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EXECUTION COPY

SECURITY AGREEMENT dated as oprnl 30, 1998, among
CDRJ ACQUISITION "CORPORATION (to be renamed JAFRA
COSMETICS INTERNATIONAL, INC.), a Delaware (("JC‘I" or

A ﬂn “hid'.y
collectively lmein the “Grantors™) and CREDIT SUISSE FRST
BOSTON, a wgmiud under the laws of Switzerland, Eh‘%
its New York branch, as mm such mity, ollateral
Agent”) for the Secured Parties.(as

Referenceumdew(n)theCnd:tAmdmduoprnIMlM(sm
supplemented or otherwise modified from umetoume.lbe“CmmW),m CDRJ
Investments (Lux) S.A., a Luxembourg société anonyme (“Parent”), JCI, Jafra Cosmetics
lnmuoul.SA.daCV a sociedad andnima de variable organized under the laws of
Mﬂdeo(“JClSA"md.WMthJCLthe“Bmm (helmdmﬁomtimemlimmdm

(the “Lenders™), thefa Bmké;s 'glilined therein) a:d Credit Suisse F"Il;l!
administrative t capacity, the “Administrative Agent ,umulme .
lender and as- hmﬂAmmd(b)theJClemzeAym

The Lenders have to make Loans to the Borrowers and the Issuing Bank has
to;:ael.mofcmﬁ;fa Mnmtofmeamw&n&mmtm.mdupmlhemmd
conditions speci Credit Agreement. Ji waedwmmzmlhmu.
all the obligations ofJClSA uude;'I :l'l::ﬁl WJ:':I The JC{hseubndmy Gunmw.:l‘:l
tee, among other under the Credit Agreement
G arantee Agrechent. The obsigcons of the Lenders 1o make Lo s of e Bnnklomue
LMoandumcoudmonedupou,lmouguhethmy.theexmuonmd g
Grantors of an t in the form hereof to secure their respective obligations under t
Agreement, m:gsmmcmmm“ummoocmu.mmmnm
:l;’cueoﬂcz (n)lmd;zmdmwpmmm:ygof(mmmfmpdo mmmm,
interest (inc interest o y y
receivership or other similar oceeding of lll.nyowedm lowable in such
proceeding) on the Loans of JCI, when whether at maturity, by acceleration, oneor
muednmutfmprmymmtorodmmse,m)whpymnqundwbemadebﬂ
Credit Agreement in respect of any Lmafaeditluuedformbeneﬁt.whmmdndue,includmg
ummpectofmmhmmo disbursements, interest thereon and obligations to provide

pendency of any bankruptcy, i i
whetherlllwedoullomblemsuchptoeudm;).o ICI to the Parties under the Credit
Agreement, the JCI Guarantee Agreement and the other Losn Documents, (ii) the due and punctual
pufomweofdlcwmu,w oblnmmdhﬁdnuuoflﬂnnduornmmwm
:wumwwwmmmn«m(wmm
amtomwﬁnngw&emhublemwm the due and punctual psyment and
performance of all obligations of JCI under each H entered into with any
counterparty ( whetbuornunl.enduounmlmm and (1v) the due and payment
and performance of all guummobhm:&ffﬂaufgudtomm&m( )?‘nl)ot‘theCredn
Agreement as to which any Lender or iate thereof is originally & beneficiary (all the monetary
and other obligations d:cz"x lhe.;{ceding clauses (i) through (iv) being collecuvely called the
“JCIObﬂgaﬂom")md(b)mbemofm&vSubndwy , its respective 0 Ilpuomunduthe
JCI Subsidiary Guarantee Loan Documents to which such Subsidiary
Wuap:)ny(the“% Grantor Obligations” lnd.ﬁopﬁberwillnheJCIObhm -the
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tpl , each Grantor and the Collateral on behalf of itself and each Secured
Party (and each of their respective successors ot assigns), agree as follows:

ARTICLE !
. Definitions

SECTION 1.01. Definition da%ed erms Used Herein. Unlul!hemmothemilenqunu all
mulmdtam:uedbutnot herein shall hsve the meanings set forth in the Credit
Agreement and all references to the Uniform Commercial Code shall mean the Uniform Commercial
Code in effect in the State of New York as of the date hereof.

SECTION 1.02. Definition of Certain Terms Used Herein. As used herein, the following
terms shall have the following meaninga:

“Account Debior™ shall mean any Person who-is.or who may become obligated to-any.Grantor
under, with respect to or on account of an Account.

“Accounts” shall have the meaning set forth in the Uniform Commercial Code.
“Chattel Paper" shall have the meaning set forth in the Uniform Commercisl Code.

“Collateral” shall mean, Gm:rect to each Grantor, all (a) Accounts, (b) Contracts,

(c) Documents, (d) qupmt, (e) gnbla ()] lnmtory. (g) cash and cash accounts,

(h) Intellectual , (i) In Instruments, (k) Chanelhpermd(l)l’meeds

oftbefmmudmz ue-(udeﬁnedmthel’hdp t), and all

mmdumlsmludedﬁog udgﬁmof?;edpdwwmﬂu let'ls‘ss m

inc without limitation, an! ‘oreign:Subsidiary in-excess .of any
ding, wit y lm )-w ign: any

“Contracts” shall mean, with respect to any Grantor, all contracts, sgreements, instruments
and indentures in any form, and portions thereof, to which such Grantor is a party or under which such
Cnmtorhnanynght.udeormmwwwhnchmhﬁnmrormymyofmhﬁrmwu
subject, as the same may ﬁmnumelonmchemded.wpphmen or otherwise modified,
including, without limitation, (a) all ri| ofmcthmr moneys due and to become due
to it thereunder or in connection (b)alln;huofsuchﬁmwrmdamaumm
thaumdermd(c)nllnghuofwh(irmtopetﬁrm to exercise-all remedies thereunder.

“Copyright Licenses” shall mean, with respect to any Grantor, all United States written
license agreements of such Grantor with any mebounotnAﬂilmeouSubmimymwdmg
tothe ""‘“’%’&‘.‘.‘.""‘”“‘“’“ﬂ“”““"&"’“m oo o el e and vt o sl
to the terms of such license 3, s n| vertise:
dlhmmmuhmﬁammaedbymhhmm

opyrights” dnllnmn,wlmmpecuomyﬁmmrullofmhountml t, title and

mtuwnlr’mxdtoalwmwdsul?eopynmmwm m.lrdnlwk;m orsh ph;\::
lished or registered, United States t registrations and copyri; jons
(a)allpx:nemls lha'eof. (b)all i meome. myllnen. and lndher%aduemd/or

ylble‘h\:n.t:dmpecnhaelo including payments under ennued into mrm
i or ts {3
R T, L T

“Credit Agreement” shall have the meaning assi to such term in the preliminary.
statement of this Agreement. ned vorl
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“Documents” shall have the meaning set forth in the Uniform Commercial Code.

“Equipment” shall have the meaning set forth in the Uniform Commercial Code (other than
all cars, trucks, trailers, construction and earth moving equipment and other vehicles covered by a
certificate of title law of any state and all liens and other appurtenances to any of the foregoing).

“General | ibles” shall have the meaning specified in the Uniform Commercial Code,
excluding the Pl ities (as defined in the Pl Agreement) all properties and assets
excluded from the. ition of Pledged Securities in the Pledge Agreement.

“Instruments” mmmmwﬁummwmcmcmm
IedgedSecunuu(udeﬁnedmanledp ) and all properties and »
from the definition of Pledged Securities in the P/ - Agreement,

“Intellectual Property” shall mean, with respect to any Grantor, the collective reference to
such Grantors Copyrights, Copyright Licenses, Patents, Patent Licenses, Trade Secrets, Trademarks:

and Trademark Licenses.

“Inventory” shall mesn, with respect to any Grantor, all inven a3 defined in the Uniform
CmnmculCode)ofthmuot Y oy {

“Investment " shall have the mamnﬁspecnﬁod in the Umfoun Commercial Code,
excluding the Pledged ities (as defined in the allmepmpunamd
assets excluded from the definition of Pledged Smmuel inthe Pledp Agreemen

“IP Collateral” shall mean, with respect to any Grantor, the collective reference to such
GnmustPmLmeh,TMkLmeﬂhmgbksm
with the use of or symbolized by the Trademarks and Patents and, to the extent not otherwise
included, all Proceeds and products of any and all of the foregoing and all collateral security.and
guarantees given by any Person with respect to any of the foregoing.

