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Name Formerly Execution Date Entity Type
PhotoMedex, Inc. 05/12/2014 CORPORATION: NEVADA
Gatorade Acquisition Corp. 05/12/2014 CORPORATION: DELAWARE
Radiancy, Inc. 05/12/2014 CORPORATION: DELAWARE
PhotoMedex Technology, Inc. 05/12/2014 CORPORATION: DELAWARE
Lumiere, Inc. 05/12/2014 CORPORATION: NEVADA

RECEIVING PARTY DATA

Name: JPMorgan Chase Bank, N.A. as administrative agent
Street Address: 106 Corporate Park Drive
Internal Address: Floor 2, Attn: Lauren Daley
City: White Plains
State/Country: NEW YORK
Postal Code: 10604
Entity Type: National Association: UNITED STATES
N

PROPERTY NUMBERS Total: 46 ~

Property Type Number Word Mark E,
Registration Number: |2771722 LHE o
Registration Number: | 2530594 SPATOUCH 3
Registration Number: |2753213 SKINSTATION §
Registration Number: | 2902161 CLEARTOUCH :
Registration Number: |3294658 NO!NO! O
Registration Number: |3725930 NO!NO!
Registration Number: |4091304 NO!NO!
Registration Number: |3624652 THERMICON
Serial Number: 85880892 KYRO
Serial Number: 86112051 KYROBAK
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Property Type Number Word Mark
Registration Number: |3942533 OMNILUX CLEAR-U
Registration Number: |3995523 OMNILUX NEW-U
Registration Number: |2947645 OMNILUX REVIVE
Registration Number: |2575254 PHOTOMEDEX
Registration Number: |2141281 SINU-CLEAR
Registration Number: |2529912 SLT
Registration Number: |3258077 THE SCIENCE OF TANNING
Registration Number: |3414591 TANOLOGY
Registration Number: |3567548 VTRAC
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Registration Number: |3567428 XTRAC
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Registration Number: |2642438 AQUASANTE
Registration Number: |2651877 BLEMISH BEGONE
Registration Number: |2393915 COMPLEX CU3
Registration Number: |2767352 GHK COPPER PEPTIDE COMPLEX
Registration Number: |3001310 GHK COPPER PEPTIDE COMPLEX
Registration Number: | 2523759 GRAFTCYTE
Registration Number: |2981046 GRAFTCYTE
Registration Number: |2072596 IAMIN
Registration Number: | 2373960 NEOVA
Registration Number: |3134899 NEOVA
Registration Number: | 3779205 NEOVA ADVANCED ESSENTIAL LASH
Registration Number: |2559175 NEXTDERM
Registration Number: | 1594833 PROCYTE
Registration Number: |3004005 PROCYTE
Registration Number: |2035569 TI-SILC
Registration Number: |1959138 TRICOMIN
Registration Number: |2955075 TRICOMIN
Registration Number: |2615906 Z-SILC

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent via

US Mail.
Phone:
Email:

Correspondent Name:

312-701-8944

ptierney@mayerbrown.com, ipdocket@mayerbrown.com,
msherlock@mayerbrown.com

Patrick Tierney
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Address Line 1: PO Box 2828

Address Line 4:

Chicago, ILLINOIS 60690-2828

ATTORNEY DOCKET NUMBER: 13442211
NAME OF SUBMITTER: Patrick Tierney
SIGNATURE: /PT/

DATE SIGNED: 05/14/2014

Total Attachments: 52
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EXECUTION VERSION

PLEDGE AND SECURITY AGREEMENT

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended, restated, supplemented or
otherwise modified from time to time, the “Security Agreement”) is entered into as of May 12, 2014 by and
between PhotoMedex, Inc., a Nevada corporation, Gatorade Acquisition Corp., a Delaware corporation,
Radiancy, Inc., a Delaware corporation, PhotoMedex Technology, Inc., a Delaware corporation and Lumiere,
Inc., a Nevada corporation (each a “Grantor”, and collectively, the “Grantors™), and JPMorgan Chase Bank,
N.A., in its capacity as administrative agent (the “Administrative Agent”) for the lenders party to the Credit
Agreement referred to below.

PRELIMINARY STATEMENT

The Grantors, the Administrative Agent and the Lenders are entering into a Credit Agreement dated as
of May 12, 2014 (as it may be amended, restated, supplemented or otherwise modified from time to time, the
“Credit Agreement”). Each Grantor is entering into this Security Agreement in order to induce the Lenders to
enter into and extend credit to the Grantor under the Credit Agreement.

ACCORDINGLY, the Grantors and the Administrative Agent, on behalf of the Secured Partics, hereby
agree as follows:

ARTICLE 1
DEFINITIONS

1.1. Terms Defined in Credit Agreement. All capitalized terms used herein and not otherwise
defined shall have the meanings assigned to such terms in the Credit Agreement.

1.2. Terms Defined in UCC. Terms defined in the UCC which are not otherwise defined in this
Security Agreement are used herein as defined in the UCC.

13. Definitions of Certain Terms Used Herein. As used in this Security Agreement, in addition to
the terms defined in the first paragraph hereof and in the Preliminary Statement, the following terms shall have
the following meanings:

“Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Article” means a numbered article of this Security Agreement, unless another document is specifically
referenced.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.
“Closing Date” means May 12, 2014.
“Collateral” shall have the meaning set forth in Article II.

“Collateral Access Agreement” means any landlord waiver or other agreement, in form and substance
reasonably satisfactory to the Administrative Agent, between the Administrative Agent and any third party
(including any bailee, consignee, customs broker, or other similar Person) in possession of any Collateral or any
landlord of any real property where any Collateral is located, as such landlord waiver or other agreement may be
amended, restated, supplemented or otherwise modified from time to time.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9-104, 9-105, 9-106
or 9-107 of Article 9 of the UCC.
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“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to
the following: (a) all copyrights, rights and interests in copyrights, works protectable by copyright, copyright
registrations, and copyright applications; (b) all renewals of any of the foregoing; (c¢) all income, rovalties,
damages, and payments now or hereafter due and/or payable under any of the foregoing, including, without
limitation, damages or payments for past or future infringements for any of the foregoing; (d) the right to sue for
past, present, and future infringements of any of the foregoing; and (¢) all rights corresponding to any of the
foregoing throughout the world.

“Deposit Account Control Agreement” means an agreement, in form and substance reasonably
satisfactory to the Administrative Agent, among any Loan Party, a banking institution holding such Loan Party’s
funds, and the Administrative Agent with respect to collection and control of all deposits and balances held in a
deposit account maintained by such Loan Party with such banking institution.

“Deposit Accounts™ shall have the meaning set forth in Article 9 of the UCC.

“Documents” shall have the meaning set forth in Article 9 of the UCC.
“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically
referenced.

“Fixtures™ shall have the meaning set forth in Article 9 of the UCC.

“General Intangibles™ shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.
“Instruments” shall have the meaning set forth in Article 9 of the UCC.
“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property™ shall have the meaning set forth in Article 9 of the UCC.

33

Laser System” means any XTRAC or excimer laser system.
“Lenders” means the lenders party to the Credit Agreement and their successors and assigns.

“Letter-of-Credit Rights™ shall have the meaning set forth in Article 9 of the UCC.

“Licenses” means, with respect to any Person, all of such Person’s right, title, and interest in and to (a)
any and all licensing agreements or similar arrangements in and to its Patents, Copyrights, or Trademarks, (b) all
income, royalties, damages, claims, and payments now or hereafter due or payable under and with respect
thereto, including, without limitation, damages and payments for past and future breaches thereof, and (c) all
rights to sue for past, present, and future breaches thereof.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to: (a)
any and all patents and patent applications; (b) all inventions and improvements described and claimed therein;
(c) all reissues, divisions, continuations, renewals, extensions, and continuations-in-part thercof; (d) all income,
royalties, damages, claims, and payments now or hereafter due or payable under and with respect thereto,
including, without limitation, damages and payments for past and future infringements thereof; (¢) all rights to
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sue for past, present, and future infringements thereof;, and (f) all rights corresponding to any of the foregoing
throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property of the Grantors,
other than any Instruments, Securitics or Investment Property that is an Excluded Asset, whether or not
physically delivered to the Administrative Agent pursuant to this Security Agreement.

“Receivables™ means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and
any other rights or claims to receive money which are General Intangibles or which are otherwise included as
Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is
specifically referenced.

“Secured Parties™ shall have the meaning set forth in the Credit Agreement.

“Security” shall have the meaning set forth in Article 8 of the UCC.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property
which the Grantors shall receive or shall become entitled to receive for any reason whatsoever with respect to, in
substitution for or in exchange for any Equity Interest constituting Collateral, any right to receive an Equity
Interest and any right to receive earnings, in which the Grantors now have or hereafter acquire any right, issued

by an issuer of such Equity Interest.

“Supporting Obligations™ shall have the meaning set forth in Article 9 of the UCC.

“Trademarks™ means, with respect to any Person, all of such Person’s right, title, and interest in and to
the following: (a) all trademarks (including service marks), trade names, trade dress, and trade styles and the
registrations and applications for registration thereof and the goodwill of the business symbolized by the
foregoing; (b) all licenses of the foregoing, whether as licensee or licensor; (¢) all renewals of the foregoing; (d)
all income, royalties, damages, and payments now or hereafter due or payable with respect thereto, including,
without limitation, damages, claims, and payments for past and future infringements thereof (¢) all rights to sue
for past, present, and future infringements of the foregoing, including the right to settle suits involving claims
and demands for royalties owing; and (f) all rights corresponding to any of the foregoing throughout the world.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of New York
or of any other state the laws of which are required as a result thereof to be applied in connection with the
attachment, perfection or priority of, or remedies with respect to, Administrative Agent’s or any other Secured
Party’s Lien on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined
terms.

ARTICLE I
GRANT OF SECURITY INTEREST

Each Grantor hereby pledges, assigns and grants to the Administrative Agent, on behalf of and for the
ratable benefit of the Secured Parties, a security interest in all of its right, title and interest in, to and under all
personal property and other assets, whether now owned by or owing to, or hereafter acquired by or arising in
favor of such Grantor (including under any trade name or derivations thereof), and whether owned or consigned
by or to, or leased from or to, such Grantor, and regardless of where located (all of which will be collectively
referred to as the “Collateral™), including:
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(1) all Accounts;

(i1) all Chattel Paper;

(ii)  all Copyrights, Patents and Trademarks;

(iv) all Documents;

W) all Equipment;

(vi) all Fixtures;

(vii)  all General Intangibles;

(viii)  all Goods;

(ix) all Instruments;

(x) all Inventory;

(xi) all Investment Property;

(xi1)  all cash or cash equivalents;

(xii1)  all letters of credit, Letter-of-Credit Rights and Supporting Obligations;
(xiv)  all Deposit Accounts with any bank or other financial institution; and

(xv)  all accessions to, substitutions for and replacements, proceeds (including Stock
Rights), insurance proceeds and products of the foregoing, together with all
books and records, customer lists, credit files, computer files, programs,
printouts and other computer materials and records related thereto and any
General Intangibles at any time evidencing or relating to any of the foregoing;

to secure the prompt and complete payment and performance of the Secured Obligations.

For the avoidance of doubt, and notwithstanding any term or provision in this Security Agreement to the
contrary, the term “Collateral” shall not include (i) any voting Equity Interest in a foreign Subsidiary that is held
by the Borrower or any other Subsidiary in excess of 66% of the total outstanding voting equity interests of such
foreign Subsidiary, (ii) any specifically identified asset with respect to which the Administrative Agent has
determined in consultation with the Grantors that the burden or cost of providing a Lien in such asset is
excessive in view of the benefits to be obtained by the Lender, (iii) any contract, document, instrument or
agreement (collectively, “Contracts Collateral”) to which any Grantor is a party and for so long as the grant of a
security interest therein shall constitute or result in a breach or termination (or result in any party thereto having
the right to terminate) pursuant to the terms of, or a default under, such Contracts Collateral (other than to the
extent that any such term would be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the
UCC or any other applicable law or principles of equity), or the consent of each other party to such contract has
not been or is not otherwise obtained, (iv) trust accounts and escrow accounts or security deposits established
pursuant to statutory obligations or for the payment of taxes or holding funds in trust for third parties not
affiliated with the Grantors in the ordinary course of business or in connection with acquisitions, investments or
dispositions permitted hereunder, (v) assets to the extent (and only to the extent) and for so long as the grant of a
security interest by the Grantors in such assets hereunder would violate any material provision of law applicable
to the Grantors or such assets, (vi) any certificate of deposit, letter of credit, Letter of Credit Rights, or Deposit
Account pledged by a Grantor to secure any lease or rental obligations of such Grantor, (vii) the Grantors’
interest in any life insurance policy (including the cash surrender value thereof) insuring the life of any officer of
a Grantor, and (viii) licenses set forth on Part II of Exhibit D (collectively, the “Excluded Assets™). To the extent
this Security Agreement uses any defined term with respect to any category of Collateral that includes Excluded
Assets, such term shall be interpreted for all purposes of this Security Agreement to be with reference solely to
Collateral in that category that is not Excluded Assets.
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ARTICLE 111
REPRESENTATIONS AND WARRANTIES

Each Grantor represents and warrants to the Administrative Agent and the Secured Parties that:

3.1. Title, Authorization, Validity, Enforceability, Perfection and Priority. Such Grantor has good
and valid rights in or the power to transfer the Collateral and title to the Collateral with respect to which it has
purported to grant a security interest hercunder, free and clear of all Liens except for Liens permitted under
Section 6.02 of the Credit Agreement, and has full power and authority to grant to the Administrative Agent the
security interest in the Collateral pursuant hereto. The execution and delivery by such Grantor of this Security
Agreement creates a security interest which is enforceable against such Grantor in all Collateral it now owns or
hereafter acquires, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws
affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered
in a proceeding in equity or at law. When financing statements have been filed in the appropriate offices against
such Grantor in the locations listed on Exhibit H, the Administrative Agent will have a perfected first priority
security interest in that Collateral of such Grantor in which a security interest may be perfected by filing, subject
only to Liens permitted under Section 6.02 of the Credit Agreement.

