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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
R.M. PALMER COMPANY, 03/13/2023 Limited Liability Company:
LLC DELAWARE

RECEIVING PARTY DATA

Name: KEYBANK NATIONAL ASSOCIATION, As Administrative Agent
Street Address: 127 Public Square

Internal Address: Attention: Commerical Banking

City: Cleveland

State/Country: OHIO

Postal Code: 44114

Entity Type: National Banking Association: UNITED STATES

PROPERTY NUMBERS Total: 21

Property Type Number Word Mark
Registration Number: |1837304 AMERICA'S FAVORITE HOLIDAY CANDY
Registration Number: |3257500 BABY BINKS <
Registration Number: |2129475 BONE HEADS §
Registration Number: |1664288 BUNNY BITES §
Registration Number: | 1033191 BUNNY MUNNY =4
Registration Number: |2534247 BUNNYETTES S
Registration Number: |5329483 CARROT PATCH PETE b
Registration Number: |4652293 CREEPY PEEPERS %
Registration Number: |1183144 CRISP KRINGLE
Registration Number: |2671072 DAIRY GOOD
Registration Number: | 1800958 DOUBLE CRISP
Registration Number: |2048137 FAVORS
Registration Number: |4574762 FUN FAVORITES
Registration Number: |4406787 HEARTTOONS
Registration Number: |1823018 HEFFELFLOPPER
Registration Number: | 1656957 KRINGLES
Registration Number: |4574548 MAKING CANDY FUN
Registration Number: | 1357053 MONSTER MUNNY
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Property Type Number Word Mark
Registration Number: |1154117 PALMER
Registration Number: |4382058 PALMER BEST FRIENDS!
Registration Number: | 3214559 SUPER SPORTS
CORRESPONDENCE DATA
Fax Number: 2165665800

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

2165668243
mae.smith@thompsonhine.com
Mae Smith, Paralegal

127 Public Square, 3900 Key Center
Thompson Hine LLP

Cleveland, OHIO 44114

NAME OF SUBMITTER: Mae Smith
SIGNATURE: /Mae Smith/
DATE SIGNED: 03/22/2023

Total Attachments: 16

source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement
source=R.M. PALMER - Intellectual Property Security Agreement

Executed)#page1.tif
Executed)#page?2.tif
Executed)#page3.tif
Executed)#page4. tif
Executed)#page5.tif
Executed)#page6.tif
Executed)#page7.tif
Executed)#page8.tif
Executed)#page9.tif

Executed)#page10.tif
Executed)#page11.tif
Executed)#page12.tif
Executed)#page13.tif
Executed)#page14.tif
Executed)#page15.tif
Executed)#page16.tif

o~~~ p— o~ p— p— p— p— —

TRADEMARK
REEL: 008010 FRAME: 0225




INTELLECTUAL PROPERTY SECURITY AGREEMENT
{Borrower)

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as the same may from
time to time be amended, restated or otherwise modified, this “Agreement”™) s made effective as
of March 13,2023 by RM. PALMER COMPANY, LLC, a Delaware {intted liability company
{the “Pledgor™), in favor of KEYBANK NATIONAL ASSOCIATION, a national banking
association, as the administrative agent under the Credit Agreenent, as hereinafter defined (the
“Administrative Agent”™), for the benefit of the Administrative Agent and the Lenders, as
hereinafier defined.

i, Recitals,

Pledgor, Confectionery Purchaser, LLC, a Delaware Hmited Hability company,
Confectionery Real Estale, LLC, a Delaware limited Hability company and Palmer Investment
Group, LLC, a Pennsylvania himited hability company (together with their respective successors
and assigns, collectively, the “Borrowers” and, individually, each a “Borrower™), are entering
into that certain Credit and Sccarity Agreement, dated as of March 13, 2023, with the lenders
from time to time party thereto (together with their respective successors and permitied assigns
and any other additional lenders that become party 1o the Credit Agreement, collectively, the
“Lenders” and, mndividually, each a “Lender™), and the Administrative Agent (as the same may
from time to time be amended, restated, supplemented or otherwise modified, the “Credit
Agreement”).  The Pledgor desires that the Lenders grant to the Borrowers the financial
accommodations as described in the Credit Agreement.