*“License” shall mean any Patent License, TndemukLmorCopyn;hthu to-which
any Grantor is.a party, mcludmgthoulmedonScheduﬂe

“Obligations” shall have the meaning assigned to such term in the preliminary statement of
this Agreement.

“Patent Licenses™ shall mean with respect to any Grantor, all United States written license
wofmh&mmﬁmy?mwboumm%mawuhdnzww
myofﬂu?muofnthmormhoﬂumsm whether such

a licensee under any such agreement, subject, in each case, to the terms of such license agreements,
::htlnndnwmhmunwdvmmme.mmvmmummby

“Patenis” shall mean with respect to any Grantor, mofmhﬁtm’snﬂmuuemdmtam

in and to all United States patents, patent applications and inventions, including all patents
and patent hunonudmllﬁedechlemm (a)allmmmmdimpovunenu
described and claimed therein, (b) the right to sue or mforuymdallpm.pnum
and future infringements thereof, (c) all mcome,mrlu other payments now and
mmw«mmmmpmw(mhwmgmmunudu‘allheenmmlaednmg
and (d) all other tights wplymn:. the”l'lt'nr“m States and all reissues, divisions,

continuations, continuations-in-part, substitutes, renewals, and extensions thereof, all improvements
ﬂuunmddloﬂnmﬂmofmyhndwhmmofmhmmmthmndummmz
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“PaﬁcdonCmiﬁcale s&d&maefuﬁxdwwmalymﬂnfmmofm;ﬂw
completed and supplemented wi schedules and attachments contemplated thereby,
executed by a-Financial Officer and the chief legal officer of JCI. ' Y

“Proceeds” shall have the meaning set forth in the Uniform Commercial Code.

wapm"-ulm(-)mm(b)mmwww(c)mwm
Aguu.(d)dlehmngnank,(e)mﬂmothamse mmwnungcb{dle applicable

eumw a Hedging Agreecment entered into wi (whether ornota or
nnM’ﬁlmeoft )nﬂnmtheﬂedmwwmm(ﬁdnmﬁmof
each indemnification obligation undertaken by any Grantor under any Loan Document and (g) the
successors and assigns of each of the foregoing.

“Security Interest” shall have the meaning assigned to such term in Section 2.01.

“Trade Secrets™ shall mean, with respect to any Grantor, all of such Grantor's right, title and
interest in and to all United States trade secrets, incl know-how, processes, formulse,
eompwnom,dmmmdeonﬁdmmlbwneuandwclwnl mmnndallndmofmyhnd

whatsoever accruing thereunder or pertaining thereto, including (a) all income, royalties, damages and
unowndhuuﬁerduemdl le with respect thereto, including payments under all
icenses, non-disclosure memoranda of understanding entered into in connection
therewith and damages payumforputorfummmppmpmdomdnmfmd(b)thenmw
sue or otherwise recover for past, present or future misappropriations thereof.

“Trademark Licenses” shall mean, with respect to any Grantor, all United States written
license agreements of such Grantor with any PeuonwhounothfﬁlmeoraSthym
mmmwﬂ:myofﬂuTudawhofthmtwu:uchumsmuorm
whether such Grantor is a licensor or a licensee under suchlmuu.lubjoct.inmhm.w
thetermsofauchhmwmmmmenwxmmefumwmm&rmm
Inventory now or hereafier covered by such licenses.

“Trademarks™ shall mean with respect to any Grantor, all of such Grantor's right, title and
interest in and to all United States trademarks, service marks, trade names, trade dress or other indicia
ofuadempnuhum:denuﬁagmkmdumeemkn"ummudqplmmfu
trademark or service mark registrations (except for “intent to use for trademark or
mmknmﬁledmmttoSecmnl(b)oﬁthuﬂnmAculSUSC § 1051, unless
mdmmlanAmmdmantoAllepUseouSummofUaemderSecﬁml(c)andl(d)ofmdAcl
has been filed), and any renewals thereof, including each registration and application identified in
Schedule IV, arid incl g(a)dmnﬁ!mmoro(hermwmfonnymddlmmtmd
future infringements or dilutions thereof, (b) all income, royalties, damages and other payments now
mmmm«mlemmwmmmumummnmm
into in connection therewith, and damages and payments for past, or future infringements
ﬂueoﬂnld(c)alluherngl:nwmmdmgthuﬂomﬂnUmwd tates and all other rights of any

d whatsoever of such accruing thereunder or pertaining thereto in the United States,
Wmmhmmﬂ:ﬂtepodwﬂlofﬁnbmmmmﬂdmthmeuuof and symbolized by,
¢ ,ﬁmmmmummmnaMammomemmm
identifiers.

SECTION 1.03. Rules of interpretation. The rules of interpretation specified in Section: 1.02
of the Credit Agreement shall be applicable to this Agreement.
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ARTICLEN

Security Interest

ms“m“‘”"‘" e e s e I i of the Obigtions. ey gras ""‘m““é’.,u‘m
or as the case may be, in pnmo
Tfm its successors and assigns, fonheuubleheneﬁtofﬂ:eSmed ummtm,
al ofsucthm:nﬂu.mlemdmmtmtomdmdem
Interest”™). Without limiting the foregoing, the Collateral Agent
more financin, umu.eommumonmwmmﬁhnpmhdn nimlSumncmd
(o aage of pesiociog. confiming. odiniog, ceireing o protocing e ecuity It panied
the of perfecting, confirming, umumwwm
Grantor, without the signature of such Grantor, and naming such Grantor as mm
Collateral Agent as socured party (in each case, to the extent bylppliublelw
Collateral Agent shall copies of each such filing to-the -promptly.upon ﬁlm;ot
recordation of any such filing.

SECTION 2.02. NoAsuWofﬁaMllo' ‘l'heSecmlyhmilmledu onl
and shall not subject the Collateral Agent or any other Secured Party to, or in wuyultzrct
nnyobhpuonorunblhtyofmycmwtwuhmpecuoormm'omofhaﬂm.

SECTION 2.03. Certain Exceptions. No Security Interest is or will be granted pursuant
hereto in (and the term “Collateral” shall not include) the right, title and interest of any Grantor under
orin:

§§

E‘

Q

(a) any Instruments, Contracts, Chattel Paper, Documents, General Intangibles,
Licenses or other contracts or mummwmymmmmmmm
or the Borrowers (collectively, “Excluded Agreements”) that would otherwise be included in the
Collatenl(andmchl-:xcludedAmnmmhallnmbedeemedwmumapmofﬁwCollmul)
for so long as, and to the extent that, the gran g:flutblSecnmylnmmumthmmld
resultina h, defmltwtummmanofmch cluded Agreements;

(b) any Equipment that would otherwise be included in the Collateral (snd such
Equipment shall not be deemed to constitute a part of the Collateral) if such Equipment is subject to
a Lien permitted by Section 6.02(g) of the Credit Agreement; or

(c) any Pledged Securities (as such term is defined in the Pl Agreements), and
and m.:uy excluded from the definition of Pledged Securities i m'g:?!’ledp
wnhout limitation, sny Capital Stock of any Foreign Subsidiary in excess of 65¢ ot?.lny
senel ofmh stock and intercompany indebtedness),

ARTICLE Hl
Representations and Warranties
Each Grantor represents and warrants to the Collateral Agent and the Secured Parties that:

SECTION 3.01. Title and Authority. Such Grantor has good and valid rights in and title to
its Collateral with respect to which it has purported to a Security Interest hereunder and has full
EowerndmdnmtymmxoﬂwCoIImnlAwu Security Interest in such Collateral pursuant

and to execute, deliver and perform its obli in accordance with the terms of this

o mas boemomained. T+ o spproval ofuny oches Person ctherthan sy consent o ppeova
Wi
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SECTION 3.02. Perfected Liens. (a) This is effective to create, as collateral

security for the Obligations of such 3 Liens on such Grantor's Collateral
hﬁmdmmmhmmﬁtdumud?mmumfaeaﬁmmy
be affected by bankruptcy, fraudulent reorganization, moratorium and other

insolvency, conveyance,
imilar laws relating to or affecting creditors’ ri| Y, itable principles (whether
e i iy ox sl o e covenat of oo s Going,

