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1. PSC Inc., a Delaware corporation

2. Percon Incorporated, a Washington corporation
2. Former Name: Percon Acquisition, Inc.
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—

Owner Registration # Trademark Description

PSC Inc. 2272867 Magellan Sl '

PSC Inc. 2343961 Duet

P_SC. Inc. 0000000 (Serial # 76/113301) Configurator Express

PSC Inc. 0000000 (Serial # 76/056748) Groceryscan

PSC Inc. 0000000 (Serial # 75/657043) Lasersense

PSC Inc. 0000000 (Serial # 76/041961) Linkwell

PSC Inc. 0000000 (Serial # 75/921154) Momentum

PSC Inc. 0000000 (Serial # 75/921153) Quickscan

PSC Inc. ' 0000000 (Serial # 75/859934) Miscellaneous Design

PSC Inc. 0000000 (Serial # 75/620156) Quadralogic

PSC Inc, 0000000 (Serial # 75/544849) Powerscan

Percon Acquisition, Inc. 1946909 Easywand

Percon Acquisition, Inc. 1953105 Bar Code Basics

Percon Acquisition, Inc. 1337701 Percon

Percon Incorporated 2388963 Falcon

Percon Incorporated 2228022 PT 2000

Percon Incorporated 2214110 Powerwedge

Percon Incorporated . 0000000 (Serial # 75/327125) Easykey

Percon Incorporated 2134238 Topgun

Percon Incorporated 2168466 | Snapshot ‘

Percon Incorporated 1938760 Tntellitrack

PSC Inc. 1526629 PSC Logo
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Owner Registration # Trademark Description

PSC Inc. 0000000 (Serial # 76/153020) Quickcheck

PSC Inc. 0000000 (Serial# 74/665865) Quickscan & Laserburst Logo
PSC Inc. © 0000000 (Serial # 75/921153) Quickscan Pen

PSC Inc. ~ 0000000 (Serial # 74/667113) Quicksean PSC & Laserburst

Logo
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INTELLECTUAL PROPERTY SECURITY AGREEMENT
Dated July {3, 1996
from
PSC ACQUISITION, INC., PSC INC.,

SPECTRA-PHYSICS SCANNING SYSTEMS, INC. AND
THE OTHER SUBSIDIARY GRANTORS '
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT dated July 12,
1996 made by PSC ACQUISITION, INC., a Delaware corporation with an office at 675
Basket Road, Webster, New York 14580 (together with the Surviving Corporation (as
defined in the Credit Agreement referred to below) the "Borrower”), PSC INC. ("PSC").
SPECTRA-PHYSICS SCANNING SYSTEMS, INC., a Delaware corporation ("Scanning")
and each of the direct and indirect Subsidiaries of the Borrower and PSC listed on the
signamre pages hereof and the Additional Intellectual Property Grantors (as defined in
Section 13(c)) (such Persons so listed and the Additional Intellectual Property Grantors
being, collectively, the "Subsidiary Grantors” and, together with the Borrower, PSC and
Scanmng the “Grantors”) w FLEET BANK ("Eleet"), as administrative agent (the

" Administrative Agent”) for the Secured Parties (as defined in the Credit Agreement referred

to below).

PRELIMINARY STATEMENTS:

(1)  The Borrower has entered into a Credit Agreement dated as of July\a ,
1996 (said Agreement, as it may herecafter be amended or otherwise modified from time to
time, being the "Credit Agreement”); the terms defined therein and not otherwise defined
herein being used herein as therein defined) with the banks, financial institutions and other
institutional lenders party thereto (the "Lenders"), Fleet, as initial issuing bank, and the
Admipistrative Agent.

2) It is a condition precedent to the making of Advances by the Lender
Parties and the issuance of Letters of Credit by the Issuing Bank under the Credit Agreement
and the entry by the Hedge Banks into the Bank Hedge Agteemcnrs with the Borrower, from
time to time, that the Grantors shall have granted the assignment and security interest and
made the pledge and assignment contemplated by this Agreement.

NOW, THEREFORE, in consideration of the premises and in order to induce
the Lender Parties to make Advances under the Credit Agreement, the Issuing Bank to issue
Letters of Credit under the Credit Agreement and the Hedge Banks to enter into Bank Hedge
Agreements with the Borrower from time to time, ¢ach of the Grantors hereby agrees with
the Administrative Agent for its benefit and the ratable benefit of the Secured Parties as
follows:

SECTION 1. Grant of Security. Each of the Grantors hereby assigns and
pledges to the Administrative Agent for its benefit and the ratable benefit of the Secured
Parties, and hereby grants to the Administrative Agent for its benefit and the ratable benefit
of the Secured Parties a security interest in, the following, in cach case, as to each type of

PENY1454573.3 j;"-- .
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property described below, whether now owned or hereafter acquired by such Grantor, and

whether now or hereafter existing (collectively, the © Intellecaual Property Collatera]™):

(a) all patents, patent applications and patentable inventions, including,
without limitation, each patent identified in Schedule I attached hereto and made a
part hereof and each patent application identified in Schedule A to the Agreement on
Patent Applications (as defined below), and including without limitation (i) all
inventions and improvements described and claimed therein and the right to make, use
or sell the same, (ii) the right to sue or otherwise recover for any misappropriations
thereof, (iii) all income, royaltics, damages and other payments now and hereafter due
and/or payable with respect thereto (including, without limitation, payments under all
licenses emtered into in connection therewith, and damages and payments for past and
future infringements thereof), and (iv) all rights corresponding thereto throughout the
world and all reissues, divisions, continuations, continuations-in-part, substitutes,
renewals, and extensions thereof, all improvements thereon and all other rights of any
kind whatsoever of the Grantor accruing thereunder or pertaining thereto (the

" PQIEE !§ l');

(b) all rademarks, service marks, trade names, trade dress or other indicia of
trade origin, trademark and service mark registrations, and applications for trademark
or service mark registrations and any rencwals thereof, including, without limitation,
each registration and application identified in Schedule IT attached hereto and made a
part hereof, and including without limitation (i) the right to sue or otherwise recover
for any and all past, present and future infringements and misappropriations thereof,
(ii) all income, royalties, damages and other payments now and hereafter due and/or
payable with respect thereto (including, without limitation, payments under all
licenses entered into in connection therewith, and damages and payments for past or
future infringements thereof), and (iii) all rights corresponding thereto throughout the
world and all other rights of any kixxi whatsoever of the Grantor accruing thereunder
or pertaining thereto, together in each case with the goodwill of the business
conpected with the use of, and symbolized by, each such wrademark, service mark,
trade name, trade dress or other indicia of trade origin (the "Trademarks™);

(c) all copyrights, whether statutory or common law, and whether or
not the underlying works of authorship bave been published, and all works of
authorship and other intellectual property rights therein, all copyrights of
works based on, incorporated in, derived from or relating to works covered by
such copyrights, all right, title and interest to make and exploit all derivative
works based on or adopted from works covered by such copyrights, and all
copyright registrations and copyright applications, and any renewals or
extensions thereof, including, without limitation, each copyright registration
and copyrigit application, if any, identified in Schedule ITI antached hereto and
made a part hereof, and including, without limitadon, (i) the right to
reproduce, prepare derivative works, distribute copies, perform or display any

