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

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
| i Name Tk Ausdrio Ceditanstalt Comats Finana Tre.
Opticare Eye Health Centers, Inc. internal t
Address:
[ ] individual(s) [] Association .
) . Two Greenwich Pi
D General Partnership D Limited Partnership Street Address: e
Corporation-State  ( Connecticut) City:;_Greenwich State:_CT_zip:_06830
D Other [[] Individual(s) citizenship

- D Association
Additional name(s) of conveying party(ies) attached? [:]Yes No D G | Part o
eneral Partnership

3. Nature of conveyance:
y [] Limited Partnership
I:l Assignment [:I Merger
g Corporation-State Delaware

Security Agreement I:I Change of Name D Other

D Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No

Execution Date: 8/13/99 (Designations must be a separate document fi assign

Additional name(s) & address( es) attached? Yes No

4. Application number(s) or registration number(s):
B. Trademark Registration No.(s)

1,780,665

A. Trademark Application No.(s)
\

Additional number(s) attached Yes E:] No

5. Name and address of party to whom correspondence 6. Total number of applications and :

concerning document should be mailed: registrations iNVOIVed: .........cocooeorniens < -El

Name: Paul Breme ~ L
s 3:0.00

7. Totalfee (37 CFR3.41) ... AR A 220

Enclosed

D Authorized to be charged to deposit account

Internal Address:

i e Finance LLC 8. Deposit account number:
Street Address:__(_;ff)ff‘_s_c_’lirc __

4445 Willard Avenue, 12th Floor

DO NOT USE THIS SPACE _

City;c_:bfl’_y_g_h_ali‘i State: MD_

9. Signature.

PA“"—’ \oREME s @wv&-—— Lg/a‘jl/o;—
~ Signature @ Date

Name of Person Signing
Total number of pages including cover sheet, attachments, and document:

11/200@_GTONI1 00000071 1780665 cocument: il
MI Mail documents to be recorded with required cover sheet information to:

40.00 DP Commissioner of Patent & Trademarks, Box Assignments

g}? g%:':%% 200.00 0P washington, D.C. 20231
03 FC:484 120.00 0P
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4 B. Additional Registration Numbers

1,956,271
2,002,377
1,963,173
1,517,614
1,551,402
1,898,007
1,803,525
2,244,069

Opticare Health Systems, Inc.:Addt'l tm #s for PTO application - 1356 v1
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CONDITIONAL ASSIGNMENT AND
TRADEMARK SECURITY AGREEMENT

THIS CONDITIONAL ASSIGNMENT AND TRADEMARK SECURITY
AGREEMENT (the “Agreement”), dated as of August 13, 1999, between OPTICARE EYE
HEALTH CENTERS, INC., a Connecticut corporation (the “Grantor”), and BANK AUSTRIA
CREDITANSTALT CORPORATE FINANCE, INC., in its capacity as agent for the
“Lenders™ and the “LC Issuer” referred to below (in such capacity, the “Agent”). ’

e

. WHEREAS, Grantor owns the trademarks, trademark applications, service marks and
service mark applications listed on Schedule I annexed hereto.

WHEREAS, the Grantor and certain affiliates of the Grantor (collectively, the
“Borrowers’™) and Opticare Health Systems, Inc., a Delaware corporation (the ‘“Parent”), are
parties to that certain Amended and Restated Loan and Security Agreement, dated as of even
date herewith (as the same may be further amended, restated, supplemented or otherwise
r{lodiﬁed from time to time, the “Loan Agreement’™), with the financial institutions from time to
time party thereto (the “Lenders”), Bank Austria, AG, as LC Issuer (in such capacity, the “LC
Issuer”) and the Agent, pursuant to which, among other things, and subject to the terms and
conditions contained therein, the Lenders will make available to the Borrowers term loans in an
aggregate original principal amount of Twenty One Million Five Hundred Thousand Dollars
($21,500,000) and a revolving credit facility providing for revolving loans of up to Twelve
Million Seven Hundred Thousand Dollars ($12,700,000) (collectively, the “Loans”); and

