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Conveying party: Meade Instruments Corp.

Continuation to

Recordation Form Cover Sheet Trademarks

Item 4. Application numbers or registration numbers (continued):
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75/697424 2013126
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this "A "
dated as _of September 2!_1, 2001, is made by Meade Instruments éorp., aglgzelzlvf::rte),
corporation ("Grantor") in favor of Bank of America, N.A. ("Secured Party"), with
reference to the following facts: ’

RECITALS

A.  Pursuant to that certain Credit A, i

| _ greement of even date herewith
qntered into by and between Grantor and Secured Party (as such agreement may from
time to time be amended, extended, renewed, supplemented or otherwise modified, the

"Loan Agreement"), the Secured Party has agreed to provid : :
credit facilities. & provide Grantor with certain

. B. N .The Loan Agreement provides, as a condition of the availability
of suc?h gredlt facilities, that Grantor shall enter into this Agreement and shall grant
security interests to Secured Party as herein provided.

AGREEMENT

NOW, THEREFORE, in order to induce the Secured Party to extend the
aforementioned credit facilities to Grantor, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, Grantor
hereby represents, warrants, covenants and agrees as follows:

1. Definitions. This Agreement is the Trademark Security Agreement
referred to in the Loan Agreement. Terms defined in the Loan Agreement and not
otherwise defined in this Agreement shall have the meanings defined for those terms
in the Loan Agreement. As used in this Agreement, the following terms shall have the
meanings respectively set forth after each:

" Agreement" means this Trademark Security Agreement, and any
extensions, modifications, renewals, restatements, supplements or amendments hereof.

“Collateral” means and includes all of the following; (a) all of Grantor's
now-existing, or hereafter acquired, right, title, and interest in and to all of Grantor's
trademarks, trade names, trade styles, and service marks; all prints and labels on which
said trademarks, trade names, trade styles, and service marks appear, have appeared, or
will appear, and all designs and general intangibles of a like nature; all applications,
registrations, and recordings relating to the foregoing in the United States Patent and
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Tradema_rk Office ("USPTQ") or in any similar office or agency of the United States
of America, any State thereof, or any political subdivision thereof (provided that no
"intent to use" application filed by Grantor with the USPTO relating to the foregoing
shall cqnstitute part of the Collateral unless and until Grantor files a "declaration of
us'e" with respect to such application and the USPTO accepts such declaration), and all
reissues, extensions, and renewals thereof, including those trademarks, trade names
trade styles, service marks, terms, designs, and applications described in Schedule f
hereto (the "Trademarks"); (b) the goodwill of the business symbolized by each of the
Trademarks, including, without limitation, all customer lists and other records relating
to the distribution of products or services bearing the Trademarks; (c) all licenses and
sublicenses of trademarks, trade names, trade styles and service marks, to the extent
that there exists no prohibition as a matter of law on the transfer thereof for security as
f:ontemplated by this Agreement, and (d) any and all proceeds of any of the foregoing
¥ncluding any claims by Grantor against third parties for past, present and future ’
infringement of the Trademarks or any licenses with respect thereto;

provided, however, that the term “Collateral” shall not include, and the Grantor shall
pot be deemed to have granted a security interest in, any agreement, document or
instrument which relates to the foregoing Collateral to the extent such agreement,
document or instrument is not assignable or capable of being encumbered as a matter
of law or under the terms of the agreement, document or instrument applicable thereto
or such grant would result in a breach of the terms of such agreement, document or
instrument but, in all cases, solely to the extent that any such restriction shall be
enforceable under applicable law, and only to the extent that any such term would not
be rendered ineffective pursuant to Sections 9406, 9407 and 9408 of the UCC of any

relevant jurisdiction.

"Secured Obligations" means any and all present and future Obligations
of any type or nature of Grantor to the Secured Party arising under or relating to the
Loan Documents or any one or more of them, whether due or to become due, matured
or unmatured, liquidated or unliquidated, or contingent or noncontiggent, i.nch.1ding
Obligations of performance as well as Obligations of payment, and including interest
that accrues after the commencement of any bankruptcy or insolvency proceeding by

or against Grantor.

uable consideration, Grantor hereby grants and

assigns to Secured Party a security interest to secure the prompt and indefeasible

payment and performance of the Secured Obligations in and. to all of. the prese(xlltly
existing and hereafter acquired Collateral. This Agrpgment isa coninx(;gm%1 ar(l3 e
irrevocable agreement and all the rights, powers, pnv1.1eges and remedies : :rr

shall apply to any and all Secured Obligations, including those arsing un

successive transactions which shall either continue the Secured Obligations, mcrease

2. Security Interest. For val
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or decrgase them and notwithstanding the bankruptcy of Grantor or any other event or
proceeding affecting Grantor.