-2 PENY3454572.
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of the foregoing, (ii) the right to sue or otherwise recover for any and all past,
present and future infringements and misappropriations thereof, (iii) al
income, royalties, damages and other payments now and hereafter due and/or
payable with respect thereto (including, without limitation, payments under all
licenses entered into in connection therewith, and damages and payments for
past or future infringements thereof), and (iv) all rights correésponding thereto
throughout the world and all other rights of any kind whatsoever of the
Grantor accruing thersunder or pertaining thereto (the "Copvrights"); and

(d) all license agreements with any other person in connection with any of the
Patents, Trademarks or Copyrights, or such other person's patents, trade names,
rrademarks, service marks, copyrights or works of authorship, whether such Grantor
is a licensor or licensee under any such license agreement, including, without
lirpitation, the license agreements listed on Schedule IV artached hersto and made a
part hereof, and any right to prepare for sale, sell and advertise for sale, all Inventory

(as defined in the Securitv Aereement) now or hereafter owned by t1 /‘\\
now ot ’P senses (the "Licenses™).
NN JN ibligations. This Agreement sec
of all Obligati \,\\'\‘ lerea.ﬁ:er existing under the Loan
whether for p1 ies or otherwise (all such Obligal
being the "Seg K\S limiting the generality of the fo
Agreement sec M (_Q\ mts that constitute part of the Se
and would be _..._ _, .. —__— _ .. —_ Administrative Agent or the Secured Parties

under the Loan Documents and the Bank hedge Agreements but for the fact that they are
unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar
proceeding involving such Grantor.

SECTION 3. Gmantors Remain Liable. Anything herein to the contrary
notwithstanding, (a) each Grantor shall remain liable under the contracts and agreements
included in the Intellectual Property Collateral to which it is a party to the extent set forth
therein to perform all of its duties and obligations thereunder to the same extent as if this
Agreement had not been executed, (b) the exercise by the Administrative Agent of any of the
rights hereunder shall not release any Grantor from any of its duties or obligations under the
contracts and agreements included in the Intellectual Property Collateral, and (¢) neither the
Administrative Agent nor any Secured Party shall have any obligation or liability under the
contracts and agreements included in the Intellectual Property Collateral by reason of this
Agreement, nor shall the Administrative Agent or any Secured Party be obligated to perform
any of the obligations or duties of any Grantor thereunder or to takes any action to collect or
enforce any claim for payment assigned hereunder.

-3- PENY3.4945T3 .1 :/ '
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SECTION 4. Representations and Warranties. Each Grantor represents and

warrants as follows:

(a) Such Grantor is the legal and beneficial owner of the Intellectual Property
Collateral pledged by such Grantor free and clear of any Lien, claim, option or right
of others, except for the liens and security interests created under this Agreement or
permired under the Loan Documents (including, without limitation, any Liens
disclosed on Schedule 5.02(a)(iii) to the Credit Agreement. No effective financing
statement or other instrument similar in effect covering all of any part of such
Intellecteal Property Collateral or listing such Grantor or any of its Subsidiaries or
any trade name of such Grantor or any of its Subsidiaries as debtor is on file in any
recording office (including, without limitation, the United States Patent and
Trademark Office and the United States Copyright Office), except such as may have
been filed in favor of the Administrative Agent relating to this Agreement or any of
the Loan Documents.

(b) Set forth in Schedule I is 2 complete and accurate list of all patents owned
by such Grantor. Set forth in Schedule IT is a complete and accurate list of all
trademark and service mark registrations and all trademark and service mark
applications owned by each Grantor. Set forth in Schedule III is a complete and
accurate list of all copyright registrations and copyright applications owned by each
Grantor. Set forth in Schedule IV is a complete and accurate list of all Licenses in
which such Grantor is (i) a licensor with respect to any of the Patents, Trademarks,
or Copyrights or (ii) a licensee of any other person’s patents, trade names,
wademarks, service marks, copyrights or works of authorship. Set forth in a cerain
Agreement on Patent Applications dated as of the date hereof by and between the
Grantors and the Administrative Agent (the "Agreement op Patent Applications™) is a
complete and accurate list of all confidential patent applications owned by such
Grantor. Such Grantor bas made all necessary filings and recordations to protect and
maineain its interest in the patents, patent applications, trademark and service mark
registrations, trademark and service mark applications, copyright registrations and
copyright applications and Licenses set forth in Schedules I, II, IIT and IV hereto, and
in Schedule A to the Agreement on Patent Applications.

(¢) Each patent, patent application, trademark or service mark registration,
trademark or service mark application, copyright registration, and copyright
application of such Grantor set forth in Schedules I, II and ITI hereto, and in
Schedule A to the Agreement on Patent Applications, is subsisting and has not been
adjudged invalid, unregistrable or unenforceable, in whole or in part, and is valid,
registrable and enforceable. Each License of such Graator identified in Schedule IV
is subsisting and has not been adjudged invalid or unenforceable, in whole or in part,
and is valid and enforceable. Such Grantor is not aware of any uses of any item of
Inteilecrual Property Collateral which would be expected to lead to such item
becoming invalid or unenforceable, including unauthorized uses by third parties and

-4 - PENY3-494573.3
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uses which were not supported by the goodwill of r.he business connected with such
Intellectual Property Collateral. .

(d) Such Grantor has not made a previous assignment, transfer or agreement
constituting a present or fugure assignment, transfer or encumbrance of any of the
Intellectual Property Collateral. Such Grantor has not granted any license (other than
those listed on Schedule IV hereto), release, covenant not to sue, or non-assertion
assurance to any person with respect to any part of the Intellectual Property
Collateral.

(e) Such Grantor has used proper statutory notice in connection with its use of
each patent, each registered rademark and service mark and ¢ach copyright contained
in Schedules I, IT and II1. ,

(f) This Agreement creates in favor of the Administrative Agent a valid and
perfected first priority security interest in the Intellectual Property Coilateral of such
Grantor, securing the payment of the Secured Obligations of such Grantor, and all
filings and other actons necessary or desirable to perfect and protect such security
interest have been duly taken.

(g) No consent of any Person and no authorization, approval or other action
by, and no notice to or filing with, any governmental authority or regulatory body or
other Person is required cither (i) for the grant by such Grantor of the assignment and
security interest granted hereby, for the pledge by such Grantor of the Intellectual
Property Collateral pursuant hereto, or for the execution, delivery or performance of
this Agreement by such Grantor, (ii) for the perfection or maintenance of the pledge,
assignment and security interest created hereby (including the first priority nature of
such pledge, assignment and security interest), except for the filing of financing and
continuation statements under the Umfoxm Commercial Code, which financing
statements have been duly filed, and the filing and recording of this Agreement in the
United States Patent and Trademark QOffice and the United States Copynght Office
against each patent, patent application, trademark or service mark registration,
trademark or service mark application, copyright regismation, and copyright
application of such Grautor set forth in Schedules I, IT and III hereto, and in the
Agreement on Patent Applications, or (iif) for the exercise by the Administrative
Agent of its rights provided for in this Agreement or the remedies in respect of the
Intellectual Property Collateral pursuant to this Agreement.

(h) Except as set forth in Schedule IV hereto, there are no claims by any third
party relating to any item of Intellecmal Property Collateral.

