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Form FTO-1595 RECORDATION FORM COVER SHEET U5 DEPARTMENT OF COMMERGE
(Rev. 03/01) U.S. Palent and Trademark Cifice
GME No. 0857-0027 (exp. 5(31/2002) PATENTS ONLY
To the Honarable Commissioner of Patents and Trademarks: Flaasa record the attached original documents or copy thareof
1. Namea of conveylng party(les): 2. Name and address of receiving party(iss)
Shaklee Corporation Name: _Mizuho Carporate Bank, Ltd.
Intarnal Address::
Strast Address:
Additional name{s) af conveying party{les) Yaz No 1-1-3 Marunoughi
sttached? ; D E Chiyoda-ku
3. Nature of Conveyance: ;
I:lAssignment I:lMerger
El.?»ecurity Agreement DChange of Name City:  Tokvo
DDthET Country: Japan __ Zip:_100-8210
Date: 27, 2004 Additional name(s) & Yes No
Execution Mey addressi{es) sttachad: I::I E

4. Application number(s) ar patent number{s):

IFthis document 1z belng fled together with a new application, the execution date of tha naw application is:

A, Patent Applicatlon Neo.(g): B. Patent No.(z):
*See Schadule A To Patent Recordation ’ *See Schedule A To Patent Recordation
Form Covar Sheat* Form Cover Sheat”

Additional numbers attached? EY&E I:[No

t

N

5. Name and address of party to whom correspondence &. Total number of applications and b

concerning document should ba mailad: patents involved: o4 B

Name: Miho Kubota 2
" Morrison & Foerstar LLP 7. Total fee (37 CFR 3.41) L] 550.00

W

Internal Address: Atty. Dkt.: 1321269 [ ] enclosed _ o

Street Address: Authorized to be charged to deposit account &

425 Market Streat ‘ E g P o

I:l Authorized to be charged to credit card o

(Farm 2038 enclosad) g

o 3. Deposit account numbaear; e

ityr Stater  Zip: _ I

San Francisco CA 84105 (ATach duplonts coryoii D 9.5 e ey I

- DO NOT USE THIS SPACE v

8. Siastement and signature.

To the best of my knowledge and belief, the foregoing information Is true end correct and any aftached copy
iz 7 frue copy of the griginal document.

Cameron A. King, Reqg. No. 41,897 [__ June 9, 2004
Name of Person Signing Signatyn Date

Total number of pages Including caver sheet, attachmeants, and documents: 17

Document ID No.: 700080109

BF-1718745
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Schedule A
To Patent Recordation Form Cover Sheet
o EE C ORAT
U.S. PATENTS

Patent Application Numbers:

09/930,123
10/080,975
10/164,292
10/632,680
60/507,655
10/722,368
29/188,273
10/732,182
10/830,641

Patent Numbers:

4,744,220
4,792,059
4,833,888
5,256, 327
5,102,659
6,036,946
6,015,548
6,146,664
6,120,758
6,174,519
6,235,272
6,465,013
6.403,110
D464.,415
6,723,688
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LA TLUER IR 3 s e ""Uﬂ/OBlEDDA‘
700090109
[Form PTQ-13 ‘
Rav. 03701 CORDATION FORM © EET ’ 'u.E. Patam are Trademan: Chlas
OME No. S881-0027 (e, BY1/2002) PATENTS ONLY
' T the Hanaraile Commisaloner af Patarte and Tradarmarks: Flvkes recard theletacher origintl S22uments & cogy thareef
1. Name of conveying pariy(las): 2, Name and addmeeiof ressiving parky(ins)
Internal Addregs:
Birant Agldpaxs:
Addlianal nam(a) of eanvaying pariyies) 'y N& 1+1-8 Marunolehi
| ntmshad? D E_.. Chivasa-ko

A, Nafurs of Canveymnee:
[Jresianment [Cimerger
%Bmﬂy Agrssment | |Ghamiye ofName oy Mﬂ
othar Country: Zip:_100-3210
[ : Additional nhma(l) & Y
adonDate __ __ MayS7,2008 addraas(es) atiached: w [xine
4. Appbestion nurber(s) or peent numbar(s);

