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To the Honorable Commissioner ¢ 1 02053389 riginal documents or copy thereof.

1. Name of conveying party(ies): 2.Name and address of receiving party(ies):
DOLPHIN ACQU ( )
QUISITION CORP. Name: COMERICA BANK-CALIFORNIA
. - . a ? Address: 1331 NORTH CALIFORNIA BOULEVARD, SUITE 400
Individual(s) citizenship: L{ - I 2~ e City: WALNUT CREEK State: CA Zip: 94596

Associution:
Genera! Partnership: Individual(s) citizenship:
Limited Partnership: Assoctation:

Corporation - State: CALIFORNIA
Other:

General Partnership:
Limited Partnership:
Corporation — State:
Additional name(s) of conveying party(ies) attached? { ]Yes [X]No Other: a Calitornia banking corporation

If assignee is not domiciled in the United States, a domestic representative

3. Nature of Conveyance: .
designation is attached: [ 1Yes [ ]No
[] f‘\ssig'nment [ ] Merger {Designations must be a separate document from assignment)
{X]] ES)c;;unty Agreement [ ] Change of Name Additional name(s) & address(es) attached? [ ] Yes [x]No
er
Execution Date:  November 28, 2001
4. Application number(s) or trademark number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
76/333.924 76/294,951 1,539,966 1,243,255
/267 579 76/656,399 2,127,757 2,321,607
2,211,150 2,444,998
2,419,952 2,209,077
2,212,978 2,212,977

Additional numbers attached? [ ] Yes [ X ] No

5. Name and address of party to whom correspondence concerning
document should be mailed: 6 Total number of applications and registrations involved: 14
Name: Erin O'Brien
Internal Address: GRAY CARY WARE & FREIDENRICII
4365 Executive Drive, Suite 1100
Sun Diego, California 92121-2133

7.Total fee (37 CFR 3.41) .. .. .. $365.00
[X] Enclosed
[ 1 Authorized to be charged to deposit account

8. Deposit account number:

(Attach duplicate copy of this page if paying by depasit account)
= [y

P ,

DO NOT USE THIS SPACE

i

9. Statement and signature. o~ )
. -

edge and belief, the foregoing information is true and correct and any attached copy is a true copy of the Of}g inal dogumen

To the best of my knowl i
e P April 11,2002
—————————— Date

Signature N '
® Total number of pages comprising cover sheet: [ 9 1]

Erin O'Brien _
Name of Person Signing
Mail Documents to be recorded with required cover shee.t information to:
U.S. Patent and Trademark Office, Office of Public Records
1213 Jefferson Davis Highway, 3rd Floor
Arlington, VA 22202

Horeote VYR Q00EST T
oA )
“& 325-00
4
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (the “Agreement”) is made as of November 28 , 2001, by

and between DOLPHIN ACQUISITION CORP., a California corporation (“Grantor”), and COMERICA BANK-
CALIFORNIA (“*Secured Party™).

A. Secured Party has agreed to make certain advances of money and to extend certain financial
accommodations to MD BEAUTY, INC., a Delaware corporation (the “Borrower™) in the amounts and manner set
forth in that certain Loan and Security Agreement, dated as of November 28, 2001 (the “Loan Agreement”).
Grantor has agreed to guarantee all of Borrower’s obligations under the Loan Agreement pursuant to that certain
Unconditional Guaranty and Third Party Security Agreement, each dated November 28, 2001. (collectively, the

“Guarantee:” all capitalized terms used herein without definition shall have the meanings ascribed to them in the
Guarantee).

B. Secured Party is willing to make the Loans to Borrower, but only upon the condition, among
others, that Grantor shall grant to Secured Party a security interest in all of Grantor’s right title, and interest in, to
and under all of the Collateral whether presently existing or hereafter acquired.

