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ETAS ID: TM367443

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Kolmar Laboratories, Inc. 12/16/2015 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: National Bank of Canada, as Lender
Street Address: 1155 Metcalfe

Internal Address: 5th Floor

City: MONTREAL, Quebec
State/Country: CANADA

Postal Code: H3B 459

Entity Type: Commercial Bank: CANADA

Name: Bank of Montreal, as Lender

Doing Business As:

BMO Capital Partners

Street Address: 105 Saint-Jacques Street
Internal Address: Suite 300

City: MONTREAL, Quebec
State/Country: CANADA

Postal Code: H2Y 1L6

Entity Type: Chartered Bank: CANADA
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PROPERTY NUMBERS Total: 2

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:

Property Type Number Word Mark
Registration Number: | 1045563 KOLMAR
Registration Number: |0684270 AQUALIZER
CORRESPONDENCE DATA
Fax Number: 3125585700

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

312 558-6352

mfoy@winston.com

Michelle Foy, Winston & Strawn LLP
35 West Wacker Drive

Suite 4200
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Address Line 4: Chicago, ILLINOIS 60601

ATTORNEY DOCKET NUMBER: 012038.4
DOMESTIC REPRESENTATIVE
Name: Alan Hoffman, Winston & Strawn LLP

Address Line 1: 200 Park Avenue

Address Line 4: New York, NEW YORK 10166-4193
DOMESTIC REPRESENTATIVE

Name: Alan Hoffman, Winston & Strawn LLP
Address Line 1: 200 Park Avenue

Address Line 4: New York, NEW YORK 10166-4193

NAME OF SUBMITTER: Michelle Foy
SIGNATURE: /Michelle Foy/
DATE SIGNED: 12/30/2015

Total Attachments: 9
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EXECUTION

SUBORDINATE TRADEMAREK SECURITY AGREEMENT

"THIS SUBORDINATE TRADEMARK SECURITY AGREEMENT is entered 1nto and
effective this 16™ day of December, 2015, by and between Kolmar Laboratories, Inc., a
Delaware corporation {'Debtor™), and National Bank of Canada and Bank of Monireal, doing
business as BMO Capital Partners, in their respective capacities as Lenders (fogether, the
“Lenders™) under the Credit Agreement (as hereinafter defined). Debtor and Lenders are
sometimes collectively referred to herein as the "Pariies”. Capitalized terms used herein but not
otherwise defined shall have the meanings given to them in that certain Amended and Restated
Credit Agreement, dated as of November 25, 2015, by and among Knowlton Packaging Tnc., as
Borrower, and the Lenders (as the same may be amended, restated or otherwise modified from
time to time).

RECITALS

A Debtor is the owner of the trademarks set forth in Exhibit A attached hereto,
including without limitation all registrations therefor, all applications for the registration thereof,
all common law rights therein, and all goodwill associated therewith.

B.  Pursuant to that certain Subordinate Security Apreement, dated as of the date
hereof, among the Parties hereto (the "Security Agreement™), Debtor has granted to Lenders a |
Hen on and security interest in and to certain assets of the Debtos, including without limitation
the trademark assets described in Recital Paragiaph “A" and more fully defined herein below as
the "Trademark Collateral®. , '

C. Pursuant to the Security Agreement, the Parties hereto wish to confirm Debtor's
grant to Lenders of a second priority lien on and security interest in and to the frademark assets
deseribed in Recital Paragraph "A" and more fully defined herein below as the "Trademark
Collateral”.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto agree as follows:

1. Debtor hereby grants to the Lenders and the Lenders hereby accept from the
Debtor, a lien on and security interest in and to ail of Debtor's right, title and inferest in, to and
under the following (ail of the following iterns or types of property collectively referred to herein
as the "Trademark Collateral™), whether presently existing or hereafter arising or acquired:

(1) all of the trademarks referred to in Exhibit A hereto, including without limitation
all common law rights therein, ail registrations therefor, all applications for the
registration thereof, all renewals and extensions thereof, and all of the goodwill of
the business connected with the use of, and symbolized by, such trademarks;

(i)  all licenses associated with the use of any of such trademarks; and
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(i) all products and proceeds of the foregoing, including without limitation any.

