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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Intellectual Property Security Agreement
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
. i LIMITED LIABILITY

Designer Skin, L.L.C. 07/28/2011 COMPANY: ARIZONA
RECEIVING PARTY DATA

|Name: HKeyBank National Association |
|Street Address:  |[127 Public Square |
|Intema| Address: HAttn: Asset Based Lending |
city: |[cleveland |
|state/Country: |loHIo |
[Postal Code: |[44114 |
|Entity Type: ||National Banking Association: OHIO |
PROPERTY NUMBERS Total: 10

| Property Type “ Number ” Word Mark |

Registration Number: 3640478 DESIGNER SKIN 14 KARAT GOLD

Registration Number: 3740675 BLACK

Registration Number: 2865390 DESIGNER SKIN BOMBSHELL

Registration Number: 3747659 LUMINARY

Registration Number: 3747658 MASQUERADE

Registration Number: 3920765 OBSIDIAN

Registration Number: 3808273 SINFULLY BLACK

Registration Number: 3541461 SMILE! YOU'RE DARK!

Registration Number: 2415111 DESIGNER SKIN

Registration Number: 3009640 SPLASH TANNING TONICS
CORRESPONDENCE DATA

Fax Number: (216)566-5800
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Phone: 216-566-5776

Email: wendy.seifert@thompsonhine.com
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Correspondent Name: David D. Thomas, Esq.

Address Line 1: 127 Public Square

Address Line 2; 3900 Key Center

Address Line 4: Cleveland, OHIO 44114

ATTORNEY DOCKET NUMBER: 066410.00080

NAME OF SUBMITTER: David D. Thomas, Esq.
Signature: /ddv/

Date: 01/23/2012

Total Attachments: 21
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INTELLECTUAL PROPERTY SECURITY AGREEMENT
(Borrower)

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as the same may from
time to time be amended, restated or otherwise modified, this “Agreement”) is made effective as
of the 28" day of July, 2011 by DESIGNER SKIN, L.L.C., an Arizona limited liability company
(“Pledgor™), in favor of KEYBANK NATIONAL ASSOCIATION, as the administrative agent
under the Credit Agreement, as hereinafter defined (the “Administrative Agent”), for the benefit
of the Administrative Agent and the Lenders, as hereinafter defined.

1. Recitals.

NEW SUNSHINE, LLC, an Indiana limited liability company (“New Sunshine™), and
each Domestic Subsidiary Borrower, as defined in the Credit Agreement (each such Domestic
Subsidiary Borrower and, together with New Sunshine and their respective successors and
assigns, collectively, the “Borrowers” and, individually, each a “Borrower”), are entering into
that certain Credit and Security Agreement, dated as of July 28, 2011 with the lenders from time
to time party thereto (together with their respective successors and assigns and any other
additional lenders that become party to the Credit Agreement, collectively, the “Lenders” and,
mdividually, each a “Lender”) and the Administrative Agent (as the same may from time to
time be amended, restated or otherwise modified, the “Credit Agreement”). Pledgor desires that
the Lenders grant to the Borrowers the financial accommodations as described in the Credit
Agreement.

Pledgor understands that the Lenders are willing to enter into the Credit Agreement and
grant the financial accommodations provided for in the Credit Agreement only upon certain
terms and conditions, one of which is that Pledgor grant to the Administrative Agent, for the
benefit of the Lenders, a security interest in the Collateral, as hereinafter defined, and this
Agreement 1s being executed and delivered in consideration of the Lenders entering into the
Credit Agreement and each financial accommodation granted to the Borrowers by the Lenders,
and for other valuable consideration, the receipt and sufficiency of which is hereby
acknowledged.

2. Definitions. Except as specifically defined herein, (a) capitalized terms used
herein that are defined in the Credit Agreement shall have their respective meanings ascribed to
them in the Credit Agreement, and (b) unless otherwise defined in the Credit Agreement, terms
that are defined in the U.C.C. are used herein as so defined. As used in this Agreement, the
following terms shall have the following meanings:

“Assignment” means an Assignment in the form of Exhibit A attached hereto.

“Collateral” means, collectively, all of Pledgor’s existing and future right, title and
interest in, to and under (a) industrial designs, patents, patent registrations, patent applications,
trademarks, trademark registrations, trademark applications, service marks, trade names, and
copyright registrations and other intellectual property or registrations, whether federal, state or
foreign, including, but not limited to, those listed on Schedule 1 hereto (as such Schedule 1 may
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from time to time be amended, supplemented or otherwise modified); (b) common law trademark
nights, copyrights, rights in trade dress, publicity, works of authorship and other unregistered
copyrightable material, improvements, and proprietary and confidential information, including,
without limitation, personal, financial, and other sensitive data, plans, know-how, processes,
formulae, algorithms and inventions; (c) renewals, continuations, extensions, reissues and
divisions of any of the foregoing; (d) rights to sue for past, present and future infringements or
any other commercial tort claims relating to any of the foregoing; (e) licenses and all income,
revenue and royalties with respect to any licenses, whether registered or unregistered and all
other payments earned under contract rights relating to any of the foregoing; (f) general
intangibles and all intangible intellectual or similar property of Pledgor connected with and
symbolized by any of the foregoing; (g) goodwill associated with any of the foregoing; (h) all
payments under insurance, including the returned premium upon any cancellation of insurance
(whether or not the Administrative Agent or any Lender is the loss payee thereof) or any
indemnity, warranty or guaranty payable by reason of loss or damage to or otherwise with
respect to any of the foregoing; and (1) Proceeds of any of the foregoing.

“Event of Default” means an event or condition that constitutes an Event of Default, as
defined in Section 8.1 hereof.

“Obligations” means, collectively, (a) all Indebtedness and other obligations now owing
or hereafter incurred by one or more Borrowers to the Administrative Agent, the Swing Line
Lender, the Fronting Lender or any Lender pursuant to the Credit Agreement and the other Loan
Documents, and includes the principal of and interest on all Loans, and all obligations of the
Bortrowers, or any other Credit Party pursuant to Letters of Credit; (b) each extension, renewal,
consolidation or refinancing of any of the foregoing, in whole or in part; (c) the commitment and
other fees, and any prepayment fees payable pursuant to the Credit Agreement or any other Loan
Document; (d) all fees and charges in connection with the Letters of Credit; (¢) every other
liability, now or hereafter owing to the Administrative Agent or any Lender by any Company or
Pledgor pursuant to the Credit Agreement or any other Loan Document; and (f) all Related
Expenses.

“Proceeds” means (a) proceeds, as that term is defined in the U.C.C., and any other
proceeds, and (b) whatever is received upon the sale, exchange, collection, or other disposition of
Collateral or proceeds, whether cash or non-cash. Cash proceeds include, without limitation,
moneys, checks, and Deposit Accounts. Proceeds include, without limitation, any Account
arising when the right to payment is earned under a contract right, any insurance payable by
reason of loss or damage to the Collateral, and any return or unearned premium upon any
cancellation of insurance. Except as expressly authorized in this Agreement or the Credit
Agreement, the right of the Administrative Agent and the Lenders to Proceeds specifically set
forth herein or indicated in any financing statement shall never constitute an express or implied
authorization on the part of the Administrative Agent or any Lender to the Borrowers’ sale,
exchange, collection, or other disposition of any or all of the Collateral.

