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‘To the Honorable Commissianer of P, - caudTIIEHTIRS: FIGase racord the aftached original documents or copy thergof.
1. Name of canveying party(ies): 2. Name and address of recelving party(ies)

Name:_<eyBank National Aasoclation

CooperVision Technology, Ing. Internal
Address:Altn: Credit Administration

Individual(s Assaciation ,

L] ) . [ . . Strest Address: 127 Public Square

[::I Geaneral Partnership D Limitad Parnnership

[v] Corporatian-State ey city Cleveland giate: OH zjp: 44114

E] Other ,__w // ——— [[] tnaividual(s) citizenship,
Assoclation

Addillonal name(s) of cenveylng party(ies) attached? [ ]Ves[«] No D Gereral Partnership
3. Nature of conveyance: D Limited Partnership

[:] Assignment D Mearger [:] Corporatien-5tate

E’] Security Agreement D Change of Name D Other

EJ Other It assignee I8 ot domialied I ihe Unilod States, e stic

5172002 rcD:;re;sem“allva dasllgl;s:llm i8 sn:\ct:‘ea: Yon‘rigr
’ : - ( aignallana mus Q sOp;; men: asaign
Execution Dats: Addhionnlnamn(a)&addre:s}rg;;sr:l:::had'f f&’j Ynlzg B”

4. Application number(s) or registration number(s):

A. Trademark Application No(s) ________ .. B. Trademark Registration No.(s)
See Aftached Exhibit A. See Attached Exhibit B.

Additional numban(s) atiched ves [ ] No

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

concarning document should be mailed: registrations involved: ...............

Name: F- Joseph Pudner

Internal Address: Thompson Hine LLP | 7-Totalfee (37 CFRB41).............. %80

Enciosed

D Authorized to ba charged 1o deposit accoumt

Street Address:_ 3900 Key Center 8. Deposit accaunt number: “49}’ 0 C

127 Public Square

city. Cleveland g0 O Zgden14
DO NOT USE THIS SPACE

S. Signature.

F. Joseph Pudner (‘d M V\%’J\ June 26, 2002
Name of Person Signing Signature Date
‘fol numbar of pbges fglding caver shect, pftachimants, and dofumant;

Mail documonte to be reddrdsd with ruquired cavor shioot information to:
Commissglanur of Patont & Trndnmalks. Box Asslpnments
Washinglan, D.C. 21231
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EXHIBIT A
Attachment and continuation to Item 4A of the Trademark Recordation Cover Sheet.

Pending Trademark Applications

76/194023

76/190746

76/176233

75/254432

75/940692

75/940693

75/940694

75/940695
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TO: 783 308 7124 PAGE : 84

Attachment and continuation to Item 4B of the Trademark Recordation Cover Sheet.

Registered Trademarks

APPLICATION NO. REGISTRATION NUMBER
74/073042 1,822,392
75/338466 2,195,557
684,699 1,486,834
606,949 1,464,141
75/038156 2,068,840
75/378166 2,262,259
75/178347 2,336,972
677,150 1,484,802
677,155 1,485,142
75/370382 2,248,948
73/564132 1,613,571
74/299479 1,758,144
75/593495 2,335,009
480,321 1,370,989
28,545 1,045,317
466,447 1,348,986
74/164246 1,750,729
75/585156 2,356,880
75/839105 2,478,563
74/005248 1,673,828

“ODMAPCDOCS\CLEVELANDA 0704380\ 06/25/02
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APPLICATION NO.

REGISTRATION NUMBER

2291312

2451205

2034764

HODMANPCDOCS\CLEVELANDIOT794380\  06/25/02
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INTELLECTUAL PROPERTY COLLATERAL ASSIGNMENT AGREEMENT
(Domestic Subsidiary Agreement)

THIS INTELLECTUAL PROPERTY COLLATERAL ASSIGNMENT AGREEMENT
(as the same may from time to time be amended, restated or otherwise modified, this
“Agreement”) is made as of the 1% day of May, 2002 by COOPERVISION TECHNOLOGY,
INC., a Delaware corporation (“Debtor”) in favor of KEYBANK NATIONAL ASSOCIATION,
as the collateral agent (“Collateral Agent”) for the benefit of Agent, as hereinafier defined, and

the Lenders, as hereinafter defined.
1. Recitals.

