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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: RELEASE BY SECURED PARTY
CONVEYING PARTY DATA
| Name || Execution Date |
|Wachovia Capital Finance Corporation ||12/1 6/2005 |
RECEIVING PARTY DATA
|Name: ||Far|ey's and Sathers Candy Company, Inc. |
|Street Address: ||One Sather Plaza, P.O. Box 28 |
lcity: |IRound Lake |
|State/Country: | MINNESOTA |
|Postal Code: 56167 |
PROPERTY NUMBERS Total: 2

Property Type Number

Patent Number: 5601829
Patent Number: 5236725
CORRESPONDENCE DATA
Fax Number: (612)332-9081
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 6123364602
Email: ccaron@merchantgould.com
Correspondent Name: Merchant & Gould P.C.
Address Line 1: P.O. Box 2910
Address Line 4: Minneapolis, MINNESOTA 55402-0910
ATTORNEY DOCKET NUMBER: 15428.027 1TUSLA
NAME OF SUBMITTER: Andrew S. Ehard
Total Attachments: 14
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flecember 16, 23003

Faley's & Sathers Candy Covapany, Tna
F&S Hob'y Candies, e

Bobs Candisg, Inc.

The MoeCorraek Comypany

{ollosal, LLC

Frenous Candy, Lad,

¢fo Catterton Pactnaes

7 Greenwich Office Park, Sudte 200
Grepmwich, CT DSRAG

Genersd Electrie Capitad Corporation

299 Park Avenue

3 New York City, NOY. 10171

Attentior: Parley's and Sathers Accomnt Offieer

Ableco Finance LLE
3649 Park Avenue
Raw Yook, New York 10171

Ladiey and Gentlemen:

Thas fetter sgrosmment refess to the Srancing armngenents detwaes Fadey's & Sathers

Landy Company, Ine. ("Parleys™), PES Bob's Cundies, Ine, PFES7, Baby icamfies, Ine.

FN Ly o N el oyrs SN 4t . g Nk g .
{"Bobs™). The MeCormack Comprony CTME, Collosal, LLC, (“Collossl™y, Fimansd andy,

e Pronnus™T RS U Farley 'S, FEE, Bobe, THMO tied Colos!, the “Bormavears™,
L - 57 o . e o~ . i w
Wacheowia Capitad Finance Corporation (New England}, formerly knvwn as Congonss Financial

2

{
Corporation (Mew Bugland} (in fs capacity a5 agent, “Apent” and I it sapactly 2s 3 Lendes,

“Rechovia"), as agent for itself, Abdevo Figsase LLO (Al PNC Bank, Nasional
Sesoviation CPNC', Gensral Eleetric Capitl Corparation ("GE™), A4 Fuatiog LP (A4 und
AR Funding LP (“A3™, tuguther with Washovie, PNC, Ablece, Ad and UGB, the “Lmii&tf’}- and
e Leaders us set forth in that seraie Amended sod Resrated Loan and Seo svity Aprrement
duted Septamber 26, 2003, as amended {Lomn Agreenent’™; togetiy with off related AgreCIEnty,
Socuments and instnuments, inchiding eddout nitation e Guasanse {heraingfler defined),
selleatively, the “ A precumenty™ parrmnant i whioh Agent and Lerders havy mnde Joans amd '
sdvapcey and provided other financial accorunodations 5 Berrpwers {eatfeotively, the “Los™.

?8% Trucking Company {Qbliger™) puamnrsed the Bormwers’ obli suBons o Agent and
weaaers under the Loan Agrsement and e other Agresments parsuant 10 tht cortain Amended

gt Resteted Guaranine dated as of 8 slevnber 36, 2003 (os amended, the “Cuamntee™.
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Wie Ll ReWA

Concurrently hereswith, Borrgwaers s sntering ivto financing a*‘rmu’me s with Geaerad
Blecirie Cagital Corporation ¢ ‘Reficancing Loudsr™ and Ableco Frranes, LLO and uii‘siztixsga
portion of the initial loass provided by Refinanat uﬂ endey aed Atlecs Flmance, LLC to Farleys
10 repray all of the Loans snd related indebtedness owed by Botowers e Agent andd Landory
exsept for the Qutstanding Letter of Craddit Ascomumodations (hevinafler definad).

