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LAMAUR 1,018351
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AMFNDED AND RESTATED SECURITY AGREEMENT dated as of July
25, 2003 (the “Agreement”), between CWC INVENTORIES, INC, &
Missouri  corporation  (the “Company”), and ZOTOS
INTERNATIONAL, INC.,, a New’ York corporation (the “Secured
Party™).

The Secured Party and The Lamaur Corporation, a Delaware corporation
(“Lamaur’), entered into the Security Agreement, dated as of July 31, 1998 (the“‘Qriginal
Security Agreement”), pursuant 1o which Lamaur granted to the Secured Party a security interest
in the Collateral (as defined below), including the Marks (as defined below), to secure Lamaur’s
obligations to the Secured Party with tespect to, among other things, the License Agreement,
dated as of July 31, 1998 (the “License Agreement™), pursnant to which Lamaur granted to the
Secured Party an exclusive, perpetual, royalty-free worldwide license to use the Marks in
accordance with the terms of the License Agreement.

, On June 19, 2002, Lamaur filed a petition for relief commencing a case under
chapter 11 of title 11" of the United States Code (the “Bankruptcy Code”™) in the United States
Bankruptcy Court for the District of Minnesota (ihe “Bankruptcy Cowrt”). The Bankruptcy Court
‘subsequently entered an order converting such case to a case under chapter 7 of the Bankuptey
Code, and the Office of United States Trusteé appointed Brian F. Leonard to serve as chapter 7
trustee (the “Trustee’) with respect to such case. .

On November 26, 2002, the Trustee, pursuant to an order of the Bankruptcy Court
dated November 25, 2002 (the “Sale Order™), conducted an auction of certain assets of Lamaur,
including the Marks. The Company was declared the winning- bidder at the auction and, in
accordance with the Sale Order, agreed to purchase the assets being auctioned, including the
Marks, free and clear of all liens, claims, and interests therein, subject, however, to the license,
liens and security interest in favor of the Secured Party, and such purchase was conswnmated as
of December 16, 2002.

In conpection with and as a condition of the consummation of such purchase,
Lamaur assigned to the Company, and the Cormnpany assumed, all of Lamaur’s rights, title and
interest in, and obligations under, the Original Security Agreement and the License Agreement,
in each case as if the Company had originally been named therein, and the Company further
agreed, as a condition to the constmimation of such purchase, to izmend and restate the Original
Security Agreement as set forth herein. :

) It is the intention of the parties that the Secured Party’s security interest in the
Collateral (as defined herein) continue as a firsi priority perfected lien on and security interest im
such Céllareral.

|
In consideration of the premises and other good and valuable consideration, the
. receipt and sufficiency of which are hercby acknowledged, the parties hereto agree as follows:

"NY: 313625-6
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'{.  Definitions.

(a) Terms defined in the License Agreement between the Compafty (as
assignee of Lamaur) and the Secured Party (a copy of which is attached as Exhihit A here..tu) -and
not otherwise defined herein chall have the réspective meanings ascribed to such_tenns in sqch
_Apreement. The following additional terms, as used herein, have the following respective
meanings:

“pllateral” has the meaning set forth in Section 3.
“Eyent of Default” means the OCCUITENce of any one or more of the following:

. (a) the Company shall fail to perform in any material respect any of its
obligations under the License Agreement or this Agieement, and such failure shall
continue 10 days after notice thercof shall have been given 10 the Company; or

by (i) the Company shall commence a voluntary case or other
. proceeding seeking liquidation, reorganization or other relief with respect to itself or its
debts under any bankruptcy, insolvency or other simnilar law now or hereafter in effect ot
seeking the appointment of 2 trustee, recejver, liquidator, custodian or other similar
official of it or any substantial part of its property; or (ii) an involuntary case or ather
proceeding shall be commenced against the Company secking any such relief or
appointment and (A) the Company shall consent thereto, (B) an order for relief shall be
granted or (C) such case or proceeding shall remain undismissed and unstayed for a
pericd of 45 days; or (iii) the Company or any of its subsidiaries shall make a general
assignroent for the benefit of creditors, shall fail generally to pay its debts as they become
due, or shall take any action to authorize any of the foregoing.