NOW_ THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. As cellateral security for the prompt and complete payment and
performance of all of Grantor’s present or future indebtedness, obligations and liabilities to Secured Party, Grantor
hereby grants a security interest and mortgage to Secured Party, as security, in and to Grantor’s entire right, title and
interest in. to and under all of its intellectual property, including without limitation the following (all of which shail
collectively be called the “Collateral™):

(a) Any and all copyright rights, copyright applications, copyright registrations and hike
protections mn each work or authorship and derivative work thereof, whether published or unpublished and whether
or not the same also constitutes a trade secret, now or hereafter existing, created, acquired or held, including without
limitation those set forth on Exhibit A attached hereto (collectively, the “Copyrights”);

(b Any and all trade secrets, and any and all intellectual property rights in computer
software and computer software products now or hereafter existing, created, acquired or held;

(<) Any and all design rights which may be available to Grantor now or hereafter existing,

created, acquired or held;

(d) All patents, patent applications and like protections including \yithout limitation
improvements, di\;isions, continuations, renewals, reissues, extensions and C9nt1_ngat10ns-1n-part of the salrlléec,ﬁvel
includine without limitation the patents and patent applications set forth on Exhibit B attached hereto (co v,

the “Patents™);

{e) Any trademark and servicemark rights, whether registereq or not, applications to red'glsrt.f}rl
otections, and the entire goodwill of the business of Grantor connected w1

registrati " the same and like pr ) Soth
and egistraiors ‘! : luding without limitation those set forth on Exhibit C attached hereto

and symbolized by such trademarks, inc
{collectively. the “Trademarks™);

infr f
) Any and all claims for damages by way of past, present and future infringement of any 0

igati mages for said use or
the richts included above, with the right, but not the obligation, to sue for and collect such damag

infringement of the intellectual property rights identified above:

Girny CaryiPAMOTVE08S. 1
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e foe () ‘ All licenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
icense fees and royalties arising from such use to the extent permitted by such license or rights; ’

(h All amend b i i i
batents: and ) ments, renewals and extensions of any of the Copyrights, Trademarks or

(1) All proceeds and products of the foregoing, i i I imitati
» . ' : going, including without hhmitation all payments
under insurance or any indemnity or warranty payable in respect of any of the foregoing. "

2.

Cov 1 e
C'ovenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:

(a) Grantor 1s now the sole owner of the Coll i
‘ _ ) ; “ollateral, except for licenses gra 3
its customers in the ordinary course of business; P granted by Grantor o

] e (b) Except as set forth in the Schedule, Grantor’s rights as a licensee of intellectual property
0 not give rise to more than ﬁv.e percent (5%) of its gross revenue in any given month, including without limitation
revenue derived from the sale, licensing, rendering or disposition of any product or service;

' _ () ) Pejrformance of this Agreement does not conflict with or result in a breach of any
agrecment to which Grantor is party or by which Grantor is bound,

{d) During the term of this Agreement, Grantor will not transfer or otherwise encumber any

mnterest m t]l(, (‘,()]l’dteldl e\CeI)t f‘OI llLGIl%CS J dl][e(l l)y ‘I] antor 1 ll}le ()]d"lal y course ()f l)uSl]leSS or as set ‘()]“l m
. L2 S 21 ( our
& P
thl»; £ ;LI(.€I]]UH.

i («:) 'ro its knowledge, each of the Patents is valid and enforceable, and no part of the
( t)llflter'al has been judged invalid or unenforceable, in whole or in part, and no claim has been made that any part of
the Collateral violates the rights of any third party; ’

(D) Grantor shall deliver to Secured Party within thirty (30) days of the last day of each fiscal
quarter, a report signed by Grantor, n form reasonably acceptable to Secured Party, listing any apphications or
registrations that Grantor has made or filed in respect of any patents, copyrights or trademarks and the status of any
outstanding applications or registrations. (rantor shall promptly advise Secured Party of any material change in the
composition of the Collateral, including but not limited to any subsequent ownership right of the Grantor in or o
any ‘Itademark, Patent or Copyright not specified 1n this Agreement;

(2) Grantor shall (i) protect, defend and maintain the validity and enforceability of the
Trademarks, Patents and Copyrights (i1} use its best efforts to detect infringements of the Trademarks, Patents and
Copyrights and promptly advise Secured Party in writing of material mfringements detecte:d and (111) not allow any
Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public without the wrtten consent
of Secured Party, which shall not be unreasonably withheld;

(h) Grantor shall register or cause 1o be registered on an epf;pedited basis (tolthe extent not
already registered) with the United States Patent and Trademark Office or thg United States Copyright Oft;ce, a"sw
applicable: (1) those intellectual property rights listed on Exhlblts A B gnd C to the Inte}l;ctu;} Progf(:)r)t)éa escgrflti‘e
Agreement delivered to Gecured Party by Grantor in connection with this Agreement, within t 1rtyd( ) Zd of
d;;tr of this Agreement, (1) all registerable, copyrightable imellcctuql property rights Graptl()r hés ct\ (;(;pbugmcss
acquired as of the date of this Agreement but heret(()sfgrc 1':}1l(ed t(i re’gmte; \S\E‘lz}ox ;Leirx:az:;n;vtgn nrf::l t(;, Whh.in thi;tv

