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TRADEMARK AND TRADENAME
SECURITY AGREEMENT AND MORTGAGE

THIS TRADEMARK AND TRALCENAME SECURITY AGREEMEN'T ANI) MORTZLGE
(tre "Security Agresment"} ie rade as of this &% lay of

Derember, 1998 by Viva Optigue. Irc., a New Jersey corpcoraticr
wi-h its principal place of business at 1340 Route 22 West,
Somerville, NJ 08875 (collectisely; the "Grantor”) in fasor of

PN BANK, National Assoc-ation having an office loca-ed at Tw-
Tower Center, East 3runswick, §J (881¢ (the “Lender”).

WHEREAS, the Grantor is tie owner and holder o the
Trademarks listed on Schedule 1 arnexed hereto and nade a par:
hereocf, together with all cf the goodwill of the businecss
symbeclized by each of cthe Trad-:@:marks; and

WHEREAS, the Grantor anc :h2 Lender are about to erter iai-c
a certain Amended and Restated R=avolving Credit Loan anc Secur.ity
Agreement of even date herewitl) (said Agreement, as it nay
hereafter be amended, suppleme:ntzd, restated or otherwice
nodified from time to time being the "Loan Agreement ') ‘any
capitalized terms used, but no: specifically defined herein
snall have the mean:.ng proviZed £¢r such terms in the Lcan
Agreement: ; and

WHEREAS, to induce the Lender to enter into the Loan
Agreement and to grant the lcans, advances and extensiors of
credit to the Grantor in accordance with the Loan Agreerment, =-he
srantor has offered to execute and deliver this Security
Agreement to the Lender, grant:ng and conveying to the lLender
s2curity interest, first in gr:ority, upon the Colleteral (as
s1ch Zerm is hereinafter defined ;

NOW, THEREFORE, in consideration of the foregoing, in
consideration of the premises o2t forth in the Loan Agreement =und
in order to induce the Lender to grant the loans, acvarces and
=xtensions of credit to the ireator in accordance with the Loar.
Agreement, the Grantor herebyv :3rees with the Lender fcr its
serefit as follows:

1. Certain Defined Terms . As used in this Seclrity
Agreement, unless tre context c¢therwiss requires:

(a) "Collateral": <fhall mean, collectively and
naividually--

(1) each of tnae Trademarks listed orn Schadule ..
inr.exed hereto and made a part her=20f and the goodwill ©f the
cusiness symbolized by each of those Trademarks;

(1i) each of tnie I,Lzenses:
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(iii) all accounts, contract rights aind enera:
intangibl2s of the 3rantor ariszing under or relatinjy to the
Licenses, whether now existing cr hereafter arising, iacludirng
witrhout limitation, (1) all mozeys due and to becom2 dui:+ unde:
any License, (2) any damages arising out of or for »Hreach or
Jdefault in respect »f any such License, (3) all othzar anounts
from time to time paid or pavazle under or in conne:c=on with =ny
su h License, and (1) the righ: of the Grantor to terminate any
su~h License or to cerform arnd to exercise all remedies
thereunder-;

(iv) any claims by the Grantor againsc zhird
parties, and all proceeds cf siits, for infringement of the
Trademarks, and the rights tc sus for past, present and futur:
infringements and all rights c:rresponding thereto 1 tle Unit:=d
States; and

(v) as to all o: the foregoing (i) throuch (iv)
in-lusive, any and all cash proyc=eds, non-cash proceads and
croducts thereof, additions ani accessions thereto, rep:acemez:s
and subst_tutions there=for, zandl 211 related books, :=cords,
jonrnals, computer print-outs ani data, of the Grantor.

(b) "Licenses": Jo.lz2ctively and individua.ly, any
and all Trademark license agrecma2nts granted by the Grartor t:
rhird parties, whether now exiisting or hereafter ar:isinc, as any
of same may from time to time he amended or supplementec,
including, but not > imited tc, tie license agreements listed
Schedule B annexed hereto ani nade a part hereof.

(W

(c) "Obl:gacions": All loans, advances,
1ndebredness, notes, liabilities. overdrafts, outstandirg Leti«rs
5f Credit not drawn upon, Letterss of Credit drawn upon and no:
vet reimbursed, outstanding Accaptances, and other zricurts,
liguidated or unliquidated, =aca of every kind, natuire and
iescription, whethel arising under this Agreement o1 ctlerwis-:
ncluding, without Iimitatiosnz, orincipal and interest, and
shethar secured or unsecured, cir=ct or indirect, aksclute or
“ortingent, due or to becoms div2 now existing or hereafter
D1 tractec.

(d) "Trademarks": Ccl_ .=2ctively and individuzlly,

Ll --

(1) traderarks, =<rade names, trade dress, serv .=
narks, prints and lebels on which said trademarks, tracde name:,
“razde dress and service marks lave app=ared or appear, d=signs

inc general intangikles of li<e riature, now existinc or nerea’ =r
wdopted or acquired by Grancor, all right, title anc irt2rest
‘herein and thereto, all app.ications chereof filed uwncer Sec:..n

'z of the Lanham 2ct (15 UJ.3.C.A. 1031(a)), and all
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reyistrations and rzccrdings of any of the foregoinyg, includir:
wichcut limitation, registratiosns and recordings in the Unitec:
States Patent and Trademark Office or in any similar: of:ice c:
agancy of the United States, a1y State thereof, or aay «ther
country or any poli-ical subdisis:on thereof, all whather now
rereafter owned or licensable oy any Grantor, including, but -
limited to, those listed on Sciedule A annexed heret > ard mad:
rart hereof; and