WHEREAS, the Lenders, the LC Issuer and the Agent have required, as a condition to
their entry into the Loan Agreement and the making of the Loans and the other extensions of
credit pursuant to the terms thereof, that Grantor and certain of its affiliates (collectively, the
“Guarantors”) execute and deliver to the Agent that certain Guaranty, dated as of August 13,
1999 (as the same may be amended, restated, supplemented, or otherwise modified from time to
time, the "Guaranty"), to guarantee the obligations of each Guarantor and each Borrower; and

WHEREAS, the Lenders, the LC Issuer and the Agent have further required, as a
condition to their entry into the Loan Agreement and the making of the Loans and the other
extensions of credit pursuant to the terms thereof, that Grantor execute and deliver to the Agent
this Agreement to secure the obligations of the Grantor under the Loan Agreement, the Guaranty,
and each of the agreements, documents and instruments executed and delivered in connection

therewith; and

WHEREAS, the Borrowers desire to obtain the Loans and the other extensions of credit
under the Loan Agreement, and the Grantor has determined that it is and will be in the best
interest and to the direct advantage of such Grantor to assist the Borrowers in borrowing money
and obtaining other extensions of credit from the Lenders and the LC Issuer in order to further
the business of the Grantor, and the Grantor has therefore agreed to make and execute this

0438823.03
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Agreement in favor of the Agent to induce the Lenders, the LC Issuer and the Agent to enter into
the Loan Agreement and to extend to the Borrowers the credit contemplated thereby;

NOW, THEREFORE, in consideration of the premises, the terms and conditions herein,
and for other good and valuable consideration, the receipt and adequacy of which is hereby

acknowledged, it is hereby agreed as follows:

1. Definitions. Capitalized terms used and not otherwise defined herein have the
meanings set forth in the Loan Agreement.

2. Grant of Security Interest

(@) Grantor hereby grants to the Agent, for the benefit of the Agent, the
Lenders and the LC Issuer, a continuing security interest in all of Grantor's right, title, and
interest in the following (the “Trademark Collateral”), whether now owned or hereafter acquired
or arising, in order to secure the due and punctual payment and performance of all the Secured
Obligations (as hereinafter defined):

(1) All “Trademarks” (as defined below), whether now owned or hereafter
arising or acquired by Grantor, including each trademark identified on Schedule I hereto.
For purposes of this Agreement, “Trademarks” shall mean all trade names, trademarks,
service marks, and logos (registered and unregistered) and state, federal, and foreign
trademark and service mark registrations and staté, federal and foreign registration
applications (in use and intent to use) and all renewals and divisions thereof, all income,
royalties, damages, and payments now or hereafter due and/or payable with respect
thereto, the right to recover for all past, present, and future infringements thereof, all
other rights of any kind whatsoever accruing thereunder or pertaining thereto, all rights
corresponding thereto throughout the world, together, in each case, with the product lines
and goodwill of the business connected with the use of, and symbolized by, each such

Trademark and all proceeds of the foregoing; and

(i1) All agreements providing for the grant of any fight iI:l or to any Tfad’emark
(whether Grantor is the licensee or the licensor thereunder) mcludmg but no‘f limited to
those agreements on Schedule II hereto and all proceeds of the foregoing (the Trademark

Licenses™).

) This security interest is granted in conjunction Witl.l the security interest
granted to the Agent under the Loan Agreement. ’I“he nghts and remedies of nﬂﬁe'A%zm L“gth
respect to the security interest granted hereby are m.addmon to those set forth in fcl < a;
Agreement, and those which are now or hereafter available to-the Agent as a matter ?h aLoan
equity. Each right, power, and remedy of the Agent.prowded for he{ctlin or ano rz: Loan
Agreement, or now or hereafter existing at law or in :;1;13' Vis(lllzclllfl;: ;::::1 a T\lrlee ?:;(ercise A

s 1 ition to every right, power, or reme : in. T ‘
ilgeflttlzl; Z}ﬁz:dczg‘::ore of tll—l}; rigg};lts‘,)powers, or remedies provided for in this Agreement or in
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tl_le Loan Agreement or now or hereafter existing at law or in equity shall not preclude the
simultaneous or later exercise by the Agent of any or all other rights, powers, or remedies.

