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SCHEDULE 2
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NOVAMED EYECARE SERVICES, LLC

Trademarks

Registered Trademarks

/0 V7
e % u«fii»l( 22

-

e -

In connection with the consummation of two Permitted Acquisitions of Practices,
NovaMed was assigned the rights to the following registered trademarks:

Country Trademark
USA NovaMed Eyecare
Management
USA \ Better Nife through \
« B \

.. Better Vigion

USA Iilinois Eye Specialists

i

Registration No.

Registration Date

2,157,318

1,6%,529\
\

1.720,932*

May 12, 1998

ovembex 21, 1E>€l
\
\\‘ Septexpber 29} ]992\‘»

NovaMed has not yet filed evidence of these assignments with the U.S. Patent and
Trademark Office. Accordingly, the holders of record of the aforementioned trademarks remain
as follows: “Better Life through Better Vision™ by Northshore Eye Associates, Ltd. and “Illinois

Eye Specialists” by lilinois Eye Specialists, Ltd.

Pendine Trademark Applications

Country Trademark Serial No.
USA NovaMed Visioncare 75/061,713
USA SureCare LASIK System 75/768,002
USA SureCare 75/768.003
USA SureVision 75/806,324
USA SureVision Eye Centers 75/806,675
USA SureVision Research Institute 75/815,894

Filing Date

February 7, 1996
August 3, 1992
August 4, 1999
September 22, 1999
September 22, 1999

March 9, 2000
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INTELLECTUAL PROPERTY ASSIGNMENT

WHEREAS, the undersigned (the “Pledgor”) (i) owns the patents and pa.ent
applications listed on Schedule 1 annexed hereto, and 1s a party to the patent licenses listed on
Schedule 1 annexed hereto, (ii) owns the trademarks, trademark registrations, and trademark
registration applications listed on Schedule 2 annexed hereto, and is a party to the trademark
licenses listed on Schedule 2 annexed hereto and (iil) owns the copyrights, copyright
registrations and copyright registration apphications listed on Schedule 3 annexed hereto, and is a
party to the copyright licenses listed on Schedule 3 annexed hereto; and

WHEREAS, the Pledgor, National City Bank of Michigan/Illinois, as Agent (““Agent’™)
tor the Lenders, and certain other parties have entered into a Security Agreement of even date
herewith (as the same may be amended. restated, supplemented or otherwise modified and in
effect, the “Security Agreement”. terms used but not otherwise defined herein shall hav: the
respective meanings provided for in the Security Agreement);

WHEREAS, pursuant to the terms of the Security Agreement, Pledgor has granted o the
Agent, for the benefit of itself and the Lenders, a security interest in substantially all the asscts of
Pledgor, including all right, titlc and intcrest of Pledgor in, to and under all now ownel and
hereafter acquired Intellectual Property, together with all proceeds thereof;

NOW, THEREFORE, for good and valuablc consideration, the receipt and sufficieacy of
which are hereby acknowledged, Pledgor hereby agrees as follows:

A. Pledgor hereby grants to the Agent, for the benefit of itsclf and the Lenders, a
continuing security interest in all of the Pledgor’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
“Patents™), whether presently existing or hereafier created or acquired:

(D each patent and patent application of the Pledgor therefor, including, “without
limitation, each patent and patent application referred to in Schedule 1 annexed hereto;

(2) each patent license to which the Pledgor is a party, including, without linntation,
each patent license listed on Schedule 1 annexed hereto; and

(3) all proceeds of the foregoing, including, without limitation, proceeds of insurance
policies thereon.

B. The Pledgor hercby grants to the Agent, for the benefit of itself and the Lenders, a
continuing security interest in all of the Pledgor’s right, title and interest in, to and uvader the
following (all of the following items or types of property being herein collectively referred to as
“Trademarks’), whether presently existing or hereafter created or acquired:

(H each trademark, trademark registration and trademark registration application of
the Pledgor, including, without limitation, the trademarks, trademark registraiions and
trademark registration applications referred to in Schedule 2 annexed hereto;
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(2) each trademark license to which the Pledgor is a party. including, withcut
limitation, each trademark license listed on Schedule 2 annexed hereto; and

3) all products and proceeds of the foregoing, including, without limitation, procecds
of insurance policies thereon.

C. The Pledgor hereby grants to the Agent, for the benefit of itself and the Lenders, a
continuing security interest in all of the Pledgor’s right, title and interest in, to and under :he
following (all of the following items or types of property being herein collectively referred to as
“Copyrights”), whether presently existing or hereafter created or acquired:

(1) each copyright, copyright registration and copyright registration application of the
Pledgor, including, without limitation, the copyright, copyright registrations and
copyright registration applications referred to in Schedule 3 annexed hereto;

2) each copyright license to which the Pledgor 1s a party, including, without
limitation, each copyright licensed I'sted on Schedule 3 annexed hereto; and

(3) all products and proceeds of the foregoing, including, without limitation, proce :ds
of insurance policies thereon.

This security interest is granted in conjunction with the security interests granted to Agent, for
the benefit of itself and the Lenders, pursuant to the Security Agreement. The Pledgor hercby
acknowledges and affirms that the rights and remedies of the Agent with respect to Patents,
Trademarks and Copyrights made and granted hereby are more fully set forth in the Secuty
Agreement and the Credit Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein.