3.2.  Type and Jurisdiction of Organization. Organizational and Identification Numbers. The type of
entity of such Grantor, its jurisdiction of organization, the organizational number issued to it by its jurisdiction
of organization and its federal employer identification number are set forth on Part I of Exhibit A.

33. Principal Location. Such Grantor’s mailing address and the location of its place of business (if
it has only one) or its chief executive office (if it has more than one place of business), is disclosed in Exhibit A.

34. Collateral Locations. All of such Grantor’s locations where a material portion of the Collateral
(other than any Laser System) is located are listed on Exhibit A. All of said locations are owned by such
Grantor except for locations (i) which are leased by the Grantor as lessee and designated in Part VII(b) of
Exhibit A or (i) at which Inventory is held in a public warchouse or is otherwise held by a bailee or on
consignment as designated in Part VII(c) of Exhibit A.

35. Deposit Accounts. All of such Grantor’s Deposit Accounts are listed on Exhibit B.

3.6. Exact Names. Such Grantor’s name in which it has executed this Security Agreement is the
exact legal name as it appears in such Grantor’s organizational documents, as amended, as filed with such
Grantor’s jurisdiction of organization. Other than as set forth in Part Il of Exhibit A, such Grantor has not,
during the past five years, been known by or used any other corporate or fictitious name, or been a party to any
merger or consolidation, or been a party to any acquisition other than as set forth on Part 111 of Exhibit A hereof.

37. Letter-of-Credit Rights and Chattel Paper: Contracts Collateral; Etc. There are no material
Letter-of-Credit Rights or Chattel Papers with respect such Grantor. There are no material Contracts Collateral
of the type described in clause (iii) of the definition of “Excluded Assets” in Article I. No Grantor has any
material assets of the type described in clause (v) of the definition of “Excluded Assets™ in Article I

3.8. Accounts and Chattel Paper.

(a) The names of the obligors, amounts owing, in all material respects, due dates and other
information with respect to its Accounts and Chattel Paper are and will be correctly stated in all records of such
Grantor relating thereto and in all invoices and Collateral Reports with respect thereto furnished to the
Administrative Agent by such Grantor from time to time. As of the time when each Account or each item of
Chattel Paper arises, such Grantor shall be deemed to have represented and warranted that such Account or
Chattel Paper, as the case may be, and all records relating thereto, are genuine and in all respects what they
purport to be.
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(b) With respect to its Accounts, (i) all Accounts represent bona fide sales of Inventory or
rendering of services to Account Debtors in the ordinary course of such Grantor’s business and are not
evidenced by a judgment, Instrument or Chattel Paper; (ii) to such Grantor’s knowledge, there are no setoffs,
claims or disputes existing or asserted with respect thereto and such Grantor has not made any agreement with
any Account Debtor for any extension of time for the payment thereof, any compromise or settlement for less
than the full amount thereof, any release of any Account Debtor from liability therefor, or any deduction
therefrom except a discount or allowance allowed by such Grantor in the ordinary course of its business for
prompt payment and disclosed to the Administrative Agent; (iii) to such Grantor’s knowledge, there are no facts,
events or occurrences which in any way impair the validity or enforceability thereof or could reasonably be
expected to reduce the amount payable thereunder as shown on such Grantor’s books and records and any
invoices, statements with respect thereto.

©) In addition, with respect to all of its Accounts, except as specifically disclosed (i) the
amounts shown on all invoices and statements with respect thereto are actually and absolutely owing to such
Grantor as indicated thereon in all material respects and are not in any way contingent, and (i1) to such Grantor’s
knowledge, all Account Debtors have the capacity to contract.

309. Inventory. With respect to any of its Inventory (a) such Inventory (other than any Laser System
and Inventory in transit) is located at one of such Grantor’s locations set forth on Exhibit A, (b) no Inventory
(other than any Laser System or Inventory in transit) is now, or shall at any time or times hereafter be stored at
any other location except as permitted by Section 4.1(f), (¢) such Inventory is not subject to any Lien or security
interest or document whatsoever except for the security interest granted under Section 6.02 of the Credit
Agreement, for the benefit of the Administrative Agent and Secured Parties, Permitted Encumbrances and any
other liens permitted under Section 6.02 of the Credit Agreement, (d) to the knowledge of such Grantor, such
Inventory is of good and merchantable quality, free from any material defects, (¢) such Inventory (other than
with respect to royalties payable on any Inventory set forth on Exhibit J) is not subject to any licensing, patent,
royalty, trademark, trade name or copyright agreements with any third parties which would require any consent
of any third party upon sale or disposition of that Inventory or the payment of any monies to any third party
upon such sale or other disposition, (f) the completion of manufacture, sale or other disposition of such
Inventory by the Administrative Agent following an Event of Default shall not constitute a breach or default
under any contract or agreement to which such Grantor is a party or to which such property is subject.

3.10. Intellectual Property. Such Grantor does not have any interest in, or title to, any issued Patent,
registered Trademark or registered Copyright except as set forth in Exhibit D. This Security Agreement is
effective to create a valid and continuing Lien and, upon filing of appropriate financing statements in the offices
listed on Exhibit H and this Security Agreement with the United States Copyright Office and the United States
Patent and Trademark Office, fully perfected first priority security interests in favor of the Administrative Agent
on such Grantor’s issued Patents, registered Trademarks and registered Copyrights, such perfected security
interests are enforceable as such as against any and all creditors of and purchasers from such Grantor; and all
action necessary or desirable to protect and perfect the Administrative Agent’s Lien on such Grantor’s issued
Patents, registered Trademarks or registered Copyrights shall have been duly taken.

3.11. Filing Requirements. None of its Equipment is covered by any certificate of title, except for the
vehicles described in Part I of Exhibit E. None of the Collateral owned by it is of a type for which security
interests or liens may be perfected by filing under any federal statute except for (a) the vehicles described in Part
IT of Exhibit E and (b) Patents, Trademarks and Copyrights held by such Grantor and described in Exhibit D.
The legal description, county and street address of each property on which any Fixtures are located is set forth in
Exhibit F together with the name and address of the record owner of each such property.

3.12. No Financing Statements. Security Agreements. (i) With respect to any effective financing
statement and security agreement, no financing statement or security agreement describing all or any portion of
the Collateral which has not lapsed or been terminated (by a filing authorized by the secured party in respect
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thereof) naming such Grantor as debtor has been filed or is of record in any jurisdiction except for financing
statements or security agreements (a) naming the Administrative Agent on behalf of the Secured Partics as the
secured party and (b) in respect to other Liens permitted under Section 6.02 of the Credit Agreement and (ii)
with respect to any other financing statement, to the knowledge of such Grantor, no financing statement or
security agreement describing all or any portion of the Collateral which has not lapsed or been terminated (by a
filing authorized by the secured party in respect thereof) naming such Grantor as debtor has been filed or is of
record in any jurisdiction.

3.13. Pledged Collateral.

(a) Exhibit G sets forth a complete and accurate list of all of the Pledged Collateral owned
by such Grantor. Such Grantor is the direct, sole beneficial owner and sole holder of record of the Pledged
Collateral listed on Exhibit G as being owned by it, free and clear of any Liens, except for the security interest
granted to the Administrative Agent for the benefit of the Secured Parties hereunder or otherwise permitted
under Section 6.02 of the Credit Agreement. Such Grantor further represents and warrants that (i) all Pledged
Collateral owned by it constituting an Equity Interest has been (to the extent such concepts are relevant with
respect to such Pledged Collateral) duly authorized, validly issued, are fully paid and non-assessable, (ii) with
respect to any certificates delivered to the Administrative Agent representing an Equity Interest, either such
certificates are Securities as defined in Article 8 of the UCC as a result of actions by the issuer or otherwise, or,
if such certificates are not Securitics, such Grantor has so informed the Administrative Agent so that the
Administrative Agent may take steps to perfect its security interest therein as a General Intangible, (ii1) all such
Pledged Collateral held by a securities intermediary is covered by a control agreement among such Grantor, the
securities intermediary and the Administrative Agent pursuant to which the Administrative Agent has Control
and (iv) all Pledged Collateral which represents Indebtedness owed to such Grantor has been duly authorized,
authenticated or issued and delivered by the issuer of such Indebtedness, is the legal, valid and binding
obligation of such issuer and such issuer is not in default thereunder.

(b) In addition, to the knowledge of such Grantor, (i) none of the Pledged Collateral owned
by it has been issued or transferred in violation of the securities registration, securities disclosure or similar laws
of any jurisdiction to which such issuance or transfer may be subject, (ii) except as set forth on Exhibit G, no
options, warrants, calls or commitments of any character whatsoever (A) exist relating to such Pledged
Collateral or (B) obligate the issuer of any Equity Interest included in the Pledged Collateral to issue additional
Equity Interests, and (iii) no consent, approval, authorization, or other action by, and no giving of notice, filing
with, any governmental authority or any other Person is required for the pledge by such Grantor of such Pledged
Collateral pursuant to this Security Agreement or for the execution, delivery and performance of this Security
Agreement by such Grantor, or for the exercise by the Administrative Agent of the voting or other rights
provided for in this Security Agreement or for the remedies in respect of the Pledged Collateral pursuant to this
Security Agreement, except as may be required in connection with such disposition by laws affecting the
offering and sale of securities generally.

() Except as set forth in Exhibit G, such Grantor owns 100% of the issued and outstanding
Equity Interests which constitute Pledged Collateral owned by it.

ARTICLE 1V
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated,
cach Grantor agrees that:

4.1. General.

(a) Collateral Records. Such Grantor will maintain complete and accurate books and
records as is consistent with its practices as of the date hercof in all material respects with respect to the
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Collateral owned by it, and furnish to the Administrative Agent such reports relating to such Collateral as the
Administrative Agent shall from time to time reasonably request.

(b) Authorization to File Financing Statements: Ratification. Such Grantor hereby
authorizes the Administrative Agent to file, and if requested will deliver to the Administrative Agent, all

financing statements and other documents and take such other actions as may from time to time be requested by
the Administrative Agent in order to maintain a first priority (subject to liens permitted under Section 6.02 of the
Credit Agreement) perfected security interest in and, if applicable, Control of, the Collateral owned by such
Grantor. Any financing statement filed by the Administrative Agent may be filed in any filing office in any
applicable UCC jurisdiction and may (i) indicate such Grantor’s Collateral (1) as all assets of the Grantor or
words of similar effect, regardless of whether any particular asset comprised in the Collateral falls within the
scope of Article 9 of the UCC of such jurisdiction, or (2) by any other description which reasonably
approximates the description contained in this Security Agreement, and (i1) contain any other information
required by part 5 of Article 9 of the UCC for the sufficiency or filing office acceptance of any financing
statement or amendment, including (A) whether such Grantor is an organization, the type of organization and
any organization identification number issued to such Grantor, and (B) in the case of a financing statement filed
as a fixture filing or indicating such Grantor’s Collateral as as-extracted collateral or timber to be cut, a
sufficient description of real property to which the Collateral relates. Such Grantor also agrees to furnish any
such information described in the foregoing sentence to the Administrative Agent promptly upon request. Such
Grantor also ratifies its authorization for the Administrative Agent to have filed in any applicable UCC
jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof.

(©) Further Assurances. Such Grantor will, if so reasonably requested by the
Administrative Agent, furnish to the Administrative Agent but not more frequently than once per quarter unless
an Event of Default has occurred and is continuing, statements and schedules further identifying and describing
the Collateral owned by it and such other reports and information in connection with its Collateral as the
Administrative Agent may reasonably request, all in such detail as the Administrative Agent may reasonably
specify. The Administrative Agent shall promptly furnish to the Grantors copies of any financing statement
filed against any Grantor. Notwithstanding anything to the contrary contained herein such Grantor shall not be
required to perfect the security interest granted herein by any means other than as otherwise specified in this
Agreement, including by (a) filing of financing statements pursuant to the UCC, (b) filings at the United States
patent and Trademark Office and the United States Copyright Office with respect to registrations and
applications for Patents, Trademarks and Copyrights, (¢) delivery to the Administrative Agent to be held in its
possession of Collateral consisting of tangible Chattel Paper (other than any leases for goods entered into by
such Grantor in the ordinary course of business constituting Chattel Paper) and Instruments with a value in
excess of $25,000, (d) delivery of Certificated Securities representing Equity Interests included in then Pledged
Collateral and appropriate instruments of transfer and (¢) with respect to the Equity Interests of any foreign
Subsidiary pledged pursuant to any foreign pledge agreement (in licu of the specific actions required with
respect to Pledged Collateral generally by this Agreement except to the extent provided therein), filings and
deliveries required by the applicable foreign pledge agreement.