. “Governmental Authority” means any court, or any federal, state, municipal,
provincial or other governmental authority, department, commission, board, service, agency or
other instrumentality. :

: “Intellectual Property Rights” means trademark rights (including, without
limitation, trade names, trademarks, service marks, logos, slogans and trade dress).

“J ien’” means, with respect to any assct, any restriction on or condition to fransfer
or assignment, claim, liability, mortgage, lien, pledge, charge, security interest, restriction,
assessment, option ot encwrbrance of any kind, whether accrued, absolute, contingent or
otherwise, in respect of such asset. For the purposes of this Agreement, a Person shall be
deemed to own subject to a Lien any asset which it has acquired or holds subject to the interest of
a vendor or lessor under any conditional sale agreement, capital lease ot other title retention
agreement relating to such asset.

“Marks” means the marks LAMAUR®, STYLE® and STYLAC® (including
LAMAUR® U.S. Registration Numbers 1,018,351 and 1,303,332, STYLE® U.S. Registration

TRADEMARK
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Numbers 1,785,127, 883,902, 1,017,724, 774,262 and 753,442 and STYLAC® 1.S. Registration
Number 828,335), and their associated logos. _ . :

“Person” means any individual, corporation, parinership, joint venture, limited
liability corporation or partnership, trust, agsociation or other entity (governmental o1 pnva@).

“Proceeds” means all “proceeds”™, as such term is defined in the I_.ICC ot under
other relevant law, and, in any event, shall include any and all (i) proceeds of any insurance
(except payments made to a Person which is not a party to this Agreement), indemmnity, warranty
or guaranty payable to the Company from time to time with respect to any of the Co_llateral,_(u)
payments (in any form whatsoever) made or due and payable to the Company from time to iime

in connection with any requisition, confiscation, condemnation, seizure or forfeiture of all or any -

part of the Collateral by any Governmentsl Authority (or any person acting on behalf of a
Govermnmental Authority), (iii) instraments representing obligations to pay amounts in respect of
the Collateral, (iv) products of the Collateral and (v) other amounts from time to time paid or
payable under or in connection with suy of the Collateral.

. “Socured Obligations” means the obligations secured under this Agreement
including (a) Secured Party’s rights in the Marks and all other obligations of and amounts
payeble by the Company under the License Agreement and (b) all other obligations of and

-amounts payable by the Company hereunder and (¢) any renewals or extensions of any of the

foregoing.
“Secured Party” means the Secured Party.

, “Security Inferests” means the secumty interests in the Collateral pranted
hereunder securing the Secured Obligations.

“I7CC™ means the Uniform Commercial Code as in effect on the date hereof and
as the same may be amended from time to time hereafter in the State of New York; provided that
if by reason of mandatory provisions of law, the perfection or the effect of perfection or
non-perfection of the Security Interest in any Collateral is govemed by the Uniforna Commercial
Code as in effect in a jurisdiction other than the State of New York, “UCC” means the Uniform
Commercial Code as in effect in such other jurisdiction as the same may be amended from time

_to time hereafter for purposes of the provisions hereof relating to such perfection or effect of

perfection or non-perfection.

(b) Descriptive headings are for convenience only and shall not ¢ontrol or
affect the meaning or construction of any provision of this Agreement. Whenever any patty
makes any representation, warranty or other statement to such party’s knowledge, such party will
be deemed to have made reasonable inquiry into the subject matter of such representation,
warranty or other statement. Except as otherwise expressly provided in this Agreement, the
following rules of interpretation apply to this Agreement: (i) the singular includes the plural and
the plural incluodes the singular; (i) “or" and “any” are not exclusive and “include” and
“including” are not limiting; (iii} a reference to any agreement or other contract includes
permitted supplements and amendments; (iv) a reference to a law includes any amendment or

-3
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modification to such law and any rules or regulations issued thereunder; (v) 2 reference to a
person includes its permitted SUCCESSOrs and assigns; and (vi) a reference 1n this Agreement to an
Article, Section, Annex, Exhibit or Schedule ig to the Article, Section, Annex, Exhibit or
Schedule of this Agreement.