The Pledgor understands that the Lenders are willing to enter into the Credit Agreement
and grant the financial accommodations provided for in the Credit Agreement only upon certain
terms and conditions, one of which is that the Pledgor grant {o the Administrative Agent, for the
benelit of the Lenders, a security interest in the Collateral, as hereinalier defined, and this
Agreement 15 being executed and delivered in consideration of the Lenders entering into the
Credit Agreement and each financial accommodation granted to the Borrowers by the Lenders,
and lor other valuable consideration, the receipt and sulficiency of which 15 herehy
acknowledged.

2. Defintions. Except as specifically defined herein, (a) capitalized terms used
herein that are defined in the Credit Agreement shail have their respective meanings ascribed to
them in the Credit Agreement, and (b) unless otherwise defined in the Credit Agreement, terms
that are defined in the U.C.C. are used herein as so defined. As used in this Agreement, the
following terms shall have the following meanings:

“Assignment” nieans an Assignment in the form of Exhibit A attached hereto,

“Collateral” mweans, collectively, all of the Pledgor’s existing and future right, title and
interest in, to and under (a) industrial designs, patents, patent registrations, patent applications,
trademarks, trademark registrations, trademark applications, service marks, trade names, and
copyright registrations and other intellectual property or registrations, whether federal, state or
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foreign, including, but not limited to, those that are registered or pending as listed on Schedule 1
hereto (as such Schedule ! may from time fo time be amended, supplemented or otherwise
modified); (b} common law trademark rights, copyrights, rights in trade dress, publicity, works
of authorship and other unregistered copyrightable material, improvements, and proprictary and
confidential information, wcluding, without limitation, personal, financial, and other sensilive
data, plans, know-how, processes, [ormulae, algorithms and inventions: (¢) renewals,
conlinuations, extensions, reissues and divisions of any of the foregoing; (d) rights to sue for
past, present and future infringements or any other commercial tort claims relating to any of the
foregoing; (e) hcenses and all income, revenue and royalties with respect to any licenses,
whether registered or unregisiered and all other paymenis carned under conlract righis refating to
any of the foregoing; () general mntangibles and all intangible intellectual or siniilar property of
the Pledgor connected with and symbolized by any of the foregoing; (g) goodwill associated with
any of the foregoing; (h) all payments under insurance, including the returned premivm upon any
cancellation of insurance {whether or not the Admunistrative Agent or any Lender is the loss
payee thereof) or any Indemnity, warranty or guaranty payable by reason of loss or damage to or
otherwise with respect to any of the foregoing; and (i) Proceeds of any of the foregoing;
provided, as of any date of deternunation, the term “Collateral” shall not include any asset that is
an Excluded Asset as of such date.

“Fvent of Defaudl™ means an event or condition that constitutes an Event of Default, as
defined in Section 7.1 hereof.

“Obligations™ means that term as defined in the Credit Agreement,

“Secured Obligations™ means, collectively, {a) the Obligations, {(b) all obligations and
Habilities ol the Companies owing to a Lender {or an entily that is an Affiliate of a then existing
Lender) under Hedge Agreements, and (¢} the Bank Product Obligations owing to a Lender (or
an entity that 1s an Affiliate of a then existing Lender) under Bank Product Agreements; provided
that Secured Obligations of a Credit Party shall not welude Excluded Swap Obligations owing
from such Credit Party.

“USCO” means the United States Copyright Office in Washington, D.C.
“USPTO” means the United Stales Patent and Trademark Oflice in Alexandria, Virginia.

3. Grart ol Security Interest. In consideration of and as security for the full and
complete payment of all of the Secured Obligations, the Pledgor hereby agrees that the
Adminisirative Agent shall at all tines have, and hereby grants to the Admunistrative Agent, lor
the benefil of the Lenders (and Affiliales thereof that hold Secured Obligations), a security
inferest in all of the Collateral, including (withowt hmitation) all of the Pledgor’s future
Collateral, irrespective of any lack of knowledge by the Administrative Agent or the Lenders of
the creation or acquisition thereof,

4, Representations and Warranties. The Pledgor hercby represents and warrants to
the Adnunistrative Agent and each Lender as follows, in cach case as of the Closing Date:

[
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4,1.  The Pledgor owns all of the Collateral and, whether the same arc registered or
unregistered, no such Collateral has been adjudged invalid or unenforeeable.

472, The Collateral 1s valid and enforceable.

43, The Pledgor has no knowledge of any material claim that the use of any of the
Collateral does or may violate the rights of any Person.