(i) No claim bas been made and is contimning or threatened that any item of

Intellectual Property Collateral is invalid or unenforceable or that the use by such
Grantor of any Intellectual Property Collateral does or may violate the rights of any

-5- PENY3I 4945733
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Person. To the best of such Grantor's knowledge, there is currently no infringement
or unauthorized use of any item of Intellectual Property Collateral, except as set forth
on Schedule V hereto.

(3) Each Grantor has taken all necessary steps to use consistent standards of
quality in the manufacture, distribution and sale of all products sold and the provision
of all services provided under or in connection with any of the Intellectual Property
Collateral and has taken all necessary steps to ensure that all licensed users of any of
the Intellecmal Property Collateral use such consistent standards of quality.

(k) There are no conditions precedent to the effectiveness of this Agreement
that have not been satisfied or have not been waived.

SECTION $. Further Assurances. (a) Each of the Grantors agrees that from
time to time, at the expense of the Borrower, such Grantor shall promptly execute and
deliver all further instruments and documents, and take all further action, that such Grantor
belicves may be necessary or reasonably desirable, or that the Administrative -Agent may
reasonably request, in order to perfect and protect any pledge, assignment or security interest
granted or purported to be granted hereby or to enable the Administrative Agent to exercise
and enforce its rights and remedies hereunder with respect to any part of the Intellectual
Property Collateral. Without limiting the generality of the foregoing, such Grantor will,
upon such reasonable request of the Administrative Agent following the occurrence of a
Default, with respect to the Inrellecrual Property Collateral owned by such Grantor, execute
and file such financing or continuation statements, or amendments thereto, and such other
instruments or notices, as may be necessary or desirable, or as the Administrative Agent may
request, in order to perfect and preserve the pledge, assignment and security interest granted
or purported to be granted hereby; provided, however, that, unless and until there is an
Event of Default, the Administrative Ageat shall not file in any public recording office in
connection with such financing or continuation statements, or amendments thereto, or such
other instruments and notices, a schedule which lists collectively the Grantors’ confidential
patent applications.

(b) Each Grantor hereby authorizes the Administrative Agent to file ope or
more financing or contiouation statements, and amendments thereto, relating to all or any
part of the Intellectual Property Collateral without the signamire of such Grantor where
permitted by law. A photocopy or other reproduction of this Agreement or any financing
staternent covering the Intellectual Property Collateral or any part thereof will be sufficient as
a financing statement where permined by law.

(c) Each Grantor will furnish to the Administrative Agent from time to time
statements and schedules further identifying and describing the Intellecmal

Collateral and such other reports in connection with the Intellectual Property Collateral as the
Administrative Agent may reasonably request, all in reasonable detail.

-6 - PENY3-494573.3
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(d) The Borrower and PSC will furnish to the' Administrative Agent,
biennially on or before June 30 of each even year (commencing June 30, 1998), an opinion
of counsel acceptable to the Required Lenders to the effect that all financing or coatinuation
statements have been filed, and all other action has been taken, to perfect and validate
continuously from the date hereof assignment and security interest granted hereby by each
Grantor.

(e) Each Grantor agrees that, should it obtain an ownership interest in any
patent, patent application, patentable invention, trademark, service mark, wade name, trade
dress, other indicia of trade origin, trademark or service mark registration, trademark or
service mark application, copyright, copyright registration, copyright application, work of
authorship or License, which is not now a part of the Intellectual Property Collateral, (i) the
provisions of Section 1 will automatically apply thereto, and (ii) any such patent, patent
application, patentable invention, trademark, service mark, trade name, trade dress, indicia
of trade origin, trademark or service mark registration, trademark or service mark
application (together with the goodwill of the business connected with the use of same and
symbolized by same), copyright, copyright registration, copyright application, work of
authorship or License will automatically become part of the Intellectual Property Collateral.
Each Grantor further agrees that it shall deliver to the Administrative Agent a written report,
in reasonable detail, on a semi-anrual basis (starting, for this year, on December 31, 1996,
and thereafter on June 30 and December 31 of each succeeding year), setting forth each new
patent, patent application, trademark or service mark registration, trademark or service mark
application, copyright registration, copyright application or license that such Grantor has
filed, acquired or otherwise obtained in the preceding six month reporting period. Such
Grantor authorizes the Administrative Agent to modify this Agreement by amending
Schedules I, I, III, and IV hereto, and Schedule A to the Agreement on Patent Applications
(and shall cooperate reasonably with the Administrative Agent in effecting any such
amendment), to include any patent, patent application, trademark or service mark
registration, trademark or service mark application, copyright registration, copyright
application or License which becomes part of the Intellectual Property Collateral under this
Section.

(f) With respect to each patent, patent application, trademark or service mark
registration, trademark or service mark application, copyright registration and copyright
application set forth in Schedules I, II and III hereto, and in Schedule A to the Agreement on
Patent Applications, each Grantor agrees to take all necessary steps, including, without
limitation, in the United States Patent and Trademark Office and the United States Copyright
Office or in any court, to (i) maintain each such patent, trademark or service mark
registration, and copyright registration, and (ii) pursue each such patent application,
trademark or service mark application and copyright application now or hereafter included in
the Intellecrual Property Collateral, including, without limitation, the filing of responses to
office actions issued by the United States Patent and Trademark Office, the filing of
affidavits under Sections 8 and 15 of the United States Trademark Act, the filing of
divisional, continuation, continuation-in-part and substitute applications, the filing of
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applications for re-issue, renewal or extensions, the payment of maintenance fees, and the
participation in interference, reexamination, opposition, cancellation, infringement and
misappropriation proceedings, Each Grantor agrees to take corresponding steps with respect
to each new or acquired patent, patent application, trademark or service mark registration,
trademark or service mark application, copyright registration, or copyright application to
which it is now or later becomes entitted. Any expenses incurred in connection with such
activities will be bomme by such Grantor. Such Grantor shall not discontinue use of or
otherwise abandon any patent, patent application, wademark or service mark, trademark or
service mark registration, trademark or service mark application, copyright regismration, or
copyright application now or hereafter included in the Inteliectual Property Collateral, unless
such Grantor shall have first determined in its sound and reasonable business judgment that
such use or pursuit or maintenance of same is no longer desirable in the conduct of such
Grantor’s business, in which case, such Grantor shall give written notice of any such
abandonment or discontinuance to the Administrative Agent pursuant to the semi-annual
reporting requirement contained in Section 5(e) above.

() Each Grantor agrees to notify the Administrative Agent promptly and in
writing if it learns (i) that any item of the Intellectual Property Collateral has been
determined to have become abandoned or dedicated to the public, (ii) of the institution of any
proceeding (including, without limitation, the institution of any proceeding in the United
States Patent and Trademark Office or any court) regarding any item of the Intellectual
Property Collateral, or (iii) of any adverse determination, provided that, in the case of any
such adverse determination, such Grantor shall not be required to notify the Administrative
Agent of the issuance of any office actions by the United States Patent and Trademark Office
unless and until such Grantor shall have filed an appeal or other proceeding with any
administrative body or court contesting such office action or shall bave determined to
abandon the item of Intellectual Property Collateral subject to such office action.

(h) In the event that a Grantor makes a determination in its reasonable
business judgment that any jtem of the Intellectual Property Collateral is infringed or
misappropriated by a third party, such Grantor shall promptly notify the Administrative
Agent and will take such actions as such Grantor or the Administrative Agent deems
reasonable and appropriate under the circumstances to protect such Intellectual Property
Collateral, including, without limitation, suing for infringement or misappropriation and for
an injunction against such infringement or misappropriation. Any expense incurred in
connection with such activities will be borne by such Granior.