, - 2 Representations and Warranties.
The Company represents and warrants as follows:

‘(a) - The Company has good and marketable title to all of the Collateral, free
and clear of any Liens other than the Security Interests.

() The Company is a Missouri corporation and its chief exccﬁtivg office is
located at 2644 Metro Boulevard, Maryland Heights, Missouri 63043.

(¢) The Company has not performed any acts which might prevent the
_Secured Party from enforcing any of the terms of this Agreement or which would limit the
Secured Party in any such enforcement. No financing statement, mortgage, sceurity agreement or
sirnilar or equivalent document or ipstrument with respect to the Company, or to the best of the
Company’s knowledge and belief (based upon information the Company received from Lamaur
and the Trustee) with respect to any other Person, covering all or any part of the Collateral i= on
file or of record in any office, agency or jurisdiction in which such filing or recarding would be
. effective to perfect a Lien on such Collateral.

(d) The Security Interests constitute valid security interests under the UCC

- securing the Secured Obligations. When UCC financing statements in the form specified in

Exhibit B shall have been filed in the office of the Missouri Secretary of State and this

Agreement shall have been filed in the U.S. Patent and Trademark Office, the Security Interests

shall constitute perfected security interests in the Collateral, prior to all other Liens and rights of
others.

3. The Secnrity Interests.

(a) In order to secure the full and punctual payment of the Secured

-Obligations in accordance with the terms thereof, and to secure the performance of all of the

" ohligations of the Company hereunder and under the License Agreement, the Company hereby
grants to the Secured Party a continuing security interest in and to all of the following property of
the Company, whether now owned or existing or hereafter acquired or arising and regardless of
where located (all being collectively referred to as the “Collateral”): (i) the Marks and the
goodwill and Intellectual Property Rights associated therewith, (ii) all books and records of the

. Company pertaining to any of the Collateral; and (iii) all Proceeds of all or any of the Collateral
described in the foregoing clauses (i) and (i). '

() The Security Inferests are granted as security only and shall not subject the
Secured Party to, or transfer or in any way affect or modify, any obligation or liability of the
Company with respect to any of the Collateral or any transaction in connection therewith.

TRADEMARK
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4. Further Assnrances; Covenants.

(a) The Company will not change its name, -identity or corporate structure m
afly manner unless it shall have given the Secured FPaxty prior notice thereof. The. Company will
not change the location of (@) its chief executive office or chief place of business or (i) t.hc
locations where it keeps or holds any Collateral or any records relating thereto from its chfe.f
executive office or chief place of business, unless it shall have given the Secured Party pnor
notice thereof. The Company shall not in any event change the location of any Collateral if such
-change would cause the Security Interests in such Collateral to lapse or cease to be perfected.

_ (b) The Company will, from time to time, at its expense, execute, deliver, file
and record any statement, assignment, instrument, document, agreement or other paper and take
any other action, (including, without limitation, any filings of financing or continuation
statements under the UCC) that from time to time may be necessary or desirable, or that the
Securad Party may reasonably request, in order to create, preserve, perfect, confixm or validate
the Security Interests or to enable the Secured Party to obtain the full benefits of this Agreement,
or to enable the Secured Party to exercise and enforce any of its rights, powers and remedics
‘hereunder with respect to any of the Collateral. To the extent permitted by applicable law, the
Company hereby authorizes the Secured Party to execute and file financing statements. Or
contipuation staternents without the Company’s signature appearing thereon. The Company
agrees that a carbon, photographic, photostatic or other reproduction of this Agreement or of a
financing statement is suificient as a financing statement. The Company shall pay the costs of, or
incidental to, any recording or filing of any financing or continuation statements conceming the
Collateral.

