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RELEASE OF LIEN IN PATENTS

,
This RELEASE OF LIEN IN PATENTS, dated as of this <+ _ day of

December, 2006, is made by JPMORGAN CHASE BANK, N.A., a New York banking -
corporation located at 270 Park Avenue, 4™ Floor, New York, New York 10017, as
Administrative Agent, Collateral Agent and L.C Issuing Bank ("Assignor") is in favor of
XEROX CORPORATION, a New York corporation, located at 800 Long Ridge Road,
P.O. Box 1600 Stanford Ct. 06904 ("Assignee"). Capitalized terms as used in this
RELEASE OF LIEN IN PATENTS, but not defined, herein have the meanings set forth
in the Security Agreement (as defined below).

WHEREAS, Assignee, the Overseas Borrowers, the Lenders, Assignor,
DEUTSCHE BANK SECURITIES INC., as Syndication Agent and CITICORP NORTH
AMERICA, INC., MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED and UBS SECURITIES LLC, as Co-Documentation Agents, are
parties to a Credit Agreement, dated as of June 19, 2003 (as amended from time to time,
the "Credit Agreement"); and

WHEREAS, Assignee secured certain of its obligations (the "Secured
Obligations") by granting to the Assignor for the benefit of the Secured Parties, a
continuing security interest in and to personal property of the Assignee, including all
right, title, and interest of the Assignee in and to the Patent Collateral (as defined below)
pursuant to (i) a Guarantee and Security Agreement dated as of June 25, 2003 (as
amended and/or supplemented from time to time, the "Security Agreement") among
Assignor, and the Subsidiary Guarantors party thereto and (ii) certain other Security
Documents (as defined in the Credit Agreement) to which Assignor and Assignee are
party, including:

a Patent Security Agreement, dated as of June 25, 2003 and recorded in
the U.S. Patent and Trademark Office on October 31, 2003 at Reel 15134/Frame 476;

a Patent Security Agreement, dated as of June 25, 2003 and recorded in
the U.S. Patent and Trademark Office on August 31, 2004 at Reel 15722/Frame 119; and

a Patent Security Agreement, dated as of June 25, 2003 and recorded in
the U.S. Patent and Trademark Office on June 30, 2005 at Reel 16761/Frame 158

(collectively, the "Patent Security Agreement"); and

WHEREAS, the Secured Obligations have been paid and performed in full,
and the requirements of the Credit Agreement for discharge of the liens in the Patent
Collateral have been satisfied.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Assignor hereby releases its
continuing security interest in and to all of the Assignee's right, title and interest in, to,
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and under the following (all of the following items or types of property being herein
collectively referred to as the "Patent Collateral"):

(1) each Patent owned by the Assignee, including, without
limitation, each Patent referred to in Schedule 1 hereto;

(i1) cach Patent License to which the Assignee is a party; and

(i1i)  all proceeds of and revenues from the foregoing, including,
without limitation, all proceeds of and revenues from any claim by the
Assignee against third parties for past, present or future infringement of
any Patent owned by the Assignee (including, without limitation, any
Patent identified in Schedule 1 hereto).

The Assignee hereby revokes and cancels any and all appointments of
Assignor as its attorney-in-fact, made pursuant to the Security Agreements, Patent
Security Agreement and/or other Security Documents.

This RELEASE OF LIEN IN PATENTS shall be construed in accordance
with and governed by the laws of the State of New York, except as otherwise required by
mandatory provisions of law.

[\W]
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IN WITNESS WHEREOF, the Assignor has caused this RELEASE OF
LIEN IN PATENTS to be duly executed by its officer thereunto duly authorized as of the
date first above written.

JP GAN CHASE BANK, N.A7; Sellateral Agent

Namei PETER M. LING
Title:  MANAGING DIRECTOR
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SCHEDULE 1 TO
RELEASE OF LIEN IN PATENTS

See Attached
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a Patent Security Agreement, dated as of June 25, 2003 and
recorded in the U.S. Patent and Trademark Office on October 31, 2003 at Reel
15134/Frame 476
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DOCKET NUMBER FILE DATE APPLICATION NUMBER
99633 1212199 09 469958
99173 1212299 09 470234
99634Q 1212299 09 470876
99242 12127199 09 472754
99477 12027199 09 472762
99713 12129/99 09 474637
99243 118100 09 484508
AD003 118100 09 484845
99653 119/00 09 487266
99654 1119/00 09 487269
99651 119100 09 487271
99650 1119/00 09 487272
99648 119/00 09 487273
99649 119100 09487274
99624 119100 09 487543
99604 119/00 08 487544
99626 1119100 09 487583
99657 119/00 09 487585
99159 119/00 09 487586
99622 1119/00 09 487587
98257 1120100 09 487805
99211 119/00 09 488039
99719 1120100 09 488056
99200 1121100 09 488563
99646 1121100 09 488572
99136 1121100 09 489144
99321 1125/00 09 491035
99619 1128100 09 493277
99288 21100 09 495119
99486 202100 09 496698
9948601 212/00 09 496722
9870404 24100 09 498609
99270 27100 09 499223
99232 2110100 09 501181
A0D06 2115/00 09 503885
99427 217100 09 505875
99655 21700 09 506103
99037 2122100 09 510167
AD002 224100 09 511992
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