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FIRST SUPPLEMENT TO DEED OF TRUST, FIXTURE FILING AND
SECURITY AGREEMENT WITH ASSIGNMENT OF RENTS

. ThlS First Supplement to Deed of Trust, Fixture Filing and Security Agreement with
Assignmient of Rents dated as of September 30, 2005 (the “Supplement”) is being entered into
between SKAGIT GARDENS, INC., a Delaware corporation with its principal place of business and
mailing address at 1719 Old Highway 99 South, Mount Vernon, Washington 98273 (hereinafter
referred to as'“Gramor ") and HARRIS N.A., a national banking association, as successor by
merger with Harris Trust and Savings Bank, with its mailing address at 111 West Monroe Street,
Chicago, Illinois 60603‘ (“Harris”), as administrative agent for the Lenders hereinafter defined
(Harris, acting as such administrative agent and any successor to Harris in such capacity
hereinafter referred to as “Beneficiary”);

 WITNESSETH THAT:

WHEREAS, International Garden Products, Inc., a Delaware corporation (the “Parent™)
and the Operating Subsidiaries (as such term is defined in the Credit Agreement referred to
below; and the Parent and the Operating Subsidiaries are collectively referred to herein as the
“Borrowers”), are currently parties to 4 Third Amended and Restated Credit Agreement dated as
of June 30, 2003 with Harris, as a ler_ldér _gm(:l".as: Beneficiary, and the other lenders or financial
institutions party thereto and as described-therein (such Third Amended and Restated Credit
Agreement being hereinafter referred to as the “Existing Credit Agreement”; and Harris and the
other lenders or financial institutions from time to tirme party to, or otherwise entitled to the
benefits of the security described in the Existing Credit Agreement being hereinafter referred to
collectively as the “Lenders” and individually as a “Lender”) and

WHEREAS, as security for all obligations, IlabllltleS and 1ndebtedness of the Borrowers to
the Lenders (including, but not limited to, indebtedness’ ev1denc¢d by promissory notes issued
pursuant to the Existing Credit Agreement, Hedging Liability and Funds Transfer and Deposit
Account Liability under, and as defined in, the Existing Cre'dit -Agre‘ement), Grantor heretofore
granted to Land Title Company of Skagit County, as Trustee for the benefit of Beneficiary, a lien
on and a security interest in certain property of Grantor pursuant to that certain Deed of Trust,
Fixture Filing and Security Agreement with Assignment of Rents dated as of June 30, 2003, and
recorded in the Recorder’s Office of Skagit County, Washington on’ July 18, 2003, as Auditor’s
File No. 200307180182 (the “Deed of Trust”), encumbering the property descnbed on Schedule
I attached hereto; and

WHEREAS, the Deed of Trust currently secures, among other things, (i) a r__évblﬁ_ng_ credit
(the “Existing Revolving Credit”) evidenced by Revolving Credit Notes (the “Original Notes”)
aggregating $50,000,000 in principal amount and payable to the order of the relevant Lenders
named thereon, whereby the Borrowers promised to pay the advances evidenced thereby no later
than June 30, 2006 (the “Original Termination Date”), with interest as set forth in the Ex1st1ng

Credit Agreement, which Existing Revolving Credit is also available by way of letters of credit
issued by Beneficiary or one or more of the Lenders with expiry dates not later than the Original' L

Termination Date pursuant to one or more applications therefor; (ii) the liability of one or more