3. Sccured Obligations. The collateral assignment contained herein shall secure the
due and punctual payment of (i) the Obligations, as defined in the Loan Agreement, and (ii) any
and all other indebtedness, liabilities, and obligations of the Grantor to the Agent, the Lenders
and the LC Issuer of every kind and nature (including, without limitation, interest, charges,
expenses, attorneys' fees, and other sums chargeable to the Grantor by the Agent and future
advances made to or for the benefit of the Grantor), whether arising under this Assignment, the
Loan Agreement, or any other Loan Document (collectively, the "Secured Obligations").

4. Modification of Agreement

This Agreement may not be changed, waived or terminated except in accordance
with the amendment provisions of the Loan Agreement. Notwithstanding the foregoing, Grantor
authorizes the Agent, upon notice to Grantor, to modify this Agreement in the name of and on
behalf of Grantor without obtaining Grantor's signature to such modification, to the extent that
such modification constitutes an amendment of Schedule I to add any right, title, or interest in
any Trademark owned or subsequently acquired by Grantor.

5. Representations and Warranties

(a) Schedule I hereto contains a true and accurate list of all Grantor's
Trademark registrations and applications.

(b) Grantor is the sole owner of the Trademarks and Trademark Licenses, free
and clear of all liens, claims and encumbrances, other than the lien created by the Loan
Agreement and this Agreement; the records of the United States Patent and Trademark Office
currently reflect that Grantor is the owner of all Trademark registrations and applications; and
none of the Trademark Collateral has been licensed by Grantor to any third party, except for the
Trademark Licenses listed on Schedule II.

(c) To the best of Grantor's knowledge, each Trademark is valid, subsisting,
unexpired, and enforceable, and to the extent necessary to maintain its righl_:s thereto, f}rantc.)r h.as
used and continues to use the appropriate statutory notice of registration in connection with its

use of all federally registered Trademarks.

(d) No holding, decision, or judgment has been renflered-in any action or
imiting, canceling, or questioning the validity of Grantor's rights in any Trademark
ending or, to the best of Grantor's knowledge, threatened.
erial breach or default under any

proceeding 1 , Of
and no such action or proceeding is p _ eb
To the best of Grantor's knowledge, there is no subsisting mat

Trademark License.

(e) To the best of Grantor's knowledge, (i) the conduct of Grantor's business
does not infringe upon any trademark or other intellectual property right owned or controlled by
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a third party and (ii) except as previously disclosed in writing to the Agent, no third party is
infringing upon any of the Trademark Collateral.

6. Covenants of Grantor

(a) Except for Trademarks which are no longer in use, or shall no longer be
used, in connection with its business, Grantor will not do any commercially reasonable act or
omit to do any commercially reasonable act (and not permit any licensees or sublicensees of
Grantor to do any commercially reasonable act) whereby any Trademark of Grantor will become
abandoned, invalidated, or unenforceable, and Grantor shall diligently pursue each Trademark
application unless it shall reasonably determine that a registration is not likely to issue or the
costs associated with such registration process will not be commercially justified by the sales of
the related product, and shall maintain each Trademark registration in full force and effect. In
the event that any Trademark owned by, or, to the extent permitted by the related Trademark
License, licensed to, Grantor, is infringed or diluted by a third party, Grantor shall promptly take
all commercially reasonable actions to stop such infringement or dilution and protect its
exclusive rights in such Trademark.

(b) Grantor agrees to promptly report to the Agent on an annual basis and, in
the event of a continuing Event of Default, on a quarterly basis (i) the filing of any application
for registration of any Trademark (whether such application is filed by Grantor or through any
agent, employee, licensee, or designee) and (ii) the registration of any Trademark. Grantor
agrees to execute and deliver to the Agent an amendment to this Agreement covering such new
applications or registrations for Trademarks in form appropriate for recordation in the United
States Patent and Trademark Office.

(c) Without the prior written consent of the Agent, Grantor shall not (1) sell,
assign (by operation of law or otherwise), or otherwise dispose of any of the Trademark
Collateral or any rights therein (except as contemplated by paragraph (c)(iii})), (ii) grant any lien
or security interest in any of the Trademark Collateral (except for the lien created by tt_u's
Agreement and the Loan Agreement, or (iii) license any of the Tradcm'ark- Collateral to any third
party, except that, unless an Event of Default has occurred and is cont}nmng, Grfmtor may grant
non-exclusive licenses of any of the Trademarks to a third party in the ordinary course of
business; provided that the Agent shall receive a security interest in any fees, royalties, and
payments with respect to all and any such licenses.

