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Y MEDIA CORPORATION
INTELLECYUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agreement”™) is made as of April
5, 2002, by and between ¥ MEDIA CORPORATION, 2 Delaware corporation (“Granter™). and each of the
entities listed on Exhibit A hercto (each a “Secured Party”; collectively the “Secured Parties™), as such
exhibit may be amended fram time to time pursuant to the terms of the Purchage Agreement (defined below).

RECITALS

WHEREAS, Grantor has executed and delivered a Secured Convertible Promissory Note dated as of
April 5, 2002 payable to the order of each Secured Party (each a “Nofe”; collectively, the “/Notes™) for up to
the maximum principal amount set forth opposite such Secured Party’s name on Schedule A hereto under the
heading “Maximum Principal Amount,” pursuant to that certain Nate and Warrant Purchase Agreement by
and between Grantor and the Secured Parties dated as of the date hereof (the “Purchase Agreement™).

WHEREAS, pursuant to the terms of a Security Agreement dated of even date herewith by and
between Grantor and the Secured Parties (as the same may be amended, modified or supplemented from time
to time, the “Security Agreement”; together with the Notes and the Purchase Agreement, the “Loasn
Documents™), Grantor has granted to Secured Parties a security interest in all of Grantor’'s right, title and
interest in, to or under all of the Grantor’s assets.

WHEREAS, in order to induce the Secured Parties to make the Loans, Grantor has agreed to, among

other things, assign its infangible property to the Secured Parties for purposes of securing the Secured
Obligations (as defined belaw).

AGREEMENT

Now, THEREFORF, in consideration of the mutual covenants and agreements set forth herein and
for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
hereby agree as followa:

1. DEFINITIONS., All capitalized terms used but not otherwise defined herein shall have the
respective meanings assigned to them in the Security Agreement.

2. GRANT OF SECURITY INTEREST. As collateral security for the prompt and completc
payment and performance of all of Grantor’s present or fature indebtedness, obligations and liabilities to the
Secured Parties, including, without limitation, such indebtedness, obligations and liabilitics under the Lean
Documents and the other documents executed in connection therewith (“Secured Obligations™), Grantor
hereby transfers, conveys and grants a security interest to Secured Parties, as collateral security, in and to
Grantor’s entire right, tifle and interest in, to and under the following, now or hereafter existing, created,
acquired or held by Grantor (all of which shall collectively be called the “Intellectual Property Collateral™).

(a) Any and all Copyright and Copyright Licenses, including, without limitation, those
set forth on Exhibit A attached hereto and incorporated herein by thix reference;

(b) Any and all trade secrets, and any and all intellectual property rights in computer
software and computer software products;
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{c) Any and all design rights which may be available to Grantor;

(d) Any and all Patents and Patent Licenses, including, without limitation, thoge set
forth on Exhibit B attached hereto and incorporated herein by this reference;

(e) Any and all Trademarks and Trademark Licenses, and the entire goodwill of the
business of Grantor connected with and symbolized by all such Trademarks, including, without limitation,
those set forth on Exhibit C attached hereto and incorporated herein by this reference;

Any and all claims for damages by way of past, present and fufure infringement of
any of the rights included above, with the right, but not the obligation, to sue for and collect such damages
for said use or infringement of the intellectual property rights identified above;

() All other licenses or other rights to use any of the Intellectual Property, and all
license fees and royalties arising from such use to the extent permitted by such license or rights;

(h) All amendments, renewals and extensions of any of the Intellectual Property; and

)] All proceeds and products of the foregoing, including, without limitation, all
payments under insurance or any indemnity or warranty payable in respect of any of the foregoing.