3. Representations, Warranties and Covenants. Grantor represents
warrants and agrees that: ’

_ (@) To Grantor's knowledge, all of the existing Collateral is
valid and s_ubsisting and in full force and effect, and Grantor owns the sole, full
and clear title thereto, and the right and power to grant the security interest’s ’
granted hereunder. Grantor will, at its expense, perform all acts and execute all
docqmgnts necessary to maintain the existence of the Collateral as valid
subsisting, and registered trademarks, including, without limitation, the ,ﬁling of
any renewal affidavits and applications provided that Grantor may ;bandon or
not renew such trademark if it determines to do so in its reasonable business
Judlgment. Tfl}e Collateral is not subject to any Liens, mortgages, assignments
or licenses of any nature whatsoever, whether r
it by the Loan Asrcomont ecorded or unrecorded, except as

(b)  To Grantor's knowledge, as of the date hereof, neither
Gran'tor nor any of its Subsidiaries has any Trademarks registered, or subject to
pending applications, in the USPTO, or any similar office or agency in the
United States of America, or any other country other than those described mn
Schedule 1.

(c)  Grantor shall not file any application for the registration of
a trademark with the USPTO or any similar office or agency in the United
States of America, or State therein, unless Grantor has informed Secured Party
of such action in advance or informs Secured Party promptly thereafter. Upon
request of Secured Party, Grantor shall execute and deliver to Secured Party
any and all agreements, instruments, documents, and such other papers as may
be reasonably requested by Secured Party to evidence the grant and assignment
of a security interest to Secured Party of such trademark (other than mere
nintent to use" filings). Grantor authorizes Secured Party to modify this
Agreement by amending Schedule 1 from time to time to include any new
trademark or service mark, and any trademark or service mark renewal of
Grantor applied for and obtained hereafter.

(d)  Grantor has not abandoned any of the Trademarks, and
Grantor will not do any act, or omit to do any act, whereby the Trademarks may
become abandoned, canceled, invalidated, unenforceable, avoided, or
avoidable, except to the extent Grantor determines, in its reasonable business
judgment, to abandon any such Trademark. Grantor shall notify Secured Party
promptly if it knows, or has reason to know, of any reason why any application,
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registration, or recording may become abandoned, canceled, invalidated, or
unenforceable. 7

(e)  Grantor will render any assistance, as Secur
reasonably determine is necessary, to Secur};d Party in any procei:((ilil:;rzeg?g
the.USPTO, any federal or state court, or any similar office or agency in the
Umtgd S.tates of America, or any State therein, to protect Secured Party's
security interest in the Trademarks.

(f)  Grantor assumes all responsibility and liability arisi
from the use of the Trademarks, and Grantor hereby ;[I)lldemniﬁes gﬁ;ﬁg the
Secured Paﬂy hmless from and against any claim, suit, loss, damage, or
expense (including reasonable attorneys' fees) arising out of any allege’d defect
in any product manufactured, promoted, or sold by Grantor (or any Affiliate or
Subsidiary thereof) in connection with any Trademark or out of the

manufacture, promotion, labeling, sale, or advertisement of
2 . H o) N an S h
Grantor or any Affiliate or Subsidiary thereof. y such product by

(g)  Grantor shall promptly notify Secured Party in writing of
any adverse determination in any proceeding in the USPTO or domestic
governmental agency, court or body, regarding Grantor's ownership of any of
Fhe Trademarks. In the event Grantor becomes aware of any material
infringement of any of the Trademarks by a third party, Grantor shall promptly
notify Secured Party of such infringement and shall diligently pursue damages
or an injunction for such infringement.