7. Grant of License

(@ Grantor hereby grants to the Agent a non-exclusive, royalty-free right and

i ith ri i i al. and a sublicense in and to

license, with rights of sublicense, 1n and to the Trademark Collatgr ,

Grantor's rights under Trademark Licenses to the extent permitted under the terms of such
h Trademark Collateral or operate under such Trademark

Trademark Licenses, to use suc . : .
Licenses, effective upon the occurrence and during the continuance of an Event of Default, in

connection with the enforcement of the Agent's rights and remeflies hereunder and under the
Loan Agreement. Without limiting the generality of the foregoing, the Agent shall have the
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right, pursuant to the foregoing license and sublicense, to use the Trademark Collateral in con-
nection with the foreclosure upon any of the Collateral granted hereunder or under the Loan
Agreement.

(b) The license granted pursuant to Section 7(a) is conditional upon the
requirement that the goods sold and services rendered by the Agent under the Trademark
Collateral shall be of a nature and quality substantially consistent with those theretofore offered
under such Trademarks by Grantor.

8. Remedies Upon Default: Power of Attormey

(a) Upon the occurrence and during the continuance of a Default or an Event
of Default under the Loan Agreement, and subject to the notice provisions therein, the
Trademarks shall be assigned, transferred, set over, and delivered to the Agent or its designee,
and Grantor hereby irrevocably constitutes and appoints the Agent and any officer, agent or
employee thereof, with full power of substitution, as its true and lawful attorney-in-fact with full
irrevocable power and authority in the place and stead of Grantor and in the name of Grantor or
the Agent's own name or the name of the Agent's designee, upon the occurrence of an Event of
Default, (i) to complete, date, execute, and file, or cause to be filed, the Assignment attached
hereto as Exhibit A and incorporated hereby by reference (the “Assignment”) in the United
States Patent and Trademark Office and in all other applicable offices, and to execute and deliver
any and all documents and instruments which may be necessary or desirable to accomplish the
purpose of the Assignment, (ii) to collect proceeds of any Trademark Collateral, (iii) in any
transaction authorized by the Loan Agreement, convey any Trademark Collateral to any
purchaser thereof, payment or discharge of taxes or liens levied or placed upon or threatened
against any Trademark Collateral, the legality or validity thereof and the amounts necessary to
discharge the same to be determined by the Agent in its sole discretion, and such payments Fnade
by the Agent to become the obligations of Grantor to the Agent, due and paygble 1mmed1att?ly
without demand. The Agent's authority hereunder shall include, without limitation, the authonty
to endorse and negotiate any checks or instruments constituting procegds of any Traderpark
Collateral in the name of Grantor, execute and give receipt for any certificate of ownershlp_ or
any document (constituting Trademark Collateral), s‘ign Grantor's name on all financing
statements or any other documents necessary or appropriate by the Agent to Preserve, protf:ct or
perfect the security interest in any Trademark Collateral (to the extent permltte,.d by Apphcablg
Law) and to file the same, prepare, file, and sign Grant_or's. name on any notice of Lien, ant
prepare, file, and sign Grantor's name on a proof of clm in bankruptcy or sy;ular ac.lnocu?en
against any customer of Grantor with respect to any cla.m.l of Grantor comprising lt)h o a:y
Trademark Collateral, and to take any other actions arising from or incident to the powers

granted to the Agent in the Loan Agreement.

(b) Grantor hereby ratifies all that said attorneys sl}all lawfully do or cause to
be done by virtue of this power of attommey. This power of attorney 1s a power coupled with an

interest and shall be irrevocable.
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©) In addition to the foregoing, upon the occurrence of a Default or an Event
of I?efault, the Agf?nt shall have all rights and remedies of a secured party under the applicable
Uniform Commercial Code and as provided in the Loan Agreement and as otherwise available at
law and equity.

9. Waiver. Each and every right and remedy granted to the Agent under this
Agreement, or any other document delivered hereunder or in connection herewith or allowed it
by law or in equity, shall be cumulative and may be exercised from time to time. No failure on
the part of the Agent to exercise, and no delay in exercising, any right or remedy shall operate as
a waiver thereof, nor shall any single or partial exercise by the Agent of any right or remedy
preclude any other or future exercise thereof or the exercise of any other right or remedy. No
v[;aifve; by the Agent of any Event of Default shall constitute a waiver of any subsequent Event of

etfault.

