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ETAS ID: TM322835

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Northern Tier Bakery LLC 10/31/2014 LIMITED LIABILITY
COMPANY: DELAWARE
RECEIVING PARTY DATA
Name: Deutsche Bank Trust Company Americas
Street Address: 60 Wall Street, 16th Floor
City: New York
State/Country: NEW YORK
Postal Code: 10005
Entity Type: Banking corporation: NEW YORK

PROPERTY NUMBERS Total: 1

Property Type

Number Word Mark

Serial Number: 86254980

SUPERMOM'S GOODNESS GUARANTEED

CORRESPONDENCE DATA
Fax Number:

Phone:

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

7136155803

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.

7137581105
iptidocket@velaw.com

W. Scott Brown

1001 Fannin Street, Suite 2500
Houston, TEXAS 77002-6760

ATTORNEY DOCKET NUMBER: NOR316/32000
NAME OF SUBMITTER: W. Scott Brown
SIGNATURE: /wsb/

DATE SIGNED: 11/11/2014

Total Attachments: 6
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GRANT OF
SECURITY INTEREST IN TRADEMARK RIGHTS

This GRANT OF SECURITY INTEREST IN TRADEMARK RIGHTS (“Agreement™),
effective as of October 31, 2014 is made by Northern Tier Bakery LLC, a Delaware
Himited liability company, located at 625 2nd Street, St. Paul Park, MN 35071 (the
“Obligor™). in faver of Deutsche Bank Trust Company Americas, a New York banking
corporation, with an address at Deutsche Bank Trust Company Americas Institutional
Cash & Securities Services, 60 Wall Street, 16th Floor, New York. New York 10005, as
Collateral Agent (the “Agent™) for the Additional Szeured Parties.

WITNESSETH:

WHEREAS, pursuant to the Indenture {(as it may be amended.
supplemented, amended and restated, refinanced in whole or in part or otherwise
medified and in effect from time to time, the “Indentare”), daed as of November §.
2012, as supplemented by that certain supplemental indenture, dated as of September 29,
2014 (the “Supplemental Indenture™), among Northern Tier Energy LLC, a Delaware
limited liability company (the “Issuer™), Northern Tier Finance Corporation, a Delaware
corporation {the “Co-Issuer™), the Subsidiary Guarantors from time to time party thereto
and Deutsche Bank Trust Company Amerivas, as trustee (the “Trustee™), pursuant to
which Issuer and Co-Issuer have issued the 7.123% Senior Secured Notes due 2020
{together with the Notes {(as defined therein), the “Notes™);

WHEREAS, in connection with the Indenture, the Obligor, the Issuer, the
Co-lasuer. certain other subsidiaries of the Issuer and the Agent have cxecuted and
delivered an Amended and Restated Pledge and Security Agresment, dated as of
September 29, 2014 (together with all amendments and modifications, if any, from time
to time therealier made thereto, the “A&R Pledge and Security Agreement”) in orsler to
induce the Holders to purchase the Notes and to secure the Secured Obima 1013,
meluding with respect to any goarantee pursaant to Article X of the Indenture:

WHEREAS, puravant to the Collateral Trust and Intercrediior Agreement
{together with all awendments and modifications, if any. from tme 1o time thereafter
made thereto. the “Collateral Trast and Intererediter Agreement) dated as of
December 1. 2010 among the Issuer, the Co-Issuer, certain other subsidiaries of the
Issuer, the Agent and the Secured Representatives from time to time party thereto. the
\g t has agreed o act as an agent on behalf of the Additional Sccured Parties with
respect to the Collateral:

’ )‘;

WHEREAS, pursuant to the A&R Pledge and Security Apresment, the

ten

Obligor pledged and gramed to the Agent for the benetit of the Agent and the Additional
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secured Parties a continuing security interest in all Intellectual Property, ncluding the
Trademarks: and

WHEREAS, the Obligor has duly authorized the execution, delivery and
performance of this Agreement;

NOW THEREFORE, for good and valuable consideration, the receipt of
which is hereby acknowledged, and in order to induce the Holders to purchase the Notes
and to secure the Secured Obligations, the Obligor agrees, for the benefit of the Agent
and the Additional Secured Parties, as follows:

Section LOL. Definitions.  Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including it preamble and recitals,
have the meanings provided or provided by reference in the Indentare and the A&R
Pledge and Security Agreement,

Section 1.02. Grant of Securiiy Interest. The Obligor hereby pledges and grants
a continuing security interest in, and a right of setoff against, all of the Obligor’s right,
title and interest in, to and under the Trademarks {including, without limitation, those
ttems listed on Schedule A hereto) (collectively, the “Collateral™. to the Agent for the
benefit of the Agent and the Additional Secured Parties to secure payment, performance
and observance of the Secured Obligations. It is the intent of the parties thai this
Agreement granis a security inferest in the Collateral and is not mim‘jmd to b, and shall
not be deemed to be, an assignment of the Collateral.

Section 103, Purpose. This Agreerent has been executed and delivered by the
Obligor for the purpose of recording the grant of security interest herein with the United
Mates Patent and Trademark Office.  The security interest granted hereby has been
granted to the Additional Secured Parties in comnection with the A&R Pledge and
Security Agresment and is expressly subject to the terms and conditions thereaf, The
A&R Pledge and Security Agreement (and all rights and remedies of the Additional
Secured Farties thercunder) shall remain in full foree and effect in accordance with is

erms.

Section 104, deknowledgmens. The Obligor does hereby further acknowledys
and affivm that the rights and remedies of the Additional Secured Parties with respect o
the security interest in the Collateral granted hereby are more fally set forth in the

indenture and the A&R Pledge and Security Agreement. the tevms and provisions of

which (inelodiag z:hf: remedies provided for therein) are incor porated by reference herein

as if fully set forth herein, In the event of any conflict berween the terms of this
ent and the terms of the A&R Pledge and Security Agreement, the terms of the

A&R Pledge and Security Agreement shall govern.
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Section LS, Counterparis. This Agreement may be execumied in counterparts,
each of which will be deemed an original, but all of which together constitute one and the
same onginal.

[

TRADEMARK
REEL: 005399 FRAME: 0171



IN WITNESS WHEREOF, the parties hereto have caused this Agresment to be

duly executed and delivered by their respective officers thereunto duly authorized a3 of
the day and vear first above written.

NORTHERN TIER BAKERY LLC

g

By: 7 L
Name: Mélissa Buhrig
Title:  Executive Vice President,
General Connsel and Secretary
Date: November 3, 2014

v

[Signatwre Prge o 1P Secunty Agresment - Novthern Tier Rabery LLC]
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DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Collateral Agent

By: Deutsche Bank National Trust Company

Name:
Title:

{Signaturs Page tw 1P Seowrtly Agregment — Norihern Tier Bakery LLCY
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Sehedule A

86234980

SUPERMOM'S
GOODNESS
GUARANTEED
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