(D Each Grantor shall continue to use proper statutory notice in connection
with its use of each of its patents, registered trademarks and service marks, and copyrights
contained in Schedules I, IT and ITI.

() Each Grantor shall take all steps which it or the Administrative Agent

deems reasonable and appropriate under the circumstances to preserve and protect its
Intellectzal Property Collateral, including, without limitation, maintaining the quality of any
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and all products or services used or provided in connection with any of the Inteliectual
Property Collateral, consistent with the quality of the products and services as of the date
hercof, and taking all steps necessary to cusure that all licensed users of any of the
Intellecmal Property Collateral use such consistent standards of quality.

(k) Each Grantor shall take all steps which the Administrative Agent deems
reasonable and appropriate under the circumstances to correct defects in ‘the record title to
the patents, patent applications, trademark and servicemark registratons and trademark and
servicemark applications excepted from the Opinion of Pennie & Edmonds dated July __,
1996, and listed in Exhibit A thereto.

SECTION 6. Transfers and Other Liens. Each of the Grantors agrees that it
shall not (i) sell, assign (by operation of law or otherwise) or otherwise dispose of, or grant
any option with respect to, any of the Intwellectual Property Collateral, except sales, of
Inventory in the ordinary course of business, or (ii) create or suffer to exist any Lien upon or
with respect to any of the Intellectual Property Collateral except for (A) the pledge,
assignment and security interest created by this Agreement and (B) any other Liens otherwise
expressly permitted under Section 5.02 of the Credit Agreement.

SECTION 7. Administrative Agent Apoointed Agommey=-in-Fact. Each of the
Grantors hereby irrevocably appoints the Administrative Agent such Grantor's

attorney-in-fact, with full authority in the place and stead of the Borrower and in the name of
the Borrower or otherwise, upon the occurrence of a Default and upon 5 days’ notice to such
Grantor to take any action and 1o execute any instrument that the Administrative Agent may
deem necessary or advisable to accomplish the purposes of this Agreement including,

without limitation:

(a) to ask for, demand, collect, sue for, recover, compromise, receive and
give acquitrance and receipts for moneys due and to become due under or in respect
of any of its Intellectual Property Collateral,

®) to receive, endorse and collect any drafts or other instruments,
documents and chattel paper, in connpection with ¢lause (a) above, and

{©) to file any claims or take any action or institute ai\y proceedings that
the Administrative Agent may deem necessary or desirable or otherwise to enforce the
rights of the Administrative Agem with respect to any of its Intellectual Property
Collateral.

SECTION 8. Administrative Agept May Pexform- If any of the Grantors fails
to perform any agreement contained herein, the Administrative Agent may itself, upon S
days’ notice to such Grantor, performn, or cause performance of, such agreement, and the
reasonable and actual expenses of the Administrative Agent incurred in connection therewith
shall be payable by such Grantor under Section 11(b).

-9 .
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‘ SECTION 9. The Administrative Agent's Duties. The powers conferred on
the Administrative Agent hereunder are solely to protect its interest in the Intellectual
Property Collateral and shall not impose any duty upon it to0 exercise any such powers.
Except for the safe custody of any Intellectual Property Collateral in its possession and the
accounting for moneys actually received by it hereunder, the Administrative Agent shall have
no duty as to any Intellectual Property Collateral, whether or not the Administrative Agent or
any other Secured Party has or is deemed to have knowledge of such matters, or as to the
taking of any necessary steps to preserve rights against any parties or any other rights
pertaining to any Intellectual Property Cellateral. The Administrative Agent shall exercise
reasonable care in the custody and preservation of any Intellectual Property Collateral and
shall accord such Intellectzal Property Collateral treatment equal to that which Fleet accords

its own property.

SECTION 10. Remedies. If any Event of Default shall! have occurred and be
continuing: :

(a) The Administrative Agent may exercise in respect of the Intellecrual
Property Collateral, in addition to other rights and remedies provided for herein or
otherwise available 1o it, all the rights and remedies of a secured party upon default
under the New York Uniformm Commercial Code in effect in the State of New York at
such time (the "N.Y. Uniform Commercial Code”) (whether or not the N.Y. Uniform
Commercial Code applies to the affected Intellecmial Property Collateral) and also
may (i) require :any and all of the Grantors to, and each Grantor hereby agrees that it
will at its expense and upon request of the Administrative Agent forthwith, assemble
all or part of the documents and things embodying any part of the Intellectual
Property Collateral as directed by the Administrative Agent and male them available
to the Administrative Agent at a place and time to be designated by the Administrative
Agent which is reasonably convenient to both parties; (ii) without notice except as
specified below.and as required by law, sell the Intellectual Property Collateral or any
part thereof in one or more parcels at public or private sale, at any of the
Administrative Agent’s offices or elsewhere, for cash, on credit or for furure
delivery, and upon such other terms as the Administrative Agent may deem
commercially reasonable; and (iii) occupy any premises owned or leased by any
Grantor where documents and things embodying the Intellectual Property Collateral or
any part thereof are assembled or located for a reasonable period in crder to
effectuate its rights and remedies hereunder or under law, without obligation to such
Grantor in respect of such occupation. In the event of any sale, assignment, or other
disposition of any of the Intellectual Property Collateral, the goodwill of the business
connected with and symbolized by any of the Intellectual Property Collateral subject
to such disposition will be included, and such Grantor will supply to the
Administrative Agent or its designee such Grantor’s know-how and expertise, and
documents and things embodying the same, relating to the mamifacture, distribution,
advertising and sale of products or the provision of services relating to any
Intellectual Property Collateral subject to such disposition, and including, but not
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limited to, such Grantor’s customer lists and other records and documents relating to
such Intellectual Property Collateral and to the manufacture, distribution, advertising
and sale of such products and services. Each Grantor agrees that, to the extent notice
of sale shall be required by law, at least ten days’ notice to such Grantor of the time
and place of any public sale or the time after which any private sale is to be made
will constitute reasonable notification. The Administrative Agent shall not be
obligated to make any sale of Intellectual Property Collateral regardless of notice of
sale having been given. The Administrative Agent may adjourn any public or private

sale from time to time by announcement at the time and place fixed therefor, and such

sale may, without further notice except as required by law, be made at the time and
place to which it was so adjourned.

(b) All cash proceeds received by the Administrative Agent in respect of any
sale of, collection from, or other realization upon, all or any part of the Intellectual
Property Collateral may, in the discretion of the Administrative Agent, be heid by the
Administrative Agent as collateral for, and/or then or at any time thereafter applied
(after payment of any amounts payable to the Administrative Agent pursuant to
Section 11(b)) in whole or in part by the Administrative Agent for the ratable benefit
of the Lenders against, all or any part of the Secured Obligations in such order as the
Administrative Agent shall elect. Any surplus of such cash or cash proceeds held by
the Administrative Agent and remaining after payment in full of all the Secured
Obligations shall be paid over to the applicable Grantors or to whomever may be
lawfully entitled to receive such surplus.

(c) The Administrative Agent may exercise any and all rights and remedies of
any of the Grantors in respect to the Intellectual Property Collateral.

