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To the Honorable Commissioner of Pai
2. Name and address of receiving party(ies)

1. Name of conveying party(ies):
Name:_ JPMORGAN CHASE BANK, AS

XEROX CORPORATION

INTELLIGENT ELECTRONICS, INC. Internal COLLATERAL AGENT
Address:_LIEN PERFECTTON IINTT
¥ individual(s) L ‘Asscciation
- P.O. BOX 2558
[} General Partnership LY Limited Partnership Strast Address
City:HOUSTON State:__TX Zip: 77252

Corpeoration-State

L Other [ Individuai(s) citizenship
: [} Association
Additional name(s) of conveying party(ies) attached? [ Yes [ No [y General Partnership
- 3. Nature of conveyance: - [ Limited Parinership

[}y Assignment 4 Merger [ Corporation-State

ﬁ Security Agreement Ll Change of Name ﬁ otker BANK

@ Other If assignee is not domiciled in the United States, a domestic

: rapresentative designation is attached: [}j ves 3§ No
. (Designatians must be a separate document from assignment

Execution Dater__JUNE 25, 2003 Addlitional name(s) & address( es) attached? Lgj Yes %g'wo

4. Appiication number(s) or registration number(s):

A. Trademark Appfication No.(s) B. Trademark Registration No.(s})

SEE SCHEDULE 1 ATTACHED HERETO. SEE SCHEDULE 1 ATTACHED HERETO.

Additional number(s) attached ﬁ Yes [J No

5. Name and address of party to whom comrespondence 8. Total number of applications and
conceming document should be mailed: registrations involved: .._.........................

Name: JACKIE LEE

internal Address: ACCESS INFORMATION SERVICES, | 7-Totalfee (37 CFR3.41)...................513,315.00
INC. M Enclosed : K

[ Authorized to be charged to deposit account

Street Address: 1773 WESTERN AVENUE 8. Deposit account number:

City:_ALBANY State:__NY Zip:. 12203 (Attach duplicate copy of this page if paying by destiﬁ accéu;xt)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and corract and any attached copy is a true

copy of the original document.
T Lee L—25-0%
Name of Person Signing : bignature m Date
To‘l numbar of pagas cover shaat, attachments, and document:
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TrademarkName Status AppiNumber
KNOWLEDGE DEPOT, THE Applied 75069797
X5 Applied 75069798
NSPLUS Applied 75311404
NS 135CL Applied 75311410
NS 135 Applied 75311411
KNOWLEDGE PUMP Applied 75512713
KNOWLEDGE SHARING CENTRE Applied 75540693
PIXOGRAPHIC Applied 75558401
BILLXCHANGE Applied 75558407
STATEMENTXCHANGE Applied 75579387
KNOWLEDGESHARE Applied 75579396
YOUR WORDS, YOUR PICTURES Applied 75617233
PIXOGRAFHY Applied 75617234
THINK BEYOND OFFSET Applied 75617242
XES and design Applied 75660328
CcDQs Applied 75660727
K Stylized Applied 75723876
DIGICENTRE Applied 75727272
TERMONLINE Applied 75905370
HARLEQUIN Applied 75925925
TRUE TOTAL COST OF OWNERSHIP CALCULATOR Applied 75925930
OPERATIONAL EXCELLENCE PROCESS Applied 75925931
DOCUMENT CENTRE IMAGE RETRIEVER Applied 75925933
NEW BUSINESS OF PRINTING, THE Applied 76002196
SYNERGIX Applied 76028121
EXPRESS YOURSELF Applied 76092809
BLUE DOG Design in blue Applied 76092810
ADMISSIONS XPRESS (Stylized) Applied 76092811
VIDEQ CLUTCH Applied 76137110
MAKE YOUR MARK IN HIGHLIGHT RED design Applied 76213596
EOMS Applied 76245834
TIME TO MARKET PROCESS MANGEMENT DESIGN Applied 76293926
TIME TO MARKET PHASES DESIGN Applied 76293927
EXPRESS MODE DESIGN Applied 76293928
PRINTING INNOVATION WITH XEROX IMAGING AWARDS Applied 76293929
IT'S COMPATIBLE Applied 76302779
CONTROLCENTRE Applied 76308596
REQDIRECT PLUS and design Applied 76342860
XEROX CAPITAL SERVICES and design Applied 76362060
DOCUMENT ADVISOR OFFICE Applied 76362734
PERFEX and design Applied 76417906
PHASER Applied 76425675
LDP LEAN DOCUMENT PRODUCTION and design Applied 76425676
CLEARCOSTCOLOR Applied 76425677
HEALTHCARE DOCUMENT CHECKUP and design Applied 76425678
STYLIZED X DESIGN, PIXELATED PORTION Applied 76455575
SCAN TO PC DESKTOP Applied 76470277
XEROX SENTINEL and design Applied 76470295
CAMWISE Applied 78036066
CUSTOMERCONCOURSE.COM Applied 78044682
MAPS MARKETING ANALYSIS POSITIONING SYSTEMS  Applied 78044687
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ROR RETURN ON RESEARCH
COMPASS PROSPECT TRACKING
CONCOURSE PROSPECT DIALOGS
DELTA REQUIREMENTS ANALYSIS
HORIZON PROPHECY POLLS
PROFILER TARGET IDENTIFICATION
CONSENSUS MATRIX