PO B

(ii) trademarks. trade names, trade dresse and
service marks, whether now cr 1ereafter owned by the Grantor
wh:ch has not or is not recuir:d to be registered o:- recorded
any jurisdiction; and

)

(111 a2l. rerewals thereof and all . icer ses
chereof (including, without limmization, all license agreements

2. Grant of Security. 'To secure payment and performan::
of all of the Obligations of the Grantor to the Lender, the
Srantor hereby mortgages tc and 2ledges with the Lende:r and
jrants and conveys to the Lerder a security interest in all oFf
the Grantor's right title ard iiterest in and to the Ccllatec-.sl
wh.ch security interest shall emain in full force @and effect
ant 1l all of the Obligaticns o! -he Grantor to the lLender are

4

fu.ly paid and satisfied; prcv.d=d, however, anythirg hsrein, .n
the Loan Agreement or in any o'h2r document, instrument, writiag
»r agreement related thereto to -“he contrary notwitlstarding, :he

4

naximuam lizability of the Grantor secured by the Collateral
n2reunder and under the Lioan Agreement shall in no evernr excesd
in amount equal tc the largest amount that would not rerder ti-
rrantor's obligations hereunde: :3ubject to avoidance under
32ction 548 of the Titie 11 :-f zhes U.S. Code, as amendec, or any
2Ju.ivalent provisiorn of the lav of any state.

3. Representations, War:anties and Covenantsg of the
srantor. The Grantor hereby revresents, warrants, coverants ar-d
igrees as follows:

(a) Title to the Tredemarks. To the best of 3ranto:'s
<newledge, Grantor or Savvy EBEyewear, Iac., a company which ha:s
seen merged into Grantor previcusly has sole, exclusive, full
slear and unencumbered right, title and interest in zné -o the
raclstrations of the Tracdemarks and such registraticrs are va. . i
¢ subsisting and in full £orce and effect. The recgistration-
“or the Trademarks lrave not, zZc¢ tn22 best of Grantor's knowledo:,
26 abanconed, suspended, volintarily terminated or canzeled
.1g Grantcr, have nct to the oest >f Grantor's knowledge, been
idjudged invalid or unenforcs=al e and, to the best cf tha
srantor's knowledgs, there is ro r2ason why the registra-ions
“or the Trademarks should b2 acwidged invalid or unerf-r-eable .

‘b) Use ci the Trademarxs. Except to the extant tl.-
-} the Lender, upor prior written notice by the Grart>r shal:
orsent, cr (1i) the Grantor determines in its reascranl =
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bL:lness judgment that a Trademarx of the Grantor has nagllg,“
¢onomic value and such Trademark is no longer utilized in thi
orilnary course of the Grantor 's business, the Grantor (eithe -
itself or through licensees’ ras used and will continue to us .
rr2 Trademarks on each and every trademark class of goois
arplicable to its current line only in the territory in whictl
such Trademarks are used as >f th2 date this Agreemsn- is
czflected in its current catalogs, brochures and price _ists
order to maintain the Trademarks in full force free fron any
laim of abandonment for nomise and the Grantor will no- (anc

will not permit any licensee thereof o) do any act or <nowirg.

orit to do any act whereby any cf the Trademarks may bhe -ome
-nvalidated, abandoned, unenfcrceable, avoided, avoidab_.e or
otnerwise dlminished in va.us, and shall notify the Lenler
~rmediately if it knows o5f any reason or has reason to now ¢
any grouni under whick any ¢f the foregoing may occir.

(c) License or Assignment of Trademarks. Wir-hout tle

vr.or written conseant of the Lender, the Grantor shil. 1ot
lirense or assign any of the Trademarks to any part.,.

(d) Further Assurances. The Grantcr will p=-form &.

acns and =xecute all further instruments and documents,

1

including, without limitation, assignments for secu- ity in fcrn
su_table for filing with the U-ited States Patent ai1i T-ademart

Cffice, r:sasonably reqguested by the Lender at any tine 1.0
evidence, perfect, maintair, r:=cord and enforce the Lender's
interest in the Collateral c¢r :therwise in furtheran-ze of the
rrovisions of this Security Agreement, and the Gran-or l.ereby
aurhcrizes the Lendz2r to execu:e and file (with or without the
siynature of the Grantor cne -r more financing stat=merts (ar
sinilar documents) o»r copies tiereof or this Security Acreemer
wi'h respect to the Collaterzl sicned only by the Leider.

(e} Costs and Expenses. The Grantor sha. ! pecy on
demand al. reasonable and necessary expenses and expend:tures
the Lender, including, withcut limitation, reasonab.e at torney

ge»s and expenses, wncurred or paid by the Lender in prctectiz:
enforcing or exercising its in:erests, rights or remedies cres--

cy. connected with or providsd in this Security Agreemert, or
performance pursuant to this S:cuirity Agreement.