44,  Except for liens expressly permitted pursuant {o Section 5.9 of the Credit
Agreement, the Pledgor is the sole and exclosive owner of the eatire and unencumbered right,
titie and interest in and fo the Collateral, free and clear ol any hiens, charges and encunybrances,
including, without fimitation, pledges, assignments, licenses, registered user agreements and
cavenants by the Pledgor not to sue third Persons.

4.5, The Pledgor has full power, authority and legal right to pledge the Collateral and
enter into this Agreement and perform its terms.

4,6, The Pledgor has used, and shall continue to use, for the duration of this
Agreement, proper statatory notice in cormection with its use of the Collateral, except where the
fatture to do so will not have a material adverse effect on the Pledgor,

5. Further Assignment Protubited. The Pledgor shall not enter into any agreement
that is inconsistent with the Pledgor’s obligations under this Agreement and shall not otherwise
scll or assign its mnterest in, or grant any license or sublicense with respect to, any of the
Collateral, withoul the Administrative Agent’s prior writien consent. Abscnt such prior written
consent, any attempted sale or lcense is nult and void.

6. Standard Patent and Trademark Use. Other than fo the exient provided in Section
9 below: (i) the Pledgor shall not use the Collateral in any manner that would jeopardize the
alidity or legal status thereof, (i1) the Pledgor shall comply with all patent niarking requirements
as spectfied in 33 U.8.C. §287, and (iil) the Pledgor shall use commercially reasonable efforts to
conform its usage of any trademarks to standard trademark usage, including, but not fimited to,
using the trademark symbols ®, ™ and ™ where appropriate.

7. Events of Defauli and Remedies.
7.1, The occwrence of an Event of Default, as defined 1n the Credit Agreement, shall

constitute an Event of Default,

7.2, The Administrative Agent, for the benelit of the Lenders, shall at all tmes have
the rights and remedies of a secured party under the U.C.C, as in cffect from time to time, in
addition {0 the rights and remedies of a secured party provided elsewhere within this Agreement,
any Note or any other Loan Document, or otherwise provided in law or equity.

7.3.  The Pledgor expressly acknowledges that the Adminisirative Agent, on behalf of
the Lenders, shall record this Agreement with the USCO and the USPTO, as appropriate,

e
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Contemporancously herewith, the Pledgor shall execute and deliver to the Administrative Agent
the Assignment, which Assignment shall have no foree and effect and shalf be held by the
Administrative Agent in escrow uatil the occurrence of an Event of Default; provided, that,
anything herein io the contrary notwithstanding, the security interest and collateral assignment
granted hercin shall be effective as of the date of this Agreement. After the occurrence of an
Event of Default at the election of the Administrative Agent, the Assignment shall insnediately
take clfect upon certification of such fact by an authorized officer of the Adniinistrative Agent in
the form reflected on the face of the Assignment and the Administrative Agent may, in its sole
discretion, record the Assignment with the USCO and the USPTO, as appropriate, or In any
appropriate olfice in any foreign jurisdiclion in which soch patent, trademark, copyright or other
mtellectual property interest is registered, or under whose laws such property Interest has been
granled,

74. H an Event of Defauli shall occur, the Pledgor iurrevocably authorizes and
empowers the Administrative Agent, on behalf of the Lenders, to terminate the Pledgor’s use of
the Coflateral and to exercise such rights and remedies as allowed by faw. Without limiting the
generality of the foregoing, after any delivery or taking of possession of the Collateral, or any
thereof, pursuant to this Agreement, then, with or without resort to the Pledgor or any other
Person or property, all of which the Pledgor hereby watves, and wpon such terms and in such
manner as the Adnunistrative Ageat may deem advisable, the Administrative Agent, on behalf of
the Lenders, in its sole discretion, may sell, assign, transfer and deliver any of the Collateral,
together with the associated goodwill, or any interest that the Pledgor may have therein, at any
time, or from time to time. No prior notice need be given to the Pledgor or to any other Person
in the case of any sale of Collateral ithat the Administrative Agent determines to be declining
speedily in value or that is costomarily sold in any recognized market, but in any other case the
Administrative Agent shall give the Pledgor no fewer than ten days prior notice of either the time
and place of any public sale of the Collateral or of the time after which any private sale or other
mtended disposition thereof is to be made. The Pledgor waives advertisement ol any such sale
and {except to the extent specifically required by the preceding senlence) waives notice of any
kind in respect of any such sale. At any such public sale, the Administrative Agent or any
Lender may purchase the Collaleral, or any part thereof, free from any right of redemption, all of
which rights the Pledgor hereby waives and releases. After deducting all Related Expenses, and
alter paying alf claims, if any, secured by liens having precedence over this Agreement, the
Admunistrative Agent may apply the net proceeds of each such sale to or toward the payment of
the Secured Obligations, whether or not then due, in such order and by such division as the
Administrative Agent, 1n its sole discretion, may deem advisable, Any excess, to the extent
permitted by faw, shall be paid to the Pledgor, and the obligors on the Secured Obligations shall
remain liable for any deficiency. In addition, the Administrative Agent shall ai all times have the
right to obtain new appraisals of the Pledgor or the Collateral, the cost of which shall be paid by
the Pledgor.