of the Borrowers and/or their Domestic Subsidiaries (2 "mmmlmHM"!!N"WIM"Ml‘mww
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"Trust) under and pursuant to one or more interest rate, foreign currency, and/or commodity swap,
~_exchange, cap, collar, floor, forward, future, or option agreements, or any similar interest rate,
| _currency or commodity hedging agreements with one or more of the Lenders or their affiliates
~(the “Hedging Liability”); (iil) the liability of one or more of the Borrowers and/or their
Domiestic Subsidiaries under and pursuant to or arising out of (a) the execution or processing of
electronic transfer of funds by automatic clearing house transfer, wire transfer or otherwise to or
from any deposit account of any such Borrower or any Domestic Subsidiary now or hereafter
maintained with any of the Lenders, (b) the acceptance for deposit or the honoring for payment
of any check draft or other item with respect to any such deposit accounts by any such Lenders,
and (c) any-other deposit, disbursement, and cash management services afforded to any such
Borrower or any such Domestic Subsidiary by any Lenders (collectively, the “Funds Transfer
and Deposit Account Liability”), and (iv) the guarantee by each Borrower of the payment in full
of all of the indebtedness, liétbility, and obligations of the other Borrowers referred to in the
Existing Credit Agreement and

WHEREAS, the Borrowers the Beneficiary and the other Lenders concurrently herewith
entered into a Fourth Amended and Restated Credit Agreement bearing even date herewith (the
“Credit Agreement”) whereby the_partles have agreed, among other things and subject to certain
terms and conditions, that the Lenders (i) will make a revolving credit (the “Revolving Credit”)
in the aggregate principal amount not- to exceed $30,000,000 at any one time outstanding
available to the Borrowers through Septe.rriber-30, 2010 (the “Termination Date”), in substitution
for and replacement of the Existing Revolving Credit, (ii) will make term loans (the “Term A
Loans™) in the aggregate principal amount of $21,500,000 available to the Borrowers, (iii) will
make term loans (the “Term B Loans™) in the aggregate principal amount of $7,500,000
available to the Borrowers, and (iv) amend varlous other terms and conditions set forth in the
Existing Credit Agreement; and '

WHEREAS, advances from time to time made under the Revolving Credit are evidenced
by one or more revolving notes (the “Revolving Notes”) payable to the order of the respective
Lenders, whereby the Borrowers promise to pay the advances evidenced thereby on the
Termination Date with interest as set forth in the Credit Agreement and with such Revolving
Credit to also be available by way of letters of credit issued by the’ Beneﬁcrary or one or more of
the Lenders with expiry dates not later than the Termination Date (the “Lefters of Credit”)
pursuant to one or more applications therefor (the “L/C Applzcanons”) and

WHEREAS, the Term A Loans are evidenced by one or more term notes (the “Term A
Notes™) payable to the order of the respective Lenders, whereby the Borrowers promise to pay
the advances evidenced thereby in installments and maturing no later than the Termmatron Date
with interest as set forth in the Credit Agreement; and : -

WHEREAS, the Term B Loans are evidenced by one or more term notes (the “Term B
Notes”;, and the Term B Notes together with the Revolving Notes, the Term A Notesand any-and
all notes issued in substitution or replacement therefor or in extension or renewal-thereof in
whole or in part, as any of the foregoing may from time to time be modified or amended; being

hereinafter referred to individually as a “Note” and collectively as the “Notes™) payahl‘e' to the_

order of the respective Lenders, whereby the Borrowers promise to pay the advances evidénced

WA
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_‘_th'ei;e"by and maturing no later than the Termination Date with interest as set forth in the Credit
Agceement; and

WHEREAS one or more of the Borrowers and/or their Domestic Subsidiaries may from
time to tlme enter into one or more interest rate, foreign currency, and/or commodity swap,
exchange, cap, collar, floor, forward, future, or option agreements, or any similar interest rate,
currency or commodity hedging agreements with one or more of the Lenders or their affiliates
(the “Hedgmg Agreements”; and the liability in respect of Hedging Agreements being hereinafter
referred to’ as, the “Hedgmg Liability”); and

WHEREAS, one .or_"more of the Borrowers and/or their Domestic Subsidiaries may from
time to time incur liability to-any of the Lenders or their affiliates arising out of (a) the execution
or processing of electronic transfer of funds by automatic clearing house transfer, wire transfer or
otherwise to or from any deposu account of any such Borrower or any such subsidiary now or
hereafter maintained with any-of- the Lenders, (b) the acceptance for deposit or the honoring for
payment of any check, draft or other item with respect to any such deposit accounts by any such
Lenders, and (c) any other-deposit, c_hsl_;ursement, and cash management services afforded to any
such Borrower or any such subsidiary by any Lenders (the “Arrangements”; and the liability in
respect of the Arrangements belng herelnafter referred to as “Funds Transfer and Deposit
Account Liability”); and : :