THE COOPER COMPANIES, INC,, a Declaware corporation (together with its
successors and assigns, “TCC") and each Foreign Borrower, as defined in the Credit Agreement,
as hereinafter defined (each such Foreign Borrower and its respective successors and assigns,
together with TCC shall be referred to herein, collectively, as “Borrowers” and, individually,
each a “Borrower™) are entering into the Credit Agreement, dated as of May 1, 2002, with the
financial institutions named in Schedule 1 to the Credit Agreement (collectively, the “Ienders”
and, individually, cach a “Lender’”), KEYBANK NATIONAL ASSOCIATION, as lead arranger
and administrative agent for the Lenders (“Agent"), HSBC BANK USA, as co-lead arranger and
syndication agent for the Lenders, and BANK OF AMERICA, N.A. and UNION BANK OF
CALIFORNIA, N.A., as co-documentation agents for the Lenders (as the same may from time to
time be amended, restated or otherwise modified, the “Credit Agreement”), pursuant to which
the Lenders will grant financial accommodations to Borrowers.

Debtor, a Subsidiary of TCC (whose financing ie provided by the Loans and Letters of
Credit, as defined in the Credit Agreement), deems it to be in the direct pecuniary and business
interests of Debtor that Borrowers obtain from the Lenders the Commitment, as defined in the
Credit Apgreement, and the Loans and Letters of Credit provided for in the Credit Agreement.

Debtor understands that Agent and the Lenders are willing to grant such financial
accommodations to Borrowers only upon certain terms and conditions, one of which is that
Debtor grant to Collateral Agent, for the benefit of Agent, Collateral Agent and the Lenders, a
security interest in and collateral assignment of the Collatera], as hereinafier defined, and this
Apgreement is being executed and delivered in consideration of each financial accommeodation
granted to Borrowers by the Lenders and for other valuable considerations.,

2. Definitions. Except as specifically defined herein, (a) capitalized terms used
herein that are defined in the Credit Agreement shall have their respective meanings ascribed to
them in the Credit Agreement and (b) unless otherwise defined in the Credit Agreement, terms
that are defined in Chapter 1309 of the Ohic Revised Code, as in effect from time to time, the
Credit Agreement, are used herein as so defined. As used in this Agreement, the following terms
shall have the following meanings:

“Assignment” shall mean an Assignment in the form of Exhibit A attached hereto.
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“Collateral” shall mean, collectively, all of Debtor’s existing and future (a) patents,
patent registrations, patent applications, trademarks, trademark registrations, trademark
applications, copyright registrations, whether federal or state, and licenses of patents, trademarks,
copyrights, trade secrets and .technology in which Debtor is either a licensor or licensee,
including, but not limited to, those listed on Schedule 1 hereto (as such Schedule ! may from
time to time be amended, supplemented or otherwise modified); (b) common law trademark
rights, copyrights, improvements and inventions; (c) renewals, proceeds on infringement suits,
royalties frorn licenses, and rights to sue for past, present and future infringements relating to any
of the foregoing; (d) goodwill associated with any of the foregoing; and (e) proceeds of any of
the foregoing.

‘ “Debt” shall mean, collectively, (a) all Loans and Letters of Credit; (b) all other
indebtedness and other obligations now owing or hereafter incurred by Borrowers to Agent or
any Lender pursuant to the Credit Agreement and any Note exccutod in connection therewith;
(c) cach renewal, extension, consolidation or refinancing of any of the foregoing, in whole or in
part; (d) all interest from time to time accruing on any of the foregoing, and all fees or other
amounts payable by Borrowers pursuant to the Credit Agreement or any other Loan Document;
(e) all obligations and liabilities of Borrowers now existing or hereafler incurred to Agent or any
Lender (or any affiliate of such Lender) under, arising out of| or in connection with any Lender
Hedge Agreement; (f) every other liability, now or hereafter owing to Collateral Agent, Agent or
any Lender by Borrowers or Debtor pursuant to the Credit Agreement or any other Loan
Document; and (g) all Related Expenses.

“Designated Collateral” shall mean the Collateral listed on Schedule 1 hereto; provided
that Designated Collateral shall exclude any such listed Collateral that, after the Closing Date,
becomes outdated or no longer useful in the business or businesses of the Companies.