(d) Disposition of Collateral. Such Grantor will not sell, lease or otherwise dispose of the
Collateral except for dispositions specifically permitted pursuant to Section 6.05 of the Credit Agreement.

(e) Other Financing Statements. Such Grantor will not authorize the filing of any financing
statement naming it as debtor covering all or any portion of the Collateral owned by it, except for financing
statements (i) naming the Administrative Agent on behalf of the Secured Parties as the secured party, and (ii) in
respect to other Liens permitted under Section 6.02 of the Credit Agreement. Such Grantor acknowledges that it
is not authorized to file any financing statement or amendment or termination statement with respect to any
financing statement in favor of the Administrative Agent without the prior written consent of the Administrative
Agent, subject to such Grantor’s rights under Section 9-509(d)(2) of the UCC.
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() Locations. Such Grantor will not (i) other than Inventory in-transit and any Laser
Systems, maintain any material portion of the Collateral owned by it at any location other than those locations
listed on Exhibit A or disclosed to Administrative Agent pursuant to clause (ii) of this Section, (ii) otherwise
change, or add to, such locations without reasonable prior notice to the Administrative Agent (and such Grantor
will concurrently therewith obtain a Collateral Access Agreement for each such location to the extent required
by the Credit Agreement, except as otherwise agreed by the Administrative Agent), or (ii1) change its principal
place of business or chief executive office from the location identified on Exhibit A, other than as permitted by
the Credit Agreement.

4.2, Receivables.

(a) Certain Agreements on Receivables. Such Grantor will not make or agree to make any
discount, credit, rebate or other reduction in the original amount owing on a Receivable or accept in satisfaction
of a Receivable less than the original amount thereof, except that, prior to the occurrence of an Event of Default,
such Grantor may reduce the amount of Accounts arising from the sale of Inventory in accordance with its
present policies, in the ordinary course of business or as otherwise consented to in writing by the Administrative
Agent (such consent not to be unreasonably withheld, conditioned or delayed).

(b) Collection of Receivables. Except as otherwise provided in this Security Agreement,
such Grantor will collect and enforce, at such Grantor’s sole expense, all amounts due or hereafter due to such
Grantor under the Receivables owned by it.

©) Electronic Chattel Paper. Such Grantor shall take all steps necessary to grant the
Administrative Agent Control of all electronic chattel paper in accordance with the UCC and all “transferable
records” as defined in each of the Uniform Electronic Transactions Act and the Electronic Signatures in Global
and National Commerce Act.

43, Inventory and Equipment.

(a) Maintenance of Goods. Such Grantor will do all things necessary to maintain, preserve,
protect and keep its Inventory and the Equipment in good repair and working and saleable condition, except for
(1) damaged or defective goods arising in the ordinary course of such Grantor’s business, (ii) ordinary wear and
tear in respect of the Equipment and (iii) with respect to Collateral that in the reasonable business judgment of
such Grantor has become obsolete or worn out or is no longer necessary for the proper conduct of the business
of such Grantor.

(b) Equipment. Such Grantor shall promptly inform the Administrative Agent of any
additions to or deletions from its Equipment which individually or in the aggregate exceed $12,000,000 in any
fiscal year. Such Grantor shall not permit any Equipment to become a fixture with respect to real property or to
become an accession with respect to other personal property with respect to which real or personal property the
Administrative Agent does not have a Lien.

44, Delivery of Instruments, Securities, Chattel Paper and Documents. Such Grantor will (a)
deliver to the Administrative Agent immediately upon execution of this Security Agreement the originals of all
Chattel Paper, Securities and Instruments constituting Collateral owned by it (if any then exist), in each case,
with a value in excess of $500,000, (b) hold in trust for the Administrative Agent upon receipt and immediately
thereafter deliver to the Administrative Agent any Chattel Paper, Securitics and Instruments constituting
Collateral, (c) upon the Administrative Agent’s request, deliver to the Administrative Agent (and thereafter hold
in trust for the Administrative Agent upon receipt and immediately deliver to the Administrative Agent) any
Document evidencing or constituting Collateral with a value in excess of $500,000.

4.5.  Uncertificated Pledged Collateral. Such Grantor will permit the Administrative Agent from
time to time to cause the appropriate issuers (and, if held with a securitics intermediary, such securitics
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intermediary) of uncertificated securities or other types of Pledged Collateral owned by it not represented by
certificates to mark their books and records with the numbers and face amounts of all such uncertificated
securities or other types of Pledged Collateral not represented by certificates and all rollovers and replacements
therefor to reflect the Lien of the Administrative Agent granted pursuant to this Security Agreement. With
respect to any Pledged Collateral consisting of Equity Interests in Subsidiaries or with a value in excess of
$500,000 and owned by it, such Grantor will take any actions necessary to cause (a) the issuers of uncertificated
securities which are Pledged Collateral and (b) any securities intermediary which is the holder of any such
Pledged Collateral, to cause the Administrative Agent to have and retain Control over such Pledged Collateral.
Without limiting the foregoing, such Grantor will, with respect to any such Pledged Collateral held with a
securities intermediary, cause such securities intermediary to enter into a control agreement with the
Administrative Agent, in form and substance satisfactory to the Administrative Agent, giving the Administrative
Agent Control.

4.6. Pledged Collateral.

(a) Changes in Capital Structure of Issuers. Except as permitted by Section 6.03 of the
Credit Agreement, such Grantor will not (i) permit or suffer any issuer of an Equity Interest constituting Pledged
Collateral owned by it to dissolve, merge, liquidate, retire any of its Equity Interests or other Instruments or
Securities evidencing ownership, reduce its capital, sell or encumber all or substantially all of its assets (except
for liens permitted under Section 6.02 of the Credit Agreement and sales of assets permitted pursuant to
Section 4.1(d)) or merge or consolidate with any other entity, or (i1) vote any such Pledged Collateral in favor of
any of the foregoing.

(b) Issuance of Additional Securities. Except with respect to any existing warrants
outstanding, such Grantor will not permit or suffer the issuer of an Equity Interest constituting Pledged
Collateral owned by it to issue additional Equity Interests, any right to receive the same or any right to receive
carnings, except to such Grantor.

() Registration of Pledged Collateral. After the occurrence and during the continuation of
an Event of Default, upon request by the Administrative Agent, such Grantor will permit any registerable
Pledged Collateral to be registered in the name of the Administrative Agent or its nominee at any time at the
option of the Required Lenders.

(d) Exercise of Rights in Pledged Collateral.

(1) Without in any way limiting the foregoing and subject to clause (ii) below, such
Grantor shall have the right to exercise all voting rights or other rights relating to the Pledged Collateral
owned by it for all purposes not inconsistent with this Security Agreement, the Credit Agreement or any
other Loan Document; provided however, that no vote or other right shall be exercised or action taken
which would have the effect of materially and adversely impairing the rights of the Administrative
Agent in respect of such Pledged Collateral.

(i1) Such Grantor will permit the Administrative Agent or its nominee at any time
after the occurrence and during the continuation of an Event of Default, with notice to such Grantor, to
exercise all voting rights or other rights relating to the Pledged Collateral owned by it, including,
without limitation, exchange, subscription or any other rights, privileges, or options pertaining to any
Equity Interest or Investment Property constituting Pledged Collateral as if it were the absolute owner
thereof.

(111) Such Grantor shall be entitled to collect and receive for its own use all cash
dividends and interest paid in respect of the Pledged Collateral owned by it to the extent not in violation
of the Credit Agreement; provided, that any time after the occurrence and during the continuation of an
Event of Default, such Grantor shall not be entitled to collect and receive for its own use any of the
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following distributions and payments (collectively referred to as the “Excluded Payments™): (A)
dividends and interest paid or payable other than in cash in respect of such Pledged Collateral, and
instruments and other property received, receivable or otherwise distributed in respect of, or in exchange
for, any Pledged Collateral, (B) dividends and other distributions paid or payable in cash in respect of
such Pledged Collateral in connection with a partial or total liquidation or dissolution or in connection
with a reduction of capital, capital surplus or paid-in capital of an issuer; and (C) cash paid, payable or
otherwise distributed, in respect of principal of, or in redemption of, or in exchange for, such Pledged
Collateral; provided however, that until actually paid, all rights to such distributions shall remain subject
to the Lien created by this Security Agreement; and

(iv) Any time after the occurrence and during the continuation of an Event of
Default, upon notice to such Grantor, all Excluded Payments and all other distributions in respect of any
of the Pledged Collateral owned by such Grantor, whenever paid or made, shall be delivered to the
Administrative Agent to hold as Pledged Collateral and shall, if received by such Grantor, be received in
trust for the benefit of the Administrative Agent, be segregated from the other property or funds of such
Grantor, and be forthwith delivered to the Administrative Agent as Pledged Collateral in the same form
as so received (with any necessary endorsement).

(e) Interests in Limited Liability Companies and Limited Partnerships. Each Grantor
agrees that no ownership interests in a limited liability company or a limited partnership which are included
within the Collateral owned by such Grantor shall at any time constitute a Security under Article 8 of the UCC
of the applicable jurisdiction.

4.7. Intellectual Property.

(a) Except for with respect to the Licenses set forth on Part II of Exhibit D, such Grantor
will use commercially reasonable efforts to secure all consents and approvals necessary or appropriate for the
assignment to or benefit of the Administrative Agent of any License held by such Grantor and to enforce the
security interests granted hereunder.

(b) Such Grantor shall notify the Administrative Agent immediately if it knows or has
reason to know that any application or registration relating to any material issued Patent, registered Trademark
or registered Copyright (now or hereafter existing) may become abandoned or dedicated, or of any adverse
determination or development (including the institution of, or any such determination or development in, any
proceeding in the United States Patent and Trademark Office, the United States Copyright Office or any court)
regarding such Grantor’s ownership of any such Patent, Trademark or Copyright, its right to register the same,
or to keep and maintain the same.

©) In no event shall such Grantor, either directly or through any agent, employee, licensee
or designee, file an application for the registration of any Patent, Trademark or Copyright with the United States
Patent and Trademark Office, the United States Copyright Office or any similar office or agency without giving
the Administrative Agent prompt written notice thereof (provided that such notice shall not be required to be
delivered more frequently than once per calendar quarter), and, upon request of the Administrative Agent, such
Grantor shall execute and deliver any and all security agreements as the Administrative Agent may request to
evidence the Administrative Agent’s first priority security interest on such Patent, Trademark or Copyright, and
the General Intangibles of such Grantor relating thereto or represented thereby.

(d) Such Grantor shall take all actions necessary or reasonably requested by the
Administrative Agent to maintain and pursue each application, to obtain the relevant registration and to maintain
the registration of each of its material Patents, Trademarks and Copyrights (now or hereafter existing), including
the filing of applications for renewal, affidavits of use, affidavits of noncontestability and opposition and
interference and cancellation proceedings.
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(e) Such Grantor shall, unless it shall reasonably determine that such Patent, Trademark or
Copyright is in no way material to the conduct of its business or operations, take commercially reasonable steps
to protect and diligently enforce and defend its Patents, Trademarks and Copyrights, including, when such
Grantor deems it commercially reasonable, sue third parties for infringement, misappropriation or dilution and
to recover any and all damages for such infringement, misappropriation or dilution. In the event that such
Grantor institutes suit because any of its Patents, Trademarks or Copyrights constituting Collateral is infringed
upon, or misappropriated or diluted by a third party, such Grantor shall comply with Section 4.8.

48 Commercial Tort Claims. Such Grantor shall promptly, and in any event within five (5)
Business Days after the same is acquired by it, notify the Administrative Agent of any commercial tort claim (as
defined in the UCC) acquired by it with a value in excess of $500,0000, and, unless the Administrative Agent
otherwise consents, such Grantor shall provide an amendment to Exhibit C to this Security Agreement, granting
to Administrative Agent a first priority security interest in such commercial tort claim.

49.  Letter-of-Credit Rights. If such Grantor is or becomes the beneficiary of a material letter of
credit, it shall promptly, and in any event within two (2) Business Days after becoming a beneficiary, notify the
Administrative Agent thereof and cause the issuer and/or confirmation bank to (i) consent to the assignment of
any Letter-of-Credit Rights to the Administrative Agent and (ii) agree to direct all payments thereunder to a
Deposit Account at the Administrative Agent or subject to a Deposit Account Control Agreement for application
to the Secured Obligations, in accordance with Section 2.18 of the Credit Agreement, all in form and substance
reasonably satisfactory to the Administrative Agent.

4.10  No Interference. Such Grantor agrees that it will not interfere with any right, power and remedy
of the Administrative Agent provided for in this Security Agreement or now or hereafter existing at law or in
equity or by statute or otherwise, or the exercise or beginning of the exercise by the Administrative Agent of any
ong or more of such rights, powers or remedies.

4.11. Insurance. (a) In the event any Collateral (other than any Laser System or Inventory in transit)
is located in any area that has been designated by the Federal Emergency Management Agency as a “Special
Flood Hazard Area”, such Grantor shall purchase and maintain flood insurance on such Collateral (including
any personal property which is located on any real property leased by such Loan Party within a “Special Flood
Hazard Area”). The amount of flood insurance required by this Section shall be in an amount equal to the lesser
of the total Commitment or the total replacement cost value of the improvements.

