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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Third Lien Trademark Security Agreement

CONVEYING PARTY DATA

Name H Formerly || Execution Date ” Entity Type

Hostess Brands, Inc. FORMERLY Interstate Bakeries \6/1412010
Corporation

CORPORATION: DELAWARE

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

CORRESPONDENCE DATA

Fax Number: (212)492-0562

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
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 06830

ATTORNEY DOCKET NUMBER: 17245026

NAME OF SUBMITTER: Menachem Kaplan

Signature: /Menachem Kaplan/

Date: 07/01/2010
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Total Attachments: 4

source=Hostess Third Lien security agreement#page1.tif
source=Hostess Third Lien security agreement#page?2.tif
source=Hostess Third Lien security agreement#page3.tif
source=Hostess Third Lien security agreement#page4.tif
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THIRD LIEN TRADEMARK BECURITY AGREEMENT

HIS THIRD LIEN TRADEMARK SECURITY AGREEMENT, dated as of June 14,
2010, is made by each of the entities listed on the signaturs pages hereof (sach a “Gxemt(\r and,
miie(zti\:"e% the “Grantors™), in faver of Silver Point Finance, LLT ("Silver Point™), as collateral
sgent (in such capacity, together with iis sucoessors and permitted assigns, the “Collateral
Agent’ } for the Lenders {as defined in the Credit Agrecment rsi@r‘reé to below)

S
Ry
Ta

WITNESSETH:

WHEREAS, pursuant to the Credit and Guaranty Agreement, dated as of February 3,
20095 {as the same may be amended, restated, supplemented or otherwise nmindified from time to
time, the “Credit Sgresment™), among Interstate Bokeries Corporation (n/kKfa Hostess
Frands, Inc.), Interstate Brands Corporation {together, the “Bomoweny™), the Guarantors from
time o ime parw therete, the Lenders from time o time party thereto, and Silver Point, ag
Collateral Agent for the Lenders, the Lenders have severally agreed o nuake extensions of credit
to the Borrowers upon the torms and subjeat fo the conditions set forth therein;

HEREAS, all of the Grastors are pasty to the Third Lien Trademark Sceurity
Agreement, dated as of February 3, 2009 (as the same may be amended, vestated; supplemented
or otherwise wodified from time totime, the “Securily Agremre'v“j. among the Grantors in favor
of the Collateral Apgent for the Lenders and sach Seowred Farty, pursuant o which the Grantors

are required 1o executs and deliver this Third Lien Trademark Sf::c:v“s‘{«, Agreement;

NOW, FL’{EFORS; in consideration of the premises and to induce the Lenders and the
Collateral Agent 1o entey info the Credit Agreement and to induce the Lenders 10 make thelr
respective extensions of oredit 1o the Borrowers thereunder, each Grantor hereby agress with the

Collateral Agent as follows:

Section 1, Defined Termgs. Capitalized terms used herein without definition are
used a8 defined in the Security Agreement.

Section 2. {eant of Security Interest in Tradsmark Collateral. Each Grantor, &
collateral seourity for the prompt and complete peyment and performance whes due (whether at
stated maturity, by acceleration, ov otherwise) of the Obligations of the Grantor (the "Secured
Obligations”), hereby mongages, pledges and hypothecates to the Collateral Agent for the benefit
of the Secured P\ux e, and grants to the Collateral Agent for the benefit of the Sevured Parties a
Lien on and security interest in, afl of its right, title and interest in, to and under the following
Collatersl of such Grantor {the h - “Trademark Collateral™: (i) the trademark app icat:n“{ﬂ Hsted in
Schedule | hereto, (i) sl vegistrations, extensions or renewals of the foregoing, (18} all of the
goodwil of the business »Oﬁudﬁﬁ‘ﬁ with the use of and symbolized by the foregmng, and {ivyall
proceeds of the foregoing, including Hoenses, royalties, oome, payments, clatms,; damages, and
procesds of auit.

Secton 3, Security Agzeement. The security interest gramted pursnant to this Third
Lien Trademurk Security Agreement is granted in confunction with %:&e &curxt}' interest granted
to the Colateral Agent purseant o the Security Agreement and each Grantor hereby
scknowledgss a'zd agrees that the rights and remedies of the Collateral Agent with “esg}ecf o the
security interest in the Trademark Collateral made and granted herely are more fully sot forth 1
the Security A‘g,m : nt he terms and provisions of which are incorparated by reference herein
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as if fully set forth herein. In the event of & conflict between this Thivd Lisn Trademark Security
Agreement and the Security Agreement, the provisions of the Seowsity Agresment shall govern.

Section 4, Counterparts. This Third Lisn Trademark Scowrity Agreement may be
executed i any mumber of courterparts and by different parties in soparate counterparts, each of
which when 5o exeguted shall be deemed to be an original and all of which taken together shall
constitute one and the same agresment, Signature pages may be detached from vusltiple separate

counterparts and attached 1o 3 single counterpart. ‘Signaturs pages may be detached from multiple
separate counterparts and attached to a single counterpart. Delivery of an exesuted REL{B.&{L?&
page of this Third Lien Trademark Security Agresment by facsimile transmission or by elestronic
transmiasion gshail be as effective as delivery of a manually excooted counterpart thersof,

-
T
3

Secticn 5, Terminaton.  This Third Lien Trademark Security Agreemient shall

termingte upon the fermination of the Security Agreemet

Ssctign B, Governing Law. This Third Lien Trademark Security Agresment and
the rights and obligations of the parties hereto shall be governed by, and construed and interpreted
in sccordance with, the faw of the State of New York,

Seetion 7. Intercreditor Agresment  Notwithstanding anyihing hereln to the
contrary, the Hen and security interest granted pursuant to this Third Lien Trademark Security
Agresment and the exercise of any right or remedy by the Collateral Agent bereunder are wb}cc*
to the provisions of the Intercreditor and Suberdination Agreement, dated as of February 3, 2008
{as amended, restated, supplemented, modified or replaced from time o $ime, the “Intereveditor
Agrecment™, among Gevieral Blectric Capital Corporation, as Original Revolving Ageat, Sitver
Point, as Original First Lien Term Loan Agent, Sitver Point, as Grsgmai Third Lisn ’Em'ﬁ Loan
Agent, and The Bank of New York Mellon Trust Company, N.AL a3 Originsl Foorth Lien
Trustes (3l as defined {n the Intercreditor Agreement), and certain other persons party of that
niay hecome party thersto from time to Hme. In the event of any Q;'s;‘\.m between the terms of
the Intercreditor Agreemem ang this Third Lien Trademark Security Agreement, the terms of the

Intercreditor Agreement shall govern and control,

[SIGMATURE FAGE FOLLOWS
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N WITNESR WHEREQF, sach Grantor has caused this Third Lien Trademark Securigy
Agreement fo be excowted and deliverad by its duly authorized officer as of the date first set Jorth above,

ACCEPTED AND AGREED
zs of the date first above writlen:

SILVER POINT FINANCE, LILC
as Collateral Agent

Lo%]

HOSTESS BRANDS, INC.

as Grantor
/ K
g2
*1{ FL M agsi‘ '

Exe»\mw Yice President, General Counsel
snd Corporate Secretary
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RECORDED: 07/01/2010

SCHEDULE!
TG
THIRD LIEN TRAREMARK SECURITY AGBEEMENT

TRADEMARYK APPLICATION(S)

Coumiry Trademark Appl No.  Appl Bate

Us SMARTWHEAT {3031 183 3/52010

B
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