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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Astral Health & Beauty, Inc. 07/02/2014 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: MEDLEY OPPORTUNITY FUND II LP
Street Address: 375 Park Avenue, 33rd Floor

City: New York

State/Country: NEW YORK

Postal Code: 10152

Entity Type: LIMITED PARTNERSHIP: DELAWARE

PROPERTY NUMBERS Total: 24

Property Type Number Word Mark
Registration Number: |2840479 ALOE PURE
Registration Number: |4498400 ALOEGANIC
Registration Number: |1970264 ALOESPA o
Registration Number: | 1488969 ALOETTE 5
Registration Number: (3856163 BE FIRM §
Registration Number: |4251086 BEAUTY BULLET «
Serial Number: 86084556 BIG LOOK 8_
Registration Number: |2470442 g
Registration Number: |4302185 CEASE CREASE :
Registration Number: | 4302000 CERETIN O
Registration Number: | 2382521 COLOR BLENDS
Registration Number: |4281076 COSMEDIX
Registration Number: |3878694
Registration Number: |4384700 DISAPPEARING ACT
Registration Number: |4471935 FARM TO JAR
Registration Number: |3274226 PUR MINERALS
Registration Number: |3714309 PURMINERALS
Registration Number: |3510721 RESULTS RX
Registration Number: |3714163 RESULTS RX
Registration Number: |2592536 SIMPLY CLEAR TRADEMARK

900294502 REELCT OUS3T8 FRAME- U89T



Property Type Number Word Mark
Registration Number: |3369260 SPA INDULGENCE
Registration Number: |4373092 THE COMPLEXION AUTHORITY
Registration Number: |3414141 THERACYL
Registration Number: |2753957 TIME RESTORE
CORRESPONDENCE DATA
Fax Number: 4045725100

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.

404-572-3431
cfraser@kslaw.com

Carol Fraser, Paralegal

1180 Peachtree Street

King & Spalding LLP

Atlanta, GEORGIA 30309-3521

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

ATTORNEY DOCKET NUMBER:

ASTRAL-18578.009012

NAME OF SUBMITTER:

Carol Fraser

SIGNATURE:

//Carol Fraser//

DATE SIGNED:

07/09/2014

Total Attachments: 10

source=Trademark Security Agreement#page1 .tif
source=Trademark Security Agreement#page?2.tif
source=Trademark Security Agreement#page3.tif
source=Trademark Security Agreement#page4 tif
source=Trademark Security Agreement#page5.tif
source=Trademark Security Agreement#page6.tif
source=Trademark Security Agreement#page7 .tif
source=Trademark Security Agreement#page8.tif
source=Trademark Security Agreement#page9.tif
source=Trademark Security Agreement#page10.tif

TRADEMARK
REEL: 005318 FRAME: 0892




AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY
AGREEMENT (TRADEMARKS)

THIS AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT, dated as of
July 2, 2014 (the “Trademark Security Agreement’), is made by each of the entities listed on the
signature pages hereof (each a “Grantor” and, collectively, the “Grantors”), in favor of
MEDLEY OPPORTUNITY FUND II LP, a Delaware limited partnership (“Medley”), as
Collateral Agent (in such capacity, together with its successors and permitted assigns, the
“Collateral Agent”) for the Lenders and the other Secured Parties.

WITNESSETH:

WHEREAS, ASTRAL BRANDS, Inc., a Delaware corporation (the “Borrower”),
(“Holdings™), the Subsidiaries of the Borrower that are or become Guarantors pursuant to
Section 8.10 of the Credit Agreement, the lenders from time to time party thereto (each a
“Lender” and, collectively, the “Lenders”), Medley, as administrative agent for the Lenders (in
such capacity, together with its successors and assigns in such capacity, the “Administrative
Agent”) and the Collateral Agent (Collateral Agent, together with the Administrative Agent,
collectively, the “Agents” and each an “Agent”), have entered into an Amended and Rested
Credit Agreement, dated as of the date hereof (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”),

WHEREAS, all of the Grantors are party to a Guaranty and Security Agreement, dated as
of August 24, 2011 in favor of the Collateral Agent (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the “Guaranty and Security
Agreement”);

WHEREAS, all of the Grantors are party to that certain Intellectual Property Security
Agreement (Trademarks), dated as of August 24, 2011, made by the Grantors in favor of
Collateral Agent (the “Existing Trademark Security Agreement”);

WHEREAS, one of the conditions to the effectiveness of the Credit Agreement and the
Lenders’ extension of loans and other financial accommodations thereunder is that the Grantors
amend and restate the Existing Trademark Security Agreement by executing and delivering this
Trademark Security Agreement;

NOW, THEREFORE, in consideration of the premises and to induce the Lenders and the
Collateral Agent to enter into the Credit Agreement and to induce the Lenders to make their
respective extensions of credit to the Borrower thereunder, each Grantor hereby agrees to amend
and restate the Existing Trademark Security Agreement in its entirety as follows:

Section 1. Defined Terms. Capitalized terms used herein without definition are used
as defined in the Guaranty and Security Agreement.