The security interest granted hercunder is granted in conjunction with the security interests granted
to the Secured Parties under the Security Agreement. The rights and remedies of the Secured Parties with
respect 10 the security interest granted hereby arc in addition to thosc sct forth in the Security Agreement and
the other [.oan Documents, and those which are now or hereafter available to the Secured Parties as a matter
of law or equity. Each right, power and remedy of the Secured Parties provided for herein or in the Security
Agreement or the other Loan Documents, or now or hereafter existing at law or in equity shall be cumulative
and concurrent and shall be in addition to ¢very right, power or remedy provided for herein and the excrcise
by the Secured Partics of any one or more of the rights, powers or remedies provided for in this Agreement,
the Security Agreement or the other Loan Docutnents, or now or hereafter existing at law or in equity, shall
not preclude the simultaneous or later exercise by any person, including the Sccured Parties, of any or all
other rights, powers or remedies.

3. AUTHORIZATION AND REQUEST. Grantor authorizes and the Secured Parties request that
the Register of Copyrights and the Commissioner of Patents and Trademarks record this security interest.

4. COVENANTE AND WARRANTIES, Grantor represents, warrants, covenants and agrees as
follows:

(a) Grantor is now the sole owner of the Intellectual Property Collateral, except for non-
exclusive licenses granted by Grantor to its custorners in the ordinary and normal course of business as now
conducted;

(b) Performance of this Agreement does not conflict with or result in a breach of any
agreement to which Grantor i a party or by which Grantor is bound, except to the extent that certain
intellectual property agreements may prohibit the assignment of the rights thereunder to a third party without
the licensor’s or other party’s consent and this Agreement would constitute such an assignment;

(©) During the term of this Agreement, Grantor will not sell, transfer, assign or
otherwise encumber any interest in the Inteliectual Property Collateral, except for (i) non-exclusive licenses
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granted by Grantor in the ordinary and normal course of its business as now conducted or as set forth in this
Agreement and (ii) subject to Grantor's execution of appropriate documents, in form acceptable to Secured

Parties, to perfect or continue the perfection of Secured Parties’ interest in the Imtellectual Property
Collateral, transfers to affiliates of Grantor;

(d) To its knowledge, each of the Patents is valid and cnforceable, and there is no
Intclloctual Property which has been judged invalid or unenforceable, in whole or in part, and no claim has
been made that any part of the Intellectual Property Collateral violates the rights of any third party;

(e Grantor shall promptly advise the Secured Parties of any material changes in the
composition of the Intellectual Property Collateral, including but not limitcd to any subsequent owncrship
right of Grantor in ot to any Intellectual Property not specified in this Agreement;

( Grantor shall (i) protect, defend and maintain the validity and enforceability of the
Intellectual Property Cotlateral, (ii) use its best efforts to detect infringements of the Intellectual Property and
promptly advise the Secured Parties in writing of material infringements detected and (jil) not allow any of
its Intellectual Property to be abandoned, forfeited or dedicated to the public without the written consent of

the Secured Parties, unless Grantor determines that reasonable husiness practices suggest that abandonment
18 appropriate;

® Grantor shall promptly register the most recent version of Grantor’s material
Copyrights, if not so already registered, ac the Secured Parties may reasonably request from time to time and
shall, from time to time, execute and file such other instruments, and take such further actions as the Secured
Partics may reasonably request from time to time to perfect or continue the perfection of the Secured Partiee’
security interest in the Intellectual Property Collateral;

(h) This Agreement creates, and in the case of after acquired Intellectual Property
Collateral, will create at the time Grantor first has rights in such after acquired Intellectual Property
Collateral, in favor of the Secured Parties a valid and perfected first priority security interest in the
Inteltectial Property Collateral in the United States securing the payment and performance of the Secured
Obligations, upon making the filings referred to in Section 4(i) below, subject only to Permitted Liens;

) To its knowledge, except for, and upon, the filings with, as applicable, (1) the United
States Patent and Trademark Office, (2) the Register of Copyrights and (3) the UCC Division of the
applicable office of the Secretary of State, necessary to perfect the security interests and assignment created
hereunder, and except as has been aiready made or obtained, no authorization, approval or other action by,
and no notice ta or filing with, any United States governmental authority or United States regulatory bady is
required either (a) for the grant by Grantor of the security interest granted hereby or for thc execution,
delivery or performance of this Agreement by Grantor in the United States or (b) for the perfection in the
United States or the exercise by the Secured Parties of their rights and remedies hereunder;

