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Copy,

PATENT AND TRADEMARK SECURITY AGREEMENT

This Agreement, dated as of September _13 , 2001, is made by and between KBGEAR
INTERACTIVE, INC., a Minnesota corporation formerly known as Kidboard Inc., whose address
and principal place of business is 10250 Valley View Rd., Suite 137, Eden Prairie, Minnesota
55344 (the “Debtor”), and MARQUETTE BANCSHARES, INC., a Minnesota corporation whose
address and principal place of business is 60 South Sixth Street, Suite 4040, P.O. Box 1000,
Minneapolis, Minnesota 55480-1000 (“MBI”), and SONICBLUE INCORPORATED, a Delaware
corporation formerly known as S3 Incorporated, whose address and principal place of business is
2841 Mission College Boulevard, Santa Clara, California 95052 (“SONICblue” and together with
MBI, the “Secured Party™).

Recitals

The Debtor is indebted to the Secured Party under and pursuant to certain documents,
instruments and agreements, including, without limitation, that certain Liquidation Agreement of
even date herewith and the documents referred to therein (as the same may hereafter be amended,
supplemented or restated from time to time, the “Credit Agreements”), setting forth the terms on
which the Secured Party may now or hereafter make certain loans or other financial
accommodations to or for the account of the Debtor.

Under and pursuant to the Credit Agreements, the Debtor has granted to the Lenders a
security interest in the Patents and Trademarks (defined below).

As a further condition to making any loan or other financial accommodation under the
Credit Agreements or otherwise, the Secured Party has required the execution and delivery of this
Agreement by the Debtor.

ACCORDINGLY, in consideration of the mutual covenants contained in the Credit
Agreements and herein, the parties hereby agree as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Credit Agreements
that are not otherwise defined herein shall have the meanings given to them therein. In addition, the
following terms have the meanings set forth below:

“Obligations” means each and every debt, liability and obligation of every type and
description arising under or in connection with any Credit Agreement or other loan
document which the Debtor may now or at any time hereafter owe to the Secured Party,
whether such debt, liability or obligation now exists or is hereafter created or incurred and
whether it is or may be direct or indirect, due or to become due, absolute or contingent,
primary or secondary, liquidated or unliquidated, independent, joint, several or joint and
several, and including specifically, but not limited to, the Obligations (as defined in the
Credit Agreements).

“Patents” means all of the Debtor’s right, title and interest in and to patents or
applications for patents, fees or royalties with respect to each, and including without
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limitation the right to sue for past infringement and damages therefor, and licenses
thereunder, all as presently existing or hereafter arising or acquired, including without
limitation the patents listed on Exhibit A.

“Trademarks” means all of the Debtor’s right, title and interest in and to trademarks,
service marks, collective membership marks, the respective goodwill associated with each,
and licenses thereunder, all as presently existing or hereafter arising or acquired, including,
without limitation, the marks listed on Exhibit B.

2. Security Interest. The Debtor hereby irrevocably reaffirms that it has granted the
Secured Party a security interest, with power of sale to the extent permitted by law (the “Security
Interest™), in the Patents and in the Trademarks to secure payment of the Obligations.

3. Representations, Warranties and Agreements. The Debtor hereby represents,
warrants and agrees as follows:

(a) Existence; Authority. The Debtor is a corporation, having full power to and
authority to make and deliver this Agreement. The execution, delivery and performance of
this Agreement by the Debtor have been duly authorized by all necessary action of the
Debtor’s board of directors, and if necessary its stockholders, and do not and will not violate
the provisions of] or constitute a default under, any presently applicable law or its articles of
incorporation or bylaws or any agreement presently binding on it. This Agreement has been
duly executed and delivered by the Debtor and constitutes the Debtor’s lawful, binding and
legally enforceable obligation.  The correct name of the Debtor is KBGEAR
INTERACTIVE, INC. The authorization, execution, delivery and performance of this
Agreement do not require notification to, registration with, or consent or approval by, any
federal, state or local regulatory body or administrative agency, except as may be necessary
to perfect the Security Interest.

