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1. Name of conveying party(ies):

Northwest Horticulture, LLC 4/3 05

2. Name and address of receiving party(ies)
NameNOTthwest Farm Credit Services,

Internal FLCA
Address:
& Individual(s) [ Association 1700 5. A b1
. -~ , Street Address: / » _ASSEm
Q General Partnership & Limited Partnership Y
¥ Corporation-State City: Spokane State: WA Zip: 99224
& Other _Limited Liability Corp L Individual(s) citizenship .
m Association — Vit :
Additional name(s) of conveying party(ies) attached? [} Yes ﬁ No [ General Partnership = I O
P m
3. Nature of conveyance: [ Limited Partnership %; =
. [ .o
[k Assignment LA Merger [} Corporation-State I \_t LG
G Security Agreement L& Change of Name [ Other O L L
m Other SGCUTltY Agreement and Llcense If assignee is not domiciled in the United States, aﬁmﬁg'&!c - 13
representative designation is attached: Yes ¢ A
Execution Daoté I t%]‘ ctu ]5 Pﬁ%irty (Designations must be a separate document from assi nt) "‘3 e
a 0 A Additional name(s) & address( es) attached? ﬁ eQ(.’!“ﬁ Nq) CD)
N ey

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

A. Trademark Application No.(s)

75/431,800; ,369; 75/592,999

B. Trademark Registration No.(s)
2,290,285

2,273,173;

Additional number(s) attached g Yes & No

5. Name and address of party to whom correspondence
concerning document should be mailed:

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

Name: Mark W. Hendricksen

Wells St. John P.S.

Internal Address:

Suite 1300

7. Total fee (37 CFR3.41)................... $200.00
m Enclosed

Lk Authorized to be charged to deposit account

Street Address:_ 001 W, First Avenue

8. Deposit account number:;

23-0925

Authorized to charge any deficiency or

city:Spokane____  Stater___WA Zip:_99201 S S NS TRAIRD Lo b R pRFRIS oG OMR -
DO NOT USE THIS SPACE
9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true
copy of the original document.

Mark W. Hendricksen

Name of Person Signing

Total number of pages including cover

Signature

sheet, attachments, and document:

\
04/08/2003 ECOOPER 00000154 75431800

Mait

40.00 Op
100.00 0P

ocuments to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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2. Additional name and address of receiving parties:

Northwest Farm Credit Services, PCA
1700 S. Assembly
Spokane, WA 99224-2121
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Northwest Horticuiture, LLC
Customer/Nofe Nos. 43793-141, -241, -242,
441, -442 and -443

SECURITY AGREEMINT AND LICENSE
OF INTELLECTUAL PROPERTY

THIS SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY
(“Agreement”™) dated November 26, 2002, is by and between NORTHWEST
HORTICULTURE, LLC, a Washington limited liability company, whose principal place of
business is at 14113 Riverbend Road, P.O. Box 91070, Mount Vernon, WA 98273 (hereinafter
“Debtor™), and NORTHWEST FARM CREDIT SERVICES, FLCA and NORTHWEST
FARM CREDIT SERVICES, PCA, corporations whose principal place of business is at 1700
S. Assembly, Spokane, WA  99224-2121, P.O. Box 2515, Spokane, WA  55220-2515
(hereinalter collectively “Lender™).

WITNESSETH:

WHEREAS, Debtor and Lender have executed a certain General Business Security Agreement
cf even datc herewith and other documents (hereinafier the “Security Agreement™) which grant
to lender a sccurily inlerest in Debtor’s assets, including, without limitation, any and all of its
accounts, invenlory, equipment and general intangibles and intellectual property, including, but
not limited to patents, patent applications, wrademarks, trademark applications, trade names,
service marks, logos, slogans, copyrights, all registrations pertaining to the foregoing, goodwill
and licenses; and the foregoing is hereinafier collectively called the “Collateral”; and

WHEREAS, the Debtor and the Lender wish to make specific provision in this Agreement for
tha Debtor’s intangibles and intellectual property identified herein;

NOW, THEREFORE, in consideration of the mutual agreements sel forth herein and [or other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Debtor and Lender agree as follows:

A. Incorporation_of Security Agreement. All of the terms and provisions of the Secunty
Agreement are incorporated herein by reference in their entirety; and the capitalized terms used
herein shall have the meaning assigned to them in the Security Agreement.

