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EXECUTION COPY

AMENDED AND RESTATED AGREEMENT
(Trademark)

THIS AMENDED AND RESTATED AGREEMENT
(TRADEMARK), dated as of December 16, 1999 (this “Agreement”), between
SHAPE INC., a Delaware corporation (the “Company”) and THE BANK OF NEW
YORK, a New York banking corporation (the “Collateral Agent”);

WHEREAS, pursuant to that certain Agreement (Trademark), dated
July 10, 1996 (as amended through, but not including the date hereof) by and among
the Company and the Collateral Agent (the "Existing Agreement (Trademark)") the
Company granted the Collateral Agent for the benefit of the Purchasers (as defined
below) a continuing first priority lien on and security interest in certain collateral as
described therein (the "Existing Trademark Collateral"); and

WHEREAS, pursuant to that certain Restructuring Agreement, dated as
of the date hereof (the "Restructuring Agreement”), by and among the Company,
Shape Global Technology Inc., a Delaware corporation ("Global"), Shape Technology
Inc., a Delaware corporation ("Holding"), Optima Precision Inc., a Massachusetts
corporation ("Optima", and together with the Company, Global and Holding, the
"Shape Companies") and the holders of the debt securities and equity interests in such
entities as listed on Schedules I through XIII to the Restructuring Agreement, the
Company and other parties thereto have agreed to undertake the restructuring and
other transactions described in the Restructuring Agreement; and

WHEREAS, pursuant to the Restructuring Agreement the Company and
its ultimate parent company, Global, have entered an Amended and Restated Note
Purchase Agreement, dated as of the date hereof (as amended or supplemented from
time to time, the “Note Agreement”), with the purchasers referred to in each such
agreement (collectively, the “Purchasers”), providing for the issuance of $17,700,000
aggregate principal amount of the Company’s Floating Rate Senior Secured Notes due
November 30, 2003 (the “Notes”) to the Purchasers;

WHEREAS, pursuant to the Restructuring Agreement and in connection
with the Note Agreement, the Company has executed and delivered an Amended,
Restated and Consolidated Security Agreement, dated as of the date hereof (together
with all amendments and other modifications, if any, from time to time thereafter
made thereto, the “Security Agreement”);

WHEREAS, as provided in the Restructuring Agreement, the Company
ratified, confirmed, and continued in full force and effect the security interests in and

Dock: NYS5: 518120.3 TRADEMARK
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liens upon the Existing Trademark Collateral, to the same extent and in the same
order of priority as exist prior to the date hereof; and

WHEREAS, pursuant to and in connection with the Restructuring
Agreement, (and as a condition to the obligation of the Purchasers to enter into the
Exchange as defined in the Note Agreement), the Company and the Collateral Agent
have agreed to amend and restate the Existing Agreement (Trademark), including the
exhibits and schedules thereto, as of the date hereof, to read in their entirety as set
forth herein.

NOW, THEREFORE, in consideration of the premises and other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Company hereby agrees that the Existing Agreement (Trademark)
shall be ratified, amended and restated its entirety as follows:

1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals,
have the meanings provided or provided by reference in the Security Agreement.

2. Grant and Ratification of Security. As security, ratably and
without preference or priority, for the prompt payment of all amounts of principal of
and interest on the Notes, when the same shall become due and payable, whether at
maturity or at a date fixed for prepayment or by declaration or otherwise, and for the
payment of all other sums due and payable under the Notes or under the Note
Agreement and for the due performance by the Company and by Shape of each term,
provision and condition of the Notes and the Note Agreement and all costs, including,
without limitation, attorneys’ fees (to the extent permitted by applicable law), incurred
in perfecting, protecting and enforcing the foregoing (all of the foregoing being
referred to herein as the “Obligations”), the Company does hereby mortgage, pledge
and assign to the Collateral Agent for the benefit of the Purchasers, and grant to the
Collateral Agent a continuing first priority security interest in, all of the following
property (the “Trademark Collateral”), whether now or hereafter owned, acquired or
existing (and hereby ratifies, confirms and continues in full force and effect the
security interest granted to the Collateral Agent pursuant to the Existing Agreement
(Trademark)):

(a) all trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade dress, service marks,
certification marks, collective marks, logos, other sources of business identifiers,
prints and labels on which any of the foregoing have appeared or appear, design and
general intangibles of a like nature (each of the foregoing items in this clause (a)
being called a “Trademark™), now existing anywhere in the world or hereafter
adopted or acquired, whether currently in use or not, all registrations and recordings
thereof and all applications in connection therewith, whether pending or in preparation
for filing, including registrations, recordings and applications in the United States

Doc#: NYS5: 5181203 TRADEMARK
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Patent and Trademark Office or in any office or agency of the United States of
America or any State thereof or any foreign country, including those referred to in
Item A of Attachment 1 hereto;

(b) all of the Company’s right, title and interest in all
Trademark licenses, including each Trademark license referred to in Item B of
Attachment 1 hereto;

(c) all reissues, extensions or renewals of any of the items
described in clauses (a) and (b);

(d) all of the goodwill of the business connected with the use
of, and symbolized by the items described in clauses (a) and (b); and

(e) all proceeds of, and rights associated with, the foregoing,
including any claim by the Company against third parties for past, present or future
infringement or dilution of any Trademark, Trademark registration or Trademark
license referred to in Item A and Item B of Attachment 1 hereto, or for any injury to
the goodwill associated with the use of any Trademark or for breach or enforcement
of any Trademark license.