I consideration of the forsgotng snd for oty pood and vahueble consideration, the
reesipt s sufficiency of whish ae hereby acknowlediod, sach of the wndersigned horede agre
as follows:

{a} Borrowers shall pay or canse {0 be repeid o Spmad snd Lenders, at
Barepwers® cost and EXpense, By §:00 pay o the date hareof by fedaral fands wire transter, the
amount of $114,897,033.27 providad that per diom interest, in the araount of $33,394.51, shall he
charged on such amount if any of the conditions prevedent 22t forth tn Seetion & bereof wre not
satsfied by 300 pom. on the dute hereof {(such amwurd plus such per diers Interest, if xpplicable,
*Payoff Amonnt™ sent o

Wachovis Hank, Natinasl Association

ARA Ko Q53000215

For credit in

Wachovia Capitd Floanos Corporation (New Englad}
Account Ko, SO00000030303

RE: Farley's & Satbers Uandy Comwpany, oo

The Payoll Anount shall be appited 1o the outstanding Loans and sthor Obligations as follows:

i) 8,176,373 on sscount of Revalving Loany owed to Wae h\mg\ »
(Y $5.R99.383 4% &»:wum of Revolving Loany owed o PHC
S T AT I O AT BT T B A T s R &:‘mwa -
) $3,885,008.75 on sonount of the Terw Loag A-1 awed 1 PN, e 3

(¢ SR2,681,078.02 e svcunt of the Tean Losn A-X owad 1o GE;

fvly  S2R,000,000 ox acvount of the Torm Loan B owed 1o Ablvus and it R 3
affifiate nssigas; P 4

(i} $40,000,006 on sccoum of the Tarm Loan C vwed to Ablozo aad iy f :»s =
affilinix assigns; and e

{virt)  E3.445 45396 on account of legal fees, prepuyment foes, soorued interest, other
couts and axponess of Ageed and Lenders

(b} Barrowers and Dbliger represent 1 Agent and Lendses that the following
Latier of Cradit and the Letter of Crenfit Acsommodations srising thereunder (fogether with the
ltorest, fees, comumissinng, axpenses, hank charges and other smounts arising under or i
conpection therewath, the "Ouistandine Leter of Crodit Sccommoedations®) are surrently

2]
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outstanding vedor the Loan Agreement (alter giviog effeat (& the payment of e PayolY

intter of eredst no. SHME2GE L3P fxsond by Wachovis Dank MNationsd association
Sy Y I8 Ui scoount of 3,400,000, 2 copy of which s
i Aenonnt

&

Aty
Travslew Indemesty Corapany (e
attached bereto at Bxldbit A C"Wachoyia Latin of Cradit™d A portion of e Py
cunsisty of certds cash coflateral in the ot of 32 648,000 1o be held by Wae
"Gath Collyierai™) o secure the Borowery” obligstions with regpact to the ODuinanding Latter of
Cratlie Avcommodations wader the Wachavis Letter of Unidit. Souows hereby grant ta Agend
{or the benedit of iself and Wachosia a sucurity futerest in snd right of sef off spaingt the Cash
Collatoral o sews the Borrowers” obligations with respsut 10 e Outstanding Letter of Ceedit
Acsommedations and the Wachovia Letter of Credit. Agent i authorized, without any mrior
natice of damand, to debit endfor set off againy the Cash Collaeral 1o pay any wruount due with
respedt 10 aay of the Uwtstanding Letter of Credit Accowenodutions andior the Wachevis Latter
of Cradit, Within Girty (30) days afler all of the Ortstunding Letter of Cradit Accorunedations
seres demwen upen i foll sodfor returned to A gent undnses fo Rl or part and caproliad, Agent
shall romit, 2t Borowere’ expense, to the kank scenund specified by Romowers the namadning
Cash Collaters] then hedd with respect @ the Cantstanding Lafter of Cradit Ascormmadations losy
the amonat of the Wackovia Letters of Credit drevs upon and the Ontatanding Lettor of Cradis
Accemmadations arising and payable tnder or in somnestion thrrewith,