8. Maintaining Collateral; Attorgeys’ Fees. Costs and Expenses. The Pledgor shall
have the obligation and duty to perform all acts necessary to nmiaintain or preserve the Collateral,
provided that the Pledgor shall not be obligated lo maintain any Collateral in the event the
Pledgor determines, in the reasonable business judgment of the Pledgor, that the maintenance of
such Collateral is no longer necessary in the Pledgor’s business. Any and all fees, costs and
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expenses, of whatever kind or nature, including, without limitation, the attorneys’ fees and legal
expenses incurred by the Administrative Agent and the Lenders in connection with the
amendment and enforcement of this Agreement, all renewals, required affidavits and all other
documenis relating hereto and the consummation of this transaction, the [ling or recording of
any docaments (including all taxes in connection therewithy in public offices, the paymenti or
discharge of any taxes, counsel fees, maintenance foes, encumbrances or otherwise protecting,
maintaining or preserving the Collateral, or in delending or prosecuting any actions or
proceedings arising out of or related to the Collateral, shall be borne and paid by the Pledgor to
the extent provided for i Section 12.6 of the Credit Agreement, upon demand by the
Administrative Agent and, until so paid, shall be added to the principal amount of the Secured
Obligations.

9. The Pledgor’s Obligation to Prosccute. Except as otherwise agreed to by the
Administrative Agent in writing, the Pledgor shall have the duty to prosecute diligently any
patent, trademark, service mark or copyright application pending as of the date of this Agreement
or thereafter vuntil the Secured Obligations shall have been paid in full, to [ile and prosecute
opposition and cancellation proceedings and to do any and all acts that are necessary or desirable
lo preserve and maiatain all rights in the Collateral, inchuding, but not fimited to, payment of any
maintenance lees, subject to Section 9 above. Any expenses incurred In connection with the
Collateral shall be borne by the Pledgor. The Pledgor shall not abandon any Collateral without
the prior written consent ol the Administrative Agent, unless such abandonment will not have a
material adverse effect on the Pledgor or such abandonment is in connection with the
abandonment of a product or product line.

10, Admunistrative_Agent’s Right to Enforce. The Pledgor shall have the night to
bring any opposition proceeding, cancellation proceeding or fawsuil in its own name to enforee
or protect the Collateral. The Administrative Agent, on behalf of the Lenders, shall have the
right, but shall have no obligation, to join in any such action. The Pledgor shall promptly, upon
demand, reimburse and wdemnity the Administrative Agent and the Lenders for all damages,
reasonable costs and expenses, including attorneys’ fees, incured by the Administrative Agent
and the Lenders in connection with the provisions of this Section 1}, n the event the
Administrative Agent, on behall of the Lenders, elects 10 join in any such action commenced by
the Pledgor,