(£) Pledyge of Addit 0281 Trademarks. In the event

[l

Ui

®

srantor, either itself or througa any agent, employee, licens-z:

>r designee shall:

(1) tile or r=cord an application for the

regisctration of any Trademark wi-h the United States Patent a1

1
rademark Office or any simila: office or agency of the Unitefd
tates, any State thereof, or «ny other country or zny roliti-
sal division therecf; or

dioUl l‘j

(ii) fi.e or rec>:d any assignment of arny
"recdemark which the Grantor may acquire, own or license from .t
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tkird party, with the United ftatcas Patent and Trademar< Off: =
or any similar office or agency of the United States, aay Ste=:
rrerecf or any other countrv c¢r any political subdivision
rth2areof;

th= Grantor shall prromptly, »Dtt in nc event more than fifteer

15) days subseqgu=ant to such f:l1ing, notify the Lender -herec-
and, upon request cf the Lender shall promptly, but in 10 even-
ncre than twenty (20) days suksequent to such noticz, e<ecute and
deliver any and all acgreements, iastruments, documents and papers
as the Lender may reasonablyv recuest to evidence th=z Leider's
in-erest pursuant to this Securitvy Agreement in suca trademark
xn'i th2 goodwill of tre Srartcr relating thereto or reg resentedd
thereby. The Grantcr hereby grants the Lender a power of
st-orney, irrevocakle unti. =he Obligations of the Sraz.or tc ' he
Lender ar= fully paid and sa-isf:ed, to modify this Seoirity
rgreement by amending Scaedu_e 2 and Schedule B, as apg icable

tc includ= any future Trademarks or Licenses, incluiding witloot
limitation, registrations or app.ications appurtenailt :tlieretc,
~overed by this Security Agreemnent. .

(g) Grantor's Authority, Etc. The Grantor has the
riyht and power to mortgage ani pledge the Collateral and to
grant the security interest -n the Collateral herein granted; =zad
~h= Collazeral 1is not now, to —he best of Grantor's <nowledge,
ani at all times hereafter wi2l. not be subject to any L.ens,
li—enses (other thaa as perm:t:-ed under subparagraph Zi(c¢) of tris
Se 'urity Agreement), pledges, issignments, registered L :cense
agreement, covenants not tc su: by the Grantor or otner
en-urbrance of any i1ature whatsosver, and the Grantor hes not
re eived, to the best of Grant:r's knowledge, any no:iice from :ny
th.rd party claiming any right or interest in and to any of t-s

Co.latera. or that =—he Grartor s use thereof infringes the riznts
of any th-rd party with the ex:ection of the tradem:rk helses
Mo:-gan in the United States.

(h) Negat:ive Pledge The Grantor will not wlthout ~The
or.or written consent of the Lonider, assign (by operaticn of Liw
or otherwise), sell mortgags, lz2ase, transfer, plecge,
nyl.othecate, grant a security ..nzerest in or lien uporn, grant an
axclusive or non-exclusive license upon (other than those
>x.sting Licenses l:ist=d on 3=chi2dule B annexed hereto ard mad: a
par ¢ nereof or as permittaed uand2: subparagraph 3 (c) cf this
S2curity Agreement), or otherw:.s:2 encumber, grant rights to anv
voler person upon or dispose o any of the Collaterel, and
15t hing ir. this Security Agr=enant shall be deemed z corsent bHv
“ne Leender to any such accion axcept as expressly permitced
1=21ein. The Grantor shall d=fend the Collateral against and
snzll take such other actlion as .3 necessary to remcve any lier,
s2curity interest, claim, rigat or oth2r encumbrance of any
sat ure whetscever ir or to =-h= Jollatceral, and will cefend the
citoht . title and interest cf = L=2nder in and to ary <f the
rrantor's rights uncer the Zollateral against the clzirs or
ienrands of all perscns whomso2ver,
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(i) No Additiona. Trademarks. As of the date herec:
th= Grantor does nct own any Trademarks, or have any Trademarls
rejyistered in or the subiect cf pending applications in the
Imited States Patent and Trademark Office, other than t 1cse
rejyistrations or applications fcr registrations listed oHn
Sciedules A annexed hereto ané nade a part hereof.

(1) Additional Fuxrther Assurances. The Grantr wil.
take all necessary steps 1n any proceeding before tae United
States Pacent and Trademark Office or any similar office or
ag=2ncy in any other ccuntry, cr any political subdivision
thereof, (1) to maintain each reg.stration of the Ilradesmarks
subjecz to this Security Agreemnent and Licenses, ani [1.) in
acrordanc= with its reasonabk’e kusiness judgment ani at its
=xpers=, -0 halt any infrincem:znt of the Trademarks and shall
croperly =2xercise ics durty to -cntrol the nature and quality cof
ch= coods offered by any licenszees in connection wi:-a :zie
[.Lirenrses.

(k) Responsibility aind Liability. The Graato: assumes
al. responsibility and liabili-y arising from the Grantor's uss
cf the Trademarks and Licenses, and hereby indemnif.=2s and hclis
th= Lender and each directecr, :ff:cer, employee, af:iiliate anc
ag=nt thereof, harmless fromr a:d against any claim, suit, loss,
damage or expense (including a:ttocrneys' fees and expens«s)
arising out of any alleged def:ct in any product manutactured,
promoted or sold by the Granto: ir. connection with any «f the
Trademarks or otherwise arisinjy 2ut of the Grantor's opsraticr -of
1t# business from tihe use of tie Trademarks. In anv su:t,
croceeding or action brought b the Lender under anv L.cense 3i:
ma, be permitted under this Se:urity Agreement for a@ny sum owi g
“hereunder, or to enforce any »ravisicns of such Licernse, the
Sreantor will indemn fy and ksen -he Lender harmless Zron and
aJ=1nst asl expense loss or damage suffered by reasor £ any
d1=7ense, set off, raecouaprient, <li:m, counterclaim, redurcion =
.lability whatsoever of the cb.ijee thereunder or ar.s:irg out 7
1 Y reach of the Grantor of any oiligation thereunde:r cor arisii;
cut of any other agreement, indebbtedness or liabilitv at any :.me
ow.ng to or in favor of such obhlicee cr its successors from t i
Jrantor, and all such obligations of the Grantor she.l ke and
rerrain enforceable against and only against the Grartcr and si1a.l
12t b= enforceable against tne Lender.