“Secured Obligations” means, collectively, (a) the Obligations, (b) all obligations and
liabilities of the Companies owing to a Lender (or an entity that is an affiliate of a then existing
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Lender) under Hedge Agreements, and (c) the Bank Product Obligations owing to a Lender {(or
an entity that is an affiliate of a then existing Lender) under Bank Product Agreements.

“USCO” means the United States Copyright Office in Washington, D.C.
“USPTO” means the United States Patent and Trademark Office in Alexandria, Virginia.

3. Grant of Security Interest. In consideration of and as security for the full and
complete payment of all of the Secured Obligations, Pledgor hereby agrees that the
Administrative Agent shall at all times have, and hereby grants to the Administrative Agent, for
the benefit of the Lenders, a security interest in all of the Collateral, including (without
limitation) all of Pledgor’s future Collateral, irrespective of any lack of knowledge by the
Administrative Agent or the Lenders of the creation or acquisition thereof.

4. Representations and Warranties. Pledgor hereby represents and warrants to the
Administrative Agent and each Lender as follows:

4.1.  Pledgor owns all of the Collateral and, whether the same are registered or
- unregistered, no such Collateral has been adjudged invalid or unenforceable.

4.2.  Pledgor has no knowledge of any material claim that the use of any of the
Collateral does or may violate the rights of any Person.

4.3.  Pledgor is the sole and exclusive owner of the entire and unencumbered right, title
and interest in and to the Collateral, free and clear of any liens, charges and encumbrances,
including, without limitation, pledges, assignments, licenses and registered user agreements.

4.4.  Pledgor has full power, authority and legal right to pledge the Collateral and enter
into this Agreement and perform its terms.

4.5.  Pledgor has used, and shall continue to use, for the duration of this Agreement,
proper statutory notice in connection with its use of the Collateral, except where the failure to do
so will not have a material adverse effect on Pledgor.

5. Further Assignment Prohibited. Except for the sale of its products or agreements
entered into in the ordinary course of business, Pledgor shall not enter into any agreement that is
inconsistent with Pledgor’s obligations under this Agreement and shall not otherwise sell or
assign its interest in, or grant any license or sublicense with respect to, any of the Collateral,
without the Administrative Agent’s prior written consent. Absent such prior written consent, any
attempted sale or license outside of the ordinary course of business is null and void.

6. Right to Inspect. Pledgor hereby grants to the Administrative Agent, for the
benefit of the Lenders, and its employees and agents the right, during regular business hours, to
visit any location of Pledgor or, if applicable, any other location, and to inspect the products and
quality control records relating thereto at Pledgor’s expense.
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7. Standard Patent and Trademark Use. Pledgor shall not use the Collateral, in any
manner that, in the reasonable business judgment of Pledgor, would jeopardize the validity
thereof. Pledgor shall comply with all patent marking requirements as specified in 35 U.S.C.
§287. Pledgor shall use commercially reasonable efforts to conform its usage of any trademarks
to standard trademark usage, including, but not limited to, using the trademark symbols ®, ™,
and *™ where appropriate.

8. Events of Default and Remedies.

8.1.  The occurrence of an Event of Default, as defined in the Credit Agreement, shall
constitute an Event of Default.

8.2.  The Administrative Agent, for the benefit of the Lenders, shall at all times have
the rights and remedies of a secured party under the U.C.C. and the Ohio Revised Code as in
effect from time to time, in addition to the rights and remedies of a secured party provided
elsewhere within this Agreement, any Note or any other Loan Document, or otherwise provided
in law or equity.

8.3.  Pledgor expressly acknowledges that the Administrative Agent, on behalf of the
Lenders, shall record this Agreement with the USCO and the USPTO, as appropriate.
Contemporaneously herewith, Pledgor shall execute and deliver to the Administrative Agent the
Assignment, which Assignment shall have no force and effect and shall be held by the
Administrative Agent in escrow until the occurrence of an Event of Default; provided, that,
anything herein to the contrary notwithstanding, the security interest and collateral assignment
granted herein shall be effective as of the date of this Agreement. After the occurrence of an
Event of Default, the Assignment shall immediately take effect upon certification of such fact by
an authorized officer of the Administrative Agent in the form reflected on the face of the
Assignment and the Administrative Agent may, in its sole discretion, record the Assignment with
the USCO and the USPTO, as appropriate.

8.4.  If an Event of Default shall occur, Pledgor irrevocably authorizes and empowers
the Administrative Agent, on behalf of the Lenders, to terminate Pledgor’s use of the Collateral
and to exercise such rights and remedies as allowed by law. Without limiting the generality of
the foregoing, after any delivery or taking of possession of the Collateral, or any thereof,
pursuant to this Agreement, then, with or without resort to Pledgor or any other Person or
property, all of which Pledgor hereby waives, and upon such terms and in such manner as the
Administrative Agent may deem advisable, the Administrative Agent, on behalf of the Lenders,
in its sole discretion, may sell, assign, transfer and deliver any of the Collateral, together with the
associated goodwill, or any interest that Pledgor may have therein, at any time, or from time to
time. No prior notice need be given to Pledgor or to any other Person in the case of any sale of
Collateral that the Administrative Agent determines to be declining speedily in value or that is
customarily sold in any recognized market, but in any other case the Administrative Agent shall
give Pledgor no fewer than ten days prior notice of either the time and place of any public sale of
the Collateral or of the time after which any private sale or other intended disposition thereof is
to be made. Pledgor waives advertisement of any such sale and (except to the extent specifically
required by the preceding sentence) waives notice of any kind in respect of any such sale. At
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any such public sale, the Administrative Agent or any Lender may purchase the Collateral, or
any part thereof, free from any right of redemption, all of which rights Pledgor hereby waives
and releases. After deducting all Related Expenses, and after paying all claims, if any, secured
by liens having precedence over this Agreement, the Administrative Agent may apply the net
proceeds of each such sale to or toward the payment of the Secured Obligations, whether or not
then due, in such order and by such division as the Administrative Agent, in its sole discretion,
may deem advisable. Any excess, to the extent permitted by law, shall be paid to Pledgor, and
the obligors on the Obligations shall remain liable for any deficiency. In addition, the
Administrative Agent shall at all times have the right to obtain new appraisals of Pledgor or the
Collateral, the cost of which shall be paid by Pledgor.

9. Maintaining Collateral; Attorneys’ Fees, Costs and Expenses. Pledgor shall have
the obligation and duty to perform all acts necessary to maintain or preserve the Collateral,

provided that Pledgor shall not be obligated to maintain any Collateral in the event Pledgor
determines, in the reasonable business judgment of Pledgor, that the maintenance of such
Collateral is no longer necessary in Pledgor’s business. Any and all fees, costs and expenses, of
whatever kind or nature, including, without limitation, the reasonable attorneys’ fees and legal
expenses incurred by the Administrative Agent and the Lenders in connection with the
amendment and enforcement of this Agreement, all renewals, required affidavits and all other
documents relating hereto and the consummation of this transaction, the filing or recording of
any documents (including all taxes in connection therewith) in public offices, the payment or
discharge of any taxes, counsel fees, maintenance fees, encumbrances or otherwise protecting,
maintaining or preserving the Collateral, or in defending or prosecuting any actions or
proceedings arising out of or related to the Collateral, shall be borne and paid by Pledgor, upon
demand by the Administrative Agent and, until so paid, shall be added to the principal amount of
the Obligations.