(b) All insurance policies required hereunder and under Section 5.10 of the Credit
Agreement shall name the Administrative Agent (for the benefit of the Administrative Agent and the Lenders)
as an additional insured or as lender’s loss payee, as applicable, and shall contain loss payable clauses or
mortgagee clauses, through endorsements in form and substance reasonably satisfactory to the Administrative
Agent, which provide that: (i) all proceeds thereunder with respect to any Collateral shall be payable to the
Administrative Agent; (i1) no such insurance shall be affected by any act or neglect of the insured or owner of
the property described in such policy; and (iii) such policy and lender loss payable or mortgagee clauses may be
canceled, amended, or terminated only upon at least thirty (30) days prior written notice given to the
Administrative Agent or such other time period as may be agreed by the Administrative Agent.

©) All premiums on any such insurance shall be paid when due by such Grantor, and
copies of the policies delivered to the Administrative Agent; provided that if such Grantor fails to obtain or
maintain any insurance with respect to the assets set forth on Exhibit I, the Administrative Agent may obtain
such insurance at the Borrower’s expense; provided further, that any insurance obtained by the Administrative
Agent at the Borrower’s expense shall be of a form and substance consistent with the insurance policy
previously maintained by such Grantor. By purchasing such insurance, the Administrative Agent shall not be
deemed to have waived any Default arising from the Grantor’s failure to maintain such insurance or pay any
premiums therefor.
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412, Collateral Access Agreements. Such Grantor shall use commercially reasonable efforts to
obtain a Collateral Access Agreement from the lessor of each leased property, mortgagee of owned property or
bailee or consignee with respect to any warchouse, processor or converter facility or other location where a
material portion of the Collateral is stored or located, which agreement or letter shall provide access rights,
contain a waiver or subordination of all Liens or claims that the landlord, mortgagee, bailee or consignee may
assert against the Collateral at that location, and shall otherwise be reasonably satisfactory in form and substance
to the Administrative Agent.

4.13.  Deposit Account Control Agreements. Such Grantor will provide to the Administrative Agent
upon the Administrative Agent’s request, a Deposit Account Control Agreement duly executed on behalf of
cach financial institution holding a deposit account (other than petty cash accounts maintained by the Grantors
in proximity to their operations in an amount not to exceed $25,000 in the aggregate and payroll accounts
maintained by the Grantors, provided that the total amount on deposit at any time does not exceed the current
amount of its payroll obligations) of such Grantor as set forth in this Security Agreement.

4.14. Change of Name or Location; Change of Fiscal Year. Such Grantor shall not (a) change its
name as it appears in official filings in the state of its incorporation or organization, (b) change its chief
executive office, principal place of business, mailing address, corporate offices or warchouses or locations at
which Collateral is held or stored, or the location of its records concerning the Collateral as set forth in this
Security Agreement, (c) change the type of entity that it is, (d) change its organization identification number, if
any, issued by its state of incorporation or other organization, or (¢) change its state of incorporation or
organization, in each case, unless the Administrative Agent shall have received at least thirty (30) days prior
written notice of such change and the Administrative Agent shall have acknowledged in writing that either (1)
such change will not adversely affect the validity, perfection or priority of the Administrative Agent’s security
interest in the Collateral, or (2) all filings have been made under the UCC or other applicable law that are
required in order for the Administrative Agent to continue at all times following such change to have a valid,
legal and perfected first priority security interest (subject to liens permitted under Section 6.02 of the Credit
Agreement that have priority by operation of applicable law) in the Collateral for its benefit and the benefit of
the Lenders, provided that, any new location shall be in the continental U.S. Such Grantor shall not change its
fiscal year which currently ends on December 31.

ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

5.1. Remedies.

(a) Upon the occurrence and during the continuation of an Event of Default, the
Administrative Agent may, with the concurrence or at the direction of the Required Lenders, exercise any or all
of the following rights and remedies:

(1) those rights and remedies provided in this Security Agreement, the Credit
Agreement, or any other Loan Document; provided that, this Section 5.1(a) shall not be understood to
limit any rights or remedies available to the Administrative Agent and the other Secured Parties prior to
an Event of Default;

(1))  those rights and remedics available to a secured party under the UCC (whether
or not the UCC applies to the affected Collateral) or under any other applicable law (including, without
limitation, any law goveming the exercise of a bank’s right of setoff or bankers” lien) when a debtor is
in default under a security agreement;

(ii1)  give notice of sole control or any other instruction under any Deposit Account
Control Agreement or and other control agreement with any securities intermediary and take any action
therein with respect to such Collateral;

13
708966062 13442211

TRADEMARK
REEL: 005279 FRAME: 0791



(iv)  without notice (except as specifically provided in Section 8.1 or elsewhere
herein), demand or advertisement of any kind to any Grantor or any other Person, enter the premises of
any Grantor where any Collateral is located (through self-help and without judicial process) to collect,
receive, assemble, process, appropriate, sell, lease, assign, grant an option or options to purchase or
otherwise dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more parcels at
public or private sale or sales (which sales may be adjourned or continued from time to time with or
without notice and may take place at any Grantor’s premises or elsewhere), for cash, on credit or for
future delivery without assumption of any credit risk, and upon such other terms as the Administrative
Agent may deem commercially reasonable; and

(v) concurrently with written notice to the applicable Grantor, transfer and register
in its name or in the name of its nominee the whole or any part of the Pledged Collateral, exchange
certificates or instruments representing or evidencing Pledged Collateral for certificates or instruments
of smaller or larger denominations, exercise the voting and all other rights as a holder with respect
thereto, to collect and receive all cash dividends, interest, principal and other distributions made thereon
and to otherwise act with respect to the Pledged Collateral as though the Administrative Agent was the
outright owner thereof.

(b) The Administrative Agent, on behalf of the Secured Parties, may comply with any
applicable state or federal law requirements in connection with a disposition of the Collateral and compliance
will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.

©) The Administrative Agent shall have the right upon any such public sale or sales and, to
the extent permitted by law, upon any such private sale or sales, to purchase for the benefit of the Administrative
Agent and the other Secured Parties, the whole or any part of the Collateral so sold, free of any right of equity
redemption, which equity redemption the Grantor hereby expressly releases.

(d) Until the Administrative Agent is able to effect a sale, lease, or other disposition of
Collateral, the Administrative Agent shall have the right to hold or use Collateral, or any part thereof, to the
extent that it deems appropriate for the purpose of preserving Collateral or its value or for any other purpose
deemed appropriate by the Administrative Agent. The Administrative Agent may, if it so elects, seek the
appointment of a receiver or keeper to take possession of Collateral and to enforce any of the Administrative
Agent’s remedies (for the benefit of the Administrative Agent and the other Secured Parties), with respect to
such appointment without prior notice or hearing as to such appointment.

©) If, after the Credit Agreement has terminated by its terms and all of the Obligations
have been paid in full, there remain Swap Agreement Obligations outstanding, the Required Lenders may
exercise the remedies provided in this Section 5.2 upon the occurrence of any event which would allow or
require the termination or acceleration of any Swap Agreement Obligations pursuant to the terms of the Swap
Agreement.

® Notwithstanding the foregoing, neither the Administrative Agent nor any other Secured
Party shall be required to (i) make any demand upon, or pursue or exhaust any of its rights or remedies against,
any Grantor, any other obligor, guarantor, pledgor or any other Person with respect to the payment of the
Secured Obligations or to pursue or exhaust any of its rights or remedies with respect to any Collateral therefor
or any direct or indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured
Obligations or to resort to the Collateral or any such guarantee in any particular order, or (iii) effect a public sale
of any Collateral.

(2) Each Grantor recognizes that the Administrative Agent may be unable to effect a public
sale of any or all the Pledged Collateral and may be compelled to resort to one or more private sales thereof in
accordance with clause (a) above. Each Grantor also acknowledges that any private sale may result in prices
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and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding such
circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially
unreasonable manner solely by virtue of such sale being private. The Administrative Agent shall be under no
obligation to delay a sale of any of the Pledged Collateral for the period of time necessary to permit any Grantor
or the issuer of the Pledged Collateral to register such securities for public sale under the Securities Act of 1933,
as amended, or under applicable state securities laws, even if the applicable Grantor and the issuer would agree
to do so (it being acknowledged and agreed that the Grantors shall have no obligation hereunder to do so).

52. Grantor’s Obligations Upon Event of Default. Upon the request of the Administrative Agent
after the occurrence and during the continuation of an Event of Default, each Grantor will:

(a) upon reasonable prior notice, assemble and make available to the Administrative Agent
the Collateral and all books and records reasonably relating thereto at any place or places specified by the
Administrative Agent, whether at a Grantor’s premises or elsewhere;

(b) permit the Administrative Agent, by the Administrative Agent’s representatives and
agents, to enter, occupy and use any premises where all or any part of the Collateral, or the books and records
relating thereto, or both, are located, to take possession of all or any part of the Collateral or the books and
records relating thereto, or both, to remove all or any part of the Collateral or the books and records relating
thereto, or both, and to conduct sales of the Collateral, without any obligation to pay the Grantor for such use
and occupancy; and

©) prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the
Securities and Exchange Commission or any other applicable government agency, registration statements, a
prospectus and such other documentation in connection with the Pledged Collateral as the Administrative Agent
may request, all in form and substance satisfactory to the Administrative Agent, and furnish to the
Administrative Agent, or cause an issuer of Pledged Collateral to furnish to the Administrative Agent, any
information regarding the Pledged Collateral in such detail as the Administrative Agent may specify;

53. Grant of Intellectual Property License. For the purpose of enabling the Administrative Agent to
exercise the rights and remedies under this Article V upon the occurrence and during the continuation of an
Event of Default, each Grantor hereby (a) grants to the Administrative Agent, for the benefit of the
Administrative Agent and the other Secured Parties, a nonexclusive license (exercisable without payment of
royalty or other compensation to any Grantor) to use, license or sublicense any intellectual property rights now
owned or hereafter acquired by such Grantor, and wherever the same may be located, and including in such
license access to all media in which any of the licensed items may be recorded or stored and to all computer
software and programs used for the compilation or printout thereof, provided, however, that such use, license or
sublicense is permitted by applicable law and, with respect to licenses for which the applicable Grantor is the
licensee of such intellectual property, is permitted by the applicable license, and (b) irrevocably agrees that the
Administrative Agent may sell any of such Grantor’s Inventory directly to any person, including without
limitation persons who have previously purchased the Grantor’s Inventory from such Grantor and in connection
with any such sale or other enforcement of the Administrative Agent’s rights under this Security Agreement,
may sell Inventory which bears any Trademark owned by or licensed to such Grantor and any Inventory that is
covered by any Copyright owned by or licensed to such Grantor and the Administrative Agent may finish any
work in process and affix any Trademark owned by or licensed to such Grantor and sell such Inventory as
provided herein.

ARTICLE VI
ACCOUNT VERIFICATION; ATTORNEY IN FACT; PROXY

6.1. Account Verification. The Administrative Agent may at any time after the occurrence and
during the continuation of an Event of Default, in the Administrative Agent’s own name, in the name of a
nominee of the Administrative Agent, or in the name of any Grantor communicate (by mail, telephone, facsimile
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or otherwise) with the Account Debtors of any such Grantor, parties to contracts with any such Grantor and
obligors in respect of Instruments of any such Grantor to verify with such Persons, to the Administrative
Agent’s satisfaction, the existence, amount, terms of, and any other matter relating to, Accounts, Instruments,
Chattel Paper, payment intangibles and/or other Receivables.

6.2. Authorization for Administrative Agent to Take Certain Action.

@ Each Grantor irrevocably authorizes the Administrative Agent at any time and from
time to time in the reasonable discretion of the Administrative Agent and appoints the Administrative Agent as
its attorney-in-fact (i) to endorse and collect any cash proceeds of the Collateral, (ii) to file any financing
statement with respect to the Collateral and to file any other financing statement or amendment of a financing
statement (which does not add new collateral or add a debtor) in such offices as the Administrative Agent in its
reasonable discretion deems necessary or desirable to perfect and to maintain the perfection and priority of the
Administrative Agent’s security interest in the Collateral, (iii) to contact and enter into one or more agreements
with the issuers of uncertificated securities which are Pledged Collateral or with securities intermediaries
holding Pledged Collateral as may be necessary or advisable to give the Administrative Agent Control over such
Pledged Collateral, (iv) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral (except
for such Liens that are permitted under Section 6.02 of the Credit Agreement), (v) to contact Account Debtors
for any reason, (vi) to demand payment or enforce payment of the Receivables in the name of the
Administrative Agent or such Grantor and to endorse any and all checks, drafts, and other instruments for the
payment of money relating to the Receivables, (vii) to sign such Grantor’s name on any invoice or bill of lading
relating to the Receivables, drafts against any Account Debtor of the Grantor, assignments and verifications of
Receivables, (viii) to exercise all of such Grantor’s rights and remedies with respect to the collection of the
Receivables and any other Collateral, (ix) to settle, adjust, compromise, extend or renew the Receivables, (x) to
settle, adjust or compromise any legal proceedings brought to collect Receivables, (xi) to prepare, file and sign
such Grantor’s name on a proof of claim in bankruptcy or similar document against any Account Debtor of such
Grantor, (xii) to prepare, file and sign such Grantor’s name on any notice of Lien, assignment or satisfaction of
Lien or similar document in connection with the Receivables, (xiii) to change the address for delivery of mail
addressed to such Grantor to such address as the Administrative Agent may designate and to receive, open and
dispose of all mail addressed to such Grantor, and (xiv) to do all other acts and things necessary to carry out this
Security Agreement; and such Grantor agrees to reimburse the Administrative Agent on demand for any
payment made or any expense incurred by the Administrative Agent in connection with any of the foregoing;
provided that, this authorization shall not relieve such Grantor of any of its obligations under this Security
Agreement or under the Credit Agreement.