®) with to Liens (if any) on fied Assets, the completion of
b Filing, a0 s ey v ad Sontiuit pesbesion b the Collterl Agent of sl ngrumens,
Chattel and Documents, a security interest in which is perfected by possession, the Liens
created pursuant to this Agreement will constitute valid Liens on and (to the extent provided herein)
-mmwwmmmmm'nwwmmdmwmwhm
benefit of the Secured Parties, and will be prior to all other Liens of all other Persons
Permitied Liens, and which Liens are enforceable as such as against all other Persons
inary Course Buyers, except (o the extent that the recording of an assignment or other
title to camwamm.pfmmmmmumwds“ t
mefgmaﬂgUﬁuSmC l'. v wdnCommmweglﬂlofPu:remummg
necessary for perfection or enforceability, except as enforcesbility ma
liuhhbmhupmy.hnolmy.mmgwhmmoﬁumuﬁmihrhzsmuu
zgncuncm. - of creditors’ rights M&;ﬂdgyymﬂ itable p:in;_:iplu (f:mmmm
is sought by proceedings in equity or at law) or by an covenant of good fair dealing. .
As used in this Section 3.02, the following terms shall have the following meanings: ‘

(i) “Filings” shall mean the fili orneordinsoflhe Financing Statements, the
Montgages, and this Agreement as set forth in Section 3.2 of the Credit Agreement, and any
ﬁlhggaﬁ«?fe&l:mgbﬂehmym‘juﬁadicﬁmumyhmmw

(ii) “Financing Statements” shall mean the financing statements delivered to the
Collateral elcthuorontheCloliniDueforﬁlinginthejwisdictm listed on
Schedule 3.20 to the Credit Agreement (which-Financing Statements.are in proper form: for
filing in such jurisdictions). .

(iii) “Ordinary Course Buyers" shall mean, with respect to goods only, buyers in the
ordinary course of business to the extent provided in Section 9-307(1) :fﬂ:eyel?mfom
Commercial Code as in effect from time to time in the applicable jurisdiction, ‘

_(iv) “Permitted Liens™ shall mean Liens permitted pursuant to the Loan Documents,
including those permitted to exist pursuant to Section 6.02 of the Credit Agreement.

(v) “Specified Assets” shall mean the following property and assets of each Grantor:
(A) Equipment constituting Fixtures;

(1)Li (?h)ezeonmbegufecledzytheﬁmaf“ﬁ:-mu : mmhedleu g
jens statements ni
Commercial Code or by the filing and thereof in the United States Patent and
Trademark Office or (2) such Patents, Patent Li Trademarks and Trademarks Licenses
as are not, individually or in the aggregate, material to the business. of the Parent, the
Borrowers and the Subsidiaries taken as a whole;

(C) Copyrights and Copyright Licenses and Accounts or receivables arisi
mmwywhumdmdwUﬁfmCamcHCoﬁuheﬂmmmwﬁm
in the relevant jurisdiction is not applicable to the creation or perfection of Liens thereon;

(D) uncertificated securities;
[NYCORP) : $82643.6:WPC3:04/29/98~-9:41p)
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(E) Collateral for which the of Liens thereon requires filings in or other
actions under the laws ofmmmpeﬁ;ﬂuw& the United States of America, any State;
territory or dependency thereof or the District of Columbia;

mcMAmmo;lmmummluuwmam«my
department, agency or instrumentality thereof is igor, and property or sssets subject
muynmmxufmofm%mMSmmmswmm

. (@G Mmlgdggsu;f&lhﬁudmgwdby mm%«m"wiﬂun
to the extent of claims of creditors of such Person; and

(H) Proceeds of Accounts or Inventory until transferved to:the Collateral Agent.

SECTION 3.03. /P Collateral. Schedules II, Il and IV list all material Trademarks
and Patents in each case registered in the United States Patent and Trademark Office and owned by
such Grantor in its own name as of the date hereof, and all material Trademark Licenses and Patent
Lmu(mMn;mdendannkanfmmmadTndﬂnnthPMUmfm
registered Patents) owned by such Grantor in its own name as of the date hereof.

SECTION 3.04. Farm Products. None of such Grantor's Colsteral constitutes, or is-the
Proceeds of, Farm Products.

SECTION 3.05. Accounts. The amount represented bysuchGnntortomeCollllenlA'un
or the other Secured Parties from time to time as by each account debtor or by all account
debtors in respect of such Grantor’s Accounts will at umebeﬂleounctunoum,mallmm
respects, actually owing by such account debtor or debtors thereunder, except to the extent that
appropriate reserves therefor have been established on the books of such Grantor in accordance with
GAAP. Uﬂmoﬂuwmm&wdmmmmme&umwmhmmofmhm
arises out of a bona fide sale and delivery of mdmonofnmeubymhom Such
Grantor has not given any account debtor any in respect of the amount due under any such

Account, exccptmﬂnmdmrycmofb\uﬁmorumhammymdmﬂn
Collateral Agent in writing.

Busiess. (&) Each Grnior sgrees promptly to cotify he Collaprsl Acmor . writiog of &ty sbansy
a tor to in
(:)mmeotpomenmormmdenmy mdwldmnfyltm&em% myd::ﬁ
the ownership ofmmmhemtﬂmmyﬂ%m ed in connection with this
Agreement would become serious! (ii) in the of its chief executive office, its
pnncluwmrlplweofhum.my it maintains books or records relating to Collateral
bynormyoﬁceaimluynwhwhwmuﬂomndbyuuw(mhdmgmm
muuafmymhmoﬁceaﬁmhu).(m)mmxdenmywmmmheexmmnmy
financing statement filed in connection with this A t would become seriously mulndmm
(iv) in its Federal Taxpayer Identification Number. Gmuwwnubdlﬁhnp(m
in the ugmwm)muu% Commcfrcill Codemotherwue MYG
requi in order Agent to continue at mnelollomng clmnw &
perfected security interest in all the Collateral (other than- Specified Assets).

(b) Each Grantor agrees lomunmnmwnmmdmunhmplmﬂm
recotdsmlhmpectlolheCollnunlownedbyituueonnmmmmmmmim'

{NYCORP3 ; 382643, 6:WPCI:04/29/98--9:42p)
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accordance with such prudent and standard practices used.in industries that are the same as or similar
to those in which such Grantor is engaged.

SECTION 4.02. Protection of Security. Each Grantor shall, st its own cost and expense, take
any and all reasonable actions necessary to Jefe\dmleloﬂwCollnenlnpmallemdlo
defend the Security Interest of the Collateral Agent in the Collateral as a perfected security interest
having at least the priority described in Section 3.02 against any Lien not permitted pursuant to
Secuono.OZonheg;duApmt

SECTION 4.03. Further Assurances. Each Grantor agrees, at its own expense, to execute,
acknowledge, deliver and cause to be duly filed all such further instruments and documents and take
dlmhmsucwwﬁomﬁmewmmw request to better assure,
preserve, protect and perfect the ity Interest and the rights and remedies crested hereby,
mcludmgthepnymuuof / fees and taxes required in connection with the execution and delivery
of this Agreement, the fms“mqhmtmdmemmgofmﬁmngm
(m:luclmgﬁxmreﬁlmp)or documents in connection herewith or therewith. Ifanylmoum
payable under or in connection with any of the Collateral shall be or become evidenced by
mmmymwmhammt.mhmwmmmshdlbummdmdypledpdmd
delivered to the Collateral Agent, duly endorsed in a. manner satisfactory to-the Collatesal Agent.

