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SECURITY AGREEMENT

This SECLIRITY AGREEMENT (the “Agresment™ is made as of July 9, 2013, is
exccuted by and betwesn EVERGREEN GARDEN CENTERS LLC, & limied Hability
company organired and existing under the laws of the Siate of Delaware {th" “ragter™), and
TCA GLOBAL CREDIT MASTER FUNDL L P. a xmztcd partnership organived and exisiing

under the kows of the Cayman Islands (the

991

WHEREAS, pusswant to g Securities Purchase Agreement dated of even date herewith
between GrowLife, Ine., a corporation incorporated under the laws of the State of Delaware {the
“Company™), and the Secured Party (the “Purchase Agresment™, the Company has agreed @
issue to the Secured Party and the Scoured Party has agreed to purchase from Company
cerfain senior seonred,  convertible, redecmable debentures {the “Diebentures™, ay mare
specifically set forth in the Purchase Agreenmenty

WHEREASR, in order to induce the Secured Party to purchase the Debentures, the
CGrantor has agreed to exeoute and deliver to the Secured Party this Agreement for the benefit of
the Seeured Farty and to gramt to Secured Parly an unconditional and continuing, first priority
security interest moall of thc assets and property af the Gramor o secure the prompt payment,
performanee and discharge in full of all of Company’s obligations under the Debentures, the
Purchase Agreoment snd the other Transaction Documents; and

WHEREAS, the Grantor 18 a subsidiary of the Company and will substantially benefit
from Secured Party’s purchase of the Debentuves from the Company.

NOW, THEREFORE, in constderation of the mutwal covenants and agrecments of the
parties hereinafter set forth and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties each intending to be legally bound,
hereby do agree as follows:

L Recitals. The recifations set furth in the preamble of this Agreement are troe and
correct apd incorporated herein by this reference.

1, Construction_and Definition of T crms. In this Agreement, undess the express
context othorwise reguives: {1) the words “hevein,™ “hereof™ and “hereunder” and words of
sinpthar tmport refer to this Agreement as & whole snd not to sy particular provision of this
Agregment; (1) references W the words “Section™ or “Subsection™ refer to the r‘a:w'pecti'v“
Sectiony and Subscotions of this Agreement, and references o “BExhibit”™ or “Schedule™ refer
to the respective Exbibils and Schedudes attached hereto; (i) wherever the word “include,”
“ineludes™ or “ineluding” is used in this Agreament (it will be deemed fo be followed by the
words “without lmitation.” All capitalized terms used in this Agreoment that are defined in the
Purchase Agreoment or otherwise defined in Asticles 8 or 9 of the Code shall have the
mcanings assigned o them in the Purchase Agreement or the Code, respectively and as
A ;‘:\-Ei*‘a‘bie unlesy the context of this Agrecment reguires otherwise. In addition to the ‘*zpmﬁi?eﬁ
terms defined in the Code and the Purchase Agreement, unless the context otherwise reguires,
when used heorein, the following capitalized terms shall have the following meanings {provided
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that i a capitalized termy wsed herein 18 defined in the Purchase Agresment and separately
ci.&.f:meﬁ inthis Agresment, the meaning of such term as defined inthis Agreement shall control
for purposes of this Agreement)s

{ay “Ay »"f“' means this Secuwrity Agreemoent and all amendments,
modifications and supplernants harete

ib) “Bankruptey Code” wmeans the United States Bankruptey Code, as
amended from tune to tme, or any other similar laws, codes, rales or regulations relating o
bankruptey, juselvency or the profeciion of ereditors,

{e} Busingss Premyses”™ shall mean the Grantor's offices located at 500
Einton Sireat, Suite R U Seattle, WA 98161,

{ddd “Llosing™ shall mean the date on which this Agreement is fully exscnied

SO
by hoth parties.

{2} “Code™ shall mean the Uniform Commercial Code as in effect from time
to time in the Sate of Nevada, provided that torms used herein which are defined in the Code
as in effect in the State of Nevada on the date hereof shall continue to have the ssme meaning
netwithstanding any replacement or amendmiestt of such statute, except us the Secured Party may
otherwise agreg

) “Collateral” shall mean any and all property of the Grantor, of any

kingd -or description, tangible or intangible, resl, personal or mixed, wheresoever located and
whather now existing or hereaftor ansing or acquired, including the following: (1) all property
of, or for the aceount of, the Grantor now or herealler coming info the possession, control
ar custody of, or by transit o, Secured Party or any agent or batlee for Secured Patty or any
parent, atfiliste or subsidiary of Secured Party or any participant with Secured Paity in the
Obligations {W“{ ther for wt;ﬁacgpmg deposil, collection, custody, pledge, transmission or
ptherwise), ingluding all cash, camings, dividends, interest, or other righis in commection
thorewith and the products and proceeds therefrom, including the proceeds of insurance
thereon; (i) the following additional property of the Granter, whether now umf*n; oy hereafter
arising or acquired, and wherever now or horeafter located, together with all additions and
accessiony thersto, substitutions, batterments and replacements therefor, products and Proceeds
therefrom, and all of the Grantor’s books and records and recorded data relating thereto
{regardiess of the medium of recording or stovage), together with all of the Grantor's night,
tithe and interest in snd o all computer solbware required fe ui‘iii?e‘ create, mantaln and
process any such records or data on electronie media, including alll (A) Accounts, and all
gﬂm}a whose sale, lease or other digposition by the Granfor has given rise to Accounts and

have heen returned to, or repossessed or xtop;::cd in transit by, the Grantor, or rejected or refused
by an Account debtor; (BY As-extracted Collateral;y (C) Chattel Paper {whether tangible or
electronic); () Commedity Accowsts; () Commodity Comracts; (F) Deposit Accounts,
inchuding all cash and other property from time 10 lime deposited therein and the wonies and
property in the possession or under the contiol of the Secured Patty or any affiliate,

representative, agent, designee or correspondant of the Secwred Party; () Documents; (H)

pi
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Eepdpment; (1) Farm Products; (1) Fixtures; (K} CGeneral Infangibles {including all Payment
Intangibles), (L) Goods, and all accessions thereto and poods with which the Goods are
commingled; (M) Healtl-Care  laswrance Recelvables; (N} Instroments; () Inventory,
including raw materials, work-tn-process and Tinished goods) (P} Tavestment Property; {((h)
Letter-of-Credit Rights; (R} Promissory Notes: (3) Software; (T3 all Supporiing Obligations;
{1} all commercial tort claims hereaftor arising: (V) all other tangible and intangible personal
property of the Grantor (whether or not subject to the Code) including, all bank and other
accounts and all cash and all investments therein, all proceeds, products, offspring, accesstons,
rents, profits, income, benetits, substitutions and replacements of and {o any of the property
of the Grantor described within the definition of Collateral (Including, any procesds of insurance
thereon and all causes of action, clsims and warranties now or hereafier held by ihe Gremt!m i
respeet of any of the fems listed within the defintion of Collateral), and all books,
corvespondence, ey and other Records, Including, all tapes, desks, cards, Software, data and
computer prograns in the possession o under the control of the Grastor o any other Person
from time o time acting for the Grantor, in cach case, ©o the extent of the Grantor's rights
therein, that at any time evidence or eontan information relating to any of the property deseribed
or fisted within the definition of Collateral or which are otherwise necessary or helptul i the
collection or realization thereofy (W all real property indervests of the Grantor aud the interest
of the Grastor in fixtures related to such veal property nterests; and (X} Procesds, including
all Cash Procecds and Noncash Proceeds, and products of any or all of the foregoing, in each
case }mww*wr the Grantor’s mitorest therein may arise of appear (whether by owaorship,
security intevest, claim or otherwise}

ey “Bvent of Default™ shall mean any of the cvents described in Section 4
hergof.
() “CObligati shall have the meaning given to iU in the Purchase

Agrecment.