WHEREAS, pursuant to the. Credlt Agreement each Borrower has guarantied the
obligations, liabilities and indebtedness .of” the other Borrowers and their Domestic Subsidiaries
arising under or relating to the Credit Agreement, Hedging Agreements, and Arrangements and
the other instruments and documents executed and delivered in connection therewith, including,
without limitation, those evidenced by the Notes andthe L./C Applications; and

WHEREAS, as a condition precedent to entering into the Credit Agreement and making
certain other financial accommodations to Grantor and its affiliates, Beneficiary requires
Grantor, and to accommodate that requirement Grantor desires’b’y this Supplement, to confirm
and assure that all the real estate and other properties, rights, interests and privileges of Grantor
which are currently subject to the lien of the Deed of Trust be and constitute collateral security
for the Revolving Credit, Term A Loans, Term B Loans, Lettérs of Credit, Hedging Liability,
Funds Transfer and Deposit Account Liability and any other -obligations, liabilities and
indebtedness of the Borrowers and their Domestic Subsidiaries under the Credit Agreement, the
Hedging Agreements and the Arrangements which are evidenced by, among other things, the
Revolving Notes, Term A Notes, Term B Notes, L/C Applications, the Hedglng Agreements and
the Arrangements; and

WHEREAS, the Deed of Trust is to continue to secure all the indebtedniess now secured
thereby, this Supplement being executed and delivered to confirm and assure the: foregomg,

NOw, THEREFORE, for and in consideration of the execution by the Lenders of the Credlt
Agreement, and other good and valuable consideration, receipt whereof is hereby acknowledged
the Deed of Trust shall be and hereby is supplemented and amended as follows, to wit: '

L gm
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e To secure (i) the payment of the principal and premium, if any, of and interest on the
 Notes as and when the same become due and payable (whether by lapse of time, acceleration or
otherwise) and all advances now or hereafter evidenced thereby, (ii) the payment of all sums due
- Or bwing with respect to Hedging Liability, (iii) the payment of all sums due or owing with
respect to Funds Transfer and Deposit Account Liability, (iv) the payment of all obligations
arising under any L/C Applications, including the obligation of the Borrowers to reimburse the
Lenders for any draws under the Letters of Credit, (v) the payment of all amounts guaranteed by
the Borrowers pursuant to the Credit Agreement, (vi) the payment of all fees and other amounts
due and payable under the Credit Agreement and the other instruments and documents executed
and delivered in connection therewith, (vii) the payment of all other indebtedness, obligations
and liabilities which the'Deed of Trust, as supplemented hereby, secures pursuant to any of its
terms, and (viii) the observance and performance of all covenants and agreements contained
herein or in the Notes” or. the L/C Applications or the Credit Agreement or the Hedging
Agreements or the Arr_angements or in any other instrument or document at any time evidencing
or securing any of the foregoing or.setting forth terms and conditions applicable thereto (all of
such indebtedness, obligat'io'ns and_'_l_iabilities described in clauses (i), (ii), (iii}, (iv), (v), (vi), (vii)
and (viii) above being hereinafter collectively referred to as the “indebtedness hereby secured™),
Grantor does by these preseﬁfs='gr@nt’,' transfer, set over and convey unto Trustee, its successors
and assigns, in TRUST WITH POWER OF SALE, and grant to Beneficiary, its successor and assigns,
a continuing security interest in, all and singular the real estate lying and being in Mount Vernon,
Skagit County, Washington described on Schedule I attached hereto and made a part hereof,
together with all properties, rights, intérests and privileges described in Granting Clauses I, I,
11, IV, V, VI and VII of the Deed of Trust, each and all of such Granting Clauses being hereby
incorporated by reference herein with the same force and effect as though set forth herein in their
entirety. The foregoing grant of a lien is in addltlon to and supplemental of and not in
substitution for the grant of the lien created and provided for by the Deed of Trust, and nothing
herein contained shall affect or impair the lien or priority of the Deed of Trust as to the
indebtedness which would be secured thereby prior to giving effect to this Supplement.