(c) If any Collateral is at any time in the possession or control of any
warehouseman, bailee or any of the Company’s agents ox Processors,, the Clompany shall notify
such warehouseman, bailee, agent or processor of the Security Interests created hereby and to
hold all such Collateral for the Secured Party’s account subject to the Secured Party's
instructions. '

(d) The Company shall keep full and accurate books and records relating to
the Collateral, and stamp or otherwise mark such books and records in such manner as the
Secured Party may reasonably require in order to reflect the Security Interests.

{(e) Without the prior written consent of the Secured Party, the Company will
not sell, lease, exchange, assign or otherwise dispose of, or grant any option with respect to, any
Collateral except in accordance with the License Agreement.

() The Company will, promptly upon request, provide to the Secured Party-
all information and evidence it may reasonably request concerning the Collateral to enable the
Secured Party to enforce the provisions of this Agreement.

TRADEMARK
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5. General Anthority.

: The Company hereby irrevocably appoints the Secured Party its true and lawful
attorney, with full power of substitution, in the name of the Company and the Secured Party or
otherwise, for the sole use and benefit of the Secured Party, but at the Company’s cxpense, to the
extent permitted by law to exercise, at any time and from time to time while an Event of Defaunlt
has oceurred and is continuing, all or any of the following powers with respect (@ all or any of the
Collateral: |

[€)) to demand, sue for, collect, receive and give acquittance for any
" and all monies due or to become due thereon or by virtue thereof,

(ii) to settle, compromise, comﬁuund, prosecute or defend any action
or proceeding with respect thereto,

(iii)  to sell, transfer, assign or otherwise deal in or with the same or the
proceeds or avails thereof, as fully and effectually as if the Secured Party were the
absolute owner thereaof, and :

: (iv)  to extend the time of payment of any or all thereof and to make any
allowance and other adjustments with reference thereto;

provided that the Secured Party shall give the Company not less than 10 days’ prior written

notice of the time and place of any sale or other intended disposition of any of the Collateral,

except any Collateral which is perishable or threatens to decline speedily in value or is-of a type

customarily sold on a recognized market. The Company agrees that such notice constitutes

“roqsonable authenticated notification of disposition” within the meaning of Section 9-611 of the
JccC. '

(a) If any Event of Default has occurred and is continuing, the Secured Party
may éxeicise all rights of a secured party under the UCC (whether or not in effect in the
jurisdiction where such rights are exercised) and, in addition, the Secured Party may, without
being required to give any notice; except as herein provided or as may be required by mandatory

" provisions of law, (i) apply cash, if any, then held by it as Collateral as specified in Section 8, (ii)
if there shall be no such cash or if such cash shall be insufficient to pay all the Secured.
Obligations in full, sell the Collateral or any part thereof at public or private sale, for cash, upon
Loan or for future delivery, and at such price or prices as the Secured Party may deem
satisfactory or (jii) continde to license or use the Collateral in accordance with the terms of the
License Agreement. The Secured Party may be the purchaser of any or all of the Collateral so
sold at any public sale (or, if the Collateral is of a type customarily sold in a recognized market or
is of a type which is the subject of widely distributed standard price quotations, at any private
gale). The Company will ekecute and deliver such documients and take such other action as the
Sccured Party deems necessary or advisable in order that any such sale, license or use of the
Collateral may be made in compliance with law. Upon any such sale the Secured Party shall

-6-
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have the right to deliver, assign and transfer to the purchaser thereof the Collateral so sold. Each
purchaser at any such cale shall hold the Collateral so sold to it absolutely and free from any

" claim or right of whatsoever kind, including any equity or right of redemption of the Company

which may be waived, and the Company, to the extent permitted by law, herehy specifically
waives all rights of redemption, stay or appraisal which it has or may have under any law now

existing or hereafter adopted. The notice (if any) of such sale required by Section 5 shall (1) in -

case of a public sale, state the time and place fixed-for such sale, and (2) in the case of a private
sale, state the day after which such sale may be consuromated. Any such public sale shall be held
at such time or times within ordinary business hours and at such place or places as the Secured
Party may fix in the notice of such sale. At any such sale the Collateral may be sold in one lot as
an entirety or in separate parcels, as the Secured Party may determine. The Secured Party shall
not be obligated to mske any such sale pursuant to any such notice, The Secured Party may,
without notice or publication, adjoum any public or private sale or cause the same to be
adjourned from. time to time by announcement at the time and place fixed for the sale, and such
sale may be made at any time or place to which the same may be so adjourned. In case of any
sale. of all or any part of the Collateral on credit or for future delivery, the Collateral so sold may