i1,  Power of Attormney. The Pledgor hereby authonizes and empowers the
Administrative Agent, on behalf of the Lenders, to make, constitute and appoint any officer or
agent of the Administrative Agent as the Administrative Agent may seleet, in its exclusive
discretion, as the Pledgor’s troe and lawful atiorney-in-fact, with the power to endorse, alier the
occurrence of an Event of Default, the Pledgor’s name on all applications, documents, papers
and instruments necessary for the Administrative Agent, on behalf of the Lenders, to use the
Collateral, or to grant or issue any exclusive or nonexclusive ficense under the Collateral to any
third party, or necessary for the Administrative Agent, on behalf of the Lenders, to assign,
pledge, convey or otherwise transfer title in or dispose of the Collateral, together with associated
goodwill, to any Person or Persons. The Pledgor hereby ratifies alt that such atiorney shail
tawlully do or canse o be done by virtue hercot, This power of altorney shall be wrevocable for
the life of this Agreement,
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12, Administrative Agent’s Right to Perform Obligations. [ the Pledgor fails lo
comply with any of its obligations under this Agreement, the Administrative Agent, on behalf of
the Lenders, may, but is not obligated to do so 1 the name of the Pledgor or in the name of the
Administrative Agent, on behalf of the Lenders, but at the Pledgor’s expense, and the Pledgor
hercby agrees to reimburse the Administrative Agent, upon request, in full for all expenses,
including reasonable and docwmented attorneys” fees, incurred by the Administrative Agent and
the Lenders in protecting, defending and maintaining the Collateral, to the extent provided for in
Section 12.6 of the Credit Agreement.

{3, Additional Documients. The Pledgor shall, vpon written request ol the
Administrative Agent, enter into such additional documents or instruments as may be required by
the Administrative Agent in order to effectuate, evidence or perfect the interest of the
Administrative Agent and the Lenders in the Collateral, as evidenced by this Agreement.

14, New Collateral. I, before the Secured Obligations shall have been rrevocably
paid in full {other than contingent obligations not then asserted) and the Conmutment terminated,
the Pledgor shall obtain rights to any new Collateral, the provisions of this Agreement hereby
shall automatically apply thereto as if the same were ldentified on Schedule 1 as of the date
hereof and the Pledgor shall give the Administrative Agent prompt written notice thercof.

t5. Modifications for New Collateral,  The Pledgor hereby authorizes the
Administrative Agent to modify this Agreement by amending Schedule 1 hereto to include any
futare Collateral as coniemplaied by Sections 1 and 15 hereof and, al the Administraiive Ageat’s
request, the Pledgor shall execute any documents or mstruments requured by the Admuanistrative
Agenl in order to modify this Agreement as provided by this Section 16, provided that any such

16,  Notice. All notices, requests, demands and other communications provided for
hereunder shall be in writing and, if to the Pledgor, mailed or delivered to it, addressed to it at the
address specified on the signature pages of the Credit Agreement, 1f to the Administrative Ageat
or any Lender, mailed or delivered to it, addressed to the address of the Administrative Agent or
such Lender specified on the signature pages of the Credit Agreement or, as to each party, al
such other address as shall be designated by such party n a written notice to each of the other
pariies. All notices, siatements, requesis, demands and other communications provided for
hereurider shall be deented to be given or made when defivered €t received during normal
business hours on & Business Day, such Business Day, otherwise the following Business Day) or
two Business Days after being deposited in the mais with postage prepaid by regisiered or
certified mail, addressed as aloresaid, or sent by facsimule or electronic communication, in cach
case of facsimile or electronic communication with telephonic confirmation of receipt. Al
notices pursuant to any of the provisions hereof shall not be effective uatil received.

t7.  No Waiver or Course of Dealing. No course of dealing between the Pledgor and
the Administrative Agent or any Lender, nor any failure to exercise, nor any delay in exercising,
on the part of the Admunistrative Agent or any such Lender, any right, power or privilege
hereunder or under any of the Loan Documents shall operate as a waiver thereof; nor shall any
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single or partial exercise of any right, power or privilege hercunder or thercunder preciude any
other or further exercise thereof or the exercise of any other right, power or privilege.

18,  Remedies Cumulative. Each right, power or privilege specilied or relerred (o in
this Agreement 1s in addition to any other rights, powers and privileges that the Admunistrative
Agent or the Lenders may have or acquire by operation of law, by other coniract or otherwise.
Each right, power or privilege may be exercised by the Administrative Agent and the Lenders
either independently or concurrently with other rights, powers and privileges and as often and in
such order as the Administrative Agent and the Lenders may deem expedient. All of the rights
and remedies of the Administrative Agent and the Lenders with respect to the Collateral, whether
established hereby or by the Loan Documents, or by any other agreements or by law shall be
comulative and may be executed singularly or concurrently.

