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NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

| Name

Formerly || Execution Date || Entity Type

|Pa|m Beach Tan, Inc.

|

101182012 ||[cORPORATION: TEXAS

RECEIVING PARTY DATA

|Name: HSunTrust Bank, as Administrative Agent |
|Street Address: ”303 Peachtree Street, N.E. |
lcity: ||atianta |
|State/Country: |cEORGIA |
|Posta| Code: ”30308 |
|Entity Type: Hstate—chartered bank: GEORGIA |

PROPERTY NUMBERS Total: 6

900236507

H TRADEMARK
REEL: 004884 FRAME: 0694

Property Type Number Word Mark =
Registration Number: 2977106 PALM BEACH TAN
Registration Number: 2977105
Serial Number: 85006451 PALM BEACH TAN SUNLESS -
Registration Number: “ 3112390 HTHE ORIGINAL HOME OF MYSTIC TAN =
Registration Number: 3069546 THE TANNING EXPERTS
O
CORRESPONDENCE DATA
Fax Number: 4045725135
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 404-572-3493
Email: kosborne@kslaw.com
Correspondent Name: Karen Osborne
Address Line 1: 1180 Peachtree Street, N.E.
Address Line 2: King & Spalding LLP
Address Line 4: Atlanta, GEORGIA 30309




ATTORNEY DOCKET NUMBER: 52990,015908

NAME OF SUBMITTER: Karen Osborne
Signature: /Karen Osborne/
Date: 10/19/2012

Total Attachments: 5
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EXECUTION VERSION

Trademark Security Agreement

THIS TRADEMARK SECURITY AGREEMENT, dated as of Qetober i,
2012 (this “Securily Agreement”™, is made by PALM BEACH TAN, INC., a }x,\as corporation
the ¢ Y, in fgvor of SUNTRUST BANK, as administrative agent (in such capacity,
ey with its successors and permitted assigns, the “Administrative Age m“\ for the Secured
Parties (as defined in the Guaranty and Security Agreement referred to belows).

WHEREAS, the Grantor, the lenders from time to fime parties thereto (the
“L 7} and the Administrative Agent have entered into a Revolving Credit and 'i't‘rm L.oan
Agreement, dated as of Febroary 135, 2012 (as amended, restated, supplemented, replaced,
sacreased, refinanced or otherwise modified from time to time, the “Credit Apreement™;

WHEREAS, in connection with the Credit Agreement, the Grantor and certain of
its Subsidiaries have entered into the Guaranty and Security Agreement, dated as of February 15,
2012 {as amended, restated. supplemented or otherwise maodified from time to twme. the
“Cuaranty and Seeurtty Agreement”). in favor of the Administrative Agent for the benelit of the
Secured Parties; and

WHEREAS, the Guaranty and Security Agreement requires the Grantor to
gxecute and deliver this Security Agresment;

NOW, THEREFORE, i consideration of the premises and in order (o cnsore
compliance with the Credit Agreement, the Grantor hereby agrees as follows:

Section 1 Defined Terms. Capitalized terms used herein withoot definttion
are used as defined in the Guaranty and Security Agreement.

Section 2 Grant of Security Interest in Trademark Collateral.  The
Grantor, as eollateral security {’or the prompt and complete payment and performanee when due
{whether at stated maturity, by acceleration or otherwise) of the Secured Obligations of the
Grantor, bereby pledges, assigns e.md frausfers to the Administrative Agent for the benefit of the
Secured Parties, and grants 1o the Administrative Agent for the benefit of the Secured Parties a
seourtty interest in, all of iy right, title and interest in, to and under the following Collateral {the
“Trademark Collateral™:

(y  all of its Trademarks and all Trademark Licenses providing for the grant
by or to the Grantor of any rvight under any Trademark, including, without limitation, those
v ) o & v el
referred to on Schedule § hereto;

{11}y all renewals and extensions of the foregoing;

{11y all goodwill of the business connected with the use of, and symbolived by,
eact such Trademenk; and

{ivy  all income, royalties, proceeds and liabilitios at any time dus or payable or
asserted under and with respect to any of the foregoing, inclading, without Hnvtation, all rights t©
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sue and recover at law or in equity for any past, present and future infringement,
misappropriation, ditution, violation or other impairment thercofl

Nection 3 Guaranty and Security Agreement. The security inferest granted
purspand o this Secwrity Agreement is granted in conjunction with the security interest granted to
the Administrative Agent pursuant to the Guaranty and Security Agresment, and the Grantor
hereby acknowledges and agrees that the rights and remedies of the Administrative Agent with
respect 10 the seourity gerest i the lmda;mark Collateral made and granted herehy are more
fully set forth in the Guaranty and Security Agreement, the terms and provisions of which are
meorporated by reference herein as i fully set forth heremi.  In the event of any conflict or
imeensistency between this Security Agreement and the Guaranty snd Security Agreement {or
any portion hereof ar thereof), the torms of the Guaranty and Security Agreement shall provail.

Section 4 Representation and Warranty. Schedule I corretly sets forth all
applied for and federally registered Trademarks owned by such Grantor in iis own name as of the
date hereot

Section § Grantor Remains Liable.  The Grantor hereby agrees that,
anvthing herein to the conirary notwithstanding, the Grantor shall assume full and complete
responsibility for the prosecution, defense, enforcement or any other necessavy or desirable

gotions i connoction with its Trademarks and Trademark Licenses subject to a secunity interest
’imewuﬁu.&

Section & Counterparts. This Security Agreement may be executed in any
number of counterparts and by different partics in separate cownterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement, Signature pages may be detached from multiple separaie courterparts
and attached 1o a single counterpart.

Seetion 7 Governing Law., This Sccurity Agreemeni and the nights and
obligations of the parties bereto shall be poverned by, and construed and interpreted in
accordance with, the law of the State of New York,
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INGWITNESS WHEREQPE, the Gramtor has cavsed this Trademark Security
Agreement to be exeevied and delivered by its duly authorized officer s of the date first set forth
above,

PALM BEACH TAN, INC,

) - o
BY: e cmasn
Kame: Frie M. Hal
Title: Chief Financigl Officer

ISIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]
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Acknowledged and Agreed to as of the date hereofs

ADMINISTRATIVE AGENT:

SUNTRUST BANK

§ 4 o s
. . a8 F i \,§ e
By: g(&ﬂ\,k B SRR -
Mume: Keélly Gunter
Tithe: Vice President
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SCHEDULE R

Trademarks
1.8, Trademarks Registration/Application | Owner Status
No. and Date

Palm Beach Tan 2977106/7-26-2005 Palm Beach Tan, | Registered
ine.

{Paim Tree Logo} 2Q7TI05/7-26-2005 Palm Beach Tan, | Repisterad
inc.

Palm Beach Tan Sunless 83-006451/4-05-2010 Palm Beach Tan, | Registered
ine,

The Ouginal Home of Mystic Tan | 3112300/7-04-2006 Balm Beach Tan, | Registered
ine.

The Tanning Experts 3069546/3~-14-2006 Palm Beach Tan, | Registered
ing,
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