(d) All payments received by any Grantor in respect of the Intellectual
Property Collateral shall be received in trust for the bepefit of the Administrative
Agent, shall be segregated from other funds of such Grantor and shall be forthwith
paid over to the Administrative Agent in the same form: as so received (with any
necessary endorsement Or assignment).

SECTION 11. [ndemnitv and Expenses. (a) Each of the Grantors hereby
agrees to indemnify the Administrative Agent from and against any and all claims, losses and
liabilities growing out of or resulting from this Agreement (including, without limitation,
enforcement of this Agreement), except claims, losses or liabilities resulting from the
Administrative Agemt’s gross negligence or willful misconduct as determined by a final
judgment of a court of competent jurisdiction.

(b) The Borrower will upon demand pay to the Administrative Agent the
amount of any and all reasonable and actual expenses, including the reasopable fees and
expenses of its counsel and of any experts and agents, that the Administrative Agent may
incur in connection with (i) the administration of this Agreemeixt, (ii) the custody,
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preservation, use, or operation of, or the sale of, collection from or other realization upon,
any of the Intellectual Property Collateral, (iii) the exercise or enforcement of any of the
rights of the Administrative Agent or the Lenders hereunder or (iv) the failure by the
Borrower to perform or observe any of the provisions hereof.

SECTION 12, Security Inrerest Absolute. The obligations of each Grantor
under this Agreement are independent of the Secured Obligations, and a separate action or
actions may be brought and prosecuted against such Grantor to enforce this Agreement,
irrespective of whether any action is brought against the Borrower or whether the Borrower
is joined in any such action or actions. All rights of the Administrative Agent and the
pledge, assignment and security interest hercunder, and all obligations of each Grantor
hereunder, shall be absolute and unconditional, irrespective of:

@) any lack of validity or enforceability of any Loan Document cr any
other agreement or instrument relating thereto;

b) any change in the time, manner or place of payment of, or in any other
term of, all or any of the Secured Obligations or any other amendment or
waiver of or any consent to any departure from any Loan Document,
including, without limitation, any increase in the Secured Obligations resulting
from the extension of additional credit to the Borrower, PSC or any Subsidiary
Guarantor or any of their subsidiaries or otherwise;

(c) any taking, exchange, release or non-perfection of any other collateral,
or any taking, release or amendment or waiver of or consent to departure from
any guaranty, for all or any of the Secured Obligations;

(d) any mamnner of application of collateral, or proceeds thereof, to all or
any of the Secured Obligations, or any manner of sale or other disposition of
any collateral for all or any of the Secured Obligations or any other assets of
the Borrower, PSC or any Subsidiary Guarantor or any of their subsidiaries;

©) any change, restructuring or termination of the corporate structure or
cxistence of the Borrower, PSC or any Subsidiary Guarantor or any of their
bsidiaries: or _

4] any other circumstance that might otherwise constitute a defense
aviilable to, or a discharge of, any Grantor or a third party grantor of a

security interest.
SECTION 13. Amendments; Waivers; Supplements: Etc. (a) No amendment

or waiver of any provision of this Agreement, and no consent to any departure by any
Grantor herefrom, shall in any event be effective unless the same shall be in writing and
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signed by the Administrative Agent, and then such waiver or consent shall be effective only
in the specific instance and for the specific purpose for which given.

(D No failure on the part of the Administrative Agent to exercise, and no
delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any
single or partial exercise of any such right preclude any other or further exercise thereof or
the exercise of any other right.

©) Upon the execution and delivery by any Person of an intellectual
property security agreemcnt supplemem in each case in substanua.lly the form of Exhibit A
hereto (each an "Int %
shall be referred to as an "Additi 4 :
and become a Grantor, and each reference in tlus Agreemem to M_Q@t_qr_ or
"Grantor™ shall also mean and be a reference to such Additional Intellectual Property
Collateral Grantor and each reference in any other Loan Document to a "Grantor” or a
"Loan Party” shall also mean and be a reference to such Additionat Grantor, and (ii) the
annexes attached to each Intellectual Property Security Agreement Supplement shali be
incorporated into and become a part of and supplement Schedules I, II, I and IV hereto and
the Administrative Agent may attach such annexes as supplements to such Schedules, and
each reference to such Schedules shall mean and be a reference to such Schedules, as
supplemented pursuant hereto.

SECTION 14. Addresses for Notices. All notices and other communications
provided for hereunder shall be in writing (including telegraphic, telecopy or telex
commuanication) and, mailed, telegraphed, telecopied, telexed or delivered if to any Grantor
addressed to it at the address set forth below its names on the signature pages hereof; if to
any Additional Grantor, addressed to it at the address set forth below its name on the
signature page to the Intellectual Property Security Agreement Supplement executed and
delivered by such Additional Grantor; if to the Administrative Agent, addressed to it at its
address set forth in Section 8.02 of the Credit Agreement or, as to each other party, at such
other address as shall be designated by such party in a written notice to the Grantors and the
Adminisaative Agent. All such notices and commuaications shall, when mailed,
telegraphed, telecopied, telexed, be effective when deposited in the mails, delivered to the
telegraph company or transmitted by telecopier, confirmed by telex answerback, respectively,
addressed as aforesaid.

SECTION 15. Continuing Securitv Interest: Assignments. This Agreement

shall create a continuing security imterest in the Inteilectual Property Collateral and shall (a)
remain in full force and effect until the later of the payment in full cash of the Secured
Obligations and the Termination Date, (b) be binding upon each Grantor, its successors and
assigns and (c) inure, together with the rights and remedies of the Administrative Agent
hereunder, to the benefit of the Lenders and their respective successors, transferees and
assigns. Without limiting the generality of the foregoing clause (¢), any Lender may assign
or otherwise transfer all or any portion of its rights and cobligations under the Credit

-13 - - PENY3-454373.3

TRADEMARK
REEL: 002248 FRAME: 0510



MAY 11 2001 12:12 FR MAYER BROWN & PLATT 212 282 1918 TO 817033887124 P.B6

Agreement (mcludmg without limitation, all or any portion of its Commitment, the
Advances owing to it and the Note or Notes held by it to any other Person, and such other
Person shall thereupon become vested with all the benefits in respect thereof granted to such
Lender herein or otherwise, in each case as provided in Section 8.07 of the Credit
Agreement).

SECTION 16. Release and Termipation. (a) Upon any sale, lease, transfer
or other disposition of any item of Intellecrual Property Collateral in accordance with the
terms of the Loan Documents (other than sales of Inventory in the ordinary course of
business), the Administrative Agem will, at the Grantors' expense, execute and deliver o
such Grantor such documents as such Grantor shall reasonably request to evidence the release
of such item of Intellectual Property Collateral from the assignment and security interest
granted hereby; wrovided, however, that (i) at the timne of such request and such release, no
Default shall have occurred and be continuing, (ii) such Grantor shall have delivered to the
Administrative Agent, at least ten Business Days prior to the date of the proposed release, a
writtzn request for release describing the item of the Intellectual Property Collateral and the
terms of the sale, lease, transfer or other disposition in reasonable detail, including the price
thereof and any expenses in connection therewith, together with a form of release for
execution by the Administrative Agent and a certification by such Grantor to the effect that
the transaction is in compliance with the Loan Documents and as to such other matters as the
Administrative Agent may request and (jii) the proceeds of any such sale, lease, transfer or
other disposition required to be applied in accordance with Section 2.05 of the Credit
Agreement shall be paid to, or in accordance with the insttuctions of, the Administrative
Agent at the closing and (v) the Administrative Agent shall have approved such sale, lease,
transfer or other disposition in writing.