SECTION 4.04. Inspection and Verification. At any time during the occurrence and
continuance of an Event of Default, the Collateral tmdmh?msuﬂleCoﬂMAm
ciml y designate shall have the right, at Grantor’s own cost and expense, 10 inspect
such Grantor’s Collateral, all records related thereto (and to make extracts and copies from such
records) and the premises which any of such Grantor’s Collateral is located, to discuss such
Grantor's affairs with the of such and its independent accountants and to verify under
mwmblepmoedmathevnhdny, amount, quality, quantity, value, condition and status of, or any
other matter reiating to, such Grantor’s Collateral, excluding, however, in the case of Accounts or

Collateral in the of any third Person, by contacting Account Debtors or the third Person
m for the of such a verification. The Collateral Agent shall

right to share any i ion it from such inspection or verification with any
Lender(ubemgundemoodthamylmh ormation shall be deemed to be: “Confidential

Information™ subject to the provisions of Section 9.17 of the Credit Agreement):
SECTIONM)S Taxes; Encumbrances. At its option, the Coilateral t may discharge

rm m:, Lmnumtymmuoroﬂmmm at any time
edorplacedontheCol that are tted pursuant to the Credit Agreement, and ma
pay for the maintenance and onofanyﬂtmtouCollatenltotheextemmchGlmorhl{
to do so as ired by the 'tAgrmentorﬂiinAgeuumt.mdthrmmmulllyam
to reimburse CollataalAamtondemmdfotmymomblemmtmldcounymle
umsemd%hcwwpmmtmﬂwf authorization on such Grantor’s

thnnothm;mthuSecuonws be interpreted as excusing any
Gmmﬁmnﬂwwfamm ,orunposmgmyobhptmonllnCollmulAgmtormySeand
Pmytocureorperfom,mycovemmsor promises of any Grantor with respect to taxes,
assessments, feu.lmn.mmqmtmwoth«mmhmmdmnmum
forth herein or in-the other Loan Documents.

SECTION 4.06. Continuing Obligations of the Grantors. Each Grantor shall remain liable
to observe and perform all the conditions and obli to be observed and performed by it under
each contract, agreement or instrument relating to the. Collateral.

SECTION 4.07. Use and Disposition of Collateral. None of the Grantors shall grant any
ld:zi}n ofmeColl::m exceptupmued?ym&emw Each Grantor agrees
any ventoryum poueuwnorconcolo an' vl-'housamn. W“m

and the Collsteral Agent reasonably requests, nthmm:hnllmfmnmhwndmmbulee
agent or processor of the Security Interest and shall use good faith efforts to obtain from. such
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warehouseman, beilee, agent or processor its 8 to hold the Inventory subject to the Security
lm:atmdlowmeandmleuemyl.mheld nmﬂnmpecuomch (unless such Lien
upernnnedhydteCudnAmmmr Loan Document), whether arising by operation of law
or otherwise.

SECTION 4.08. Limitation on Modification of Accounts. None of the Grantors will, without
the Collateral Agent’s prior written consent, grant any exmmofmemofmmtofmyofm

Accounts compromise, umdumfulmmmﬁumlmf
whouyorpu-uy any Person lisble for the thereof or allow any credit or discount w
thereon, other than extensions, credits, releases, discounts, ises or settlements granted that

would not reasonabl bemndbnmdlyldva!elygﬂ'm value of the: Accounts.consti
Collmnlnhmu:whole. m‘

. SECTION 4.09. Insurance. The Grantors, at their own expense, shall maintsin or cause to
insurance covering physical loss or damage in accordance with Section 5.06 of the
Credit Agreemcn Bnhcmtwuuvoublymks.mnmmmdamnume&lww
(and all officers, cmployees or agents designated by the Collateral Agent) as such Grantor’s true and
lawful agent (and attorney-in-fact) for the purpose, during the continuance of an Event of Default
ifi Secnou701(:)«702(:).ofmahng,nnlmglndndmungchmummpectofmh
torsColluunlmderpolmofmnme,mdomngd\emeo such Grantor on any check,
draft, instrument or other item of payment for the proceeds of such policies of insurance and for
all determinations and decisions with respect thereto. In the event that any Grantor at any
time or times shall fail to obtain or maintain any of the policies of insurance required hereby or to pay
any premium in whole or part relating thereto, the Collateral lmny.mllmwmvmgorrel«::ﬁ
Dotk of innrahos £ ey S0ch preoiu 42 e sy othe Scions Wit FEapect et s the

of i premium any actions with respect s

& msomgl.ydamnd

Collateral Agent visable. All sums disbursed by the Collmnl Agent i m
connection with this Secnon mlonlble mnm COsts, expenses an
:lnl muve&lmm to:the Collot-

‘ .10 , Patents, and Trademarks. (a) Within 90
days_gfmerbtl;een:ofmhofm year, s%cfhdmmmll f')'flﬂnColh‘q;al Agent of any
acquisition by such Grantor of any registration of any material t, Patent or Trademark or an
exclusive right under a material License, in each case constituting Collateral and shall take
actions as may be reasonably requested by the Collateral Agent (but ywtheexlemmhmiom

tent provided inmpectofCopyn
Trademarks constituting Collaters! on the date. hereof (including without hmit:t?:n by (x) the
execuﬁo.undd_elivuyofaSeauityAml(ormndmmswm luch

executedordehvetedbythmtot)nd/ the o-mpnm mpmtheUmted
States Patent and Trademark Office or the United and/or sppropriste Uniform
Commercial Code filings).

(b) Except as permitted in the Loan Documents, such Grantor agrees to take all reasonably
mewymp,mmmUmMSmhmtdeWkOfEuumm y court, to
(i) maintain each registration and each Trademark License identified on Schedule ll or IV
hereto, as the case may be, and (i) pursue each trademark application now or hereafier identified in
Schedule V hereto, incl without hmmnon.theﬁlmg of to office actions issued by
the United States Patent and Trademark Office, the filing nﬁ.km;sfmmewd the filing of
aﬂ‘davusunderSecuomSmdlSof!heUmtedSmT Act, and the participation in

ition, cancelation, infringemenunddlluummwedm in each case in which such
mmmlydemuuudmnmyoﬂhe going is not o mtemleconomacvaluelon

Such Grantor agrees to take steps with respect to each new or acquired trademark or
service mark registration, or application ormdemnkowumcemkremmon.ormynfm
obtained under any Trademark Li in each case, to which it is now or Iater becomes. entitled,
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except in each case in which such Grantor has reasonably determined that any of the is not
of material economic value to it. Anyexpenmi:mmdmmonwuﬂuwhacdvi all.be
borne by such Grantor.

(c) Except as permitted in the Loan Documents, such Grantor agrees to take all
mp.mlu%mtheUnmdSummTMkomeeorm any court, to (i) maintain
puem Patent License identified on Schedule II or 111, uapplmble md(ii)}mm

mmmh«uﬂuldmhﬁdinmnlmwn?ﬂnﬁlmo sional,
eonunumanm-pnmdmhnmapplmmtheﬁ applications for reissue,
uemmmm:m..lat WW'MMMWMMMmh in
casein

which such Grantor has reasonably duummdﬂm-nyofdnforemlsnotofmmdmic

%

value to it. Suchcmmngnutonhe gmpuwnbmpacuowhmor
wlmn,or ts Patent License, in each case, itis
Bﬁ"""' wmmhmmwhmgmh&mtmhumblymm

thlt ofthefmgom umdmﬂwvﬂmwm.«n - expenses incurred in-connection
mm’nfehtwwuulhjlbebmbymhm ¥

(d) Except as Wmmnm(owmmshﬂlmllllddiﬁonﬂ
notmforthmmbtecnm(b)and(c)hereofwhncl:lltorﬂucamzrdfgmd:lm pid
appropriate under the circumstances to preserve an its material Copyri Copyri
Licenses, Trademarks, Trademark L:m.?mmdm Licenses u

(¢) Such Grantor shall not abandon any trademark registration, patent or any pending
trademark or patent application, in each case listed on Schedule 11 or IV, without the written consent
of the Collateral Agent, unless such Grantor shall have previously determined that such use or the
pursuit or maintensnce of such trademark registration, patent or trademark or patent
application is not of material economic value t it, in which case, such Grantor will, at least annually,
give notice of any mhabumnmantotheCollmnlAmmwnmg.mmmnbleMmu
addmuetfmhmtheCreduApeemem

(thmﬂmnyﬁmtabewmmthnnyofmmsl?&lmmlwhich
ghmwﬂm ssonal Wwbemmdmmhumum&nlnﬁ mupplomud
a thi pmywlc int muappmpmuonwotddmomb expected to have a
Material Adverse Effect mhﬁnntordullnonfylhe(}ollmnl 4 ly and in writing, in
MMnma&mthmﬂth | take such actions as such
Grantor or the Collateral Agent deems ressonably mmmﬂuﬁnemummmwwmmeh »
IP Collateral including suing for and/or for an injunction against such mfmnemn
mnupmmun Any expense in connection with such activities shall be borne by such
Grantor mmllldmﬂwCollmalAmmnptl and in writing, in reasonable detail,
alnldd:ulmMmmeCndxtApeement,ofmyndm ion or the institution of any
proceeding mW&thmmﬂnM&mdmmehUmﬂSuth
andTndenkalﬁceormycom)reprdm;lnymmofs Grantor's IP Collateral which-could
reasonably result in a Material Adverse Eff

(8) Such Grantor shall mark its products with the trademark registration symbol ®, the
numbengf)lll gnu,dueommonhwmhymbol'“ otthedulmon“pmm
pending”, as the.case may the extent that it is reasonably and commercially practicable.