B. Grant of Security Interest in [ntellectval and Intangible Property. Debtor hereby
irrevocably grants a sccurity interest Lo Lender all of the following collateral items now owned or
hereafter acquired or arising, which shall be referred to herein as the Intellectual & Inlangible
Property of Debler, to secure payment and performance of the debts, liabilities and obligations of
Debior to Lendzr:

1. All patents and patent applications on the inventions and improvements described
and claimed therein, and including those patents (if any) listed on Schedule A and attached
hereto (herein the “Patents’), and

SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY -1
Northwest Horticulture, LLC; CIF/Note Nos. 43793-141, -241, -242, -441, -442 and -443

TRADEMARK
REEL: 002708 FRAME: 0103



[

B T & e

a. All  reissues, divisions, continuations, renewals, extensions and
continuations-in-part of the Patents;

[T W o5 5 P L2y e

b. All income, royalties, damages and payments now or hereafter due and/er
payable with respect 10 the Patents, including, without limitation, all damages and payments for
past or future infingemeunts of the Patents however arising and payable;

c. All rights 10 sue for the past, present and future infringements of the
Patents; and
d. All nights artsing from or corresponding to the Patents throughout the
world.
2. All trademarks, service marks, logos, slogans, trademark and service mark

registrations, trade names, service mark and trademark applications, including, without
limitation, the trademarks, service marks and applications (if any) listed on Schedule B attached

] hereto (hereinafler the “Trademarks™); and

i

a. All renewale of any of the foregoing;

1]

; b. All income, royalties, damages and payments now or hereafter due and/or

payable with respect to the trademarks, including, without limitation, all damages and payments

] for past or [uture infringements of the Trademarks;

3

[ ~

g c. All rights to sue for the past, present and future infringements of the
7 Trademarks; and

1 d. All righls corresponding 1o the Trademarks throughout the world to the
| exlent available 10 Debtor.

: 3. All copyrights, copyright registrations and copyright applications, including,
X without limitation, all unregistered or common law copyrights, and all renewals, extensions and

continualions of such copyrights (hereinafter the “Copyrights”).

4, All licensing, distribution, publishing and exclusive dealing agreements with any
other person or entity, (hereinafter the “Licenses”), and the right to prepare for sale, sell and
advertise for sale, all goods (as defined in the Unifonn Commercial Cede), wherever located,
naw or hereafter owned by the Debtor and which is'covered by such Licenses to the extent, and
only to the extent, Debtor is permitied to collaterally pledge and/or assign the Licenses pursuant
! 10 the underlying agrcements relating thereto.

5. The goodwill of each of the Debtor's businesses conrected with and/or
y symbolized by the business, the Trademarks (hereinafter “Goodwill™).

SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY -2
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6. The trade secrets and Confidential Information of Debtor's business. For the
purposes of this Agreement, Confidential Information includes, without limitation, any
proprietary aspect of growing and selling plant related products, and providing garden and
garden services, methods of growing perennials, or of any ather aspect of Debtor’s business.

7. Similar or After-Acquired Property: All property (tangible or intangible),
properly interests, rights, choses in action and goods similar to those described above, which at
any time hereafter may be acquired by Debtor; also all additions thereto and all proceeds thercof.

Debtor hereby agrees that Lender’s rights in and 10 the Intellectual and Intargible Property now
or hereafier reccived by Debtor, shall be worldwide to the extent of Debtor’s rights with respect
thereto.

C. Disposition of Intellectual Property. After the occurrence of an Event or Default (as
defined in the Security Agreement), Lender may sell, assign or convey any or all of the
Intellectual and Intangible Propenty, to any purchaser(s) who would require some or all of such
intellectual property as a condition to purchasing Debtor's business or any of the inventory,
equipment and/or product lines of Debtor. Lender shall have no right to sell, assign or convey
any or all of the Intellectual and Intangible Property, on any basis independent or apart from a
sale of the inventory, equipment and/or product lines of Debtor {or a part thereof).

D. License to Use Intelleciual and Intangible Properly. [n addition to Lender’s other rights
and inlerests herein, Debtor grants (o lender an exclusive royalty-free translerable license and
right to use the Intellectual and Intangible Property, for the purpose of permitling Lender 1o
manulfacture, use, sub-license and/or dispose of the Collaleral commencing on the date of an
Event of Delauit, and physical possession thereof as provided in Paragraph C above.