“Lender Hedge Agreement” shall mean any currency swap or hedge agreement, interest
rate swap, cap, collar or floor agreement, or other interest rate management device entered into
by Borrowers with Agent or any of the Lenders, or any of their respective affiliates, in
connection with the Debt.

“USPTO” shall mean the United States Patent and Trademark Office in Washington D.C.

3. Grant of Asgj ent and Security Interest. In consideration of and as security for
the full and complete payment of all of the Debt, Debtor hereby agrees that Collateral Agent
shall at all times have, and hereby grants to Collateral Agent, for the benefit of Agent, Collateral
Agent and the Lenders, a security interest in and collateral assignment of all of the Collateral,
including (without limitation) all of Debtor's future Collateral, irrespective of any lack of
knowledge by Collateral Agent or any Lender of the creation or acquisition thereof.

4, Representations and Wamranties. Debtor represents and warrants to Collateral
Agent and each Lender that:
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(a) Debtor owns all of the Collateral and, whether the same are registered or
unregistered, no such Collateral has been adjudged invalid against any third Person or
unenforceable by Debtor;

(b) To Debtor’'s knowledge, the Designated Collateral is valid and enforceable
against all third Persons; -

(c) Debtor has no knowledge of any claim that the use of any of the Collateral does or
may violate the rights of any Person which would have a Material Adverse Effect;

(d) Except for Liens expressly permitted pursuant to Section 5.9 of the Credit
Agreement and except as permitted pursuant to Section 5.12 of the Credit Agreement, Debtor is
the sole and exclusive owner of the entire and unencumbered right, titie and interest in and to the
Designated Collateral, free and clear of any Liens;

()  Debtor has full power, authority and legal right to pledge the Designated
Collateral and enter into this Agreement and perform its terms;

€3] Debtor has used, and shall continue to use, for the duration of this Agreement,
proper statutory notice in connection with its use of the Collateral, except where the failure to do
so will not have a Material Adverse Effect; and

(g)  Debtor has paid, and shall continue to pay, all fees and has made, and will
continue to make, all filings necessary to maintain the Designated Collateral in full force and

effect. )

5. Further Assignment Prohibited. Debtor shall not enter into any agreement that is

~ inconsigtent with Debtor’s obligations under this Agreement and shall not otherwise sell or

assign its interest in, or grant any license or sublicense with respect to, any of the Collateral other

than in accordance with Section 5.12 of the Credit Agreement, without the prior written consent
of Agent. Absent such prior written consent, any attempted sale or license is npull and void.

6. Right to Inspect. Debtor hereby grants to Collateral Agent, for the benefit of
Agent, Collateral Agent and the Lenders, aund its employees and agents the right, with reasonable
advance notice during regular business hours, to visit any location of Debtor or, if applicable,
any other location, including without limitation Debtor’s outside legal counsel, and to innspect the
documents, products and quality control records relating to the Collateral at Debtor’s expense,

7. Standard Patent and Trademark Use. Debtor shall not use the Collateral in any

manner that would jeopardize the validity or legal status thereof in any material respect. Debtor
shall comply with all material patent marking requirements as specified in 35 U.S.C. §287.
Debtor shall further conform its usage of any trademarks to standard trademark usage, inacluding,
but not limited to, using the trademark symbols ®, ™, "™ and “Reg. U.S. Pat, and Trademark

Office” where appropriate.
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8. Event of Defaulf.

(8) An Event of Default under the Credit Agreement shall be an Event of Default
hereunder. :

(b) Debtor expressly acknowledges that Collateral Agent, on behalf of Agent,
Collateral Agent and the Lenders, shall record this Agreement (or, in the discretion of Agent, a
notice thereof) with the USPTO. Contemporaneously herewith, Debtor shall execute and deliver
to Collateral Agent the Assignment, which Assignment shall have no force and effect and shall
be held by Collateral Agent in escrow until the occurrence of an Event of Default and the
direction by the Required Banks to Collateral Agent to record this Assignment; provided, that,
anything herein to the contrary notwithstanding, the security interest and collateral assignment
granted herein shall be cffective as of the date of this Agreement. After the occuwrrenice of an
Event of Default and the direction by the Required Banks to Collateral Agent to record this
Assignment, the Assignment shall immediately take effect upon certification of such fact by an
authorized officer of Collateral Agent in the form reflected on the face of the Assighment and
Collateral Agent may, in its sole discretion, record the Assignment with USPTO.