aovia { the

2. Relesssa,

@)  Subjeet to the terms and condifions contrined hersin (mcluding, wathout
Hisuiation, satisfotion of the conditions precedent sat fortk in Ssction & hereal, (1) the financing
arangements relatiog 1 the Loans ag hetwesn Borrowers, Agent and Lenders purseant 1o the
Loan Agreement, the Fieundng Apremments and ather Agseements are hereby temitated,
cancelad and of no Ruther foree and effisct fother than the provisions st forth in the Loan
Agreesnend and the other Agreenaents relating o Leter of Cragdit Avcommodations {solely with
regpect to the Wackoois Letter of Cradit and the Quistanding Letter of Cradit Acsomemodations
and the nghts, inferesty and obligations of Bormowers, Apent and Wiehovia theesunder) and the
provisions of the Loan Agreement, the Fnanciag Agroemonts and the othey Financiny
Agrecutents {or the beoefit of Agent andior Lenders whicly, Iy thelr woms, survive the

tesenination or swealiodon of e Loas Agrecny ity e Finaneior A prevrenty ard TSRS

Agreements, which shall each remadn i Sl forme sud affect) and Aganyt and Lenders shall hoove
oo further obligation 1o make any Loens, fsver or asrsn ze ney Lenter of Credll Accommodaticns
or have auy other obligations, duties o respornibifitics 1o connction with the Lowo Apresmont
Rsud any other Agresmants, () all socurity inferests and Bens spon ay and off propevtiss and
asefty of Derrowees xed Obliper (other than with rexpat 10 e Cash Colatorall hesotodors
grapled by Borrowers and Obligor to Agtat s Londers pasmsent bo the Agreoments are horeiwy
velvased sod rormnated, (8) the Gusrantes is Bereby nebrased snd terminated snd (v all )
iandiord saivers, cantrol agreements and huilee lettves {governing the Collaterad) axeceted ambing
deflversd g congestion with the Losn Apresment and the sther Flanneing Agreesnenis are heseby
Sermated, To avond all doubt, Agent and Lenders acknowledge that &l obligations of e
Lenders {other than Wachovia) tnder the Wachovia Letter of Credit and the Cutstanding Leser
of Credic Obligations avs bereby torminated snd none of the Lenders other thare Wachovis shall
be entitlad to any rights, interests or paymsnds under the Washovia Letter of Oredit and the
Dtstanding Letter of Cradit Ublipations
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{b) Lipon satisfaction of thy eouditions pregedent st forih in Sention & beveof,

Agent snd Lenders {1} suthorize the Borrowers and Refinencing Landey w Sle all pocessary uce

termination sttements, 3 sopy of aach of which is attached hereto st Exfibil B, & il applisable

filiap offices, to lumingle the fuanciog viatemimts previeusly Sled by Agent aguinst Bonowen
and Obliger CUCE Terminations ). () authorize the Dotowess and Refumaniog Lander to file
tesmingtions andor discharges unde any Personal Froperty Seoudiiy Act fn offect in any province
of Canada, & copy of vach of witich ts witached hereto ot Baibit €, at lf applicable filing offivcs
fo termningte all foancing statensents {relating to the Finsocing Agreements) previoudy filed by
Ageut sndfor Leaders sguinst Borrewers sod Obliger under sny Peysonsd Property Seeurity Act
{eolivetively, the “PPEA Termingony Y, {1 shalt deliver 1o Bormaers exevuted Cortificaes of
Lien Release svidencing thy relouse of Ageat’s liens fom the Borrownns® centificates of offe
Agent’s possession sad {1v) shull auttnatically and withow Rather instruction remil on exch
tanking day, ot Borrowers' sole coxt and expease, by foderal Rands wire vansier, anly (o the
follnwing account, sl paymeats, checks and other swdlar Heins vollected by Agent sndfor
Lenders (for the account of Rervowars) {less {A) any costomary feen, charges sad exponses
jncident theretn snd (B any ssounds owed by Bomrowers sndéor Refineasiog Lender (o Agent
and Lenders parsuans to Section 3 heveod} i excess of the Payoll Amount Gooluding the per
diem Interest refesenced in Section & hersof, 3 applicable):

