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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: First Lien Trademark Security Agreement

CONVEYING PARTY DATA

Name H Formerly || Execution Date ” Entity Type

Hostess Brands, Inc. FORMERLY Interstate Bakeries |1 40010 CORPORATION: DELAWARE
Corporation

RECEIVING PARTY DATA

|Name: HSiIver Point Finance, LLC |
|Street Address: ||2 Greenwich Plaza |
|City: ”Greenwich |
|state/Country: lcoNNECTICUT |
|Posta| Code: ”06830 |
[Entity Type: |[LIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 85031183 SMARTWHEAT

8503118

CORRESPONDENCE DATA

=
S
o
Fax Number: (212)492-0562 b4
Correspondence will be sent via US Mail when the fax attempft is unsuccessful. T
Email: menakaplan@paulweiss.com, aashville@paulweiss.com
Correspondent Name: Menachem Kaplan
Address Line 1: 1285 Avenue of the Americas
Address Line 4: New York, NEW YORK 10019-6064
ATTORNEY DOCKET NUMBER: 17245026
NAME OF SUBMITTER: Menachem Kaplan
Signature: /Menachem Kaplan/
Date: 06/30/2010
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Total Attachments: 4

source=Hostess First Lien security agreement#page1 .tif
source=Hostess First Lien security agreement#page2.tif
source=Hostess First Lien security agreement#page3.tif
source=Hostess First Lien security agreement#page4.tif
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FIRGT LIEN TRADEMARK SECURITY AGREEMENT

THIS FIRST LIEN TRADEMARK SECURITY AGREEMENT, dated as of June 14,
20440, Is made by sach of the entities listedron the signature pages hereof (sach 8 “Grantes™ a;nci;
coliectively, the “Grantors™, I faveor of Silver Point Finance, LLC (“Silver Poit™, as collateral
agent {in such capacity, together with s successors and pernstied assigns, the “Collateral
Agent™) for the Lenders {as defimed in the Crodit Agreemend referred (o befow).

£

WITNESSETH

WHEREAS, pursuant to the Credit and Guaranty Agreement, dated as of February 3,
Z00¢ {as the same may be amended, restated, suppletented or stherwise muodified from tme fo
time, the “Credit _Agreement™), among Interstste Bakeres Corporation {ofks Hostess
Brands, Ing), Intemstate Brands Corporstion and IBC 3ales Corporation {together, the
“Borrowers™, the Guarsniors from thme to tme party thereto, the Londers from time fo time party
thereto, and Silver Point, as Collateral Agent for the Lenders, the Lenders have severally agreed
to make extensions of credit to the Borrowers upon the forms snd subject to the conditions set
forth thereim,

WIEREAS, all of the Grantors are party o the First Lien Trademark Security
Agreement, dated as of February 3, 2009 {as the same may be smended, restated, supplemented
or otherwise modifisd from thme to time, the “Seeurity Agreement™), among the Grantors in favor
of the Collateral Agent for the Lenders and cach Secured Party, pursuant to which the Grantors
are requived to execute and deliver this First Liep Trademark Seourity Agresment;

NOW, THERREORE, in consideration of the premises and {o induce the Lenders and the

H - A R
“oftateral Agent o enter into the Credit Agreement and o induce the Lenders to miake il
respective extensions of credit to the Borrowers thersundsr, sach Grantor hereby agrees with the

Coliateral Agent as follows:

Secign 1. Defined Terms., Capitalived terms ussd hevein without definition are
used as defined in the Becurity Agreement.