(b) All acts of said attorney or designee are hereby ratified and approved. The powers
conferred on the Administrative Agent, for the benefit of the Administrative Agent and Secured Parties, under
this Section 6.2 are solely to protect the Administrative Agent’s interests in the Collateral and shall not impose
any duty upon the Administrative Agent or any other Secured Party to exercise any such powers. The
Administrative Agent agrees that, except for the powers granted in Section 6.2(a)(1)-(ii1) and Section 6.2(a)(xiv),
it shall not exercise any power or authority granted to it unless an Event of Default has occurred and is
continuing.

6.3. Proxy. EACH GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS
THE ADMINISTRATIVE AGENT AS ITS PROXY AND ATTORNEY-IN-FACT (AS SET FORTH IN
SECTION 6.2 ABOVE) OF THE GRANTOR WITH RESPECT TO ITS PLEDGED COLLATERAL,
INCLUDING THE RIGHT TO VOTE SUCH PLEDGED COLLATERAL, WITH FULL POWER OF
SUBSTITUTION TO DO SO. IN ADDITION TO THE RIGHT TO VOTE ANY SUCH PLEDGED
COLLATERAL, THE APPOINTMENT OF THE ADMINISTRATIVE AGENT AS PROXY AND
ATTORNEY-IN-FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS,
PRIVILEGES AND REMEDIES TO WHICH A HOLDER OF SUCH PLEDGED COLLATERAL WOULD
BE ENTITLED (INCLUDING GIVING OR WITHHOLDING WRITTEN CONSENTS OF
SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND VOTING AT SUCH
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MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE
NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH PLEDGED
COLLATERAL ON THE RECORD BOOKS OF THE ISSUER THEREOF) BY ANY PERSON
(INCLUDING THE ISSUER OF SUCH PLEDGED COLLATERAL OR ANY OFFICER OR AGENT
THEREOF), UPON THE OCCURRENCE AND CONTINUATION OF AN EVENT OF DEFAULT.

6.4. Nature of Appointment; Limitation of Duty. THE APPOINTMENT OF THE
ADMINISTRATIVE AGENT AS PROXY AND ATTORNEY-IN-FACT IN THIS ARTICLE VI IS
COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON WHICH THIS
SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 7.14.
NOTWITHSTANDING ANYTHING CONTAINED HEREIN, NONE OF THE ADMINISTRATIVE AGENT,
ANY LENDER, ANY OTHER SECURED PARTY, ANY OF THEIR RESPECTIVE AFFILIATES, OR ANY
OF THEIR OR THEIR AFFILIATES® RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR
REPRESENTATIVES SHALL HAVE ANY DUTY TO EXERCISE ANY RIGHT OR POWER GRANTED
HEREUNDER OR OTHERWISE OR TO PRESERVE THE SAME AND SHALL NOT BE LIABLE FOR
ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO, EXCEPT IN RESPECT OF DAMAGES
ATTRIBUTABLE SOLELY TO ITS OWN GROSS NEGLIGENCE OR WILLFUL MISCONDUCT AS
FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION; PROVIDED THAT, IN NO
EVENT SHALL THEY BE LIABLE FOR ANY PUNITIVE, EXEMPLARY, INDIRECT OR
CONSEQUENTIAL DAMAGES.

ARTICLE VII
GENERAL PROVISIONS

7.1 Waivers. To the extent permitted by applicable law, each Grantor hereby waives notice of the
time and place of any public sale or the time after which any private sale or other disposition of all or any part of
the Collateral may be made. To the extent such notice may not be waived under applicable law, any notice
made shall be deemed reasonable if sent to Grantors, addressed as set forth in Article IX, at least ten days prior
to (1) the date of any such public sale or (ii) the time after which any such private sale or other disposition may
be made. To the maximum extent permitted by applicable law, each Grantor waives all claims, damages, and
demands against the Administrative Agent or any Secured Party arising out of the repossession, retention or sale
of the Collateral, except such as arise solely out of the gross negligence or willful misconduct of the
Administrative Agent or such Secured Part as finally determined by a court of competent jurisdiction. To the
extent it may lawfully do so, each Grantor absolutely and irrevocably waives and relinquishes the benefit and
advantage of, and covenants not to assert against the Administrative Agent or any other Secured Party, any
valuation, stay, appraisal, extension, moratorium, redemption or similar laws and any and all rights or defenses
it may have as a surety now or hereafter existing which, but for this provision, might be applicable to the sale of
any Collateral made under the judgment, order or decree of any court, or privately under the power of sale
conferred by this Security Agreement, or otherwise. Except as otherwise specifically provided herein, each
Grantor hereby waives presentment, demand, protest or any notice (to the maximum extent permitted by
applicable law) of any kind in connection with this Security Agreement or any Collateral.

72. Limitation on Administrative Agent’s and Secured Parties” Duty with Respect to the Collateral.
The Administrative Agent shall have no obligation to clean-up or otherwise prepare the Collateral for sale. The
Administrative Agent and each other Secured Party shall use reasonable care with respect to the Collateral in its
possession or under its control. Neither the Administrative Agent nor any other Secured Party shall have any
other duty as to any Collateral in its possession or control or in the possession or control of any agent or
nominee of the Administrative Agent or such other Secured Party, or any income thercon or as to the
preservation of rights against prior parties or any other rights pertaining thereto. To the extent that applicable
law imposes dutics on the Administrative Agent to exercise remedies in a commercially reasonable manner,
cach Grantor acknowledges and agrees that it is commercially reasonable for the Administrative Agent (i) to fail
to incur expenses deemed significant by the Administrative Agent to prepare Collateral for disposition or
otherwise to transform raw material or work in process into finished goods or other finished products for
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disposition, (i1) to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if
not required by other law, to fail to obtain governmental or third party consents for the collection or disposition
of Collateral to be collected or disposed of, (iii) to fail to exercise collection remedies against Account Debtors
or other Persons obligated on Collateral or to remove Liens on or any adverse claims against Collateral, (iv) to
exercise collection remedies against Account Debtors and other Persons obligated on Collateral directly or
through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral
through publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi)
to contact other Persons, whether or not in the same business as such Grantor, for expressions of interest in
acquiring all or any portion of such Collateral, (vii) to hire one or more professional auctioneers to assist in the
disposition of Collateral, whether or not the Collateral is of a specialized nature, (viii) to dispose of Collateral by
utilizing internet sites that provide for the auction of assets of the types included in the Collateral or that have
the reasonable capacity of doing so, or that match buyers and sellers of assets, (ix) to dispose of assets in
wholesale rather than retail markets, (x) to disclaim disposition warranties, such as title, possession or quict
enjoyment, (xi) to purchase insurance or credit enhancements to insure the Administrative Agent against risks of
loss, collection or disposition of Collateral or to provide to the Administrative Agent a guaranteed return from
the collection or disposition of Collateral, or (xii) to the extent deemed appropriate by the Administrative Agent,
to obtain the services of other brokers, investment bankers, consultants and other professionals to assist the
Administrative Agent in the collection or disposition of any of the Collateral. The Grantor acknowledges that
the purpose of this Section 7.2 is to provide non-exhaustive indications of what actions or omissions by the
Administrative Agent would be commercially reasonable in the Administrative Agent’s exercise of remedics
against the Collateral and that other actions or omissions by the Administrative Agent shall not be deemed
commercially unreasonable solely on account of not being indicated in this Section 7.2. Without limitation upon
the foregoing, nothing contained in this Section 7.2 shall be construed to grant any rights to the Grantor or to
impose any duties on the Administrative Agent that would not have been granted or imposed by this Security
Agreement or by applicable law in the absence of this Section 7.2.

7.3. Compromises and Collection of Collateral. The Grantors and the Administrative Agent
recognize that setoffs, counterclaims, defenses and other claims may be asserted by obligors with respect to
certain of the Receivables, that certain of the Receivables may be or become uncollectible in whole or in part
and that the expense and probability of success in litigating a disputed Receivable may exceed the amount that
reasonably may be expected to be recovered with respect to a Receivable. In view of the foregoing, cach
Grantor agrees that the Administrative Agent may at any time and from time to time, if an Event of Default has
occurred and is continuing, compromise with the obligor on any Receivable, accept in full payment of any
Receivable such amount as the Administrative Agent in its sole discretion shall determine or abandon any
Receivable, and any such action by the Administrative Agent shall be commercially reasonable so long as the
Administrative Agent acts in good faith based on information known to it at the time it takes any such action.

74. Secured Party Performance of Debtor Obligations. Without having any obligation to do so, if
an Event of Default has occurred and is continuing, the Administrative Agent may perform or pay any
obligation which any Grantor has agreed to perform or pay in this Security Agreement and the Grantors shall
reimburse the Administrative Agent for any amounts paid by the Administrative Agent pursuant to this
Section 7.4. The Grantors” obligation to reimburse the Administrative Agent pursuant to the preceding sentence
shall be a Secured Obligation payable on demand.

7.5 Specific Performance of Certain Covenants. Each Grantor acknowledges and agrees that a
breach of any of the covenants contained in Sections 4.1(d), 4.4, 4.5,4.6,4.7,48,49,4.11,4.12,4.13, 4.14 or
52 will cause irreparable injury to the Administrative Agent and the other Secured Parties, that the
Administrative Agent and the other Secured Parties have no adequate remedy at law in respect of such breaches
and therefore agrees, without limiting the right of the Administrative Agent or the other Secured Parties to seek
and obtain specific performance of other obligations of the Grantors contained in this Security Agreement, that
the covenants of the Grantors contained in the Sections referred to in this Section 7.5 shall be specifically
enforceable against the Grantors.
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76. Dispositions Authorized. Each Grantor is authorized to sell or otherwise dispose of the
Collateral in any manner not prohibited by the Credit Agreement or this Security Agreement.

7.7.  No Waiver; Amendments; Cumulative Remedies. No failure or delay by the Administrative
Agent or any other Secured Party in exercising any right or power under this Security Agreement shall operate
as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or the
exercise of any other right or power. The rights and remedies of the Administrative Agent and the Lenders
hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No
waiver of any provision of this Security Agreement or consent to any departure by the Grantor therefrom shall in
any event be effective unless in writing signed by the Administrative Agent with the concurrence or at the
direction of the Lenders required under Section 9.02 of the Credit Agreement and then only to the extent in such
writing specifically set forth.

7.8. Limitation by Law; Severability of Provisions. All rights, remedies and powers provided in this
Security Agreement may be exercised only to the extent that the exercise thereof does not violate any applicable
provision of law, and all the provisions of this Security Agreement are intended to be subject to all applicable
mandatory provisions of law that may be controlling and to be limited to the extent necessary so that they shall
not render this Security Agreement invalid, unenforceable or not entitled to be recorded or registered, in whole
or in part. Any provision in this Security Agreement held to be invalid, illegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or
unenforceability without affecting the validity, legality and enforceability of the remaining provisions thercof;
and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any
other jurisdiction, and to this end the provisions of this Security Agreement are declared to be severable..

79 Reinstatement. This Security Agreement shall remain in full force and effect and continue to be
effective should any petition be filed by or against any Grantor for liquidation or reorganization, should any
Grantor become insolvent or make an assignment for the benefit of any creditor or creditors or should a receiver
or trustee be appointed for all or any significant part of any Grantor’s assets, and shall continue to be effective or
be reinstated, as the case may be, if at any time payment and performance of the Secured Obligations, or any
part thereof (including a payment effected through exercise of a right of setoff), is, pursuant to applicable law,
rescinded or reduced in amount, or must otherwise be restored or returned by any obligee of the Secured
Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise (including pursuant to
any settlement entered into by a Secured Party in its discretion), all as though such payment or performance had
not been made. In the event that any payment, or any part thercof (including a payment effected through
exercise of a right of setoff), is rescinded, reduced, restored or returned, the Secured Obligations shall be
reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored or returned.

7.10.  Benefit of Agreement. The terms and provisions of this Security Agreement shall be binding
upon and inure to the benefit of the Grantors, the Administrative Agent and the other Secured Parties and their
respective successors and assigns (including all persons who become bound as a debtor to this Security
Agreement), except that no Grantor shall have the right to assign its rights or delegate its obligations under this
Security Agreement or any interest herein, without the prior written consent of the Administrative Agent. No
sales of participations, assignments, transfers, or other dispositions of any agreement governing the Secured
Obligations or any portion thereof or interest therein shall in any manner impair the Lien granted to the
Administrative Agent, for the benefit of the Administrative Agent and the other Secured Parties, hereunder.

7.11.  Survival of Representations. All representations and warranties of the Grantors contained in
this Security Agreement shall survive the execution and delivery of this Security Agreement.