ABA Bouting Trazsit Numbey 23101322

Benefitiary Bank United Bankerss' Bauk
Minneapolis, Mn

Credit To United Praliie Bank

Heand Lake, M
Aceonat ¥ 02501260

Barhere Bosma
To Purther Credit Farley’s and Sstheey Carady

Comnpary, Ine.
Avenunt #29090%
Oontants
Infzae S Thomsenddccounting Dept

Eo4 3

R e e e

Provapily upon request of Refinsnciag Leoder or Besrrwens afies the date hevont, Agent shal]
dediver to Borrowers' title insuvaone sompany the Satisfention or Discharge of Mortgages, Decds
of Trust and Colloteral Assigumenty of Loases and Rents, by resordable foow and in form and
substancs satisfactory to Agaut {collectvely, the *Discharges™, to dischurgs the Montgoges
previously recondad by Agent agaiast Borrowaes,

(&) Bonwwory and Oiligor each hersby release, discharge and anguit Agent,
Landers, snd Apent™s and Lenders” mispoctive pavents, subsidiaries, affiliates, officars, directis,
agents, stomeys and evployses and thelr mepective sucenssors and assigns, fom all obligations
tr Borrowers and Qbligor (and telr respective sucosssors and zssigns} under the Agresmenis oF
pilierwice and Som any and 8l clvites, demands, debts, acvonnts, contracts, liahilities, actions.
and canses of sctions, whether in law or in equity, that Borowers andfor Gbligor at any dome
had or has, o that ity and thely sucopsaors and sssigns hervafter can o may have against Agest
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REEL: 018891 FRAME: 0006




Lenders or Agoot's andfor Lendors” parend, subsidiary, afflisiee, offtcers, dirsctors, agants,
strovaeys of troplovees and its and teir raspaolive sueceann and asdigns in wonrestion with the
Agroamants,

3 fadensniSication for Retumed e sad Related Sxponses.

@ - Bayowsrs apree o indeonndfy Agent and Lenders fom any and all foss,
sost, damage or expense (cluding sttorneys’ fees) welich Agent andfor Lendders may suffe or
s 3 sy e s 8 revalt of a0y pon-payess, oltim, refund, or dishenos of oy checks or
Gt sitetlar Homs which have besn sandited by Agrat and Landers 1o the aotount of Borrowers
with Agest and Lendess, topethar with any sapoases o other chages incident thevetn and in
sddition, Borrowers agree to pay Ageat and Lenders spon devnand 2l costs and expenses
{ncluding atorney’s foes) inourred fn compoction with this lottr greesnent, aod agy
instrurnents or doctments comleanplisted hevsonder,

%,

By Inaddition, sad not in Hevitston of the rights to inderanification in
Azent's and Lendese® favor providad for in Section 3a} hersof from Borrowers, Refimuncing
Lender aprees to ndemnify Agent and Lenders From, and hold Agent sad Lenders hurmiess
sgaing, afl losy, sagy, damage or expenss {inohiding stinmeys” fees) which Agernt and Lenders
may sulfer or incir at any ime as a resuds of say rop-paymard, olatm, refund, or dishonar of any
Shecks of dtier items which fun been eredited by Agent asd/or Lenders to the aceount of
Borrowers with Agent and/or Lendery in determining the Payoff Amount, wegethar with any
Sxpenses o sther charges incident thereto. The amownt of any such foss, cost, damage or
sxpente indemnlited bereupon stiall he paid to Ageat andfor Lenders promptly by Reflmancing
Lemdder upan Agent’s demand therefor, sent in writing wt any tine within sixty {60} days sfier
:‘g": date %m}f, &od the arsount of the demand shulf be conchusive upcn Refoancing Lender,
Without limftation, it i noderstood that g obiigatiog of Redtoancing Lander to make nieh
Dayments for the arsounts indemnifisd hereupan sl not be conditioned upan say prios
Sesmasd by Ageat or Lendery spon any Barrower or Obligor,

A ey

£ A

%

T T

%

s % ",;;‘;»q 50 :