E. Waiver of Payments by Lender. Lender shail have no liability to Debtor or any other
party for any toyalties or other charges arising from Lender’'s use or disposition of the
Intellectual and Intangible Property (including from any use pursuant to the license granted in
Section D above), except fer any such liabilily arising from the gross negligence or willful
misconduct of the Lender or its agents, and except for any such liability resulting from the
knowing violation by Lender or its agents of the rights of others ansing from such use or
disposition. Debtor hereby indemnifies Lender from any rovalties, expenses, charges, and/or
liabilities wncurred by Lender under this Agreement (or otherwise) and from any litigation,
cla‘ms, actions and/or proceedings against Lender regarding the use and/or disposition of the
Intellectual and Intangible Property, (including, bul not limited to, reasonable attorneys’ fees),
except for any such liability arising from the gross negligence or willful misconduct of the
Lender or its agents, and excepl for any such liability resulting from the knowing violation by
lender or its agents of the rights of others arising from such use or disposition.

F. Termination of this Security Agreement and License. The term of the security interest
and license granted to Lender herein shall expire upen the earlier of:

1 The expiration of each of the respective Intellectual and Intangible Property for
which a security interest is granted herein (including any renewals thereof); or

SECURITY AGREEMENT AND LICENSE OF INTELUECTUAL PROPERTY -3
Northwest Horticulture, LLC; CIF/Note Nos. 43793-141, -241, -242, -441, -442 nnd -443

TRADEMARK
REEL: 002708 FRAME: 0105



2. Full satisfaction of all of Debtor’s obligations to Lender, as set forth in the
Security Agreement.

Upon payment in full of the obligations, Lender shall exccute and deliver to Debtor all
satisfactions and other instruments as may be necessary or proper to release Lender’s interest in
and to the Intellectual and Intangible Property (subject 1o any disposition thereof which may
have been made by Lender during the term of this Agreement in accordance with the terms
hereof), according to the Security Agreement.

G.  Duties of Debtor. Until the Intellectual and Intangible Property are disposed of as
contemplated in Paragraph C above, Deblor shali have the unconditional duty 1o, subject fo
Debtor’s good faith business judgment:

1. Pay all taxes, fees and other amounts necessary to maintain in full force and effect
all of the Intellectual and Intangible Property;

2. Prosecute diligently any Patent, Copyright and/or Trademark rights and/or
application acquired by Debtor now or hereafier uniil the Obligations shall have been paid in
full,;

3. Make application on all patentable inventions and on all Trademarks and
Copyrights, as appropriate;

4. Preserve and maintain all of Lender's rights in and to the Patent(s), Trademark(s),
Copyright(s) and License(s); and

5. Promptly notify Lender in writing of any new Patent, Trademark, Copyright or
License, or any material change in the status of Debtor's interests in any Patent, Trademark,
Copyright or License.

All expenses incurred in {ulfilling Dedtor's duties hereunder shall be bome solely and
exclusively by Debtor. Lender shall have no obligation or liabilily to pay any taxes or [ees
regarding the Intellectual and [ntangible Property, or Lender’s use thereof; nor shall lender have
any duties in connection with the application for, protection and/or maintenance of the
Intellectual and Intangible Property. Debtor shall not abandon any rights in and to any
patentable invention or in any Trademark or Capyright without the prior writlen consent of
Lender.

H. Lender's Rights ta Protect Intellectual and Intangible Propertv. After the occurrence of
an Event of Default, Lender shall have the right, but shall in no way be obligated, to bring suit in
its own name or otherwise 10 enforce its rights (or those of Debtor) in the Intellectual and
Intangible Property. If Lender shall comunence any such permitied suit, Debtor shall, at the
request of the Lender, do all lawful acts aud execute all proper documents required by Lender in
aid of such enforcement. Debtor shall promptly, upon demand, reimburse and indemnify Lender
for all reasonable costs and expenses incurred by Lender in exercise of its rights under this

SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY -4
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Agrecment. In the event Lender incusrs ary expense or cost in protecling and/or enforcing its
rights under this Agreement (or its rights and interests in and to the Inteliectual and Intangible
Property), such expense and cost shali be decmed an “Obligation” under the Security Agreement
and subjccl to all the provisions thereof. Upon the request of Lender, Debtor shall promptly
provide such ather documents, certificates or information’ as may be necessary for Lender to
properly record or evidence this Agreement with the appropriate governmental authority.

I. Waivers. No course of dealing between Debtor and Lender, nor any failure to exercise,
or any delay in exercising, on the part of Lender, any right or privilege hereunder shall opcrate as
a waiver of such right or privilege, or preclude Lender {rom any other or further exercise of any
nght or privilege, pursuant to the Security Agreement.

J. Severability. The provisions of this Agreement are severable. If any clause or provision
shall be held invalid and uncnforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall a{fect only such clause or provision, or part thereof, in such
jurisdiction and shall not in any manner affect such clause or provision in any other jurisdiction,
or any other clause or provision of this Agreement in any jurisdiction.