Securiy,

Lutd

{a) Grant_of Security Intorest. As secwrtty for the [l pavment and
performance of all of the Obligations, whether or not any instrument or agreement refating to
any Chligation \ﬁ;"mmmiiv refers to this Agresment or the security interest oreated hereunder,
the Grantor heveby assigns, plx ox and grants to Secured Party an unconditional, continuing,
first priotity secwrity interest in all of the Collateral, Secured Parly’s security intersst shall
continually exist untid all Obligations have been indeteasibly satistied andfor paid infull.  For
{he avoidanee of doubt, personal Hebility shafl be restricted to the grovisions contained in the
Validity Certificate.

ih Represeutations, Warranties, Covenants and_Agreement of the Grantor.
The Grantor covenants, warrants and represents, tor the benellt of the Secured Party, as bllows:

it The Granior has the reguisiie corporate power and authority to enter
infe this Agreement and otherwise o carry oud s obligations herounder. The exeeution,
delivery and performance by the Grantor of this Agreement and the filings contemplated

573
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herein have been duly authorized by all necessary action on the part of the Grantor and no
farther action is reguived by the Grantor, This Agreement constitutes a fegal, valid and binding
abligation of the Oramtor enforceable in accordance with is terms, exeept as enforceability may
te fimited by bankruptey, insolvency, reorganization, moratortum or similar laws affecting the
enforeemont of croditor’s rights generally.

{iiy The Granfor represents and warmants that it hay no place of
business or offices where s respective books of sccount and records are kept or places where
Collatersl 13 stoved or located, except for the Business Premises,

iy The Grantor is the sele owner of the Collateral {except for non-
exclusive licenses granted by the Grantor in the Grantor®s Ordinary Course of Businesa}, free
and clear of any and all Encumbrances, The Grantor is fully authorized to grant the seourity
interests 1 and to pledge the Collateral to Seowred Party. There is not on file in any agency,
tand records or other office of any Goveramuental Authority, an effective financing statement,
security agreement, Heense or transfer or any notice of any of the foregoing {other than those
that have been {Hled infavor of the Secured Parly pursuant to this Agreement) covering or
affecting any of the Collatoral, So long as this Agreement shall be in effect, the Grantor b}mii
not execute and shall not perniit to be on Rle in any such ageney, land records or other office
any such fnancing slatement or other document oy instrument {except to the extent Hled or
recorded in faver of the Scoured Party pursuant to the terms of this Agresment),

(v No part of the Collateral has been judged tnvalid or wnenforceable,
Neo Claim, Proceeding or other nofice or other similar #tom has boen recoived by the Graassor
that any Collateral or the Grantor's use of any Collateral violates the vights of any Person.
There has been no adverse decision or claim to the Grantor’s ownership m.,ﬁt‘; i or exelusive
rights to nse the Collateral in any jurisdiction or to the Grantor's right fo keep and maintain
such Collateral in full force and effect, angd there is no Claim or Proceeding of any nature
volving said rights pending or, to the best knowledge of the Grantor, threstened, before any
Govermmental Authority,

(v The Graptor shall st all times mainiain By books of account and
records refating to the Collateral wd maintain the Collateral at the Business Premises, and the
Cirantor shall not relocate such books of account and records or Collateral, except and unless:
{A) Scoured Party first approves of such relocation, which approval may be withheld in
Seeured Party's sole and absolute dizeretion; (B) evidence that appropriate financing statements
and other necessary documents have been filed and recorded and other steps have been taken
to create In favor of the Secured Party valid, pm'fﬁcteﬁ and continuing lens in the Collatersl; or
(C} Collateral is moved or relocated in the Grantor’s Ordinary Course of Busiy provided,
however, that any permanent relocation of any of {.}k Collateral shall reguire Secured Party’s
prior written approval in accordance with Subsection 3(BMNAY sbhove,

oy

i Upon making the filings desoribed in the immediately following
semtence or by possession ar vontrel of such Collateral by Sceured Party or delivery of such
Collateral 1o Secured Party, this Agreoment creates, 1 favor of the Secured Party, o vahid,
perfected, first priority secwity interest inthe Cotllateral. B xcept for the filing of financing
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stetements on Form UCCT under the Code with the State of Delaware, no authorizalion or
approval of, or filing with, or notice to gny Governmental Authority s required either: (A)
for the grant by the Grantor of, or the effectiveness of, the seonrity intorest granted hereby or
for the execution, dedivery and performance of this Agreement by the Grantor; or (B) for the
perfection of oy exercise by the Secured Party of s rights and remedics hereunider.

{uily  Sumultancous with the execution of this Agreement, the Geantor
hereby suthorives. the Secured Pardy to file one o more UCC financing statements, and any
continuations, amendments, of assignments thereo! with respect to the seonrity interests on the
Collateral granted hereby, with the State of Delaware and in such ather jurisdictions as may
be requested or desived by the Secured Party.

¢viiy The execution, delivery and performance of this Agreement, and
fhe granting of the security {nterests contemplated hereby, will not {A) constifute a violation
of or confliet with the Certificate of Incorporation, Bylaws or any other organizational or
governing documents of the Company; (B} constitute a violation of, or a defanlt or bhrvach
under {oither immediately, upon notice, upon lapse of tme, or both), ov conflicts with, or
gives o any other Person any righls of lerminalion, amendment, acceleration ar cancelintion
of, auy provision of any Contract or agreement to which Grantor is a party er by which any
of the Collateral may be bound; (C) constitute a violation of, or a defaull or teeach under
{either immediately, upon notice, upon lapse of time, or bath), or contlicts with, any fadgment
of any Governmental Authority; (D) constifute g violation of, or conflict with, any Law, or (B)
result i the loss or adverse modifization of, or the mmposition of any fine, penalty ot other
Encumbrance with respect to, any Fermit granted or fssued to, or otherwise held by or for the
use of, the Grantor or any of the Collateral, No Consent (ncluding from stockbolders or
creditors of the Grantor) s required for the Grantor to enter nto and perform its obligations
herownder,

{ix}i The Grantor shall at all times maintain the Hens and security
inferests provided for hercunder as valid and perfected Bens and sccurity interests in the
Collateral in favor of the Recwed Party wntil this Agreement and the security interests
hereunder shall ferminate pursuant to Section 8{0) below. The Grantor shall at all fives
safeguard and protect all Collateral, ar #1s own expense, for the account of the Secured
Party. At the request of the Secured Party, the Grantor will sign and deliver to the Securad
Party @t any time, or from time o time; one or more financing statements pursuant to the
Code {or any other applicable statute) in form reasonably satisfactory to the Secured Party
and will pay the cost of filing the same in all public offices wherever filing s, or is
deomed by the Secured Party to be, necessary or desirable to effect the vighiy and
obligations provided for herein, Withoot limiting the generality of the foregoing, the
{rantor shall pay all fees, taxes and othor amounts nocessary to maintain the Collateral
and the scourity interests granted hereunder, and the Grantor shall obtain and Bumish {o
the Secured Party from tinie to time, upon demand, such releases and/er subordinations
of claims and Hens which may be required to wmaintain the priovity of the security interests
hereunder.

