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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[SmartDisk Corporation | [07/06/2006 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Si|icon Valley Bank |
|Street Address: ||3003 Tasman Drive |
|Internal Address: ||HG 150 |
|City: ||Santa Clara |
|State/Country: | CALIFORNIA |
[Postal Code: |l95054 |
[Entity Type: ICORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark

Serial Number: 78633585 GAMEMATE

Registration Number: 3020388 FLASHTRAX

Serial Number: 78477964 VIDEOSAFE

Registration Number: 3024724 FONEMATE

Serial Number: 76022640 Z10

Serial Number: 78424170 CAMERAMATE
CORRESPONDENCE DATA

Fax Number: (404)527-3649

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 4045274649

Email: progers@mckennalong.com

Correspondent Name: Patricia J. Rogers
Address Line 1: 303 Peachtree St.
Address Line 2: Sutie 5300
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Address Line 4: Atlanta, GEORGIA 30307

ATTORNEY DOCKET NUMBER:

09875.0082

NAME OF SUBMITTER:

Patricia J. Rogers

Signature:

/Patricia J. Rogers/

Date:

07/25/2006

Total Attachments: 10
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AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Amendad and Restated Inteliectual Property Security Agreement (this *IP Agreement”) Is made
~ as of July 7, 2006 by and belween SmartDisk Gorporation, 2 Delaware corporation ("Grantor”), and Sificon

Valley Bank, a California banking corporation ("Bank’).
| RECITALS

A. Bank will make advances to Grantor ("Advances’) as described in the Accounts
Recelvable Purchase Agreement between Grantor and Bank, dated May 10, 2004, as amended from time
to time (the "Purchase Agresment"), but only if Grantor grants Bank a security interest in [ts Copyrights,
Trademarks, Patehts, and Mask Works. Defined terms used but not defined herein shall have the sams

meanings as n the Purchase Agreementt,

B. Pursuant to the tetms of the Purchase Agreement, Grantor has granted to Bank a security
interest in all of Grantar's right title and interest, whether presently existing or hersafter acquired in, to and
under all of the Coliateral,

NOW, THEREFORE, for good and valuable congideration, receipt of which Is hereby acknowledged
and intending 10 be legally bound, as collaterat security for the prompt and complete payment when due of
Grantor's Obligations under the Purchase Agreement, Grantor hereby represents, warrants, covenants and

agrees as follows: A ’

i. Grant of Securily Interest. As collateral securily for the prompt and complete payment and
performance of all of Grantor's present or future QObligations, obligations and liabiities to Bank, Grantor
hereby grants a security Interest in all of Grantor's right, title and interest In, fo arid under its Intellectual
Properly Collaieral (2l of which shal collactively be called the Ielletizal Propenty Coliaterai"); Inciuding;

without limitation, the following:

(2) Any and all copyright rights, copyright applications, copyright registrations and like

——proteclions-in-each-work-or-authorship.and derivative_work_thereof, whether published or ubpublished and
whether or not the same also constitutes a trade seoret, now or hereafter existing, created, acquired or held,
Including without fimitation those set forth on Exhibit A attached hereto (collectively, the "Copyrights*);

()] Any and all frade secrets, and any and all intellectual propenty rights in computer
software and computer software products now or hareafter existing, created, acquired or held;

{e) Any and all design rights which may be avallable to Grantor now or hereafter
existing, ¢reated, acquired or held;

(‘d) All patents, patent applications and like protections including, without limitation,
improvements, divisions, continudtions, renewals, reissues, extensions and continuations-n-pant of the
same, including without limitation the patents and patent applicatlons set forth on Exhibit B attached hereto
(collectively, the "Patents"); .

' (e Any trademark and servicemark: rights, whether registared or nhot, applications to
register and registrations of the same and like protections, énd the entire goodwill of the business of Grantor
connected with and symbolized by such trademarks, including without limitation those set forth on Exhibit G
attached hereto {¢ollectively, the "Trademarks")

{f) All mask works or similar rights available for the protection of semiconductor
chips, now ownod or hereaiter acquired, including, without limitation those set forth on Exhibit D attached
herato (collectively, the "Mask Works");
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(g  Anyand all claims for damages by way of past, present and future infringements of
any of the rights included above, with the right, but not the ebligation, to sue for and coflect such damages for

saii use or infringement of the intellectual property rights idenfified above;

()] All licenses or other rights 1o use any of the Copyrights, Patents, Trademarks, or
Mask Works and all license fees and royalties arising from such use to the extant permitted by sueh license

or rights; ard
All amendmenis, exterisions, renewals and extsnsions of any of the Copyrights,
Trademarks, Patents, or Mask Works; and

- )] All proceeds and products of the foregoing, Including without limitation ail payménts
under insurance ar any indemnity or warranty payable In respect of any of the foregoing.