Section 2. Grant of Security Interest in Trademark Collateral. Each Grantor, as
collateral security for the prompt and complete payment and performance when due (whether at
stated maturity, by acceleration or otherwise) of the Secured Obligations of such Grantor, hereby
mortgages and pledges to the Collateral Agent for the benefit of the Secured Parties, and grants
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to the Collateral Agent for the benefit of the Secured Parties a Lien on and security interest in, all
of its right, title and interest in, to and under the following Collateral of such Grantor (the
“Trademark Collateral”):

(2) all of its Trademarks and all Trademark Licenses providing for the grant
by or to such Grantor of any right under any Trademark, including those referred to on Schedule
1 hereto;

(b) all renewals and extensions of the foregoing;

(c) all goodwill of the business connected with the use of, and symbolized by,
each such Trademark; and

(d) all income, royalties, proceeds and Liabilities at any time due or payable
or asserted under and with respect to any of the foregoing, including all rights to sue and recover
at law or in equity for any past, present and future infringement, misappropriation, dilution,
violation or other impairment thereof. Notwithstanding the foregoing, there shall be no security
interest or Lien on any Trademark application that is filed on an “intent-to-use” basis (until such
time as a statement of use is filed with respect to such application and duly accepted by the
United States Patent and Trademark Office).

Section 3. Guaranty and Security Agreement. The security interest granted pursuant
to this Trademark Security Agreement is granted in conjunction with the security interest granted
to the Collateral Agent pursuant to the Guaranty and Security Agreement and each Grantor
hereby acknowledges and agrees that the rights and remedies of the Collateral Agent with respect
to the security interest in the Trademark Collateral made and granted hereby are more fully set
forth in the Guaranty and Security Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein. In the event that any provision of
this Trademark Security Agreement conflicts with any provision of the Guaranty and Security
Agreement, the Guaranty and Security Agreement shall govern.

Section 4. Grantor Remains Liable. Each Grantor hereby agrees that, anything
herein to the contrary notwithstanding, such Grantor shall assume full and complete
responsibility for the prosecution, defense, enforcement or any other necessary or desirable
actions in connection with their Trademarks subject to a security interest hereunder.

Section 3. Counterparts. This Trademark Security Agreement may be executed in
any number of counterparts and by different parties in separate counterparts, each of which when
so executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement. Signature pages may be detached from multiple separate counterparts
and attached to a single counterpart.

Section 6. Governing Law. THIS TRADEMARK SECURITY AGREEMENT
AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HERETO SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK WITHOUT REFERENCE TO
CONFLICTS OF LAW PROVISIONS (OTHER THAN SECTION 5-1401 OF THE NEW
YORK GENERAL OBLIGATIONS LAW). In addition, the provisions of Section 8.6. 8.7,
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8.8 and 8.12 of the Guaranty and Security Agreement are incorporated herein by reference,
mutatis mutandis.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each Grantor has caused this Trademark Security Agreement
to be executed and delivered by its duly authorized officer as of the date first set forth above.

Astral Health & Beauty, Inc., as Grantor

N e

Name: ‘Z,M (dnety

Title: (Bo

AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT
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ACKNOWLEDGMENT OF GRANTOR

State of QCO( QLR )
J ) s8.
County of iv/u Ht) A )

Onthis | day of July 2014 before me personally appeared

, proved to me on the basis of satisfactory evidence to be the person who executed the
foregoing instrument on behalf of each within Grantor, who being by me duly sworn did depose
and say that he is an authorized officer of each said Grantor, that the said instrument was signed
on behalf of each said Grantor as authorized by its governing body and that he acknowledged

said instrument to be the free act and deed of eac said Grantor. /
X mlu@ﬂb& U g

Notary Public

AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT
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ACKNOWLEDGED AND AGREED
as of the date first above written:

MEDLEY OPPORTUNITY FUND II LP,
a Delaware limited partnership

By: KZ’” e
Name: ¥ cvcieol Ao D
Title: AT

AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

TRADEMARK
REEL: 005318 FRAME: 0898



220¢ /T JoquisnoN
ang jemauay

810T ‘1z 1oqUISAON
ang esn

‘ouy ‘Ainesg

Z10T ‘LT 18quisnON

1102 ‘62 Isnbny

JO JIABPILY 8 UOI08S ? YjlesH [Blisy 980152 0L960v68| pesasiBey| 13TING ALNV3EG| SSIBIS pajun
0202 'S 4890100
ang [lemausy
910z 'S 4890100 010z ‘g Jegqop0| 010z ‘oL Aeniged
‘ang asn jo ‘au| ‘Aineag
UABPIYY g UOlORS B UlleeH [BiisY £91958¢ 1192€6/L] paseisiboy Y4 3g| ssiels pajun
8361 ‘v¢ AelN| 9861 '/ JaquienoN
810¢ ‘v¢ e -ouy ‘fineag
anQg [emauay ? YeaH [elisy 6968871 162629€L| pessisibey 311307V| Seiels psuun
066l ‘€z iudy| 2661 ‘¢ J2qWSAON
910z ‘e udy ‘ou| ‘Aineeg
‘anQ [emausy 9 UlesH [edsy ¥920.61 z.08zevL|  pessisiboy vdS3IOTvY| seies psiun
¥20¢ '8l Uolen
‘an( [emsusy
0202 '8l Uolen #1027 ‘gl uoieN| 010Z ‘0z soquedeq
ang asn ouy ‘Ajneag
1O IIABDIY 8 UOI09S B YjlesH [elisy 00v86vY 0LGL0zSe| peseyushoy JINVOIOTY| Selels peiiun
002 ‘L1 AeiN 6661 ‘€2 UdienN
vzoz ‘L1 Aew ‘ou| ‘finesg
anQ lemauay B YjesaH jelisy 6.70¥8C 8/£999G/| palssibey I¥Nd JOTV| SSIBlIS payun
ajeq ‘bay ajeq buipi4
uonoy JaumQ ‘oN "Bay ON leuss snjels Yen uonoipsune

INFNATIOV ALRRNDIS XRVINAAVIL

OL

[ A TNAHHODS

TRADEMARK
: 0899

005318 FRAME

REEL



£20¢
‘gz Aenuep X1gdIWsoD
:anQ |lemausy ,nmmu\
610¢ €10z ‘6¢ fenuer 6002 ‘¢l 4890100
‘67 Aenuer :ang asn ‘oul ‘Aineeg ubiseq
JO JIABDULY g UOljOSS B UllesH |easy 9.018¢t ovgev8.LL paisysibay 2 XIGINWSOD| SS8IelS pajun
000z ‘G Jequieides 6661 ‘gl Aenigad
020z 'S Jaquisydes U] ‘Aineag
ang [emsuay 8 UljeaH [elsy WATAS oA LAXAZ ) pesoisiboy | ,SANZTE HOTOO| SOlEls peiun
€20C ‘T uoIen
anQ |emausy
610Z ‘Tl udien €102 ‘Tl yoren 110z ‘6 Aen
ang asn ‘ou| ‘Ajneag
JO JABDI]Y g UONOSS B ujesH |easy 00020¢Y LGrGLEGS paioisiboy NIL3Y3D] seiels pajuf
€202 ‘¢l yoien
‘anQ [emsusy
6102 ‘TL ydien €102 ‘2l youen 1102 ‘6C 1snbny
ang asn ‘ouj ‘Aineeg
10 JABDIY 8 UOIOSS B UlesH |easy gglecoct 91960¥S8 palelsiboy|  IASVYIYD ISYAD| SSIEIS PRHUN
A
100z ‘2L Ainp 6661 ‘L1 1snbny /4/VL4\U
1202 ‘L1 Ainp "ou| ‘fineag
ang [emsusy g Ui|esH [B4SsY [Aa 4 VA4 8eve/LGL pasajsibay Jublse@ puig | ssieis psjun
€10¢ 'L 4990100
‘ou} ‘Ajneag
B UlesH [esy 9668098 psmolly MO019lg| ssiels psiun
oyeq ‘boy ajeq buliy
uonoy BUMO ‘oN "Bay ON jeloas smels 3ep uooIpsUnp

0900

TRADEMARK
005318 FRAME

REEL



6102 ‘vZ 1oquISnoN
ang [emausy

G102 'y 1oqueAoN
ang 8sn Jo

oy ‘Aineag

6002 '¥C JequIsAON

8002 I 4oquisde(

sjesauiwind

(paziifiS)