19.  Severability. The provisions of this Agreement are severable, and, il any clause
or provision shall be held invalid and unenferceable in whole or in part in any jurisdiction, then
such mvalidity or unenforceability shall affect only such clause or provision, or part thereol, in
such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiclion,

20. Modifications. This Agreement may be amended or modified only by a writing
signed by the Pledgor and the Adminisirative Agent. No waiver or consent granted by the
Administrative Agent and the Lenders in respect of this Agreement shall be binding upon the
Administrative Agent and the Lenders unless specifically granted in writing, which writing shall
be sirictly construed.

21, Assignment and Successors. This Agreement shall not be assigned by the Pledgor
without the prior writien consert of the Administrative Agent. This Agreement shall be binding
upon the Pledgor and the successors and permiited assigns of the Pledgor, and shall inure to the
benelit of and be entorceable and exercisable by the Administrative Agent on behalt of and for
the benefit of the Administrative Agent and the Lenders and their respective successors and
permilted assigns. Any attempted assignment or transfer without the prior written consent of the
Administrative Agent shall be null and void.

22. Entire Agreement. This Agreement integrates all of the terms and conditions with
respect 1o the Collateral and supersedes all oral representations and negotiations and prior
writings, 1f any, with respect to the subject matter hereof,

23, Headings: Exccution. The headings and subheadings used herein are for
convenience of reference only and shall be ignored in interpreting the provisions of this
Agreement. This Agreement may be executed in any number of counterparts and by different
partics hereto in separate counterparts, and by facsimile or other electronic signature, each of
which counterparts, when so executed and delivered, shall be deamed to be an original and all of
which taken together shall constitute but one and the same agreement.

24, Governing Law; Submussion to Junsdiction. The provisions of this Agreement
arl the respective rights and duties of the Pledgor, the Administrative Agent and the Lenders

TRADEMARK
REEL: 008010 FRAME: 0232



hereunder shall be governed by and construed i accerdance with New York law. The Pledgor
hereby irrevocably submits to the non-exclusive jurisdiction of any New York state or federal
court sitting in New York County, New York, over any action or proceeding arising out of or
refaling o this Agreement, any Loan Document or any Related Writing, and the Pledgor hereby
irrevocably agrees that all claims n respect of such action or procceding may be heard and
determined in such New York state or federal court. The Pledgor hereby irrevocably waives, to
the fullest extent permitled by law, any objection it may now or herealier have to the laving of
venue in any such action or proceeding in any such court as well as any right it may now or
hercafler have {o remove such action or proceeding, once commenced, to another court on the
groonds of FORUM NON CONVENIENS or otherwise. The Pledgor agrees that a final,
nonappealable judgment in any such action or proceeding n any state or federal court in the
State of New York shall be conclusive and may be enforced in other jurisdicltions by suit on the
judgment or i any other manner provided by faw,

|[Remainder of page intentionally left blank.}

ARTROT06-8113.3

[r.s)
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JURY TRIAL WAIVER, THE PLEDGOR, TO THE EXTENT PERMITTEDR BY
CRERY WAIVER ANY RIGHT TO HAVE & JURY PARTHIIPATE IN RERQLVIN
DISPFUTE, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERW LSE
THE BORROWERS, THE PLEDGOR, THE ADMINISTRATIVE AGENT A
LENDERS, QR ANY THEREQF, ARISING OUT OF, IN CONNECTION WITH, Rhi

NI AL T NW R?” CATIONSHIP ESTARLISHED AMONG TH

' ENT OR ANY NOTE OR OTHER INSTR

o ELIVEREDR IN CONNE
TO.

IN WITNESS WHEREQF, the underdignad as sveguted and defiverad this Imelle
Propanty Security Agreemant as of the date Brst set forth above, :
Address: 77 S Sveond Ave RAML. P \I ME;R M}M‘P ANY, L L{
West Reading, ?X Toaid § - -
Attention: Kevin (. Delaplane Bx-‘:

Trmamu &sva@#&m‘remry

Signature Page o
InteHectual Property Security Agisement
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Patenis;
None.