£ The Grantor will not transfer, pledge, hypothecate, encumber,
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ticense, sell or otherwise dispose of any of the Collateral without the prior writlen consent
of the Becured Party, which consent may be withheld in the Scowed Party™s sole and
absolute discretion, except for transfers, sales or licenses made in the Grantor’s Ohrdinary
Course of Business.

ixivy The UGraotor shall keep, maintain and preserve all of the
Collateral in good condition, repair and ovder and the Grantor will use, pperate and
maintain the Collateral in compliance with all Laws, and in compliance with all apphcable
insurance requirements and regulations,

«ify  The Grantor shall, within five (§) days of obtaing knowledge
thereof, advise the Secured Party pramptly, in sufficient dc{a;} of any substantial or
maferial change in the Collateral, and of the pccurrence of any ovemt which would have a
Material ‘\d‘«t’k“\&. ;

Teot.

(vitiy The Gramtor shall pramptly exeonte and deliver to the Secured
Party such further deeds, morvigages, assignments, su;'u'm}? agreements,  finawcing
statements or other imstrumenty, documents, certificates and assuranees and take such
frther action as the Secured Party may from thne to fime request and may i #Hg sole
discretion deem nocessary to perfect, protect or enforce s scourily inferest m the
Collateral, including, placing fegends on Collatersl ov on beoks and records pertaining 10
Collateral stating that Sccured Party has 8 scourity interest therein.

{sivi The Grantor will dake all steps reasonably  necessary  to
diligently pwsue and seck o preserve, enforee and collect any vights, claims, causes of

action and accounts reccivable tnrespect of the Collateral,

(xvy  The Grantor shall prompily potily the Secwed Party in
sufficient detail upon becoming aware of auy Claim, Procecding, ov any other ldigation,
attachment, aams*shmmi exeeution or other Isgal process levied against any Collateral or
of any Chim, Proceeding or any other htigation, attschment, garnishment, execution or
ather legal process which Grantor knows or has reason to believe 13 pending or threatened
against it or the Collateral, and of any other infbrmation recetved by the Grantor that may
matertally affect the value of the Collateral, the security interests granted hereunder or the
rights and remedies of the Secured Party hercunder.

(v Al information herstofors, herein or hereafter supplied to the
Secyred Party by or on bg half of the Grantor with respect to the Collateral is accurate and
complete in gl material respects as of the date furnished,

{xvily Grantor will promptly pay when due all Taxes and all
fransporiation, storage, warehousing and all other charges and fees affecting or arising vutof or
relating to the Collateral and shall defend the Collateral, at Grantor’s expense, sgainst all
claims of any Persons claming any interest in the Collateral adverse to Grantor or Secured
Party.

6
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(v it During normal business hours and subject to prior reasonable
notive from Securcd Party to the Grantor (which notice may be e-mail or telepboniv aotice),
Secured Party and ity agents and designees may enter the Business Promises and any other
premises of the Grantor and inspect the Collateral and all books and records of the Grantor
i whatever formy), and the Grantor shall pay the reasonable costs of such inspections.

xix} The Grantor shall maintain comprehensive casualty insorance on
the Collateral against such risks, i such amounts, with such loss deductible amounts and with
such companies as may be reasonably satisfactory to the Secured Party, and each such puiiw
shall contain a clause or endorsement satisfactory to Secured Party naming Secured Party a
loss payee and @ ¢lause or endorsement satistactory fo Secured Pm}, that such policy may mji
be canceled or altered and Secured Party may ot be removed ax loss payee without at least
thirty (30} days prioy written notice 1o Secured Party. In all events, the amounts of such
fnsurance coverages shall conform to prudent busingss practices and smll he in such minimum
amounts that Grantor will not be deemed a co-insurer under applicable insurance laws, policies
or practices, Fhe Grantor hereby assigns to Sceured Party and grants to Sccured Party a security
amu est in any and all pmu,rd of such policies and authotizes and SIIPOWSES Secured Pml}

o adiust or compromise any loss under such peolivies and to colleot and receive all such
procesds. The Grantor hereby authorizes and direets cach insurance company to pay all such
procesds directly and solely to Secwred Party and not fo the Grantor and Secured Party jointly.
The Grantor authorizes and empowers Secured Party to oxecute and endarse in Grator’s name
all pwoofs of loss, drafls, checky and any other documents or instrmenls necessary o
accomplish such colloction, and any persons making payments 1o Secured Party under the
terms of this subsection are hereby relieved absolutely from any obligation or respounsibitity
to see to the application of sny swms so paid. After deduction frern any such proceeds of ali
costs and expenses (including attorney’s fees) incurred by Secured Party in the collection and
handling of such proceeds, the net proceeds shall be applied as follows: i'no Event of Detarlt
shall have occurred and be continuing, such net proceeds may be applied, at Grantor’s option,
sither toward replacing or restoring the Collaters], in a manver snd on terms satisfhctory to
Secured Parly, ov as & eredit against such of the Obligations, whether matured ov unmatured,
as Secured P@rty shall determine in Secured Party's sole discretion. In the event that Grantor
may and does elect to replace or restore any of the Collateral as aforesaid, then such net
procesds shall be deposited in 8 segregated account opened in the name and for the benefit of
Secured Party, and such net proceeds shall be disharsed therefrotn by Secured Party in such
manmer and & swch times as Secwred Party deems appropriate to a-ormpkm and insure such
replacement or restoration; provided, however, that if an BEvent of Defandt shall ocour at any
time hefore or after replacement or resioration has commenced, then thersupon Secured Party
shall have the option to apply all remaining net proceeds either toward replacing or restoring
the Collateral, M a manner and on terms satistactory to Scoured Party, or as a credit against
such of the Obligations, whether matured or vnnatured, as Secursd Party shell determing in
Secured Party’s sole discretion, Ifan Event of Defuult shall have occurved prior to such deposit
of the aet proceeds, then Secured Party may, in its sole discretion, apply such net procseds
gither toward replacing or restoving the Collateral, in a manner and on ferms satisfactory 1o
Secured Party, or as a credit against such of the Obhgmmm whether miatured or unmatured,
as Secured Party shall determine in Sccured Party's sole discretion.
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vy The Grantor shall cmp’em}ie with Secured Party to oblain and
keep ineffect one or more control agresements in Depostt Avcounts, Blectronic Chattel Paper,
Investment Property and Letiex o fCredit Rights Collateral. In addition, the Grantor, at the
(rramor’s expense, shall promptly: {A)execute all nolices of security interest for each relevant
type of Seftware and other General Intangibles in forms suitable for filing with any United
States or forelgn office handling the registration or filing of patents, wademarks, vopyrights
and other intellectual property and any successor office or agency therele; and (B)iake all
commercially reasonable steps n any Proceeding before any such office or any sinular office
or ggeney in any other country or any political subdnwmﬂ themm £ dmwa,mh pwm,mm or
mainiain, as applicable, each application and regiyd
ar any other intellecinal property rights and assels ﬂmi are pdli’ ﬂi ih.\‘» Cﬂl].&iiﬂf‘dh mdudmg
filing of renewals, affidavits of use, affidavits of incontestabilily and oppesition, interference
and cancellation proceedings.

fvxiy Grantor shall not fle any amendments, gorrection statements or
termination statemenis concerning the Collatersl without the prior written conserst of Setured
Party.