K. Entire Agreement. This Agreement constitutes the entire agreement of the parties as to
the subject matter heretc. No provision of this Agreement may be waived or modified in any
manner (including this paragraph) without the prior writien consent of Debtor and Lender.

L. Cumulative Remedies. All of Lender's rights and remedies with respect 10 the
Intellectual and Intangible, whether established hereunder cr by the Sccurity Agreement, or by
any other agreements ar by law, shall be, cumulative and may be exercised singularly or
concurrently.

M.  Beneficiaries. This Agreement shall be binding upon the Debtor and its successors and
assigns and shall inure to the benefit of Lender and its respective successors and assigns.

N. Default Limited. Whercever this Agreement provides Lhat the Lender shall have rights and
remedies after the occurrence of an Event of Default, il is understood and agreed that any waiver
of an Event of Default executed and delivered by the Lender in writing shall cause the particular
Event of Defauit which is waived 0 be deemed nol to have existed for the purpose of
determining whether the Lender may exercise rights and remedies after, or whether certain
changes in the terms of this Agrcement occur as a result of, the occurrence of an Event of
Delauit.
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0. Counterpart. This agreement may be executed in any number of counterparts, each of
which, when executed, shall be deemed to be an ariginal, and all of which together shall be
deemed to be one and the same instrument.

NORTHWEST HORTICULTURE, LLC

by CP7

Stanley L. Baty, Manager |

STATE OF i /7//'24#97()

. )ss.
County of )éfff/yd )

On this /_3/:}-fday of QC(‘ D Per” 2002, before me personally appeared
Stanley L. Baty, known to me {o be the manager of the limited liability company which executed
the same as its [rce act and deed: and on oath stated that he was authorized o execute sad
instrument.

Notary Public for the Stale of
Residing at J&

My commission expires /50 &/

Printed Name:( £7 s/ D e 42~ Lendo_

LolgNgllene horticwlre securtty agreement & lizense of tatell, Property Nov 2002.dac
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5331908 | 07/26/1994 “Method of Gruwmg Peanmals"
2,095,073 0272741998 Cmad:\ "Method Of Growing Percnnials™
CP 0 570060 B1 | UB/26/1998 | European “Method O Growing Perennials”™
"E170017 08/26/1998 | Austria “Method Of Growing Perenmals™
¢93 20526 1-08 [ 08/26/1998 ) Germany “Method Of Growinp Perennials™
0 570 060 08/26/1998 | Denumark "Method Q Growing Perennials”
'ES 2119855T) 08/26/1998 | Spain “Method Of Growijug Perenuals™
93201293.2 118/26/1998 | Sweden “Method Of Growing Perennials’”
0 570 060 0R/26/1998 | Belgium “Metbod Of Grawing Perennials”
0 570 060 08/26/1998 Swatzerland | ‘Method OF Growing, Perennials”
0370160 08/26/1998 | Francc “Mecthod Of Growing Percnnials” o
0570 969 08/25/1998 | Great Britain_ | “Wethod Of Growing Pereanials”
0370 06N 08/26/1998 | [reland "Method Of Growing Perconials”
0 570 060 0872671998 | Italy "Method Qf Growing Perentiials”
0 570060 __| 0B/26/1998 | Luxemibourg | "Mcthed Of Growing Perennials™
0 570 060 ] 08/26/1998 | Netherlands | “Mcthod Of Growing Perennials™
10 570 940 i 08/26/1998 | Portugal "Meniod Of Qrowing Perennials”
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A
TRADEMARKS
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inmstadaa R R T
U.S. Reg No. meg starter plants, namely, peren.nn.ls uces and
2373173 T shrubs
03/15/1999 1{;;" Bl

- '.v)\‘?.-'_\-;.v-,ﬁ\‘m

et

?3'.»&?_(". .

NS
U S Semal Na. o Living starter plants, namely, perennials, trees and
75/431,800 NS YR shrubs

02/10.998

U.S. Serial No. GARDEN QOF THE Collectiona of live plants for pre-planned gardens
76/046,369 YEAR :

05/10/2000
. J.5. Seral No. ETERS Fertilizer for agricultural and domestic use, polting
- 173/592,999 s0il

11/20/1998 Tland-operated gardening tools, namely, hoes,

B weeding forks, trowels, spades, . .
U.S. Reg. No. ETERA Living starter plants, narnely perennials, treas, and
2.29n.28%3 chrubs

| 11/02/1999

Communily ETERA Living starter plants, narely perenmals, trees, and
Trademark stirubs
Registration No
001159474

07/18/2000
Unregistered ETERA GROWING

PROCESS

Unrcpistered EGP

Unregstered EGP Desipgn
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