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Form FT0-1594 (Rev. 01-09) U.5. DEPARTMENT QF COMMERGE
OME Collection 0651-0027 (exp, D2/28/2009) Unitad States Patent and Trademark Office
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U. 5. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies) v
&5
" i . -
Additional names, addresses, or citizenship attached? No

CHARLES REVSON INC,
MNarme: Citicorp USA, lnc.

. Internal
[] Individual(s) [T] Association Address:
l:' General Partnership I:l Limited Partnership Strest Address: 390 Greanwich Strast
Corporation- State: New York City: New York
[ ] Other
i hi i '|_ State: NY
Citizenship (see quidelines) Country: S

Additional namas of convaying parties attached? DYES No [ ] Association  Citizenship
[:l General Partnarship  Citizenship
[:l Limited Partnership  Citizenship
Corporation  Citizenship Delaware

3. Nature of conveyance )/Execution Date(s) :

Execution Date(s) 11/23/2008

Assignment Merger
[] Assig [Merg [] ther Citizenship
[%d Security Agreement (] Change of Name If assignee is not domiciled in the United States, a domestic
representative designation is attached:  [_] Yes ] No
E] Other (Dasignations must be a separate document from assignment)
4. Application number(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s)

See 5CHEDULE B: Tradamark Registration Nofs):

‘ . . _H_w_‘_________.|Additi0ﬂ3| sheet(s) attached? [5¢) Yes [ No
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5. Name & address of party to whom cofrespondence | g Total number of applications and
concerning document should be mailed: registrations involved: 19
Name: _insh van Deurzen

Internal Address: Weil Gotchal & Manges LLP 7. Total fee (37 CFR 2.6(b)(8) & 3.41)  $400.00
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[El Authorized to be charged to deposit account

Street Address: 767 Fifth Avenue
D Enclosed

City: Now York §. Payment Information:

Stateyy Zip: 10153
Phone Number: (2121 310-2000
Fax Number: 2123108007

Email Address: joch vandeurzenmweil com
9. Signature: ")) , December 7, 2009

(.H_\) [ Sig natur;éj ‘ Date

Jash Van Deurren \ Total number of pages including covear g
Natme of Person Signiﬁg sheet, attachments, and document:

Pocuments to he recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed fo:
Mall Stop Asgighment Recordation Services, Diroctor of the USRTO, P.O. Box 1450, Alexandrla, VA 22313-1450
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Pepasit Account Number _230300

Authorized User Name gath Akers
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SCHEDULE B: Trademark Registration No(s):

WEIL GOTSHAL

212 833 3616 F.A3

Registration | Mark

Number

2248694 BEAUTIFUL NUTRIENT
1869187 BRIGHTEN UP, TIGHTEN UP
(0976988 C.HR.

(0994239 CIARA in Script

2849345 DAILY APPLICATIONS
2336768 DOUBLE ACTION
1891597 EYESEXXXY

2385745 FADE NOT, CREASE NOT
1928248 GLOWTION

2079718 GOING, GOING, GONE
2957286 LIGHTCAPTOR-C
1592696 LIPCHROME

1929055 LIPSEXXXY

2128930 PROCOLLAGEN
2817060 UII SHEER SCENT
1148585 ULTIMA II

1407258 ULTIMATI

2425501 UNDER IT ALL

2029152 WONDERWEAR

US_ACTIVEN324149001\35849.0185
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SECOND AMENDED AND RESTATED TRADEMARK SECURITY AGREEMEMNT,
dated as of November 23, 2009 (“Trademark Securiry 4grecmens’), by each of the entities listed
on the signature pages hereof (each a “Granfor”™ and, collectively, the “Grarmiors™), in favor of
Citicorp LISA, Inc. (“Citicarp™). as collateral agent for the Secured Parties (as defined in the
Credit Agreements and Indenture referred to below) (in such capacity., the “Collateral Agent™).

Witmesseth:

WHEREAS, the Company. certain of its subsidiaries, the lenders (the “Afiri-
Currerncy Lenders™) and issuing lenders (the “Jsswuing Lernders™) party thereto, Citicorp. as
administrative agent for the Multi-Currency Lenders and Issuing Lenders (the “Adulii-Currency
Adminisirartive Agent™), and the Collateral Agent, are parties to the Credit Agreement, dated as of
July 2, 2004 (as such agrecement has been or may be amended, restated, supplemented, renewed
or otherwise modified from time ro time., together with any other agreements pursuant to which
any such Indebtedness or any commitments, aobligations, costs, expenses, fees, reimbursements,
indemnities or other obligations payable or owing thereunder may be refinanced, restructured,
renewed, extended. increased, refunded or replaced, the “Aferlti-Currency Credit Agreaemant™):