, ateral Collections. After an Bvant of Default shall have occwrred,
Secured Party shall heve the right at any and all times {o enforce the Grantor’s rights against all
Persons obligated on any of the Collatergl, including the right o () notify &n{} for require the
Grantor to noti ¢ all Persons obligated on any of the Collateral to make payments directly
to Secured Party ar in care of a post office fock box under the sole control of Secured Party
established at Gramtor's expense, and to take any or all action with respeet to Collateral as Secured
Party shall determing in iy sole diseretion, including, the right 1o demand, collect, sue for and
rocgive any money or property at any time doe, pavable or receivable on account thereof,
compromise and setile with any Person Hable therson, and extend the time of pavment or othsrwise
change the terms thereof, without incwring any Hability or vesponsibility to the Grantor
whatsoever; and/or (1) require the Grantor to segregate and hold in trust for Secwred Party and, on
the day of Grantor™s receipt thereof, transmit to Secured Party in the exact form received by the
Grrantor {except for such assignments and endorsements as may be required by Secured Party), all

cash, checks, drafls, money orders and other llems of payment constituting any portion of the
Collateral or proceeds of the Collateral. Scoured Party's collection and enforcement of Collateral
apainst Persons obligated thereon shall be deemed to be commuercially reasonable i Secured Party
exercises the vare and follows the provedures that Secured Party generally apphies to the collection
of pbligations owed to Secured Party.

il Care of Collateral. Grantor shall have all risk of Toss of the Collateral.
Secured Party shall have no Habality or duty, cither belore or after the occurrence of an
Event of [)a,f.‘mh, on aecoust of loss of or damagsv to, to collect ar enforce agy of its rights
against, the Collateral, to collect any income aceruing on the Ceollateral, or to preserve
rights against Persons with prior interests in the Collateral, I Secured Party actually
receives any notices reguiring action with respect to Collateral in Secured Party’s
possession, Secured Party shall take reasonable stops to forward such notices o the
Grantor, The Grantor 132 mpmmbif: for responding to notices concerning the Collateral,
voting the Collateral, and exercising cights and options, calls and conversions of the
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Collateral. Secured Party™s sole responsibility is to take such action asis reasonably requested
by Grantor in writing, however, Secured Party isnotresponsible totake anv action that, in
Secured Party s sole judgmeant, would alfvct the value of the Collateral as security Tor the
Obligations adversely., While Seowred Party is not requived to take certain actions, if
action is needed, i Secured Party’s sole discretion, to preserve and maintain the
Collateral, Grantor authorizes Secured Parly to take such setions, but Scowred Party s not
abligated to do so.

4, Bvents of Defanlt, The occurrence of any ome or more of the following
everts shall constitute an “Event of Defanlt” hersunder:

{a) Failure to Fay. The failure of Company to pay any sum dus ander or as

part of the Obligations as and when due aud payable (whether by acceleration, declaration,
axtension or otherwise)

(k) Covensnts and Agreoents. The failure of Gramtor to perform, observe
or comply with any and all of the covenanis, promises and agreements of the Grantor in this
Agreement or the Guarantee Agreement, which such fatlure s not cured by the Gramtor
within ten (18} days after receipt of written notice therco! from Secured Party, except that there
shall be no notice or cure period with respect to any fatlure to pay any swns deg under or as
part of the Obligations.

(o} Information. Representations and Warranties, Hany representation or
warranty made herein, m the Guarantos Agreement, or if any information contained in any
financial statement, application, schedule, report or any other document given by the Grantor
i connection with the Obligations, with the Collateral, or with any Transaction Doctmen, i
uot in all respects materially true, accurate and complete, or ifthe Grantor omitted to state any
matenial fact or any fact necessary to make such information not misleading,

{eh) Defult on Qther Oblipations. The oceurrence of any defaudt under any
other borrowing, Obligation or Contract of the Grantor, i the result of such default would:
{i} permit any Person which Is a parly to any such borrowing, Obligation or Contract, o
goecelerate the maturity thereod, or 10 cancel or terminate any such borrowing, Ubhigation or
Contract; (1) cause or be reasonably expected to cause a Material Adverse Effecty or (i}
materially and adversely affect, as determined by Secured Party in geed faith, Ind in its sple
discretion, any of the Collateral, the value thereof, Secured Parly's vights and remedies to
realize upon such Collateral ag set forth hereln, or the Secured Pacty's ability to comply with
the Transaction Docwnents.

ey HSoavengy
debis asthey become due, or admits in writing to such insolvency or to such inability to pay
its debis as they become due,

&) Insolvency. Grantor shall be or become insolvent or unable to pay ity

£ Involuntary  Banknuptey., There shall be filed apaingt Gramtor an
involuntary petiion or other pleading seeking the entty of a decree or order for reliel under the
Bankruptey Code or any simdlar foreign, foderal or state insolvency or similar laws ordering:

9
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(1) the liguidation of the Grantor; or (i) a reorganization of Grantor or the business and affairs
of Grantor; or (31} the appointment of g receiver, liguidator, assignee, custodian, trastee, or
similar official for Grantor of the property of Grantor, and the faihie to have such petition or
other pleading dewted or dismissed withw thiely (30) calendar days from the date of filing,

g Voluntary Bankmptey. The commencement by the Grantor of a
vohurtary easeunder the Bankruptey Code or any foreign, federal or state insolvency or similar
Taws or the consext by the Grantor to the appointment of or faking possession by & receiver,
liguidator, assignes, ustee, custodian, or sinvilar officlal for Grantor of any of the property
of the Grantor or the making by the Grantor of an assigmment for the henefit of creditors, or
the failure by the Gramtor genevally to pay its debis as the debis become due

{3 Judgments, Awards. The entry of any fnal and non-appealable
Judgment or other determination ov adjudication against the Grantor in excess of $50,000.00
and @ determination by Sceured Party, in good faith but in ity sole diseretion, that any such
Judgment or other determidnation or adjudication conld have a Material Adverse Effect, or could
otherwise adversely affect the prospedt for Sccured Party to fully and punctually realize the
full benefits conferred on Secured Party by this Agreement and the other Transaction
Documants, or the prospect of repaynient of all the Obligations.

from wnductzm ity iw«;m s in v\.-hoiu arin pm zmd ] duts,xmm.anm i:ay Scmrtzd §’gu t:h in 5{}{1{1
faith but in itg sole disoretion, that the sane c@u’id have a Material Adverse Effect, or could
otherwise adversely affect the prospect for Secuved Party to fully and punctually realize the fall
benefiis conferred on Recured Party by this Agreement and the other Transaction Documents,
o the prospect of repayment of all the Obligations.

{3 Attechment by Other Parlics. Any Asseis of the Grantor shall be
attached, levied upon, seized or repossessed, or come info the possession of a trustes, receiver
or-other custodian and a determination by Secured Party, in good faith but in #ts sole disoretion,
that the same could have a Material Adverse Effect, or could otherwise adversely affect the
prospeet for Secured Party to fully and punctually realive the full benetits conferred on Secursd
Party by this Agreemuont and the other Transaction Documents, or the prospeet of repayment of
all the Obligations.