T¥ihia doournant ie being fad kngethar with 2 rewapplization, tho exacubian dete dFfhs newepplimton s
A Pomrt Applleatian No.(e) B, Patent NoJ{s)
*Bae Sohedule A

Aldiional numbars stmched? M
{5, Name and address of party o whom comsspendancs 18, Total number of stpllcations and

Qenosming documant shauld be malisd: patants mvelved: 24
Nama: Miho Kubotn
Morlaon & Foerstar LLP 7. Total feg {37 CFR 8.41) § $60.00
Intetnial Addraan: Ay, Dkt: 1321289 | [ ensioess
Sireat Addrosn:
428 Market Sxast Authorizad ta ba chwsrged to daposit scoount
‘ Autherized fo be charged 1o cradit card
| fEqrm 2038 arpl e
8, Dapost ascountnumBsar
City: Blate; 2 Ago
§in Frantisen GA 84105 ,
e e o ——— ey
DO NOT UEE THIR $PACE

9, Gtelamant 3nd signature.
To thy Destor n;yknnvwldhl #nd beliwl, the foregoing Imformatan is trus end cormect B any sisched copy

8 & frue Sany af the ariginal doctinment.
—-Comron A, King, Rag, No, 41887 ' Jres.00e
Ars of Parson Signing
;H '

Tela) number of pages including cover sheat, ateofments, anddmumnnﬂ

SF1710745

PATENT
REEL: 014709 FRAME: 0629



o NS 2004g 40Uy MOFO Z6TH FLTT TTTTTTTT - UTTITTT e 00 400, 4P

PATENT SECURITY AGREEMENT

THIS PATENT SECURITY AGREEMENT (this “Agreement”), datad as of May 27,
2004, is made batween SHAKLEE CORPORATION, a Delaware corporation (the “Grantoer™),
. snd MIZUEIO CORPORATE BANK, LTD., 2 Japanese hacking corporaiion, ag security sgent
for the Seeured Parties reforred to balow (in such capacity, the “Seenrity Agent™).

RECITALS

A.  Shakles Japan Kabushiki Baishe, & Japanese sosporation, the lenders fom time to
tme party thersta (collectlvely, the “Credit Facility Leuders™), and the Sscuzity Agent (mmong
others) ere parties to a Credit Agrosment dated as of May 25, 2004 (th= “Japan Credit
Agresment™), ’

B,  Shakles Corporation, a Dolaware corporation (the “US Borrower” and, tngather
with the Jepanese Borrower, the “Borrowers”), the Admirigtrative Agent, Mizuho Corporate
Bark, 14d., Loa Angelcs Agency, gs [ssuing Bank and the other banke from time to tims party
thereto (the Issning Bank end much other banles, collectively, the “L/C Facility Lenders” and,
together with the Credit Fasility Lenders, the “Lenders™) are partics to 2 Letter of Cradit Ferility
Agresment dated as of May 25, 2004 (the “L/C Credit Agreement™ and topether with the Japar
Credit Agraament, the "Credit Agreements™).

C.  Itisacondition precedant to the making of the Loans and issuing the Letters of
Credit under the Credit Agreements that the Grantor enter into this Agreement and grant to tha
Secnrity Agent for the ratable benefit of the Sacured Parties, the sscupity interests hereinafter
provided to secure the obligations of the Granter deseribed beldw,

Axtordingly, the parties hereto agree as followa:

Ll TemmsDe nC grasment. ATl cepiteiized tanms nsad in this
Agroement (ineluding in fhe recitale hereof) and 1ot otherwise definad harein shall hays the
megnings esgigned to them in te Japan Credit Agveament or fhe Guerenty. '

12  Cettain Dafived Tems. Asnsed in this Agreement (including i the recltals
hereof), the following terms shall kave the following meanings:

*Collateral” has the meaning set forth in Saction 2.1.

