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To the Honorable Commissioner of Patents and Trademarks. Please record the attached original documents or copy thereof.

1.  Name of conveying party(ies): /O/Jf/{/ 2. Name and address of receiving party(ies):

Name 1B, Schroder Bank & Trust Company —
internationale Nederlanden (U.S.) Capital Corporation
Internal Address:

Street Address: One State Street
[ ] Individual [ 1 Association
[ 1 General Partnership [ ] Limited Partnership
[X ] Corporation-Delaware
[ ] Other City New York
Additional name(s) of conveying
party(ies) attached? [ ] Yes | w/ ] No State NY ZIP 10004

] Individual (s) citizenship
] Association
] General Partnership
] Limited Partnership
] Corporate-State
[ 1 Security Agreement [ 1 Change of Name [X ] Other ___Banking Corporation - New York
If assignee is not domiciled in the United States, a domestic
representative designation is attached:

[ 1 Yes [V] No
Additional name(s) & addresses(es) attached?
[ 1 Yes [v/] No

3.  Name of Conveyance:

[ 1 Assignment [ 1 Merger

— — —— —

[X]1 Other

wyf cofercki ey
Execution Date: June 28, 1996

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

A. Trademark Application No.(s) B. Trademark Registration No.(s)

1,178,391 1,396,044 1,403,363

Additional numbers attached? [ ] Yes [X] No

_ Name and address of party to whom correspondence tons
° concerning document should be mailed: 6. Total nqmbef of a_pphca Id- 32
and registrations involved: . ————————

Name: Robert JJ. Jondle - .
___Rothwell, Figg. Emst & Manbeck ————— 7. Totalfee (37 CFR3.41): . ... % go0.0
internal Address:
[} Enclosed

i [Vf Authorized to be charged to deposit accountO ) - D) Y]
t Address: W
- 8. Deposit account number:
City:M Og-algg
State: pe. . e 20004 I AN
DO NOT USE THIS SPACE

g. Statement and signature. |
e foregoing information is true and correct and any attached copy I1s a

To the best of my knowledge and belief, th

True copy of the original document. L v7/ ,:/ y . //7
L/ ¥ . v / 15,
: { /] Signature
Name of Person Signing ; / g b -
\ Total number of 'pages including cover sheet, attachments and doc : 9
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TRADEMARK COLLATERAL ASSIGNMENT AMENDMENT

This AMENDMENT, dated as of June 2 |
INTERNATIONALE NEDERLANDEN (U.S.) CAPITAL CORPORATION ?ﬁivg’?)ong
Delayarc Corporation, IBJ SCHRODER BANK & TRUST COMPANY, a New Y(;rk
Eankmg corporation, as agent (in such capacity, the “Agent”) for the financial ,institutions (the

Lenciers") from timg‘ to time party to the Credit Agreement (as defined below) (the “Secured
g:;g; ﬁcda?: nniUN:dEﬁDS' COMPANY, a Delaware corporation (the “Borrower”).
capalized temms :sgrce ;::: and not otherwise defined herein shall have the meanings set

RECITALS

) WHEREAS, the Borrower and Sunseed Corporation, a Delaware corporation
{the C(')-Borrower”) (the Co-Borrower, together with the Borrower, the “Borrowers’)
entered into that certain Credit Agreement, dated as of March 31, 1994, with the Lenders
party thereto and Lehman Commercial Paper Inc. (“Lehman”), as the agent for the Lenders
as amended by that certain Consent and Agreement dated as of December 1, 1994 (thé

“QOriginal Credit Agreement”);

WHEREAS, the Original Credit Agreement was amended and restated pursuant
to the Amended and Restated Credit Agreement, dated as of March 14, 1995 (as amended,
supplemented or otherwise modified prior to the date hereof, the “Existing Credit
Agreement”), among the Borrowers, the Lenders parties thereto, ING, individually as agemt
and as co-arranger and Lehman, as co-arranger, pursuant to which, among other things,
Lehman resigned as agent and ING replaced Lehman as agent; -

WHEREAS, ING desires to resign as the agent under the Existing Credit

Agreement and the Secured Party has agreed to become the Agent in its place;
of the credit loans anl other extensions

Credit Agreement, the Borrower has
ed and Restated Trademark Collateral

WHEREAS, in order to secure payment
of credit made to the Borrowers under the Existing

heretofore executed and delivered that certain Amend :
Assignment, dated as of March 14, 1995, in favor of ING as agent (as amended prior to the
date hereof, (the “Existing Trademark Collateral Assignment™).