(b) Upon the latest of (i) the payment in full in cash of the Secured
Obligations, (ii) the expiration, termination or cancellation of all of the Letters of Credit and
(iii) the Termination Date, the pledge, assignment and security interest granted by each of the
Grantors hereby shall terminate and all rights 1o the Intellectual Property Collateral shall
revert to the appropriate Grantor. Upon any such termination, the Administrative Agent
will, at the Grantor’'s expense, execute and deliver to the appropriate Grantor such documents
as such Grantor shall reasonably request to evidence such termination.

SECTION 17. Wmm This. Agreement may be executed
in any number of counterparts and by different parties hereto in separate counterparts, each
of which when so exzcuted shall be deemed to be an original and all of which taken together
shall constitute one and the same agreement. Delivery of an executed counterpart of a
signature page to this Agreement by telecopier shall be effective as delivery of a manually
executed counterpart of this Agreement.

SECTION 18. Governing law: Terms. (a) This Agreement shall be

governed by and construed in accordance with the laws of the State of New York, except to
the extent that the validity or perfection of the security interest hereunder, or remedies
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hereunder, in respect of the Inicllectual Property Collateral are governed by the laws of a
jurisdiction other than the State of New York. Unless otherwise definied herein or in the
Credit Agreament, wezms used in or Article 9 of the N.Y, Uniforrn Commercial Code are
used berein as cherein defined. '
IN WITNESS WHEREOF, such Grantor bas caused this Agreemeas 10 be duly
:’xﬂecuwd and delivered by its officer thereunto duly authorized as of the date first above
tren.

PSC ACQUISITION, INC.

B:I:_Q.Q.%LLA,)«@~
Name: wiltiam i woodard
lﬂﬂ'

i Vice President-Finance
Address: 4 Riesling Court, Fairport, New York

PSC INC,

By: .
Name: william J.)woodara:
Ticle: Vice President-Finan
Address: 4 Riesling Court, Fairport, New York

SPECTRA-PHYSICS SCANNING SYSTEMS, INC.

Title: i
Address: 4 Riesling Court, Fairport, New York

LAZERDATA CORPORATION

Title: Vice President-Finance
Address: 4 Riesling Court, Fairport, New York

-15- PENYI4MITI
o - "\\
puy

od
"

' TRADEMARK
REEL: 002248 FRAME: 0512



MAY 11 2881 12:13 FR MAYER BROWN 2 PLATT 212 262 1918 TO 917033887124 P.as

11868 2@:47 FR PENNIE EDMEND

TQ 17182323523 P.2e
prdzndconlanradtoas'of
the date first above written:
FLEET , as Adminis veAgem
By: %%\hhn Y \\®$N
Title:
3
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STATE OF NEW YCRK )

MONROE ) ss.:
COUNTYOFMK)
On the H —day of _July » 1996, before me personally came
William J. Woodapd to me known, who, be!ﬁbymeduly

sworn, did depose and say he resides at_4 rdesling Court, Fai

__ and that he is the
Vice Pres,-Finance __ of PSC ACQUISITION, INC., the corporation described in and
which executed the above instrument; that be bas been awrhorized to executs said instrumen:
on behalf of said corporation; and that he signed s2id instument on behalf of said
corporation pursuant to said authority.

Notary Public
ALLYN VAN DUSEN

[Notarial Seal] Notary Fubhc. State of New York

Commlulmeu'::.mm '”_’ '38'

STATE OF NEW YORK )

MONRCE ) S8
COUNTY OF NEMYQRK )

Onthe | ™ dayof guv , 1996, before me personally came :
William J. Woodard ' to me known, who, being by me duly

womdﬂdmlﬂayumdﬂnuwim NY .
and that be is the

vice Pres.-Finance of PSC INC., hcmnondmﬂxdinndwmm
the above ipstrument; thatr he has been authorizad to execute said instrument on behalf of said
carparation; and that be sigued said insroment on behalf of said corporadon pursuant o said

authoriry.
A MR
N Public
Mowsl Sl i St e
Commission Expires - lﬁi
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STATE OF NEW YORK )
) ss.:

MONROE
COUNTY OF KBWXYGRK )

Ounthe/ | n‘day of _Julv + 1996, before me personally came
Willj . 12 to me known, who, being by me dut
sworn, did depose and say he resides at 4 Rigsling Court, Fairport, sz ’

_ and that be ig ths
. o T B e s e S  rains Ea
Vice President of SPECTRA-PHYSICS SCANNING SYSTEMS, INC., the

co:pory:ion des:nm in and which executed the above instrument: that he has been,
authorized 1o execute. sa.id.insuumem on behslf of said corporation; and that be signed said
instrument on bebalf of said corporation pursuant to said authority. :

mycm@w

ALLYN VAN DUSEN
Notary Public, State of New

Mowsl Sall ol Mo B

No

STATE OF NEW YORK )
) ss.:
COUNTY OF )

o Onmegludayor July . 1996, before me personally came
william J. to me known, who, being by me duly

sworn, diddepouandnyhemwesu_g_w_u_ng Cort, Fairport, NY

: ‘and that he is the
Mice Pres, - Finance of LAZERDATA CORPORATION, the corporstion described
in and which executed the above instrument; that he has been mthorized to execute said
mmhhnuormdwrpom:mmathesinedsaidinsu-ummonbehﬂfofsaid
corporation pursuant o said authority,

(e S

R ALLYN VAN DUSEN
[Notarial Sealj Notary Public, State of New York

Cornmission é'f&?&“ cwm') l 7] ﬁi
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STATE OF NEW YORK )
) ss.:
COUNTY OFRMNESSFORK )
Mow roe

On the \“kda of f]ﬂq , 1996, before me personally came

o K | tomekmwn.who being by me duly

sworn, did mmmmuwu Roed Al—sr N/

, andthstheisthz
AP of ﬂm_BANx.thecorpunuondescribedinlndwhich

executad the above instument: that he has been authorized to execute said instrurpent on

behalf of said corporation; and that he signed said tnstrument on behaif of said corporation

pursuant to said suthorivy,
Notafy Pubuc
i s of New York
[Notarial Seal] nu-vruhllc. tate - ' - !
Cominission EXoiree. ag

€
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EXHIBIT A
to

Intellectual Property Security Agreement

FORM OF INTELLECTUAL PROPERTY
SECURITY AGREEMENT SUPPLEMENT

, 19

Fleet Bank, as Administrative Agent
under the Credit Agreement
referred to below

Atten_ciotx:
Intellectual Property Security Agreement
. dated as of . 1996
made by PSC ACQUISITION INC., PSC INC.,
SPECTRA-PHY SICS SCANNING SYSTEMS INC and the other
Ladies and Gentlemen:

Reference is made to the above-captioned Inteliectual Propcny Security -
Agreemem(mchlmﬂecmdhopenySeumAgmmem,asmeﬁmonmedatebemof
andasx;mayhﬂﬂth:bemnded modaﬁedoroﬂwrwmcsupplmnndﬁomtimetonmc
Applimnomdatudas ofJuly 1996 made by PSC Acquumon. Inc., PSC Inc Spectra-
Physics Scanning Systems, Inc andthe other Grantors to' Fleet Bank, asAdmxmsmw
Agen: (the 'Amm:.m.hmr.mmm") The terms defined in the Inteflectual
PmpenySecumyAgreemem(ormtthmdxtAgrmmrefenedtotherem)andnm
otherwise defined herein are used herein as therein defined.