10.  Pledgor’s Obligation to Prosecute. Except as otherwise agreed to by the
Administrative Agent in writing, Pledgor shall have the duty to prosecute diligently any patent,
trademark, service mark or copyright application pending as of the date of this Agreement or
thereafter until the Obligations shall have been paid in full, to file and prosecute opposition and
cancellation proceedings and to do any and all acts that are necessary or desirable to preserve and
maintain all rights in the Collateral, including, but not limited to, payment of any maintenance
fees (unless in Pledgor’s reasonable judgment such prosecution, proceedings or acts will be
unsuccessful or are otherwise unwarranted). Any expenses incurred in connection with the
Collateral shall be borne by Pledgor. Pledgor shall not abandon any Collateral without the prior
written consent of the Administrative Agent, unless such abandonment will not have a material
adverse effect on Pledgor or such abandonment is in connection with the abandonment of a
product or product line.

11.  Administrative Agent’s Right to Enforce. Pledgor shall have the right to bring
any opposition proceeding, cancellation proceeding or lawsuit in its own name to enforce or
protect the Collateral. The Administrative Agent, on behalf of the Lenders, shall have the right,
but shall have no obligation, to join in any such action. Pledgor shall promptly, upon demand,
reimburse and indemnify the Administrative Agent and the Lenders for all damages, reasonable
costs and expenses, including attorneys’ fees, incurred by the Administrative Agent and the
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Lenders in connection with the provisions of this Section 11, in the event the Administrative
Agent, on behalf of the Lenders, elects to join in any such action commenced by Pledgor.

12.  Power of Attorney. Pledgor hereby authorizes and empowers the Administrative
Agent, on behalf of the Lenders, to make, constitute and appoint any officer or agent of the
Administrative Agent as the Administrative Agent may select, in its exclusive discretion, as
Pledgor’s true and lawful attorney-in-fact, with the power to endorse, after the occurrence of an
Event of Default, Pledgor’s name on all applications, documents, papers and instruments
necessary for the Administrative Agent, on behalf of the Lenders, to use the Collateral, or to
grant or issue any exclusive or nonexclusive license under the Collateral to any third party, or
necessary for the Administrative Agent, on behalf of the Lenders, to assign, pledge, convey or
otherwise transfer title in or dispose of the Collateral, together with associated goodwill, to any
Person or Persons. Pledgor hereby ratifies ail that such attormey shall lawfully do or cause to be
done by virtue hereof. This power of attorney shall be irrevocable for the life of this Agreement.

13.  Administrative Agent’s Right to Perform Obligations. If Pledgor fails to comply
with any of its obligations under this Agreement, the Administrative Agent, on behalf of the
Lenders, may, but is not obligated to, do so in the name of name Pledgor or in the name of the
Admnistrative Agent, on behalf of the Lenders, but at Pledgor’s expense, and Pledgor hereby
agrees to reimburse the Administrative Agent, upon request, in full for all expenses, including
attorneys’ fees, incurred by the Administrative Agent and the Lenders in protecting, defending
and maintaining the Collateral.

14.  Additional Documents. Pledgor shall, upon written request of the Administrative
Agent, enter into such additional documents or instruments as may be required by the
Administrative Agent in order to effectuate, evidence or perfect the interest of the Administrative
Agent and the Lenders in the Collateral, as evidenced by this Agreement.

15.  New Collateral. If, before the Obligations shall have been irrevocably paid in full
and the Commitment terminated, Pledgor shall obtain rights to any new Collateral, the provisions
of this Agreement hereby shall automatically apply thereto as if the same were identified on
Schedule { as of the date hereof and Pledgor shall give the Administrative Agent prompt written
notice thereof.

16.  Modifications for New Collateral. Pledgor hereby authorizes the Administrative
Agent to modify this Agreement by amending Schedule 1 hereto to include any future Collateral
as contemplated by Sections 1 and 15 hereof and, at the Administrative Agent’s request, Pledgor
shall execute any documents or instruments required by the Administrative Agent in order to
modify this Agreement as provided by this Section 16, provided that any such modification to
Schedule 1 shall be effective without the signature of Pledgor.

17.  Maximum Liability of Pledgor and Rights of Contribution. It is the desire and
intent of Pledgor, the Administrative Agent and the Lenders that this Agreement shall be

enforced to the fullest extent permissible under the laws and public policies applied in each
jurisdiction in which enforcement is sought. If and to the extent that the obligations of Pledgor
under this Agreement would, in the absence of this sentence, be adjudicated to be invalid or
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unenforceable because of any applicable state or federal law relating to fraudulent conveyances
or transfers, then anything in this Agreement or any other Loan Document to the contrary
notwithstanding, in no event shall the amount of the Secured Obligations secured by this
Agreement by Pledgor exceed the maximum amount that (after giving effect to the incurring of
the obligations hereunder and to any rights to contribution of Pledgor from other affiliates of the
Borrowers) would not render the rights to payment of the Administrative Agent and the Lenders
hereunder void, voidable or avoidable under any applicable fraudulent transfer law. Pledgor
hereby agrees that, in connection with the payments made hereunder, Pledgor shall have a right
of contribution from other Obligors, as appropriate, in accordance with applicable law. Such
contribution rights shall be waived until such time as the Secured Obligations have been
irrevocably paid in full, and Pledgor shall not exercise any such contribution rights until the
Secured Obligations have been 1rrevocably paid in full.

18.  Notice. All notices, requests, demands and other communications provided for
hereunder shall be in writing and, if to Pledgor, mailed or delivered to it, addressed to it at the
address specified on the signature pages of the Credit Agreement, if to the Administrative Agent
or any Lender, mailed or delivered to it, addressed to the address of the Administrative Agent or
such Lender specified on the signature pages of the Credit Agreement or, as to each party, at
such other address as shall be designated by such party in a written notice to each of the other
parties. All notices, statements, requests, demands and other communications provided for
hereunder shall be deemed to be given or made when delivered (if received during a Business
Day, such Business Day, or otherwise the following Business Day) or three Business Days after
being deposited in the mails with postage prepaid by registered or certified mail, addressed as
aforesaid, or sent by facsimile or electronic communication, in each case with telephonic
confirmation of receipt. All notices from any Pledgor to the Administrative Agent or the
Lenders pursuant to any of the provisions hereof shall not be effective until received by the
Administrative Agent or the Lenders, as the case may be.

[9.  No Waiver or Course of Dealing. No course of dealing between Pledgor and the
Administrative Agent or any Lender, nor any failure to exercise, nor any delay in exercising, on
the part of the Administrative Agent or any such Lender, any right, power or privilege hereunder
or under any of the Loan Documents shall operate as a waiver thereof; nor shall any single or
partial exercise of any right, power or privilege hereunder or thereunder prechide any other or
further exercise thereof or the exercise of any other night, power or privilege.

20.  Remedies Cumulative. Fach right, power or privilege specified or referred to in
this Agreement is in addition to any other rights, powers and privileges that the Administrative
Agent or the Lenders may have or acquire by operation of law, by other contract or otherwise.
Each right, power or privilege may be exercised by the Administrative Agent and the Lenders
either independently or concurrently with other rights, powers and privileges and as often and in
such order as the Administrative Agent and the Lenders may deem expedient. All of the rights
and remedies of the Administrative Agent and the Lenders with respect to the Collateral, whether
established hereby or by the Loan Documents, or by any other agreements or by law shall be
cumulative and may be executed singularly or concurrently.
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21.  Severability. The provisions of this Agreement are severable, and, if any clause
or provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then
such invalidity or unenforceability shall affect only such clause or provision, or part thereof, in
such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

22,  Modifications. This Agreement may be amended or modified only by a writing
signed by Pledgor and the Administrative Agent. No waiver or consent granted by the
Administrative Agent and the Lenders in respect of this Agreement shall be binding upon the
Administrative Agent and the Lenders unless specifically granted in writing, which writing shall
be strictly construed.