(h)  Grantor shall, at its sole expense, do, make, execute and
deliver all such additional and further acts, things, assurances, and instruments,
in each case in form and substance reasonably satisfactory to Secured Party,
relating to the creation, validity, or perfection of the security interests provided
for in this Agreement under 35 U.S.C. Section 261, 15 U.S.C. Section 1051
et seq., the Uniform Commercial Code or other Law of the United States of
America, the State of California, or of any other States as Secured Party may
from time to time reasonably request, and shall take all such other action as the
Secured Party may reasonably require to protect Secured Party's security
interest in any of the Collateral, and Grantor hereby irrevocably authorizes
Secured Party or its designee, at Grantor's expense, to execute such documents,
and file such financing statements with respect thereto with or without Grantor's
signature, as Secured Party may reasonably deem appropriate to protect and
preserve such security interest. In the event that any recording or refiling (or
the filing of any statement of continuation or assignment of any financing
statement) or any other action, is required at any time to protect and preserve

such security interest, Grantor shall, at its sole cost and expense, cause the same
to be done or taken at such time and in such manner as may be necessary and as
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may be reasonably requested by Secured Party. Grantor further authorizes
Securegl Party to have this security agreement recorded or filed with the
Commissioner of Patents and Trademarks or other appropriate federal, state or
government office.

. (i) Secured Party is hereby irrevocably appointed by Grantor
as its lawful attorney and agent, with full power of substitution to execute and
deliver on behalf of and in the name of Grantor, such financing statements and
other similar documents and agreements for the purpose of perfecting,
protecting or effecting the security interests granted herein and effected hereby
under any applicable Law, and Secured Party is hereby authorized to file on ,
behalf of and in the name of Grantor, at Grantor's sole expense, such financing
statements and other similar documents and agreements in any appropriate
governmental office.

()] Secured Party may, in its sole discretion, upon the
occurrence and during the continuance of an Event of Default (i) pay any
amount which Grantor fails to pay as reasonably required hereunder to
preserve, defend, protect, maintain, record, amend, or enforce the Secured
Obligations, the Collateral, or the security interest granted hereunder, including,
but not limited to, all filing or recording fees, court costs, collection charges,
and reasonable attorneys' fees, and (ii) do any act which Grantor fails to do as
reasonably required hereunder to preserve, defend, protect, maintain, record,
amend, or enforce the Secured Obligations, the Collateral, or the security
interest granted hereunder. Grantor will be liable to Secured Party for any such
payment, and any amount s0 paid shall be an expense reimbursable by Grantor

under the Loan Agreement.

4. Rights and Remedies. Upon the occurrence and during the continuance
of any such Event of Default, in addition to all other rights and remgdies of Secured
Party, whether provided under Law, the Loan Agreement Or oth-erwme:, Secured. Party
may enforce its security interest hereunder which may be exercised w1th0}1t notice to,
or consent by, Grantor, except as such notice or consent is expressly provided for

hereunder. Upon such enforcement:

(a)  Secured Party may use any of the Trademarks for the sale
of goods, completion of work in process, or rendering of services to the extent
necessary in connection with enforcing any security interest granted to Secured

Party by Grantor or any Subsidiary of Grantor.

(b)  Secured Party may grant such license or licenses relating to

the Collateral for such term or terms, on such conditions and in such manner, as

Secured Party shall, in its reasonable discretion, deem appropriate. Such
license or licenses may be general, special, or otherwise, and may be granted on
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Paina
i

an exclusive or nonexclusive basis throughout all 1
: ) xcl or part of the United Sta
America and its territories and possessions. fost

(¢)  Secured Party may assign, sell, or otherwise di

C.ollate{al, or any part thereof, either v&ith org:'ithout speci:{v:(l)sned(iitliscglossgr()f e
snpu'latl.ons, except that Secured Party agrees to provide Grantor with ten (10)
((i}a};; tErlor wnttfn noﬁce of any proposed disposition of the Collateral.

rantor expressly waives any right to receive notice of ' '
sale of any Collateral or other security for the Secured gﬁﬂgp;li);ﬁszrxgggvtaz
expressly provided in this Section 4(c). Secured Party shall have the power to
buy the Collateral, or any part thereof, and Secured Party shall also have the
power to execute assurances and perform all other acts which Secured Party
may, in Secured Party's sole discretion, deem appropriate or proper to complete

such assignment, sale, or disposition. In any such ;
for any deficiency. y such event, Grantor shall be liable

- (d) In addition to the foregoing, in order to implement the
assignment, sale or other disposition of any of the Collateral pursuant to
Section 4(c) hereof, Secured Party may, at any time, execute and deliver, on
behalf of Grantor, pursuant to the authority granted in powers of attome;/ one
or more -1nstruments of assignment of the Trademarks (or any application:
registration, or recording relating thereto), in form suitable for filing, recording
or registration. Grantor agrees to pay Secured Party, on demand, all costs ,
incurred in any such transfer of the Collateral, including, but not limited to any

taxes, fees, and reasonable attorneys' fees.