(1) Lender's kights 'Tne Lender may, in its sole
iigcr=tior., pay any amour:t o5Y D> any act required of thre Gran: v
n12reunder or requested by the l.ender to preserve, detferc,
orotect, maintain, record or erforce the Grantor's cbhbligations
"ortained herein, tre Obligacicas of the Grantor to the Lende:-.
:ne: Collateral, or the righz title and interest granted the
s2r.der herein, and which th=2 Srantor fails to do or pay, and .y
zach payment shall re deemsd ar advanc2 by the Lender tco the
ivzantor ard shall be payabl2 >r demand together with irtzarest
nereon at the defaitlt rat= as spzzifi=2d in the Loar Ag:rzemen: .

I
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(m) Protection of the Trademarks. The Grantor agre:::s
rrat 1f it learns cf any use tv any person of any terwr >r desi:n
likely tc cause corfusion wizl any Trademark, or of any clain of
ary _lern, security interest, c_.&im, right or other encunbranc: of
ary nature whatso=ver in or ¢ th2 Collateral, the Srancor si. ..
promptly notify the Lender of such use, lien, security intere:s -,
¢laim, right or other encumbranc: and, 1if requested by -:he
Lender, shall join with the Lencer, at the Grantor's 2xjense, .n
suth action as ths Lender, 111 .ts reasonable discretion, may d-=em
advisable for the grotectiorn ¢t the Lender's interest 11 and ¢!
tk= Trademarks, 1t being undz2rstood that the foregoing shall 1t
preciude the Grantcr from brirging an action against 4 Jersor “or
rhe protection of the Grantor's nterest in and to such
Trademarks.

4 . Lender's 2Appolintment s Attorney-in-Fact.

(a) The Srantor hersky irrevocably constitutes anc
aproints the Lender, and any cfficer or agent there>f, with full
power of substiturticn, as its true and lawful attoriey- .n-fact
wirh full irrevocable power anz authority in the place and ste:=d
=% tre Grantor and in the name c¢f the Grantor or in its own rane,
from time to time i2 the Lerder's discretion, for ti12 purposes of
carrying out the terms of th:is Security Agreement, -2 Zake ary
ani all appropriate action and to execute any and all documert s
ani instruments which may be n=z=cessary or desirable to «accomgl:sh
the purposes of this Securityv Agreement and, withou: liniting :h
generality of the foregoing, h:z=zreby gives the Lende: the¢ powe:
ani right., on behalf c¢f =<he Grantor, to do the followina:

(1) Tlo pay or discrarge taxes, liens security
in.erests or other =zncumbrances levied or placed on o>r threat:z-ed
against the Collateral, to eff:ct any repalrs or anv ingurancs
ca.led for by the terms cf this Security Agreement or tle Loar
Agreement and to pav all or =n/ cart of the premiums th-refor :ad
“hs costs thereof;

%

(1i) Jpon the o:cirrence of an Event of [efaul::

(1! tc ask demand, collect, receive and 3.ve
acgquiztances and receipts for «any and all moneys due: anc to
cecome due under anv Licenses ani, in the name of the Grantor r
in its own name or otherwise, o take possession of and endors:
anc collect any checks, drafts 1otes, acceptances oi1r other
instruments for the payment tf moneys due under any License aniid
o file any claim o:r to take any cther action or proceecing i1
inyv court of law cr equity or otierwise deemed appropriste by @ he
s2rder for the purpose of collecting any and all such nioneys -
ncer any License whatsoever:

any party liable for any

savment urder any of the Li 253 to make payment of ary and .i. !
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mcneys due and to kecome due thersunder directly tc the Lende:r or
as the Lender shall direct;

(2) to r=ceiv= payment of and rec=12t for any
ani all moneys, claims and ozler amounts due and to b=come di+ at
any time 1in respect of or ariszrg out of any Collateral:

(4) to ¢ommence and prosecute any S iits,
ac-ions or proceedings at law 0Or in equity in any ccurt of
competent jurisdiction to collect the Collateral or any part
therecof and to enfcrce any ozher right in respect of an-s
Jollateral;

(8) to defsrd any suit, action >r proceec::ig
broucht against the Grantor witl respect to any Collat=ral;

(6) o settle, compromise, or aijus: any
su.t, action or proceeding described above and, in -onnsectior
therewith, to give such discharges or releases as ti12 Lender niay
de=m appropriate;

(7} generally, to sell, transfe:, T.edge,
ma<e any agreement. with respec: to or otherwise deal with any of
th=s Collareral as fully and corgpletely as though the Lender wer=
“h= absolute owner thereof for all purposes, and to 1o, at ths
_ender's option, all acts ard -hings which the Lend:r daems
retessary to protec:, preserve or realize upon the ©>llateral =and
th+ Lender's security interest therein, in order to =2fZect ths
intent of this Security Agreem:=nt, all as fully and =fzIectivel,
as the Grantor migh~- do.

(b} This power cf a:torney is a power couplecd with :in
inzerest and shall be irrevccanjlz during the term oI this

Secsurity Agreement.. Notwithstanding the foregoing, <he Grant::
further agrees to execute any additional documents wnict the
Lender may require .n order to confirm this power of attorney, or

wh:ch the Lender mav d=zem necessiry to enforce any o ts rig:-s
conrtained in this Security Asre:ement.

