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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended
amended and restated, supplemented or otherwise modified from time to time, the "IP Securit_;:
Agreement") dated October 28, 1999, is made by the Persons listed on the signature pages hereof
(collectively, the "Grantors") in favor of Citibank, N.A,, as collateral agent (the "Collateral
Agent") for the Secured Parties (as defined in the Credit Agreement referred to below).

. WHEREAS, Microage Technology Services, L.L.C., a Delaware corporation, and
Pinacor, Inc., a Delaware corporation, together with MicroAge, Inc., a Delaware corporation,
have entered into a Credit Agreement dated as of October 28, 1999 (as amended, amended a;nd
restated, supplemented or otherwise modified from time to time, the "Credit Agreement"), with
Citibank, N.A., as Administrative Agent and Collateral Agent, IBM Credit Corporation, a;
Documentation Agent, The CIT Group/Business Credit, Inc., as Syndication Agent, and the

Lenc‘ler Parties party thereto. Terms defined in the Credit Agreement and not otherwise defined
herein are used herein as defined in the Credit Agreement.

WHEREAS, as a condition precedent to the making of Advances and the 1ssuance
of Letters of Credit by the Lender Parties under the Credit Agreement and the entry into Secured
Hedge Agreements by the Hedge Banks from time to time, each Grantor has executed and
delivered that certain Security Agreement made by the Grantors to the Collateral Agent dated
October 28, 1999 (as amended, amended and restated, supplemented or otherwise modified from
time to time, the "Security Agreement").

WHEREAS, under the terms of the Security Agreement, Grantors have granted a
security interest in, among other property, certain intellectual property of the Grantors to the
Collateral Agent for the ratable benefit of the Secured Parties, and have agreed as a condition
thereof to execute this [P Security Agreement covering such intellectual property for recording
with the U.S. Patent and Trademark Office, the United States Copyright Office and other
governmental authorities.

NOW, THEREFORE., for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each Grantor agrees as tollows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral
Agent for the ratable benefit of the Secured Parties a security interest in and to all of such
Grantor's right, title and interest in and to the following (the "Collateral):

(1) The United States, international, and foreign patents. patent
applications and patent licenses set forth in Schedule A hereto (as such
Schedule A may be supplemented from time to time by supplements to the
Security Agreement and this [P Security Agreement, each such supplement being
in substantially the form of Exhibit G to the Security Agreement (an "IP Security
Agreement Supplement”), executed and delivered by such Grantor to the
Collateral Agent from time to time), together with all reissues, divisions.

NYDOCS03/489956 7
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continuations, continuations-in-part, extensions and reexaminations thereof, and all rights therein
provided by international treaties or conventions (the "Patents"),

‘ (i) The United States and foreign trademark and service mark
registrations, applications, and licenses set forth in Schedule B hereto (as such
Schedule B may be supplemented from time to time by IP Security Agreement

Supplements executed and delivered by such Grantor to the Collateral Agent from
time to time), (the "Trademarks"),

(i-ii) . The copyrights, United States and foreign copyright registrations
and applications and copyright licenses set forth in Schedule C hereto (as such
Schedule C may be supplemented from time to time by IP Security Agreement

Supplements executed and delivered by such Grantor to the Collateral Agent from
time to time) (the "Copyrights"),

(iv)  any and all claims for damages for past, present and future
infringement, misappropriation or breach with respect to the Patents, Trademarks
and Copyrights, with the right, but not the obligation, to sue for and collect, or
otherwise recover, such damages; and

(v) any and all proceeds of the foregoing.

SECTION 2. Recordation. Each Grantor authorizes and requests that the
Register of Copyrights, the Commissioner of Patents and Trademarks and any other applicable
povernment officer record this IP Security Agreement.

SECTION 3. Execution in Counterparts. This Agreement may be executgq n
any number of counterparts, each of which when so executed shall be deemed to be an original
and all of which taken together shall constitute one and the same agreement.

SECTION 4. Grants. Rights and Remedies. This IP Security Agreement has
been entered into in conjunction with the provisions of the Security Agreement. Each Grantor
does hereby acknowledge and confirm that the grant of the security interest hereunder to, anq‘ the
rights and remedies of, the Collateral Agent with respect to the Collateral are more fully set forth
in the Security Agreement, the terms and provisions of which are incorporated herein by
reference as if fully set forth herein.

NYDOCS03/489956 7
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MICROAGE ADMINISTRATION, INC.

By ‘#——-—eﬁ_ <. (Aﬁ“/

Names James R. Daniel b
Title:! Treasurer

Address for Notices:

2400 South MicroAge Way, MS #8
Tempe, AZ 85282-1896

MICROAGE COMPUTER CENTERS, INC.

By —/M — c/a.—-/

Nam James R. Danlel 4
Title: Treasurer

Address for Notices:

2400 South MicroAge Way, MS #8
Tempe, AZ 85282-1896

MICROAGE DEUTSCHLAND GMBEHI

By o e i P S

Na}z{e- James R. Daniel”
Title: Treasurer

Address for Notices:

2400 South MicroAge Way, MS #8
Tempe, AZ 85282-1896
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PINACOR, INC.

By 22 . = c/&,/

Naq;lé James R. Daniell
Title: Treasurer

Address for Notices:

2400 South MicroAge Way, MS #8
Tempe, AZ 85282-1896

PINACOR LOGISTICS SERVICES, INC.

By %M = . Lﬂa———-/

Name? James R. Daniel =
Title: Treasurer

Address for Notices:

2400 South MicroAge Way, MS #8
Tempe, AZ 85282-1896

PRI TECH SOLUTIONS, INC.

By %MQ c/a-«/

Nan;(e: James R. Daniel ©
Title: Treasurer

Address for Notices:

2400 South MicroAge Way, MS #8
Tempe, AZ 85282-1896
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Schedule B to the
Intellectual Property Security Agreement

TRADEMARKS

See Exhibit A attached
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