DOCUMENT SOULS

ETTM

GLOBALTRANS

COLORS OF EXCELLENCE

BIOTIP

BLACK CATHODE

GAPP COMMUNITY

IGEN3

SMARTPRESS TECHNOLOGY
SMARTPRESS TECHNOLOGY AT WORK
PRINTCLIQUE

MDOC

ETT™M

MINDELIUM

XEROX INTELLIGENT BARCODE UTILITY
SENTINEL SENSE AND RESPONSIBILITY
SENTINEL CUSTOMER SATISFACTION
SENTINEL ASSURANCE NETWORK
SENTINEL SATISFACTION ASSURANCE SYSTEM
MICRODENSITY

REAL ESTATE COLOR

YOUR DOCUMENT REMOTE CONTROL
DIGITAL BOOKMARK

THERE'S A NEW WAY TO LOOK AT IT
STUDIO POWERED BY XEROX
SMARTPRESS

OPX

BLUE STANDARD

SILVER STANDARD

GOLD STANDARD _

SHOWCASE STANDARD

1632

IMST

DURAGRAFX X2

DURAPRINT

6060

XIP-LIGHT

PERFEX

535

945

CXP6000

EXP6000

EXD6000

WORKCENTRE IMAGE RETRIEVER
CARBONCONX

Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied

78044688
78059279
78059284
78059287
78059291
78059294
78059298
78059331
78059349
78059363
78059459
78059479
78061143
78061155
78076074
78076120
78076123
78076443
78077068
78077206
78081714
78082062
78086937
78086941
78086945
78086948
78087740
78089069
78091786
78094609
78096027
78096926
78109914
78118884
78118887
78118888
78118893
78118896
78118908
78118915
78118923
78118924
78129459
78129471
78129477
78130717
78130754
78130848
78130852
78130853
78138195
78138219
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LDP

DOCUMENT CHANNEL

3535

COPY CENTRE

PAGE PLUS PROGRAM

IGEN4

M15

M20

M35

M45

M55

C20

C35

C45

GLOSSMARK

SQUAREFOLD

CS PLATFORM

DEVICE-CENTRIC SERVICES
XPRESSO

PROFITQUICK

MONITRON

Ce5

C75

Ca0

C32 COLOR

C40 COLOR

CUSTOMER SERVICE PLATFORM
THINK WIDER

DOCUSHARP

COPIER ASSISTANT
INNOVATION CHANGES EVERYTHING
CHANNEL FLASH

SALES FLASH

EASY-VI

FREEFLOW

POWER BEHIND PRODUCTION, THE
E-KITS DIRECT

DOCUMENT INTENSIVE BUSINESS PROCESSES
PHASERCAL

DOCUMATE

FINEPOINT

TOTAL SATISFACTION SERVICES

Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied
Applied

78138234
78150988
78151004
78151178
78151188
78151787
78169400
78169406
78169409
78169411
781692416
78169419
78169424
78169426
78169441
78169707
78174342
78174345
78174348
78187984
78187992
78188001
78188006
78188007
78188010
78188412
78215833
78215839
78215845
78215854
78215862
78225858
78225865
78238453
78239468
78239556
78258632
78258643
78258649
78265940
78265986
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FilDate

