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TRADEMARK ASSIGNMENT

WHEREAS, ZAPPALA FARMS, L.L.C., a New York limited liability
company, 11404 Schuler Road, Cato, New York 13003 ("ZAPPALA FARMS"), has adopted,

used, is using, and is the owner of the name, registrations, applications, and marks identified
in Exhibit A (hereinafter "Trademarks");

WHEREAS, AGWAY CONSUMER PRODUCTS, INC., a Delaware
Corporation, P.O. Box 4933, Syracuse, New York 13221 ("AGWAY"), is desirous of
acquiring ZAPPALA FARMS' rights in and to said Trademarks;

NOW, THEREFORE, for good and valuable consideration, the receipt of which
is hereby acknowledged, ZAPPALA FARMS does hereby assign, transfer and convey to
AGWAY all of its right, title, and interest in and to said Trademarks together with the
goodwill of the business symbolized thereby.

IN WITNESS WHEREOF, ZAPPALA FARMS has caused this instrument to
be duly executed by its duly authorized member: James R. Zappala, this }[ day of
February, 1999.

ZAPPALA FARMS, L.L.C.

By: Zappala Enterprises, Inc.
As: Managing Member
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EXHIBIT A

Country Trademark Apblication No. Filing Date
U.Ss. EMPIRE SWEETS 75/594,005 11/23/98
- HOW SWEET
THEY ARE!
and Design
State Trademark Registration No. Registration Date
New York EMPIRE SWEETS R28792 11/17/97
- HOW SWEET
THEY ARE!
and Design
New York EMPIRE SWEETS R28441 10/11/96
EMPIRE SWEET
ONIONS
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