. onstitute or give rise to more than five percent (5%) 0 jrantor’s gross mc - , urty
(()1,(;)“3;;]:1 lolr t(hc"aate of this Agreement (111) all registerable, patentable apd trademquab_l;: mtet:llleecleszi ;zirsr}:f;?y rights
Grantor has developed as of the date of this Agreement but heretqfore failed to register 1 ;uc rdsitional s
commercially reasonable, within thirty (30) days of the date of this Agregment, and (1v) tfose E:'mc ol
revisterable, copyrightable intellectual property rights de'velope\d or ac‘qulreq by Grantor r(t)‘rlrtl 1 Lo e nore
connection with any product or service. which are material to Grantor’s business, or constiute or £ s

] i 1 ’ i ing of such product
than five percent (5%) of Grantor’s gross income 1n atly given month, prior {o the sale or(illcengln% zf suciN i&om
L ( ] i 3 ’ i m
or the rendering of such service to any third party, and prior to Grantor's usc of such product (including
Gray ("m’y\l’A\\lE)l ORORS. 2
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llmltatlonvr'najor revisions or additions to the intellectual property rights listed on such Exhibits A, B and C), and (v)
those additional registerable, patentable and trademarkable intellectual property rights developed or acquireél by
Gr.ant(‘)r from time to time 1n connection with any product or service, if such registration is commercially reasonable
prior to the sale or licensing of such product or the rendering of such service to any third party, and prior to ’
Qrantofs use of such product (including without limitation major revisions or additions to the intellectual property
rights listed on such Exhibits A, B and C). Grantor shall, from time to time, execute and file such other instruments
and take such further actions as Secured Party may reasonably request from time to time to perfect or continue the j

pcrf'gcti(')n of Secured Party’s interest in the Collateral. Grantor shall give Secured Party notice of all such
applications or registrations;

‘ (,i) This Agreement creates, and in the case of after acquired Collateral, this Agreement will
create at the time Grantor first has rights in such after acquired Collateral, in favor of Secured Party a valid and

peﬂrfected Afirst_ priority security interest m the Collateral in the United States securing the payment and performance
of the obligations evidenced by the Guarantee;

o _ (1) All information heretofore, herein or hereafter supphied to Secured Party by or on behalf
of Grantor with respect to the Collateral is accurate and complete in all material respects;

] (k) Grantor shall not enter into any agreement that would materially impair or conflict with
Grantor’s obligations hereunder without Secured Party’s prior written consent, which consent shall not be
unreasonably withheld. Grantor shall not permit the inclusion in any material contract to which it becomes a party
Qf any prpvisions that could or might in any way prevent the creation of a security interest in Grantor’s rights and
interests i any property included withm the definition of the Collateral acquired under such contracts; and

(h Upon any exccutive officer of Grantor obtaining actual knowledge thereof, Grantor will
proraptly notify Secured Party in writing of any event that materially adversely affects the value of any Collateral,
the ability of Grantor to dispose of any Collateral or the rights and remedies of Secured Party in relation thereto.
including the levy of any legal process agaist any of the Collateral.

3. Secured Party’s Rights. Secured Party shall have the right, but not the obligation, to take, at »
Grantor’s sole expense, any actions that Grantor is required under this Agreement to take but which Grantor tails to
take. after fifteen (15) days’ notice to Grantor. Grantor shall reimburse and indemnify Secured Party for all
reasonable costs and reasonable expenses incurred in the reasonable exercise of its rights under this section 3.

4. [nspection Rights. Grantor hereby grants to Secured Party and its employees, representatives and
agents the right to visit, during reasonable hours upon prior reasonable written notice to Grantor, any _of Grantor’s
plants and facilities that manufacture, install or store products (or that have done so durmg the prior six-month _
period) that are sold utilizing any of the Collateral. and to inspect the products and quality control records relating
thereto upon reasonable written notice to Grantor and as often as may be reasonably requested.