(c) After the occurrence of an Event of Default, Debtor irrevocably authorizes and
empowers Collateral Agent, at the direction of the Required Lenders, to terminate Debtor’s use
of the Collateral and to exercise snch rights and remedies as allowed by law. Without limiting
the generality of the foregoing, after any delivery or taking of possession of the Collateral, or any
thereof, pursuant to this Agreement, then, with or without resort to Debtor or any other Person or
property, all of which Debtor hereby waives, and upon such terms and in such manner as
Collateral Agent may deem advisable, Collateral Agent, on behalf of Agent, Collateral Agent
and the Lenders, may in its discretion, sell, assign, transfer and deliver any of the Collateral,
together with the associated goodwill, or any interest that Debtor may have therein, at any time,
or from time to time. No prier notice need be given to Debtor or to any other Person in the case
of any sale of Collateral that Collateral Agent determines to be declining speedily in value or that
is customarily sold in any recognized market, but in any other case Collateral Agent shall give
Debtor no fewer than ten days prior notice of either the time and place of any public sale of the
Collateral or of the time after which any private sale or other intended disposition thereof is to be
made. Debtor waives advertisement of any such sale and (except to the extent specifically
required by the preceding sentence) waives notice of any kind in respect of any such sale. At
any such public sale, Collateral Agent or any Lender may purchase the Collateral, or any part
thereof, free from any right of redemption, all of which rights Debtor hereby waives and releases.
After deducting all Related Expenses, and after paying all claims, if any, secured by liens having
precedence over this Agreement, Collateral Agent may apply the net proceeds of each such sale
tcr or toward the payment of the Debt, whether or not then due, in such order and by such
division as Collateral Agent in its sole discretion may deem advisable. Any excess, to the extént
permitted by law, shall be paid to Debtor, and the obligors on the Debt shall remain liable for any
deficiency. In addition, Collateral Agent shall at all times have the right to obtain new appraisals
of Debtor or the Collateral, the cost of which shall be paid by Debtor.

9. Maintaining Collateral; Attorneys’ Fees, Costs and Expenses. Debtor shall have

the obligation and duty to perform all acts necessary to maintain or preserve the Designated
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Collateral, provided that Debtor shall not be obligated to maintain any such Designated
Collateral in the event Debtor determines, in the reasonable business judgment of Debtor, that
the maintenance of such Designated Collateral iz no longer necessary in Debtor's business.
Debtor shall pay all reasonable costs and expenses incurred by Collateral Agent in comnection
with all renewals, required affidavits and ail other documents relating hereto, the filing or
recording of any documents (including all taxes in connection therewith) in public offices, and
the peyment or discharge of any taxes, counsel fees, maintenance fees, encumbrances or
otherwise protecting, maintaining or preserving the Designated Collateral, or in defending or
prosecuting any actions or proceedings arising out of or related to the Designated Collateral,
shall be borne and paid by Debtor, upon demand by Collateral Agent and, until so paid, shall be
added to the principal amount of the Debt.

10. Debtor’s Oblipation to Prosecute. Except as otherwise agreed to by Collateral
Agent in writing, Debtor shall have the duty to prosecute diligently any patent application or
trademark application pending as of the date of this Agreement or thereafier until the Debt shall
have been paid in full, to file and prosecute opposition and cancellation proceedings and to do
any and all acts that are necessary or desirable to preserve and maintain all material rights in the
Designated Collateral, including, but not limited to, payment of any maintenance fees. Any
expenses incurred in connection with the Designated Collateral shall be borne by Debtor. Debror
shall not abandon any Designated Collateral without the prior written consent of Collateral
Agent, unless such abandonment will not have a material adverse effect on TCC or such
abandonment is in connection with the abandonment of a product or product line.