“Event of Default” means an “Event of Default” under (and ss dafined in) either
the Japan Credit Agreement orthe 1/C Crodit Agrezment,

“PTO” means the Unitad States Patent end Tyademark Offics,
‘Secured Obligations” means (i) the *Guarantasd Obligations™ of the Granvor as

defined in the Cuaranty and the indcbtedness, lizbilites and other obligations of the Grautor to
the Secured Partiey under thie Agreement and any other Gnarangor Dacument, and (i) tho

123573 i
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:'nﬂubtpdnens, lishilitiaz and other obligations of the Grantor to the Secwad Parties under or in
conneetion with the L/C Credit Agreement, tha Letters of Credit and the other Loan Documente,
including all Unpeid Drewings (as dafined in the 1L/C Crodit ent) under the Letters of
Credit, all intercat accrued thereon, all fees due wnder tae L/C it Agzemment and all pthar
amounts payable by the US Borrower to the Secured Pertles unidar or in commection therewith, in
¢ach case, whether naw existing or heraafier ariaing, and whether dus.or to become due, absoluie
or cohtingent, liquidated or unliquidated, determined or undatermined, end including interest that
acerues after the commencemant by or against the Crantor of any Insclvency Proceeding nerming
any such Person a5 the debtor in such procesding.

“UOC” means the Uniform Commercial ﬁodé A the same may, from time to time,
be fn effect in the State of California.

1.3 Teyms Definad in UCC. Where applicahle and sxcapt 2g otherwige defined
herein, terme used in this Agreement shall have the meaings assigned to them in the UCC,

1.4  Imtsrpretation. The rales of interpretation set finth tn Section 1.2 of tha Japan
Credit Agreement dhall be applicable to this Agreement and are incorporated herein by thia

reference.
2. Sscurity Interest,

pant of § tv [nferest. Asg pecumity for the puyment and performance of the
Secured Obligations, the Grantor hereby grants to the Security Agent on behalf of and for the
Tatable benefit of the Sevnred Partiss, & seourity interest in all of the Granter's right, titls end
intarest in, to and under the following property, in ench oase whether now or hareafer existing o
arising or in which the Grantor now has or hereafter owns, aedquires or develops en intersst and

wherever located (collectively, the “Collateral*):

(=) 2] United States patents and patent applisations, all licenges relating to
any of the foregoing (except to the extent that the srant of'a securityinterest therein would
constitute o material breach thereof) and all income and royalties wikh respact 1o any lsenses
(ocluding xuch patents end patent applications as deseribed in Schadulp A), ell dghts to sus for
peat, present or fiture infringamant thereof, a1 rights avising tharefrom, and pertaining thereto-
end all relesues, divisions, continuations, renewals, extensions and continuations in part thereof;

(t) sl commereial tort elaime associated with of anising out of any of the
aforementioned propertics and azsats;

(c)  all accounte, all imtangible intellectual or other stinilar property and other
geaeral intengibles asgociated with or arising out of any of the aforementionsd properties and
a3sets and not otherwise destzibed shove, including al] license payments and payments under
inanrance (whether or not the Security Agent is the 15gs payee thercof) or any indemnity,
Warranty or Suaranty paysblo by reason of loss or damage to or sthatwise with regpect to the .
foregoing Collateral; and

@ all products, proceeds end supporting obligations of or with respect to any
and all of the Poregoing Collateral,

%-128573 ' 2

PATENT
REEL: 014709 FRAME: 0631



—r— - ——— - —paa s m oA

L 9.20040. 4:00PMy  MOFO 28TH FL™™ 7777 ;| ho, MO 400 gP e

2.2 Y upain i Security Toterss
# vontinuing sccnrity interest in the Collateral which shall remain in effect untl] termingted in
teccrdance with Section 11,10,

3.

- The terma and provisions of'this Agreement are Intended gs a supplement {o the terms
and provisions of the Security Agrecment, The Grantor ackuierwledges that the righte and
remedies of the Security Agent with respect to tha sesurity interest in the Collateral granted
hereby are more fully set forth in the Secwrity Agreement and the other Loan Docomants end all
such rightz and remedies are cumylative.