Sestion 2. Grans_of Security Interest in Trademark Collateral. Each Grantor, as
collatersl security for the prompt and complele payment and performance when due (whether at
stated maturity, by scceleration, or otherwise} of the Obligations of the Grantor (the "Seenred
Cbligations™), hereby mortgages, pledges and hypothecates to the Collateral Agent for the benefit
of the Secursd Parties, and grants o the Collateral Agent for the benefit of the Secured Parties &
Lien on and security interest in, all of its vight, title and interest in, o and under the following
Collateral of such Grantor (the “Trademurk Collateral™: (3} the trademark spplication{s) listed in
Schedule I herstn, () afl registrations, extensions or renewals of the foregoing, { iii) all of the
goodwill of the business connected with the use of and symboltized by the foregoing, and {iv) all
sroceeds of the foregoing, including Heenses, royalties, income, payments, claimg, daumages, and
praceeds of suit,

Section 3, Security Agreement. The security interest granted pursuant to this First
Lien Trademark Seourity Agreement is granted in conjunction with the security interest granted
to the Coliateral Agent pursuant to the Seourity Agresment and each Grantor heeby
acknowledges and agrees that the rights and remedics of the Collateral Agent with respect to the
security interest in the Trademark Collateral made and granted hersby are more fully set farth in

TRADEMARK
REEL: 004234 FRAME: 0651



the Security Agreement, the ferms and provisions of which are incorporated by reference herein
as if fuily set forth berein. In the ovent of a conflict between this First Lien Trademark Security
Agreement and the Security Agreement, the pravisions of the Security Agreement shall govern

Section 4, Counterparts.  This First Lien Trademark Security Apresment may be
executed i any number of counterparis and by different parties in separate connterpans, cact of
which when so executed shall be deemed 1o by an oviginaband g} of which taken tegether shall
ponstitute oneand the same agreement. Signatuce pages may be detached from multiple separate
counterparts and attached to 8 single counterpart. Signature pages may be detached from muitiple
separate counterparts end attached 19 a single counterpart. Delivery of an exocuted signsture
page of this First Lien Trademark Security Agreement by facsimile transnission of hy slectronic
transmission shall be as effective g5 delivery of @ manuslly sxecuted counterpart therenf

Seciion 8. Termination.  Thiy Fimst Lien Trademark Security Agreement shali
ferminate upon the termination of the Securily Agreement.

Ea‘fetiars &, Governing Law. Thig First Lien Trademark Security Agreement and the
1 gﬁis & ohligations of the parties hersto shall be poverned by, znd construed and interpreted in
accordance with, the faw of the State of New Yok,

Section 7, Intercraditor_Agresment  Motwithstanding anything hersin {0 the
contrary, the lien and security interest granted pursuant to this First Lien Trademark Secussy
Agresment and the exergise of any right or ramedy by the € ‘maa*cra\ Agent hereunder are subject
to the provisiong of the Intevcreditor and Sebordination Agmew’s 3, Jdated as of February 3, 2069
{as amended, restated, suppiemented, modified or replaced & nw to time, the “Intereraditor
Agrsement™ among General Blectric Capital Corperation, 2s U iginal Revawm Agent, Sifver
Point, as Original Fiest Lien Tersm Loan Agent, Silver Point, as Original Third L;m Term Loan
Agent, and The Bank of New York Mellon Trust Company, “Jf-‘s as Original Fourth Lien
Trustes (all as defined in the Intercreditor Agreement), and certain other persons party o that
may become party thereto from time to time, In the evens of any condlict between the terms of
the Intercreditor Agreement and this First Lien Trademark Seowrity Agrosneny, the terms of the
Intercreditor Agreement shall govern and control.

PSHEMATURE PAGE FOLLOWS}
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IN WITNESS WHEREOF, cach Grantor has caused this Tirst Lien Trademark Seourity
Agreementio be executed and del wm,d by itz é Y ui‘nom@ci officer ag of the date first et forth above,

HOSTESS BRANDS, INC.
as Grantor

/ f,m} |
By {1.S K ! ;;;«“ A
K o

ent B. Magill
Ereoutive Vice President, General Counzel
and Corporate Sceretary

ACCEPTED AND AGREED
as of the date first above written:

SILVER POINT FINANCE, LLC
as Collateral Agent

By:

Title:

TRADEMARK
REEL: 004234 FRAME: 0653



SCHEDULED
O
FIRST LIEN TRADEMARK SECURITY AGREEMENT

TRADEMARK APPLICATIONS

Ceratry Trademark Appl. Mo, Appl Bate
UR SMARTWHEAT 88031183 AR08
4
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