" be retained by the Secured Party until the selling price is paid by the purchaser thereof, but the

Secured Party shall not incur any lability in case of the failure of such purchaser to take up and
pay for the Collateral so sold and, in case of any such failure, such Collateral may again be sold
upon like notice. The Secured Party, instead of exercising the power of sale herein conferred
upon it, may proceed by a suit or suits at law or in equity to foreclose the Security Interests and
sell the Collateral, or any portion thereof, under a judgment or decree of a court or courts of
competent jurisdiction. :

(b) For the purpose of enforcing any and all rights and remedies under this
Agreement, the Secured Party may (i) require the Company to, and the Company agrees that it
will, at its expense and upon the request of the Secured Party, forthwith assemble all or any pait
of the Clollateral as directed by the Secured Party and make it available at a place designated by
the Secured Party which is; in its opinion, reasonably convenient to the Secured Party and the
' Company, whether at the premises of the Company or otherwise, (ii) to the extent permitted by
“applicable law, enter, with or without process of law and without breach of the peace, any
premise where any of the Collatéral is or may be located, and without charge or liability to it
seize and remove such Collateral from such premises, (iif) have access to and use the Compahy’s
books and records relating to the Collateral and (iv) prior to the disposition of the Collateral,
store or transfer it without charge in or by means of any storage or transportation facility owned
or leased by the Company, process, repair or recondition it or otherwise prepare it for disposition
in any mamner and to the extent the Secured Party deems appropriate and, in connection with
such preparation and disposition, use without charge any trademark, trade name, copyright,
patent or technical process used by the Company. -

7. Limitation on Dury of Secnred Party in Respect of Collateral.

: Beyond the exercise of reasonable care in the custody thereof, the Secured Party
thall have no duty as to any Collateral in its possession or control or in the possession or control
of any agent or bailee or any iﬁcumc thereon or as to the preservation of rights against prior
parties or any other rights pertaining thereto. The Secured Party shall be deemed to have

-7 -
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exercised reasonable care in the c&stody of the Collaterdl in its possession if the Collateral is

accorded treatment substantially cqﬂél to that which it accords its own property, and sh_all not be

liable or responsible for any loss ordamage to any of the Collateral, or for any diminution in the

value thercof, by reason of the act or omissian of any warehouseman, catrief, forwarding agency,
_ consignee or other agent or bailee sf;lectcd by the Secured Party i good faith.

8.

Appliation of roceeds

Upon the nccurren#p and during the continnance of an Event of Default, the
proceeds of any sale of, or other mﬂization upon, all or any part of the Collateral shall be applied
by the Secured Party in the following order of priorities:

b I ’
first, to payment c'nff the expenses of such sale or other realization, including

i

reasonable compensation tlcl| agents and counsel for the Secured Party, and all expenses,
Habilities and advances inéurred or made by the Secured Party in connection therewith,
and any other unreimbursed expenses for which the Secured Party is to be reimbursed
pursuant to the License Agreement or Section 9 hereof;

i

second, to the pay:inent the Secured Obligations, until all Secured Obligations
shall have been paid in full; and

finally, to payment

w ‘ . . '
to the Company Or its SUCCEssOrs OF assigys, or as court of

competent jutisdiction may|direct, of any surplus then remaining from such proceeds.

9.

Tn the event that th

Agreement or this

Expenses,

e Company fails to comply with the provisions of the License
Agreement, sr.?.c:h that the value of any Collateral or the validity, perfection,

rank or value of any Secutity Imiﬁ,rest is thereby diminished or potentially diminished or put at
risk, the Secured Party may, but shall not be required to, effect such compliance on behalf of the
Company, and the Company shal | reimburse the Secured Party for the costs thereof on demand.