11. Collatera] Agent’s Right to Enforce. During the existence of an Event of Default,
Debtor shall have the right to bring any opposition proceeding, cancellation proceeding or
lawsuif in its own name to enforce or protect the Collateral. Collateral Agent, on behalf of
Agent, Collateral Agent and the Lenders, shall have the right, but shall have no obligation, to
join in any such action. Debtor shall promptly, upon demand, reimburse and indemnify
Collateral Agent and the Lenders for all damages, reasonable costs and expenses, including
attomeys’ fees, incurred by Collateral Agent and the Lenders in connection with the provisions
of this Section 11, in the event Collateral Agent, on behalf of Agent, Collateral Agent and the
Lenders, elects to join in any such action commenced by Debtor.

12, Power of Aftorney. Debtor hereby authorizes and empowers Collateral A gent, on
behalf of Agent, Collateral Agent and the Lenders, to make, constitute and appoint any officer or
agent of Collateral Agent as Collateral Agent may select, in its exclusive discretion, as Debtor's
true and lawful attormey-in-fact, with the power to endorse, afier the occurrence of an Event of
Default, Debtor’'s name on all applications, documents, papers and instruments necessary for
Collateral Agent, on behalf of the Lenders, to use the Collateral, or to grant or issue any
exclusive or nonexclusive license under the Collateral to any third party, or necessary for
Collateral Agent, on behalf of Agent, Collateral Agent and the Lenders, to assign, pledge,
convey or otherwise transfer title in or dispose of the Collateral, together with associated
goodwill to a third party or parties. Debtor hereby ratifies all that such attorney shall lawfully do
or cause to be done by virtue hereof, This power of attorney shall be irrevocable for the life of

this Agreement.
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13. Collateral Agent’s Right to Perform Obligations, If Debtor fails to comply with

any of its obligations under this Agreement, Collateral Agent, on behalf of the Lenders, may, but
is not obligated to, do so in Debtor’s name or in the name of Collateral Agent, on behalf of
Agent, Collateral Agent and the Lenders, but at Debtor’s expense, and Debtor hereby agrees to
reimburse Collateral Agent, upon written request, in full for all expenses, including reasonable
attorneys’ fees, ihcurred by Collateral Agent and the Lenders in protecting, defending and
maintaining the Collateral.

14. Additional Documents. Debtor shall, upon written request of Collateral Agent,
enter into such additional documents or instruments as may be reasonably required by Collateral
Agent in order to effectuate, evidence or perfect the interest of Collateral Agent and the Lenders
in the Collateral, as evidenced by this Agreement.

15, New Collateral. If, before the Debt shall have been satisfied in full and the
Commitment terminated, Debtor shall obtain rights to any new Collateral, the provisions of
Section 1 hereby shall automatically apply thereto as if the same were identified on Schedule 1
as of the date hereof and Debtor shall give Collateral Agent prompt written notice thereof to the
extent that such Collateral is registered with the USPTO, or an application thereto is pending.

16.  Modification for New Collateral. Debtor hereby authorizes Collateral Agent to
modify this Agreement by amending Schedule 1 to include any future Collateral as contemplated
by Section 15 hereof and, at Collateral Agent’s request, Debtor shall execute any documents or
instruments required by Collateral Agent in order to modify this Agreement as provided in this
Section 16, provided that any such modification to Schedule 1 shall be effective without the
signature of Debtor.

17. axim Liability of Debtor. Anything in this Agreement to the contrary
notwithstanding, in no event shall the amount of the Debt secured by this Agreement exceed the
maximum amount that (after giving effect to the incurring of the obligations hereunder and to
any rights to contribution of Debtor from other affiliates of Borrowers) would not render the
rights to payment of Collateral Agent and the Lenders hereunder void, voidable or avoidable
under any applicable fraudulenr transfer law.

18. No Waiver. No course of dealing between Debtor and Collateral Agent or any
Lender, nor any failure to exercise, nor any delay in exercising, on the part of Collateral Agent or
any such Lender, any right, power or privilege hereunder or imder any of the Loan Documents
shall operate as a waiver thereof; nor shall any single or partial exercise of any right, power or
privilege hereunder or thereunder preclude any other or further exercise thereof or the exercise of

any other right, power or privilege. k

19.  Remedies Cumulative. All of the rights and remedies of Collateral Agent and the
Lenders with respect to the Collateral, whether established hereby or by the Documents, or by
any other agreements or by law shall be cumulative and may be executed singularly or
concurrently.

