THE EXTENT PERMITTE
SEC D PARTY S L HAVE RIGHT, . ED BY
HE DEBTOR OR ITS PROPERTY
APPLICABLE LAW, TO PROCEED AGAINST T Y
- URED PARTY TN GOOD FAIT
LOCATION REASONABLY SELECTED BY SEC O Y PORCE A
£ SECURED PARTY TO REALIZE ON SUCH PROPE \ :
%ﬁL&ENT OR OTHER COURT ORDER IN FAVOR OF SECURED PARTY. THE
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DEBTOR AGREES THAT IT WILL NOT ASSERT ANY PERMISSIVE COUNTERCLADMS,
SETOFFS OR CROSS-CLATMS IN ANY PROCEEDING BROUGHT BY SECURED PARTY.
THE DEBTOR WAIVES ANY OBJECTION THAT IT MAY HAVE TO THE LOCATION OF
THE COURT IN WHICH SECURED PARTY HAS COMMENCED A PROCEEDING,
INCLUDING, WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE
OR BASED ON FORUM NON CONVENIENS.

SECTIONS.14 Waiver of Right to_Jury Trial. SECURED PARTY AND
DEBTOR EFACH HEREBY WAIVE THE RIGHT TO TRIAL BY JURY IN ANY
" ACTION OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY
RELATING TO: (I) THIS AGREEMENT; OR () ANY OTHER PRESENT OR
FUTURE INSTRUMENT OR AGREEMENT BETWEEN SECURED PARTY AND
DEBTOR; OR (IIT) ANY CONDUCT, ACTS OR OMISSIONS OF SECURED PARTY
OR DEBTOR OR ANY OF THEIR DIRECTORS, OFFICERS, EMPLOYEES, AGENTS,
ATTORNEYS OR ANY OTHER PERSONS AFFILIATED WITH SECURED PARTY
OR DEBTOR; IN EACH OF THE FOREGOING CASES WHETHER SOUNDING IN
CONTRACT OR TORT OR OTHERWISE.

10
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Section 9.15 Capitalized Terms, All terms capitslized herzin and not otherwise defined
shall bave the meaning set forth in the Purchase Agreement, and in the Uniform Commercial
Code as i effect in the State of California,

IN WITNESS WHEREOF, the Debtor and the Secured Party have duly executed
this Agreement as of the dey and year first written above.

SECURED PARTY:

BH Capital Investments, L.P., for itself and as
ageat for Excalibur Limited Partnership and
Grundyco in trust for RSP 550-98866-15

By: HB & Company, ) c., its general partner

By:

Henry Brach¥eld, President

DEBTOR: .
Eco Sojl Systems, Inc.

By:

William Adams, Chief Executive Officer

Agricultural Supply, Inc.

By:

, Chief Executive Officer

Turf Partmers, Inc.

By:

, Chief Executive Officer
Sistemas Y Equipos Agricolas, S.A de_C.V.

By:

, Chief Executive Officer

Agricultural Supply de Mexico, S.A_de C.V.

By:
Y , Chief Executive Officer -
NY:93463.3 11
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Section 9.15 Capitalized Terms. All terms capitalized herein and not otherwise defined
shall have the mecaning sct forth in the Purchase Agreement, and in the Uniform C Ommercml
Codc as in effect in the State of Califomia.

IN WITNESS WHEREOF, the Debtor and the Secured Party have duly executed
this Agrcement as of the day and vear first written above,

SECURED PARTY:

BH Capitul Investments, L.P., foritsell' and as
agent for Excalibur Limited Partnership and
Grundyco in trust for RSP 550-08866-19

By: HB & Company, Inc., iTs genera)l partner

By:

lMenry Brachfeld, President

DEBTOR:
Eco Soil S)su.ms Inc.

By: » J\

Mark Buckner, Vice Presidemt

' Agriculwral Supply, Inc,
By: “JJ E WL———‘

Uark Buckner, Vice President

Turf P'\ancrs Ine. M
By: A——

Mark Buckner. Vice President

Sistemas Y Equipos :K;:Z:CL
By: \’4 )

Mark Buckner. Vice President

Apgriculiural Supply de Mexico, S.A_de C.V.

By: A

Mark Buckner, Vice President

11
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SCHEDULE A
Collateral

All A.ccount‘s, Deposit Accounts, Goods, Fixtures, Securities, Documents of Title,
Inventory, General Intangibles, Equipment and Records now owned or acquired at any time

hereafter by Debtor, wherever located or situated, and the products and proceeds (including
“condemnation proceeds) of the foregoing,

i The cefpitalized terms used herein shall have the meanings set forth below. All
other terms used herein are used as defined in the UCC.