(c) The pow=rs cozferzed on the Lender hereurder arzs
so.ely to protect the Lender's iiterests in the Collateral ani
shall not impose anv duty upcn tile Lender to exercise ary such
oowers. The Lender shall be aczountable only for amounts tha: Lt
actually receives as a result of the exercise of such pocwers and
125 ther the Lender nor any cf i3 cfficers, directors, employ::s
»r ag=nts shall be responsible ¢ the Grantor for aryv act or
fazlure to act, except fcor tnhe Lender’s own gross negliaence oy
~121f1]1 misconduct.

(d) The Grantcr also authorizes the Lender to execii: o,
in connection with &any sale orovided for in this Security
\greement, any endorsements, ass.gnments or other irstruments ot
“orvevance or transfer with respect to the Collatersl.
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5. Event of Default. he: occurrence of any cne >r mor« of
tre following shall constituze an Event of Default under this
Acreement:

(a) Th= occurrenac: of any Default or Event c¢f Detfeau .t
urder the Loan Agreement.

(b} A breach by tne CGrantor of any covenan: :onta:iii-=d
-n this Security Agreement;

{c) If ary warranty Cr representation coataiied ir
this Security Agreement, inc.uding, without limitation, the
warranties and representations contained in Section 3 o7 this
Security Agreement, shall bhe incorrect in any materia. ‘espect

6. Remedies.

(a) Upon the occurrz=rnce of an Event of D=2fau.t, 1ir
addition to all othzsr rights and remedies of the Lender whethar
under law, in equity cr otherwise (all such rights and remedies
reing cumalative, not exclus:vs and enforceable alterna:ively,
suzcessivaly or concurrently :

(i} -he Lender =

ha_ 1l have all of the riglhts arnc
remedies set forth in the Lcan Agre

ement ;

(iz) immediatel,; upon the Lender's written
regquest, zhe Grantor sha:l not make any further use >f the
Trademarks or any mark similar thereto for any purposes, excep:
o sell off product or f:11 an, cutstanding orders =or product;

(iiiy the Lernde: may, at any time and from tims :to
time, license, whetaer generzl special or otherwise«, ard whetr=r
cn an exclusive or onexclusiv: osasis, any of the Tradermarks,
throughout the world for suct -ern or terms, on such corditiczs,
ani 1n such manner, as the Lendler shall in its sole discretio:
de-ermine provided such licers: ices not violate the terms of -ne
1 enses;

{iv) the Lendsr maiy (without assuming any
obiigations or liability therennier), at any time, enforce (aad
shall have the exclusive right to> enforce) against any licens=:
or sublicensee all rights and -emedies of the Grantor zr, to and
anday any one or more licenss agreements with respect to the
Jollatera., including, without limitation the Licensies, and tine
sr refrain from tak:ng any act..D1 under any license or sublic:nse
Thereof, and the Grantor her=br celeases the Lander Zron, and
1gr2es to hold the Liender fr=s2 and harmless from and against, oy
“laims ar:sing out oI any accioa taken or omitted to ke taken
vith respect to any such licens= agreements;

(v) the Lender rav foreclose upon the Collatera.
fo1 the purpose of using, assicning, selling or otherwise
iisposing of the Collateral or any of it, either with or witho.
speecial or other condirnicns »r 3stipulations, and recorc any
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dcocuments with the United States Patent and Trademark Cffice
necessary to eviderce the Lencer's ownership in the Ccllater:.!:

(vi) the Lend=: nay appear before the United
States Patent and Trademark DJff:2e as owner of the Collatera’ .
wichout recording cr filing arv documents to evidence tae
Lender's ownership in the Collateral;

(vii) whether cr not the Lender foreclosas upar
the Collateral in accordance with this Security Agreement, tl.
Lender may, at any time and from time to time, assign, sell, c:
otnerwise dispose cf, the Collateral or any of it either witt -—r
without special or other conditions or stipulations, wi:h powe:
tc buy the Collateral or any part of it, and with power also
exa2clute assurances, arnd do all cther acts and things for
cecmpleting the assignment, =ale or disposition whica th: Lence -
shall, in its sole discraticn, cdeems appropriate or prover; aixi

(viii) in additicn to the foregoing, in order to
implement the assignment, sa.e cr other disposal of any of tre
Coilateral, the Lender may, at any time, pursuant t> ths
authority granted in the Specizl Power of Attorney (suczh
authority becoming =ffecrzive ©r. the occurrence of ai Event of
Default), execute and deliver or behalf of the Gran:oy, one cr
nore instruments of assionment cf the Trademarks (or an
application or registration thzreonf), in form suitansle “or
tiiing, r=cording or registraticrn in any country. 'The Grantcy
agrees to pay when jue all reaszcnable costs and exp-2:ns=s incur:=d
in ary sucth transfer cf ~he Trademarks, including aiy zaxes, f=es
ani reasonable attorneys' fees, and all such costs :3nal  Dbe acied
0 tke Obligations »>f the Gran:cr to the Lender. Tai2 Lender oy
apoly the proceeds actually received from any such _icense,
assignmen:, sale or other disp:csition to the paymen: o the
“b.igations of the S3rantor to :he Lender as provided for in tr:
Loun Agreement. Th= Grantcr s-all remain liable fo:r any
de!ficiency with resnect to the Ovligations of the G-antor to t-»=
Leder, which shall bear inter:=st and be payable at zhe Defaul:*
Ra e under the Loan Agreement. Ire rights of the Grantcr to
re eive any surplus shall ke sibject to any duty of =:=he Lender
imposed by law to the holder o? any subordinate securcity inter=:st
-n the Co.lateral known to tre Lzrder. Nothing contained her: . n
shall be construed as requiriny ke Lender to take 1y :uch
Ac-icn at any time.

