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To the Honorable Commissioner of Patents and Trademarks. Please record the attached original docuniems or copy thereof.

1. Narne of conveying party(ies):

BENEDICT OPTICAL, INC.

_ Indwvidual(s) __ Association
__ General Partnership __ Limited Partnership

X Corporation - State of Texas
" Other

2. Name and address of receiving party- ies):

Name: NationsBank, N A

Internal A.idress:

Street Address: __901 Main Street, 7thFlooy
City: Dallas ~ Stae: Texas  ___ zIp:. 75202

Addinonal name(s) of conveying party(ies) auached? O Yes X No

3. Natuare of conveyance:

__ Ass:gnment __ Merger
X Security Agreement Change of Name
~ Other__ _ -

June 24, 1998

Execut-on Date:

__Individual(s) citizenship
___ Association_
—__General Partnership
__ Limited Partnership
Corporation-State. ——

_X Other. __National banking associatin __ __

It assignee is not domiciled in the United States, a d mestic representative desigiation 1s attacwed
Yes _ No

{Designation must be a'separate document from Ass:zninent)

Additional name(s) & address(es) attachcd’

_res X Nc

4. Apphcation number(s) or registration number(s)

A Trademark Application No.(s)

Additional numbers attached? _ Yes

B. Trademark registration N:1.:s)

1,646,694

X No

5. Name and address of party to whom correspondence concerning
document should be mailed:

Namc:.R.ﬂﬁSID.n_MuSSfa_lman Ir

Internal Address:

Street Address: 1445 Ross Avenue, Ste. 3200

City: _Dallas State: “Texas

[ IYE

ip: 75202-2799

0 [ OS000080 *

6. Total number of applications and reg strations mvolved: 1

7. Total fee (37 CFR 3.41):

X Enclosed
_ Authorized to be charged t deposit account.

$40.00

(If check is not received with this correspondence or additionai fees are required.
please charge to deposit account 10-0447 )

8. Deposit Account number:

(Auach duplic ae copy of this page if paying by depo-it account ’

FC:481

DO NOT USE THIS SPACE

40.00 WK
\

9. Stat:ment and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any artached copy is a true copy o1 the original documenit.

e Mokl |

&ul9s

Name of Person Signing Signature
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TRADEMARK SECURITY AGREEMENT

WHEREAS, BENEDICT OPTICAL. INC., a Texas corporation (“Debtor” 1. owns certain
Trademarks and Trademark Licenses;

WHEREAS, Debtor and NATIONSBANK, N A.. a national banking association (the
“Secured Party™), are parties to that certain Pledge and Security Agreement Jated as of June 2Y .
1998, as the same may be renewed, ¢xtended, amended. modified, restated, supplemented and in
effect from time to time (the “Agreement’; all terms defined in the Agreement, wherever used
herein. shall have the same meanings herein as are presc ribed by the Agreement).

WHEREAS, pursuant to the terms of the Agreement, Debtor has granted to Secured Party
a security interest in all General Intangibles (as defined in the Agreement) of Debtor including,
without limitation, all of Debtor’s right. title and interest in, to and under all now owned and
hereafter acquired Trademarks (as defined in the Agrecment), together with the goodwill of the
business symbolized by Debtor’s Trademarks, and [rademark Licenses (as defined in the
Agreement), and all products and proceeds thereof, to secure the payment ¢ f the Obligaticns (as
detined in the Agreement):

NOW. THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged. Debtor does hereby grant to Secured Party 1 continuing sccurity
interest in all of Debtor’s right, title and interest in, to and under the following (all o+ the following
items or types of property being herein collectively referred to as the “Trademark Collateral™).
whether presently existing or hereafier created or acquired:

(D) each Trademark. trademark registration (“Trademark Registration”) and
trademark application (“Trademark Application™), including, without limitation. each
Trademark, Trademark Registration and Trademark Application referred to in Schedule 1
annexed hereto, together with the goodwill of the business symbolized thereby; and

(2) each Trademark [icense, including, without limitation, cach Trademark
License listed in Schedule 1 annexed hereto; and

3) all products and proceeds of the foregoing, including, without limitation. any
claim by Debtor against third parties for past, present or future (a) infringemnent, dilution or
breach of any Trademark, Trademark Registration, Trademark Application znd Trademark
License, including. without limitation. any 1rademark, Trademark Registration and
Trademark License referred to in Schedule | annexed hereto, and any Trademark
Registration issued pursuant to a Trademark Application referred to in Schedule 1 annexed
hereto: or (b) injury to the goodwill associated with any Trademark, Trademark Registration
and Trademark Application.

This security interest is granted in conjunction with the security interests granted 10 Secured Party
pursuant to the Agreement. Debtor hereby acknowledges and affirms that the rights and remedies

TRADEMARK SECURITY AGREEMENT (Benedict) - Page |
FINS2DAL 57626.1 45715-00026

TRADEMARK
REEL: 1827 FRAME: 0283



of Secured Party with respect to the security interest in the I'rademark Collateral made and granted
hereby are more fully set forth in the Agreement, the terms and provisions of which are incorporated
by reference herein as if fully set forth herein.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOQOF, Debtor has caused this Trademark Security Agreement to be duly
executed by its duly authorized officer thereunto as of the 3 day of June, 1998.

Acknowledged:
BENEDICT OPTICAL, INC. NATIONSBANK, N.A.,

as Administrative Agent
By: Qy_w,¢, (JF {\) A -—-E,mﬂ&uﬂ i: By M&g
Name: “oana Y TS Name: Cuankd 37 >
Title: Pres.de T Title: CroUVE O et
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ACKNOWLEDGMENT

STATEOF  Texras )
COUNTYOF _ Ualas )

This instrument was acknowledged before me this &‘j day of June 1998. by
YUY ﬁzgtd % as \/(((;,u i At L OfAOPTICAL R=SOLRCER, INC.. a
Texas corporation, on behalf of such corporation. Prnedit

CARRIE A. JOHNS iﬁ OAA 20 [ L \ O w
Notary Public, Btats of Texas itary Public in  and for the State of _ [2Ka°.

My Commiasion Expires
SEPTEMBER 25, 1099

ACKNOWLEDGMENT
STATEOF  \2xagr )

)
COUNTY OF  Uhliat> )

This instrument was acknowledged before me this &Y day of June, 1998. by

7 N N S . g Pres . of NATIONSBANK. N.A., a national
banking association, on behalf of such association.

/)

CARRIE A. JOHNS
Notary Public State of Texas

QAL LG ﬂL e

My Commission Expires U
sEmMBER 25 1999 NOWubhc in and fo- ye State of _ _{& X

My commission explres -
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Schedule 1
to Trademark

Security Agreement

Federal Trademarks

Owner of Record Trademark Regisiration No. Serial No. ![ Filing Date
[
Benedict Optical, Inc. Fashion-Lite 164664 74/06072" J 16/04/91
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