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TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

THIS TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT (this “Assignment”) is
entered into this 29 day of September, 2000, by and between AYMIE BERKELY, an individual residing at -
9478 E. Cortez, Scottsdale, Arizona (“Assignor””) and BEAUTYFIRST, INC., a Kansas corporation, with its
principal place of business at 4727 S. Emporia, Wichita, Kansas (“Assignee”™).

WHEREAS, Assignor, is the owner and user of the trademark “URBAN ESSENTIALS” (the
“Mark”), an application for which has been made with the United States Patent and Trademark Office on
February 6, 2000, as Application Serial No. 75/919952 (the “Application”); and

WHEREAS, Assignor and Assignee have entered into that certain Asset Purchase Agreement (the
“Asset Agreement”) of even date hereof, wherein Assignor agreed to assign the Mark and Application to
Assignee by this Assignment;

WHEREAS, Assignee has certain payment obligations under the Asset Agreement, and Assignee has
agreed to grant to Assignor a security interest in the Mark and Application to secure such obligations.

NOW, THEREFORE, for good and valuable consideration, receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows:

1. Assignment. Assignor does hereby sell, assign, and transfer unto Assignee the entire right,
title and interest in and to the said Mark, together with the goodwill of the business symbolized by the Mark,
and the Application thereof, subject to the security interest retained by Assignor pursuant to Section 5
hereof. Assignor hereby assigns and transfers to Assignee all income, royalties, damages, and payments
now or hereafter due or payable with respect thereto and in all causes of action (either in law or in equity)
and the right to sue, counterclaim, and recover for past, present, and future infringement of the rights
assigned or to be assigned under this Assignment.

2. Warranties. Assignor warrants to Assignee that it is the sole and present owner of the said
Mark and Application, and Assignor and has good title to the Mark and Application, free of any claims or
encumbrances of any party whatsoever. Assignor warrants that she has not made any previous assignments
of the Mark or the Application thereto.

3. Further Assurances. Assignor shall do all other further things necessary to effectuate the
assignment, warranties, and covenants contained herein, and without additional compensation (other than
reimbursement of actual out-of-pocket expenses necessarily incurred) to execute any documents that may be
required or would be convenient and to fully cooperate with Assignee in applying for and securing
Assignee’s rights in the Mark and registration(s) thereto in all legal jurisdiction in which Assignee seeks to
protect such rights and secure such registrations. Without limiting the generality of the foregoing:
(a) Assignor shall promptly execute and deliver all proper documents presented to Assignor for signature by
Assignor to enable Assignee to secure such registration protection and to transfer legal title or other rights
therein or thereunder, together with any registrations that may be issued or granted thereon, to Assignee,
including the certificate(s) of registration issued for the Mark; and (b) Assignor will give such true
information and testimony, under oath if requested, as may be requested of it by Assignee with respect to the
same.
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4. USPTO. Assignor hereby authorizes and requests the Commissioner of Patents and
Trademarks to issue any and all United States Certificates of Registration for the Mark to Assignee of the
entire right, title, and interest in and to the same, for Assignee’s sole use and benefit; and for the use and
benefit of Assignee’s legal representatives, successors, and assigns, for the full term and any extensions and
renewals of the same, as fully and entirely as the same would have been held by Assignor had this
Assignment and sale not been made.

5. Security Interest. In order to secure the payments of all Assignee’s obligations under the
Asset Agreement, Assignee hereby grants to Assignor a purchase-money security interest in and to the Mark
and the goodwill of the business symbolized by the Mark together with the Application and any resulting
registrations, renewals, and extensions thereto (the “Collateral”), and any proceeds from the sale thereof.
The security interest granted by Assignee hereunder shall be first and prior to the security interests of all
other parties Time is of the essence of this Agreement. Assignee warrants that as of the date hereof, Emprise
Bank of Wichita, Kansas, is the only creditor of Assignee with any security interest that could potentially
include the Mark once the Mark is owned by Assignee. Assignee shall obtain a subordination letter from
Emprise Bank wherein Emprise Bank will disclaim any rights superior to Assignor in the Mark. Assignee
warrants that as of the date hereof, Wichita, Kansas is the location of Assignee’s principal place of business
and chief executive office. Assignee shall be in default hereunder in the event Assignee defaults in making
any payment to Assignor when due beyond the expiration of any applicable cure periods, or fails to comply
with any of the terms or conditions hereof beyond the expiration of any applicable cure periods, or in the
event any warranty or representation by Assignee herein, or in any written statement furnished in connection
herewith, is misleading or false in any material respect, or if insolvency, bankruptcy, reorganization, or any
other proceedings seeking relief under federal or state bankruptcy, reorganization, or Assignees' relief laws
are instituted by or against Assignee, or if Assignee makes a general assignment for the benefit of creditors,
or in the event of loss, theft, damage, destruction, sale, or encumbrance of any of the Collateral, or the
making of any levy, seizure, or attachment thereof or thereon, or upon the dissolution, termination of
existence, insolvency, cessation of normal business operations, or business failure of Assignee. Inthe event
insolvency, bankruptcy, reorganization, or any other proceedings seeking relief under federal or state
bankruptcy or Assignee’s relief laws are instituted by or against Assignee, or in the event Assignee makes a
general assignment for the benefit of creditors, Assignor may proceed immediately to enforce payment of the
same and to exercise any and all rights afforded by the Uniform Commercial Code, as now in effect and as
hereafter amended, or under the laws of any state in which any part of the Collateral is then located. Upon
any other default, Assignor mayj, at its option, proceed immediately to enforce payment of all sums owing to
Assignor by Assignee and to exercise any and all rights afforded by the Uniform Commercial Code, as now
in effect and as hereafter amended, or afforded by the laws of any other state in which any part of the
Collateral may then be located. Any notice of sale, disposition, or other intended action by Assignor sent to
Assignee at the address specified above, or at such other address of Assignee as may from time to time be
shown on Assignor's records, at least ten business days before such action, shall constitute reasonable notice

. A/W\“H A
/

AYMIE BERKELY '

“Assignor”
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BEAUTYFIRST, INC.

’"’\%g—f/

ACKNOWLEDGEMENTS

STATE OF FrviZora )

) ss:

COUNTY OF W\gv\ L O )

On this Zf \ day of September, 2000, before me appeared AYMIE BERKELY, the person
who signed this instrument, who acknowledged that she signed it as her free act for the purposes set forth

herein.

My Commission Expires: ,L/ %L‘(TJ

et 2 2o0D Notary Public
O H.TIMHOLTZMAN

Y S T

STATE OF KANSAS )
) ss:
COUNTY OF SEDGWICK )

< On this 5@ day of % 2000, before me appeared y%lndg /l(l// ]che

2 S of BEAUTYFIRST, INC., the person who signed this instrument, who acknowledged
that he/she signed it as her free act for the purposes set forth herein.

My Commission Expires: WA, V( [ QZL L

Y-23- 20073 Notary Public

HOLLY HARRINGTON

Netary Puhlic - State of Kans..s

e My Appt. Explros Lo 23 2 |
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