(b)  Patents. Exhibit A accurately lists all Patents owned or controlled by the
Debtor as of the date hereof and accurately reflects the existence and status of registrations
pertaining to the Patents as of the date hereof.

(c) Trademarks. Exhibit B accurately lists all Trademarks owned or controlled
by the Debtor as of the date hereof and accurately reflects the existence and status of
Trademarks and all registrations pertaining thereto as of the date hereof.

(d) Title. The Debtor has absolute title to each Patent and each Trademark listed
on Exhibits A and B, free and clear of all security interests, liens and encumbrances, except
the Security Interest and the security interest of Wells Fargo Business Credit, Inc. (the
“Permitted Lien”). The Debtor (i) will have, at the time the Debtor acquires any rights in
Patents or Trademarks hereafter arising, absolute title to each such Patent or Trademark free
and clear of all security interests, liens and encumbrances, except the Security Interest and
the Permitted Lien, and (ii) will keep all Patents and Trademarks free and clear of all
security interests, liens and encumbrances except the Security Interest and the Permitted
Lien.

TRADEMARK
REEL: 002411 FRAME: 0407



(e) No Sale. The Debtor will not sell or otherwise dispose of the Patents or
Trademarks, or any interest therein, without the Secured Party’s prior written consent.

® Defense. The Debtor will at its own expense, and using its best efforts,
protect and defend the Patents and Trademarks against all claims or demands of all persons
other than the Secured Party.

(g) Maintenance. The Debtor will at its own expense maintain the Patents and
Trademarks to the extent reasonably advisable in its business including, but not limited to,
filing all applications to register and all affidavits and renewals possible with respect to
issued registrations. The Debtor covenants that it will not abandon nor fail to pay any
maintenance fee or annuity due and payable on any Patent or Trademark reasonably
advisable in its business, nor fail to file any required affidavit in support thereof, without
first providing the Secured party: (i) sufficient written notice, as provided in the Credit
Agreements, to allow the Secured Party to timely pay any such maintenance fees or annuity
which may become due on any of said Patents or Trademarks, or to file any affidavit with
respect thereto, and (ii) a separate written power of attorney or other authorization to pay
such maintenance fees or annuities, or to file such affidavit, should such be necessary or
desirable.

(h) Secured Party’s Right to Take Action. If the Debtor fails to perform or
observe any of its covenants or agreements set forth in this Section 3, and if such failure
continues for a period of ten (10) calendar days after the Secured Party gives the Debtor
written notice thereof (or, in the case of the agreements contained in subsection (g),
immediately upon the occurrence of such failure, without notice or lapse of time), or if the
Debtor notifies the Secured Party that it intends to abandon a Patent or Trademark
reasonably advisable in its business, the Secured Party may (but need not) perform or
observe such covenant or agreement on behalf and in the name, place and stead of the
Debtor (or, at the Secured Party’s option, in the Secured Party’s own name) and may (but
need not) take any and all other actions which the Secured Party may reasonably deem
necessary to cure or correct such failure.

(i) Costs and Expenses. Except to the extent that the effect of such payment
would be to render any loan or forbearance of money usurious or otherwise illegal under any
applicable law, the Debtor shall pay the Secured Party on demand the amount of all moneys
expended and all costs and expenses (including reasonable attorney’s fees) incurred by the
Secured Party in connection with or as a result of the Secured Party’s taking action under
subsection (h) or exercising its rights under Section 6, together with interest thereon from
the date expended or incurred by the Secured Party at the highest rate then applicable to any
of the Obligations.

)] Power of Attorney. To facilitate the Secured Party’s taking action under
subsection (h) and exercising its rights under Section 6, the Debtor hereby irrevocably
appoints (which appointment is coupled with an interest) the Secured Party, or its delegate,
as the attorney-in-fact of the Debtor with the right (but not the duty) from time to time to
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create, prepare, complete, execute, deliver, endorse or file, in the name and on behalf of the
Debtor, any and all instruments, documents, applications, financing statements, and other
agreements and writings required to be obtained, executed, delivered or endorsed by the
Debtor under this Section 3, or, necessary for the Secured Party, after and during the
continuance of an Event of Default, to enforce or use the Patents or Trademarks or to grant
or issue any exclusive or non-exclusive license under the Patents or Trademarks to any third
party, or to sell, assign, transfer, pledge, encumber or otherwise transfer title in or dispose of
the Patents or Trademarks to any third party. The Debtor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. The power of attomey
granted herein shall terminate upon the termination of the Credit Agreements as provided
therein and the payment and performance of all Obligations (as defined therein).

