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Dated as of
November 19, 2001

TRADEMARK SECURITY AGREEMENT

(TRADEMARKS, TRADEMARK REGISTRATIONS,
TRADEMARK APPLICATIONS AND TRADEMARK LICENSES)

BE IT KNOWN BY THESE PRESENTS, that for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the undersigned, Easy Gardener, Inc., a Delaware
corporation ("Grantor”), does hereby grant and assign to PNC BANK, NATIONAL ASSOCIATION, as Agent
(“Secured Party”), a security interest in all of Grantor’s right, titte and interest in, to and under the
following (all of the following items or types of property being colliectively referred to herein as the
“Trademark Collateral”), whether presently existing or hereafter arising or acquired:

(a) each Trademark and all of the goodwill of the business connected with the use of, and
symbolized by, each Trademark, including, without limitation, each Trademark referred
to in Schedule A annexed hereto;

(b) each Trademark license, including, without limitation, each Trademark license referred to
in Schedule Bannexed hereto, to the extent such Trademark license does not prohibit
the licensee from assigning or granting a security interest in its rights thereunder; and

(c) all products and proceeds of, and income from, any of the foregoing, including, without
limitation, any and all causes of action which now exist or may hereafter exist for the
past, present or future infringement or dilution of any Trademark or any Trademark
licensed under any Trademark license, or for injury to the goodwiil associated with any
Trademark.

As used herein, the term “Trademarks” shall mean: all trademarks, service marks, trade names,
corporate names, company names, business names, fictitious business names, trade dress, logos, other
source of business identifiers and general intangibles of like nature, now existing or hereafter adopted or
acquired, all registrations and recordings thereof or similar property rights, and all applications in
connection therewith, including, without limitation, registrations, recordings and applications in the United
States Patent and Trademark Office or in any similar office or agency of the United States, any state
thereof or any other country or any political subdivision thereof, and all reissues, extensions or renewals
thereof) including, without limitation, the Trademarks listed on Schedule A annexed hereto, as such
Schedule may be amended from time to time by the addition of Trademarks subseguently registered or
otherwise adopted or acquired, together with the goodwill of the business connected with, and
symbolized by, such Trademarks and all products and proceeds thereof and all income therefrom.

This Trademark Security Agreement is delivered to Secured Party pursuant to that certain
Revolving Credit, Term Loan, Guaranty and Security Agreement dated as of November {4, 2001 among
Easy Gardener, Inc., certain of its affiliates, the financial institutions party thereto from time to time as
“{enders” and PNC Bank, Nationa! Association, as Agent (the “Agreement”), to secure the prompt and
complete payment and performance of Grantor's Obligations (as defined in the Agreement), and hereby
affirms that the rights and remedies of Secured Party with respect to the security interests granted
pursuant hereto and pursuant to the Agreement, the terms and provisions of which are hereby
incorporated by this reference as if fully set forth herein. Capitalized terms used herein without definition
shall have the meanings ascribed to them in the Agreement.

Grantor agrees to deliver updated copies of Schedule A and Schedule Bto Agent at the end of
any quarter in which Grantor registers or otherwise adopts or acquires any Trademark not previously
listed on Schedule A hereto or enters into any Trademark license not previously listed on Schedule 8
hereto, and to duly and promptly execute and deliver, or have duly and promptly executed and delivered,
at the cost and expense of Grantor, such further instruments or documents (in form and substance
satisfactory to Agent), and promptly perform, or cause to be promptly performed, any and all acts, in all
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cases, as Agent may deem necessary, proper or advisable from time to time, to carry out the provisions
and purposes of this Trademark Security Agreement, and to provide, perfect and preserve the Liens of
Agent under the Agreement, this Trademark Security Agreement and the Other Documents, in the
Trademark Collateral or any portion thereof.

Grantor agrees that if any Person shall do or perform any acts which Agent reasonably believes
constitute an infringement of any Trademark, or violate or infringe any right of Grantor or Agent therein
or if any Person shall do or perform any acts which Agent reasonably believes constitute an unauthorized
or unlawful use thereof, then and in any such event, Agent may and shali have the right, while an Event
of Default is continuing, to take such steps and institute such suits or proceedings as Agent may deem
advisable or necessary to prevent such acts and conduct and to secure damages and other relief by
reason thereof, and to generally take such steps as may be advisable or necessary or proper for the full
protection of the rights of the parties. Agent may take such steps or institute such suits or proceedings
in its own name or in the name of Grantor or in the names of the parties jointly. Agent hereby agrees to
give Grantor notice of any steps taken, or any suits or proceedings instituted, by Agent pursuant to this
paragraph.

So long as no Event of Default shall have occurred and be continuing, and subject to the various

provisions of the Agreement and the Other Documents to which it is a party, Grantor may use, license
and exploit the Trademark Collateral in any lawful manner.

THIS TRADEMARK SECURITY AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE
WITH AND GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO
CONTRACTS MADE AND TO BE PERFORMED WHOLLY WITHIN THE STATE OF NEW YORK.

NEWYORK/520752.01111/6164159v]
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be duly
executed as of the date first set forth above by its officer thereunto duly authorized.

Name:  Robert Kassell
Title:  Chief Executive Officer and Vice President

[ATTACH NOTARIAL FORM]

NEWYQRK/520752.01111/6164159v]
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STATE OF CALIFORNIA )
) ss.
COUNTY OF Jiun Sanuss )

On this 19" day of November, 2001, before me personally came Robert Kassel, to me known,
who, being by me duly sworn, did depose and say that he is the duly appointed officer of the
co1poration(s) described in and which executed the foregoing instrument; and that he signed his

name there order of the board of directors of said corporation.
i “\‘“\d*”

Nr‘tary ﬁlbhc

OO0y BIEN MICHELLE FERNANDEZ
it xe COMM. # 1325353
1 NOTARY PUBLIC & CALIFORNIA

\3‘ /] SAN FRANCISCO COUNTY
55 Comm. Exp. OCT. 15, 2005

520752.00003/20958169v1
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Schedule A to Trademark
Security Agreement

TRADEMARKS

See attached.
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Schedule B to Trademark
Security Agreement

TRADEMARK LICENSES

None.
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