5. Further Assurances; Attorney in Fact.
(a) On a continuing basis, Grantor will make, execute, acknowledge and deliver, and file and

record in the proper filing and recording places in the United States, all such ir.lstruments', including appr?Prl(;lte
financing and continuation statements and collateral agreements and filings with the Umte;ll S;;atecsl; P‘rlrtliré ::CGSSMY
Tra 1c 1 ! i d take all such action as may reasonably be dec s
I'rademark Office and the Register of Copyrights, an ’ ay t _ : v
or advisable, or as requested by Secured Party, to perfect Secured Party's security interest in all quyrlg};ts, Pate

< " o ; ’
and Trademarks and otherwise to carry out the intent and purposes of thls_ Agreement, olr for assuring and
confirming to Secured Party the grant of perfection of a security interest in all Collateral.

(b) Grantor hereby irrevocably appoints Secured Party as Grantor’s attome)gl}l)l—f?c)t, with full
' ime to time 1 rty’s

authority in the place and stead of Grantor and in the name of Gran;or, frognpnntlc to tm(;e 1:111Snt;CCL::rst;aryaoryadw_qable

‘ 1 ction Xec instrument which Secured Party may dee 5
discretion, to take any action and to execute any s . Securec ! e necessary O 8 thout

‘ is ses of this Ag t. including (i) to modify. inits sole discretion, this Agres

to accomplish the purposes of this Agreement, ‘ _ e, it b and

b ining, Ori ’ onature to such modification by amending EXmibit A,
first obtaining Grantor s approval of or signature _ : . : : . o
Exhibit C. hereof, as appropriate, to include reference to any right, title or interestin any Copyrights, Patents
(ray CaryaPANTOTORORS 3
LB T L-968000
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Trademarks acquired by Grantor after the execution hereof or to delete any reference to any right, title or interest in
any Copyrights, Patents or Trademarks in which Grantor no longer has or claims any right, title or interest, (i) to
file, in 1ts sole discretion, one or more financing or continuation statements and amendments thereto, relative to any
of the Collateral without the signature of Grantor where permitted by law and (1) after the occurrence of an Event

of Default, to transfer the Collateral into the name of Secured Party or a third party to the extent permitted under the
California Uniform Commercial Code.

6. Hvents of Default. The occurrence of any of the following shall constitute an Event of Defauit
under the Agreement:

() An Event of Default occurs under the Guarantee or under the Loan Agreement; or

(b) Grantor breaches any warranty or agreement made by Grantor in this Agreement and, as

to any breach that is capable of cure, Grantor fails to cure such breach within five (5) days of the occurrence of such
breach.

7. Remedies. Upon the occurrence and continuance of an Event of Default, Secured Party shall have
the right to exercise all the remedies of a secured party under the Califormia Uniform Commercial Code, mcluding
without limitation the right to require Grantor to assemble the Collateral and any tangible property in which Secured
Party has a security interest and to make 1t available to Secured Party at a place designated by Secured Party.
Secured Party shall have a nonexclusive, royalty free license to use the Copyrights, Patents and Trademarks to the
extent reasonably necessary to permit Secured Party to exercise its rights and remedies upon the occurrence of an
Event of Default. Grantor will pay any expenses (including reasonable attorneys’ fees) incurred by Secured Party in
connection with the exercise of any of Secured Partv’s rights hereunder, including without limitation any expense

incurred in disposing of the Collateral. All of Secured Party’s rights and remedies with respect to the Collateral
shall be cumulative.

8. Indemnity. Grantor agrees to defend, indemnify and hold harmless Secured Party and 1ts officers,
employees, and agents against: (a) all obligations, demands, claims, and liabilities claimed or asserted by any other
party in connection with the transactions contemplated by this Agreement, and (b) all losses or expenses in any way
suffered, incurred, or paid by Secured Party as a result of or in any way arising out of, following or consequential to
transactions between Secured Party and Grantor, whether under this Agreement or otherwise (including without
limitation reasonable attorneys’ fees and reasonable expenses), except for losses arising from or out of Sccured
Party's gross neghgence or willful misconduct.

9. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in exercising
any right, power or privilege hercunder shall operate as a waiver thereof.

10. Attorneys’ Fees. 1f any action relating to this Agreement is brought by either party hereto aganst
the other party, th(::ﬁ;;revai]ing party shall be entitled to recover reasonable attorneys’ fees, costs and disbursements.