(b} Notw.thstanding aaything contained ir this
S2curity Agreement to the cort-ary, the Lender shal. rot
foreclose upon, dispos= of cor be deemed the owner of any
Trademark unless and until trhe Lender has provided the (ranto-
wirn advance written nostice -f i:ts intent to forecloge L porn,
1ispose of or take an »wnership interest in any Tracderatk. Anv
wr.ting g-ven by the Lendsr -0 the Grantor under this paragrapn 6
mast make explicit reference to this Security Agreemert and o
“he Lender's intent to ex=rcise .ts rights and remec: es
121 eunder.
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7. Execution of Special FPower of Attorney. Concuirrent.w
wizh the execution and delivery of this Security Agreemant, th:
Grantor 1is executing and delivering to the Lender a cer:-ain
Sg=cial Power of Attorney for the implementation of the sale,
assignment, licensing or other disposition of the C:-lla-eral
pursuant to this Security Agreement.

8. Amendments and Mod.ificacion. No provisioa heceof shall
be mcdifi=ad, altered, waived cr limited except by a wri-ten
nstrument expressly referring to this Security Agr=ement anc
=x=cutad by the party to be chzarged.

9. Binding Nature. This Security Agreement shal . be
binding upon and inure to the penefit of the successors assigns
or other legal representatives c¢f the Grantor, and shal .,
together with the rights and r=medies of the Lender her:under K be
inding uoon and inure to the senafit of the Lender, ::o:3
suICessors, assigns or o-her l=ga. representatives.

13. GOVERNING LAW. TEIS SECURITY AGREEMENT SHdALlL BE
CONSTRUED IN ACCORDANCE WITE AXNT GOVERNED BY THE LAWS OF THE
STATE OF NEW JERSEY WITHOUT GIVING EFFECT TO THE CONFLICT OF L[AW
PRINCIPLEs THEREOI.

11. Notices. All notices, requests, demands aad other
communications provided for hereunder shall be in writing (unl=zss
ctnerwise expressly provided hsrein) and shall be seat and desmed
~0 have b=en receivad as set f:rth in the Loan Agreemen: .

12. Continuing Security Interest; Assignments. This
Seturity Agreement shall creat: a continuing security interes:t in
ths Collareral and shall {(a) r=main in full force and effect
unt 1l payment in full in cash :r in another manner azceptable -o
Lender and termination of tke 'bligations of the Grailtor to t-«
Lender, (D) be binding upor zni irure to the benefit o and ::
en:corceab.e by, the Grantor, i1:s successors and ass..gns,. and (:
Le binding upon and inure tc tie benefit of, and be =2nfcrceakl:
by, the Lender and Lts success:rs, transferees and assicns. _:-on
ths payment in full in cash or ia another manner accept:ble t-
Lerder and terminat:.on of ths bligations of the Gr:ivito: to t--
Lerder then outstanding, the s:2:c.rity interest grantec ! ereby
shell terminate and all rights granted as security n t:e
-o.latera. to the Lendar shall ravert to the Grantor. Ipon a1
sdrh term-nation, the Lender w.ll, at Grantor's expeinse, execis s
anc d=liver to the Graator suci iccuments as the Grantor shall
ra2asonably request to 2videncte atd record such term:nat:on.

14. Counterparts. This Sacirity Agreement may be execut »:
Ln counterparts, each of which when taken together, shsll be
ieemed one and the same instrunant.
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15. Headings. Section l=adings herein are ircludad for
convenience of reference only and shall not constitute a parn Of
this Security Agreement for ary other purpose.

16. Acknowlecgment of Receipt. The Grantor ackncwledges;
recei1pt of a copy cf this Security Agreement.

17. No Waiver. Nc course of dealing between the 3ranto:
ar.d the Lender, anc no delav c¢x omission of the Lencer in
exarcising or enforcing any >f the Lender's rights and remed:.: =z
hereunder shall corstitute a wa:ver thereof; and nc waiver by ~he
Lender of any Event of Default ¢hall operate as a waiver of & .
otner Event of Default.

18. Severability. If arv of the provisions of zhis
Security Agreement shall conzravene or be held invalid inder ' :
laws of any jurisdiction, this fecurity Agreement shall be
ccnstrued as if not contain-nc such provisions and the sights
remedies, warranties, represertstions, covenants, and provisicans
herecf shall be construed and erforced accordingly in sich
~urisdiction and shall not 11 ary manner affect suca provisicn in
any cther jurisdictior., or any cther provisions of chis Secur: v
agreement in any jurisdicticn.

®

19. Interest Srant=d to Lender. Notwithstanding any
provision of this Security Agrzement to the contrary, the
interest granted to the Lender under this Security Agrsement - s
internded zo be a pl=dge and a security interest only, and the
=x=cution of this S=curity Agrzement is not intended > create an
assignmen: or a transfer of ti:zle or any other prop=arty rights to
th= Trademarks.

20. WAIVER OF JURY TRIAL. THE GRANTOR WAIVES TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT ON ANY MATTER
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS
SECURITY AGREEMENT.