In order to induce Beneficiary to enter into tﬁen Credif Agreement, and to accept this
Supplement, Grantor hereby further covenants and agrees w1th and represents and warrants to,
Beneficiary as follows:

1. The Deed of Trust shall be and hereby is further amended as follows

(a) The first two sentences on page one of the Deed of Trust shall be amended
and restated in their entirety to read as follows: : :

Line of Credit Trust Deed.:
Maximum principal amount to be advanced
under the Credit Agreement hereinafter defined
is $59,000,000.
Credit Agreement matures on September 30, 2010
(or such later date approved by the Lenders in their discretion).

(b) The th1rd sentence of Sectlon 35 of the Deed of Trust shall be amended

st s niry o ad 3 llows WA
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The total amount of indebtedness hereby secured may increase or
decrease from time to time, but the total unpaid balance of
indebtedness hereby secured (including disbursements which
Beneficiary or any Lender may make under this Deed of Trust, the
- Credit Agreement, the Hedging Agreements, the Arrangements, or
“any other documents related thereto) at any one time outstanding
_shall not exceed a maximum principal amount of One Hundred
~ -Eighteen Million Dollars ($118,000,000) plus interest thereon and
- _-any disbursements made for payment of taxes, special assessments
_“or insurance on the Mortgaged Premises and interest on such
dlsbursements (all such indebtedness being hereinafter referred to

as the ma.xtmum amount secured hereby”).

2. Grantor hereby" i‘epresents and warrants to Beneficiary that as of the date hereof
each of the representations.and warranties set forth in the Deed of Trust as supplemented hereby
are true and correct and that no Event of Default (as such term is defined in the Deed of Trust),
or any other event which with. the la_psq= of time or the giving of notice, or both, would constitute
such an Event of Default, has oceurred and is continuing or shall result after giving effect to this
Supplement. Grantor hereby repeats and reaffirms all covenants and agreements contained in the
Deed of Trust, each and all of which sl;_all' be applicable to all of the indebtedness secured by the
Deed of Trust as supplemented hereby. Grantor repeats and reaffirms its covenant that all the
indebtedness secured by the Deed of Trust-as-supplemented hereby will be promptly paid as and
when the same becomes due and payable. -~

3. Al capitalized terms used heréin without definition shall have the same meanings
herein as they have in the Deed of Trust. The definitions provided herein of any capitalized
terms shall apply to such capitalized terms as the same appear in the Deed of Trust as
supplemented hereby, all to the end that any capltallzed terms- defined herein and used in the
Deed of Trust as supplemented hereby shall have the same meanings in the Deed of Trust as
supplemented hereby as are given to such capitalized terms herein. Without limiting the
foregoing, all references in the Deed of Trust to the terins. “indebtedness hereby seciired”,
“Notes”, “Credit Agreement”, “Letters of Credit’, “L/C Applications”,Hedging Liability”, and
“Funds Transfer and Deposit Account Liability” shall be deemed teferences to such terms
respectively as defined in this Supplement; all as such terms may fram tlme to time hereafter be
further amended, modified or restated. : :

4.  All of the provisions, stipulations, powers and covenants contained. in the Deed of
Trust shall stand and remain unchanged and in full force and effect.except to the extent
specifically modified hereby and shall be applicable to all of the mdebtedness obllgatlons and
liabilities secured by the Deed of Trust as supplemented hereby. :

5.  Grantor acknowledges and agrees that the Deed of Trust as supplemeénted heréﬁff is
and shall remain in full force and effect, and that the Mortgaged Premises are and shall remain
subject to the lien and security interest granted and provided for by the Deed of Trust for the

benefit and security of all the indebtedness hereby secured, including without limitation the_}

credit facilities made by the Lenders under the Credit Agreement which are to be evidenced by

the Revolving Notes, the Term A Notes and the Term B Notes. Without limiting the foregoing, e