Copyrights:

SCHEDULE 1

Copyright

Registration Number

Registration Date

PALMER MINTY BELLS

VANOD0353906

August 3, 1989

Trademarks:

Frademark

Country

Application No. andior

Application Filing Date

Registration No.,
{as applicable)

and/or Reaistration Date

(as applicable)

AMERICA'S United States of | 1837304 May 17, 1994

FAVORITE America

HOLIDAY CANDY

BABY BINKS United States of | 3257500 July 3, 2007
America

BONE HEADS United States of | 2129475 January 13, 1998
Anierica

BUNNY BITES United States of 1664288 November 12, 1991
Anierica

BUNNY MUNNY United States of | 1033191 February 10, 1976
America

BUNNYETTES United States of | 2534247 January 29, 2002
America

CARROT PATCH United States of 5329483 November 7, 2017

PETE America

CREEPY PEEPERS | United Siates of 4652293 December 9, 2014
America

S-1
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Apnlication No. andfor

Registration No,

andi/or Reaistration Daie

Trademark Couniry {as applicable} as appiicable’
CRISP KRINGLE United States of 1183144 December 22, 1981
America
DAIRY GOOD United States of | 2671072 January 7, 2003
America
DOUBLE CRISP United States of 1800958 October 26, 1993
America
FAVORS Uniifed States of  { 2048137 March 25, 1997
America
FUN FAVORITES Uniied States of 4574762 July 29, 2014
America
HEARTTOONS Uniied States of | 4406787 September 24, 2013
America
HEFFELFLOPPER | United States of | 1823018 February 22, 1994
America
KRINGLES United States of | 1656937 September 10, 1991
America
MAKING CANDY | United States of | 4574548 July 29, 2014
FUN America
MONSTER United States of 1357033 August 27, 1985
MUNNY America
PALMER United States of | 1154117 May 12, 1981
SR America
PALMER BEST United States of | 4382058 August 13, 2013
FRIENDS America
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Apphication No. andior | Application Filing Date
Registration No, andi/or Reaistration Daie
Trademark Couniry {as applicable} as appiicable’
SUPER SPORTS United States of | 3214559 March 6, 2007
America
CREEPY PEEEPER | Canada TMARDISA3 February 11, 2004
DOUBLE CRISP Canada TMAS73562 March 19, 2001
MAKING CANDY | Canada 2201234 July 29, 2022
FUN
PALMER Canada 2203661 Aungust 11, 2022
PALMER Canada TMA401682 August 21, 1992
Mexico M26R2085 January 21, 2022
, . . 2384485 ,
HEAVENLY Mexico 2384483 April 20, 2022
HEARTS
o8
Mexico 402228 November 25, 1991
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Apnlication No. andfor
Registration No,

andi/or Reaistration Daie

Trademark Couniry {as applicable} as appiicable’
Mexico M2682086 January 21, 2022
Mexico 1700633 November 25, 2016
AQAK
SUPER SPORTS | Mexico 2382848 April 18. 2022
PALMER Colombia 2835606 July 29, 2004
S-4
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EXHIBIT A
FORM OF ASSIGNMENT

THIS DOCUMENT SHALL BE HELD BY THE ADMINISTRATIVE AGENT, FOR THE
BENEFIT OF THE LENDERS, IN ESCROW PURSUANT TO AND IN ACCORDANCE
WITH THE PROVISIONS OF THE INTELLECTUAL PROPERTY SECURITY
AGREEMENT (THE “"AGREEMENTT), DATED AS OF MARCH 13, 2023, EXECUTED BY
R.M. PALMER COMPANY, LLC, A DELAWARE LIMITED LIABILITY COMPANY (THE
“PLEDGOR”), IN FAVOR OF KEYBANK NATIONAL ASSOCIATHON, A NATIONAL
BANKING ASSOCIATION, AS THE ADMINISTRATIVE AGENT FOR THE LENDERS, AS
DEFINED IN THE AGREEMENT (TOGETHER WITH ITS SUCCESSORS AND ASSIGNS,
THE “ADMINISTRATIVE AGENT”). BY SIGNING IN THE SPACE PROVIDED BELOW,
THE UNDERSIGNED OFFICER OF THE ADMINISTRATIVE AGENT CERTIFIES THAT
AN EVENT OF DEFAULT, AS DEFINED IN THE AGREEMENT, HAS OCCURRED AND
THAT THE ADMINISTRATIVE AGENT HAS ELECTED TO TAKE POSSESSION OF THE
COLLATERAL, AS DEFINED BELOW, AND TO RECORD THIS DOCUMENT WITH THE
UNITED STATES PATENT AND TRADEMARK OFFICE QR THE UNITED STATES
COPYRIGHT OFFICE, AS APPLICABLE, OR IN ANY APPROPRIATE OFFICE IN ANY
FOREIGN JURISDICTION IN WHICH SUCH PATENT, TRADEMARK, COPYRIGHT OR
OTHER INTELLECTUAL PROPERTY INTEREST IS REGISTERED, OR UNDER WHOSE
LAWS SUCH PROPERTY INTEREST HAS BEEN GRANTED, UPON RECORDING OF
THIS DOCUMENT WITH THE UNITED STATES PATENT AND TRADEMARK OFFICE
OR THE UNITED STATES COPYRIGHT OFFICE, AS APPLICABLE, OR IN ANY
APPROPRIATE OFFICE IN ANY FOREIGN JURISDICTION IN WHICH SUCH PATENT,
TRADEMAREK, COPYRIGHT OR OTHER INTELLECTUAIL PROPERTY INTEREST IS
REGISTERED, OR UNDER WHOSE LAWS SUCH PROPERTY INTEREST HAS BEEN
GRANTED, THIS LEGEND SHALL CEASE TO HAVE ANY FORCE OR EFFECT.