2. Authorization and Requast. Grantor authorizes and requests that the Register of Copyrights
and the Commissioner of Patents and Tradamaris record this |P Agreement.

3. Covenants and Warranfies. Grantor raprasents, warrants, covenants and agrees as follows:

. (a) Grasior is now the sole owner of the inteliectual Property Colfateral, exeept for non-
exclusive licenses granted by Grantor {0 ite customers In the ordinary course of business.

(b Performance of this IP Agreement does not conflict with or result in a breach of any

IP Agreement to which Grantor is bound, except to the extent that certain Intellectual property agresments
prohibit the assighment of the rights thereunder to a third party without the licensor's or other party’s consent

and this IP Agreement constitutes a security interest.

{© During the termn of this IP Agreement, Grantor will not transfer or otherwise
ancumber any Interest in the intellectual Property Collateral, except for noh-sxclusive licenses granted by
Grantor In the ordinary course of business or as set forth in this IP Agreement;

1)) To lis knowledge, each of the Patenis Ts valid and enforceable, and no part of the
Intellzctual Property Collateral has been judged invalid or unenforceable, in wholé or in part, and no ¢laim has
been made that any part of the Intellectual Property Callateral violates the rights of any third party;

()] Grantor shall promptly advise Bank of any materal adverse change in the
composition of the Collateral, including but not imited to any subsequent ownership right of the Grantor in or
1o any Trademark, Patent, Capyright, or Mask Work specified in this IP Agreement;

7] Grantor shall (j) protect, defend and maintaln the validity and enforceability of the

Trademarks, Patents, Copyrights, and Mask Works, (i} use its best efforts fo detect infringements of the
-——Trademarks;—Patents;—Copyrights—and-Mask—Works—and—premptiy—acvise—Bank—in—writing—of-material
infringements detected and (iil) not aflow any Trademarks, Patents, Copyrights,. or Mask Werks to be

abandoned, forfeited or dedicated to the public without the written consent of Bank, which shall not be
unreasonably withheld, unless Grantor determines that reasonable business practices suggest that

ahandonment Is approprlate.

{g) Grantor shall promptly register the most recemt version of any of Grantors
Copyrights, if not so alteady registered, and shall, from time to time, execute and file such other instruments,
and fake such further actions as Bank may reasonably request from time 1o time to perfect or continuz the
perfection of Bank's interest in the Intellectual Property Collateral:

ATLANTA-$603339.3
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(h) This IP Agresment creatas, and In the case of after acquired Intellectual Property
Collateral, this |P Agreemant will create at the time Graritor first has rights in such aiter acqulred Intellactual
Property Collateral, in favor of Bank a valid and perfected first priority security Intorest in the Infellectua!
Property Collateral in the United States sacuring the payment and performance of the abligations evidenced
by the Purohase Agreement upon making the filings referred to in clause (i) beiow;

)l To Its knowladge, except for, and upon, the filing with the United Siatqs Patent and
Trademark office with respect to the Patents and Trademarks and the Register of Copyrights with respect to
the Copyrights and Mask Works necessary to patfect the security interests created hereunder and except as
has been already made or oblained, no authorization, approva! or other actioh by, and no notice to or filing
with, any U.8. govarnmental authority of U.S. regulatory body is required either (i) for the grant by Grantor of
the security interest grantad hereby or for the exscution, delivery or performance of this IP Agreement by
Grantor in the .S, or {li) for the parfection in the United States or the exercise by Bank of its rights and

remedies thereunder;

0 All Infarmatton heratofore, hereln or hereafter supplied ic Bank by or on behalf of
Girantor with respsct to the Intellectual Properly Collateral is accurate and complete in all matetial respects.