TRADEMARK
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SCHEDULE |

PATENTS AND PATENT APPLICATIONS”

L PSC Ine.
Title Fat : lssus Dute
8ar Coce Scanner D330,707 11/03/82
Bar Code Scanner D330,708 11/03/92
Harrdheld Bor Code Scanner D349,109 a7/2694
Bar Code Scanner 0350,735 09/20/84
QOgtical Scannaer D3%2,938 A | 1/29/94
Optical Scanner 0352,937 “11/20m4
Optical Scanner ' D352,938 11/29/94
Optical Scanner C 0352,939 11/29/04
Hend-Held Optical Scanner 358,538 08/23/95
Hend-Heid Opticsl Scanner D381,505  08/22/98
Systems for Optical Scanning ' 4,560,882 12/24/85
Over » Large Depth of ﬁ'qtd j )
Dptical Device for Detacting Coucd Symbals | 4,603,262 07/28/88
Bar Cods Scanner Laser ﬂld'-tmn Expoayre Limit ;4;6,39.606 |01/27/87
Cantrol Svcm-n ) Lo
Optical Devics for Detecting. Cedad Symbols 4,662,750 ~ o3/24r87
Apparatus for Sunnma and Rcading Bar Codes :4,'610.611 , . O4/11/89
Bar Code Scanner Mimor Azsembly 5,012,079 ' " oas30mn
Scan Modutes for Bar Coge Resders and the Like . 5,015,831 ~ osMamt.
in Which Scan- Elamerms ara Fllxturlllv Supported o :
gar Coda Reading Bysters Having Becrical 5,019,608 . OB/28/91
Powar Congervinion: and: Lu-r Radistion Power ‘ o
Limiting Means ' .
Modular: Connestor Aucmhlv Which Provides $,030,1114 07/09/81
Strain Relief , , . o <
Scan Modules for Bar Cade Masdars and in Which 5,116,120 ‘osremz

Scan Bements sre Fluunﬁv suaport-d

* See Schedule tn Agreement on Patent Ammuuons dated July __, 1988,.in whtch sach of ‘th- Grantors’
patent: onpticauons :ubject o this inteflectuat: Prnperty Snurltv Agreemertt is cchndulod

- :\
@;‘i»

TRADEMARK |
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S'carf\et
Muiti Directione! Laser Scanner

Digitally Controlled Syatem for Scanning and
Reading Bar Codes

Parteble Tmnﬁmﬂan Terminal

Dll‘fennmung and Integrating Circuit for
Tranalating Bar Cade Signais inta Ceorresponding
Pulses

Hangdheld Dar Code Scanner with Improved Alming
Means

Portable Transaction Terminal for Qptical and
Key Entry of Date Without Keyboards and
Manually Aemu.d Scanner

Bar Code Ra:qu Im'_uument Whieh Prompts
Operator 10 Scan Bar Codes Properly

Uniport interface for s Bar Code Reading
Instrument

System for Automatically Reading Symbols. such
as Bar Codes, on Objects which are Placed in the
Detection 2ons of » Symhd Reading Unit,;such as
a Bar Codo Sennn.r

Bar Cod-_ Scanmr

Mator Control System Espoeuﬂv for Control
of an Optical Scanner

Sysm=m for Automaticslly Raading 3vmboh. auch
as Bar Codes, on Objects which are Placed in the
Dateetion Zona of a Symbol Readi ing Unit, such-as
s Bar Code Sceﬂncr

Seanaing Omee far Roeoﬂetrucﬂnq s Comptele
Code fram Sciinned: Swms

A System fer Decading Sar Coded Lobels l.?pnn ]
Differant S2e Comalnou L

Hlndle-l.ess Bar Cods suming Syatemn
Faigse Bar Codo intbitor Clmuit

Diffractive Oprical Beam Shaging Metheds and
Apparatus for Providing. Enhancad Depth of
Woerking Ronge of Bar Codd Sarlmu

Seanning Device for R‘th:hnq a Complate
Code fram Sasnned s«m

Lapal Data Entry Terminal

Bar Code Signal Digitizer Adcptnd for Sngmta from
inverse Bar Codes

§,124.638

5,132,622

5,200,597
5,208,449
5,210,397
5,212,371

5.212,372

5,231,292
5,233,168

5,237,181

5.268,804
5,258,699

$.280,554

5,296.691
5,317,186

5,329,108
5,382,783
8,386,105

5.387,757

'6,389.917

5,420,410

TO 171682323528 T p.27

06123_:‘32
0721492
04/06/93

08/£4/93
05/11/83
os/18/m7

D5/18/33

- Q71227133
08/03/93

€B/17/93

11/02/93
11/02/92

11/09/93

03/22/94
©5/31/94

0711 2/8¢
01/17188.
01/31/95%
Q2/07/95

02/14/85
0%/30/06

PENYI-29T151.1
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Opdcsl 8ymbol (Bar Code) Reading Systems
Having an Bestrn-Optic Receptor with Embedded
Grating Rings

Opticsl Eystem for Scanning and Reading
Barcodes with Manuslly Controlled Scan Beam
Langth

Integrated Ber Code Reading
and Lacation Mouse.

Apparatus & Method for Decading Bar Codes
Low Noite Wido Band Amplifier
Holdar for Hardheld Portable Ber Code Scanner

Ber Code Scannar with
-Fle!d Replaceable Window

i. Spactra-Physics, Ing.

Tntle .
Laser Diadi Maounting Syatem
Tr(focal Lcns fot' ] l.aur inetrument

Handhald Bar Code Reader With Modulmd Laser
Dioda wnd' Dcueter '

Optical Beam Baannar With Rotsting. Mirror

Power Cantralling Swum for chdlm the
Power Qutput of s Moduletnd Lasér Diode

Signal Tranaition Dmetlon Method and System

Seam Forming end Cofection Lens Assembly for
Laser Scanner. Systam

Bar Code Rud-r With Compensation for SIgml
Variation on Dlﬂmﬂt Scan Lines :

Method and System for Control of A Bar Cods
Scanner Threshold ,

Sheliow Bar Cade ﬁmw
Bar cm Scanner l.uu Emission Reduction

Optical Scan Partam G.mrnmg Alrlnucmlm for
Laser Scanner

Laser Dioda Power Convrol and Modulator Circuit
Methed of Decoding & Binary Scan Bignal

Bar Code Scannar with Asterisk Scan Pattern
Multi-Faceted Optica) lect for Lassr Scanner

5,422,472
5,840,111

£.448,080

5,481,097
£,504,456
£,508,506
5.512,740

Patent Ng,
4,601,452
4,478,288
4,804,182

4,809,447
4,709,3¢9

4,749,879
4;7";798 .
4;7'91',336
4,798,943
4.799:,1 84

4,845,348
4,861,973

4,808,838
4,879,458
4,939,356
4,943,127

-3-

L 1

L

P.17?