(§)] All information heretofore, herein or hereafter supplied to the Secured Parties by or
on behalf of Grantor with respect to the Intellectual Property Collateral is accurate and complete in all
material respeets;

x Grantor shall not enter into any agreement that would materially impair or conflict
with Grantor’s obligations hereunder without the Secured Parties’ prior written consent, which consent shall
not be unreasonably withheld. Grantor shall not permit the inclusion in any material contract 1o which it
becomes a party of any provisions that could or might in any way prevent the creation of a security interest in
Grantor’s rights and interests in any property included within the definition of the Intellectual Property
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Collgn_eral acquired Pndar such - contracts, except that certain contracts may contain anti-assignment
provisions that could in effect prohibit the creation of a security interest in such contracts; and

a) Upon any cxecutive officer of Grantor obtaining actual knowledge thereof, Grantor
will promptly notify the Secured Parties in writing of any event that materially adversely affects the value of
any Intellectual Property Collateral, the ability of Grantor to dispose of any Intellectual Property Collateral or
the rights and remedics of the Secured Parties in relation thereto, including the levy of any legal process
against any of the Intellectual Property Collateral.

S. SECURED PARTIES’ RIGHTS. The Secured Parties shall have the right, but not the
obligation, to take, at Grantor’s sole expense, any actions thar Granwr is required under this Agreement to
take but which Grantor fails to take, after three (3) business days’ written notice to Grantor. Grantor shall
reimburse and indemnify the Secured Parties for all costz and reasonable expenses incurred in the exercise of
their rights under this Section 5.

6. INSPECTION RIGHTS. Grantor hereby grants to the Secured Parties and their respective
employees, representatives and agents the right to visit, during reasonable hours upon prior written notice to
Grantar, any of Grantor’s plants and facilities that manufacture, install or store products (or that have done so
during the prior six-month period) that are sold utilizing any of the Intellectnal Property Collateral, and to
inspect the products and quality control records relating thereto upon written notice to Grantor and as often
as may be reasonably requested.

7. FURTHER ASSURANCES; ATTORNEY IN FACT.

(a) On a continuing basis, Grantor will make, execute, acknowledge and deliver, and
file and record in the proper filing and recording places in the United States, all such instruments, including
appropriate financing and continuation statements and collateral agreements and filings with the United
States Patent and Trademark Office and the Register of Copyrights, and take all such action as may be
necessary or advisable, or as requested by the Secured Parties, to perfect the Secured Partics® security interest
in all Intellectnal Property Collateral, and otherwise to carry out the intent and purposes of this Agreement,
or for assuring and confirming to the Securcd Parties the grant or perfection of a security interest in the
Intellectual Property Collateral.

(b) Grantor hereby irrevocably appoints each Secured Party as Grantor’s attorney-in-
fact, with full guthority in the place and stead of Grantor and in the name of Grantor, from time to time in
such Secured Party’s discretion, to take any action and to execute any instrument which such Secured Party
may reasonably deem necessary or advisable to accomplish the purposes of this Agreement, including (i) to
maodify, in its discretion, this Agrcement without first obtaining Grantor’s approval of or signature to such
modification by amending Exhibit A, Exhibit B or Exhibit C hereof, as appropriate, to include reference to
any material right, title or interest in any Intellectual Property Collateral acquired by Grantor after the
execution hercof or to delete any reforence to any right, title or interest in any Intellectual Property Collateral
in which Grantor no longer has or claims any right, title or interest, (ii) to file, in its discretion, one or more
financing or continuation statements and amendments thereto, relative to any of the Intellectual Property
Collateral without the signature of Grantor where permitted by law, and (iii) to transfer the Intellectual
Property Cotlateral into the name of the Secured Parries or a third party to the extent pormitted under the
UCC; provided, that each Secured Party agrees that it shall not exercise its powers as attormey-in-fact under
this Section 7(b)(iil) except upon the occurrence and during the continuation of an Event of Default.