IN WITNESS WHEREQOF, the Grantor has caused this Security
Agreement .Lo be duty executed is of the day and year first ako.
wrltt,o,n/

D

VIVAM\OPTIQUE,

By: \*—"":::> —
L;Z;N y”'RuélNFé/z’VDQESIDENT HARVEY ROSS, PRESIDENT
s /0 i
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CORPORATE ACKNOWLEDGMENT

STATE OF NEW JERSEY )

1 8S.
“OUNTY OF m_

T

-

certify that on the 7%

. Hirvey Koo,

/.3 day of December, 19¢8spersonal v
care before me and this perscn acknowledged under oath, to my
satisfaction, that:

(a) this person signed and delivered this document as th-
oresident of Viva Optique, Inc  <he corporation named ir this
ircument; and

(b) this document was sigr.
sorporaticn as its voluntary ac

\—)I-
agolutior of its Bcard cf Dire

=21 and delivered by the

- duly authorized by & proper
ctors.

R-vert = Oree) N
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Schedule A to Securi.y Agreement and Mortgage

TREDEMARKS
Applicazior.
Applicatio: cr Serial No. or
Trademark Registratin Late Registiat.cn No.

e list of trademarks attach:d as Schedule A-1]

w
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SPECIAL POWER _OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Viva Optiqu=, Inc., «a New
Jersey corporation with its principal place of business located at
1240 Route 22 West, Somerville, NJ 08876 (the "Grantor"), pursuant
-¢ a certain Trademark and Tracename Security Agreement and
Mcrtgage of even dane nerewith (the "Security Agreement': by tl.e
Grantor in favor of PNC BANK, MNat ional Association, & netional
banking association having an cffice located at Two Towex Cente:
Ezst Brunswick, NJ 03816 (th= 'Lender"), hereby appoints and
ccnstitutes the Lender as ics true and lawful attornev, with fu. .
pcwer of substitution, and wi.tl full power and authority o per:zorm
-r=» following acts on behalf of the Grantor, in accordarnc= witl rhe
terms and provisions of the S=2curity Agreement:

1. Assigning, selling o:° otherwise disposing or all riga:,
tirle and interest of the Grantor -n and to the Trademarks, as such
term is defined in the Secur:-y Zgreement, including, witaout
“imitacion, those Trademarks listed on Schedule A anrexed to tlre
Se~-urity Agreement, any Trademarks that the Grantor may now or
hereafter acquire, and any Traderarks which may be acded -o
Scnecule A annexed to the Security Agreement subsequent to> the date
of this Specilal Power of Attorney, all applications filed underx
Sercion 1{(a) of the Lanham Ac:- 1% U.S.C.A. 1051(a)), and all
rejistrat.ons and recordings of any of the foregoing, and for tt=
purpcse of the recording, registering and filing of, cr
actomrplishing any other forma_ity with respect to the forzagoing,
andl to execute and celiver anv znd all other agreements, documen:s,
instruments or assicnment or otier papers necessary cr advsisabls to
ef-ect such purpose, in each case, in accordance with the terms =:nd
vrovisions of the Security Agrezment; and

2. To execute any and all documents, statements,
certificates or other papers necessary or advisable in order to
obrain the purposes describec asove as the Lender may in .ts scls
discretior. determine.

This Special Power of Attcrney is made pursuant to tie
Serurity Agreement and may nct se revoked until the Ooligations, as
su~h term is defined in the Secirity Agreement, of th: Grantor :c
the Lender is fully paid and sa:izfied.

IN WITNESS WHEKEOF, the Grantor has caused this Spec.al Pow:ir
-f Atcorney to be duly executed a3 of the day and year: first abov=
writtarn. ‘ '

VIVA OPTIQUE, INC.

By: :——_*\ e
HARVEY M. ROSS, PRESIDENT
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CORPORAT.: ACKNOWLEDGMENT

STATE OF NEW JERSEY )
) :88.
COUNTY OF J[Her®en )
I certify that on the 2% day of ecembel | /JJq/ve, ACAS
personally came before me and this person acknowledged under
oath, to my satisfaction, that:

(a) this perscn signed anc delivered this docuimen: as the
President of VIVA ZPTIQUE, INI. -—he corporation named itn this
d->cument; and

(b) this document was sizred and delivered by ths
corporation as its voluntary act duly authorized by a proper
rasoclution of its Board of Directors.

/Z/L—-/‘T Z T2~

ﬂ(‘/ "@‘IL)‘-—"J Gieen, (ATH
3‘7‘?&7’ at Cqes ot e
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ABELMAN FRAYNE [doz2o

THU 11:59 FAX 212 94y 9190
December 9, 1998

22/10-98
Abelman, Frayne & Schwab &/gddt 4 -~ 6
VIVA INTERNATIONAL GROUP
- T T TRADEMARKREPORT T
BEAU'MONDE: TR T S e S "UNITED STATES!
VIVA OPTIQUE, NC Trademark
REG No: 17840956 04/13/9% R { Due: 04/13/03 ’
APP No:  74/11578% 11/15/9¢ snewalBue Ragistered
Class: int 9
Goads: Opthaimic eyeglass frames, sun glasses, optical cases ourref 829 14t
and optical lenses.
~--First use and in commerce Feb 1990
~—8ec. 8/15 filed and accepted November 10, 1998
CAROUSE[:”- S ;
VIVA OFTIQUE. INC. Trademark
REG No: 1482253 03/29/88 Renewal Due:  03/29/08
APP No:  73/679104 08/17/87 snewa’ e Registerac
ORG No: 1482269
9
our m!: 819,157

Class: Int
GOODS: EYEGLASSES; SUNGLASSES; AND Eg‘g;GLASS FRAMES.