10. Survival. All representations, warranties and covenants made herein shall survive
the execution and delivery of all of the Loan Documents. The terms and provisions of this
Agreement shall continue in full force and effect until all of the Commitments have been
terminated, all of the Secured Obligations have been paid in full and the Agent has terminated
this Agreement in writing, whichever last occurs; provided, that Grantor’s obligations under
Section 13 shall survive the repayment of the Secured Obligations and the termination of this
Agreement. At the time of such termination of this Agreement, the Agent, upon the Grantor’s
request and at the Grantor’s expense, shall execute and deliver such instruments and documents
as are reasonably necessary to terminate the security interest granted hereby.

11.  Assignments: Successors and Assigns. This Agreement shall be binding upon the
Grantor and its respective permitted successors and assigns and shall inure to the benefit of the
Agent, the Lenders and the LC Issuer and their respective successors and assigns; provided, that
no Grantor may transfer or assign any or all of its rights or obligations hereunder without the

prior written consent of the Agent.

12.  Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which when fully executed shall be an original, and all of said counterparts taken
together shall be deemed to constitute one and the same agreement. Any signature page to this
Agreement may be witnessed by a telecopy or other facsimile of any original signature page and
any signature page of any counterpart hereof may be appended to any other counterpart hereof to
form a completely executed counterpart hereof.

13. Expense Reimbursement. The Grantor agrees to reimburse the Agent for all costs

and expenses incurred by the Agent (including attorneys’ fees and disbursen}ents) to:

(a) commence, defend or intervene in any court proceeding; (b) file a petition, cor}lplamt, answer,
motion or other pleading, or to take any other action in or with respef:t to any suit or proceeding
(bankruptcy or otherwise) relating to the Trademark Collatt_:ral or this Agreement, thf: Notes or
any of the other Loan Documents; (c) protect, collect, license, seli, tak‘e Qossesspn of, or
liquidate any of the Trademark Collateral; (d) attempt to enforce any security interest in any of
the Trademark Collateral or to seek any advice with respect to such enforcement; and (e) enforce
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any of the Agent’s rights to collect any of the Secured Obligations. The Grantor also agrees to
pay, and to save harmless the Agent from any delay in paying any taxes, if any, which may be
payable in connection with the execution and delivery of this Agreement, the Guaranty or any of
the other Loan Documents, or the recording of any thereof, or in any modification hereof or

thereof. The Grantor’s obligations under this Section 13 shall survive the termination of this
Agreement.

14. Severability. If any provision of this Agreement or the application thereof to any
party hereto or circumstances shall be invalid or unenforceable to any extent, the remainder of
this Agreement and the application of such provisions to any other party hereto or circumstances
shall not be affected thereby and shall be enforced to the greatest extent permitted by law.

15. Notices. All notices, requests, demands and other communications under this
Agreement shall be in writing, and shall be deemed to have been made or give when (a)
delivered to the Grantor in the manner and at the address provided for in Section 14.7 of the
Loan Agreement and (b) when delivered to the Agent in the manner and at the address as
provided in Section 14.7 of the Loan Agreement. The Grantor hereby irrevocably appoints the
Parent as its agent for purposes of receiving any notice under this Agreement or in connection
with any other Loan Document.

16. Time of the Essence. Time is of the essence in this Agreement.
17. Goveming Law; Consent to Jurisdiction. THIS AGREEMENT, AND THE

RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER, SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF
LAW. THE GRANTOR HEREBY (A) SUBMITS TO THE NONEXCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL COURTS SITTING IN NEW YORK,
NEW YORK FOR THE PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT
OF OR RELATING TO THIS SECURITY AGREEMENT; AND (B) IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION
WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE
OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM. NOTWITHSTANDING ANYTHING
HEREIN TO THE CONTRARY, NOTHING HEREIN SHALL LIMIT THE RIGHT OF
THE AGENT TO BRING PROCEEDINGS AGAINST THE GRANTOR IN THE
COURTS OF ANY OTHER JURISDICTION. THE GRANTOR HEREBY
IRREVOCABLY APPOINTS THE PARENT AS ITS AUTHORIZED AGENT AND
ATTORNEY-IN-FACT TO RECEIVE ON BEHALF OF THE GRANTOR AND ITS
PROPERTY SERVICE OF COPIES OF THE SUMMONS AND COMPLAINT AND ANY
OTHER PROCESS WHICH MAY BE SERVED IN ANY SUCH ACTION OR
PROCEEDING BROUGHT IN ANY COURT IN OR OF THE STATE OF NEW YORK.
SUCH SERVICE MAY BE MADE BY MAILING OR DELIVERING A COPY OF SUCH
PROCESS TO THE GRANTOR, IN CARE OF THE PARENT, IN ACCORDANCE
WITH SECTION 15 HEREOF AND THE GRANTOR HEREBY IRREVOCABLY
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AUTHORIZES AND DIRECTS THE PARENT TO ACCEPT SUCH SERVICE ON ITS
BEHALF AND AGREES THAT THE FAILURE OF THE AGENT TO GIVE ANY
NOTICE OF ANY SUCH SERVICE TO THE GRANTOR SHALL NOT IMPAIR OR
AFFECT THE VALIDITY OF SUCH SERVICE OR OF ANY JUDGMENT RENDERED
IN ANY ACTION OR PROCEEDING BASED THEREON.

18. Waiver of Jury Trial AFTER REVIEWING THIS PROVISION
SPECIFICALLY WITH ITS RESPECTIVE COUNSEL, THE GRANTOR AND THE
AGENT HEREBY KNOWINGLY, INTELLIGENTLY AND INTENTIONALLY WAIVE,
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL
RIGHTS IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL
PROCEEDING BASED ON OR ARISING OUT OF, UNDER, IN CONNECTION WITH,
OR RELATING TO THIS SECURITY AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREBY, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OF
THE GRANTOR OR THE AGENT. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR THE LENDERS AND THE LC ISSUER TO MAKE THE LOANS
AND OTHER FINANCIAL ACCOMMODATIONS TO THE BORROWERS.

=

Nnitials

19. No Punitive Damages. The Agent and the Grantor (on behalf of itself and its
Subsidiaries) hereby agree that no such Person shall have a remedy of punitive or ex_emplary
damages against any other party to a Loan Document and each such Person hereby waives any
right or claim to punitive or exemplary damages that they may now have or may arise in the
future in connection with any dispute, whether such dispute is resolved through arbitration or

judicially.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
and delivered as of the date first above written.

(“Grantor™)

OPTICARE EYE HEALTH CENTERS, INC.

By:

Name:
Title:

Attest: MM

Name: SO
Secretary

[CORPORATE SEAL]

(“Agent”)

BANK AUSTRIA CREDITANSTALT
CORPORATE FINANCE, INC., as Agent

By:
Name: Robert M. Biringer
Title: Executive Vice President

By:
Name:
Title:

TRADEMARK
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
and delivered as of the date first above written.

(“Grantor”)
OPTICARE EYE HEALTH CENTERS, INC.
By:

Name:
Title:

Attest:
Name:
Secretary

[CORPORATE SEAL]

(u A g eqtas)

BANK AUSTRIA CREDITANSTALT
CORPORATE FINANCE, INC,, as Agent

/ _
By: _729 o ~ ﬁ"\//i"‘—_

Name: Robert M. Biringer
Title: Executive Vice President
L =
Name: s m/ﬁ
Title: vF
TRADEMARK
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Schedule [
to

Conditional Assignment and Trademark Security Agreement

Name

Opticare
Opticare
Opticare
Opticare

Eyecare for a Lifetime
Eyecare/Eyewear for a Lifetime

TLC

The Difference is Clear

RBNI

Connecticut Vision Correction
Connecticut Vision Correction Center

mebc:\windows\temp\tradschd.doc

Status
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Pending
Pending
Pending

Registration Number

1,780,665
1,956,271
2,002,377
1,963,173
1,517,614
1,551,402
1,898,007
1,803,525

REEL: 002444 FRAME: 0792
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Schedule I
to
Conditional Assignment and Trademark Security Agreement

Two Applications of the Grantor for trademark registrations have been challenged:

1. In 1992, the Grantor’s application to register the mark “Opticare” was rejected on a U.S.
registration for “Opticare” owned by Bausch & Lomb (“B&L”). The parties entered in to
an agreement, dated July 2, 1992, pursuant to which B&L agreed to the Grantor’s
registration of the name nationally in consideration for which B&L can continue to use
the name with respect to the sale of contact lens maintenance agreements. The parties are
still operating under such agreement.