8. EVENTS OF DEFAULT. The occurrence of any “IEvent of Default” by Debtor under the
Notes shall constitute an “Event of Defaulf’ under this Agreement.
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9, REMEDIES. Upon the ocowmtrence and during the continuance of an Event of Default, the
Secured Parties shall have the right to exercise all the remedies of a secured party under the UCC, including,
without limitation, the right to require Grantor to assemble the Intellectnal Property Collateral and any
tangible property in which the Secured Parties have a security interest and to make it available to the Secured
Parties at a place designated by the Secured Parties. Each Secured Party shall have a nonexclusive, royalty
free license or other right, solely pursuant to the provisions of this Section 9, to use, without charge, the
Intellectual Property and any property of a similar nature as it pertains to the Intellectual Property Collateral,
to the extent necessary to permit such Secured Party to exercise its rights and remedies pursuant to this
Section 9, including, without limitation, the completion of production, advertising for sale and the sale of any
Intellectual Property Collateral and, in connection with such Secured Party's exercise of its rights hereunder,
Grantor’s rights under ail licenscs and all franchise agreements shall inure to the benefit of auch Secured
Party. Grantor will pay any expenses (including reasonable attorneys® fees) incurred by any Secured Party in
connection with the exercise of any of such Secured Party’s rights hereunder, including, without limitation,
any expense incurred in disposing of the Intellectual Property Collateral. All of the Secured Parties’ rights
and remedies with respect to the Intellectual Property Collateral shall be cumulative.

10. INDEMNITY. Grantor agrees to defend, indemnify and hold harmless each Secured Party
and each of its officers, employees, and agents against: (a) all obligations, demands, claims and liabilities
claimed or asserted by any other party in connection with the transactions contemplated by this Agreement
and (b) all losses or expenses in any way suffered, incurred, or paid by such Secured Party as a result of or in
any way arising out of or related to transactions between the Secured Parties and Grantor, whether under this
Agreement, the Security Agreement or the other Loan Documents (including, without limitation, reasonable
attorneys’ fees and reasonable expenses), except for losses arising from or out of such Secured Party’s gross
negligence or willful misconduct.

11. RicHTs OoF SET-OFF. In addition to any rights now or hereafter granted under applicable
law or otherwise, and not by way of limitation of any such vights, upon the occurrence and during the
continuance of an Event of Default, each Secured Party is hereby authorized at any time or from time to time,
without presentment, demand, protest or other notice of any kind to the Grantor or to any other person, any
such notice being hereby expressly waived, to set off and to appropriatc and apply any and all doposits
(general or special) and any other indebtedness at any time held or owing by such Secured Party to ar for the
credit or the account of Grantor against and on account of the Secured Obligarions and liabilities of Grantor
to such Secured Party under this Agreement, including, without limitation, all other claims of any nature or
description arising out of or connected with this Agreement, irrespective of whether or not such Secured
Party shall have made any demand hereunder and although said Secured Obligations, liabilities or claims, or
any of them, shall be contingent or unmatured.

12. SUCCESSORS AND ASSIGNS. This Agreement and all obligations of Grantor hereunder shall
be binding upon the successors and assigns of Grantor, and shall, together with the rights and remedies of the
Secured Parties hereunder, inure to the benefit of the Secured Parties, any future holder(s) of the Notes and
their respective succesgors and assigne, No sales of participations, other sales, assignmeants, trangfers or ather
dispositions of any agreement governing or instrument evidencing the Secured Obligations or any portion
thereof or interest therein shall in any manner affect the security interest created herein and granted to the
Secured Parties hereunder.