(k) Granitor shall not enter info any agreement that would materially impair or conflict
with Grantor's obligations hereunder without Bank's prior written consent, which consent shaill not be
unreasonably withheld, Grantor shall not permit the Inclusion in any material contract to which it becomes a
party of any provisions that could or might in arty way prevent the creafion of a security interest in Grantor's
rights and Interest in any property incltided within the definition of the Intellectual property Collateral acquired
under such contracts, except that certain contracts may contain antl-assignment provisions that could in
effect prohibit the creation of a securily interest in such contracts.

()] Upon any executive officer of Grantor obtaining actual knowledge tharaof, Grantor
e | =M Y -niotify-Bank-In-witting-of-any-eveni-that-meterially-adverssly-affecta-the-value-ef-any-material
Intellectual Propetty Collateral, the ability of Grantor to dispose of any material Intellectual Property Collateral
of the rights and remedies of Bank in refation thereto, including the levy of any legal process against any of
the Intellectual Property Collateral.

4. Bank's Rights. Bank shall have the night, but not the obligation, fo take, at Grantors sole
expense, any actlons that Grantor is required under this IP Agreement to take but which Grantor falls fo take,
after fiftesn {15) days' notice to Grantor. Girantor shalt relmburse and indemnify Bank for all reasonable costs
and reasonable expenses incurred in the reasenable axercise of its rights under this section 4.

5. inspection Rights. Grantor hereby grants to Bank and its employees, representatives and
agents the right to visit, during reasenable hours upon prior reasenable written notice 1o Grantor, and any of
Grentor's plants and facfiities that manufacture, install or store products (or that have done so during the priot
six-month period) that are sold ulilizing any of the Intellectual Property Collateral, and to inspect the products
and quallly control records relating thersto upon reasonable written notice to Grantor and as often as may be

———————+gasonably-requested;-but-not-more-than-one-(1)-in-every-six-{6)-months;-provided; howevar; hothing-heroin
shail entitie Bank access to Grantor's trade secreis and other proprietary information.

G Further Assurances: ARtomey in Fact.

(a) On a continuing basis, Grantor will, subject to any prior licenses, encumbrances and
restrictions and prospective licenses, make, execute, acknowledge and dellver, and file and record In the
proper filing and recotling places in the United States, all such instruments, including appropriate financing
and continustion statements and collateral agreements and filings with the United States Patent and
Trademarks Office and the Register of Copyrights, and take all such action as may reasonably be desmed
necassary or advisable, or as requested by Bank, to perfect Bank's security interest in all Copyrights,
Patents, Trademarke, and Mask Works and otherwise to carry out the intent and purposes of this IP
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Agreement, or for assuring and confirming to Bank the grant or perfection of a security intersst in all
Inteltectual Proparty Collateral.

{b) Grantor hereby imevocably appoints Bank as Grantor's attomey-in-fact, with full
authority Iin the place and stead of Grantor and in the hame of Grantor, Bank or otherwise, from time to fime
in Bank's discretion, upon Grantor's fallure or inability o do so, io take any action and 1o executs any
instrument which Bank may deem necessary or agvisable 1o accomplish the purposes of this IP Agresment,
including: :

' 0 To modify, in #ts sole discretion, this 1P Agreement without first obtaining
Grantor's approval of or signature fo such modification by amending Exhibit A, Exhibit B, Exhibit C, and
Exhibit D hereof, as appropriats, o include reference fo any right, fitie or interest in any Copyrights, Patenls,
Trademaris or Mask Works acguired by Granter after the exacution hereof or to delete any reference to any
right, title of interest in any Copyrights, Patents, Trademarks, or Mask Works in which Grantor no longer has
or claims any right, title or interest; and

{i To flle, in s sole digcretion, one or more financing or continuation
statements and amendments thersio, relative to any of the intgllectual Property Colateral without the
signature of Grantor where permitted by law.

7. Evenis of Default, The ocourrence of any of the following shall constitute an Event of
Default under this IP Agreement; ' .

(a) An Event of Default occurs under the Purchase Agresment; or

) Grantor breaches any warranly or agreement mads by Grantor in this IP
Agreement.

