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TRADEMARK SECURITY AGREEMENT

WHEREAS, Frame-n-Lens Optical, Inc., a California corporation (“Grantor”),
owns the Trademarks and applications for Trademarks listed on Schedule 1 annexed
hereto; and

WHEREAS, National Vision Associates, Ltd., a Georgia corporation (the
“Borrower”) and First Union National Bank, as administrative agent (the “Administrative
Agent”) are parties to a Credit Agreement dated as of October 8 , 1998 (as the same may
be amended and in effect from time to time, the “Credit Agreement”), providing for
extensions of credit to be made to the Borrower by the Issuing Bank (as defined therein),
the Administrative Agent and certain other financial institutions that may from time to time
become parties thereto as Banks (as defined in the Credit Agreement); and

WHEREAS, to guaranty the repayment of the Obligations (as defined in the Credit
Agreement), Grantor has executed and delivered to the Administrative Agent that certain
Subsidiary Guaranty of even date herewith (as it may be amended and in effect from time
to time, the “Subsidiary Guaranty”); and

WHEREAS, pursuant to the terms of the Subsidiary Security Agreement dated as
of October @ , 1998 (as the same may be amended and in effect from time to time, the
“Security Agreement”) between Grantor and the Administrative Agent (in such capacity,
“Grantee), Grantor has granted to Grantee for the benefit of Banks a security interest in
substantially all the assets of Grantor including all right, title and interest of Grantor in,
to and under all now owned and hereafter acquired Trademarks (as defined in the Security
Agreement), together with the goodwill of the business symbolized by Grantor’s
Trademarks, and all proceeds thereof, to secure the payment of all Obligations (as defined
in the Credit Agreement) and all amounts owing by Grantor under the Subsidiary
Guaranty;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Grantor does hereby grant to Grantee a
continuing security interest in all of Grantor’s right, title and interest in, to and under the
following (all of the following items or types of property being herein collectively referred
to as the “Trademark Collateral”), whether presently existing or hereafter created or
acquired:

(a) each Trademark and application for Trademark listed on Schedule
1 annexed hereto, together with any reissues, continuations or extensions thereof,
and all of the goodwill of the business connected with the use of, and symbolized
by, each Trademark; and

(b) all products and proceeds of the foregoing, including, without
limitation, any claim by Grantor against third parties for past, present or future (a)
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infringement or dilution of any Trademark, or (b) injury to the goodwill associated
with any Trademark.

The security interest granted hereby is granted in conjunction with the security
interests granted to Grantee pursuant to the Security Agreement. Grantor hereby
acknowledges and affirms that the rights and remedies of Grantee with respect to the
security interest in the Trademark Collateral made and granted hereby are more fully set
forth in the Security Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein.

ATL569372.4 Exh. C -2
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IN WITNESS WHEREOF, Grantor has caused this Trademark Securit irg ment
to be duly executed by its duly authorized officer as of the 23 day of C Z.@

19
NEW WEZ[ EYEWORKS, INC.
Tltle Vie; CersicdorT
Acknowledged:

FIRST UNION NATIONAL BANK,
as the Administrative Agent

By:
Title:

TRADEMARK SECURITY AGREEMENT
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ACKNOWLEDGMENT
STATE OF _(5¢9r4d14 )
. )

COUNTY OF (o3 ininet+ )

SS.

On  the Zﬁ.ﬁ/ day of Of’/d éu/ , 1945 before me personally appeared
m r{@éﬁ /f édgd’%'d/ﬁ to me personally known or proved to me on the basis of satisfactory
evidence tp be the person described in and who executed the foregoing instrument as

e fresy of New West Eyeworks, Inc., a Delaware corporation, who being by me
duly sworn, did depose and say that he/she is I/ICV/ Fn;s Jct of New West Eyeworks,
Inc., a Delaware corporation, the corporation described in and which executed the
foregoing instrument; that the said instrument was signed and sealed on behalf of said

corporation by order of its Board of Directors; that he/she signed his/her name thereto by
like order; and that he acknowledged said instrument to be the free act and deed of said

corporation.
ﬁﬁt/ WQ 7/% WZ/

Notary Publi¢/

{Seal} .
My comimission expires: 74 Pri / 7, 200 ]
ACKNOWLEDGMENT
STATE OF )
) SS.
COUNTY OF )
On the day of , 19 before me personally appeared

, 10 me personally known or proved to me on the basis of satisfactory
evidence to be the person described in and who executed the foregoing instrument as
of First Union National Bank who being by me duly sworn, did depose
and say that he/she is of First Union National Bank, the corporation
described in and which executed the foregoing instrument; that the said instrument was
signed and sealed on behalf of said corporation by order of its Board of Directors; that
he/she signed his/her name thereto by like order; and that he/she acknowledged said
instrument to be the free act and deed of said corporation.

Notary Public
{Seal}
My commission expires:

ATL/573714.3 Exh.C -4
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement
to be duly executed by its duly authorized officer as of the day of ,
19 .

NEW WEST EYEWORKS, INC.

By:
Title:

Acknowledged:

FIRST UNION NATIONAL BANK,
as the Administrative Agent

By: W4 bafhan

Title: 5V
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ACKNOWLEDGMENT
STATE OF

COUNTY OF

)
) SS.
)

On the day of , 19 before me personally appeared
, to me personally known or proved to me on the basis of satisfactory
evidence to be the person described in and who executed the foregoing instrument as

of who being by me duly sworn, did depose and say
that he/she is of , the corporation described in and
which executed the foregoing instrument; that the said instrument was signed and sealed
on behalf of said corporation by order of its Board of Directors; that he/she signed his/her
name thereto by like order; and that he acknowledged said instrument to be the free act and
deed of said corporation.

Notary Public

{Seal}
My commission expires:
ACKNOWLEDGMENT
STATE OF Lov¥Coanli nal)
COUNTY OF (Neckientorire ; >
U” he , Qettday of Ocdob e~ . 1998 before me personally appeared

to me personally known or proved to me on the basis of satisfactory

evidence to be the person described in and who executed the foregoing instrument as

\/P of First U ion Natiopal Bank who being by me duly sworn, did depose

and say that he/she is ) a0f First Union National Bank, the corporation

described in and which executed thc. foregoing instrument; that the said instrument was

signed and sealed on behalf of said corporation by order of its Board of Directors; that

he/she signed his/her name thereto by like order; and that he/she acknowledged said
instrument to be the free act and deed of said corporation.

oo Ko Codd
Notary Public
{Seal} My Commizsion Expires Getober 19, 1999
My commission expires: RULLUTM
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Schedule 1 to Trademark Security Agreement

TRADEMARKS

Irademark Registration Number Registration Date
VISTA OPTICAL CENTERS 1,591,819 4/17/90
VISTA OPTICAL CENTERS 1,592,520 4/17/90
LEE OPTICAL 1,857,087 10/04/94
LEE OPTICAL 1,904,165 7/11/95
ALEXIS VISION 2,057,099 4129197

TRADEMARK APPLICATIONS

None.
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