TRADEMARK
REEL: 2617 FRAME: 0256



~17-2082 13:46 FROM: THOMPSON HINE LILP 216-566-58R8 TO: 783 388 7124 PRGE: 12

20. Severability. The provisions of this Agreement arc severable, and, if any clause
or provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then
such invalidity or unenforceability shall affect only such clause or provision, or part thereof, in
such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

21. Modifications and Conflicts. This Agreement may be amended or modified only
by a writing signed by Debtor and Collateral Agent. It is the intent of the parties that the
provisions of each of the Loan Documents be effective and that no conflict exist between this
Agreement and the Credit Agresment; however, if and to the extent there is, or is perceived to
exist, a conflict between the provisions of this Agreement and the Credit Agreement, the
provisions of the Credit Agreement shall control.

22, Assipnment and Successors. This Agreement shall not be assigned by Debtor
without the prior written consent of Collateral Agent, This Agreement shall bind the successors
and permitted assigns of Debtor and shall benefit the respective successors and assigns of
Collateral Agent and the Lenders. Any attempted assignment or transfer without the prior
written consent of Collateral Agent shall be null and void. :

23, Notice, All notices, requests, demands and other communications provided for
hereunder shall be in writing and, if to Debtor, mailed or delivered to it, addressed to it at the
address specified on the signature page of this Agreement (including, with respect to legal
notices, a courtesy notice to Dena Bloom, Esq., mailed or delivered to her, addressed to her at
Latham & Watkins, 633 West Fifth Street, Suite 4000, Los Angeles, CA 90071, provided that a
failure to give such courtesy notice shall have no legal effect hereunder), if to Collateral Agent,
mailed or delivered to Collateral Agent, addressed to KeyBank National Association, as
Collateral Agent, Key Center, Mail Code OH-01-27-0500, 127 Public Square, Cleveland, Ohio
44114-1306, Attention: Credit Administration - Large Middle Market c/o David C. Spence, Vice
President, or if to any Lender, mailed or delivered to it, addressed to the address of such Lender
specified on the signature pages of the Credit Agreement, or, as to each party, at such other
address as shall be designated by such party in a written notice to each of the other parties. All
potices, staternents, requests, demands and other communications provided for hereunder shall
be deemed to be given or made when delivered or two Business Days after being deposited in the
mails with postage prepaid by registered or certified mail, addressed as aforesaid, or sent by
facsimile with telephonic confinnation of receipt (if received during a Business Day, otherwise
the following Business Day), except that notices pursuant to any of the provisions hereof shall
not be effective until received.

24, Governing Law.

(a) Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Ohio and the respective rights and obligations of Debtor,
Collateral Agent, and the Lenders shall be governed by Ohio law, without regard to principles of

conflict of laws.
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(b).  Submission Jurisdiction.  Debtor hereby irrevocébly submits to the
non-exclusive jurisdiction of any state or federal court sitting in Cleveland, Ohio over any action
or proceeding arising out of or relating to this Agreement, the Loan Documents or any Related
Writing, and Debtor hereby irrevocably agrees that all claims in respect of such action or
proceeding may be heard and determined in such Ohio state or federal cowrt. Debtor, on behalf
of itself and its Subsidiaries, hereby irrevocably waives, to the fullest extent permitted by law,
any objection it may now or hereafier have to the laying of venue in any action or proceeding in
any such court as well as any right it may now or hereafier have to remove such action or
proceeding, once commenced, to another court on the grounds of FORUM NON CONVENIENS
or otherwise. Debtor agrees that a final, non-appealable judgment in any such action or
proceeding shall be conclusive and may be enforced in other jursdictions by suit on the

judgment or in any other manner provided by law.