4. Debtor’s Use of the Patents and Trademarks. The Debtor shall be permitted to
control and manage the Patents and Trademarks, including the right to exclude others from making,
using or selling items covered by the Patents and Trademarks and any licenses thereunder, in the
same manner and with the same effect as if this Agreement had not been entered into, so long as no
Event of Default occurs and remains uncured.

5. Events of Default. Each of the following occurrences shall constitute an event of
default under this Agreement (herein called “Event of Default”): (a) a default or an Event of
Default, under any Credit Agreement, shall occur; or (b) the Debtor shall fail promptly to observe or
perform any covenant or agreement herein binding on it; or (¢) any of the representations or
warranties contained in Section 3 shall prove to have been incorrect in any material respect when
made.

6. Remedies. Upon the occurrence of an Event of Default and at any time thereafter
during its continuance, the Secured Party may, at its option, take any or all of the following actions:

(a) The Secured Party may exercise any or all remedies available under the
Credit Agreements.

(b) The Secured Party may sell, assign, transfer, pledge, encumber or otherwise
dispose of the Patents and Trademarks.

(c) The Secured Party may enforce the Patents and Trademarks and any licenses
thereunder, and if Secured Party shall commence any suit for such enforcement, the Debtor
shall, at the request of Secured Party, do any and all lawful acts and execute any and all
proper documents required by the Secured Party in aid of such enforcement.

7. Miscellaneous. This Agreement has been duly and validly authorized by all
necessary action, corporate or otherwise. This Agreement can be waived, modified, amended,
terminated or discharged, and the Security Interest can be released, only explicitly in a writing
signed by the Secured Party. A waiver signed by the Secured Party shall be effective only in the
specific instance and for the specific purpose given. Mere delay or failure to act shall not preclude
the exercise or enforcement of any of the Secured Party’s rights or remedies. All rights and
remedies of the Secured Party shall be cumulative and may be exercised singularly or concurrently,
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at the Secured Party’s option, and the exercise or enforcement of any one such right or remedy shall
neither be a condition to nor bar the exercise or enforcement of any other. The Secured Party shall
not be obligated to preserve any rights the Debtor may have against prior parties, to realize on the
Patents and Trademarks at all or in any particular manner or order, or to apply any cash proceeds of
Patents and Trademarks in any particular order of application. This Agreement shall be binding
upon and inure to the benefit of the Debtor and the Secured Party and their respective participants,
successors and assigns and shall take effect when signed by the Debtor and delivered to the Secured
Party, and the Debtor waives notice of the Secured Party’s acceptance hereof. The Secured Party
may execute this Agreement if appropriate for the purpose of filing, but the failure of the Secured
Party to execute this Agreement shall not affect or impair the validity or effectiveness of this
Agreement. A carbon, photographic or other reproduction of this Agreement or of any financing
statement signed by the Debtor shall have the same force and effect as the original for all purposes
of a financing statement. This Agreement shall be governed by the internal law of Minnesota
without regard to conflicts of law provisions. If any provision or application of this Agreement is
held unlawful or unenforceable in any respect, such illegality or unenforceability shall not affect
other provisions or applications which can be given effect and this Agreement shall be construed as
if the unlawful or unenforceable provision or application had never been contained herein or
prescribed hereby. All representations and warranties contained in this Agreement shall survive the
execution, delivery and performance of this Agreement and the creation and payment of the
Obligations.

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT.

IN WITNESS WHEREQF, the parties have executed this Patent and Trademark Security
Agreement as of the date written above.

MARQUETTE BANCSHARES, INC.

7 \
By: *
Its: .Y,

STATE OF MINNESOTA )

COUNTY OF ZZ;Z 2oca ;

The foregoing 1nstrument Jas acknowledged before me this

by [);{)igt%z 4&2&% , of Marquette
corpbrafion,,On behalf of the corporatlon.