8. Remedies. Upon'the ecourrence and continuance of an Event of Default, Bank shall have
the right fo exercise all the remedies of a secured parly under the California Uniforrn Commercial Code,
including without limitation the right to require Grantor to assemble the Intallsctual Property Collaterat and any
tangible property in which Bank has & securily interest and to make It avallable to Bank at a place designated

Oy Bank. Bank shall /ave a hohexciusive, Toyalty freelicenseto use the Cupwrights, Patents; Tradenmrks;
and Mask Works 1o the extent reasonably necessary to permit Bank 1o exercise Its rights and remedies upon

the occurrence of an Event of Default. Grantor will pay any expensas (including reasonable attorney's fees)
incurred by Bank in connection wih the exerclse of any of Bank's rights hereunder, including without
limitation any expense incurred In disposing of the Intsliectual Property Collateral. All of Bank's rights and
remedias with réspect to the Intallectua! Property Collateral shall be cumulative,

9, Indemnity. Grantor agrees to defend, Indamnify and hold harmless Bank and its officers,
employees, and agenis against: (a) all obligations, demands, claims, and flabilities ciaimed or assertesd by
any other pary in connecfion with the transactions contemplated by this IP Agreement, and (b} all losses or

——expenses-in-any-way sufferad,-incurred, or paid by Bank.as a result of or in any way.arising_out of, following
or consequential to transactions between Bank and Grantor, whether under this IP Agreement or otherwise
{including without limitation, reasonable atiomeys fees and reasonable expenses), except for losses arising
from or out of Bank's gross negligence or willful misconduct.

10. Reassignment. At such time as Grantor shall sompletely satisfy alf of the obligations
securad hereunder, Bank shall exesuts and deliver to Grantor all dead, assionments, and other instruments
as may be necessary or proper to reinvest in Grantor full title fo the property assigned hereunder, subject to
any disposition thereof which may have bean made by Bank pursuant hereto.

M. Courss of Deallng. No course of dealing, nor any failre to exercise, nor any delay in
exarcising any right, power or privilege hersunder shall operate as a walver theraof.

4
ATLANTA:46033303

TRADEMARK
REEL: 003354 FRAME: 0248




MAR-16-1896 19:80 P.Bo-12

12,  Atlomeys' Fees. If any action relating to this IP Agreement is brought by sfther party hereto
against the other party, the prevailing party shall be entitled t recover reasonable attomeys’ fees, costs and

dishursements.

13. Amendments. This [P Agreement may ba amended only by a written instrument signed by
both parties hereto,

14, Counterparts. This IP Agraament may be exacuted in two or more counterparts, ¢ach of
which shall be deemed an original but ali of which together shall constittite the same instrument.

15. Law and Jurisdiction. This IP Agreement shall be governed by and construed in accordance

with the laws of the State of Califomia, without regard for cholee of law provisions. Grantor and Bank
consent to the nonexclusive jurisdiction of any state or fedaral court located in Santa Clara County, California.

16. Confidentialty, In handling any confidential information, Bank shall exercisa the same
degres of care that It exercises with respect fo s own proprietary information of the same types to maintain
the confidentiality of any non-public Iwformation thereby recelved or recsived pursuant to this IP Agreement
except that the disclosure of this information may be made (i) to the affiliates of the Bank, (i) to prospective
transferee or purchasers of an interest in the abligations secured heraby, provided that they have enterad into
comparable confidentiality agreement in favor of Grantor and have deliver 4 capy to Grantor, (lii) as required
by law, regulation, rule or order, stbpoena judicial order or similar order and {iv) as may be required in
connection with the examination, audit or similar investigation of Bank.

[Sighatures oh Following Page]
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[N WITNESS WHEREQF, the parties hereto have executed this IP Agreament on the day and year first
above written.

Address of Grantor: GRANTOR:
12780 Westlinks Drive SmariDisk Corporation
Ft. Myers, Florida 33913
BY: e e
Name: AZegggizs > L jRprzz
Titls; e .../d"‘:f'\
BANK:

Silicon Valley Bank

W{M

=

Name; _22 < Qzé i

Title; Vice ng)’ rcfemes %
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Exhibit "A* attached to that certain Intellectual Propetty Security Agreement.