_ _ “Accounts” means any and all bank accounts, rights to payment for goods
including Inveatory, sold or leased or to be sold or leased or for services rendered or to hé
rendered, whether or not evidenced by an instrument or chattel paper, and no matter how
evidenced, including such rights in the form of accounts (as that term is defined in the UCQC),
accoums receivable, exchange receivables, contract rights, Instruments, Documents, Chattel
Paper, purchase orders, notes, drafls, acceptances and all other forms of obligations and
receivables, including all righr, title and interest of the Debtor in the Inventory which gave rise to

any of the foregoing, including the right of stoppage in transit and all returned, rejected, rerouted
or repossessed Inventory.

"“CHattel paper” means “chattel paper” as that term is defined in the UCC.
“Deposit Accqunts" means “deposit accounts” as that term is defined in the UCC.
“Documents” means “documents” as that term is defined in the UCC.
“Documents of Title” means “documents of title” as déﬁned in the UCC.

“Equipment” means “equipment” as defined in the UCC, and also all motor
vehicles, rolling stock, machinery, office equipment, plant eguipment, tools, dies, molds, store
fixtures, furniture, and other goods, property, and assets which are used and/or were purchased
for use in the operation of furtherance of the Debtor's business, and any and sall accesstons,
additions thereto, and substitutions therefore.

“Fisrures” means “fixtures” as that term is defined in the UCC,

«“General Intangibles” means “general intangibles"_as d?ﬁned in tT‘\e pCC and ‘aésc?
all books and records; customer lists; goodwill; causes of action; Judgments,.hterarg rigt lt;
rights to performance; licenses, permits, certiﬁcgtes of convenience and ne{ccessny[, a:s su:.;em
rights granted by any governmental au_thonty; c.opynghts‘, trad;mar s, palzrr:s 3 : ten
applications, proprietary processes, bluepr!nts, drawings, designs, .lagYam:, pmd ’au ;; the;
charts, catalogs, manuals, literature, technical data, propf)sals, cost estimates and all oo
reproductions on paper, of otherwise, of eny and all the design, deVeLOPfjncm, n:;;'lt xtcnd;;d o,r
marketing, lease or use of any or all goods produced or so}d or leased or credit € o en,e o
service performed by the Debtor, whether intended for an individual customer or the g |
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business of Debtor.

“Goods” means “goods” as that term is defined in the UCC.
“Instruments” means “instruments” as that term is defined 1 the UCC.

. “Inventory” means any and all raw materials, supplies, work in process, finished
goods, goods returned by customers, and inventory (as that term is defined in the UCC),
including goods in transit, wherever located, which are-held for sale (but excluding goods
subject to leases and goods not manufactured by the Debtor or an affiliate and which were
purchased for resale directly or indirectly by the Debtor from a non-affiliate pursuant to a then
existing agreement or arrangement with a non-affiliate customer), including the right of stoppage
in transit, or goods which are or might be used in connection with the manufacturing or packing
of such goods, and all such goods, the sale or disposition of which has given rise to an Accounr,
which are returned to and/or repossessed andfor stopped in transit by the Debtor or by the
Secured Party, or at any time hereafter in the possession or under the control of the Debtor or the
Secured Party or any agent or bailee ‘of the Debtor ar the Secured Party, and any documents of
title representing any of the above. '

“Records” means all books, records, customer lists, ledger cards, computer
programs, computer tapes, disks, printouts and records and other property and general
intangibles at any time evidencing or relating to any of the types (or items) of property covered
by this financing statement, whether now in existence or hereafter created.

«Qecurities” means “securities” as that term is defined in the UCC.

“IJCC” means the Uniform Commercial Code as in effect in the State of
California.

13
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List of Collateral Locations, Executive Offices of Each Debtorg
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ECO SOIL SYSTEMS, INC.
Existing Trade Names: None
Locations of Collareral and Records with respect to Collateral:
10740 Thornrmint Road, San Diego, CA 92127 (chief executive office)
15 Londonderry Road, Unit #3, Londonderry, NH 03053
3107 Espresso Way, York, PA 17402
3925 Chessrown Avenue, Gibsonia, PA 15044
2476 William Flynn Highway, Butler, PA 16001
115 Railroad Street, Warmers, NY 13164
94 Triangle Street, Danbury, CT 06810
2813_.8. E. Monrow Street, Stuart, FL. 34997
4300 Eubank Road, Richmond, VA 23231
One Maple Terrace, Three Rivers, MA 01080
- 12840 Ford bﬁve, Fishers, IN 46038
24800 N. Industrial Drive, Farmington Hills, MI 48355
4867 Duck Creek Road, Cincinnati, OH 45227
104 Production Court, Louisville, KY 40299
525 N. Enterprise street, Aurora, JL. 60504
914 Williams Avenue, Grandview Heights, OH 43212
851 47™ Street S. W., Suite C, Wyoming, MI 49509
2001 West Country Road, Roseville, MN 55112
2388 East Walnut Avenue, Fullerton, CA 92831