13. REASSIGNMENT. At such time as Grantor shall completely satisfy all of the obligations
secured hereunder, the Secured Parties shall execure and deliver 1o Grantor all deeds, assignments and other
instruments as may be necessary or proper to revest in Grantor full title to the property assigned hereunder,
subject to any disposition thereof which may have been made by the Secured FParties pursuant hereto.
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- 14. NoO FAILURE OR DELAY. No failure or delay on the part of any Secured Party, in the
exercise of any power, right or privilege hercunder shall operate as a waiver thereof, nor shall any single or
partial exercise thereof impair any such power, right or privilege.

15. AMENDMENTS. Except as specifically provided for in the Purchase Agreement, this
Agreement or any provision hereof may be changed, waived, or terminated only by a statement in writing
signed by Grantor and the Secured Parties holding Notes consfituting 2/3rds of the principal amount of all
Notes then outstanding.

16. COUNTERPARTS. This Agreement may be executed in any number of counterparts, each of
which when so delivered shall be deemed an original, but all such counterparts shall constitute but one and
the same instrument. Bach such Agreement shall become effective upon the execution of a counterpart
hereof or thereof by each of the parties hereto and telephonic notification that such executed counterparts has
been received by Grantor and the Secured Parties.

17. CALIFORNIA LAW AND JURISDICTION; JURY WAIVER. This Agreement shall be governed
by, and construed in accordance with, the internal laws of the State of California, without regard to principles
of conflicts of law. Grantor and each Secured Party consents to the exclusive jurisdiction of any state or
federal court located in California. GRANTOR AND EACH SECURED PARTY WAIVE THEIR
RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON
OR ARISING OUT OF THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS, OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREIN OR THEREIN, INCLUDING CONTRACT CLAIMS,
TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY
CLAIMS.

18. CONFLICT. In the cvent of a conflict between any term and/or provision contained in this
Agrecment with any term and/or provision contained in the Security Agreement, the term and/or provision of
this Agreement shall govern.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have executed thia !m[’u.-utcwvn.p PROPERTY SRCURITY
AGREEMENT to be effective as of the date first written above,

GRANTOR: Y MEDIA CORPORATION,

a Delaware corporation
T
\,\.-/\_, C

BY-‘ W//
Merk Franzen, Chief Financlal

Address: ‘5141 Californig Avenue, Suite 250

Irvine, CA 92632
SECURED PARTIES: ENTVERPRISE FPARTNERS Funn IV, LP
By: Enterprize Managemept Partners [V-A, L.P., as
General Partney
. By:

James H. Berglund, Geperal Partnar

Address: 2223 Avenida fle la Playa, Suite 300
La Jolla, CA 92037

ENTERPRISE PARTNERS Aﬂmx FUND IV-A, L..P.

By: Enterpriaec Managemept Parmarc IV-A| L.P, as
General Partaer

By:

Jamec H. Berglund, | Partner

Address: 2223 Avenida fde la Plays, Suite 300
La Jolla, CA 92037

TECHFUND CarITAL L ILP,

By. Techfund Capital Mapagement, L.L.C.
Ita: QGeneral Partner

¥y
Gordon Campbell, Mynaging Mcmber

Address: 200 W. Evelyj Avenue, SBuite 100
' Mountain Vie1w, CA 94041

CANCPort P ALLB2\BSINZ 160592, 1.B0C
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FROM | FRX NO. : Mar, 31 2881 11}
AX NO. : . 11:5%M Pg
APR (OB 2002 1R:92PM HP LABERJIPY 320D mﬁ;.ﬂ

I Wirnmss WEIREGY, the imsersigned bave exaoused thix INTELLECTUAL PROPERTY BECURITY
AGREEMENT Lo be affoctive aa of the dete first wailicn shove

GCRANTOR: ¥ MEuIA CORPORATION,
u Delawary coppormion

By

Tack Franson, Chisf Flaaceld Offionr
Addropy: 514 Califtendy Averran, Boite 250
92612

RECURED PARTIES: - ENTERORISE PAXTNERS ANNEX PUNp IV, LP

2233 Avetidy daTs Mays, Suitn 300
La Jolls, CA 52037

ENTERIWISR FARTNERE ANKES FUND IV-A, LP.