EXHIBIT "A®
COPYRIGHTS
SCHEDULE A - ISSUED COPYRIGHTS
COPYRIGHT REGISTRATION DATE OF
DESCRIPTION NUMBER ISSUANC
NONE
SCHEDULE B - PENDING COPYRIGHT APELICATIONS
FIRST DATE
COPYRIGHT APPLICATION DATE OF DATE OF OF PUBLIC
DESCRIPTION NUMBER FlLING CREATION DISTRIBUTION

NONE

DATE AND

RECORDATION

NUMBER OF

IP AGREEMENT TO

COWNER OF
ORIGINAL, GRANTOR (IF
AUTHOR OR ORIGINAL AUTHOR
OWNER OF OR OWNER OF

FIRST-DATE————COPYRIGHT————COPYRIGHTIS

COPYRIGHT DATEOF OF (IF DIFFERENT - DIFFERENT FROM
DESCRIPTION CBEATION DISTRIBUTION FROM GRANTOR) GRANTOR )

NONE
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Exhibit "B* attached to that certain Intellectual Property Security Agresment.

EXHIBIT *B"
PATENTS/PATENT APPLICATIONS
PATENT :
DESCRIPTION PATENT/APP NO. FILING DA STATUS
Enhanced digital data collsctor for 6,987,927 07/13/2000 01/172006 Granted
removable memory modules
Smart data storage device 6,722,570 0411211995 04/20/2004 Granted
Portable data transfer and mass 6,668,202 09/09/1898 12/02/2003 Granted
storage device for removable memory modules
Portable Computer hard drive : D468,309 12/13/2001 01/07/2003 Granted
Apparatus and method for transferring 6,340,117 02/24/2000 01/22/2002 Granted
information batween a removable memory
and a computer
Smart diskelte davie adaptable to receive 6,315,207 10/19/1920 11/13/2001 Granted
elactronic medium
Multi-module adapter having plurality of recosses 6,189,055 02/11/1808 02/13/2001 Granted
for receiving a plurality of insertable memory
—modyles - -
Peripheral hard drive device D427,193 03/29/1999 06/27/2000 Granted
Self-labsling digital storage unit 20060095647 11/23/2004 05/04/2006 Published
Portable date transfer and mass starage 20040057702 07/30/2003 03/25/2004 Published
device for removable memory modules
Systerns, methods and computer 200220180803
program products for managing corrected 2002180803 03/29/2001 12/06/2002 Published
multimedia content A
Systems, methods and computer 20010056434 03/25/2001 12/27/2001 Publishad
~——-program-products-fermanaging
muitimedia conient
1
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Exhibit "G" attached to that certein Intellectual Property Ssourity Agreement.

P.1B-12

EXHIBIT "C*
TRADEMARKS
TRADEMARK
DESCRIPTION REG/SERIAL NO FILING DATE STATUS
GAMEMATE 78633585 0519/2005 05/11/2006 —
action suspended;
awaiting outcome of
conflieting mark
CAMERAMATE 78424170 06/24/2004 07/11/2006 Registerad
FOTOCHUTE 78498465 10/12/2004 03/15/2006 Abandoned
FLASHTRAX 3020388 08/18/2004 11/28/2005 Registered
VIDEQSAFE 78477964 05/02/2004 06/21/2006 Final Review
SMARTDISK DRIVE UP WINDOW 78460229 08/02/2004 02/08/2006 Abandoned
FONEMATE 3024724 05/P7/2004  12/08/2005 Registered
PROPIX 78309618 04/089/2004 05/19/2006 Abandoned
SMARTDISK 2881483 08/27/2003 08/04/2004 Registerad
FLASHTRAX 2871685 03/27/2003 08/10/2004 Reyistered
SMARTDISK FIRELITE 2817935 08/01/2001 02/24/2004 Registered
SMARTDISK 2754951 11/21/2000 08/26/2003 Registerad
ZIo 76022640 04/11/2000 01/24/2006 Abandoned
FLASHPATH 2427874 11/14/1998 02/13/2001 Ragistered
FLASH PATH 2578939 02/25/1997 06/11/2002 Registered
SMARTY 2224709 02/256/1987 12142004 Registered
ATLANTA:4603339.3
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Exhibit "D" attached to that certain Inteflsctual Property Security Agreement.

P.11-12

EXHIBIT D"
MASK WORKS
MASK WORK
DESCRIPTION SERIAL NO. REG. NO STATUS
NONE
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