11 Amendments. This Agreement may be amended only by a written instrument signed by both

partics hereto.

lay be executed in two Or more counterparts, each of which shall

12. Counterparts. This Agreement A
"ina 11 constitute the same instrument.

be deemed an original but all of which together sha

13 California Law and Jurisdiction; Jury Waiver. This A greemegt Sshall bde gor\iemedste)ztt?oe tl;\;vs of
" nia, without reg ] isi 3 c arty con

> FCaly thout regard for choice of law provisions. Grantor and Secured Farty

e St o ction of y eral court located in Santa Clara County, California. GRANTOR AND

.<clusive jurisdiction of any state or fed ! . C
(‘:;(] ‘SKEI])‘];;RIY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR

. . T. OR

CAUSE OF ACTION BASED UPON OR ARISING OUT OéINFHI}IZ\]gFS{?&%T?E)&E}EE(?TGEEE%E? ;,ORT
’ . - < ~ - - ‘R 1. ) ) S,

ANY OF THE TRANSACTIONS CONTEMPLATED HE , :

[(‘;_,AIMS BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY ( LAIMS

Gray Cary\PAVDI9R085 1
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above

written.

Address of Grantor:

425 Bush Street, Third Floor
San Francisco, CA 94108
Attn: Jaime Hutter

Address of Secured Party:

1331 North California Boulevard, Suite 400
Walnut Creek, CA 94596
Atm: Mark Hillhouse

Girav Cary PANOL On085.1
109137 1-968000

GRANTOR:

DOLPHIN ACQUISITION CORP.

o e
Its:. S?C: rir‘@"}[

SECURED PARTY

COMERICA BANK-CALIFORNIA

By?%&mwmﬁ&v)
Its: \Vﬁ)

TRADEMARK
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EXHIBIT A

Copyrights

Description Registration Number Registration Date

Gray Cary\PANDH 080851
1090371-968000
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EXHIBIT B

Patents
Description Registration/Serial Number Registration/Apphication
Date
Gray Cary\PANMOT98085.1 7
109037 1-968000
TRADEMARK
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EXHIBIT C

Trademarks
Description Registration/Application Registration/Application
Number Date

A foundation that works with your 76/333,924 11/05/01
skin, not against it

[.D. 76/294,951 08/06/01
Makeup so pure you can sleep in it 76/267,579 06/06/01
At home in your own skin 75/656,399 03/09/99
Bare Escentuals 1.539.966 05/23/89
Bare Escentuals (and design) 1,243,255 06/21/83
Power Bath 2,127,757 01/06/98
Bareminerals 2,321,607 02/22/00
Buzz 2,211,150 12/15/98
Clear skies 2,444,998 04/17:01
Cush 2,419,952 01/09/01
For Play 2,209,077 12/08/98
Peace & Quiet 2,212,978 12/22/9%
Up & At'em 2,212,977 12/22/98

8

Gray Cary'PAMOL YRORS .2
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GRQYCQ RY.tecHnoLoGgY’s LEGAL EDGE®

4365 Executive Drive, Suite 1100
San Diego, CA 92121-2133
www.graycary.com

0) 858-638-6717
F) 858-677-1477

OUR FILE NO. 109037 1-968000
April 11, 2002

ViA FEDERAL EXPRESS

U.S. Patent and Trademark Office

Office of Public Records

1213 Jefferson Davis Highway, 3rd Floor g :

Arlington, VA 22202 L

Re: Grantor: Dolphin Acquisition Corp. .
Secured Party: Comerica Bank-California ; b

Dear Sir or Ms:

Enclosed please find the following documents:

1. Recordation Form Cover Sheet for Trademarks only;

2. Intellectual Property Security Agreement between Dolphin Acquisition Corp. and Comerica
Bank-California; and

3. A self-addressed postage paid postcard for your use to indicate your receipt of the enclosed
documents.

Also included is a check to cover recordation fees. Please record these documents and return the
original Notice of Recordation to me at the above-listed address after the security interest has been

recorded.

Sincerely,

Gray Cary Ware & Freidenrich LLP

i”b‘u”‘ @//ﬁ&byz‘ )
Erin O'Brien, Paralegal
eobrien@graycary.com

epo:
Enclosures
cC: Ms. Sandra Lucero (wlenclosures)

Larry King, EsQ. (wlo enclosures)

Gray Cary\PA\10227442.1
1090371-968000

ATTLE SACRAMENTO
SILICON VALLEY SAN DIEGO SAN DIEGO/GOLDEN TRIANGLE SAN FRANCISCO AUSTIN SE
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