(e)  Secured Party shall apply the proceeds actually received
from any such use, license, assignment, sale, or other disposition of Collateral

as provided in the Loan Agreement.

(f)  Upon request of Secured Party, Grantor shall supply to
Secured Party, or Secured Party's designee, Grantor's knowledge and expertise
relating to the manufacture and sale of the products and services bearing the
Trademarks and Grantor's customer lists and other records relating to the

Trademarks and the distribution thereof.

Nothing contained herein shall be construed as requiring Secured Party

to take any such action at any time. All of Secured Party's rights and remedies,
whether provided under Law, the Loan Agreement, this Agreement, or otherwise shall

be cumulative, and none is exclusive of any

right or remedy otherwise provided herein

or in any of the other Loan Documents, at Law or in equity. Such rights and remedies
may be enforced alternatively, successively, or concurrently.

WORD-SD\DTO\51206825.1
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N ISct:cmcd Paerly or Sezluiled Party's designee will keep such confidential
ation, lists or records provided hereunder in confidence 1 ;
terms of the Loan Agreement. in accordance with the

' . If (i) an Event of Default shall have occurred and, by r

waiver, modification, amendment or otherwise, no longer be cc;nti};luei:?lsgmzi?)f:gr :t,her
Event of Defaplt shall have occurred and be continuing, (iii) an assignm’ent to Secured
Party of any rights, title and interests in and to the Collateral shall have been
previously made, and (iv) the Secured Obligations shall not have become immediatel
due and payable, upon the written request of Grantor, Secured Party shall promptl ’
execute and deliver to Grantor such assignments as may be necessary to reassiglr)l t}c;
Grantor any such rights, title and interests as may have been assigned to Secured P

as .aforesalcll, subject to any disposition thereof that may have been made by Securezcllny
Party; provided, after giving effect to such reassignment, Secured Party's security
interest granted pursuant hereto, as well as all other rights and remedies of Secured
Party granted hereunder, shall continue to be in full force and effect; and provided

further, the rights, title and interests so reassigned sh
y ’ gned shall be free and :
other than Permitted Liens (if any). ee and clear of all Liens

5. Waivers.

(a)  Secured Party shall not be required to marshal any present
- or future security for (including, but not limited to, this Agreement and the

Collateral subject to a security interest hereunder), or guaranties of, the Secured
Obligations or any of them, or to resort to such security or guaranties in any
particular order. Grantor hereby agrees that it will not invoke any Law relating
to the marshaling of collateral which might cause delay in or impede the
enforcement of Secured Party's rights under this Agreement or any other
instrument evidencing any of the Secured Obligations or by which any of such
Secured Obligations is secured or guaranteed, and Grantor hereby irrevocably
waives the benefits of all such Laws.

(b)  Except for notices specifically provided for herein, Grantor
hereby expressly waives demand, notice, protest, notice of acceptance of this
Agreement, notice of loans made, credit extended, collateral received or
delivered or other action taken in reliance hereon and all other demands and
notices of any description. With respect both to Secured Obligations and any
collateral therefor, Grantor assents to any extension or postponement of the
time of payment or any other indulgence, to any substitution, of any Person
primarily or secondarily liable, to the acceptance of partial payment thereon and
the settlement, compromising or adjusting of any thereof, all in such manner
and at such time or times as Secured Party may deem advisable. Secured Party
shall have no duty as to the protection of the Collateral or any income thereon,
nor as to the preservation of rights against prior parties, nor as to the

WORD-SD\DTONS1206825.1 -7-
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‘

preservation of any rights pertaining thereto except as otherwise required by
Law. Secured Party may exercise its rights with respect to the Collateral
without resorting or regard to other collateral or sources of reimbursement for
liability. Secured Party shall not be deemed to have waived any of its rights
upon or under the Loan Agreement or the Collateral unless such waiver be in
writing and signed by the Secured Party. All rights and remedies of the
Secured Party under the Loan Agreement or on the Collateral, whether
evidenced hereby or by any other instrument or papers, shall be cumulative and
may be exercised singularly or concurrently. |

6.  Costs and Expenses. Grantor will pay any and all charges, costs and
taxes incurred by Secured Party in implementing or subsequently amending this
Agreement, including, without limitation, recording and filing fees, appraisal fees
stamp taxes, and reasonable fees and out-of-pocket expenses of Secured Party's ’
counsel, and the allocated cost of in-house counsel to Secured Party, in connection
with this Agreement, and in the enforcement of this Agreement and in the enforcement
or foreclosure of any Liens, security interests or other rights of the Secured Party
upder this Agreement, or under any other documentation heretofore, now, or hereafter
given to Secured Party in furtherance of the transactions contemplated hereby.