VERLA GAYLE GILROY

day of September 2001,

Notary Public-Minnesota

> My Comm. Expires Jan. 31, 2005
%omwommﬁ- @ oy
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KBGEAR INTERACTIVE, INC.

By: %/4@
T v

Its:

STATE OF MINNESOTA )

COUNTY OF Mg

An
me this V7 day of September, 2001,
ar ) Interactive,. Inc., a Minnesota

. Notary Public
o DAWN N. FLEMING
£l NOTARY PUBLIC - MINNESOTA

£ My Commiission Expires Jan. 31, 2005

The foregoing instrument was acknowledged
by %\‘0 . , the _LEO 7 of

corporation, on behalf of the corporation.

SONICBLUE INCORPORATED

By:
Its:
STATE OF MINNESOTA )
)
COUNTY OF )

The foregoing instrument was acknowledged before me this day of September, 2001,
by , the of SONICblue Incorporated, a Delaware
corporation, on behalf of the corporation.

Notary Public
10167-1///idmsstp:634372_3
6
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KBGEAR INTERACTIVE, INC.

By:
Its:
STATE OF MINNESOTA )
)
COUNTY OF )

The foregoing instrument was acknowledged before me this day of September, 2001,
by , the of KBGear Interactive, Inc., a Minnesota
corporation, on behalf of the corporation.

Notary Public

Its:_ sl catl CTO

¢ P

STATE OF MININESOTA: )

COUNTY OF %ax\*fi(/;ﬂ-’\“ .

The foregoing instrument was acknowledged before me this 3& day of September, 2001,
by &(Y\;M_u) the » of SONICblue Incorporated, a Delaware
corporation, on behalf of the corporation.

Notary Public N

10167-1//fidmsstp:634372_3

PAVNEET SINGH

N Commission# 1318493

208 Notary Public - Califoria £
vy 2] Santa Clara County

My Comm. Expires Aug 20, 2005
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EXHIBIT A

UNITED STATES ISSUED PATENTS

Title Patent Number Issue Date

FOREIGN ISSUED PATENTS

Title Country Patent Number Issue Date
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Federal TrademarE Application
Filing Confirmation

" . This confirms that an application has been elcctromcallyﬁlcdthhtheUS Patent &'Itadcmmk

Office pursuant to Trademark Rule 1.1 (37 CF¥R. § 1.1) to register the mark sct forth herein on

Mark:
Serial No.:
Filing Date:
Owner:
Status:

Type:

Goods/ Services:

* the Principal Register under Section 1 of the Lanham Act (15 US.C. § 1051) as follows:

X-STREAM
78/071,652

June 29, 2001

KB Gear Interactive, Inc.

Intent-to-Use

"Typed Drawing

Digital camera for captunngsu]l and motion images aud
compirter software sold a5 a unit therewith for mampu]ahng
the captured lmages

Filing Confirmation sent by Trademark Electronic Application Syste[il to Michae] A. Bondion -
June 29, 2001 at 11:13 am. EST.

Compiled by Patterson, Thuente, Skaar & Christensen, P.A. on behalf of

KB Gear Interactive, Inc.
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Federal Trademark Application
~ Filing Confirmation

" This confirms that an applicarion has been electronically filed with the U.S. Patent & Trademark
Office pursuant to Trademark Rule 1,1 (37 C.F.R. § 1.1) to register the mark set forth herein on
the Principal Register imder Section 1 of the Lanham Act (15 U.S.C. § 1051) as follows:

Mark: - ARTOPIA
Serial No.: 78/071,654
Filing Date: | Juge 29,~ 2001
Owner: XB Gear Interactive, Inc.
Status: Tntent-to-Use
Type: Typed Drawing

Goods/ Services:  Computer drawing tablets and computer software sold as a it therewith,

Fiting Confirmation sent by Trademark Electronic Application System to Michael A. Bondi on
June 29, 2001 4t 11:13 am. BST. '

Compiled by Patterson, Thuente, Skaar & Christensen, P.A. on behalf of
KB Gear Interactive, Inc. _
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