7.12. Taxes and Expenses. Any taxes (excluding net income taxes of a Secured Party) payable or
ruled payable by Federal or State authority in respect of this Security Agreement shall be paid by the Grantors,
together with interest and penalties, if any. The Grantors shall reimburse the Administrative Agent for all
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reasonable and documented out-of-pocket expenses and internal charges (including reasonable and documented
external attorneys’, auditors’ and accountants’ fees) paid or incurred by the Administrative Agent in connection
with the preparation, execution, delivery, administration, collection and enforcement of this Security Agreement
and, to the extent provided in the Credit Agreement in the audit, analysis, administration, collection,
preservation or sale of the Collateral (including the expenses and charges associated with any periodic or special
audit of the Collateral). Any and all costs and expenses incurred by the Grantors in the performance of actions
required pursuant to the terms hereof shall be borne solely by the Grantors.

7.13. Headings. The title of and section headings in this Security Agreement are for convenience of
reference only, and shall not govern the interpretation of any of the terms and provisions of this Security
Agreement.

7.14.  Termination. (a) This Security Agreement shall continue in effect (notwithstanding the fact that
from time to time there may be no Secured Obligations outstanding) until (i) the Credit Agreement has
terminated pursuant to its express terms and (ii) all of the Secured Obligations have been indefeasibly paid and
performed in full (or with respect to any outstanding Letters of Credit, a cash deposit has been delivered to the
Administrative Agent as required by the Credit Agreement or in any other manner satisfactory to the
Administrative Agent) and no commitments of the Administrative Agent or the Lenders which would give rise
to any Secured Obligations are outstanding.

(b) Any additional Subsidiary that becomes a Grantor hercunder or in which the Grantor
pledges as Pledged Collateral shall automatically be released from its obligations hereunder and the security
interests created hereunder in the Collateral of any such Subsidiary shall be automatically released upon the
consummation of any transaction permitted pursuant to the Credit Agreement as a result of which such
Subsidiary ceases to be a Subsidiary of the Grantor.

(c) Upon any sale, lease, transfer or other disposition by such Grantor of any Collateral that is
permitted under the Loan Documents to any Person or, upon effectiveness of any written consent to the release
of a security interest granted hereby in any Collateral, the security interest in such Collateral shall automatically
be released.

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c¢) above, the
Administrative Agent shall promptly execute and deliver to such Grantor, at Grantor’s expense, all UCC
termination statements and similar documents that such Grantor shall reasonably request to evidence such
termination or release. Any execution and delivery of documents pursuant to this Section 7.14(d) shall be
without recourse or representation or warranty by the Administrative Agent or any Lender. Without limiting the
provision of Section 7.12, such Grantor shall reimburse the Administrative Agent for all reasonable and
documented out-of-pocket expenses, including the reasonable fees, charges and expenses of counsel incurred by
it in connection with any action contemplated by this Section 7.14(d).

7.15. Entire Agreement. This Security Agreement and the other Loan Documents embody the entire
agreement and understanding between the Grantors and the Administrative Agent relating to the Collateral and
supersedes all prior agreements and understandings between the Grantors and the Administrative Agent relating
to the Collateral.

7.16. CHOICE OF LAW. THIS SECURITY AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OF NEW YORK, BUT GIVING EFFECT TO FEDERAL LAWS
APPLICABLE TO NATIONAL BANKS.

7.17. CONSENT TO JURISDICTION. EACH GRANTOR HEREBY IRREVOCABLY
SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF ANY U.S.
FEDERAL OR NEW YORK STATE COURT SITTING IN NEW YORK, NEW YORK IN ANY
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ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH GRANTOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY
LEGALLY AND EFFECTIVELY DO SO, ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE
AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A
COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. EACH OF THE PARTIES
HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON
THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING HEREIN
SHALL AFFECT THE RIGHT OF THE ADMINISTRATIVE AGENT OR ANY LENDER TO BRING
PROCEEDINGS AGAINST ANY GRANTOR IN THE COURTS OF ANY OTHER JURISDICTION.
ANY JUDICIAL PROCEEDING BY ANY GRANTOR AGAINST THE ADMINISTRATIVE AGENT
OR ANY LENDER OR ANY AFFILIATE OF THE AGENT OR ANY LENDER INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITH THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT
SHALL BE BROUGHT ONLY IN A COURT IN NEW YORK, NEW YORK.

7.18. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS SECURITY AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT
NO REPRESENTATIVE OR OTHER AGENT (INCLUDING ANY ATTORNEY) OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS SECURITY AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

7.19. Indemnity. Each Grantor hereby agrees to indemnify the Administrative Agent and the other
Secured Partics, and their respective successors, assigns, agents and employees, from and against any and all
liabilities, damages, penaltics, suits, fees, costs, and expenses of any kind and nature (including, without
limitation, all reasonable and documented out-of-pocket expenses of litigation or preparation therefor whether or
not the Administrative Agent or any Secured Party is a party thereto) imposed on, incurred by or asserted
against the Administrative Agent or the other Secured Parties, or their respective successors, assigns, agents and
employees, in any way relating to or arising out of this Security Agreement, or the manufacture, purchase,
acceptance, rejection, ownership, delivery, lease, possession, use, operation, condition, sale, return or other
disposition of any Collateral (including, without limitation, latent and other defects, whether or not discoverable
by the Administrative Agent or the other Secured Parties or any Grantor, and any claim for Patent, Trademark or
Copyright infringement).

7.20. Counterparts. This Security Agreement may be executed in any number of counterparts, all of
which taken together shall constitute one agreement, and any of the parties hereto may execute this Security
Agreement by signing any such counterpart. Delivery of an executed counterpart of a signature page of this
Security Agreement by facsimile or other electronic transmission shall be effective as delivery of a manually
executed counterpart of this Security Agreement.

ARTICLE VIII
NOTICES
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8.1. Sending Notices. Any notice required or permitted to be given under this Security Agreement
shall be sent in accordance with Section 9.01 of the Credit Agreement.

8.2. Change in Address for Notices. Each of the Grantors, the Administrative Agent and the
Lenders may change the address for service of notice upon it by a notice in writing to the other parties.

ARTICLE IX
THE ADMINISTRATIVE AGENT

JPMorgan Chase Bank, N.A. has been appointed Administrative Agent for the Lenders hercunder
pursuant to Article VIII of the Credit Agreement. It is expressly understood and agreed by the parties to this
Security Agreement that any authority conferred upon the Administrative Agent hereunder is subject to the
terms of the delegation of authority made by the Lenders to the Administrative Agent pursuant to Article VIII of
the Credit Agreement, and that the Administrative Agent has agreed to act (and any successor Administrative
Agent shall act) as such hereunder only on the express conditions contained in such Article VIII. Any successor
Administrative Agent appointed pursuant to Article VIII of the Credit Agreement shall be entitled to all the
rights, interests and benefits of the Administrative Agent hereunder.

[Signature Page Follows]
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!
IN WITNESS WHEREOF, the Grantors and the Administrative Agent have executed this Security
Agreement as of the date first above written.

GRANTORS:

PHOTOMEDEX, INC,,
a Nevada corporation

By: . Z,z/i
Name: D’enms 1. K/IcGrath
Title: President and Chief Financial Officer

GATORADE ACQUISITION CORP.,
a Delaware corporation

Name: Denris M. McGrath
Title: President

RADIANCY, INC.,
a Delaware corporation

L

Name Dolev Rafaeli *
Title: President and Chief Executive Officer

PHOTOMEDEX TECHNOLOGY, INC,,
a Delaware corporatlon

By: /7/7/%;

Name: Dennig M. XGrath
Title: President

LUMIERE, INC.,
a Nevada corgggatio

By: [%/V

Name: DenﬁY M McGrath
Title; President
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JPMORGAN CHASE BANK, N.A.,
as Administrativé Agent

By: %,UVM W%/
Name: LCLU(\(ﬁﬂ DC{LQ,E,{
Tite: _{ 3ol Ofer
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EXHIBIT D
(See Section 3.9 and 3.10 of Security Agreement)

L INTELLECTUAL PROPERTY RIGHTS
PATENTS AND PATENT APPLICATIONS
Please see attached.
TRADEMARKS AND TRADEMARK APPLICATIONS

Please see attached.

COPYRIGHTS AND COPYRIGHT APPLICATIONS

None.
INTELLECTUAL PROPERTY LICENSES
Name of Grantor Name of Agreement Date of Agreement Parties to Agreement
Reliant Technologies, Inc. License and Development May 22, 2002 Surgical Laser

Agreement Technologies, Inc. and
Reliant Technologies, Inc.

IL EXCLUDED LICENSES

1. License Agreement, dated March 31, 2006, and effective April 1, 2006, between the Mount Sinai
School of Medicine and PhotoMedex, Inc.

2. Exclusive License Agreement for Methods of Treating Diseased Tissue, dated April 1, 2012, by and
between the Regents of the University of California and PhotoMedex, Inc.

3. Collaboration and Assignment Agreement between Daniel Schuman, M.D. and Surgical Laser
Technologies, Inc., dated March 7, 1995, covering certain surgical laser products in the surgical laser
product line.

TRADEMARK
REEL: 005279 FRAME: 0803




71 jo | abed leuepluo Aouelpey

Jrey Buinoway Jo
poyia|y pue snjesedd 085°022/60

.ov8ezl

gzo‘ose’e

210z 1snbny
panss! - 6200££2

SISAjowlayloloy
BAI09|9g JO poyld "100¥ 1 886

sisAjowJayioloy 066%050 usied
BAI109|9S JO poyls ¥961 10/-0002-0 F
(popuowe

106.e] e Bunesy Jo

869¢162002d
ysiand

860°920/6

sIsAjowliayloloy
BAI109|9 0/ '871/01

TRADEMARK

0804

005279 FRAME:

REEL



1 jo g obed [enuspluon Aoueipey

Jrey Bujaoway Jo,
poyley pue snjesedd

Jrey Buinoway Jo.
poyle pue snieseddy g |G/21886

Jrey Bujaoway Jo,
poylepy pue snjesedd

Jrey Bujaoway Jo,

poyisy pue snieseddyig ¥5200 €

(5592 xo wiejo dwng
Jrey Bujaoway Jo,
poylepy pue snjesedd

£9129/0¢ d3 xo

(5592 xo wiejo dwng
Jrey Bujaoway Jo,
poylepy pue snjesedd

£9129/0¢ dJ X8

(5592 xo wiejo dwng
Jrey Bujaoway Jo,

(5592 xo wiejo dwng
Jrey Bujaoway Jo,

(5592 xo wiejo dwng
Jrey Bujaoway Jo,

c0//1¢e€c

TRADEMARK

0805

005279 FRAME:

REEL



71 jo € abed [enuspuuon Aoueipey

Jrey Buinoway Jo.
poyldN pue sniesedd

3HD
/0200/000¢/LOd/NI

Jrey Buinoway Jo.
poyloN pue sniesedd

Jrey Buinowd
Joj snjesedd

Jrey Buinoway Jo.
poyle pue snieseddy:g /1 29/02

Jrey Buinoway Jo.
poyley pue snieseddy:g /1 29/02

Jrey Buinoway Jo.
poyloN pue sniesedd

'L129.02

Jrey Buinoway Jo.
poyloN pue sniesedd

89.¢ecld '£129/0¢

Jrey Buinoway Jo.
ue snjesedd

89.¢¢¢cld

Jrey Buinoway Jo.
ue snjesedd

Jrey Buinoway Jo.
poyloN pue sniesedd

L1€.25-0002

TRADEMARK

0806

005279 FRAME:

REEL



¥102/6/S

1 jo v obed [enuspluon Aoueipey

csL‘elLe’s 21, '/g NON ponss|
- /G0¥80//00¢
SN - G002 ‘¥

BN /Y/'€ES/0L

Aloud - Buiesya.
JleH yim Janey

pesH buneiq
Ylim JoABYS 011109|

8860.00/9002SN
L0S'0ES/0

200z ‘g1 deg 20,
- ¥08.921002 L& Aepy peideooy
juswiesl] sud %0892 1002

eusloe
[BJO JO UO0I1ONJISO
[ewayioloyd o
€/2'652/60

TRADEMARK

0807

005279 FRAME:

REEL



71 40 G abed [enuspuuon Aoueipey

680% Xo - Janeyg: Z1L02 ‘e Iudy:
211199|3 parocidw psless - 0652/62
0102 ‘€1 bny
passisibey 8002
g4 8¢ - Y£8950S
-8002d uoleolqnd

6807 X - loAey
211199|3 parocidw

‘e 990) 628 680% X0 - JoAeY

'Z1 100 paysliand

BIENEN]
HY
UBlIoZIMS
‘Auewon
‘Al MN
‘aouel
‘uredg

86796/ 1
£0. ‘0z aunp

6801 X8 - 1aAey

8025020
-600¢ Se psysiiqnd

680+ X8 - laney
211108 anoid
160 xo buliesys.
IreH ylim Jaaey

BIENEN]
HY
UBlIoZIMS
‘Auewon
‘Al MN
‘aouel
‘uredg
adoing

8002 ‘92 AON
polESS - L6796/ 1
ucieslignd 20, 0¢
sunr v'Every/v0

L60Y X8 Buiesya.
e IM JOAE

L6V96L1

TRADEMARK

0808

005279 FRAME:

REEL



¥102/6/S

¥1 0 9 abeyd

£0295€2002

uelisyleN
P
UBlIoZIMS
‘Auewon
‘Arel ‘N
‘aouel
‘uredg
Od3

juajed Iy
6.1 12E¥002

STE89T

[eAoway slge
YIIM JBABYS 011109

2¢60% Xo - Jusw|
[eAoway slge
Y1IM JBABYS 011109

2¢60% Xo - Jusw|
[eAoway slge
Y1IM JBABYS 011109
2¢60% Xo - Jusw|
[eAoway slge
Y1IM JBABYS 011109

leuepluo Aouelpey

'c/¥918¢

8002 ‘02 YoseiN
slueIb £025562002

(9869NQ) 0.