Ees

7,

w.._,‘;m.,

%

kR

. {i?} Buorrowery hereby suthorizs the foregolng Indemsaiication of Agent and
Lenders by Eefinancing Lender aud sgrees that Reficancing Leader muay pay say and all

upants demanded hy Agent pursiant te the foregatoruivmmbcativn e RERRSEHE Tender
Ry Treat anch ampuints as advagoss 1o Farleys and charge the amounts o any socount of Farlews
"“—'ﬁh Refinancing Lender, slf without inquiry ay fo whetbier such amounts are astoatly dus apd
ERang o Agent and Lenders and withous regard to wny dlispute of claim that any Brewe: wmay
Rave or aseert agaiust Agent andior Lendors and/or othe partic.

4, Kaghte it fnsiraments, Notwit etanding snything to the contary sontained herein,
Sgeat and ,}“md‘m’ vesexve all of their rghts in and 10 are eheoks or stroitar ingtraments o
f‘;“*&i&x of sy iism!‘nfsm: receivid by Agent andior Lendars {n comnection with ity
N fx»:;éfmzx*{sLs with Borrowers, aud «l of their rights o any moies dus of t berome dus andar
"0 ok or similes instrurnents andfor all of its olaling therson,

3 A3 TR r . . . R : v N
e cvons o Relnsiatentent. Notwithstanding anything to the contrary comtained hersin, in the
kR payment made to, or other amount or value meeived by, Apemt andfor Lenders from or

L
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for the socount of Bomrowsers sodfor Dbligor is evoided, reseinded, set aside or must othenvise e
renrned of repadd by A gant andfor Londers whather in sny bankruptey, fmrgmi;aaiim,r
msolvency ot similar procceding invelvisg any Borrower, Obligor or ntherwise, the mdsbiadness
fntendded fo be repaid therhy shall be reinstated (without any farther action by any porty) and
shall bo enforevable sgainst Borowers and Ohliger. In such svent, Bomrovers sad Obligor shalt
be and seonadn Hable to Apcat and Lenders for the amount 1o repaid of cecoversd o the same
extent 3¢ if suel amount had never orginally been received by Agant sndior Lendis,

& Condibnes Precodert. The effectivencss of the relosres sad feominations
cortyined in Section 2{s} atove and Agent’s and Lenders” asthorization to Borrowsrs and
Refinancing Lender o file any ULC Terminatione, PESA Terminaons, o other redease
docurncats deliverad in connection harewith, and Apent's obli gation © deliver the Discharges to
the Borrowers” tile insursnoe sompany, each, iy subjoct to and condiioned vpon the prior recaint
by Agemt of () the Payoff Arvount and (b} an original of this etter dud ¥ exeevted by the parties
berte (or facsimile copy with s onging! to be delivered to Agent by crernight eourier}. Hany
of e conditions precedent set forth in this Seokion are not satisfed by &:00 pan. Boston,
Maveachusents time on the daip heveof, this Relsase Agrecrnert shadd be deened 10 be rall ang
void ab injtie,

Y
-

Further Assurances, Atthe reguest of Botrowers, st Bomoas
and Lenders agres to execide and doliver sdditional tenmination sidernents and sush othier and
fusther dosuments and insrumenty reasopably acoeptable to Agent, as may be resaonably
requasted i order to effect or evidence wore fally the muatters covesd hereby,

13" expanse, Agoent

8. JURY WAIVER. BORROWERS, ORUOOR, AGE T, LENDERS, ANI:
BEFINANCING LENDER, EACH, HEREBY WAIVES ANY REGHT TO TRIAL BY JURY
GFANY CLAM, DEMAND, ACTICN, OR CAUSE OF ACTION ARISING UNDER THIS
AGREEMENT OB THE TRANSACTION RELATED HERETO MOW EISTING OR
HEREAFTER ARIBING, AND WHETHER & CON FRACT TORT, BQUITY OR
QTHER WISE AND BORROWERS, OBLF GOR, AGENT, LENDERS AND REFINANCING
LENDER, FACH, AGREE THAT ANY 210N CLADM, DEMAND, ACTION, CALSE OF
ACTION SHALLBE HEARD

HEARD-BY-A-COURTSFFFING WITHOUT & Ry

8.