All expenses of protecting, storing, warchousing, appraising, insuring, handling, maintaining, and
shipping the Collateral, consistent with reasonable industry practice among Persons similar in
size t0 Seller, any and all excisa,;{;pmperty, sales, and use taxes imposed by any state, federal, or
local authority on any of the Co ' teral, or in respect of periodic appraisals and inspections of the
Collateral to the extent the same ay be requested by, the Secured Party from time to time, or in
respect of the sale or other disposition thereof shall be'borne and paid by the Company; and if the
Company fails to promptly pay”:any portion thereof when due, the Secured Party may, at its
_option, but shall not be requiredto, pay the same and charge the Company’s account therefor,

and the Company agrees {0 rei 1? e the Secured Party therefor on demand. All sums so0 paid or
incurred by the Secured Party f "'| any of the foregoing aund any and all other sums for which the
Company may become liable hireunder and 'all costs and expenses (including attorneys’ fees,

additional Securad

legal expenses and court costéa reasonably incurred by the Secured Party in enforcing or
protecting the Security Interests ;pr any of their rights or remedies under this Agreement, shall be

Obligations H%lreunder.
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10.

_ Upon the paym
obligations of the Company under
the Security Iriterests shall
At any time and from time to time

Party may release
release of Collateral, the Secured P

to the Company such documents

_termination of the Security Interests

11. DNofices.

' All notices and oth
deemed given (a) upon receipt if
rhail), (b) the day after dispatch if

facsimile or other means of elect
accordance with clanse (a) or (b)

addresses:

Company:

Secured Party:

Terminati

ent in full of all Secured Obligations and the
the License Agreement in accordance with

tem.inatm:?.

any of the Collateral

COVINGTON

& BURLING

do1s

:f_Sf'mlt‘itv Tnterests: Reléase of Collateral.
! - | ]

termination of the

the terms thereof,

and all rights to the Cil.ullz-l_teral shall ravert to the Company.

Gor to such 11?.1111.1211aticniI of the Security Interests, the Secured
. 'Upon, any such termination of the Security Interests or
arty will, at the expense/of the Company, execute and deliver-
ias the Clompany shalll reasonsbly roquest to evidence the
;ior the release of such Collateral, as the case may be.

i | g
;'::r communications hergunder will be in writing and will be
delivered ﬁersunally (d'r if mailed by registered or certified
sent by overnight courier, (c) upon dispatch if transmitted by
tronic {ransmission (ar*'d confirmed by a copy delivered in
| hereof), properly addressed to the parties at the following
[i

; i
CWC Inventories, Inc.
2644 Metro Boulevard
Maryland Heights, Missouri 63043
Attention: Mark Ginf‘s:berg or Bruce Ginsberg -
Telephone No.: 314[739-1311
Facsimile No.: 314 "?39-7073

[ |
Alan Zviblemﬂn, Esc_'l :
Capes, Sokol, Goodman, Sarachan, P.C.
7701 Forsyth Boulevaid, 4th Floor
St. Louis, Missouri 63015
Telephone No.: (314) 721-7701
Facsimil‘e No.: (314‘? 721-0554
l |
| Zotos Tternational, Inc.
100 Tokencke Road
Darien, Ccmnccticuf; 06820
Attention: Herb B. Nieporent
| Telephone No.: (203) 655-8911
| Facsimile No. (ZDSP 656-7794

\ .

with a cdpy to:

TRADEMARK
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with a copy to:Zotos International, Inc.
100 Tokeneke Road
Darien, Connecticut 06820
Attention: ‘J,Dscph S. Kendy, Ir.
 Telephione No.: (203) 656-7 866
| Facsimile No. (203) 656-7887
! ‘

- Fither party may ch“gnge its. ad;lrfess for such commurications by giving notice
thiereof to the other party in confumij:ity with this Section.
. i ‘ i -
12.  Waivers, Non-Fxclusive Remedies.
‘ P ‘

‘i I )
No failure on the pait of the Serflired Party to exercise, and no delay in exercising
and no course of dealing with respf.?;tf;t to, any right under this Agrecment shall operate as a walver

thereof; nor shall any single or partial axerc%s'e by the Secured Party of any right under the
License Agreement or this Agreq?nent preclql:lle any other or further exercise thersof or the
exercise of any other right. The rights in this Agreement and the License Agreement are

cumulative and are not exclusive of any other remedies provided by law.