4705 West Jefferson Street, Phocnix, AZ 85043
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42-200 State Street, Palm Desert, CA 92211
6419 S. Norman Rd., Evansville, IN 47712
1600 N M-291 Highway, Independence, MO 64056

2 North 255 County Farm Road, West Chicago, IL 60185

TURF PARTNERS,. INC.
Existing Trade Namecs: None
Locations of Collateral and Records with respect 1o Collateral:

10740 Thornmint Road, San Diego, CA 92127 (chief executive office)

15 Lond0pdeny Road, Unit #3, Londonderry, NH 03053
3107 Espresso Way, York, PA 17402

3925 Chessrown Avenue, Gibsonia, PA 15044

2476 William Flymnn Highway, Butler, PA 16001

115 Railroad Street, Warners, NY 13164

94 _Tﬁa.néle Street, Danbury, CT _ 06810

2813 S. E. Monrow Street, Stuart, FL 34997

4300 Eubank Road, Richmond, VA 23231

One Maple Terrace, Three Rivers, MA 01080

12840 Ford Drive, Fishers, IN 46038

24800 N. Industria) Drive, Farmington Hills, M1 48355
4867 Duck Creek Road, Cincirmati, OH 45227

104 ‘Pn_:ductio-n Cop.rt, Louisville, KY 40299

525 N. Enterprise Street, Aurora, IL 60504

914 Williarns Avenue, Grandview Heights, OH 43212
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851 47 Swreet S. W., Suite C, Wyoming, M1 49509
2001 West Country Road, Roseville, MN 55112
2388 East Walnut Avenue, Fullerton, CA 92831
4705 West Jefferson Street,.Phocnix, AZ 85043
42-200 State Street, Palm Desert, CA. 92211

6419 S. Nonﬂan Rd., Evansville, IN 47712

1600 N M-291 Highway, Independence, MO 64056

2 North 255 County Farm Road, West Chicago, IL 60185

AGRICULTURAT SUPPLY, INC.

Existing T rade Names: None -

Locations of Collateral and Records with respect to Colldteral:

310 Stare Place, Eséondicio, CA 92029 (chief executive ofﬁce)
1433 Simpson Way, Escondido, CA 92029 |

1435 Simpson Way, Escondido, CA 92029

2310 Marconi Court, San Diego, CA 92173

2:291 East Palo Verde Yuma, AZ 85365

2600 Columbus Road, Deming, NM 83030

1300 North Mariposa Ranch Road, #1, Nogales, AZ 85621
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Schedule C

List of Existing Security Interests
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L Secured Party i Debtaor | Filing Jurisdiction B
Coast Business Credit, Eco Seil Systems, Inc. Secretary of State,
a division Southem Pacific Bank Arizona
Coast Business Credit, Eco Soil Systems, Inc. Secretary of State,
a division Southern Pacific Bank _ Califormia
Coast Business Credit, Eco Soil Systems, Inc. Secretary of State,
a division Southemn Pacific Bank Connecticut
Coast Business Credit, Eco Soil Systems, Inc. Secretary of State,
a division Southem Pacific Bank Florida
Coast Business Credit, Eco Soil Systems, Inc. Secretary of State,
a division Southern Pacific Bank Illinois
Coast Business Credit, Eco Sojl Systems, Inc. Secretary of State,
a division Southern Pacific Bank : Indiana
Coast Business Credit, Eeco Soil Systems, Ine. Secretary of State,
a division Southern Pacific Bank Kentucky
| Coast Business Credit, Eco Soil Systems, Inc. Secretary of State,
a division Southern Pacific Bank , Michigan
Coast Business Credit, Eco Soil Systems, Inc. Secretary of State,
a division Southern Pacific Bank : Missouri |
Coast Business Credit, Eco Soil Systems, Inc. Jackson County,
a division Southern Pacific Bank . Missouri
Coast Business Credit, Eco Soil Systemns, Inc. Secretary of State,
a division Southemn Pacific Bank _ New Hampshire
Coast Business Credit, Eco Soil Systems, Inc. Londornberry Town,
a division Southern Pacific Bank New Hampshire
Coast Business Credit, Eco So{] Systems, Inc. Secretary of State,
a division Southern Pacific Bank : New York
Coast Business Credit, o So1l Systems, Inc. Onondaga County,
a division Southern Pacific Bank New York
Coast Business Credit, Eco Soil Systems, Inc. Secretary of State,
a division Southern Pacific Bank Ohio
Coast Business Credit, Eco Soil Systems, Inc. Lucas County,
a division Southern Pacific Bank Ohio
Coast Business Credit, Eco Soil Systems, Inc. Franklin County,
a division Southern Pacific Bank , Ohio .
Coast Busimess Credit, Eco Soil Systems, Inc. Hamilton County,
a division Southern Pacific Bank Ohio
Coast Business Gredit, Eco Soil Systems, Inc. Secrstary of the Common
a division Southern Pacific Bank Wealth,
- ' Pennsylvania
‘| Coast Business Credit, Eco Soil Systems, Inc. Allegheny County,
a division Southem Pacific Bank ' Pennsylvania
Coast Business Credit, Eco Soil Systcms, Inc. Yotk County,
a division Southern Pacific Bank- Pennsylvania
1
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Coast Business Credit, Eco Soil Systems, Inc. State Corporation
a division Southern Pacific Bank Commission,
. Virginia

Coast Business Credit, Eco Soil Systems, Inc. Richmond City,
a division Southern Pacific Bank Virginia
First National Bank Eco Scil Systems, Inc. Secretary of State,

Califormnia
First National Bank Eco Soil Systems, Inc. Secretary of State,

Nebraska
Coast Business Credit, Turf Partners, Inc. Secretary of State,
a division Southemn Pacific Bank Arizona '
Coast Business Credit, 1 Turf Partners, Inc. Secretary of State,
a division Southern Pacific Bank California
Coast Business Credit, Turf Partners, Inc. Secretary of State,
a division Southern Pacific Bank ' Connecticut
Coast Business Credit, Turf Partners, Inc. Secretary of State,
a division Sowthem Pacific Bank Florida
Coast Business Credit, Turf Parmers, Inc. Secretary of State,
a division Southern Pacific Rank Illinols
Coast Business Credit, Turf Partners, Inc. Secretary of State,
a division Southern Pacific Bank : Indiana
Coast Business Credit, Turf Parmers, Inc. Secretary of State,
a division Southern Pacific Bank Kentucky .
Coast Business Credit, Tarf Partners, Inc. Secyetary of State,
a division Southemn Pacific Bank ‘ Michigan
Coast Business Credit, « | Turf Partners, Inc. Secretary of State,
a division Southern Pacific Bank Missouri
Coast Business Credit, Turf Parmers, Inc. Jackson County,
a division Southern Pacific Bank Missouri
Coast Business Credit, Turf Partners, Inc. Secretary of State,
a division Southern Pacific Bank New Hampshire
Coast Business Credit, . Turf Partners, Inc. Londonberry Town,
a division Southem Pacific Bank ' New Hampshire
Coast Business Credit, Turf Partners, Inc. Secretary of State,
a diviston Southermn Pacific Bank New York
Coast Business Credit, - | Turf Partners, Inc. Onondaga County,
a division Southem Pacific Bank New York
Coast Business Credit, Turf Partners, Inc. Secretary of State, -
a division Southemn Pacific Bank Ohio
Coast Business Credit, Turf Partners, Inc. Lucas County,
a division Southern Pacific Bank Ohio .
Coast Business Credit, Turf Parters, Inc. Franklin County,
‘a djvision Southern Pacific Bank Ohio
Coast Business Credit, Turf Partners, Inc, Hamilton County,
a division Southern Pacific Bank Ohio

2
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RECORDED: 05/30/2001

Coast Business Credit, Turf Partners, Inc. Secretary of the Common

a division Southem Pacific Bank Wealth,
Pennsylvania

| Coast Business Credit, Turf Partners, Inc. Allegheny County,

a division Southern Pacific Bank Pennsylvania

Coast Business Credit, Turf Partners, Inc, York County,

a division Southern Pacific Bank - - Pennsylvania

First National Bank Agncultral Supply, Inc. Secretary of State,-
Arizona

First National Bank Agricultural Supply, Inc. Secretary of State,
California

First National Bank Agricultural Supply, Inc. Secretary of State,
New Mexico
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