(e

Skagit County Auditor
10/7/2005 Page 6 of 11 3:10PM




‘Grantor hereby agrees that, notwithstanding the execution and delivery hereof, (i) all rights and
* remedies of Beneficiary under the Deed of Trust, (ii) all obligations of Grantor thereunder and
~ (iiiythe lien and security interest granted and provided for thereby are and as amended hereby
~..shall remain in full force and effect for the benefit and security of all the indebtedness hereby
secured, it being specifically understood and agreed that this Supplement shall constitute and be,
among’ other thlngs an acknowledgement and continuation of the rights, remedies, lien and
security interest in favor of Beneficiary, and of the obligations of Grantor to Beneficiary, which
exist under the Deéd of Trust as supplemented hereby.

6. * This ==S-uppl'_er_nent may be executed in any number of counterparts and by different
parties hercto on separate counterpart signature pages, each of which when so executed shall be
an original but all -df =whi_ch’-t_0 constitute one and the same Instrument.

7. No reference to this Supplement need be made in any note, instrument or other
document making reference to the Deed of Trust, any reference to the Deed of Trust in any of
such to be deemed to be a r._eference__ to the Deed of Trust as supplemented hereby. The creation
of this Supplement, the perfection of the lien and security interest in the Mortgaged Premises,
and the rights and remedies of Beneficiary and the Lenders with respect to the Mortgaged
Premises, as provided in the Deed of Triist as supplemented hereby and by the laws of the state
in which the Mortgaged Premises. is lqcated shall be governed by and construed in accordance
with the internal laws of the state in which the.Mortgaged Premises are located without regard to
principles of conflicts of law. Otherwise; _'z_ij.l' other obligations of Grantor (including, but not
limited to, the liability of Grantor for any deficiency following a foreclosure of alt or any part of
the Mortgaged Premises) under the Deed of Trust as supplemented hereby shall be governed by
and construed in accordance with the internal laws of the State of lllinois without regard to
principles of conflicts of laws. :

8. Wherever herein any of the parties hereto js referred to, such reference shall be
deemed to include the successors and assigns of such party; and.all the covenants, promises and
agreements by or on behalf of Grantor, or by or on behalf of Beneficiary, or by or on behalf of
the holder or holders of the indebtedness hereby secured contained in the Deed of Trust as
supplemented hereby shall bind and inure to the benefit of the respectlve successors and assigns
of such parties, whether so expressed or not. - :

[SIGNATURE PAGE TO FOLLOW]
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B .~ IN WITNESS WHEREOF, Grantor has caused these presents to be signed the day and year
..~ first above written.

- . GRANTOR HEREBY REPRESENTS AND ACKNOWLEDGES THAT THE GRANTOR HAS
RECEIVED, WITHOUT CHARGE, A TRUE COPY OF THIS SUPPLEMENT.

SKAGIT GARDENS, INC.

By L) VZS‘}?‘LMMA/

Name Dean Gardner
Title _ Chief Financi ££i

Accepted and Agreed to.

HARRIS N.A., as successor by merger with
-~ Harris Trust and Savings Bank, as Agent, as

Beneficiary
’
s 5
T1tle ; \[\ p.
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_-="STATEOF_O_K(7_%’IJI_ )
CounTy oF MUHnIak. )
RS e 7707 Good Aty a Notary Public in and for said County in the State
aforesaid; do hereby certify that _02aN GAL ARy , Chief Tinpnmad Kb cerof
Skagit Gardens, "Inc:, who is personally known to me to be the same person whose name is

subscribed to the "fcr_t_;gc'_i_i'ng instrument as such (hief Hnaneial Ot e appeared before me this
day in person and-acknowledged that he signed and delivered the same instrument as his own
free and voluntary act-and as the free and voluntary act and deed of said corporation for the uses
and purposes therein set forth:

Given under my':.ha'nd and notarial seal this 30th day of September, 2005.