La Joits, CA U037

TESEIUED CANTAL [, LI

Bv: Techiimd Capinel Managernmt, LLC
Its: Mm )

" Gardos Cazgbell, Managing Marsber
Addreis:  300W, _l!t‘ﬂaﬁmlulh 100
Mermenin. ChA 24ng}

CRUPEIPALIBL DR 039, LDOC
[SIRATURS PAGE TO INTELLECTUAL PRCEIRTY ERCURITY AGREEMENT]
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gent By: Techfarm Management;’ ) 8500340803; Apr-5-02 12:09; Page 8

IN WITNESS WHEREOR, the undersigned have executed this INTELLECTUAL PROPERTY SECURITY
AGREEMENT to be effective ns of the date firet written above.

GRANTOR: Y MebIA CORPORATION,
a Delawars corporation

By:
Mark Franzen, Chief Finanelal Officer

Address: 5141 Califarnia Avenue, Suite 230
Irvine, CA 92612

SECURED PARTIES: ENTERPRISE PARTNERS ANNEX FUND IV, L.P.

By: Enterprise Management Partuers IV-A, L.P,, as
Genera) Partner

By: .
James H. Berglund, General Partney

Address: 2223 Avenida de Ia Playa, Suite 300
La Jolla, CA 92037

ENTERERISE PARTNERS ANNEX FUND IV-A, L.P.

By: Enterprise Management Pariners IV« A, L.P., as
CGeneral Partner

By

Yames H. Berglund, General Partner

Address: 2223 Avanida de la Playa, Suite 300
La Jolla, CA 92037

TRECAFUND CAPITAL IL L.P,

200 W, Evelyn Aveaus, Soite 100
Mountain View, CA 94041

CNEPo\PALI B2DSHN2 160592 _1.D0OC

[SIGNATURE PAGE. TO INTELLECTUAL PROFERTY SBCURITY AGRIEMENT]
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SCHEDULE A
SECURED PARTIES
SECUREP PARTY NAME MAXIMUM PRINCIPAL AMOUNT
Enterprise Parmers Annex Fund IV, L.P. $41.,463.42
Enterprisc Parmers Annex Fund IV-A, L.P, $8,536.53
TechFund Capital 11, L.P, $50,000.00
Toral: $100,000.00
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EXHIBIT A

COPYRIGHTS
1. REGISTERED U.S. COPYRIGHTS:
Effective Registration
TITLE Date of Number
Registration
NONE
2. APPLICATIONS IN PROCESS:
NONE
PATENT
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EXqmiTB

U.S. PATENTS AND PATENT APPLICATIONS

1. REGISTERED U.S. PATENTS:
NONE
2. APPLICATIONS IN PROCESS:

1. METHOD AND APPARATUS FOR COLOR INTERPOLATION #09/496,607

2. METHOD AND APPARATUS FOR COLOR INTERPOLATION (VPC)
#PCTUS00/2277

3. METHOD AND APPARATUS FOR COLOR COMPENSATION #09/495,971

4. METHOD AND APPARATUS FOR FIXED PATTERN NOISE REDUCTION #
09/496,533

S. METHOD AND APPARATUS FOR CONTROLLING PIXEL SENSOR ELEMENTS
#09/496,364

6. METHODS AND SYSTEMS OF DETECTING DEFECTIVE IMAGING PIXELS AND
PIXEL VALUES #09/659,355

7. METHODS AND SYSTEMS FOR MANAGING THE DISTRIBUTION OF IMAGE
CAPTURE DEVICES, IMAGES, AND PRINTS. #09/579,789

8. METHODS AND SYSTEMS FOR PROVIDING PRINTS #09/588,091

9. METHODS AND SYSTEMS FOR EMBEDDING CAMERA INFORMATION IN
IMAGES #60/268,134
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ExHmIT C

U.S. TRADEMARKS AND TRADEMARK APPLICATIONS
1. REGISTERED U.S. TRADEMARKS:

NONE

2, APPLICATIONS IN PROCESS:

NONE
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