~—FIRST USE AND IN COMMERCE MAY 05 1
-~.SEC.8/15 AFFIDAVIT ACCEPTED AND FILED AUG 15 1994

‘UNITED STATES:

CEREDA . SR
VIVA OPTIQUE NC Trademark
REG No: 1772248 05/18/93 Renewai Dus:  05/18/03 Registerad
APFP No: 74/168807 05/22/91 USE AFF. ODUE 06/18/88 MAINTEN.P.
Class: Int 9
‘ass aur ref. 830,898

Goods. syeglasses and sungiasses, and parts therefor. ey
and sunglass frames and parts therefor eueglass and sunglas

cases.
-—-—fmt use and in commerce Nov 19 1991,

UNITED STATES
Trademark

Registerad

LIGHT. EYES";

VIVA OPTIQUE, IINC
12/16/07

REG No: 2122078 12/18/87 Renswal Due:
APP No:  74/706965 07127886 USE AFF. DUE 12/18/03
our ref” 848,331

Class: Int 9
Goods. Eyeglass frames, sunglass frames, parts thereof, cases

therefor.
-—Flrst use and in commerce February 1596
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L12/10/98 THU 12:00 FAX 212 948 9190 ABELMAN FRAYNE

Abelman, Frayne & Schwab

@o21

December 9, 1998

VIVA INTERNATIONAL GROUP

VIVA OF’TIQUE INC

:'UNITED STATES

Trademark
REG No: 1734451 11/24/92 Renewal Due: 11/24/02
APP No:  74/118791 11/15/82 ue Registered
Class: Int 9
(?u.v?dsI Opthalmic eyeglass frames, sun glasses, optical cases and our rof  829.147
ca
;.p—t-Ftrst use and in commerce Feb 1990,
~—Qwmner of U.S. Reg No. 1522493.
——~Assignment from awy 94g'ewear in¢. recorded November 12,
1981 at reel 0827, fra
——Sec 8/15 filed and accepted August 18, 1998
SAVVY.EYES: "5 vt "UNITED:STATES.
VIVA OPTIQUE INC Trademark
REG No: 1522493 01/31/8¢ Renewal Due:  01/31/08 Ragistere«d
APP No: 73/734972 06/10/88
ORG No; 1522483
Claas: int 9
GOODS: EYEGLASS FRAMES. our ref: 818,54«
~—~FIRST USE AND IN COMMERCE MAY 18 1988,
~-~SECTION 8/15 AFFIDAVIT ACCEPTED JULY 24, 1995,
SERGIO;CEREDA ..:: ‘UNITED-STATES
VIVA OPTIQUE, Trademark.
REG No: 1817362 01/18/84 Reneawal Due:  01/18/04 Registerec
APP No: 74/179208 00/24/91 USE AFF. DUE 01/18/00
Class: Int 9

Goods: Eyeglasges and sunglasses. eyeglass and sunglass
frames, component parts and cases.
——First use and in commerce May 1961,

our ret: B31,032

SHIELD DESIGN:
VIVA OPTIQUE, INC
REG No: 1818779 02/08/94 Renawal Due:  02/08/04
APF No:* 74/385049 04/27/83 USE AFF. DUE 02/08/00
Clasg: int 9

Goods: Eregtasses and sunglasses and parts therefor, eyeglass
and sungiass frames and parts therefor. eyeglass and sunglass
cases.

—First use and in commerce Nov 19 1091,

UNITED: STATES
Trademark
Registered

our ref: 837,542
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2271098 THU 12:00 FAX 212 949 9190 A\BELMAN FRAYNE o2z

Abelman, Frayne & Schwab December 9, 1998
VIVA INTERNATIONAL GROUP

MBI L T R T UNITEB STATES‘
VIVA'OPTIQUE, INC Trademarx
REG No: 1189827 02/18/82 Renewal Due:  02/16/02 Registere
Clags: Int 9
GOODS: OPTHALMIC EYEGLASS FRAMES, SUN GLASSES our ref: 821,820
OPTICAL CASES AND OPTICAL LENSES.
e e --SECIIQBLMA_ACCEHED_AND Fll FD DFC 14 1937 —
VIVA S Dt R SR s i o UNITED STATES
VIVA OPTIQUE, INC. Trademark
REG No: 1741022 12/22/92 Renewal Dus:  12/22/02
APP No:  74/245352 02/11/92 Regietered
Class: Int 8
G:ﬂods Opthalmic eyegtass frames, sunglasses, optical cases and our ref. 833,242
optical len
—~-First use and in commerca Fab 24 1978
—QOwner of U.S. Reg. No. 1138824,
—Sec 8/18 flled and gccepted August 19, 1998
VIVA GLUB! SEOGHE U DE T e e UNITED STATES!
VIVA OPTIQUE, INC. Trademark
App. Pending
APP No:  76/470686 04/20/98
Clags: INT 9
Goods: Eyeglasses, sunglasses and frames. our ref: 862,922
NIVAMODAITALIANAASTYLIZEDY " .« © o * nht . UNITED STATES
" VIVA OPTIQUE, INC. Trademark
REG No: 1190515 02/23/82 Renswal Dug:  02/23/02 Regi
V- e mnw APP No:  73/208718 egistered
ORG No: 1190818
Class: Int S
Goods: Ophtaimic eyeglass frames, sun glasses, optical our ref: 921,523
cases
and optical lenses.
. S a0 Oct 26 1989
VMS VISUAL'MERCHANDISING SERVICES LOGO: " = ... v o i h - UNIFED: STAE'I'ES
VIVA OPTIQUE, INC. servicemark
% App. Pending
APP No:  75/470021 04/20/98
Class: INT 35
Services: Mechandising services for others ourref 863,293
TRADEMARK
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Schedule B to Security Agreement and Mortcage

LIZENSES
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