£k} Adverse Change in Financial Conditton,  The determination in good
{aith by Secured Party that an event has ocourved, either in the Anancial condition or operations
of the Grantor, or the Collateral, or otherwise, which svent coudd have a Matetial Adverse
Effect, or could otherwise *zdvm'sei?y affect the prospect for Secured Party to fully and
punctually ienh 50 ﬂu, fall benefits vonfired on Secured Party by this Agreement and the ather
Traosaction Documents,

Adverse Chapge in Value of Collaterel,  The determination in goad
faith by Svcured Party that the security for the Obligations s or has becone inadegnate.

o

5, Righis and Remedies,

10
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{30} Righis and Remedics of Scoured Party, Upon and after the occwrence
of an Bvert of Defanll, Secwred Party may, without notice or demand, exercise in any
Jurisdiction in which enforcement hersol i sought, the fllowing rights and remedies, in
addition to ihe rights and remedies available to Secured Party under the Purchase Aproement
ard any other Transaction Documents, the rights and remedies of a secured party under the
Code, and all other riphts and remedies available to Szowed Party under applicable law or
i oequity, all such rights and remedies being cumulative and enforceable alternatively,
sucesasively or concurrently:

¢y Take absolute control of the Collateral including transferring into
the Secured Parly™s name or into the name of #3 nominge or nominees (to the extent the
Secured Party bas not theretofore dene so) and thereafier receive, for the benefit of the
Secured Party, all payments made therson, give all consents, waivers and ratifications in
respect thereof and otherwise act with respect thereto as thoongh i were the outright owner
thereot;

{11} Require the Grantor to, and the Grantor hereby agrees that it will
at its expense and upon request of the Sccuved Party forthwith, sssemble all or part of the
Collateral as divected by the Secured Party and make it availsble to the Secured Party at a
place or places t© be designated by the Secured Party that is convenient to Secured Party,
and the Secured Party may enter into and occupy the Business Premises or any other
prentises swned or leased by the Grantor where the Collateral or any past thereof is Tocated
or assenbled in order W effectuate the Sccured Party's rights and remedies herevader or
under law, including reimoving such Collateral therefrom, without any obligation or lability
fo the Grantor in respect of such occupation, the Grantor HEREBY WAIVING ANY
AND ALL RIGHTS TO PRIOR NOTICE AND TO JUDICIAL HEARING WITH
RESPECT TO REPOSSESSION OF COLLATERAL AND THE GRANTOR HEREBY
GRANTING TO SECURED PARTY AND ITS AGENTS AND REPRESENTATIVES
FULL AUTHORITY TO ENTER SUCH PREMISES;

iy Without notice, except as specified below, and without any
obligation {o prepare or process the Collatersl for sale: (A} sell the Collateral or any part
thereof in one or more parcels at public or private sale, at any of the Secured Paty’s
offices or elsowhaore, for cash, on credit or for futwre delivery, and at such price or prives
and gpen such other terms as the Secured Parly may deem commercially reasonahie;
andfor (B} lease, lcense or dispose of the Collateral or any part thercof upon such terms
ag the Secured Party may deem commercially reasonable. The Grantor agrees that, to the
extent notice of sale or any other disposition of the Collateral shall be required by law,
at teast ton (19) dayy” notice fo the Grantor of the time and place of gny public sale or
the time after which any private sale or other disposition of the Collateral 13 to be made
shall constitute ressonable notification. The Secured Party shall not be obligated to make
any sale or other disposition of any Collateral vegardless of notice of sale having been given.
The Secured Party may adjown any public or private sale from time o time by
anpouncernent at the tme and place lixed therefor and such sale may, withowt further
notice, be made at the time and place to which # was so adjourned. The Grantor hereby

1
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waives any claims and actions against the Secured Party arising by reason of the fact that
the prive at which any of the Collateral miay have boen sold af a private sale was less than
the price which might have been obtained at a public sale or was less than the agerepate
amount of the Obligations, even if the Secured Party accepts the first ofter received and
does wol offer such Collateral to more than one offerce, and waives all vghts that the
Chramtor may have to require that all or any part of such Collateral be marshaled upon any
sale {public or private) thereof. The Grantor hercby acknowledges that: (X) any such sale
of the Collateral by the Secured Party shall be made withowt warranty; (Y the Secured
Party may specifically disclaim any warranties of title, possossion, quiet enjoyment or
the like; and (£} such actions set forth fn clauses (X and (Y} sbove shall not adversely

affect the commercial reasonableness of any such sale of Collateral, In addition to the
foregoing: (1} upon written notics fo the Grantor from the Seowred Party after and during

the continuance of an BEvent of Default, the Grantor shall cease any use of any intellectual
properly or any trademark, patent or copyright similar thereto for any purpose described
i such notice; (2) the Secured Party may, at any time and from time to time after and during
the continnance of an Event of Default, Hoense, whether general, special or otherwise, and
whether on an exclusive or non-exclusive basis, any of the Grantor's intellectoal property,
throughont the undverse for such ferm or terms, on such conditions, and in such manner,
as the Secured arty shall in its sole discretion determine; and (3) the Secured Party may,
at any time, pursuant to the avthority granted under this Agreement (such authority being
effective upon the occurrence and during the continuance of an Bvent of Default),
execute and deliver on behalf of the Grantor, one or more instrsments of assignment of any
intellectual property {or any application or vegistration thereof), in form suitable for filing,
recording or registration in any country,

(v Operate, manage and control the Collateral (including use of the
Collateral and any other property or assets of Grantor in order fo continue or complete
performance of Grantor's obligations under any contracts of Grantor), or permit the Collateral
or any portion thereal 1o remain idle or store the same, and collect all rents and revenues
therefrom.

{vi Enforce the Gramor's rights against any Persons obligated upon
sty of the Collaterad.

{viy  The Grantor horeby acknewledges that if the Sccured Pary
complies with any appliceble foreign, state, provincial or foderal law reguirements in
connection with a disposition of the Collateral, such compliance will not adversely affect the
conyuercial ressonablencss of any sale or other disposition of the Collateral.

iy The Secured Party shall not be requdred to marshal any present or
future collateral sepurity (including, this Agresment and the Collateral} for, or other assurances
af payment of, the Obligations ovay of them or o resort to such collateral security or other
assurances of payment inany particular order, and all of the Secured Party's rights hereunder
angd in respect of such collateral seewrity and other assurances of paviment shall be comulative
and in addition to all other rights, however existing or arising, To the extent that the Grantor
lawlully may, the Grantor hereby agrees that it will not invoke any law relating to the
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marshaling of collateral which might cause delay o ov impede the enforcement of the Secured
p 5 rights under this Agreoment or under any other instrument creating or evidencing any
of the Obligations or undey which any of the Obligations s outstanding or by which any of the
Obligations s secured or payment theveof 13 otherwise assured, and, to the oxtent that it
lawfully may, the Grantor hereby irvevocably walves the benefits of all sueh laws,

(b Powerof Altorney, Blffective upon the ocowerence of an Event of Defiault,
Cirator hereby designates and appoints Secured Party and its designess as attorney-in-fact ut
and for the Grantor, irevoeably and with foll power of substitution, with authosty to endorse
the Grantor's name on any notes, acceptances, checks, drafts, money orders, instruments or
other evidences of paymend or proceeds of the Collateral thal may come into Secured Party’s
possession; 1 execute proofs of claim and loss; 1o adjnst and compromise sny claims undu‘
tsurance policies; and to perform all other acts necessary and advisable, in Recwed Party’s
sole discretion, 1o carry out and enforce this Agreement and the rights and remedies conferred
upen the Secured Parly by this Agreement, the Porchase Agreement or any other Transaction
Documents, Al acts of said attorney or designee are hereby ratifisd and &ppm‘\*uﬁ by the Grantor
and satd attorney or destgnes shall not be Hable for any acts of commission or omussion, nor for
any error of fudpment or nmmw of fact or law, This power of attorney is coupled with an interest
and s frevocable so fong ag any of the Obligations romain napald or unperformed or there
exists sy conumitment by Sveured Farty which could give rise to any Obligations.