WHEREAS. the Company, the lenders (the “7erm Loarn Lenders™: together with
the Multi-Currency Lenders and the Issning Lenders, the “Lenders™) party thereto, Citicorp, as
administrative agent for the Termm Loan Lenders (the “Terwr Loan ddministrative dgent™, and
rogerther with the Multi-Currency Administrative Agent, the ““ddmirnnistrarive Agenrs™), the
Collateral Agent (together with the Administrative Agents, the “Adgenrs™). and JPMorgan Chase
Bank, N.A _, as syndication agent, are parties to the Term Loan Agreement, dated as of iDecember
20, 2006 {as such agreement has been or may be amended, restated, supplemented, renewed or
otherwise modified from time to time. together with any other agreemenis pursuant to which any
such Indebtedness or any commitments, obligations, costs, expenses, fees, reimbursements.
indemnities or other obligations payable or owing thereunder may be refinanced, restructured,
renewed, extended, increased, refunded or replaced, the “Term Loan Aoreemenr”, and together
with the Multi-Currency Credit Agreaement. the ““Credit Agreemenrs™y;

WHEREAS, the Company, certain of its subsidiaries and Revlon, Inc., as
suarantors, and U.S. Bank National Agsociation, as trustee (the “Noteholder Represerniative™), are
parties to the Indenture, dared as of November 23, 2009 (as such agreement may be amended,
restated. supplemented, renewed or otherwise maodified from time to time, together with any other
agreements pursuant to which any such Indebredness or any commitments, obligations, costs,
expenses, fees, reimbursements, indemnities or other obligations payable or owing thercunder
may be refinanced, restructured. renewed, extended, increased, refunded or replaced, the
“Frrcderrirre™)y; .

WHEREAS, all the Grantors are party to a Second Amended and Restated Pledge
and Security Agreement, dated as of November 23, 2009, in favor of the Collateral Agent (as the
same may be amended, restated, supplemented or otherwise modified from time to time, the
“Security Agreermer?”) pursuant 1o which the Grantors are required to execute and deliver this
Trademark Security Agreement;

MNWow, THEREFORE, in consideration of the premises and to induce the Lenders,
the Administmtive Agents and the Collateral Agent to enter into the Credit Agreements and to
induce the Noteholder Representative to enter into the Indenture, each Grantor hereby agrees with
the Collateral Agent as follovws:

US_ACTIVE 432295702 3589901 85 I

Socrior I. Defined Terms

Unless otherwise defined herein, terms defined in the Credit Agreements or in
the Sccurity Agreement and used hercin have the meaning given to them in the Credit
Agrecments or the Security Agreement.

Secticorn 2. rant of Security Interest in Tradermark Collateral

Each Grantor, as collateral security for the full, prompt and complete payment
and performance when due (whether at stated maturity, by acceleration or otherwise) of the
Secured Obligations (as defined in the Security Agreement) of such Grantor, hereby mortgages.
pledges and hypothecates to the Collateral Agent for the benefit of the Secured Parties (as defined
in the Security Agresment), and grants to the Collateral Agent for the benefit of the Secured
Parties a lien on and security interest in, all of its right, title and interest in. to and under the
following Collateral of such Grantor (the “ Trademark Coliareral™):

a) all of its Trademarks and Trademark ELicenses to which it is a party.
including, without limitation, those referred to on Scheduwle I hereto:

(b)) all goodwill of the busi conn d with the use of, and symbolized
by, each Trademark; and

(c) all Proceeds of the foregoing, including, without limitation, any claim by
Grantor against third parties for past, present, future (i) infringement or dilution of any Trademark
or Trademark licensed under any Trademark License or {ii)} injury to the goodwill associated with
any Trademark or any Trademark licensed under any Trademark License.

Secrion 3. Security Agrecmenr

The security interests mnted pursuant 1o this Trademark Security Agreement is
granted in conjunction with the security interest granted 10 the Collateral Agent pursuant to the
Security Agreement and each Grantor hereby acknowledges and affirms that the rights and
remedies of the Collateral Agent with respect to the security interest in the Trademark Collateral
made and granted hereby are more fully set forth in the Security Agreement, the rterms and
provisions of which are incorporated by reference herein as if fully set forth herein.

[SIGNATURE PAGES FOLLOW]

US ACTIVE WMIZZS7TRONISERD, 0] 43 2 TRADEMARK
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IN WITNESS WHEREOQY, each Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized offer as of the date firat set forth

above.
CHARILES REVEON INC,,
as Grantor A/_’/
By: f_/ﬁ' { 4 ‘// :
Name: Michael T. Sheehan
Title: Vice President and Secrelary
ACCEPRTED AND AGREED

as of the date first above written:

CITicorr USA, INC.,
as Collateral Agent

By:

Name:
Title:

TRADEMARK
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IN WITNESS WHEREOF, each Grantor has caused this Trademark Secunty
Agreement to be executed and delivered by its duly authorized offer as of the date first set forth

above.
CHARLES REVSON INC.,
as Grantor
By:
Name:
Title:
ACCEPTED AND AGREED

az of the date first above written:

CITICORF USA, INC.,
as Collateral Agent

Na.me: C'mgar- j:iI wy ;—z.am:ra-l-f

TRADEMARK
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Schedule 1
to
Trademark Security Agreement
Trademark Regisirations
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