' claim by or accruing to Debtor against third parties for the past, present or future

infringement, violation, dilution, misuse or misappropriation of any such
trademarks, or for injury to the goodwill asscciated with any such trademarks.

2. This security interest is granted m COHJUHCBOH with the securily interest granted to
the Lenders i assets of the Debtor, as set forth more fully in the Secumty Agreement.

3. The rights and }:emedies of each Lender with respect to the security interest in the
Trademark Collateral made and granted hereby are without prejudice to and without limitation of
those rights and remedies of each Lender which are set forth in the Security Agreement, the
terms and provisions of which are in no way limited, qualified, amended or negated by this
Subordinate Trademark Security Agreement.

4. Inthe event of any conflict between the terms and provisions of this Subordinate
Trademark Security Agreement and those of the Security Agreement, the terms and provisions of
the Security Agreement shall govern and control.

5. Subject to paragraph 4 hereof, this Subordinate Trademark Security
Agreement sets forth the entire agreement and understanding between the Parties hereto with
respect to the subject matter hereof, and supersedes all prior agreements, drafts of agreement,
1mde1standmgs and commitments, whether oral or written, related to such subject matter.

6. This Subordinate Trademark Security Agreement may only be modified or
amended by a further agreement in writing executed by all of the Parties hereto.

7. This Subordinate Trademark Security Agreement is governed by the frademark
" laws of the United States of America and the laws of the State of Delaware, applicable to
contracts executed and fully performed within the State of Delaware, without regard o conflicts
or choice of Jaws pnnclples

8. This Subordinate Trademark Security Agreement is effective as of the date and
year above first written, regardless of the actual dates of signature of the Parties.

9. Intercreditor Agrecment. Notwithstanding anything herein to the confraty, each
Lender acknowledges and agrees that the licns and security interests granted to the Lenders
pursuant to this Subordinate Trademark Security Agreement and the other Operative Documents
and the exercise of any right or remedy by any Lender hereunder or thereunder are subject to the
terms and provisions of the Intercreditor Agresment. In the event of any conflict between the
terms of the Intercreditor Agreement and this Subordinate Trademark Security Agreement or any
other Operative Document, the terms of the Intercreditor Agreement shall govern and control.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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N WITNESS WHEREQT, this Subordinate Tredemark Sccurity Agreement bas been duly
executed by the Pasties’ officers thereunto duly authorized 23 of the date first above written.

KOLMAR LABORATORIES, INC., 45 DESTOR

S

Wame: - Lan. 6. Kalinosky
Title:r Vice-FPresident

L—

[SUBORDINATE TRADEMARK SECURITY AGREEMENT - KOLMAR]
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NATIONAL BAKK OF CANATLIA, A5 A
LENDER

BANK OF MONTREAL, DOING BUSINESS AS
BMO CAPITAL PARTNERS, 454
LENDER

T
Name ..
Title ,_

By:
Name , .
Tide

[SUBORDINATE TRADEMARK SECURITY AGREEMENT — KOLMAR]

. TRADEMARK... . .
REEL: 005698 FRAME: 0916



NATIONAL BANK OF CANADA, A5 4
LENDER

By:
Name

Title

By:
Narme

Title

BANK OF MONTREAL, bOING BUSINESS AS

BMO CAPITAL PARTNERS, A5 4
LENDER .

Title 7 7 Kianaging Direcior

‘ .‘ame _—Maxime Dorais

Tide ' Director

[SUBORDINATE TRADEMARK SECURITY AGREEMENT - KOLMAR]
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ExmsiT A

TRADEMARKS

|SEE ATTACHED}

A-l
NY:1768673.2
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REEL.:

KOLMAR | Asgentina o a0511 IR0 | DAz 2014 |
KOTMAR | Argentina | 42 3254113 12-Jun-2013 2667101 | 04-Aup-2014
AQUALIZER
ﬁggfﬁ;{ Austalia | 3 457427 22 Sep-1986 | 452437 | 6-0ct1988
AQUA-LISER
KOhM Brazll 40 R40541627 '1&)’@2913 (Pending) (Pending)
KOLMAR Brazil 42 RaD541643 {0Fma013 (?éading) (Pending)
KOLMAR Canada “:‘g £$é75?4 22 May-2013 | TMASR4TTL | 26-Aug-2014
r AQUALIZER | Canada | 3 T76055 259911583 | TMAIS5050 | 26-Mar-1564
EOLMAR Chile 3,5 1060413 3] May-2013 1083910 | 06-Mar-2014
TOLMAR | Chile | 42 1060416 T May-2013 | 1083812 | O6-Mar2014
KOIMAR Thina | 35 4932111 GROCT 2005 | 4932111 14-Mar-2609
KOLMAR " China 40 4932113 08-0OCT-2605 4932113 | 21-May-2009
KOLMAR o | A2 4932112 dS-OCT-zaas 4932112 14-May-2009
FOTMAR | Colombia | 40 IV 143416 18-Jun-2013 TAEEAET 0 Deos013
KOILMAR G [ Tom | 9006685000 | 22-Sept 196 GRS 22 Sepr19%6
mercl |
TRADEMARK
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ROLMAR Bapt | 4 63895 OT-Apriogd | WA NIE
5%, | — . ‘
KOLMAR Feance | 35, 92 441299 10-Nov-1092 | 92441299 | 10-Nov-1992
42
AQUALIZFR France 1 P1824846 | 21-Nov-128G 1380792 | 25-Mar-1987 |
KOLMAR | Gemmny | 35, K 60820 23 Nov-1992 | 2080270 | 131-Oce1994 |
42 :
 AQUALIZER | Germany 1’53’ X 50673 19-Dec-1986 1189767 | 18-Feb-1994
KOLMAR s | G 2538374 7Mag-2013 | (Pending Acceptunce/Hearing)
35, - . -
KOLMAR Tealy 37, | RM/011/001927 | 8-Apr-1981 1443094 | 5-Aug-1986
' 47
AOUALIZER | Ty | 5.5 | TORO0G003455 | 23Dec 1986 | 1237073 O TaL 1587
KOLMAK Tepan | 3 SHGSEHE | O Aweioee | 0%Gas | TNov-1970
AOQUALIZER | Mataysia | 3 8804233 22-Ang-1928 N/A 25-Crct-1904
KOLMAR Mexico | 40 1377086 T May3013 | 1389236 | 9-Augi0ld
KOLMAR | Mexico | 42 . 1376703 TAMay 2013 | 1459746 | 30-May 2014
KOLMAR i‘;g‘i 40 2013/29757 24-0ct2013 | (Pending) | . (Pending)

. Soultﬁ ._ . - 3 , ' ; . ' .
KOLMAR Adica 42 2013/13839 24-May-2013 {Pending} {Pending}
AQUALIZER | SRy g g T229/1586 19-Nov-1986 | 351722 | 14-Apr-1987
T KOLMAR Taiwan 102031346 Fi-Tun-2613 1631257 | 1-Mar2014
KOLMAR | Thaiiand | 40 895012 4 Im-3013 (Pending) (Pending)
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. e -
KOLMAR | Thailand 42 895013 A-Jup-2013 Bor6sd01 04-YUN-2013
AOUATIZER | Thailand | 1 o0 T 5 D686 | Kordesd | 23-Dec ot
KOLMAR g““ﬁd 42 2000054 | 10Mov-1994 | 2000054 | 10-Nov-1994
i ngdom ‘ T .
' Dlited N ‘ ' .
AQUALIZER | .- 3 1293464 JANov-1986 | 1293464 | 30-Fun-1989
‘ ngdom
'35,
' KOLMAR UsA | 7. 73032684 | 23Sepd74 | 1045563 | 3-Aug-1976
_ 42 . , -
—saoATER | TsA T Ta0saiae | 22dukigs1 | 6870 | 1-Sep 1959

Uniregistered Trademarks: “Beautiful Color - Serious Skincare” "making the world rmore beautiul’;
ision of color; Faces of beauty; Sinful Beauty; Baw Ambifion; The Hestauration Collection; Heturnio
Ritual; The Wfanior Coliection; Of Land & Sea
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