HABDILY 8 UOIOBS ® UlesH [elsy 60EYLLE £G/€¢9/. pasaisibay STIVHININYNG] S8iels pajiun
L10Z ‘L isnbny /002 ‘Lisnbny|  y00z ‘zz Jequisdag
ang lemauay ou| ‘Aineag
B LjjesH jensy ozeviee 1689€68. passjsiboy STIVHIANIN HNd|  S8lels paun
¥20T ‘Lz wenuep
:ang [emausy
0202 ‘¢ Aienuer
¥1L0Z ‘Lz Aenuer| zL0g ‘0l tequaldes
ang esn ‘ou} ‘Aineag
10 JAEDILY g UOIOSS B UllesH |edsy Ge6lLby ¥8eyT /88 paseisiboy Hvr OL NYVY4]  selels psiun
€20z ‘el Isnbny
:anQg [emauay
6102 ‘¢l isnbny €10z ‘gl Isnbny 11L0T ‘T JoquisnoN
ang esn ouj ‘Ajneag 10V
10 JABDILY 8 UOHOSS B YijesH |esisy 00.y8¢EY 00529S8 passisibay ONIMVILdYSIA| Seiels pajun
020Z ‘€T JaquianoN
‘anQ [emausy /ﬂ%\
9102 ‘€T 18qWSAON 0102 ‘€T 12qWSAON 600¢ ‘€1 4890100
:ang esn jo "ou| ‘Aineag ubiseq
HAEDRIY g uooag B UllesH |easy 698.8¢ AXAA LTV pesojsibay| o[nds|o XIpswisoD|  salelS pajIuN
ajeq ‘Boy ajeq Buid
uonoy laumQ ‘oN "Bay ON |eliosg snjeys yew uooIpsune

TRADEMARK

0901

005318 FRAME:

REEL



€002 '61 1snbny

L00Z L€ Isnbny

€202 '61 1snbny ‘ouj ‘Aineag
ang |lemauay B YlleoH |elsy 1G6€G.Z 89180€9/| paselsiBey|  ,IYOLSIY IAWIL| SeIEIS pajun
810z ‘Zz Iudy
BN [emausy
(maual 0}
pusjui jou oQ)
102 ‘22 4840300
saldx3 pouad
aoel9) 7102 ‘'z IWdy 8002 ‘zz Iudy /002 '0¢ ludy
engssn io oul ‘Alnesg
JABPIYY § UonoeS B YjlesH jelisy LrLyLyE ZL0691LL|  pelsisiBoy TAOVHIHL| seels psyun
€20z ‘€ Ainp
|anQg lemsuay
610z ‘sz Ainp €102 ‘sz Ainp 1102 ‘v 1890100
eng esn "ouj ‘Ainesg ALIMOHLNY
10 JIABPHYY 8 UON08S 9 YlesH [elisy Z60ELEY 8z/8cv58| paseisiBoy| NOIXITANOD FHL| selels payun
8002 ‘Gl Aenuer 9002 ‘0¢ Aenuep
810z ‘gL Atenuep -ou| ‘Aineag
-ang [emauay 9 UijeoH |elisy 09269¢€€ yzoz08gs| peleisibey| ,IONIDINANI VAS| S9IElS pajun
200z ‘6 AInp 0002 ‘G2 judy
zzoe ‘6 Ainp ‘ou| ‘Ainesg
Ban( lemauay R YjlesH |edisy 9£G6265T 6.8€£09.| peseisibey LHVIATO ATdNIS|  seiels pajun
6102 ‘2 12quanoN
:|nQ [emausy
GL0Z '¥2 J8quisnoN 6002 ‘v¢ 18qUIBAON 8002 ‘L1 1890100
‘angesn jo ouj ‘Aineag
UABDIYY g uonoeg B UlesH [elisy €oLyLLE GS.y6G.L|  palersibey X SLINSIY| selels psyun
8002 '/ 4290100 100z ‘zzZ sunp
8102 ‘/ 4890100 "ou| ‘Aineag
‘eng jemausy B UleaH [elisy LZL0LS¢E 6OEELZLL| poislsibey X SLINS3Y| seels payun
ajeq ‘Boy ajeq buid
uonoy J8UMQ ‘ON ‘Bay ON |elosg snme}s MIe uoolipsung

TRADEMARK

0902

005318 FRAME:

REEL

07/09/2014

RECORDED