4.

The Grantor represents and warrarts o the Secnrity Agent and the other Secured Parties
that 4 true and. correct list of all of the existing Clollateral congisting of .8, patents and patent
applications owned by the Grantor is set forth in Schadyle A.

5. Further Aets,

On e continuing beais, the Grantor shall meks, sxecnte, scknowledgs and deliver, and file
and record in the proper filing and recording places, al! such instroments end documents, and
takes all such eetion a9 may be necessary or may be requastsd by the Seeurity Agent to catry out
the intant and purpoaes of this Agreement, or for sssuring, confirming o protecting the grant or
parfection of the security interest granted or purported to be granted hereby, to sheure the
Grantor’s compliance with this Agresment orto enable the Sscurity-Agent to exereise and
enforea it righis and remedies hereunder with respect to the Collatersl, including any documents
for filing with the PTO and/or any applicable state offico. The Security Agent may vecord thiz
Agraemant, an shatreet thereaf, or any other document describing the Seomrity Agent's interest In
the Collateral with the PTO, at the expense of the Grantor,

6. FotureRights,

Brucept as otherwlse expressly agreed to in writing by the Seeurity Agent, if and when the

Granior shall obtain rights ¥ any new patsntable inventionz, ar bacame entifled to the benafit af
- atly of the Hregoing, or obtain rights or benefits with respect to any reissua, division,

eontinuation, renewsl, extension or continuation in pazt of any patents, or any improvement of
any patent, the provisions of Section 2 shall entomatically apply thereto and the Grantor shall
give to the Secwrity Ageni notice thereof within fifteen (15) days following the end of the
calendar quartar guring which the Grentor has obtained such Tights or benefits. The Grantor
shall do all things deemed necessary by the Security Agent to eugurs the validity, perfection,
priotity and enforceability of the geewmity interests of the Security Agent in such faturc acquired
Collateral, The Grantor heraby-sutherizes the Security Agent {o modify, amend, or supplcment
the Schedules hereto and to recxocnte this Agraement from time to tima on the Geantor’s behalf
#ad a8 its atiomoy in faet to inchids any eush faturs Collateral and tq caues such resxastted
Agreement or such modificd, amanded or supplemented Schedules to be filod with the PTO.

®-128573 3
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, The Security Agent shall have the right to, in the name of the Grantor, ar fo the nams of
the Security Agent or otherwige, without motice to or assent by the Grastor, and the Grantor .
hereby constitutes and appoints the Sccurity Agent (and eny of the Security Ageut’s officers or
employees or Security Agents designated by the Ssorrity Agent) as the Grantor’s true and lawfiul
gltorney in faet, with full power and anthority, and hereby authorizes the Security Agent: (g) to
aign and fils in the name of the Grantor (with or without Granfor’s signature) any financing
statement or oiher instrumeant and eny modification, supplement or amendment to this
Agrecnent (Insluding any deacribed in Segtion 6), and to slgn the name of the Grantor on all or
exy of such documents or instruments and perform all other acts thet the Securify Agent destmns
necesgary in order to parfect or continue perfactad, maintain the priotity or enforceability of or
provide notice of the Seeurity Agent’s security interest in, the Collateral; and (%) to executs any
and gl other documents and instruments, znd to perform any all acis and things for and on
behalf of the Grantor, which the Security Azent may deem necdssary to maintain, preserve and
protect the Collateral and to accomplish ths prrposes of this Agreemeny, including (i) after the.
ocomrence of any Event of Default, to defemd, settls, adjust or mstityte-any action, suit or
proceeding with pespect to the Collataral, (ii) to assert or retain any rights under any license
agreement for eny of the Coliateral, indluding any rights of the Grantor adsing under
Sectlon 265(n) of the Bankmptey Code, and, (1) after the ocomrence of any Event of Defuult, to
execute any and all applications, docnments, papers and instroments for the Security Agent to
useo tha Collateral, to grant or issue any exclusive or non exclugive licanse with respact to any
Cellateral, and to assign, convey or otherwise transfer title in oz dispose of the Collateral;
provided, however, that in ne event ghall the Security Agent have the unilateral power, prior to
the occtrrence of an Event of Default, to assign any of the Collatersl toany Person, including
itdalf, withont the Grantor’s wiitten consent. The foregoing power of aitorey is coupled with an
interest and jrrevocable so long ax the Landars have any Revolving Loan Commitmeants, tha T/
Lendexs have any L/C Commitments, any Letter of Cradit shall ramain ontstanding or the
Secured Obligationg have not been indefeasibly paid and performed in fufl. The Grantor hersby
ratifies, to the extent parmitted by law, all that the Sseutlty Agent shall lawfully and in good
faith do o eause to be done by virtue of and in compliance with this Sectlon 7.