Notary Publi¢
o OFFICIAL SEAL. .
s AMY R GOODWATER ° &'477@{4’ K. Gidwaler
#7  NOTARY PUBLIC-OREGON .
NI/ COMMISSION NO. 376075 (Type or Print Name)
MY COMMISSION EXPIRES JAN 7, 2008

(SEAL)

Commission expires:

(/7008
f 7

L
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o _STATE OF [LLINOIS )

) SS
COUNT“Y OF COOK )

21, Dﬂwp 4 folerV) , a Notar’y: Public in and for said County in the State
aforesaid; do hereby certify that jM/) . Efe , Vite preside]”  of
Harris N.A., who is personally known to me to be the sa erson whose name is subscribed to
the foregoing instrument as such __V!¢¢  Pr ?Sft)lrd/p appeared before me this day in
person and acknowledged that he signed and delivered the same instrument as his own free and
voluntary act and-as the free and voluntary act and deed of said association for the uses and
purposes therein set tbrth

Given under my hand and notarlal seal this 30th day of September, 2005.

A k) esE

Notary Public

Official Seal
David 8 Robens
Notary Puiic State of itinois
My Commission Expires 08/13/07

D__ (&UIJ) 5 STy

__(Tjip#-qr Print Name)

(SEAL)

Commission expires:

3-0-0]

AEBE WW
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SCHEDULE |

” PARCEL @ - Assessar's Tax Parcel Account No. P28541

The Nbrth"i;_es-feet of the Southwest Quarter of the Northwest Quarter of Section 32, Township
34 N‘Qrth'.'Raqge 4 East of the Wiliamette Meridian;

EXCEPT roads;

AND EXCEPT the $outh 45 feet of the West 120 fast therecf lying East of former UL.S.
Highwey 99‘. : .

3 t, st . . .
AND ALSO EXCEPT all that portion thereof lying East of a line 295 fest West of
Drainage Dltch“ No. 17, -

-~

AND FURTHER EXCEPTING the North 3 feet of the South 48 fest of the North 165 feat
of the West 120 feet of that portion of the Southwest Quarter of the Northwest Quarter
of Section 32, Township.34 Narth, Range 4 East of the Willametie Meridian, fying East

of former U.S. Highway 88." .~

PARCEL B:

That portion of the Southwest Quarter of the _Noﬁh\&est Quarter of 8ection 32, Township 34
North, Range 4 East of the Willamette Maridiart, described as follows:

Beginning at the intersection of the North ling of said subdivision with a point 80 feet West of
the West line of the drainage ditch of Drainage District Ne. 17;

Thence South 165 feet: e

Thence Waest 235 feet;

Thence North 185 feet;

Thence East 235 feet to the point of beginning.

PARCEL C;

That portion of the North 165 fest of the Southwest Quarter of the Northiwest Quarter of Section
32, Township 34 North, Range 4 East of the Willamette Meridian, lying:-East of the dralnage
ditch of Drainage District No. 17; - R

Alsa the East 80 faet of that portion of the North 166 feet of the Southwast Quattar of the
Norttrwest Quarter of sald Section 32, lying West of aforesald drainage dieh; -+

EXCEPT drainage ditch right of way as condemned by Dralnage D“istﬁct'__Nq.- 174
proceedings in Supsriar Court Cause No. 5271; L AT

AND EXCEPT that portlon of sald premises conveyed to the State of Wésbin’gtoh for.""-_. ",
Prirmary State Highway No. 1, by deed recorded March 12, 1972, under Auditor's File
No. 764259, records of Skagit County, Washington. ER

TOGETHER WITH a non-exclusive easement for Ingress and sgress over and across t'h-e_:'_N-o:":th'_ _
18.5 feet of sald Southwest Quarter of the Northwest Quarter lying West of a point 80 feet West .+ .
of aforesaid drainage ditch and East of Old Highway 99. CRE

Situated in Skagit County, Washington lm m IHLIM!M}“!M{I)II};MLMW!MNw P o
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