‘01 190 ¥2€25010 4
uciedlgqnd

€00.1€¢2
:uciedignd

uciedlgqnd

"€GLLLG/LL

S002-0691

6/} 1¢€/700c NV

TRADEMARK
005279 FRAME

0809

REEL



1 jo / obed [enuspluon Aoueipey

€18€ X
JoABYS 0141093 pesin
,,,,,,,,,,,,,,,, o

uoljop /1010810
AlID01OA "UDS O] W
oq Aew - SN1vHVdd

ONIAVHS
JOABYS 0LI108|F pas|n

G8GEG1G-600C

19ABYS 31097 pasin ¥¥0100.-¥002-0}

£00e-Inr-61
¢0285€2e00e

JeABYS 011109|3 posin 02SG€2002

loABYS 01100|] |BO

laABYS 01I100|] |Bo

1010010

uoljop /1010810
AlID01OA "UDS O] W
oq Aew - SN1vHVdd

ONIAVH
VIoABYS 011109|] |Bo

SLL9STY

9G€515-€00C

TRADEMARK

0810

005279 FRAME:

REEL



¥102/6/S

71 jo g abed [enuspuuon Aoueipey

sn SasSE 669'66%/€1
JLIIUS20Y 3[qeieioy
Suizin( Ja1ay ured
pue Suisioiaxy ‘Surure.],
J10J 901A3(] 31qe1iod
dr ainjesedwie | 9¥9905-2102
pue yb17 buiziin
20IA8(J ludWiesl] UnS
6091272 d3 0d3 ainjesedwie | 1'69G 122 01
pue yb17 buiziin
20IA8(J ludWiesl] UnS
S ainesodwo | 2/8'g9z/€1
pue yb17 buiziin
20IA8(J ludWiesl] UnS

dr 20IA8(J Juswieal | 9290£5-0102
UMS PIeH pueH

26€8v22 43 d3 20IA8(] JUBswieal ] 6°2./11880
UMS PIeH pueH

3N 901A9(] JuBWIEDI | zve'ees/el

UMS PIoH PUeH
£€91920-7002
SN 128'809/01

190INp 1Ny

J8ABYS 011108|3 PasINd:0 1666
(G9se:

10 8Skld |[euolleN
JOAR J11100 oS|IN

8¥65700-7002/SN

(£28¢ wouy paalieQ

011108|3 PaSINd: 1'8SZE0 LY

TRADEMARK

0811

005279 FRAME:

REEL



¥102/6/S

¥1 o 6 abed

Ba.10Y SaSSE]N
211U A[qeIeIoy

Surziu Ja1ay ured

pue Suisioiaxy ‘Surure.],

J0J 901A3(] 91qe110d

uede( SaSSeN
211U A[qeIeIoy

Surziu Ja1ay ured

pue Suisioiaxy ‘Surure.],

J0J 901A3(] 91qe110d

0dd S9SSEA
211U A[qeIeIoy

Surziu Ja1ay ured

pue Suisioiaxy ‘Surure.],

J0J 901A3(] 91qe110d

BUIYD SaSSE]N
211U A[qeIeIoy

Surziu Ja1ay ured

pue Suisioiaxy ‘Surure.],

J0J 901A3(] 91qe110d

BpEUE)D SaSSE]N
211U A[qeIeIoy

Surziu Ja1ay ured

pue Suisioiaxy ‘Surure.],

J0J 901A3(] 91qe110d

[1zeag SaSSE]N
211U A[qeIeIoy

Surziu Ja1ay ured

pue Suisioiaxy ‘Surure.],

J0J 901A3(] 91qe110d

ele.SNY SaSSE]N
211U A[qeIeIoy

Surziu Ja1ay ured

pue Suisioiaxy ‘Surure.],

J0J 901A3(] 91qe110d

leuepluo Aouelpey

CTTTTO0L-CT0¢-0T

896805-010¢

Z9Y.L18L0T

Z¥SECY0080T0C

LEBELLT

¥ 922800 ¢T0¢ TTyUd

696.0€0T0¢

TRADEMARK

0812

005279 FRAME:

REEL



¥102/6/S

¥1 40 0L abed

epeue)
BUID
BIqUOo[0)
adoanyg
uede(
B9.10Y]
ODJIX3N
Sn

uede(
B9.10Y]
BUID
adoanyg
BIqUOo[0)
epeue)
[1zelg
el[eOISNY

SN

leuepluo Aouelpey

smeteddy 0087182

Jusu L], Joeyg
smededdy

Jusu L], Joeyg
smededdy

Jusu L], Joeyg
smededdy

Jusu L], Joeyg
smededdy

Jusu L], Joeyg
smededdy

Jusu L], Joeyg
smededdy

Jusu L], Joeyg
smededdy

Jusu L], Joeyg

901A3(] [BAOWIDY

el 8S[] sWIOH P3JIPON
901A3(] [BAOWIDY

el 8S[] sWIOH P3JIPON
901A3(] [BAOWIDY

el 8S[] sWIOH P3JIPON
901A3(] [BAOWIDY

el 8S[] sWIOH P3JIPON
901A3(] [BAOWIDY

el 8S[] sWIOH P3JIPON
901A3(] [BAOWIDY

JAIeH 95(] 9WOH PayIpoON

9'6296£008¢10¢

€06ce-¥1

YP'T1L0¢9LC1T

9'6296£008¢10¢

T9T1900L-¥10Z-0T

ZLLT00/%T02/e/XIN

188/£7/%T

L6V9TS-¥10¢

6¥ST00L-¥T10Z-0T

X'0060€£008¢T0¢C

PEETEVL LT

§596600-¥T

6910%8¢

01A9( [eAOWIRY T STSZEO ETOC TT Ud

JAleH 9s(] 9WOH PayIpo

D1 [eAOWY 69€G8CC0C

JleH 9S[) SWIOH PayJIpON
snieseddy
luswiesal| JeH

08/21€0/€102SN
- /9G'E86/E L

TRADEMARK
005279 FRAME

0813

REEL



¥102/6/S

¥1Jo || abed

sSn

[BUOISIAOL{ - S

[eUOISIAOL] -S)
adoanyg

sSn

L0d
el[eOISNY

[1zeag

leuepluo Aouelpey

JIaARYS 620960/%1

JLI109[H S.1IAA PaIEsH
s[duy 066'£L8/19

peaH a[qeasn(py yam

smereddy Suiaeys ey
10Suas UOBON 020'9%8/19
NOISSAdddNS §'€€792L2T

HLMOYDTY

¥IVH HLIM YJAVHS

LNAWATA 4LVAH
NOISSAdddNS LLS'098/€T

HLMOYDTY

¥IVH HLIM YJAVHS

LNAWATA 4LVAH
YAAVHS dsvd  9TSEZ/+1SN/1od

LNAWATA 4LVAH

smereddy 6£19622T02

justuiead], 3oeyd

smeaeddy S 900£00 ¥T0Z 1T ¥4
jusuneat], yoeyg

TRADEMARK

0814

005279 FRAME:

REEL



0l BUIYD uolle|sueJ] joujou

Q eulyo uolje|suel] joujou

0LO BUIYD obo - joujou

800 |£50//12} 'uIyD oboj - joujou

010 :800 | LO6STO aIIyD oboj - joujou

800 ‘€00 |GS 167078 lizeig oboj - joujou

800 |Z110¥2E eunusbiy oboj - joujou

0L0 ozLovze eunuobiy 0boj - joujou

£0-des-g| |859¥62Z¢ 800 16L2hb/8. SN iONON

90-0e4-¢  |682°296°C 010 |682'296'C (WL1D)edoing uonejsewsaq

90-0e4-¢  |682°296°C 800 |682'296'C (WL1D)edoing uonejsewsaq

¥0-AON-6 1912062 010 000'690/8/ SN yonoues|D

£0-6ny-61 |€12°€62°C 010 80/°€/1/87 SN uoleISuNS

20-Uer-G|  |¥6G'0£S‘e 010 10v'026/G/ SN (pozi|A1s) yonojedg

20-Uer-G|L  |¥6G'0ES‘2 600, 10%'026/G/ SN (pozi|A1s) yonojedg

G0-994-01 |Zv89Y8 010 |/¥89t8 OdIMm ADNVIAVYH

G0-994-01 |Z¥89V8 €00 |/¥89t8 OdIM ADNVIAVYH

770  |6€619€ Aenbnin Aoueipey

GO-100-/} |092°6E 6£00 niod Aoueipey

Ge0 | 1+2569 00IXaIN Aoueipey

0L0 |12206}Y BIqWo|0D Aoueipey

£90°0. 60 |8/G9/9 aIyD Aoueipey

¥¥0 |/108¥0/28 lizeig Aoueipey

90-INP-92 l6V10LZ] GE0 |0£8'995'C eunusbiy Aoueipey

50-094-01 LPE9YS 0l0 |ivesye (NLD) AONVIAVY
adoing

002 ‘22 ABIN |vy0SYee £00 £90°010/62 SN ADNVIAVYH

90-bny-91 aovs8olooL, 010 aovs89l/90L,  diodebulg IH1

60-9°4-61 | LWW8'VELVINL| OF  |2/G¥2El epeue) 3IH1

60-1dy-9| 66.61090| 010 |66/6109 eisAejepy IH1

20-INP-92 | 4648828 010 16/6G2500| (IN.LD)edoing IHT

€0-100-2  |2elLLLT 010 119/ V/8. SN 3IH1

aleq N SSe|D "N uoneo|ddy Auno9n oweN

uone.sibay

uonessiboy

TRADEMARK

0815

005279 FRAME:

REEL



Go-AeN-G  |gvivel 600 |1G¥G99 aIyd uodiwIay |
pue 800
/0-AON-9 60080228/ 010 |600870/28 lizeigq uodlwIBY |
80-AeN-2  |06L6TTT 0L0 | +€89952 eunuabiy uoolway L
60-AeN-61 [259'¥29'S 800 £19'985/8/ SN uodlwIBY |
120125011020  (Auewien (0607) JreH iONiION
L-100-2 | 17/88€6 820 02/89-0102 ueder iONON
‘010 ‘600
820 |lv./8€€6 (NLD) d3 iONON
‘010 ‘600
010 81¥'22G/L2 SN iONON
Zl-uer-4g  |40€'160'y £00 81¥'22G/L2 SN iONON
0L-INM-62 9G2°€ZZVINL | 800 [889L0%1 epeue) iONON
0L-unp-0g 1£2828-0r| 800 89062-8002 ©2J0) iONON
60-1BN-Z | LSLL6Z] 800 [808t2lL pue|9a7 MaN iONON
60-984-6 vel6vcl| 800 | LGLI6. eljelisny iONON
80-994-G 12€€29500 €00 /2€€29500(INL1D) 8doin3 iONON
60-090-Gl |0£6'G2L‘C €00 /SS'¥80/.. SN iONON
£0-100-81 96.92vS00 800 967927500 (INLD) 8doin3 iONON
80-004-91 95010S1L0| 800 98¥¥50560 uemie| iONON
GO-'eN-€  |6668L. YP0  |857599 aIIyD iONON
GO-"eN-€  |8668L. 600 |6¥¥S99 aIyd iONON
pue 800
90-994-€| |/22286E 800 /22286 'uIyD iONON
/0-uepr-1.g 922286E| €00 |922286¢ 'uIlyD iONON
010/800 |+06S¥0} aIIyd oboj - joujou
800 2¥2900-€102 B|NZOUBOA oboj - joujou
0L0  |¥££79020% uemie| oboj - joujou
vl-uer-9l 80.£2910| 800 ‘€00 |$1TRILZNT uemie| oboj - joujou
010 obo - joujou 0boj - joujou
800 |99//%€} 00IXOI oboj - joujou
GO-1O-¥L |66252 800. 662520-7002 uedep ofol - JONON
pue £00
800 82802520€ Buoy BuoH oo - joujou
800 666720-E1 BIquI0|0D oboj - joujou
ol BUIYD uolleJalljuel] joujou
Q BUIYD uolleJalljuel] joujou

TRADEMARK
005279 FRAME

0816

REEL



i434H# U@EN\_G C@_m\_On_ joujou

i434# pejuein) SN joujou

010 1602 | 1/98 h MYHOHAM

010 268°088/G8 VSN OHAM

00/619+ epeue) OHAM

010/0+989¥0%8 lizeig OHAM

010/8+80%2¢ eunuabiy OHAM

0L0/600 | €£19°9€5/8/ OM Aosn uoolWwIBy |

010/600 | €19°9€G/82 OM| ©iodebuig uodlwIBy |

0L0/600 | €£19°9€5/8/ OM eIssny uoolWwIBy |

£9/858 0L0/600 | €£19°9€5/8/ OM odoing uoolwIey |

0L0/600 | €£19°9€5/8/ OM eulyd uooIWIBY L

vvZS20L| 010/600 | €£19°985/8/ OM elelsny uoolwIey |

GO-Uer-82  |£92858 0L0/600 | €£19°9€5/8/ OM OdIM uoolwIBy |
0L0 |8€619¢€ Aenbnin uoodIwIBY L