Lenders listed on the signature pages

thereto and the Agent have entered into that certain Second Amended and Restated Credit

Agreement, dated as of the date hereof (said agreement as it may hereafter be amended,
3 4 M & - LA

supplcmcntcd or otherwise modified from time to time, being the “Credit Agreement”);

WHEREAS, the Borrowers, certain

CW&T/GADOQCS\NYLTB LANCOLEMAN\0080463.03
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WHEREAS, the security interest in the Trademarks (as defined in the Existing
Tradema.rk Collateral Assignment) held by ING as Agent, for the ratable benefit of the
Lenders is being assigned by ING to the Secured Party as Agent for the ratable benefit of the
Lenders and the Secured Party is assuming such security interest, and the Borrower has
granted a security interest to the Secured Party in the Trademarks, in each case in order to
secure payment of the extensions of credit made to the Borrowers outstanding from time to
time under the Credit Agreement, including the inctease of the Term Loan Commitments from
$15,000,000 to $20,000,000 (which are being divided into two tranches,-a Tranche A Term

Loan Commitment in the amount of $10,000,000 and a Tranche B Term Lo i i
e an Comrmitm
the amount of $10,000,000); ltment 1n

NOW, THEREFORE, in consideration of the premises and for other good and

valuable consideration, the rcceipt and sufficiency of which is hereby acknowledged, the
Borrower and the Secured Party hereby agree as follows: '

1._ Amendment 1o Preamble. The Preamble to the Existing Trademark
Collateral  Assignment is hereby amended by deleting “INTERNATIONALE
NEDERLANDEN (U.S.) CAPITAL CORPORATION, a Delaware corporation (“ING”)”
and substituting therefor “IBJ SCHRODER BANK & TRUST COMPANY (“IBJS”), a
New York banking corporation,”.

2. Amendments to  Recitals. The Existing Trademark Collateral
Assignment is hereby amended by deleting the fourth, fifth and sixth recitals thereto and
substituting in lieu thereof the following new recitals:

«“WHEREAS, the Original Credit Agreement was amended and restated
pursuant to the Amended and Restated Credit Agreement, dated as of March 14,
1995 (as amended, supplemented or otherwise modified prior 1o the fia[c hereof,
the “Existing Credit Agreement”), among the Lenders parties thereto,
Internationale Nederlanden (U.S.) Capital Corporation .(“ING”), a Delavsfarc
corporation, as Agent and the Lenders described therein, pursuant to which,
among other things, Lehman resigned as Agent and ING replaced Lehman as
Agent; .

WHEREAS, pursuant to that certain Second Amended and Restatt;.‘d
i t dated as of the date hereof among the Borrowers, the
Credit Agreemen ra. rostated,

Lenders, the Agent and ING (such agreement, as it may be amend

supplemented or otherwise modified from time to time, the “Credit
Agreement” the Existing Credit Agrecment is being amended and restated to

es provided thereunder, including, without limitation, to

modify the credit faciliti _
increase the Term Loan Commitments (as defined therein) from $15,000,000 to
nto two tranches, a

$20,000,000, to divide the Term Loan Commitments i
Tranche A Term Loan Commitment in the amount of $10,000,000 and a

Tranche B Term Loan Commitment in the amount of $10,000,000, and to make

certain other amendments thereto, and to acknowledge ING’s resignation as the

2.
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Apent thereunder and the appoi ]
: ppoiniment of IBJS as its s
under the Credit Agreement; ruccessor as fe Agent

e ZV'I-IEREAS, the Original Trademark Collateral Assignment was
nded and r‘CS[a[ed pursuant to that certain Amended and Restated Tradem:

Collateral Assignment, dated as of March 14, 1995, made by the Ro l'Tld?K
favor of ING, as Agent (the “Existing Trademark Collateral Assigﬁnz:?l\::’c)r' "

e B _W_HLREAS, the Secured Party and the Borrower have further amended
xisting Trademark Collateral Assignment pursuant to the Amendment

dated as of June 28, 1996 (the *© _ |
Amendment”).” (the “Trademark Collateral Assignment

3. Amendment to Section 2 T isti
‘ Amend _ ] he Existing ‘Trademark Collateral
Ass_,xgnmenl is hefeb)‘r ar_nen.ded by deleting the third sentence of Section 2 thereof in r‘t1
entirety, and substituting in lieu thereof the following new paragraph: =

o '“’ljhc foregoing grant of sccurity interest confirms the grant of a first
priority security interest in the Trademarks granted pursuant to the Original Trademark
Col{atcral Assignment, and continued pursuant to the Existing Trademark Collateral
Assignment, and continues in all respects the grant of the Original Trademark
Collateral Assignment and the Existing trademark Collateral Assignment with respect
to the Trademarks without in any way causing any interruption in the continuity from
such original grant.”