{e) Costs and Expenses. The Grantor agrees fo pay to the Scecured Party
upon demand, the smoeunt of dny and all costs and expenses, including the reasonable iem
costs, expenses and dishursements of counsel for the Secured Pacty and of any experts and
agents, which the Secuwred Party may inow in connedtion with: (1) tha preparation, negotiation,
exceution, delivery, recordation, adarvistration, amendment, waiver or other modification or
termination of tis Agreement; (i) the custody, preservation, use ar {)pmam}n of, ar the sale
of, collection from, or other realization upon, any Collateral; (11} the exercise or enforcement
of any of the rights of the Secured Party hereunder; or (v the failure by the Grantor o periem
or ohaerve any of the provisions hereof. Included in the foregoing shall be the amount of all
expenses pad or invawred by Secwred Party in consuliing with counsel concerning any of s
ights horeonder, under the Purchase A greoment ov under applicable law, as well as such portion
Secured Party’s overhead as Secured P ty shall allogate to collestion and enforcement of the
Obligations in Secured Party's sole but reasonsble discretion. All such costs and expenses shall
bear interest from the date of cutlay wntil paid, at the highest vate set forth in the Debentupe,
or if none s so stated, the highest rate alloswed by law. The provisions of this Subssction shall
survive the termination of this Agreement and Necured Partyssecurity interest hereunder and the
payment of all Obligations.

ke

validity or :,nﬁ‘m:*abih 33 oi i‘m thcmmm lhe ngham f\s;,: EENE Ii) and any other Transaction
Drocuments or any agreoment entered fnfo in conpection with the foregoing, or any portion
hereof or thereof] {11) any changein the time, manner of place of pavment or performance of,
or in any ather teem of, all or any of the Obligations, or any other amendment or waiver of
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other Transaction Documents, or any other agresment enfered info I connection with the
toregoing: (1t} any exchange, releass or non-perfection of any of the Collateral, or any release
or arnendment or waiver of or consent to departure from any other collateral for, or any guaranty,
or any other security, for all or any of the Obligations; (v} any action by the Secured Party
to obtain, adjost, settle and cancel 1o its sole d.iss.,mn.»n any insurance claims or matters made
or asing In connection with the Collateraly or {v) any other circumstance which might
otherwise constitute any legal or equitable defense gvailable to the Grantor, or a discharge of
all or any part of the security interests granted hereby, Until the Obligations shall have been
pmﬁ and performed in foll, the rights of the Secured Party shall continue even i the Obligations

we barred for any reason, including, the running of the statute of limitations or bankruptey. In
i.im event that at any time any transfer of any Collateral or any payment received by the Secuwred
Party hereunder shall be deomed by final order of a court of competont furisdiction 1o have
been a voidable preference or fraudulent conveyanes under the Bankruptey Code or any other
stmilar insolvency ov bankruptey laws of any jurisdietion , or shall be deemed to be otherwise
due to any party other then the Becured Party, then, in any such event, the Grantor's
abligations herennder shall survive cancellation of this Agreement, and shall not be discharesd
or satisfied by any prior payment thereof andior cancellation of this Agreement, but shall
remain & valid and binding obligation enforceable in accordance with the terms and provistons
bereol. The Grantor waives all right to require the Seoured Party 1o procesd against any othey
Person or to apply any Collateral which the Secured Party may hold at any time, or to pursue
any other remedy. The Grantor waives any defense arising by reason of the application of the
statute of hmitations © any obligation secured hereby.

7, Inderonity, The Grantor agrees to defond, protect; indemnily and hold the
Secured Party forever harmless from and against any and all Claims of any nature or kind
{including reasonable legal foes, costs, expenses, and disbursements of counsel} o the extent
that they arise out of| or otherwise result from, this Agreement (ncluding, enforcement of this
Agresment), This indenwuty shall survive tomination of this Agreement.

8. Miscellaneous.
{a) Performancs for Grantor. The Grantor agrees and hereby authorives

that Secared Party may, in Sccured Party’s sole discretion, bui Secured Party shall net he
abligated o, upon the ocourrence of an Beent of Default, advance funds on behalf of the Granter
» without prior notice to the Granter, in order to inswre the Grantor’s compliance with any
covenant, warranty . representation ov agreement of the Grantor made in or pursuant to this
Agreement, the Purchase Agreement, or any other Transaction Documents, to continue or
complete, or canse 10 be continued or completed, performance of the Granter™s ohligations
under any Contracts of the Grantor, or o preserve or protect any right or interest of Secured
Party m the Collateral or under or pursuant fo this Agreement, the Purchase Agreement o
any other Transaction Documents, including, the payment of any insuranes praminms or taxes
and the satisfaction or discharge of any Claim, Obligation, Judgment or any other Encambrance
upon the Collateral or other propenty or Assets of Grantor; pn‘mded however, that the making
ol any such advance by Secured Party shall vot coustitute a waiver by Se coured Party of any
Event of Defanlt with respect o which such advanee is made, . nor relieve the Granter of any
stwh BEvent of Detault, The Grantor shall pay to Secured {’am upor demand all such advances
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made by Seeured Party with interest thereon at the highest rate sef forth in the Debenturs, or it
none 18 a0 stated, the highest rate aﬁm\-&d by law, Al such advances shall be deemed o be
included ip the Obligations and secured by the Sﬁ'tll’i‘: ty interest pranted Secwred Party
hercunder; provided, however, that the provisions of this Subsection shall survive the
termunation of this Agreement and Secured Party’s security interest hereunder and the pavment
of all other Obligations,

() otlateral, BHxeept as may be otherwise
specifically provided in ihz\ \m.i.m:m or Iln E un‘ham Agreement, all Collateral and proceeds
of Collateral coming into Secured Party’s possession and all payments made by any Person to
Secured Party with respect to any Collateral may be applied by Secured Party {after payment of
any amounts payable to the Secured Party pursuant to Section 3{2) hereof) 1o any of the
Oblipations, whether nuntured or wrnatured, as Secured Party shall determine in its sole, but
reasonable discretion. Any surplns held by the Secwsd Party and romaining after the
indeteasible payment in full in cash of all of the Obligations shall be paid ever to whomsoever
shall be lawindly entitled fo receive the same or as a court of compatent jurisdiction shall direct,
Secured Party may defer the application of Nongash Procveds of Collateral, to the Obligations
antil Uash Proceeds are actually received by Secured Party. In the event that the proceads of any
such sale, collection or realization are insulficient to pay all amounts to which the Seewred Party
is legally entitled, the Grantor shall be lable for the deficlency, together with interest thercon
at the highest rate specified in the Debenture for interest on overdae principsl thereof or such
other rate as shall be fixed by applicable law, together with the costs of collection and the
reasonable fees, costs, expenses and other client charges of any attomeys eoployed by the
Secured Party to collect such deficiency.