GOVERNING LAW. THE VALIDITY, IN TERPRETATION AND
ENFORCEMENT OF THIS AGREEMENT aND ANY DISPUTE ARISING QUT OF THE
RELATIONSHIP BETWEEN THE PARTIES HERETO, WHETHER IN CONTRAC T, TORT,
EQUITY OR OTHERWISE, SHALL BE GOV ERNED BY THE ENTESNAL LAWS QF THE
COMMONWEALTH OF MARSACHUSKI TS {WITHOUT GIVING PFPECT TO
FRINCIPLES OF CONFLICTS OF LAWY,

{Remainder of Page intentionally Left Blank]}
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REEL: 018891 FRAME: 0008



0 DTIST NN 1000 RAY 3T

fovsead
P> S0
v 4
£
5
£l
o e’
ey
G
LA
2
“rd
o
3
PR

W Counterparts, This Agreoment may be trecuted in any number of COUNtORETS,
exch of which ¢hsll br deemad 1o B an oviginad hcw‘c% and submissible e svider

we and oft of
which together shail be deerned to be  single fus

SN e

Wy truly vours,

WALHUVIA CAPITAL FINANCE
CORPORATION (NEW ENG LARDY & Agent

\34} ..NE‘“\E}»WQ _}/_) . x-\ ?\ ((3{ - {»:-‘::
Neme: Melissa Provost

Tide! Vier Pregident

. Fogmaaae Page i Beleate Agreemni}
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AENOWLEDGED AND AGRERD:

BORROWERS:

FARLEYS & SOTHERS CANDY COMPANY, INCL

»»»»»»» *&i_ﬂw .

Tele: ",Nf; E’m e,

THB MY:CQRM%&S: {I}MFA?W
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3971075007 MOV 1200 FAY 307 M43 BE39 F &S Pavroll

WALHOVES CARTTAL FINANCE CORPORATION

{(NEW ENGLANI, as Agent and Lensder

o

Name: Q€885 % AT PN
Titler N {%&\(&‘?&x%

N R e

ARLECO FONANCE LLC, as Lender on behalf
of iwsedf and 115 affiliae assigas, lacluding without Hitstion
A3 Funding L and &4 Fanding LB

By
Mame:
Title:
Fpmtsre Fage £ & Hedosse Srremya]

PATENT -
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LENDERS.

S e A G

WATHOVIA CAPITAL FINANCE CORPORATION
{NEW EMOLAND), s Agen! and Lender

T

By:

Namz

Titdye

ABLECO FINANCE L1, s Londay oo bohalf
of itself amd ity affiate assiges, including withow Hmitation
A3 Funding LP and A4 Punding LY

I8

3

. AT s, i-.-
e :

By - el ¥
S ‘f{ R K:{:‘:U 3 gm-«, 0;% ;
N KEMIN (NEMNTF
Titte: <A £ ]

5

FRpnaters Fige & to Relvvse Aprmemiani]
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7OV 1000 FAY 507 S43 8838 F &S Payrol)

8918
Vil iof

FNC BANK, NA., s Lender

Y. 8

Nawe:_ Baram {dment
Tite _ Vief Freodont

GENERAL ELECTRIC CAPTTAL CORPORATION

By ,
Nare:
Title:

REFINANCING LENDER:
GENERAL ELECTRIC CAPTTAL CORPORATION

By:

Name:
Title:

{¥gnatare Page 5 to Redease dgreesens]

REEL:

PATER®
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‘3

N N Fam o g3 nangg ™ (F.“:\é\f
TAUOMT AN DY FADBDT W MER T AT

PNC BANK, N.A., so Lander

BYi
Wamas:
Tide

5 £ S S P ARARARR
P PR

GENERAL ELECTRRC CAPITAL T ORPOBATION

e

*‘*\;(m&. Ssas,m f‘.mmmman
Sitle: Dby suthorized Sigatory

REFINANCING LENDER:

GENERAL FLECTRIC CAPITAL CORPORAT N

Hw

Nam

Tailer

Shigstise Page § i Relrase dgrecmesy}
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