4, Amendments_to  Schedule. The Existing Irademark Collateral
Assignment is hereby amended by deleting Schedule [ thereto and substituting in licu thereof
the new Schedule I attached hereto.

5. Representations and Warranties. The Borrower hereby represents and
warrants that the represeniations and warranties contained in the Existing Trademark
Collateral Assignment will be, after giving effect to the amendments provided herein, true and
correct in all material respects as if made on and as of the date hereof.

6. Counterparts. This Amendment may be executed by either of the partics
to this Amendment on any number of separate counterparts and all of said counterparts taken
together shall be deemed to constitutc onc and the same instrument.

7. Applicable Law. This Amendment shall be governed by, and construcd
and interpreted in accordance with, the law of the State of New York.

8. Assignment; _Continuing Qecurity Interest. ING hereby assigns to the
Agent, for the benelit of the Lenders, all of its rights in and to the Existing Trademark
Collateral Assignment. The security interests in and liens on the Trademarks crgatcc} by and
granted in the Existing Trademark Collateral Assignment remain perfected and in full force

and effect and unimpaired and with the same priority. after giving etfect to thc Amendment,
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securing the Secured Obligations (as defined in the Existing Trademark Collateral Assignment
as amended hereby), and the Borrower hereby confirms the grant to the Secured Party, for the
ratable benefit of the Leg_ders of a continuing first priority lien upon and security in all of the
Trademarks to secure the Secured Obligations. The Borrower acknowledges and agrees that
the Secured Obligations remain outstanding and unpaid, have not been discharged and
represent continuing indebtedness of the Borrowers.

[SIGNATURE PAGE FOLLOWS]

[CONFORM FOR SUITABILITY FOR FILING
IN U.S. PATENT AND TRADEMARK OFFICE]
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WITNESS the execution hereof under seal as of the day and year first above written.

ATTEST - CORPORATE SEAL SUNSEEDS COMPANY

STATE OF Loi.o0fa00 )
) ss.:
COUNTY OF OENVEA )

Subscribed and sworn to
before me on , 1996

M—Mﬁnhz%.w
N

otary Public”

MY domMiSsIion) ExPrley
/72 - £-F¢
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WITNESS the execution hereof under seal as of the day and year first above written.

ATTEST - CORPORATE SEAL INTERNATIONALE NEDERLANDEN
(U.S.) CAPITAL CORPORATION

By: )&MQA \H. \gmc..hqp( ‘

Name: SHEILE M. GRERTRE X

Title: . 0.

STATE OF New ok )
)} ss.:

COUNTY OF New ifork )

Subscribed and sworn to
before me onJune 28, 1996

——

U Notary PublicV

JONATHAN STEMPEL
Nolary Public, State of New York
Qlﬁ’mg‘}ﬁo%gmiﬂ?@m

Convnistion Expires Jung 15, o
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WTITNESS the cxecution hereof under seal as of the day and year first above written.

ATTEST - CORPORATE SEAL IBJ SCHRODER BANK &
TRUST COMPANY

e M

DAY‘\, [

Name:
Title:

STATE OF /4&4/ 5/0*1 )

/ ) §s.:
COUNTY OF )

Subscribed and sworn Lo
before me on § 273’ , 1996

ldly

FRANIC 8. G 0120
Notary Fuhlie, Stale o Naw Yurk
No. 43-4777178
Gualifisd In Richmond County
Certificate filed in New York Coun
Comminsion Exglrva March 39, 19 6‘/
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Attachment to Trademark Collateral Assigﬁment Amendment
referred to in #4 on page 3

SCHEDULE I

COLLATERAL ASSIGNMENT - TRADEMARKS

3

PAGE 2/4

TRADEMARKS
Gold Rush Sweet Corn Seed 0614618 I
Sweet Gene Hybrid (Stylized) Hybrid Seed Corn 1116701
Keystone Vegetable, Garden, Flower, 0674015
Farm, Field and Lawn Seeds
Sun Seeds and Design (Sun offset | Vegetable Seeds 1178391
to left; current letterhead design)
Sunseeds Vegetable Seeds 1396044
Sunseeds and Design Vegetable Seeds 1403363
(Sun in Center)
ENPRO Encrusted seeds for vegetables 1727950
Sweetie o ‘| Hybrid sweet corn for planting 1722269
EXHCUTION
::igmm COLLATIRAL ASSIGNMENT S-4
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