-
13. SJ]QGE.&SDIS.HIIILC\.-AEEJ-ED-&

This Agreement is for the beﬁqﬁt of the Secured Party and its successors and
asgigns, and in the event of an asj"signment of Iall or any of the Secured Obligations, the righis
hereunder, to the extent applicablé'; to the indebiedness sol assigned, may be transferred with such
indebtedness. This Agreement sﬂ!ﬁll be binding on the Company and its successors and assigns
and may not be assigned by the C%@mpany witlr{n?ut the prior written consent of the Secured Party,
except the Company shall assign this Agreement to a transferee of the Marks in accordance with
the terms of the License Agrcemet}%t. o ! :

| | |
14.  ChangesinWiiting. || ‘
Neither this A'grcl.;:mﬁnt for |any pmvis‘i'cm hereof may be changed, waived,
discharged or texminated orally, but only in wating signcjd by the party to be bound thereby. The
waiver by a party of any breach“lor default in the performance hereof shall not be deemed to
constitute a waiver of any other d ifault or any succeeding breach or default.

. | i
I

! |l f

| | 1

- THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK, EXCEPT AS
OTHERWISE REQUIRED BY [MANDAT(DRY PROVISIONS OF LAW AND EXCEPT TO
THE EXTENT THAT REMEDIES PROVIDED BY THE LAWS OF ANY JURISDICTION
OTHER THAN NEW YORK. ARE GOVERNED BY THE LAWS OF SUCH JURISDICTION,

15. i

| -10-
‘ . | ‘ TRADEMARK
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16.. Sﬂﬂmh]]ﬂ-}'-
i ‘ |
_ _ 1If any provision heréof is invalid or unenforceable in any jurisdiction, then, to the
fullest extent permitted by law, @ ETFIG other provisions hereof shall remain in full force and effect
in such jurisdiction and shall be liberally construed in 'favr.v;r of the Secured Party in order to carry
out the intentions of the parties hn.?f.reto as nearly as may be possible; and (ii) the invalidity or
mnenforceability of any provision hereof in any jurisdiction shall not affect the validity or
enforceability of such provision in a;zny other jurisdiction. .
|; ) ‘ !
- \

[the remainjder of this page is intentionally blank}
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Eiacis ame - Amended and Restated Security £

| il.

duly executed by thelr respectwe ““.

WITNE WHER.EDF the partiea
oy - hmnzndn’giﬂmasufthndnyudymﬁrstahnvcwnm

heredo 'hn‘.w: c.aused this Agreement to be

cwC mmmﬂms, NC.
Y

By: '
Name: BrunsE Gms‘befg
'htle Exuuuhv: Vice Pred

Z0T0S INTERNATIGNAL, INC.

By: | ;
Name: Hﬂt’b Nieporent
‘I‘:ﬂe- Semnr Vice Prasident, Fimance &
Administration and Treasurer

TRADEMARK
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duly executed by their IESPEG’I]VE autho

COVINGTON & BURLING . 019

¢ T, the paItlBS herefo lmve caused this Agreement to be

b o lig ized officers as of ﬂ1¢|da.y and year first above written.

CWC mvEmogms, INC.

By

Name: BruceE Ginsberg .
Title: Exe:cuhvn Viee President

ZOTOS INTERNATIONAL, INC.

By: Ab—\ﬁ' m

Name: Herb Niepotent
Title: Se.mo'r Viee President, Finance &

-12-

Ademstrauon and Treasnrex
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EXHIBIT A

TRADEMARK REGISTRATIONS

RECORDED: 08/27/2003

Mark .S, Reg. No. ]

1,785,127
gﬂf‘&% 1,017,724
STYLE 283,902
STYLE 774,262
STYLE 753,442
STYLAC 828,335
LAMAUR 1,018,351
LAMAUR 1,303,382

1
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