The Security Agent may parform of pay amy obligation which the Grantor has agresd to
perform or pay under or in connection with this Agreement, and the Grantor shall reimburse the
Security Agent on demand for any amounts paid by the Security Agent pursuant to this Section 8.

9.

Notwithstanding any provision contained in this Agrosment, the Security Agent shall
have na duty to exsrcise any of the tghts, privileges or powars aforded to it and shall notbe
responsible to the Grantor or any other Person for any failwre to do 50 or delay in doing so,
Except for and tha asconnting for moneys actually roceived by the Security Agent herevrder, the
Security Agent shall have no duty or liability to exerelze or pregerve anty rights, privilegas or

povwers pertaining to the Collateral. |
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10.  Remedies.

Upon the oceutrance of any Eveut of Default, the Security Agent shall have, in addition

to all othey righte and remadies grantsd to it in this Agreement, the Credlt Agresmante oy any

. other Loan Document, all rights and remedies of o secured party wadey tha TICC and other
epplicehle laws. ‘Without limiting the generality of the.forsgoing, the Grantor agrees that the
Seourity Agent ghall 2t all timee have smuich royalty free lloansas sat firth in Seotion 11,2 of the
US Security Agreement, to the extent permitted by law, and have sush right under any Collateral
&8 may be reasonably necessary to permit the exercise of any of the Security Agent’s rights or
remedies ypon or aBer the occumence of an Event of Default, including the Security Agent's
rights to sell inventory whtich s dcquired by the Grantor (or its suocassor, asaigmee or truatea in
bankruptey). In addition to and without Hisiting any of the fotepoing, nupon the oécurrence and
during the contirmance of am Event of Dafanlt, the Security shall bave the right but shall in
no Way be obligated to bring suit, or to teke such other action ak'the Security Agent deems
necessaty or advisable, in the name of the Grantet or the Security Agent, to enforcs o protect
any Collatera], and any license therennder, in which svent the Grantor shall, at the raquest of the
Security Agent, do any and sll 1awful acts and execute any and 511 docyments required by the
Becurlty Agent In ald of suck suforcement,

11 Miscellapeonus,

11.1  Nofices- All notices and other commmnications provided for hereunder shall b
given in the manner and fo the addresses specificd in the Gnaramty. All such notices and
commvnications shall be deamed t be delivered when a record (within the meaning of the
UCC) bae been (o) deliversd by hand; (b)) sent by mail, upon the earlier of the date of recwipt or
five Business Days after depogit in the mail, first class {ar air mail, with tespect to
commmnications to be sent 10 oF fom the United States), postege prepaid; (c) sent by facsimile
trenamission; or {d) sent by email, ' '
112 No Waiver: Cumnlative Remediss, No failure on the part of the Seeurity Agent
ot any other Secured Parly to exercizse, and no delay in exercising, any vight remady, nower or
privilege hersunder shall operate as 2 waiver thereof, nor ahall suy single or partial exercise of
Ry such right, remedy, power or privilege preclude any other or fiurther exercise thereof or the
exeraiss of any other right, ramedy, power or privilege. The rights and remediss under this
Agreement are cumulative and not exclusive of any tights, remedies, powers and privilsges that
may othetwise be availible 1o the Sacurity Agent,