2. In 1994, the American Optometric Association (the “AOA™) challenged the “Q” logo
used by the Grantor based on the alleged likelihood of confusion in the marketplace
caused by such use. The parties entered into a settlement agreement, dated as of July 26,
1994, pursuant to which it was agreed that after a “reasonable amount of time,” the
Grantor would discontinue use of logo, and to date has not received any further
objections from the AOA. However, if the Grantor expands operations outside of
Connecticut, the Grantor expects that it would either need to negotiate an amendment to
the settlement agreement or adopt a new logo. The agreement does not affect the
Grantor’s use of the mark “Opticare” when not used the “O” logo.

meb\c:\windowsMemp\radschd.doc
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EXHIBIT A

ASSIGNMENT
THIS ASSIGNMENT dated the day of 19997200 |, £
— ) , from
a corporation (the "Assignor"), to BANK AIISTRIA

CREDITANSTALT CORPORATE FINANCE. INC
R ., as agent for t
referenced to below (the "Assignee"), recites and provides: © or the Lender and LC Issuer

WHEREAS, Assignor is the owner of certain trademarks and service marks: and

WHEREAS, the Assignor and certain affiliates of th i i
“Bo-rrowers”) and Opticare Health Systems, Inc., a Delaware cirpiizlt%gsr(tﬁceo{{;;ng:gz’ e
parties to tl}at certain Amended and Restated Loan and Security Agreement, dated as of), en
date'her_ewnth (as the same may be further amended, restated, suppleme;lted or othe CV_en
rpodxﬁed from time to time, the “Loan Agreement”), with the financial institutions from ti e 1o
time ;:’:’arty thereto (the “Lenders™), Bank Austria, AG, as LC Issuer (in such capacit thmetg
Issue.r-) and the Assignee, pursuant to which, among other things, and subject th: theyt’e : d
conditions cqn?ained therein, the Lenders will make available to the Borrowers term loaz1 Sinan
aggregate original principal amount of Twenty Million ($20,000,000) and a revolvin cre;tir:
facility providing for revolving loans of up to Nine Million Two Hundred Thousand gD il
($9,200,000) (collectively, the “Loans”); and orar

WHEREAS, the Lenders, the LC Issuer and the Assignee have required, as a condition to
their entry into the Loan Agreement and the making of the Loans and the other extensions of
credit pursuant to the terms thereof, that Assignor and certain of its affiliates (collectively, the
“Guarantors”) execute and deliver to the Assignee that certain Guaranty, dated as of August
1999 (as the same may be amended, restated, supplemented, or otherwise modified from time to
time, the "Guaranty"), to guarantee the obligations of each Guarantor and each Borrower; and

WHEREAS, the Lenders, the LC Issuer and the Assignee have further required, as a
condition to their entry into the Loan Agreement and the making of the Loans and the other
extensions of credit pursuant to the terms thereof, that the Assignor execute and deliver to the
Assignee that certain Conditional Assignment and Trademark Security Agreement, dated as of
August __, 1999 (as the same may be amended, restated, supplemented, or otherwise modified
from time to time, the "Trademark Security Agreement"), to secure the obligations of the
Assignor pursuant to the Loan Agreement, Guaranty and other Loan Documents; and

WHEREAS, Assignee desires to obtain for the Agents all of the Assignor's right, title and
interest in all such trademarks and service marks.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Assignor hereby transfers, assigns, sets over, and delivers to
Assignee, its successors and assigns, the entire right, title, and interest of Assignor in and to the
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trademarks and service marks and the registrations thereof and applications therefor listed in
Schedule 1 hereto, including without limitation all proceeds thereof (such as, by way of example,
license royalties and proceeds of infringement suits), and the right to sue for past, present, and
future infringements {collectively, the “Marks”), together with the goodwill of the business
symbolized by the Marks and the assets of the Assignor associated with such business.

Assignor further agrees to execute such further instruments and documents and perform
such further acts as Assignee may deem necessary to secure to Assignee the rights herein
conveyed.

By:
Name:
Title:

Attest:
Name:
Secretary

[CORPORATE SEAL]
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