D. In addition to, and not by way of limitation of, all other rights granted to the
Agent under this Assignment and the other LLoan Documents, as collateral security only for the
complete payment when due of all Obligations, the Pledgor hereby, upon the maturity of the
Obligations or the earlier acceleration of the Obligations in accordance with the Loan
Documents, and the exercise by Agent of any or all of its rights or remedics with respect to any
or all of the Collateral pursuant to Article 5 and/or Article 6 of the Security Agreement, sells,
assigns, grants, conveys, transfers and sets over to the Agent, for the benefit of itself and the
Lenders, any and all rights of the Pledgor under any license and any license agreement with any
other party, whether the Pledgor is a licensor or licensee under such license agreement, and the
right to prepare for sale, sell and advertise for sale all Collateral now or hereafter owned by the
Pledgor and now or hereafter covered bv such license and agrees that it will not take any
unreasonable action, or permit any unrezsonable action to be taken by others subject to its
control, including licensees, or fail to take any reasonable action, which could affect the vali lity
or enforcement of the rights transferred to the Agent under this Assignment which rights are
material to the conduct of the Pledgor’s business. The Pledgor hereby covenants that, within ten
(10) days thereafter, it will notify the Agent if any Patent described in subsection (A)(1) hercof,
Copyright described in subsection (C)(1) hereof or Trademark described in subsection (B)(1)
hereof shall at any time hereafter beccome subject to any such license agreement and 1hat,
together with such notice, 1t will provide the Agent with full identification thereof and with <uch

2.
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further documentation as the Agent mav reasonably request to accomplish or assure the
accomplishment of the purpose of this Section D.

E. The Pledgor hereby agrees that, upon the maturity of the Obligations or the ear ier
acceleration of the Obligation in accordance with the Loan Documents, and the exercise by the
Agent of any or all of its rights or remedies with respect to any or all of the Collateral pursuan to
Article 5 and/or Article 6 of the Security Agreement, the Agent’s right to use, on behalf of itself
and the Lenders, all Patents, Copyrights and Trademarks as described above shall be worldwide,
to the extent of the Pledgor’s right to use the same, and without any liability for royalties or other
related charges from the Agent or any Lender to the Pledgor. The term of the collateral
assignments and grant of security interest granted herein shall extend until the expiration of eich
Patent, Copyright and Trademark collaterally assigned hereunder, or until the Obligations have
been indefeasibly paid in full in cash.

F. The Pledgor represents and warrants that the United States and foreign Paterts,
Copyrights and Trademarks constitute all of the patents, patent applications, copyrights,
copyright registrations, copyright registration applications, trademarks, trademark registratic ns,
trademark registration applications and licenses with respect to any of the foregoing now owr.ed
by Pledgors. Within ten (10) days after the creation thereof, the Pledgor shall identify in writing
to the Agent all new applications for United States and foreign letters patent, copyright
registrations and trademark registrations and licenses of the Pledgor, which new applications,
patents, copyright registrations, trademark registrations and licenses shall be subject to the terms
and conditions of the Security Agreement and this Assignment.

[signature pages follow]
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IN WITNESS WHEREOF, the undersigned has caused this Assignment to be duly
executed by its duly authorized officer as of luneag 2000.

NOVAMED EYECARE SERVICES, LLC

Namg Mcﬁ e
Tide E {7 SAEST
4 -
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ACKNOWLEDGMENT

STATE OF ILLINOIS )

)
COUNTY OF Cop K. )

SS.

On June 28 , 2000, before me appeared the person executing the foregoing instrument, as
proved to me to be on the basis of satisfactory evidence the person described in and who
executed the foregoing instrument as the officer of the corporation signatory to such instrument,
being by me duly sworn, did depose and say that he 1s the officer of such corporation described
in and which executed the foregoing instrument; that said instrument is signed on behalf of such
corporation by order of its Board of Directors; and that he acknowledged said instrument to be

the free act and deed of such corporation. ;
Notﬁry Public i"

{Seal}
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SCHEDULE 1

Patents
NOVAMED EYECARE SERVICES, LLC
Patents

None.

Patent Licenses.

None.
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SCHEDULE 2
Trademarks

NOVAMED EYECARE SERVICES, LLC

Trademarks

Registered Trademarks

In connection with the consummation of two Permitted Acquisitions of Practices,
NovaMed was assigned the rights to the following registered trademarks:

Country

USA

USA

USA

Trademark Registration No. Registration Date
NovaMed Eyecare 2157318 May 12, 1998
Management

Better Life through 1,664,529* November 21, 1991

Better Vision

[inois Eye Specialists 1,720,932*

September 29, 1992

NovaMed has not yet filed evidence of these assignments with the U.S. Patent and
Trademark Office. Accordingly, the holders of record of the aforementioned trademarks rernain
as follows: “Better Life through Better Vision” by Northshore Eye Associates, Ltd. and “Illinois
Eye Specialists” by Illinois Eye Specialists, L.td.

Country

USA
USA
USA
USA
USA

USA

Pending Trademark Applications

Trademark Serial No.
NovaMed Visioncare 75/061,713
SureCare LASIK System 75/768,002
SureCare 75/768,003
SureVision 75/806,324
SureVision Eye Centers 75/806,673

SureVision Research Institute 75/815,894

Filing Date

February 7, 1996
August 3, 1999
August 4, 1999
September 22, 1999
September 22, 1999

March 9, 2000
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Trademark Applications in Preparation

None.

Trademark Licenses.

None.
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SCHEDULE 3
Copyrights

NOVAMED EYECARE SERVICES, LLC

None.
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