23, Assignment and Successors. This Agreement shall not be assigned by Pledgor
without the prior written consent of the Administrative Agent. This Agreement shall be binding
upon Pledgor and the successors and permitted assigns of Pledgor, and shall inure to the benefit
of and be enforceable and exercisable by the Administrative Agent on behalf of and for the
benefit of the Administrative Agent and the Lenders and their respective successors and assigns.
Any attempted assignment or transfer without the prior written consent of the Administrative
Agent shall be null and void.

24.  Entire Agreement. This Agreement integrates all of the terms and conditions with
respect to the Collateral and supersedes all oral representations and negotiations and prior
writings, if any, with respect to the subject matter hereof.

27.  Headings; Execution. The headings and subheadings used herein are for
convenience of reference only and shall be ignored in interpreting the provisions of this
Agreement. This Agreement may be executed by facsimile signature, which, when so executed
and delivered, shall be deemed to be an original.

28. Governing Iaw; Submission to Jurisdiction. The provisions of this Agreement
and the respective rights and duties of Pledgor, the Administrative Agent and the Lenders
hereunder shall be governed by and construed in accordance with Ohio law, without regard to
principles of conflicts of laws that would result in the application of the law of any other state.
Pledgor hereby irrevocably submits to the non-exclusive jurisdiction of any Ohio state or federal
court sitting in Cleveland, Ohio, over any action or proceeding arising out of or relating to this
Agreement, any Loan Document or any Related Writing, and Pledgor hereby irrevocably agrees
that all claims in respect of such action or proceeding may be heard and determined in such Ohio
state or federal court. Pledgor hereby irrevocably waives, to the fullest extent permitted by law,
any objection 1t may now or hereafter have to the laying of venue in any such action or
proceeding in any such court as well as any right it may now or hereafter have to remove such
action or proceeding, once commenced, to another court on the grounds of FORUM NON
CONVENIENS or otherwise. Pledgor agrees that a final, nonappealable judgment in any such
action or proceeding in any state or federal court in the State of Ohio shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided
by law.

116116291
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JURY TRIAL WAIVER. PLEDGOR, TO THE EXTENT PERMITTED BY LAW,
HEREBY WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY
DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG
THE BORROWERS, PLEDGOR, THE ADMINISTRATIVE AGENT AND THE LENDERS,
OR ANY THEREOF, ARISING OUT OF, IN CONNECTION WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHIP . ESTABLISHED AMONG THEM IN
CONNECTION WITH THIS AGREEMENT OR ANY NOTE OR OTHER INSTRUMENT,
DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION
HEREWITH OR THE TRANSACTIONS RELATED THERETO.

IN WITNESS WHEREQF, the undersigned has executed and delivered this Intellectual
Property Security Agreement as of the date first set forth above.

DESIGNER SKIN, L.L.C.

By: %

Eric H. Weber
Chief Fmancial Officer

Signature Page to

Inteflectual Property Security Agreement
' ' TRADEMARK
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SCHEDULE [

See attached.

S-1
TRADEMARK
REEL: 004702 FRAME: 0655



paysiiqngd
PAITRID/PaIISISay
. paucpueqy
POIIRID/PINSIFoY
POIUEID,/PINSIZOY
peysiqng

Supuag
PaIURIn)/paInsISoy
PoweIn/paiasidoy
paystqng
peysnqnd
PaysIgndg

Surpuag
ﬁowﬂmho\.ﬁouuﬂm_w“_.m
Sutpuag

Surpuag

Surpuag

Surpuag

Supuag
PajuRID)/PaId)SISay
Pagstiqnd
paystiqnd
paystiqndg
paysiqnd
PRIUEBIL)/PAIRISISIY
PaURID)/PRIR)SITay
PajuRID,/PalolsISay
PAIUBRID/PRIRISISaY
PATRID/PIINS[FY
PRAIURID/PIIANSIZAY
paystqng
peysiqnd

Surpusg
PAURID/PAIRISIFeY
PRIURID)/PaIAISIFay

smels

06£88LE

0967E6E
8ECCORE

KITISIHT
612H85¢E

£959¢91

ASLOOFLE

LT99101
T65L081
CTELEDT
£18290¢
0£0£LCE
SPE6s6t

8P88C8I

- 8LPOF9L
0N HOPRNSIdY

O6ECOTOLL
0v0999.LL
CeT616LL
08FSS6LL
60ErOCLL
LIESSTSR
COBLYESS
SPLE0SSL
SOTOCELL
SLEYOTCR
ceserell
CLELTCSS
CLBLYESE
PSOSTOPL
9096¥6LL
€90SEPSS
6609¢0<8
8TPT0res
2 06£698C
6ELSEPES
TFSI9vLL
872 2%5Y48%
[49 %2374
180LL258
£899¢C¢8
S8LSLOEL
9CTTOZYL
STTOOLEL
SOLYYOSL

LLISSLILL

Y196V6LL
PBECSTCR
STELTTSS
PrOSERSe
PBBOLEVL
IZET0LLL
0N [BLID§

SHYVINIAVHL D71 ‘INIHSNNS MIAN

PIeD UelenSNY
Ameag ysipamsg
PI0D Uelensny
UE ] ENLIOIE)
RLARGDE e
PIOD UEl[BNSTY
unyg eudised
upyg Jeusisacq
UeJ, BTUIONTED
Ue ], BTIoyen
g Jeustsaq
DS JAU3Isa(]
un{§ I9U3sa(g
POD uelensny
Ue ], BIUICIIED)
PIOD) velfensny
uys Jussag
UIyS JaUS1sa(]
uryg JoudIsaq
uryg Jous1saqg
uny§ IousIsa(]
Aneag] ysipamg
UE], BHMOTITE))
UR.I, BIWOJITED
UET, BIWIOHTED)
PIoD URIENSY
ploD uelensny
PIeD uerensny
PIoD UelenSNY
PloD Uel[elsY
PIOD ueI[ENSTY
uD{S JousIsaq
unys eudisaqq
P10D UeTensny
PIOD ueTensny
uryg seudisag
JaumQ

agaTon
JLON AW 13D DI
HSNAA a 309414
AS0dXT
Avd ATVYaNA
ALIDIdNa
ADIOL NTIS HHANDISHA
NIMS JINDISHA
HAHIAD
HOLVIA 40100
dNOTIOTOD
JTIIA 30 020D
FA0UID
aTOD NVIIArIv)
NVL VINGIOIT'TVD
NOILLOIITAVId IZNOdId
INVITITad
NTHS dANDISHA AT HNOTLN0OT
TTAHSHWOH
FION MOVId
Mov1d
TYNIALd a9
ADNHIOS TIVd
TITINLVN NV
TTANLVN NV
10D NVITVELSNV
dTOD NVIIVHELISNV
aTOD NVITVI1SNV
IO NVITVIISNV
71O NYITVELSNY
aTOD NVI'TVIISNY
IHDIS LSHId LY
SNOTINYVA % GHNAY
TIV HALAY
MOLYHT IOV
10D LYV +1

HABTA]