7. Continuing Effect. This Agreement shall remain in full force and effect
and continue to be effective should any petition be filed by or against Grantor for
liquidation or reorganization, should Grantor become insolvent or make an assignment
for the benefit of creditors or should a receiver or trustee be appointed for all or any
significant part of Grantor's assets.

8. Release of Grantor. This Agreement and all Secured Obligations of
Grantor hereunder shall be released when all Secured Obligations have been paid in
full in cash or otherwise performed in full and when the Loan Agreement has been
terminated. Upon such release of Grantor's Secured Obligations hereunder, Secured
Party shall return and reassign any Collateral to Grantor, or to the Person or Persons
legally entitled thereto, and shall endorse, execute, deliver, record and file all
instruments and documents, and do all other acts and things, reasonably required for
the return of the Collateral to Grantor, or to the Person or Persons legally entitled
thereto, and to evidence or document the release of Secured Party's interests arising
under this Agreement, all as reasonably requested by, and at the reasonable expense of,

Grantor.

9  GOVERNING LAW. THIS AGREEMENT SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH AND
GOVERNED BY THE FEDERAL LAWS OF THE UNITED STATES OF
AMERICA AND THE LAWS OF THE STATE OF CALIFORNIA.

WORD-SD\DTO\S1206825.1 -8-
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10.  Miscellaneous.

N (a)  Grantor and Secured Party may from time to time agree in
writing to the release of certain of the Collateral from the security interest
created hereby.

(b)  Except as otherwise set forth in the Loan Agreement, the
provisions of this Agreement may not be modified, amended, restated or
supplemented, whether or not the modification, amendment, restatement or
supplement is supported by new consideration, except by a written instrument
duly executed and delivered by Secured Party and Grantor.

(¢)  No failure or delay on the part of Secured Party in
exercising any right, power, privilege or remedy may be, or may be deemed to
be, a waiver thereof; nor may any single or partial exercise of any right, power,
privilege or remedy preclude any other or further exercise of the same or any
other right, power, privilege or remedy.

(d) If any term or provision of this Agreement conflicts with
any term or provision of the Loan Agreement, the term or provision of the Loan
Agreement shall control.

(¢)  This Agreement comprises the complete and integrated
agreement of the parties hereto on the subject matter hereof and supersedes all
prior agreements, written or oral, on the subject matter hereof.

(f)  This Agreement may be executed in any number of
counterparts and any party hereto may execute any counterpart, each of which
when executed and delivered will be deemed to be an original and all of which
counterparts of this Agreement when taken together will be deemed to be but

one and the same instrument.
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IN WITNESS WHEREOF, Grantor has executed this Agreement by its
duly authorized officer as of the date first written above.

"Grantor"

MEADE INSTRUMENTS CORP

Title: Vice President — Finance and
Chief Financial Officer

ACCEPTED AND AGREED AS OF
THE DATE FIRST ABOVE WRITTEN:
"Secured Party"

BANK OF AMERICA, N.A.,,

By:
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IN WITNESS WHEREOF, Grantor has executed this Agreement by its
duly authorized officer as of the date first written above.

"Grantor"

MEADE INSTRUMENTS CORP.,

A Delaware corporation,~ -
f , 4
By: g 2

Title: Vice President — Finance and
Chief Financial Officer

ACCEPTED AND AGREED AS OF
THE DATE FIRST ABOVE WRITTEN:

"Secured Party"

BANK OF AMERICA, N.A,,

By:

-10-

WORD-SD\DTO\51206825.1
080801

TRADEMARK
REEL: 002389 FRAME: 0278



IN WITNESS WHEREOQF, Grantor has executed this Agreement by its
duly authorized officer as of the date first written above.

"Grantor"

MEADE INSTRUMENTS CORP.,
A Delaware corporation

By:

ACCEPTED AND AGREED AS OF
THE DATE FIRST ABOVE WRITTEN:

"Secured Party"

BANK OF W,
By: '

e LA
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SCHEDULE 1

TO
TRADEMARK SECURITY AGREEMENT

Existing and Pending Trademarks

See Attached.
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