(h) Such Grantor will not create, incur or permit to exist, will defend such Grantor’s IP
Collateral against, and will take such other action as is reasonably necessary to remove, any material
Lien or material adverse claim on or to any of such Grantor's IP Collateral other than Liens created
hereby and other than as permitted pursuant to the Loan Documents (including any Liens permitted
toexnstonthnmorslPConamnlE:numtoSecuonGOZoftheCrednApmm),nndmll
defend the right, title and interest of the Collateral Agent and the other Secured Parties in and to-any
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of the IP Collateral against the claims and demands of all Persons whomsoever, except where failure
to defend would.not have a Material Adverse Effect.

(i) Without the prior written consent of the Collateral Agent, such Grantor will not sell,
transfer, exchange or otherwise dispose of, or grant any with lo.luchcmwn

IP llateral, or offer or contract to do so, wil in-the
mofmmpmmdby Amm?rml.m ordineey
(;)SucthlorwxlladmelheColluudAgem and in writing, in reasonable
detail, at its address set forth in the Credit Agreement, (i) of an rl.m(odnﬂml.iauclmdlunby
penmmdundetlwl.m Documents, inclndmg. without limi! Liens permitted to exist
onsuchcmmsmemor'rndumks toSechonG.OZoflhe it Agreement) on any
gmmgmmm&of occurrence of an ahawwhwhwgudumbllg
expected in the aggregate to eﬁ’;cton aggregate. value
Colhtu‘dunwhqleorﬂgumcmudhﬂamdu

Section 4.13. o Protection of Trade Secrets. Such Grantor shall wake all steps which it deems
mmﬂlymﬂemmemdmmcmyofdlmmﬂT Secrets of such

ARTICLEV

Collections
SECTION $5.01. Power of Attorney. Each Grantor immevocably makes, constitutes and
theCollmulAm(mddlofﬁmmdmploymofﬂwCoﬂMApm w:K

Capaciy e Collaeral Ageat shall have he g, wilh powes of subadoution for each Cranior and

t ve wi substitution for tor and in
each Grantor’s name or otherwise, for the use and benefit of the Collateral and the Secured
Parties, but only upon the occurrence and during the continuance of an Event of (a) to receive,

endorse, assi , money other
evidences of payment relating to such Grantor’s Collateral or any pmdmof(b)todemmd.collem.
receive payment of, mwmptformdpvedwhnuunduluuofall«myofmhGuntor’l
Collaml.(c)wn.ndnmofmhcmmmyhmorhuofhdmg:dmngtomyofmh
Grantor's Collateral; (d) to send verifications of such Grantor's Accounts to any Account Debtor;
(e)toeommeneemdmwnymdallsuin.mlmmprwudinpnhwmm;mtyinmy

court of competent jurisdiction to collect or otherwise realize on all onnyof

or to enforce any rights in respect of any such Collateral; (f) to settle, compromise, adjust
or defend any actions, suits or nluinuo:llormyofmhm ; (g) to
mfy,uwmmhﬁmmmmfy Account Debtors to plymdlmﬁymdw(:ollmr
dAwnnmd(h)mbjmbnymm;mmdnghuwlm.wmnlhm.
goedle, agreement with respect t0 or otherwise deal with all or any of

tateral, umltodtnllmhent:tsuultlnnlﬁe“I necessary to carry out the purposes of this

as fully and completely as though the Co Antmﬂnlbnlmmofnwh tor's
Collatenlforallpurponel. however, that nothing herein contained shall be construed as
requiring or obli llmnlAsenttom:hemycomlmmmmmkcmy asto
the nature or ofmypnym:eeqvedbylthoumalAmortopmeu leany
clumornouce,or,ueqna provided herein, to take any action with respect to the

Collateral or any part thereof or the moneys due or to become due in respect thereof or any property
covered thereby, and no action taken or omitted to be taken by the Collateral with respect to
the Collateral or any part thereof shall give rise to any defense, counterclaim or in favor of any
GmntorortomyclumoucuonmmdneColhmﬂAmL It is understood and agreed that the
appointment of the Collateral Agent s the agent and attorney-in-fact of each Grantor for the pusposes
utfaﬂuboveu%thmmnﬁumvmble. The provisions of this Section shall in
no event relieve any of any of its obligations hereunder or under any other Loan Document
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Sollgats on the Coltersl Agon v any Secured Pacty 10 poocead L sy pArGALAr macaer Wi
igation on t or an to i manner wi
respect to the Collateral or pmthuwg.or. soﬂmwiupnviﬂhudn,inmlimh
the exercise by the C: Agent or any Pmyofmyodx«orﬁnﬂmﬁmn t may
have on the date of this Agreement or hereafter, whether hereunder, under any other Document,
by law or otherwise. Anything in this Section 5.0 to the contrary notwil ing, the Collateral

Agent that it will not exercise rights under the power of attorney provided for in this
Section !.01 unless-an Event «wﬂbxﬂnmmumﬁnm
ARTICLE V1
Remedies

SECTION 6.01. Remedies upon Default. Upon the occurrence and during the continuance
of an Event of Default, each Grantor agrees that the Collateral Agent shall have the right to take any
of or all the following actions at the same or different times: (a)mdwmeofnyCo.‘prﬁch(.Pm
or Trademark constituting Collateral of such Grantor, execute and deliver any and all agroements,

instruments, documents and papers as the Collateral Agent may reasonably to evidence the
Collateral Agent's and the other Secured Parties' ity interest in such Copyright, Patent or
Trademark and the goodwill and general intangibles of Grantor relating thereto or ted

thereby and, subject to any existing reserved rights or licenses, assign any ight, P or
deemnkmdmﬁngColhmdofthmm(ﬂmgwithduwdﬁllothmmwﬁch
any such Copyright, Patent or Trademark ins), for such term or terms, on such conditions, and
i'rea;lnhmm:dul_l:Colmm: _lhiunledifs:eﬁmdu«mine.m(b)wkh_w:}m
with or wi notice or demand for performance, to
Gnmorp'o:%.olhmﬂnndm S'iawbility for 10 enter any premises m.%m'-

Grantor
ofqplimw,ndlwuhqwisedimeoflﬂormypmofmom's , at public
mmv&qﬂemﬂa;gyhoh'lwmmmymﬁﬁam.mrmwtm
future delivery as ‘ollateral t deem ateral

fure vy oy e e ol Age

upon
and deliver to the purchaser or purchasers thereof the Collateral so sold. Each such purchaser at an
such sale shall hold the property sold absolutely, free from any claim or ri tonlhepmofun;
Grantor, and each Grantor hereby waives (to the extent permitied by law) all ri stay
and appraisal which such Grantor now has or may st any time in the future have under any. tule of law
or statute now existing or hereafier enacted.