0656

TRADEMARK
004702 FRAME

REEL



Surpuag
paysand
paysiand

Juipuad
paystqnd

palURIn/polcISIZay
PRI/ parsiSay
pajueIn/porsiiey
paysi[qng
paysiqnd
paysfqnd

Furpuag

Surpuag
paysiiqnd

pRuRID,/PRIISIZY
paaeIn/palaisidoy
paystgqud
paygstiqng
PajueIn)/poIa)sIZay
payuein,parlsiSay
PATRIO,/ PaIsIFay
Jutpuog
PotuRIn)/Palelsisay
paystiqng
poueIny/paiIasISay
PpauRIDy/painsiFay
paystqnd
POIIRID/PRINSISSY
PaysI[qng
paystand
PRUsTIqnd
PRUsiqnd
PoIIRIDy/PRIRISIFaY
P2ystiqnd
paystiqnd
PauRIn/PaxalsI3ay

snyels

0LESEOE
81686LE
BI68GLE

$9L0T6E
+ 66EL96E

SELLSYT

S9LYL
*Mwwhwﬁ‘w
e 2

Prosot

L6LLEOT
[166156¢€

LOPOI0F

060086¢

c01868¢
*ON uonensiday

6C01Tres
0T6¥9758
PEECCTER
99¢LTTE8
098.C7CE8
Svcololl
Freovoll
PLESTILL
86£5CTS8
SPESCTes
CTELSTS8
ECTERPSS
15:1193 49
9V8LTCSS
TETEVBLL
98C6¥6LL
COLORISS
€TE90ZER
06917055 L
BLSSTILL
6LGSTILL
8BECTOPCR
6056F6LL
LBSYOTER
T806L9%L
LPETTOLL
TELEeTes
879L£7C8
FE99TTES
69E£65TCE
[EASYA%
£8pCLTes
88FLSOLL
6TESSTER
8ELecres
6CEPPOLL

“ON [eH98

SHYYINIAQVHL 11 "ANIHSNNS M3IN

UBJ, BILICHTED)
PIOD UeTRnSNY
Aneog YSIPaMS

TS JouB[sa(]

up{g IausIsag
PIOD UeleLsnY

upys JousIsa(
uyg Jousisaq

Ury§ JPudLsa(]
Aneag ysipamg
P05 uelensny

s I9Us8Tsa(]
PIoD uetensny

s I9usisa

upf§ Jeugise(q
P1oD WeElRLSNY

S 10UBISa(]

unp[s J9udIsacq

UE ], BIUIOJITE)

unys JeusIsa(

upyg 1sudsa
ung 1eudisa(q

D[S ISUB1sa(]

urs oussaq
PIOD UBI[RNSIY
Aneay YSIpams
Aneag] ysipamg
Aneagy ysIpams

Ue I, BIUIoJITR])
Aneosq ysipomg
Aneag ysIpoms

Ue] EMLIONTES

UeT eMIoen
PloD Uel[ensny
Aneog YsIpams
PIOD UeIENSTY

JaumQ

SSAINNS ATdNIS
WAWWNS 40 SIAVHS
ALNVEL SNOTYANVIS
V1v14dmd
HSN'Td TVAOY
INVIAAVY
HIN HSIAVYA
NAANO
NOTITY 3 1440d
VAL
LONILSNI TVINTId
SSTTIDHY %% ALLTMd
STIVIdND ¥ GAQT ‘dOVHd
ANVLS LHOIN ANO
NVIAISEO
TINLVN A ALHONVN
THOW THOW THOW
TTAHSHNOG NYHAOW
NVHYLVIN
AAVIAHNOSVYIA
AUVNINNT
S AA0T
HOL®ig 9ZNO¥d T1LIIT
NAILNVEE TN TAEVY1
a’109 vIvod
(DNI'TTVA W MINIHL D) AN 0133
JEOTTAATT JHL TVALS OL ( #LL NI aaDIng)
ALNVALT ATALLSISTII
LLINIANI
(¢ ISTA NOA AIA ") NOA LSIA T
(HTEVAHI TIIANN ANOA ) SLOVA 9OV ‘AINOH
HIIVNOITIIN aH
NNVIW aHd
MOVTE THODAUVH
1NAAIVED
VOVD DNIOD
NAEA

TRADEMARK

0657

004702 FRAME:

REEL



peusiqnd
POUBID)/PAIRsI3oy
paysi[qnd
peystIqud
PAIUERIL)/PaISISIZoY
PoIuEBLL)/pRIsISITaY
pajuRID)/paIalsiSay
PAURIL)/PIIANSITTY
sn1e)s

[6tPoe

A 0r9600¢
0rLcS6E
S 1OVIvEE

,‘nmhwwomm
0N UONBIISIEN

BLBLTCSR
1CBETIVLL
R4 4%4%
6656F6LL
L6TSOV8L
8CEVPELL
LI¥LTELL
FOSEELLL

"ON [e1198

ung Isusisaq OHNOY LIIMS
Rneag ysipamg VIOINVLOY ALOVAL HSIOHMS
Aneag sTpams iU VA ANITH ANV ) TNALLOVHE AMddd ALNVAL HSIAAMS
Alneag ysipomg ALNVHI HSITIMS
un[g Isussa( SOINOL DNINNVIL HSVIdS
PlOD ueIensSny HOYVHS 108
RS Iaudsa(q AVA HANOA J'TINS
unyg 1eudise(q ADIVII ATINANIS
JUMO HIBJAL

SHYVINAAYHL DT ‘INIHSNNS MAN

TRADEMARK
REEL: 004702 FRAME: 0658



PSOEPLTL

BLB'TAELT
L9T9ERD
840 ZREAY

S00C/5E/

GLOCiP LS
QLG
QTG

ZIWHLINIONOD IDINC ONINFLRNOD SNOLUISOLMO D DNINNY.L
NOMTIYAEW Q2 LHOM HUM S1LLO8 DNINNYL
NOMTeOSEN T3IHDLT HUA FTLLOH DNINNYL
KOITTYAaW d3LHDIN HLIM ZLECT DNINNYL
ROITTO3N JALHDTT HLIM B1L1LCd DNINNYL

PASiAnNg
FRpn
Ginpund
Bupuedy
Sulpuag

SIIEES paLLN
selelS paln
SHIEIS pEULA
SRElS paUn
S3)EJ5 pajin

T ‘uryg roudisacq 10y sjualed

O ulyg Eubizag
T Ung seubizag
T UG reubisag]
071 'wyg wufisag
I "Us sBabisaa

TRADEMARK
004702 FRAME

0659

REEL



*3]ly [exsAyd ON "600Z Uil
dT1 ‘uew||n 8 olideys ‘uetu)|n wold paliajsuel |

1HOTHALOD “600Z/£2/F0 QISOTI "PasopD

L£002/L2/v0

018-¢TH-TVA

738¥1 ANIHS

S$€2000-S50¥800

*3]1} |edisAyd ON "600Z Y2Iely
d71 ‘ven g odideys ‘ewljn woly palisjsuel ]
LHOTYALOD "60/£2/F0 43S0 "PsOD

200¢/12/v0

608-CTH-TVA

139v1 LHOI 40 d43dS

¥£2000-507800

"3y |easAyd oN 6007 YHBW
471 ‘uewyn @ odideys ‘ueww||n wold padiajsuel |
LHOTYALOD *600Z/€2/F0 AISOTD "PasopD