¢} Walvers by

may be waived under applicable law: h} netive csi acmpmnm ui lhl% Au\,umm; (i) all clatms
and rights of the Grantor against Secured Party on account of actions taken or not taken by
%&wrgd Party in the exercise of Secured Parly's sights or remedies herennder, under the
urchase Agreament, and other Transaction Documents or under applicable law; Git) all cliims
Df the Grantor for failure of Secured Party to comply with any requirement of applicable faw
refating to enforcement of Sceured Parly™s rights or remedics hereunder, under the Purchase
Agreement, under any other T

ransaction Docoments or under applicable Taw; (iv) all rights of
redemption of the Grantor with respect o the Collmieral; (v} in the event Secured Party sceks
to repossess ay or all of the Collateral by judicial procesdings, any bond(sy or demand(s)
for possession which otherwise may be neeessary or vequired; (vi) presentment, demand for
payment, protest and notice of non-pavment and all exemptions applicable to any of the
Collateral or the Grantor; (v} any and all other notices or demands which by apphicable law
must be given W or made upon the Grastor by Sccured Party; (vii) seitfemeni, compromise
or velease of the obligations of any Person primanily ov ammd&niy lable upon any of the
Obligations; {ix) all rights of the Grantor {o demond that Secwred Party release account
dnbmm or other Persons ltable on any of the Collateral from further obligation o Secured
Yarty; and (X} substitution, inpairment, exchange or release of any Collmteral for any of the
Qbh,gaums, The Grantor agrees that Secured Party may exercise any or all of its rights andfor
remuadies hereunder, under the Purchase Apreoment, the other Transaction Doecuments and
under spplicable law without resorting to and without regard to any Collateral or sources of
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liability with respect to any of the Obligations. Upon termsination of this Agreement and Secured
Party's security interest hereunder and payment of all Obligations, within ten {10} Business
Days following the Grantor's request fo Seawed Party, Scoured Party shall release contol of
any security fterest fn the Collateral perfected by control and Secured Party shall send Grantor
a statement erminating any fnancing statement filed against the Collateral.

{d} Waivers by Seeured Party. No failure or any delay on the part of Secured
Party in exercising any right, power or remedy hereander, under this Agreement, the Purchase
Agrecment, and other Transaction Documents or under applicable law, shall operate as awaiver

thereof

{8} & ¢ the right, in addition to
all other rights and l"’s;‘.zt'nﬁ':diiis zwa;.mbk: 0 it, m}mw‘mg an f;.. we.xi @i ,}eiault, to set ofl sgainst
any Obligations doe Becured Party, any debt owing to the Grantor by Secured Party.

{f} Meodifications, Walvers sod Consents. No modifications or waiver of any
provision of this Agreement, the Purchase Agreement, or any other Transaction Dovuments,
and no consent by Secured Party to any departore by the Grantor therefrom, shall i any
event be effective unless the same shall be fnwriting, and then such walver or consent shall be
effective only in the spectiie instance and for the purpose for which given, and any siagle or
partial written walver by Secured Party of any term, provision or right of Secured Party
heveunder shall only be applicable to the specific instance to which it relates and shall not he
deemed to be g continuing or future waiver of any other right, power or remedy. No notice to
or demand upon the Grantor in any case shall entitle Grantor to any other ar further notice or
denzand in the same, amilar or other chroumstances,

ices. All notices of request, demand and other communications
ad to the partios as follows:

if to the Grantorn 300 Unton Street
Suite 810
Seatile, WA 98101
Attention: Mareo Hegy
E-Mail: mhepyli@growlifeinc.com

With a copy ton Horwitz & Armstrong, LLP

{which shall not congtitute notice) 26473 Rancho Pabway South
Lake Forest, CA 92630
Attentiore Johin Anmstrong, Esq.

Bematlh jarmstrongi@horwitzarmstrong com
ke e B é

o the Secured Party TCA Global Credit Master Fund, LP
3860 Howard Hughes Parkway, Sulte 500
Lag Vegas, NV 89169
Attt My, Robert Pregs
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E-Mail: bpross

caglubalhimd.com

With & copy to Lucusky Brookman LLP

{which shall not constitute notice) 101 Wood Avenue South, Sth Floor
Woodbridge, NJ 0883
Attt Seth AL Brookman, Fsa.
H-Mail: sbroekmani@iluchro.com

unless the adidvess is changed by the party by like notice given o the other parties. Notice
shall be in writing and shall be deemed delivered: (1) if mailed by certified mail, return receipt
requested, postage prepaid and properly addressed to the address below, then three {3) business
days after depostt of same in a regudarly mutntained U8 Manl recept tacler or (1) if mailed by
Federal Express, UPS or other nationally recopnized overnight courier service, next business
morning delivery, then one (1) business day after deposit of same in a mgulaﬂy maintained
receptacke of such overnight courier; ov fﬁi} if hand delivered, then upon hand delivery thereof
i the address indicated on or peior to 3:00 pm, EST, on a business day. Any notice hand
delivered after 5:00 U EST, shall i'?:: deemed delivered on the following business day.
Notwithstanding the foregoing, notice, consents, walvers or other communications referred
to i thas \é\i\.gﬂ}t{’ﬁ may be sent by facsimile, e-mail, or other method of delivery, but shall
be deeimed to have been deliverad only when the sending party has confivmed (by reply e-mail
me other form of written confirmation from the recelving party) that the notice has been
receivied by the other party,

() Applicable Law_and Consent_to_huisdiction. The Grantor and the
Secured Party cach irrevocably agrees that any dxspuk arising under, refating to, or W connection
with, directly or indivectly, this Agrecment or related to avy matier uhzgh 18 the subject of or
incidental to this Agreement {whﬁhu or not such claim 18 based upon breach of comtract or
tort) shall be subject to the exclusive jurisdiction and venne of the state andéor federal courts
tocated in Broward County, Flovida. This provision is intended to he & “ma wndatory™ foram
selection clause and governed by and interpreted consistent with Florida faw. The Granter
and Secored Party each hereby consents fo the exclusive hwisdiction and venue of any state
or federal coust having its siius in said coun iy, andd each waitves wiy objection based on forum
non conventens. The Grantor hereby waives personal service of any and all process and consent
that alt such service of process may be made by certified mail, return veceipt requested,
directed to the Grantor, as st farth herein in the manner provided by applicable statute, law,
rule of court or otherwise. Except for the foregoing mandatory forum selection clause, this
Agreement shall be construed in accordance with the laws of the State of Nevada, without regard
te the principles of conflivts of laws, except to the extent that the validity and perfection ot the
perfection and the effeet of perfection or non-perfection of the security interest created havebyy,
or remedies hereunder, i respeet of any partiontar Collateral are governed under the Code b\
the law of a jurisdiction other than the State of Nevada, in which case such issues shall be
governed by the laws of the jurisdiction governing such issues under the Code,

{1} i Suecessors  and. Assigns. Al covenanis,  agreements,
representations and warranties made herein shall survive the exeeution and delivery hereof,
shall survive Closing and shall continne in full force and effect until all Obligations have been
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paid in full, there exists no commitment by Secured Party which could give rise to any
Obligations and all appropriate termination statements have heen filed tenminating the seeurity
i granted Secured Party hereunder. Whenever in this Agreement any of the parties hereto
ix referred to, such reforence shall be deemed fo inchude thc suceessors and asstgux of such
party. In the cvent that Secured Party assigns this Agreement andfor is socurity interest in
the Collateral, Secured Party shall give wrilten notice o the Grantor of any such assigament
and such assignment shall be binding wpon and recognived by the Grantor (provided that
failure fo deliver any such written notice shall not impair, negate or otherwise adversely affect
any of the Secured Party’s rights or remedies under this Agreement or any other Transaction
Documents). All covenants, agroements, representations and warrandies by or on behalf of the
Crantor which are confained in this Agreement shall inure o the benefit of Secured Party, its
suceessors and assigns. The Grantor may vot assign this Agreement or delegate any of its
rights or obligations heveunder, without the prior weitten cousent of Secured Party, which
consent may be withheld in Secnred Party's sole and ahsolute discretion.

r.h‘

Agreement shall for any resson hc m.und or hdd v aiid or unmiamgaiﬁvla by any ¢ t.mﬁ. or
governmental awthority of competent jurisdiction, such invalidity or uneaforcesbility shall net
affect the rematmder of such termy, prav iston or condition nor any other term, provision or
condition, and this Agresment shall survive and be constroed as if such invalid or unenforceable

ferm, oviston or condition bad not been contained therein,

(i any), together with the Purchase Agroement and the other Tramsaction Documents, contain
the entire agreement of the parties hereto with rospect fo the matters covered and the
fransaetions contemplated bereby and thereby, and no other agresment, staternent or promise
made by any party herete or thereto, or by any employee, officer, agent or attomney of any
party hereto, which {s not contained hevein or therein shall be valid or binding.