06/12/2000
06/12/2000
06/19/1997
06/19/1997
06/19/1997
Q07/02/1998
08/21/1998
09/14/1998
09/14/1998
10/29/1998
10/298/1998
01/08/1999
1/8/99
01/08/1999
3/15/99
03/15/1999
06/08/1999
06/11/1999
01/24/2000
02/22/2000
02/22/2000
02/22/2000
02/22/2000
03/15/2000
4/18/00
07/21/2000
07/21/2000
07/21/2000
09/29/2000
2/20/01
04/25/2001
08/03/2001
08/03/2001
08/03/2001
08/03/2001
08/22/2001
09/05/2001
11/29/2001
01/24/2002
01/25/2002
05/31/2002
6/26/02
6/26/02
6/26/02
6/26/02
10/2/02
11/26/02
11/26/02
11/20/2000
01/22/2001
01/24/2001

XESystems
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01/24/2001
04/19/2001
04/19/2001
04/19/2001
04/19/2001
04/19/2001
04/19/2001
04/19/2001
04/19/2001
04/19/2001
04/20/2001
04/20/2001
04/30/2001
04/30/2001
07/27/2001
07/27/2001
07/27/2001
07/30/2001
08/02/2001
08/02/2001
08/29/2001
08/31/2001
10/4/01
10/04/2001
10/04/2001
10/04/2001
10/10/01
10/18/2001
11/05/2001
11/21/2001
11/30/2001
12/06/2001
02/20/2002
04/02/2002
04/02/2002
04/02/2002
04/02/2002
04/02/2002
04/02/2002
04/02/2002
4/2/02
4/2/02
05/17/2002
05/17/2002
05/17/2002
05/23/2002
05/23/2002
05/23/2002
05/23/2002
05/23/2002
6/24/02
6/24/02

XESystems

XESystems
XESystems

TRADEMARK
REEL: 002852 FRAME: 0607



6/24/02
8/5/02
8/6/02
8/6/02
8/6/02
8/7/02

9/30/02

9/30/02

9/30/02

9/30/02

9/30/02

9/30/02

9/30/02

9/30/02

9/30/02

10/1/02

10/15/02
10/15/02
10/15/02
11/22/02
11/22/02
11/22/02
11/22/02
11/22/02
11/22/02
11/25/02

2/18/03

2/18/03

2/18/03

2/18/03

2/18/03

3/14/03

3/14/03

4/18/03

4/18/03

4/18/03
6/5/03
6/5/03
6/5/03

6/23/03

6/23//2003
6/9/03
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INTELLIGENT ELECTRONICS, INC., XLCONNECT SOLUTIONS

Trademark Status

XLCONNECT Registered
XLSOURCE Registered
THE INTELLIGENT LEASING CENTER Registered
THE RESELLERS' COMPLETE LEASING SOLUTION Registered
XLCONNECT Registerad
INTELLIGENT LEASE Registered
XLCONNECT SOLUTIONS Registered

RegNumber
2086522
2093733
2107654
2107668
2111387
2112717
2168111
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RegDate
08/05/97
09/02/97
10/21/97
10/21/97
11/04/97
11/11/97
06/23/98
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[EXECUTION COPY]

TRADEMARK SECURITY AGREEMENT

(Trademarks, Trademark Registrations, Trademark
Applications and Trademark Licenses)

WHEREAS, Xerox and each of its subsidiaries party hereto (each, a “Lien
Grantor™) owns, or in the case of licenses is a party to, the Trademark Collateral
(as defined below);

WHEREAS, XEROX CORPORATION (“Xerox”), the Overseas
Borrowers party thereto, the Lenders party thereto, JPMORGAN CHASE BANK,
as Administrative Agent, Collateral Agent and LC Issuing Bank, 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, 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 Xerox, the Subsidiary Guarantors party thereto
and JPMORGAN CHASE BANK, as Collateral Agent for the Secured Parties
referred to therein (in such capacity, together with its successors in such capacity,
the “Grantee’’), and (ii) certain other Security Documents (as defined in the
Credit Agreement, and including this Trademark Security Agreement), each Lien
Grantor has secured certain of its obligations (the “Secured Obligations”) by
granting to the Grantee for the benefit of such Secured Parties a continuing
security interest in personal property of that Lien Grantor, including all right, title
and interest of the Lien Grantor in and to the Trademark Collateral (as defined
below);