235, Termination, At such time as the Debt shall have been irrevocably paid in full,
the Commitment, as defined in the Credit Agreement, terminated, and the Credit A greement
terminated and not replaced by any other credit facility with Agent and the Lenders, Debtor shall
have the right to terminate this Agreement. Uponi written request of Debtor, Collateral Agent
shall execute and deliver to Debtor all deeds, assignments, and other instruments as msy be
necessary or proper to release Collateral Agent’s security interest in and assignment of the
Collateral and to re-vest in Debtor full title to the Collateral, subject to any disposition thereof
that may have been made by Collateral Agent, for the benefit of Agent, Collateral Agent and the

Lenders, pursuant hereto,

[Remainder of page intentionally left blank.]
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26. JURY TRIAL WAIVER. DEBTOR, COLLATERAL AGENT AND THE
LENDERS, TO THE EXTENT PERMITTED BY LAW, EACH WAIVE ANY RIGHT TO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING
IN CONTRACT, TORT OR OTHERWISE, AMONG COLLATERAL AGENT, THE
LENDERS, BORROWERS AND DEBTOR, OR ANY THEREOF, ARISING OUT OF, IN
CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIF
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS AGREEMENT OR ANY
NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION THEREWITH OR THE TRANSACTIONS RELATED

THERETO.

IN WITNESS WHEREOF, Debtor has executed this Intellectual Property Collateral Assignment
Agreement as of the date first written above at Cleveland, Ohio.

Pleasanton, CA 94588

Attention: Carol R. Kaufman, Vice
President of Legal Affairs Stephen C. thtei’ufd, Vice Presxdent
Telephone: (925) 460-3660

Facsimile: (925) 460-3662

Address: 6140 Stoneridge Mall Road, Suite 590 COOPE x;ﬁ'] TECHNOLOGY INC.

This Agreement is hereby acknowledged
and agreed to by:

KEYBANK NATIONAL ASSOCIATION, as
Collateral Agent

W/é\%@

Albert G, White, III
Senior Vice President

107780602
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SCHEDULE 1

10
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rhe Cooper Companies, Inc. - Trademarks Pags: . <1 .. .
CooperVision Technology, Inc.)
Mark Country Status Applicatian No,  Registratign No.
ASCEND United States Pending 76/154023
COOPER United States ~ Registered  74/073042 1,822,392
COOPERFLEX United States Registered  75/338466 2,105,587
COOPERTHIN United States Registered 684,609 1,486,834
COOPERVISION (eye design) United States Regigtered 606,949 1,464,141
COOPERVISION THE RIGHT FIT & Design United States Registered 75038156 2,068,840
COOPERVISION TOTAL TORIC United States Registered  75/378166 2,262,259
CVSs United States Registered 75/178347 2,336,972
DESIGN (cirels w/eye) United States Registered 677,150 1,484,802
DESIGN (circle }v/eyc) United States Registered 677,155 1,485,142
EXPRESSIONS United States Peading  76/190746
FREQUENCY §5 United States Registeted  75/370382 2,248,948
HYDRASOFT United States Registered  73/564132 1,613,571
NATURAL TOUCH United States Registersd  74/299479 1,758,144
ONEVUE United States Registered  75/593495 2,335,009
PERMAFLEX Unired States Registered” 480,321 1,370,989
PERMALENS (STYLIZED) United States ~ Registered 28,545 1,045,317 <
PERMALENS X Lb United States Registered 466,447 1,348,986
PREFERENCE United States Registered  74/164246 1,750,729
SILVER United States Registered  75/S85156 2,356,880
. TORTTRACK " United States Registersd  75/839105 2,478,563
TOTALVU TECHNOLOGY United States Pending 76/176233
VANTAGE United States Registered  74/005248 1,673,828
: oopervl.rtf' Page | 4-23-02
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TRADE MARK AESIGNMENT AGREEMENT
THIS ABSIGNMENT i nasde oo 2002
BETWERN
(1) BIDCOMPATIRIES LIMITED, m Sagllh rexissd sompeny sumbir 1833254
whaoso roplateted of8ae i ot Chapmen Hoves, Prrohasn Busipass Fadk,, Weydon Lass,
Farsbaz, Sumrsy D9 QL (the "Assigane™); ant

) COOPERVISION TECKNOLOGY, INC. Whoss prinsipal afice is ai 6140
Sioncridge Mali Noad, Suity $90, Plealenton. CA. B4IEE, Unitod Statw 0f Asuarios (the

*Assigaer™).
INTRODUCTION

(A} The Astignar owas ths US tads mark rogivirations sod sppiloations (ths “Treds
Maria™) set out in the Schadule