{k3 Merger and Integration, This Agreement and the attached Schedules

th: WAIVER QF JURY TRIAL. THE GRANTOR HEREBY: {a)
COVENANTS AND AGRI NOT TO BLECT A TRIAL BY JURY OF ANY ISSUE
TRIABLE OF RIGHT BY A JURY,; AND (b) WAIVES TRIAL BY JURY IN ANY ACTION
OR PROCEEDING TO WHICH THE GRANTOR ’\\li} SECURED PARTY MAY BE
PARTIES, ARISING OUT OF, IN CONNECTION WITH OR IN ANY WAY PERTAINING
TG THIS  AGREEMENT, THE PURCHASE e.i\isRLi.Iyi.LN T ANDAOR  ANY
C I‘?UNW Ui CURRENCES, COMMUNICATIONS, OR UNDERSTANDINGS (OR
, P OF THE FOREGOING) RELATING IN ANY WAY TQ DERTOR-
SRE XMOR ?i i Xi?(), SHIP BETWEEN THE PARTIES. IT IS UNDERSTOOD AND
AGREED THAT THIS WAIVER CONSTITUTES & WAIVER OF TRIAL BY JURY OF
ALL CLAIME AGAINST ALL PARTIER TO SUCH ACTIONS OR PRUOCEEDINGS,
T fm' ‘G, {\"f AIMS  AGAINST PARTIES WHO ARE NOT P*XRTIEQ TG THIS
REEMENT. THIS WAIVER OF JURY TRIAL IS SEPARATELY GIVEN,
I\\f()WIN{r? “& ’WII LINGLY AND VOLUNTARILY MADE BY THE GRANTOR AND
THE GRANTOR HEREBY AGRERS THAT NO REPRESENTATIONS OF FACT OR
OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF
TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFRCT. SECURED
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PARTY IS HEREBY AUTHORIZED TO SUBMIT THIS AGREEMENT TO ANY COURT
HAYING JURIBDICTION OVER THE SUBJECT MATTER AND THE GRANTOR AND
SCURED PARTY, SGAS TO SERVE AS CONCLUSIVE EVIDENCE OF SUCH WAIVER
OF RIGHT TO TRIAL BY JURY, Hﬁ URANTOR REPRESENTS AND WARRANTS
THAT IT HAS BEEN REPRESENTED IN THE SIGNING OF i'Hiﬁw AGREEMENT AND IN
THE MAKING OF THIS WAIVER BY ENDLP%NDP\T LEGAL COUNSEL, SELECTED
QOF TT8 OWN FREE WILL, AND/OR THAT T HAS HAD fHE OPPORTUNITY TO

DHSCUSS THIS WAT ’\- EROWITH COUNSEL,

K

%

Exeoution. this Agresment may be oxeculed in one or more
counterparts, all of which taken together shall be deemed and considersd one and the same
Agreement, and same shall become effective when counterparts have been signed by cach
party and cach party has delivered ifs signed counterpart o the other party. In the event that
any signature is delivered by festmile transmission or by e-mail delivery of o ¥ pdi™ format
file or other similar forme fle, such signature shall be deemed an oviginal for all purposes
and shall create a valid and binding obligation of the party executing same with the same
foree and effect as i such facsimile or “.pdf™ signature page was an original thereof,

,\3\«\

(i} Headings, The headings and sub-headings contained in the tithng of
this Agreement are intended to be ssed for convenience only and shall not be used or
deemed to limit or diminish any of the provisions hereof,

() ¥ i Agreement and the security intorests hereunder
shall terminate on the dam on wbmh all Obligations have been indefeasibly paid or
discharged in full and there are no commitments outstanding for Secured Parly to advance
any funds to the Grantor, either under the Purchase Agreement, the Transaction Documents
or any other Contract, Upon such termination, the Secured Party, at the roguest and at the
expense of the Gramtor, will join in exceuting any termination statement with respect to
ary financing staternent executed and filed pursuant to this Agreement.

i Gender and Use of Singular and Plural. Al pronouns shall be deemed

to refer to the masculine, fominine, nenter, singular or plural, as the identity of the party or
partics or thelr personal reprosentatives, successors and 3SSIENS MY roqUITe.

) Fuorther Assurances. The parties hereto will execute and deliver such
further instruments and do such further acts and things as may be reasonably regquired to
carry out the intent and purposes of this Agreement,

{1} Time s of the Bssence. The parties urabx agree that time is of the
sssence with respect to performance of r:.cu.h of the parties” obligations under this
Agreement. The parties agree that in the event that any date on which performance s to
ocenr falls on g Saturday, Buanday or siate or national holiday, then the time for such

performance shall be extended wntil the next business day ihmnﬁu QCCUITING.
{5 Jomt Prepavation. The preparation of this Agreement has been a joint

offert of the parties and the resulting documents shall not, solely a5 a marter of judicial
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construction, be construed more severely against one of the parties than the other.

{13 Increase in Obligstions. It is the intent of the partics 10 scours
payment of the Obligations, as the amownt of such Obligations may increase from time
fo time in accordance with the terms and provistons of the Purchase Agreament, and all
of the Obligations, a3 so increased from time to time, shall be and are secured hereby,
Upon the exeention hereof, the Grantor shall pay any and all documentary Lamip taxes
and/or other charges required to be paid in connection with the execution and enforcement
of the Purchase Agreement and this Agreement, and if, as and to the exient the Obligations
are increased from fme to time in accordance with the terms and provisions of the
Debenture, then the Grantor shall immediately pay any additional documentary stamp

taxes or other charges in comnection therewith.

[stpnatuee page follows]
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IN WITNESS WHEREOF, the partics hereto have duly exeouted this Security Agreement
as of the day and vear first above written.

GRANTOR:

VERGREEN GARDEN CENTERS LLC

:\"'?S. A ‘GO %‘
© Manager

The undersigned, a Notary Public in and for the said Cownsty, in the State aforesatd, DO
HERE HTIFY that Marco Hegyl, the Manager of Evergresn Garden Uenters LLC, &
Dislaware lintited Hability company, who s personally known to me o be the same persont whose
name iy subscribed to the forcgoing instrument, appesred before me this day in person and
gcknowledged that he'she signed and deliversd the said ssbrument as hiv'her own free and
voluntary sot and as the free and veluntary act of said corporation, for the nses and purposes therein
set forth.

pooney

... day of >

Notary Public

Wy Commisston Expires:

20
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SRCURED PARTY.
TCA GLOBAL CREBDIT MASTER PUND, LP

Byr TCA Globyd Credit Master Fond 6B, Lad.,
it general pariner

At Roberf Press
Tile: Birecior
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