£002/LEiv0

618-CTH-TVA

“139v1 ANNOITI3dS NDIS ¥3NDIS3d

£€2000-50¥800

"3l [esAyd o "6007 YdIel
4711 ‘uewn g oadeys ‘uewj|n wold paliajsuel ]
LHOTIALOD "600Z/€T/+0 QISTTD "PRsoD

200¢/121v0

818-CTH-TVA

3gv1 O1vH

TRADEMARK

2£2000-50¥800

*a]y |edisAyd oN *600Z YolelW
4711 ‘uewn g odideys ‘uBLin Woud paJlajsuel |
1HBTIADOD "600Z/ET/P0 JISOTD "PRSOD

200e/L2iv0

LTI8-CTHTVA

139v1 5530409

L€2000-50¥800

*3]y |edisAyd ON *600Z YoIelW
d711 ‘uewqyn B oiideys ‘uewjn wol4 pailajsuel |

THOTYALOD '600Z/£2/F0 AISOTD "PIsOD

L2002/ L0

S18-¢T+1vA

139V WOG33ud

0€2000-507800

*2]y [e2)sAYd ON "600Z UYoIel
dT1 ‘uBwff  OJideyS ‘URL|n Woid pallajsuel L
"LHOTYADOD "600Z/£2/¥0 QISOTD "PRSOD

20021LE/v0

ST8-CTH-TVA

739V IW dIHSHOM

62T000-507800

"2y [e2isAyd oN 6007 YIIEW
d11 ‘uewin ® oddeys ‘uewin wold pailaisuel |
1HOTMAMOD "600Z/£2/#0 QISOTD "PsSOD

2002/L21v0

PI8-TIP-TVA

138V dIHSHOM

822000-507800

3|14 |eatsAyd
ON "600Z Y2IBld d17 ‘UBtlin g alideys ‘ueuyin
wol4 paMajsuel] "600Z/€T/F0 Q35070 "PasOD

L00etLeiv0

ET8-CIH-TvA

138v1 SNGILNILINI FHnd

£22000-50v200

21 |e2isAyd
ON 5002 UPRIN dT1 ‘UBwin B oJideys ‘uewn
Wwold pasjsuRl] "6002/E2/PD 43S0 "PRsOD

L00¢/12/v0

CI8-CTH-T-VA

138YT AOOW

9Z22000-501800

600T Wl

dT1 ‘vewn B clideys ‘uew|n wol paliajsuel |
SNOANYTIEDSIN/TYHINID 600¢/LT/L0
Jualp/m dn-mojiod  LHOTIALOD "60/9T/£0 1BwS
Jad WD 49d 03SOT) JoNEK 9l 60/ST//0 "PRSOD

cfofadpy

DTT ‘Uys 12usisaq

Wwoajuejedsn mmm

@ "ajgeyonojun Seap) INOA axeyy

77 AUN3H % LLANIN
‘ALYVIMOW ‘LOYYHWS ‘Q¥YQO0M

YT ‘U Ioudiso(q 10f sySuido))

0660

004702 FRAME:

REEL



*3]y [eoisAyd oN "600Z Y2IEW
d717 ‘vBwin ¥ oddeys ‘uRwWin Wold paliajsuel |
" IHOTIAMOD "6002/pT/F0 AASO1D PasoD

L008/LEiF0

S5¢-L0P-TVA

139Y1 NAAOYE NMOQ 199

LP2000-S0V800

*3|y |eoisAyd oN "600Z YaJel
dT1 ‘uew)n B olideys ‘uew|n wol4 paliajsuel]

"LHOTUAOD *600T/F2/F0 @ISOTD “Posold

£002/ECiP0

TFS-60P-TVA

38V T3ONY NDIS 43aNDIS3d

9pZ000-S0v200 X

*3|y [edjsAyd oN "600Z UIHEW
4711 ‘ueluqn w® ondeys ‘uBupn Wold palisjsuel]
"1HOTYAOD "600T/+2/F0 QIS0 "Pasol)

£002/8T%0

0pS-60P-TVA

T38v1 3ndT138

SYZ000-50ve00

3y [e2i5A4d ON 6007 UMElW
4171 ‘uewjin ® oadeys ‘UBW)IN WoJ4 paliaisuel)
" 1HOTYALOD "6007/+2/k0 QIS0 "PasSOD

100782170

6E5-60P-T VA

139V TIaHSAIWOog

Yreoo0-50v800

*31Y [RoIsAyd ON "600Z YaIel
471 ‘uewi 8 olideys ‘uew)in woldd palisjsuel]
" LHOTHAJOD "600¢/FZ/F0 Q350710 "Pasop

L0020

8E5-60P-TVA

138Y1 G-AQdva

E¥C000-50vR00

"2y |eaisAyd ON “400Z UdIei
dT7 ‘vewn B clideys ‘uewl||n Wwol4 paliaysuel |
1HOTIAJOD "600Z/F2 /-0 QASOTD "PIsopd

L00Z/EZ/¥0

LES-60F-TVA

138¥71 JTI0H-0-20HD

TrZ000-50ve00

"3y |e21sAyd oN "6007 UdIeIW
dT1 ‘uewnn B olideys ‘uew||n Wo.i4 pa.Ujsuel |
"LHOIHYAMOD "600Z/£Z/F0 Q3SOTD "pasold

200¢/ee0

9ES-60P-TVA

13gv1 JuvH

L¥2000-S0v800

"3y [e2isAyd ON "600T YdJel
d11 ‘uew)n g olideys ‘uew|n wod pa.usjsuel |

"LHOTYALOD "600¢/€2/b0 AASOTD "PRSOPD

2002/€2/¥0

SES-GOP-TVA

139Y1 HOWVYNT

0rZ000-5017200

"3y |edrsAyd oN 6007 Uel
dT7 ‘uewn B cundeys ‘uewl||n Wol4 paiajsuel |
LHOTYAJOD "600Z/E2/F0 QISOTD PISOD

£002/ET/¥0

PES-60F-TYA

7138y NIFND Yiwua

6£2000-50v800

"3lY |eaisAyd oN “6007 UIEW
d717 ‘vewn B odideys ‘ueln Wold paussuel
IHOTIAOD "6002/£¢/+0 QISOTD "PRsopD

£002/e2iv0

EE5-60-TVA

3Ev? A0 0L 43101aav

8£2000-507800

"3l [eASAYd ON "600T B
dT7 ‘vewnn g cuideys ‘uewl)|n Wol4 pauajsuel]

L1HOTIALOD "6002/€2/+0 GISOTD "PRsoD

200Z/ET/P0

CES-60F-TVA

138V 20V ONIZYIWY

LEZOO0-S0VB00

"ol [eaisAyd ON "600C YIBeW
477 ‘uewn B ciideys ‘uew)|n wol4 pauajsuel]
LHOTIAIOD "6002/EC/F0 AISOTD PRS0

2002/12iv0

TT8-CTH-TVA

139V 30Vd DNIAVS

9£2000-50¥800

0661

004702 FRAME:

REEL

EDO.ucmame:.?;ES

cfo 7 adng @ |jqeyanojun seap) INGA mv_.mE

17 AMN3H ¥ L1INOW
‘ALMVIMOW ‘LO¥VHWA 'G4YA00OM

DTT ‘urys 12usisaq




"3l |eaisAyd oN "600T UHEBR
dT1 ‘ueljin 1§ oddeys ‘Uewl|in wold palsisuer]
"LHOTHACOD '6002/¥0/S0 435012 "PasoD L002/L2/¥0 Z5/-20F-T YA 134V VIW3IHOg £92000-S0¥800