(B}  Thapurtiss Bava egraed apoa tha fallowing aasigernent.
AGREED TERMSE :

i In coasidarstion of the s of &l paid by the Adrignee 1> T Assignor (fhs rwosipt of
wikich tha Astianor soknowisdgm) the Asvignor aselsis 1o the Asslgnos shsohaaly the
Trade Masies taguibe with the goodwill coanected with and eymbclised by the Treda
Muwki and togethar also with all rights of sction powsrs aud bepafits balanging or
sccxwed to the sxns,

2. 'mudpnrm from timo to dima, &t the requas? of the Assignas and at the costand
expenss of fae Asgignss, promply executs sush furthsr dacument prepercd by fhis
AJFigRYe ai the Astigne: may rrasmmbly consider pasconry Iwmally w tansfer Gic
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L

cvautidp of (s Trads Mk to the Assigeea d 7 (he Azsizaes 10 ba reserded &
G rogisiered Brouciesor of G Trwde Miks, providad faat She Alsignes's sblipations
undar iy clamas shal] cesse twb years afte? ths date o0 s apeanes

1 m_wﬁﬂlhllu.'m‘w,wwnm'l&hbnf
Bogiad ,

“This neaignmant has bam =xacuted on tha daty Srst writie abewa.

EXECUTED by BIDCOMEATIRLES um-m;

agung byt

Diruater

Dirsctos/secratary
IXECUTED by COOFBRVISION -
TRCHNOLOGY INC

m&;/wmp
Rosear f thic (iplaer

Eﬁzzmmm i
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.. BE  GUITA  COBERIGK 525 46D JGEromen  TRSAL sSeewand 039 beF. 8/ 20m e

i,
-t Ay
LT e

ICRERTLE

BIOCOMPATIELES LOGITEID TRADE MANK AMRLICATIONS

Unizsd Btatns of

Unhed  Stetee of
Realns of

‘Unimnd. Sentad of
Susss

sf

Zrada Macki ARReNu

PROCLRAR TAILOR MADE TORIC 757254433
R
BVERYTHING BLE 18 ORDINARY Ime0es2

THE NXXT OBNBRATION OF CONTACT 7840653
LINERE

* 5 OCLOCK XYR : F3BA0084

THE WAY NATURE INTENDED 540638

BIOCAMPATIRULES LIMITED TRADE MARE REGISTRATIONS

(<113
Thited Srste af
Anacics
Chnited Staes of
Amwios
Uniwd Suatwe of
Arnsics

u—lgg;n-n

L

Lrade Marki Bas Nat

PROCLEAR COMPATIBLES . 2291313

COMPATIALAS, 3451208

PROCLBAR | 2034764
“d

T TN T
hoate
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TRAIE MARK ASSIGNMENT AGREEMENT

THIE ASSIGNMENY i made an 2003

BETWERN

C M

:r.ocom.u‘ur;ta LIMITED, o Rogihh ngimesd sampany mesbar 1333264
whoto Topistared office {5 &t Chepmn Houss, Pimban Business Park, Weydon Lane,

Parnhamm, lua‘uy QD9 BQL (the "Assigusr™); snd

1) COOFERVISION TECHENOLOGY, INC. whose princpel 0ffice §1 & 5340
Stonenidge Mall Rosd, Buite 599, Fiussanton, SA S48, Unhod Statet of Asoetios (he
*Assignen®).

INTRODUOCTION

(A The Assignor owna the UE tads surt regismtions sod spplleatians (the *Trads

a).

Maria®) sat out {n the Sahedile

Ths partics have agresd upan the fallowing asignmaent.

AGREED TERME

L

In coariderstan of the sum of £1 paid by the Aasignes v e Assignar (the Tvouipt af
which the Assignar sokaowlsdyuc) the Assignor assigns W the Assighon sheolinaty e
Trede Maorks tagather with the goedwill cannessd with and syrabaliesd by the Trada

Marks und ogvdar slsn with all rights of action powers and bensfie belenging or )

scorued to tho amns.

"muﬁmrm from imo to thme, & tha requast of the Aagignee and al the tast and
cxpenge of fiio Amcignee, promptly mxecytc sush further documects prepued by Gic
Asiignes mb the AiEnes msy resonsbly consider neosssary formally to wanefer the

.ttt g puag ‘o vo——

RECORDED: 07/01/2002
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