KEYBANK NATIONAL ASSOCIATION
as the Administrative Agent

By:
Name:
Title:

ASSIGNMENT

WHEREAS, RM. Palmer Company, LLC, a Delaware limited Hability company (the
“Pledgor™), is the owner of the Collateral, as hereinafter defined;

WHEREAS, the Pledgor has exccuted an Inteliectual Property Security Agreement, dated
as of March 13, 2023 (as the same may from time to time be amended, restated or otherwise
modified, the “Agreement™), 1 favor of KeyBank National Association, a national banking
association, as the Admimstrative Agent for the Lenders, as defined in the Agreement (together
with its successors and assigns, the “Administrative Agent™), pursuant to which the Pledgor has

E-1
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granied to the Adnunistrative Agent, for the benefit of the Lenders, 3 secunity interest in the

Cofllateral as security for the Secured Obligations, as defined in the Agreement;

WHEREAS, the Agreement provides that the sccurify interest in the Collateral 1s
cftective as ol the date of the Agreement; and

WHEREAS, the Agreement provides thal this Assignment shall become effective upon
the occurrence of an Event of Default, as defined in the Agreement, and the Administrative
Agent’s election to take actual titfe to the Collateral;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, the Pledgor, ifs
successors and assigns, subject to the imitations stated in the paragraph immediately following,
does hereby fransfler, assign and set over unto the Administrative Agent, lor the benefit of the
Lenders, and their respective successors, transferces and assigns, all of the Pledgor’s existing and
future right, title and interest in, to and under (a) patents, patent registrations, patent apphications,
trademarks, trademark registrations, trademark applications, service marks, trade nantes, and
copyright regisirations, whether federal, state or foreign; (b) commen law frademark rights,
copyrighis, improvements and nventions; (c) renewals, continvations, extensions, reissucs and
divisions of any of the foregoing; {(d) rights to sue for past, preseat and future infringements or
any other commercial tort claims relating to any of the foregoing; (e} all licenses and all income,
revenue and royalties with respect to any licenses, whether registered or unregistered, and all
other payments carned under contract rights, relating to any of the foregoing; (I} afl general
infangibles and all intangible intellectual or similar property of the Pledgor connecied with and
symbolized by any of the foregoing; {(g) goodwill associated with any of the foregoing: (h) all
payments under insurance, including the returned premium upon any cancellation of insurance,
{whether or not the Administrative Agent or any Lender is the loss payee thereofl) or any
mdemnity, warranty or guaranty payable by reason of loss or damage to or otherwise with
respect to any of the foregoing; and (1) Proceeds of any of the foregoing {collectively, the
“Collateral™), including, but not limited to, the Collateral listed on Schedule | hercto that is (i)
registered in the United States Copyright Office in Washinglon, D.C., or (i1} registered in the
United States Patent and Trademark Office in Alexandria, Virginia or that is the subject of

pending registration in any [oreign jurisdiction,

This Assignment shail be effective only upon certification of an authorized officer of the
Administrative Agent, as provided above, that (a) an Event of Default, as defined in the
Agreement, has occurred, and (b} the Admunistrative Agent, on behall of the Lenders, has elected
to take actual title to the Collateral.

[Remainder of page intenttionally left blank. ]
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IN WITNESS WHEREQF, the undersigned has caused this Assignment to be executed
by its duly authorized officer on

R.M. PALMER COMPANY, LLC

By:
Kevin G. Delaplane
Treasurer and Sceretary

Signature Page to
IP Assignment
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