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each Lien Grantor grants to the
Grantee for the benefit of the Secured Parties (as defined in the Security
Agreement), to secure its Secured Obligations, a continuing security interest in
and to all of the Lien Grantor’s right, title and interest in, to and under the
following (all of the following items or types of property being herein collectively
referred to as the “Trademark Collateral™), except to the extent (and only to the
extent) prohibited by a Permitted Encumbrance (as defined in the Security
Agreement), whether now owned or existing or hereafter acquired or arising:

(i) each Trademark (as defined in the Security Agreement)

owned by the Lien Grantor, including, without limitation, each Trademark
registration and application referred to in Schedule 1 hereto, and all of the

(NY) 27011/006/SA/trademark.sa.doc
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goodwill of the business symbolized by or associated with each
Trademark;

(ii) each Trademark License (as defined in the Security
Agreement) to which the Lien Grantor is a party, and all of the goodwill of
the business symbolized by or associated with each Trademark licensed
pursuant thereto; and

(iii)  all proceeds of and revenues from the foregoing, including,
without limitation, all proceeds of and revenues from any claim by the
Lien Grantor against third parties for past, present or future unfair
competition with, or violation of intellectual property rights in connection
with or injury to, or infringement or dilution of, any Trademark owned by
the Lien Grantor (including, without limitation, any Trademark identified
in Schedule 1 hereto), or for injury to the goodwill associated with any of
the foregoing.

Each Lien Grantor hereby irrevocably appoints the Grantee its true and
lawful attorney, with full power of substitution, in the name of the Lien Grantor,
the Grantee, the Secured Parties or otherwise, for the use and benefit of the
Sccured Parties, but at the Borrowers’ (as defined in the Credit Agreement)
expense, to the extent permitted by law to exercise, upon the occurrence and
during the continuance of an Actionable Event of Default (as defined in the
Security Agreement) or upon acceleration of the Loans (as defined in the Credit
Agreement) in accordance with the terms of the Credit Agreement, all or any of
the following powers with respect to all or any of the Trademark Collateral:

(a) to demand, sue for, collect, receive and give acquittance for
any and all monies due or to become due thereon or by virtue thereof,

®) to settle, compromise, compound, prosecute or defend any
action or proceeding with respect thereto,

© to sell, transfer, assign or otherwise deal in or with the
same or the proceeds thereof, as fully and effectually as if the Grantee
were the absolute owner of the Lien Grantor’s right, title and interest
therein, and

(d) to extend the time of payment of any or all thereof and to
make any allowance and other adjustments with reference thereto.

The foregoing security interest is granted in conjunction with the Security
Interests (as defined in the Security Agreement) granted by each Lien Grantor to
the Grantee pursuant to the Security Agreement. Each Lien Grantor
acknowledges and affirms that the rights and remedies of the Grantee with respect
to the security interest in the Trademark Collateral granted hereby are more fully

{(NY) 27011/006/SA/trademark.sa.doc
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set forth in the Security Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein.

(NY) 27011/006/SAtrademark.sa.doc
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IN WITNESS WHEREOF, each Lien Grantor has caused this Trademark

Security Agreement to be duly executed by its officer thereunto duly authorized
as of the 5™ day of June, 2003.

XEROX CORPORATION

INTELLIGENT ELECTRONICS, INC.

By:
Name;
Title:

NY) 27011/006/S A/trademark. sa.doc
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IN WITNESS WHEREOF, each Lien Grantor has caused this Trademark
Security Agreement to be duly executed by its officer thereunto duly authorized as of
the day of June, 2003.

XEROX CORPORATION

By:

Name:
Title:

INTELLIGENT ELECTRONICS, INC.

Name:
Title:  Treasurer

By Mﬁ/% _
Robert Hope
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Acknowledged:

JPMORGAN CHASE BANK, as
Collateral ent

By: 54 C Y p—
ame: David M. Mallett

Title: Vice President
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