GO-190-LL | LES60L 010 G002-9690%2 nied uoolwIBy |
¥Y¥0 |2220€ LV ©IqWI0|0D) uoodIwIBY L

Go-AeN-G  [Lvivel Y70  |0G7G99 allyD uoodIwIBY L

TRADEMARK

0817

005279 FRAME:

REEL



SN

SN
Aueulsn

Aueulsn

SN

adoing

SN

SN

SN

SN

SN

SN

SN

SN

SN

SN

SN

SN

SN

SN

Aueulsn

SN

SN

urenlg jesin
Buoy| Buoy
adoing
urenlg jesin
urenlg jesin

[B]] ‘pueiall {{A1Q) MN ‘AIQ UBLLIBY ‘AuBWBD(YE2/G1 L) AIQ 90URI4 80Ukl ‘puRul{ SHJeWUS(] ‘BLISNY

SN
SN
uedep
SN
SN

SN
Aiunon

¥82°z8e/el SN
0€8'8LL/2L SN
80-8'6¢0 200 800¢ 09 3Q
80-€°0196£869 4d
LES'BEL/EL SN
¥619/.€¢ d3
826°19//L1 SN
8/£'8¥8'/ SN
ZLz’eLo/el sn
629882 SN
960°98%'8 SN
650922 SN
14 dAWATARN)
Z91°029/€1 SN
699°%5¥'8 SN
L9E168°Z SN
8ve'vrL'. SN
¥Yo¥'GZL’L SN
/89'981°/ SN
682°6LL°L SN
£'99¢¢1¢013d
ZEP'EB8'9 SN
[2Z¥'BS9/LE SN
66991vc dO
FOLI0I8 MH
£'0¢/69/G0 d4
I8¥Geche 99
19709€28D
6VESELL d3
0€£2°G¥9'9 SN
Zry'zszio sn
/G8881-G00cdr
EVL'EY8'G SN
£89°€€8°G SN

06€°208'G SN
Jaquinp juajed

1'98Gc0E I dd

uonesjddy

TRADEMARK

0818

005279 FRAME:

REEL



sn

sn

10d

sn

uBisaqg -adoing
ubisaq - adoing
ubiseq - SN

sn

G08°988/19 A0Id SN
090'80Z/¥T SN
127020/%10ZSN/12d

G¥G'982/E L SN

£2€'6/6'9 SN
200-5v5568d3
100-6+5568d3

1227190

0819

TRADEMARK
005279 FRAME

REEL



Aoyin] puBlsZIMS ‘uspams (uledg ‘SpuBisylBN 00BUOI ‘A

TRADEMARK
REEL: 005279 FRAME: 0820



TRADEMARK
Clearess
FINE-LITE
FINE-LITE
FINE-LITE
FINE-LITE
FINE-LITE
FINE-LITE
FINE-LITE
FINE-LITE
LaserPro
LaserPro
LITE-BLUE (Logo)
LITE-RED(Logo)
LITE-RED(Logo)
LITE-RED(Logo)
LUMIERE

LUMIERE

LUMIERE LIGHT THERAPIE
Omnilux

Omnilux

Omnilux

Omnilux

Omnilux

Omnilux

Omnilux

Omnilux

Omnilux

Omnilux

Omnilux Blue

Omnilux Blue

Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Ominlux clear-U & Device
Omnilux PDT

Omnilux Revive

Omnilux Revive
PhotoMedex (Stylized)

Logo
Logo
Logo
Logo
Logo
Logo
Logo
Logo

e s e sy e

)
)
)
)
)
)
)
)

PhotoMedex
PhotoMedex

Country

us

WIPO (Madrid)
AU

JP

SG

GB

MY

CTM

T™W

us

Japan

GB

GB

WIPO (Madrid)
AU

CTM

us

us

CTM

GB

MY

T™W

WIPO (Madrid)
AU

CN

JP

KR

SG

CTM

us

us

us

CTM

CTM

CN

CN

JP

KR

WIPO (Madrid)
CN

CN

JP

KR

WIPO (Madrid)
JP

WIPO (Madrid)
JP

WIPO (Madrid)
CTM

CTM

us

us

China
CTM

Number
75/532772
IR809432
IR809432
IR809432
IR809432
2337394
2003/09132
3275492
092045342
76/568323
07-1985
2337391
2337392
IR809850
IR809850
4811295
78/773,938
78//32,728
2638773
2337393
2003/09133
092044262
IR809434
IR809434
IR809434
IR809434
IR809434
IR809434
2942332
78/190,321
77/328,108
77/328,109
6413512
6414081
IR963326
IR963326
IR963326
IR963326
IR963326
IR965014
IR965014
IR965014
IR965014
IR965014
IR963326A
IR963326A
IR965014A
IR965014A
2942340
2715167
78/186,241
76/047,703

7121255
7478894

REEL: 005279 FRAME: 0821

Registration Numb
2313521
IR809432
IR809432
IR809432
IR809432
2337394
3009132
3275492
1093859
2922319
3330833
2337391
2337392
IR809850
IR809850
4811295
3399729
3744777
2638773
2337393
3009133
1099404
IR809434
IR809434
IR809434
IR809434
IR809434
IR809434
2942332
3237861
3942533
3995523
6413512
6414081
IR963326
IR963326
IR963326
IR963326
IR963326
IR965014
IR965014
IR965014
IR965014
IR965014
IR963326A
IR963326A
IR965014A
IR965014A

2715167
2947645
2575254

7121255
7478894

TRADEMARK



PhotoMedex
PhotoMedex

PhotoMedex
Prezatim
Sinu-Clear
Sinu-Clear
Sinu-Clear
Sinu-Clear
Sinu-Clear
SLT

SLT

The Science of Tanning
Tanology
VTRAC
VTRAC
VTRAC
VTRAC
VTRAC
VTRAC
XTRAC
XTRAC
XTRAC
XTRAC
XTRAC
XTRAC
XTRAC
XTRAC VELOCITY

Korea 40-2008-0058607 40-0831515

Taiwan 97058121 1377843
India 2589741

Dominican Republic 110,167
CTM 32367 32367
us 74/725,982 2141281
Japan 825061 4111455
Japan 825062 4159455
Canada 806309 TMA517340

CTM 180257 180257
us 76/287231 2529912
us 78/832,717 3258077
us 3,414,591
us 77/505,837 3567548
China 7121033 7121033
CTM 7482284 7482284
Korea 40-2008-0058606 40-0809817

Taiwan 97058109 1383636
India 2578256

us 76/063,652 2,598,910
us 77/503,314 3,567,428
CTM 7480511 7,480,511
China 7121034 7,121,034
Korea 40-2008-0058605 40-0809816

Taiwan 97058108 1,385,590
India 2578258

us 77/503,286 3,693,730
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Class

044 - providing medical or cosmetic information

011
10, 44

010; 044

003
011
003; '011
003; '011
003; '011
003
011
003; 011
003; 011
003; 011

010; 044
010; 044

010 (lasers)

010 (Surgical and
Medical Devices)
003; 010; 044
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010 (Surgical and
Medical Devices)
010 (Surgical and
Medical Devices)
010 (Surgical and
Medical Devices)

003 - Skin lotions, namely, indoor tannning lotions and spray on self tanning lotions
003 - Skin lotions, namely, indoor tannning lotions and spray on self tanning lotions

010 - Phototherapy device
010 - Phototherapy device
003; 010; 044

010 - Phototherapy device
010 - Phototherapy device
010

010 (laser)

010 (laser)

003; 010; 044

010 (laser)

010 (laser)

010 (laser)

010

010 (laser)
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Procytecorp.com
Procytecorporation.com

procytecorp.biz
procytecorp.co.uk
procytecorp.com
procytecorp.net
procytecorp.org
procytecorporation.biz
procytecorporation.co.uk
procytecorporation.com
procytecorporation.net
procytecorporation.org
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TRADEMARK

AHK Copper Peptide Complex
Aquasante

Blemish Begone

COMPLEX CU3

COMPLEX CU3

COMPLEX CU3

GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex (Stylized)
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Copper Peptide Complex
GHK Manganese Peptide Complex
GHK Manganese Peptide Complex
GHK Manganese Peptide Complex
GHK Manganese Peptide Complex
GHK Manganese Peptide Complex
Graftcyte

Graftcyte

Graftcyte

Graftcyte

Graftcyte

Graftcyte

Graftcyte

Graftcyte

Graftcyte

Graftcyte

Graftcyte

Graftcyte Advanced Hair Restoration
Tehcnology and design

Healing the Wounds of Time

lamin

lamin

lamin

lamin

lamin

lamin

lamin

lamin

lamin

lamin

NEOVA

NEOVA

NEOVA

NEOVA

NEOVA

NEOVA

NEOVA

NEOVA

NEOVA

Country
us

us

us

us

CTM
China

us

us

CTM
WIPO
Canada
Japan
Mexico
South Korea
Taiwan
Taiwan
China
Hong Kong
Hong Kong
Hong Kong
CTM
Mexico
Mexico
Taiwan
Hong Kong
us

us

CTM
WIPO
Japan
Taiwan
Taiwan
China
Hong Kong
Hong Kong
Hong Kong

South Korea
Canada

us

Japan
Canada
Germany
Costa Rica
Dominican Republic
Paraguay
Uruguay
Venezuela
South Africa
us

us

CTM

WIPO
Australia
Japan
Canada
South Korea
Taiwan

Number Registration Numbx
76/213,037 3064001
76/307,756 2642438
76/359,559 2651877
75/437,740 2393915
892331 892331
3782420 3782420
76/171,869 2,767,352
78/410,542 3,001,310
2212710 2,212,710
WO 833 207 WO 833 207
TMA 624,694 1,102,936
WO 833 207 WO 833 207
485300 706,950
40-2004-0003566 40-618135
93028608 1,163,220
97012957 1,371,221
WO 833 207 WO 833 207
300227204AA 300227204AA
300227204AB 300227204AB
300227268 300227268
6778211 6,778,211
922041 1,074,876
922042 1,092,321
93028590 1,163,002
301076940 301076940
75/236,506 2523759
78/410,551 2981046
597823 597,823
WO 831 323 WO 831 323
WO 831 323 WO 831 323
93028613 1,140,201
93028615 1,150,476
WO 831 323 WO 831 323
300227231 300227231
300227240AA 300227240AA
30227213 30227213
40-2004-0002867 40-617609
TMA 560,001 1,013,491
74/728,597 2,072,596
TMA 535,913 865,423
P 46349/5 2105 388
105,618
105,618
7708 262,370
313713 313,713
1999-020686 251748P
99/09770 99/09770
75/650,307 2373960
78/410,547 3134899
1288786 1288786
WO 831 033 WO 831 033
1548645
WO 831 033 WO 831 033
TMA 545,065 1,026,904
40-2004-0003567 40-618136
93028587 1,140,198
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NEOVA
NEOVA
NEOVA
NEOVA
NEOVA
Neova Advanced Essential Lash
Nextderm
Osmocyte
Procyte
Procyte
Procyte
Procyte
Procyte
Procyte
Procyte
Procyte
Procyte
Procyte
Timelesseye
Timelesseye
Timelesseye
Timelesseye
Timelesseye
Timelesseye
TI-SILC
Tricomin
Tricomin
Tricomin
Tricomin
Tricomin
Tricomin
Tricomin
Tricomin (Korean)
Tricomin Advanced Care for Thinning Hair
and design
Tricomin
Tricomin
Tricomin
Tricomin
Vital Copper

With Triamino Copper Nutritional Complex
Z-SILC

Taiwan
China
Hong Kong
Hong Kong
Hong Kong
us

us
Canada
us

us

WIPO
South Korea
Taiwan
Taiwan
China
Hong Kong
Hong Kong
Hong Kong
Argentina
Brazil
China
CT™M
Mexico
Taiwan

us

us

us

CT™M
WIPO
Japan
Taiwan
Taiwan
South Korea

South Korea
China

Hong Kong
Hong Kong
Hong Kong
Canada

South Korea
us

93028593 1,140,199
WO 831,033 WO 831,033
30227213 30227213
30227222AA 30227222AA
30227222AB 30227222AB
77/660483 3779205
75/485,117 2559175
TMA 509,771 865,422
73;/802,249 1,594,833
78/410,531 3,004,005
WO 831 055 WO 831 055
WO 831 055 WO 831 055
93028589 1,140,199
93028594 1,147,841
WO 831 055 WO 831 055
30227178 30227178
300227187AA 300227187AA
30227187AB 30227187AB
2918847 2356754
830303642
7441708 7441708
8333288 8333288
1010004 1131820
98022960 1402342
75/068,111 2035569
74/282,908 1959138
78/410,536 2955075
4539326 4539326
WO 826 612 WO 826 612
WO 826 612 WO 826 612
93028591 1147839
93028592 1140200

40-2004-0002865 40-617610

40-2004-0002865 40-617610

WO 826,612 WO 826,612
300227150 30227150

30227169AA 30227169AA

30227169AB 30227169AB

TMA 653,277 1083236

40-2004-0002866 40-617608

76/171,868 2615906
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Number

US 5,538,945
US 6,017,888
KR 387461
US 6,927,205
US 6,927,206
UsS 7,128,923
US 7,384,916

Application Number Country
us
us
96-797227 Korea
us
us
us
us
US 12/697,048 us
US 14/114,651 us
2012249742 Australia
10-2013-7031900 Korea
2,834,765 Canada

3464/KOLNP/2013 India

RECORDED: 05/14/2014
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