*2|iy |exsAyd oN "600Z Yelh
dT1 ‘uewn ¥ ondeys ‘uewin Woid paulasuel |
* LHOTYAJOD '6002/%0/50 G3SOTD "Paso|d 2002/22/¥0 PSL-20F-T YA 139Y1 H3AT0WS €92000-501200

"3y [eHsAYd ON "600T Y21elW
d7T7 ‘uewin B olideys ‘uewn wold palsjsuel |
"I HOTYAJOD "6002/+0/S0 A3SOTD "PesoD 2002/12/v0 TSL-20F-T-YA 139771 IV IN0OIWYD IZNOHd 192000-50v800

0662

*2(y [esAyd ON "6007 YMER
477 ‘Uewn ¥ olideys ‘uews|n Wold paliajsuell
"LHOTYAJOD "6002/F0/S0 4SO 'Pasod LOGZ/LZIP0 0S£-20%-T YA T39v1 WoCTd D9Z0D0-50¥200

TRADEMARK

*3u e2isAyd ON °*600Z UdIel dT1 “Uew]in
g olldeys ‘URLIN WOIJ palidysuel] * L HOTHAJOD
*pataldwio] *6007/#0/S0 4ISOTD *PeSOD L002ILZI¥0 6t£-20k-T YA T3gvT SYLTHIA 65Z000-50V800

*31y [eaisAyd ON 600 UdIely
dT1 ‘uew)in g oJdeys ‘uewjn Wold paLasuRl |
" IHOTHALOD "6002/0E/F0 Q35012 “PRsOp 2002/42iv0 SPL-TOP-TVA 738V U3dSIHM 8SZ000-S0800

"3y [eaisAyd oN "600T UdJel
dT1 ‘vewjn ) cudeys ‘uewupn wo.) psus)suel]
"LHOTHAOD "6002/82/F0 Q3501 *PasopD 2002/42/70 L¥L-T20F-TYA 738v1307Cd 952000-507800

"3l |edisAyd
ON "600T Ud4el dT1 ‘UeLufn 8 cudeys ‘uew||n
wo.g palsjsuel] "600Z/8Z/F0 d3ISOTD "PRSOID 2002420 9b/-20b-TVA 738v7 INTYHS SST000-S07800

|14 |e21sAyd
ON ‘6007 UME dT1 ‘uew|n g olideys ‘uewin
wold pauysuel | ‘6002/8¢/+0 Q3SOTD "PasoD 200Z/42/¥0 StkL-COb-TVA 1391 TYNLTY ¥SZ000-501800

*a)y [eaisiyd
ON "600Z U24eW 417 ‘Uew||n g oldeys ‘uew|in
Wwo.d pasajsuel] "6002/82/F0 435012 pasold LO0Z/LZIPO P/ -20b-TYA T2dv1 aNNLyod 052000-S0¥200

*3ld |eotsAyd
ON 6002 Y2ieW 411 ‘veu|n g ondeys ‘uew)jn
Wwo.4 paLiaysuel] *6002/82/+0 Q35010 PasOD £00Z/LZ/E0 Z0E-0K5-9X1 NNIW LONAOYd NDIS ¥3NDISaa 62000507800

2 |esisAyd
ON 6007 Y2EW 417 ‘uewiin ®» olideys ‘uew|n
woly pasiasuel] "600Z/82/F0 Q35070 PRsoD LTI LD FSC-L0F-TVYA

m@&g M\ r_&.wub Jo yi0 >
DT1 ‘unyfs 12usisaq

W9 uledsnmmm
® "sjgeysnopun  SeOD| INOA SYepy

71 AUNIH ¥ LLANIN
'ALYVIHOW ‘La¥YHINT ‘QYvAO0M

cjocadng

004702 FRAME

REEL



"pesop

100Z/SZ0

EP0-8TH-TVA

139V TdNLdvd 134035

98Z000-507800

PRSOL

L002/STH0

CFO-8TH#-TVA

739V O D1g aHL

$82000-507200

"pasopy

2002/52/%0

TrO-81H-TVA

738%7 ADINNC IACT LYWL

282000-50v200

*2(4 [e21sAyd ON ‘600 Y2{BlW 411 ‘uewin
B odideys ‘uewljjn wol4 palajsuel] pL|duod

LHITYAJOD "6002/50/50 Q35070 "PasoD

£00g/42170

£9L-T0t-T YA

138V SSTTAWVHS

9.2000-501800

*2Y |e2isAyd oN “600€ UBIW dT7 “UBWI|N
g ondeys ‘uew||n wol paLajsuel} paRdwo)
*IHOTHAJOD *6002/50/50 A3S01D "Poso)d

L002/4¢/v0

C9/-¢0F-T VA

138V I1LSNH

SL2000-S0P800

"3y |e21sAud oN 6002 YIel
dT11 ‘uewn B olideys ‘uew|jn wWoly paliajsuet|
*1HOTHAAOD "6002/50/50 Q3S01D "Poso)d

£002/22/%0

TOL-20F-T YA

TIEVT AVId 3IdIYL

¥.2000-5017800

TRADEMARK

8T-£0-5007 qnd o 31eq 5002

:uoiE3ID) JO 3B D7 ‘UpS JRuhisaq SuRWIRED
WbBLAdOD “[oqR| 1DNPOIY (SSION [Rge] Joyed
B[ £Z-+0-£00T / 09/20FTO00VA '3|U [edIsAyd
ON "LHOTMAJOD "600Z/50/50 AASOTD "PISOD

L002/Le/v0

ELT-TOP-T YA

139V ¥vd

£12000-50v800

"3y [e21sAUd ON "600T Y2{BW 471 ‘uew|in
) odideys ‘uew)|n wouq paLizysuel] "pajediod
*LHOTYAMOD *£00Z/£2/b0 d3SOTD "PIsOD

L00T/Lziv0

6S4-20P-T VA

138¥1 JVINYINOS9T

£.Z000-50v200

*3)y |edisAyd ON "600T Y2EW
dT1 ‘uewjn g odideys ‘uew||n wWoi4 palRjsuel]
*LHOTYALOD "6002/50/50 Q350710 "Paso|D

L00¢/Le0

85/-20F-T YA

138V ¥3991d G109

L L2000-50¥B00

"3y [exisAyd ON "600T UeW
dT1 ‘uewin g odideys ‘uew||r) woJ4 paLdjsuel |
‘1H9TIALOD "6002/50/S0 Q3SOTD "Pesop)

2002/L¢iv0

£8£-20F-T VA

199V N AdL

0.2000-50¥800

By jensAyd
ON '6002 Y2ely 417 ‘uewin g olideys ‘ueLlyin
WOl pauiBjsuel] | HOTYAIOD 'd3S01D 'PesoD

L002/L20

98/-¢0t-T VA

13dY1 HSY.LS 13403S

692000-50¥800

"3[ly [ensAyd oN ‘600Z Yotel
dT1 ‘uewjjn g odideys ‘uew||n Wwold paliajsuel |
*IHDTYAJOD "600¢/50/50 A3SOT1D "Pasop

200420

SS9/-¢0F-T VA

139V NFHIS

892000-507800

2|4 [exnsAyd oN 6007 YoRIW
dT1 ‘uewin g oJideys ‘uew|f Wold palisjsuel |
"1HOTHAOD "600Z/P0/S0 A3SOTD "PRsOD