The Collateral Agent shall give the Grantors at least 10 days’ written notice (which
Grantor agrees is reasonsble notice within the meaning of the Uni
Commercial Code as in effect in the State of New York or its equivalent i
Collateral Agent’s intention to make any sale of such Grantor’s Collsteral.
of a public sale, shall state the time and place for such sale and, in the case of a sale at
wonamninuexclmge,shaﬂmmebondmmhmg:uwhichunhuleinohemde
and the day on which the Collateral, or portion thereof, will first
exchange. Any such public sale shall be held at such time or times within ordinary business hours
and at such place or places as the Collateral Agent may fix and state in the notice (if any) of such sale.
Atanymchnb,theCoﬂmLorwﬁondmeof,tobewldmyhewldinmlotnmmuu" or
in separate parcels; as the Collateral Agent may in its sole and absolute discretion determine. Tiu

é
£
g
:
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Collateral Agent shall not be obligated to make any sale of any Collateral if it shall reasonably
determine not to do so, regardless of the fact that notice of sale of such Collateral shall have been
given. TheColluenlﬁent , without notice or publication, adjourn any public or private sale
or cause the same to be ianxyﬁomﬁmwﬁmbymmunqemuunnmlqdphuﬁudfor

ddivuy,dleCoﬂlurﬂsosoldmlybemimdbylheCclhtallAymunﬁldnﬂe ice is paid by
the purchaser or purchasers thereof, but the Collateral shllnotincnrm' i
such purchaser or purchasers shall fail to take up and pay for the Coliateral so

i after
of Default shall have been remedied and the Obligations paid in full. As an alternative to exercising
the power of sale herein conferred upon it, the Collateral Agent may proceed by & suit or suits at law
or in equity to foreclose this Agreement and to sell the Collateral or any portion thereof pursuant to
a judgment or decree of a court or courts having competent jurisdiction or pursuant 1o a.proceedin
by a court-appointed receiver. )

SECTION 6.02. ication of Proceeds. The Collateral Agent may, in the sole discretion
of the Collateral Agent, apply the proceeds of any collection or sale of the Collateral, as well as any
Collateral consisting of cash against the respective Obligations of the relevant Grantor then due and
owing in the following order of priority:

FIRST, to the payment of all reasonable costs and reasonable expenses incurred by
the Coliateral Agent hereunder in connection with such collection or sale or otherwise in
connection with this t or any of the Obligations of the relevant Grantor then due
and owing, including all court costs and the reasonable fees and expenses of its agents and
legal counsel, the repayment of ail reasonable advances made by the Collateral Agent
hereunder on behalf of such Grantor and any other reasonable costs or expenses.incurred in
connection with the exercise of any right or remedy hereunder;

SECOND, to the payment in full of the Obligations of the relevant Grantor then due
and owing (the amounts so applied to be distril smong the Secured Parties pro rata in
accordance with the amounts ot such Obligations-then due and owing to them:on-the.date.of
any suchdistribution); and

THIRD, to the relevant Grantor, its successors or assigns, or to whomsoever may be
lawfully. entitled to receive the same or as a court of competent jurisdiction may-otherwise

mcamw“lmmdm.wmmofqﬂhﬁmofugmhm
neys or in accordance wi Agreement. Upon an Co y the
mo balances i th this Y sale of the Collateral b

ColhmdArt(imludimptmmwnpowerohaleulmd statute or under a judicial
proceeding), the receipt of ColhmlArmoroﬂheoﬁ'mrmkin'ﬂnulelhlllbelnﬂicicm
discharge to the pt or purchasers of the Collateral so sold and such purchaser or purchasers
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shall not be obli 10 see to the application of any past of the purchase money paid over to-the
Collata'alA.em:wd such officer or be answerable in any way for the misapplication thereof.

ARTICLE VI
Miscelianeous

SECTION 7.01. Notices. All communications and notices hereunder shall (except as
Wexpmdypmmmdh«an)bemmngmdnmumddm&cuon9ozofﬂu
cm:wzf?ammmmmm -to-any Subsidiary Grantor shall be.
given to it in.care

SECTION 7.02. Security Interest Absolute. All rights of the Collateral Agent hereunder, the
Security Interest and all obligations of the Grantors hereunder shall be absolute and unconditional
mupectwe of (a) any hckofvahduyoreuforcuhllny of the Credit Agreement, any other Loan
afpuunan mpeamnyofﬂs%lmuwoﬂw;remtaimrm
nhnn;wm{o lbef«em(b)mychm.emthem,mor peyment of, or in any
term of, all or any of the Obligations, or any other amendment or waiver of or any consent to

y departure from the Credit Agreement, any other Loan Document or any other agreement or
mmm(c)mymmam-pufewonofmyuenonothercolhmal or any release
or amendment or waiver of or consent under or departure from any guarantee, securing or
guaranteeing all or any of the Obligations, or (d) any other circumstance that might otherwise
constitute a defense available to, or a discharge of, any-Grantor in respect.of the Obligations. or this

Agreement,

SECTION 7.03. Survival of Agreement. Alloovmnmdmn.mde
hemnduumvememhn;bydwundmofmemmdlhcmmmd ve:ytotlw
Lenders of any notes evidencing such

SECTION 7.04. Blndingﬁﬂ&ct Scmldmt This shall become effective
any Grantor when a counterpart hereof executed on behalf of such Grantor shall have been
dehveredtoﬂwColhmﬂAmmdacmmpmMeofMlh-vebeenexecmdonbehnlfomle
Collateral Agent, and thereafier shall be binding upon such Grantor and the Collateral Agent and their
mecnvewmmdumnddnllmmtoﬂubemﬁtoﬁwh&mﬁ.m ateral
mmwmmmmmm except that no Grantor shall
have the right to assign or transfer its rights or obligations ornymmlumnam
with ﬂlememofﬂ:eCollueul Amtorueonmnphmdhythuurmmordnc
mmmm-nww respect to each Grantor
supplemented, waived or released with respect to any Grantor without
mmmnofmymammmdmmm;uowmofmymm

SECTION 7.05. Successors and Ass. Whenever in this Agreement any of the parties
hereto is referred to, mhufumdullbeﬂnedmmludednmnﬂmmo f such
pmy'mdlllcovenanu.pmm:m agreements by or on behalf of any Grantor or the Collaters!
AgmulmmeonmnedmthuApeemtmllm:wmmwlbebmﬁtofﬂmrmve
successors and assigns.

SECTION 7.06. Law, THIS AGREEMENT AND THE RIGHTS AND
OBUGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE CONSTRUED
AND INTERPRETED

STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF

CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES WOULD
REQUIRE THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION. :
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SECTION 7.07. Waivers: Amendment. () No fuilure or delay of the Collateral Agent in
exercising any power or right hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise ofmymhlwtwm.wuymmdlmm' i of steps 10 enforce
Maﬁﬂum.m‘ﬁmummmw«mmofmyuh«ﬁm
or power. The rights and ies of the Coliateral Agent hereunder are cumulative and are not
exclusive of any rights or remedies that they would otherwise have. No waiver of any provisions of
this Agreement or consent to any departure by any Grantor therefrom shall in any event be effective
mﬂmmeumennllbcpamimdbyutgphm(g)behw.mﬂmmhwﬁvcwmmwe
effective only in the specific instance and for the purpose for which given. No-notice to or demand
on any Grantor in any case shall entitle such Grantor or any other Grantor t0-any other or further
notice or demand in similar or other circumstances,

(b) Neither this Agreement nor any provision hereof may be waived, amended or modified
except pursuant (o an agreement or agreements in writing entered into by the Collateral and the
Gmmrwemmﬁmmpmmwﬁchmhwm..mm:{umodiﬁaﬁm to apply,
subject to any consent required in accordance with Section 9,01 of the Credit Agreement.

SECTION 7.08. Waiver mm EACH PARTY HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT ‘AND FOR ANY COUNTERCLAIM THEREIN.

SECTION 7.09. Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or u&mﬁh‘lity without invulidatin'guﬁe mmnmmm hereof, and any such
prohibition or unenforcesbility in any jurisdiction shall not invalidate or render unenforcesble such

provision in any other

SECTION 7.10 Counterparts. This Agreement may be executed by one or more parties to
this Agreement on any number of separate counterparts (including by facsimile transmission), and
all of said counterparts taken together shall be deemed to constitute one and the same instrument and
shall become effective as provided in Section 7.04. Delivery of an executed signature page to this
Ayeu}nent by-facsimile tranamission shall be effective as.delivery of a.manually executed counterpart

SECTION 7.11. Headings. Article and Section headings used herein are for the purpose of
reference only, are not part of this Agreement and are not to-affect the construction of, or to be taken-
into consideration-in interpreting, this Agreement.

