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COLLATERAL ASSIGNMENT OF TRADEMARKS

This Sth day of February, 1999, CPPI Acquisition Corp., a Delaware corporation
("Assignor"), with its principal place of business and mailing address at 14792 Franklin Street,
Tustin, California, in consideration for ten dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, grants to Jackson
National Life Insurance Company, a Michigan insurance company (together with its successors
and assigns, "Assignee”), a continuing security interest in the following property:

(1) Each trademark, trademark registration, trademark application and
trademark license listed on Schedule A hereto, and all of the goodwill of the business
connected with the use of, and symbolized by, each such trademark, trademark
registration, trademark application and trademark license (to the extent not effectively
prohibited by the applicable license agreement); and

(11) All proceeds of the foregoing, including without limitation any claim by
Assignor against third parties for damages (to the extent not effectively prohibited by any
applicable license agreement) by reason of past, present or future infringement of any
trademark, trademark registration, trademark application or trademark license listed in
Schedule A hereto or by reason of injury to the goodwill associated with any such
trademark, trademark registration, trademark application or trademark license, in each
case together with the right to sue for and collect said damages:

to secure performance of all Liabilities of Assignor as set out in that certain Intellectual Property
Security Agreement dated as of January 29, 1999, by and between Assignor and Assignee (the
"Agreement").

Assignor does hereby further acknowledge and affirm that the rights and remedies of
Assignee with respect to the security interest in the trademarks, trademark registrations,
trademark applications and trademark licenses made and granted hereby are more fully set forth
in the Agreement, the terms and provisions of which are incorporated by reference herein as if
fully set forth herein.

All terms defined in the Agreement, whether by reference or otherwise, when used

herein, shall have their respective meanings set forth therein, unless the context requires
otherwise.

T:\584\99002\Trademark Ass+POA-2.wpd 2/4/99
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IN WITNESS WHEREOQOF, Assignor has caused this Collateral Assignment of
Trademarks to be duly executed as of the date and year first written above.

ASSIGNOR:

CPPI ACQUISITION CORP., a Delaware

corporation
By:
Title:
ATTEST:
Its Secretary
ASSIGNEE:

JACKSON NATIONAL LIFE INSURANCE
COMPANY, a Michigan insurance company

By: PPM AMERICA, INC., a Delaware
corporation

By: 7 IZ//%&L——'——‘—‘_‘

Title: /%d&l&?ﬁ ,zj Dy rtrda
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IN WITNESS WHEREOF, Assignor has caused this Collateral Assignment of
Trademarks to be duly executed as of the date and year first written above.

ASSIGNOR:

CPPI ACQUISITION CORP., a Delaware
corporation

Title: C€P, VP« Poesstnnt  Sec

ATTEST:

Its Secretary
ASSIGNEE:

JACKSON NATIONAL LIFE INSURANCE
COMPANY, a Michigan insurance company

By: PPM AMERICA, INC., a Delaware
corporation

By:
Title:
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STATE OF (iceans )

) SS
COUNTY OF gmpwoe )

I, “(&-.mu_o H D aac , a Notary Public in and for said County, in the State aforesaid,
HEREBY CERTIFY that _ M. H ey , the CEO, v v Ass'+ See of CPPI
ACQUISITION CORP., a Delaware corporation (the “Corporation™), personally known to me
to be the same person whose name is subscribed to the foregoing Collateral Assignment of
Trademarks as such , appeared before me this day in person and
acknowledged that he signed and delivered such instrument as his own free and voluntary act and
as the free and voluntary act of the Corporation, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this 5th day of February 1999.

I VoA

Notary Public

My Commission Expires:

Jad e, 2008
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Schedule A
Registration/Application

Mark Date Filed/Issued Number
The Original Gardener’s Choice 07/24/97 App. No. 75/330124
Since 1961
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