£00g/L270

£5-20F-T YA

139V ISVANOY IZNCHd

¥92000-50¥800

0663

004702 FRAME:

REEL

ME»%_N Yy ?&.&,@D Ne HM&N SHIn}

DTT ‘upys 42usisaq

¢ fopadng

<77 AUNTH % LIINOW
‘ALYVIYOW 'LOYVHWT ‘Quvaoom




¥00

0664

TRADEMARK
004702 FRAME

REEL

"pas|dwo) "gI5071) mooN\Nm_M_ﬂwH.w\WM_%_w 900T/0E/90 PLO-TTE-T NXL AN3FW 1D5NA0Ud NDIS ¥3INSIS3d L0E000-S50%800
"PRSOD 2002/9L/E0 S85-T6E-TVA 138V1 ¥V10d-18 S6Z000-50v800
1HSTYAOD QISOTD 600Z/22/50 "PaSOD 9002/0£/90 A115939M NDIS ¥3NDIS3d ¥62000-50800
"PRSOD L00Z/5ZIP0 0S0-8TH#-TVA 713av1 OVl £6Z2000-50¥800
BRSO 100¢/52/¥0 6F0-8TH-TVA 138Y71 ANDTYLNI 262000-50¥800
PRISOPD £002/5ev0 2P0-8TH-TVA 138Y1 LOV SNIHSINYA 162000507800
‘PRSOD £002/Sev0 LF0-8TH#-TYA 13991 T3ONY ¥3IA0DHIANN 06Z000-S0¥800
"PRSOD £00g/52/¥0 SH0-8TH-TVA 7381 LHOIT 40 AV 682000-50¥800
“PRSOPD 2002/5eiv0 SPO-8TH-TVA 138V WOASIM ¥33HS 882000-507800
P3soD FrO-8TH-TVA 139V TYAIASY L82000-501800

£002/5ev0

Emtag 3%2@@0 \Q .:S%M QEQM
DTT ‘u1ys 12usisaq

Woo U edsn MMM

@ 9jgeyonoUn  SEIp] INOA TR

4711 AUNIH 2 LLINOW
‘ALYYIYON ‘LA¥VHWI ‘GIVAOOM




EXHIBIT A
FORM OF ASSIGNMENT

THIS DOCUMENT SHALL BE HELD BY THE ADMINISTRATIVE AGENT, FOR THE
BENEFIT OF THE LENDERS, IN ESCROW PURSUANT TO AND IN ACCORDANCE
WITH THE PROVISIONS OF THE INTELLECTUAL PROPERTY SECURITY
AGREEMENT (THE “AGREEMENT”), DATED AS OF JULY 28, 2011, EXECUTED BY
DESIGNER SKIN, L.L.C., AN ARIZONA LIMITED LIABILITY COMPANY
(“PLEDGOR”), IN FAVOR OF KEYBANK NATIONAL ASSOCIATION, AS THE
ADMINISTRATIVE AGENT FOR THE LENDERS, AS DEFINED IN THE AGREEMENT
(TOGETHER WITH ITS SUCCESSORS AND ASSIGNS, THE “ADMINISTRATIVE
AGENT”). BY SIGNING IN THE SPACE PROVIDED BELOW, THE UNDERSIGNED
OFFICER OF THE ADMINISTRATIVE AGENT CERTIFIES THAT AN EVENT OF
DEFAULT, AS DEFINED IN THE AGREEMENT, HAS OCCURRED AND THAT THE
ADMINISTRATIVE AGENT HAS ELECTED TO TAKE POSSESSION OF THE
COLLATERAL, AS DEFINED BELOW, AND TO RECORD THIS DOCUMENT WITH THE
UNITED STATES PATENT AND TRADEMARK OFFICE OR THE UNITED STATES
COPYRIGHT OFFICE, AS APPLICABLE. UPON RECORDING OF THIS DOCUMENT
WITH THE UNITED STATES PATENT AND TRADEMARK OFFICE OR THE UNITED
STATES COPYRIGHT OFFICE, AS APPLICABLE, THIS LEGEND SHALL CEASE TO
HAVE ANY FORCE OR EFFECT.

KEYBANK NATIONAL ASSOCIATION,
as the Administrative Agent

By:
Name:
Title:

ASSIGNMENT

WHEREAS, DESIGNER SKIN, LL.C., an Arizona limited liability company
(“Pledgor™), is the owner of the Collateral, as hereinafter defined;

WHEREAS, Pledgor has executed an Intellectual Property Security Agreement, dated as
of July 28, 2011 (as the same may from time to time be amended, restated or otherwise modified,
the “Agreement”), in favor of KEYBANK NATIONAL ASSOCIATION, as the Administrative
Agent for the Lenders, as defined in the Agreement (together with its successors and assigns, the
“Administrative Agent”), pursuant to which Pledgor has granted to the Administrative Agent, for
the benefit of the Lenders, a security interest in the Collateral as security for the Obligations, as
defined in the Agreement;

WHEREAS, the Agreement provides that the security interest in the Collateral is
effective as of the date of the Agreement;
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WHEREAS, the Agreement provides that this Assignment shall become effective upon
the occurrence of an Event of Default, as defined in the Agreement, and the Administrative
Agent’s election to take actual title to the Collateral,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, Pledgor, its successors
and assigns, subject to the limitations stated in the paragraph immediately following, does hereby
transfer, assign and set over unto the Administrative Agent, for the benefit of the Lenders, and
their respective successors, transferees and assigns, all of Pledgor’s existing and future right, title
and interest in, to and under {(a) patents, patent registrations, patent applications, trademarks,
trademark registrations, trademark applications, service marks, trade names, and copyright
registrations, whether federal, state or foreign; (b) common law trademark rights, copyrights,
mmprovements and inventions; (c¢) renewals, continuations, extensions, reissues and divisions of
any of the foregoing; (d) rights to sue for past, present and future infringements or any other
commercial tort claims relating to any of the foregoing; (e) all licenses and all income, revenue
and royalties with respect to any licenses, whether registered or unregistered, and all other
payments earned under contract rights, relating to any of the foregoing; () all general intangibles
and all intangible intellectual or similar property of Pledgor connected with and symbolized by
any of the foregoing; (g) goodwill associated with any of the foregoing; (h) all payments under
insurance, including the returned premium upon any cancellation of insurance, (whether or not
the Administrative Agent or any Lender is the loss payee thereof) or any indemnity, warranty or
guaranty payable by reason of loss or damage to or otherwise with respect to any of the
foregoing; and (i) Proceeds of any of the foregoing (collectively, the “Collateral”), including, but
not limited to, the Collateral listed on Schedule 1 hereto that is (i) registered in the United States
Copyright Office in Washington, D.C., or (ii) registered in the United States Patent and
Trademark Office in Alexandria, Virginia or that is the subject of pending applications in the
United States Patent and Trademark Office.

This Assignment shall be effective only upon certification of an authorized officer of the
Administrative Agent, as provided above, that (a) an Event of Default, as defined in the
Agreement, has occurred, and (b) the Administrative Agent, on behalf of the Lenders, has elected
to take actual title to the Collateral.

IN WITNESS WHEREOF, the undersigned has caused this Agreement to be executed by
its duly authorized officer on , 20

DESIGNER SKIN, L.L.C.

By:

Eric H. Weber
Chief Financial Officer
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