SECTION 7.12. Jurisdiction; Consent to Service of Process. Each panty hereto: hereby
irrevocably and. unconditionally: v

(a) submits for itself and its in action or proceeding to this

or for recognition and '?:"n':m in l::ﬂ to the

non-excluliveornaﬂ jurisdiction of the courts of the State of New York, the courts of the

Unitedema America for the Southem District of New York; and.appellate courts.of sny

{b) consents that any such action or proceeding may be brought in such courts and
mivumyobjecdm&hmymrtrﬁuhvewﬂnmdmymhnﬁmu

ing in any court or action or proceeding was brought in an
Mmmmt' forum and agrees not to plead or-claim the same; ¢

(c) agrees that service of process in any such action or proceeding may be effected
bymﬂhzamywww“mﬁﬁdmﬁl(wwmmgawﬁmmfwm
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of mail), postage id, to applicable party at the address ified in Section 7.0! or at
such other address of which the parties hereto-shall havebam'g:ﬁﬁnmumm

(d) agrees that nothing herein shall affect the ri to effect service of process in an
other manner permitted by law or shall limit'tlls-ﬁmﬂu&‘?m»inmy other jurisdiction;. and Y

(e) waives, to the maximum extent not ibited by law, any right it have to
claim or recover in any legal action or Mn.?fund wtzthu%d';‘lz ::yypmim

SECTION 7.13. Termination. This Agreement shall terminate and the Security Interest shall
be automatically released, all without delivery of any instrument or performance of any act by any
myufad)'mwdlhom jons have been paid in full, the Lenders have no further commitment

(") ng i
10 issue Letters of Credit under the Credit Agreement, at which time the Collateral Agent shall exocute
mm»mmumm'mumcmmmm
ments and similar documents which the shall reasonabl

termination. mmnonmddcliv«yofmm' ion statements or documents pursuan
Section 7.14 shall be without recourse to or warranty by the Collateral Agent, (b) upon any sale or
other transfer by any Grantor of Collatcdtlminpm’mdmduﬂanditA&.wmloany
Person (unless such sold Col is to a Person that is required to pledge such Collateral to the
ColhtetalAmp\mthocﬁonS.llofdnCnditAumt)«(c)upondweﬁ‘ecﬁvmof
mywﬁmmun:mthenlmeofduucnﬁtyium’mudhmbyinmyCollmnlpumum
to Section 9.01(d) of the Credit Agreement. A Subsidiary Grantor shall automatically be released
. frominobliplionlhumdenudlbeSocuﬁtylnwinﬁ:cColIuwnlofwchSubcidilyGunmr
shall be automatically relessed in the event that all the capital stock of such Subsidiary Grantor shall
be sold, transferred or otherwise disposed of to a Person:that is not an Affiliste of JCl.in secordance
with the terms-of the Credit Agreement,

SECTION 7.14. Additional Grantors. Pursuant to Section 5.11 ofﬂnw
certain Domestic Subsidiaries of JCI are required to become Subsidiary Grantors . Upon
mmmwuwmmmmommwmu
form of Annex 2 hereto, such Domestic idiary shall become a Subsidiary Grantor hereunder with
Mamefoleundeffectnifa:‘ﬂlllynmnduaswuﬁty" Grantor herein. The execution and
deli of any such instrument I not require the consent of any Grantor hereunder. The rights
and obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the
addition of any new Subsidiary Grantor as a party to this Agreement. ‘

[NYCORP3 1502663 . 6iWPCI:104/29/90--9:42p)
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IN WITNESS WHEREOF,
day and year first shove writsen. » the partis bereeo have. duly exscused this Agroesmeat 23 of the




SUBSIDIARY GRANTORS
None

[WYCORDS : 882043 .3:148740:04/17/90- 9099
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LICENSES
NONE
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Eaecnt
App.No,

07/891,293
07/889,745
07/891,348
07/894,798
29/019,925
29/6!9.937
29/050,058

29/068,510

3.234,132

D 37,165

5,238,131

D 358,332

D 361,270

D 379,766

D 390,783

PATENTS

Design: Cosmetic Dispenser
(Royal Jelly Milk Baim)
Two-Pant Plagic Cap for
Design: Design for a Skin
Design: Triangular-Shaped
Cologue Bottle

Design for V-Shaped Cosmetic
Boule

Formal Tide: Perfume Bottle

Formal Tide: Perfume Botles

REEL.:

Eile/lame

5129/1992
8/10/1993

5/28/1992
5/24/1994

3/29/1992
8/24/1993

5/29/1992
10/18/1994

3/15/1994
5/16/1995

3/15/1994
8/15/1995

2/06/1996
6/10/1997

3125/1997
2111998

PATENT
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US TRADEMARK REGISTRATIONS

Ttgusurk No. _ Dae
ADORISSE 2021127 03-DEC-96
BELLE CLASSIQUE 1760542 23-MAR-93
BIOLOGICALLY
EFFECTIVE SKINCARE 1597042 22-MAY-90
EAU D' AROMES 1975243 21-MAY-96
FLEURS CLASSIQUE 1760341 23-MAR-93
JAFRA 1269604 13-MAR-84
JAFRA 6TMT1 21-APR-39
JAFRA COSMETICS
INTERNATIONAL 2046002 18-MAR-97
JAFRA INTIMA 1924696 03-0CT-95
P 2095501 09-SEP-97
OPTIMEYES 2111401 04-NOV-97
ORIENTAL CLASSIQUE 1790911 31-AUG-93
PRECIOUS PROTEIN 1632839 29-JAN-91
REDISCOVER 1918674 12-SEPT-95
RISQUE (STYLIZED) 1721032 29-SEPT-92
SOOTHING RETREAT 2111326 04-NOV-97
TIME PROTECTOR 1709095 18-AUG-92
TRANQUIL SEAS 2111327 04-NOV-97
WHITE SOUFFLE 1443817 07-JUL-87
20557088.01

PATENT
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us. Application Application
Trademark —_—Na —l
ALWAYS COLOR 75/341106 14-AUG97
CHOSEN 75/353720 14-AUG97
CHOSEN 75341107 14-AUG97
EPIC 75/394175 21-NOV-97
FM (STYLIZED) FORCE
74340837 14-AUG-97
FOR ALL THE WOMEN
YOU ARE 74/570240 06-SEP-94
FRESH AWAKENINGS 75/091861 2-APR-9
JOIE DE VIVRE 75/394165 21-NOV-97 N
LE MOIRE 751250957 19-MAR-97
LE MOIRE 751260053 19-MAR-97
TIME CORRECTOR 75/351422 14-AUG-97
STATE TRADEMARK REGISTRATIONS
| Cslifornia JAFRA 38,89 110CT-57
20857088.01
PATENT
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Annex 1
to the Security Agreement

Reference is made to () the Credit Agreement dated as of 30, 1998 (as amended,
oﬂ:mme( ﬁomtnmtohme.thwm :mmg )

.A., 8 Luxembourg société anonyme (“Parent”), Aﬁ'l’l.tlllcmm
(toberemg}:i)‘n Intemational, Inc, Dela(:vmcorpum(“
Intenational, S.A. de C.V., a sociedad andnima variable organized under the laws of the
United Mexican States (*. ” and together with JC], the * lenders from time to
time party theveto (the * the Issuing Bank (as defined therein), Credit Suisse First Boston,
as administrative agent for the Lenders (in such ity, the “Administrative

mmnmmd@)mmmgmm‘wua‘m}'w (as
between JCT and the Collateral Agent. £ ;

Capitalized terms used herein without definition shail have the respective meanings ascribed
theetoinﬂwSecmtyAmt.dmduoprnlSO 1998, as amended, modified or
supplemented from time to time, among JCI, the Subsidiary Grantors and the Collateral Agent.