11.3 Dinding Effect. This Agresment shall be binding upon, innra to the benefit of and
bo enforceable by the Grantor, the Security Agent and each othst Sscured Party snd their
Yespeotive successors and assigns and shal] bind any Person who besemes bound as = debtor o
this Agresment,

-+ 114 Govemning Law. THIS AGREEMENT SHALYL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF CALIFORNIA,
EXCEPT AS REQUIRED BY MANDATORY PROVISIONS OF LAW AND TO THE
EXTENT THE VALIDITY OR PERFECTION OF THE SECURITY INTERESTS

t-128573 . 5
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HEREUNDER, OR THE REMEDIES HEREUNDER, IN RESPECT OF ANY COLLATERAL
ARE GOVERNED BY THE LAW OF A JURISDICTION OTHER THAN CALYFORNIA.

115 En amendment, This Agreement and the doguments referrad to
herein contains the entire agreement of the partiea with respect to the subject matter hareof and
shall not be amended except by the writien agreement of the purties as provided in the Guaranty.

116 Sevamsbility. Whehever possible, sach provision of this Agreement shall ba
interpreted in such manuer as to be effective and valid under all applicable laws and regulations,
T, however, eny provision of this Agroement shall be prohihited by or invalid under gny such
law or regulation i any jurisdiction, it chall, as to such Jurlediction, e deemed modifed to
conforn o the minimum requirements of such law or regulation, or, if for any reason it is not
deemad go modifiad, it shall be ineffective and invalid only to the sxtent of quch prohibition er
invalidity withont effecting the remaining provisions of this Agreement, or the validity or
effectiveness of such provision in sny other jurisdiation,

117 Counterparts. This Agreement may be exacuted in any numher of counterparts
end by different parties hereto in ssparate counterparts, each of which when 5o executed shall be
deemed. to be an original and all of which taken together shall aonstituts but one and the same
agresment. o

i Provigl lugranty. Todthe extent the Guaranty contalng
provisions of general spplicability fo the Guarentor Docurnents, such provisions are incorporated

11.9 D heonsistent Reqyire 4. The Gerantor acknowledges that this Agreemant
and the other Loan Documents may contain eovenants and other tems and provisions variously
stated regarding the same or similad matters, and agrecs that &1l such.covenants, terra and
provisions ars cumulative and all shall be perfonmed snd satinfisd in acsordance with their

regpective terms, '

) b0 CTUT TS

11,10 Temination. Upoch the termination of the Revolving I.oan Commitments of the
Lenders, the termination of the L/C Commitments of the 1/C Lenders, the surrender of the
Letters of Credit and paymeut and performance in fill of el Secured Obligetions, the seouity
interests contemplatad by this Agreement shell terminate and the Seensity Agant shal] promptly
executy and deliver to the Grantor such documetits end instruments reagonebly requested by the
Grantor as shall bo necessary to evidence terminstion of all Necurity interssts given by the
Cirantor to the Sacurity Agent heraumdar, inclnding cameellation of tie Agrsement by written
notice from the Secugity Agent to the PTO, ’ '

(vemainder of page intentionally laft blank)
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IN WITNESS WHEREOF, the partics hereto have duly sxecuted this A gréeament,
as of the date first above written,

THE GRANTOR: SHAKLEE CORPORATION

'..:‘.:-'t,__,
Name:
Title: l 3

andor Vice Frasddant, Ganaral
Counsel and Assistant Secretary

THE SECURITY AGENT: MIZUHOM{CORPORATE BANK, LTD.

By:

Neme:
Title;

[U.S. PATENT BEQURITY AGREEMBENT]
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IN WITNESS WHEREQF, the perties hereto ha
the date st sBave writtan. 1ERp ve duly exegured this Agxeement, as pf

THE GRANTOR: SHAKTRE CORFPORATION
By:
Namie:
Title;
THE SECURITY AGENT: MIZUHO CORPORATE BANK, I'TD.
By

NEmer Ykt Temptand
Title: Bemerel Mataper

Fitsuaie! Produste Administration Divieice
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