3. Security Agreement. This Agreement has been executed and
delivered by the Company for the purpose of registering the security interest of the
Collateral Agent in the Trademark Collateral with the United States Patent and
Trademark Office and corresponding offices in other countries of the world. The
security interest granted hereby has been granted as a supplement to, and not in
limitation of, the security interest granted to lender under the Security Agreement.
The Security Agreement (and all rights and remedies of the Collateral Agent
thereunder) shall remain in full force and effect in accordance with its terms.

4. Release of Security Interest. Upon payment in full of all
Obligations, the Collateral Agent shall, at the Company’s expense, execute and
deliver to the Company all instruments and other documents as may be necessary or
proper to release the lien on and security interest in the Trademark Collateral which
has been granted hereunder.

5. Acknowledgment. The Company does hereby further
acknowledge and affirm that the rights and remedies of the Collateral Agent with
respect to the security interest in the Trademark Collateral granted hereby are more
fully set forth in the Security Agreement, the terms and provisions of which
(including the remedies provided for therein) are incorporated by reference herein as
if fully set forth herein.

6. Related Document, etc. This Agreement is executed pursuant to
the Security Agreement and shall (unless otherwise expressly indicated herein) be

Doc#: NY5: 5181203
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EXECUTION COPY

IN WITNESS WHEREQOF, the parties hereto have caused this
Agreement to be fully executed and delivered by their respective officers thereunto
duly authorized as of the day and year first above written.

SHAPE INC., a Delaware corporation

By: % —
{  Name: Peter |\, C/}RML
THe: Dois dent + CEO

7 Shape Drive
Kennebunk, Maine 04043-1640
Attention: Peter W. Ciriello

Fax: (207) 985-2105

THE BANK OF NEW YORK, a New
York banking corporation, as Collateral
Agent

By:

Name:
Title:

101 Barclay Street - 12E

New York, New York 10286

Attention: Corporate Trust
Department—Mortgage Backed
Securities Unit

Telephone: 212-815-2312
Fax: 212-815-5309

Shape Inc. Agreement (Trademark)
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EXECUTION COPY

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be fully executed and delivered by their respective officers thereunto
duly authorized as of the day and year first above written.

SHAPE INC., a Delaware corporation

By:

Name:
Title:

7 Shape Drive
Kennebunk, Maine 04043-1640
Attention: Peter W. Ciriello

Fax: (207) 985-2105

THE BANK OF NEW YORK, a New
York banking corporation, as Collateral

ST S o
NS p Hl AR SR

lozigiant Vieo Prosid i

101 Barclay Street - 12E

New York, New York 10286

Attention: Corporate Trust
Department—Mortgage Backed
Securities Unit

Telephone: 212-815-2312
Fax: 212-815-5309

Shape Inc. Agreement (Trademark)
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2079852185 P.B86-87

DEC-209-15939 15:R7 SHAPE GLOBAL TECHNOLOGY
' 5

NOTARIAL ACKNOWLEDGMENT

COUNTY OF NEW YORK )
. S8S.

STATE OF NEW YORK )

I Donne  Munray , & notary public in and for
said County, in the State of aforesaid, DO HEREBY CERTIFY that
Rite~ W. Ciciello personally known to me to be an o ff/ce of
h | Technolsicy Inc..a_ Delgware corporation, and

Shepe Globel
personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowlédged that

he/she signed and delivered the said instrument as fresident + CEDO of said
corporation, pursuamt to authority, given by the Board of Directors of said corporation

as such person’s free and voluntary act, and as the free and voluntary act and deed of
said corporation, for the uses and purposes therein set forth. T,

Qﬁrw— I =2
Notary Public  (/Z=> . .7 ¢
DONNA %umﬁ “'
Notasry Public
s Dommission Expires June_lﬂf—o—“——-
Doc#: NY$: 318120.3 ‘
DEC-2P-1958 1a:44 | 1 amy B me
DEC 22 1959 15:82 20793 ERADEMARKE . o6
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[Shape]

ITEM A

Foreign Trademarks

See Schedule I.

Registered Trademarks

Reg No. or

App. No.
1,094,983

1,193,545

1,176,236

1,205,306
1,328,189
1,432,816
1,881,208

1,953,501
1,808,383

1,841,221
1,808,362
2,029,148
2,112,839
2,114,635

Doc#: NY5: 5628291

Mark
Shape

Videobox (&
Logo)

Multistand (&
Design)

Back Pack
Shape Mark 10
Mark 10

Global Zero &
Design

Gold Premium

DESIGN (Two
Circles)

G-Zero

Global Zero
Commlink
S(logo)
Shape-Shaping

Global Technology

(plus logo)

Status
registered

registered

registered

registered
registered
registered

registered

registered

registered

registered
registered
registered
registered

registered

ATTACHMENT 1

to

Agreement (Trademarks)

Owner
Shape Inc.
Shape Inc.

Shape Inc.

Shape Inc.
Shape Inc.
Shape Inc.

Shape, Inc.

Shape Inc.
Shape Inc.

Shape, Inc.
Shape, Inc.

Shape Inc.
Shape Inc.
Shape Inc.

Issue or
Filing
Date
7/4/78

4/13/82

Other

11/3/81

8/17/82
4/2/85

3/17/87
2/28/95

1/30/96
11/30/93

6/21/94
11/30/93
1/7/97
11/11/97
11/18/97

TRADEMARK
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Reg No. or
App. No. Mark Status
2,183,973 S(logo) registered

Pending Trademark Applications

Reg No. or
App. No. Mark Status
75/250,138 Digital pending
Versatile
Case DVD
ITEM B

Trademark Licenses

None.

Dock: NYS 562829 1

Owner

Shape Inc.

Owner

Shape Inc.

Issue or
Filing
Date Other

8/25/98

Issue or
Filing Date Other
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