The undersigned, an Officer of JCI, hmbyoemﬁu as of the consummation of the
Transactions and thereafter) to the Collateral Agent followa(

1. [Names, (a) The exact corporate name of JCI, as such name appears in its cestificate
of incorporation, is.as follows:
Set forth below i enchuher name-JCI has had in the past fi
wnhthe(gzwofth is corporate in the past five years, together
(c) Except as set forth in Schedule 1 hereto, JCI has not changed its identity or corporate

minan material within the in iden structure would
. eonlohduiomw and iotion Wuuymy in the form, nature or
has occurred, in Schedule 1 the

organizstion. If an change
mmwmnmmmmummmmmm
to a merger or consolidation,

following is a list of all other names (inchuding tiade names or appeliations
undby!ﬂumydhs?:txsmuoﬂnhshe&mﬂnmcmmmmofh:

business or the ownership of its properties at any time during the past yesr:

[WYCORP3 : 383843.714443C108/12/98--8:39p)
-’
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(e) Set forth below is the Federal Taxpayer Identification Number of JCI:

2. Cwrrent Locations. (a) The chief executive office of JC1 is located at the address set forth
opposite its name below:

Gantor Mailing Address County State
g)suﬁxthbebwoppomhmeoflamaﬂhmmmlmmmmym
relating to any Accounts:
Grantor Mailing Address County State
the CI the of J
(«:2II (.)“gpom name of JCI are all the places of business of JCI not
Grantor Mailing Address " County State

Set forth below opposite the name of JCI are all the locations where JCI maintains sny
Conmg)notidnﬁ&dam -~

(¢) Set forth below opposite the name of JCI are the names and addresses of all Persons
othutlnnJCIalthpmmofmy of the Collateral of JCI:

Grantor Mailing Address County Siate
3. Unusual Transactions. Anmumbmoﬂginnedbyhﬁmmdlﬂ
mwmmmmwmommmmmmm business.
F UCC-linlubmthll
Filings. Mys;gdﬁmcbzxmh on Form thc

fmofScheduleShuuohava the Uniform
office in each jurisdiction where the uidanﬂﬁedinm:BWf
5 Schadulcafﬂltm Attached hereto as Schedule 6 is a schedule forth, wi
mmrmwhumcmmﬂ%mhﬂhuud oﬂioeh
to be made.
6. Stock Ownership. MmamsmmnAwmmumwy
suthorized issued and stock of each and the record and beneficial owners of

such stock. Also set forth on 6 is each equity Investment of Parent and each Subsidiary
that represents 50% or less of the equity of the entity in-which such investment was made.

[NYCORDS 1582643, 7:4443C108/12/908--8:89p]
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IN WITNESS WHEREOF, the undersigned have duly executed this cestificate on this 30th
day of April, 1998. y ‘

JAFRA COSMETICS INTERNATIONAL, INC.,
by,

Name:
Title:

[IYCORDS 1 582643.714443C108/12/98 - -8:89p)
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. Annex 2
to the Security Agreement

to the
mwuofﬁmlﬁl”& Jmmmwty
ATIONAL Alauhm }
ﬂnma(uehnch Wmidlhnny &lb?i'dlarym:r'
Gransors”; the Subsidiary Grantors and JC1
are referred to collectively herein as the “Grantors™), and CREDIT

organized
acting through its New York branch, as collateral such capacity,
the * am‘i‘,mm.m:mmm ‘

time to time party thereto (the Lcndm') lmins&nk(ndcﬂmdﬂnuin)mlcmm
First Boston, as administrative for the Lenders (in such capacity, the “Administrative

), 88 line lender CoﬂmmmmM(b)ﬂaJCIGummMumdmdq
April 30, 1 (uamended.uﬁllmmdor otherwise modified from.time to-time, the “JCI
Guarantee Agreement™), between the Collateral Agent.

B. Capitalized terms used herein and not otherwise defined herein shall have the meanings.
mmdmmhmm&cmmwmdthnﬁvdnw

C. mmmmmmwmmhmwmmmw

make Loans and the Issuing Bank to issue Letters of Section 7.15 of the Amnt
provides that additional Domestic Subsidiaries of JCI may become Grantors under the
Ambﬁmnimuﬂdelwayofmmmumutmﬂnfomofms Thn
undersigned Subndmy(ﬂn“Nchmror")iuxecngMSm

with the ents of the Credit Agreement to become a Grantor under Agteemntm

orderto i the Lenders to make additional Loans and the Issuing Bank to issue
MMMu,MfumWMyMMMmdMMMyM

Accordingly, the Collateral Agent and the New Grantor agree.as follows:
SBC'I'!ONI In accordance with Section 7.15 of the Security Agreement, the New Grantor

3 signature below becomes a Grantor under the Security with the same force and
ulf y named therein as a Grantor and the New hereby (s) agrees to all the
oftthemrhy lppliclbletoituleMmdcmd

pmnml
)Mmdmmthnthc warranties made by it as a Grantor
gamdsmmndmﬂmﬁuofmmmf Inﬁmhmn::ofthefotmmg.hNew

m,ammmwmmmmuommwwmmm
in the does to Collmnl for
int Au'emut), hetebygnnt h‘“"m
Wlnﬂn,udemdmmhmdwﬁcmumﬂ(udeﬁmd

the New Grantor. Each reference to a “Grantor” in the Security Agreement shall
mmmmmmmumwmwm

SECTION 2. The New Grantor represents and warrants to the Collateral Agent and the other
executed and

Secured Parties that this Supplement has been duly suthorized, dehvuadhyltndm-
stitutes its valid Mbmw against it in accordance with its terms,
except as muhhtymayhe by bankruptcy, iuolvan:x;m' conveyance,
and other similar laws relating to or creditors’ rights generally,
DIYCORD? 1582643, 7:4443C108/12/98--8:59p)
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considered in
mﬂm fghahu a proceeding in equity or at law) and an.implied

SECTION 3. This Supplement may be exccuted in counterparts (and by different parties
hamcnthffelmwu).mhofwhchlhllmmm butallofwbwhwhen
Collateral Agent shall have comupnucfthu ttlut.whnuhntouthcben
dnugnnnuofthnNemeormdtheCollmalAm very of an executed signature

this Supplement by unmum:baﬂhueﬂeﬂiwndahmnfamﬂynx
cmmofmsw

SECTION 4. The New Grantor hereby mudwmtht(l)
Schedule I attached hereto is a true and correct thalocﬂionofnyandnllColelof
mm&mnd(b)uMmdnmmm,utbmndemoﬂb
chief executive office of the New Grantor. Such information, to the.extent spplicable, shall be.added
to the Schedules to the Security Agreement.

ON §.
mﬁn&mﬁumuwudyww , the Security Agreement shail remain

SECTION 6. THIS SUPPLEMENT AND THE RIGHTS AND OBLIGATIONS OF
THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES
OF CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES WOULD
HE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION,

SECTION 7. Any n of this § which is prohibited or unenforceable in-any
w:ﬂt::m thy be pm'\?ia;‘;sw‘;f:gh mchpml?:rbntinn
an
mmfucuhhtymnyjmldmmuhllmmnlﬂm«m such.provision.in.any

SECTION 8. Aﬂmhnimndmummuhmwmgmdpmu
provided in Section 7.01 of the Security All communications and notices hereunder to
the New Grantor shall be given to it care of JCI1.

[IYOORD3 1 883643.7:4443C:08/32/98~-0189p)
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IN WITNESS WHEREOF, the New Grantor and the Collateral Agent have duly executed
this Supplement to the Security Agreement as of the day and year first above written.

[Name Of New Grantor),
by

Name:
Title:
Address:

CREDIT SUISSE FIRST BOSTON, as
Collateral Agent,

by

Name:
Title:

Name:
Title:

{NYCORD2 1 582643.714443C105/12/98--8:59p)
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SCHEDULE I

to Supplement No.
to the Security Agreement
LOCATION OF COLLATERAL
Deacriati Location -
{WYCORP3 1582643,.71:4443C108/12/98--8:59p)
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PATENTS
Eaen

07/891,293 5,234,132 Cosmetic Dispenser 5/29/1992

8/10/1993

07/889,745 D 347,165 Design: Cosmetic Dispenser 5/28/1992

(Royal Jelly Milk Balm) 5/24/1994

07/891,348 $,238,131 ‘Two-Part Plastic Cap for 5/29/1992

Container 8/24/1993

07/894,798 D 351,560 Design: Design for a Skin 5/29/1992
Programmer 10/18/1994

29/019.928 D 358,332 Design: Triangular-Shaped 3/15/1994

‘ Cologne Bottle 5/16/1995

29/019,957 D 361,270 Design for V-Shaped Cosmetic ~ 3/15/1994

Boule 8/15/199S

29/050,058 D 379,766 Formal Title: Perfume Boule 2/06/1996

6/10/1997

29/068.510 D 390,783 Formal Title: Perfume Boules  3/25/1997

2/17/1998

20557058.01
PATENT
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