"To 171823235z2g N v;,"';'“.‘

.Q6/06/356
08/08/95

09/08/95

01/02/96
04/02/36
04/16/96
04/30/96

leque Date
Q7/22/88
07/07/187
09/15/87

10/13/87
11/24/87

06/a7/88
11/22r88

12/20/88
. 0117/89

Q1/17m9
97104189
08/29/a9

08/ 9/88
1170789
07/03/30
07/24/90

PENY3497131.7

31
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Mounting Amngmnt for Vamc:ity Mounting A
Scanner .

Bar Code s=lm¢r and Me_med of Scanning

Data Gathering System lnﬂudinq Cradle
Sugpension

Data Gathering Systam Housing/Maounting
Spill Contrel Mounting for Data Gathering System

Bruzhiess DC Motor Speed Contral Via Powar
Supply Valtage Lavel Control -

Scal for Opticsl Seanner Windaw

Scals Calibratisn/Zarcing in Data Gathering
System

Bar Coda Scanning Syetam With Multiple
Decoding Microprocaasom !

Scanner System hlllflé.

Bar Coda Scannar and Mathod of Scanning Bwr
Cedes Ladels With or Without In Add-on Coda

Modular Handheld or Fixad chnnor

Method and Apparatua for Mounting a Compact
Optical Scanner °

Bar Code Scanning Systern wm-. Converter Means
ang Mlcrepma:.uor Mnm Cc:m-lnod In & Single
Integrated Clrcult -~ -

Lager Eeam Scanner Wlth an cr.m Ditharer
Mcchanism

tt. Spectra-Physics Scanning Systems, Ino.

Tige :

Scanner with Coupon v‘nlldu'ﬂén ,

Mounting Br-elr.u For A Compm ‘Optical Scanner
Mounting Bracket For A Compact Optuca! Scanner
Window Fer An Optieal seqmar '

Window For An Opticel Sc.m-r

Windew For An Optical Sclrnu

Stend for » Handreld Leder Scenner

Lsser Scanning Housing =

Laser Scanner Head

4,962,306

4,963,719
4,971,176

4971177
4,8991.692
5,001.4086

5,042,821
5,086,879

5,144,118

5,179,270
5,199,648

$.214,270

‘5,232,186

‘5,247,181

5'-.329f 108

| Re38,117

0312,631
0313,580
D320,011
D320,012
D323,492
D3%0,127

‘D3%1,149
D361,150

-4.

F.18

TO 17162323528 7 P29

10/09/60

10/16/8Q
11/20/90

11/20/90
o2/12M1
03/18/81

08/27/91
02/111M2

09/01/92

o1/12/83
03/30/23

05/25/93
08/03/93

. 08/21193

Q7/12/94

Ixsun Dyty -
12112196
12/04/80
01/08/81
08/17/91
08/17/91
a1/28/82
Q8/30/94
10/04/94
10/04/94

PENY34971561 .1

TRADEMARK
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Bar Cods Scanner And Mothod of Programming
Bar Code Scanner and Method

Interface Appacatus

Automatic Package Label Scanner

Scanner with Coupon Validation

Pointar Beam Far Hand-Hsld Leser Scanner
Optical Svstem For Data Reading Appfications
Dome-Shaped Handheld Laser Scanner

Bar Code Seanner Housing Assembly

Hendheld Laser Scanner With Comou'cd Hard
Fest

Bar Cade Lottery Tickst Handling System

Scanning System For Fuf-unﬂ-lry Aligning =
Package in an Optirial $canining Plane For
Daceding a Bar c:qc Label

Handheld Laaar Scanner. With Built-in Stand

Aiming Beam System For Optical Data Reading
Device

Signal Procsssing Apparstus And Mathod
Bar Code Scanner And Method of Scanning

Laser Disde Lnerh&ly’fnr Laser Scanner Systam
Multiple-interface SQIQcﬂon Svmm For Compuzer -

Periphersin

Mdtlnle-lntcrfuca Seloctlon Sva‘tsm for Camputar

Periphersls

Variabla Focus Opucll Systom For Dsts ludng

Optical Processing System -
Bar Code Scanner und Mcthud of Scarminﬂ
Combhined Se.nrm-r and‘s'alo‘

Multiple Fpocus Dpﬂcll SVItnm fw Data ‘Reading
Apgplications ‘

Omnidirectional Semnc Mlthod and App-rltua
Mathod and Aaaaratus for Dctecﬁnn Trunslaons in

a Time Sampled: Input Slgnul
Scannet Assembly

Multipla Plane Scanning - Svsum for Date Hudmg

Applications

4,861,972
4,868,257
4,894,522
4,939,355
5,128,520
5,145,463
5,202,784
6,229,590
8,235,168
5,237,162

5,239,165
5,256,864
5,274,218
5,296,689

5,298,728

6,311,000

5,327,451

5,330,370

£,347.113 -

5,347,121
5,371,361

§,440,110
g.410.108
5,438,187

S, 448,271
5,463,211

51475[205‘
5.476,207

MAY 11 2001 12:15 FR MAYER BROWN & PLATT 212 262 191@ T0O 917033887124 P.19
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TO 17182323528 P.36

o8/29/88
09/12/89
01/16/80
07/03/90
07/07/82
. 09/08/92
04/13/03
07/20/83
08/10/23
o8/17/93

. 08/24/93
' 10/28/93

" 12728093
- 03/22/94

03/29/94
. 05/10/94

07/05/04
o7/19/54

- 09/13/84

09/13/94
12/08/94
- 08/08/35
h n¢tzst§5
08/01/95

- 0B/29/95%
'10731/85

1 2/12/9%

12112195

. Fﬂlra(ﬂ?lﬂd
(3
'TRADEMARK
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Variable Focus Optical System for Dats Reading

" Mathod snd Apparatus for Reading Multiple Ber
Code Formats

Checkeut Counter Scamner Having Multiple
Scanning Surfaces

Method and Apparatus for Recognizing and
Aszembling Ogticsl Code fnformation from
Partiatly Scarnad Segments

Lans Configuration

5.479.011
6,481,098

- 5,481,328

5.493,108

5,504,350

P.2d
To 17162323528

12/26/95
01/02/96

02/13/98

02/20/84

04/02/38

PENY 3497161}
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_ SCHEDULE H
TRADEMARK REGISTRATIONS AND APFLICATIONS

L PSC tnc.

A. Trademark Registrationa .

Intls Beg, No. Beg, Date
SCAN DO 1,524,241 02/14/89
PSC & DESIGN 1.526.,629 a2/28/89
LAZERDATA & DESIGN 1.612,687 09/11/90
SURESCAN 1,761,166 63/30/93
AUTOSENSE 1,763,625 04/08/93
PEOPLE SERVICE 1,821,097 " 02/16/94
CUSTOMERS Q3 PSC &
DESIGN
B. Trademark Applications
SCANEDGE . 74/886.211 10/17/84
SCAN EDGE 74/586,212 10117/34
ULTRASC.‘AN - 74/586,213 - 10/17/94
QuICK SCAN 74/686,214 10117/94
ULTRASCANNER - 74/5986,215 10/17/94
QUICKECAN - 74/586,325 10/17/94
o NANoscm ~ 74/888, 573, , 10/21/94
NANOSCANNER 74/588.709 1021794
PSC QUICK SHIP 74/664,789 D4/24/85
auncxscAN nd DESIGN 74/665,965 04/25/85
'omcx SCAN PSC & DESlGN 74/667,113 ~ 04/26/95
‘auick cw:‘cx 74/638,030 - 07/06/85
MINUET 74/702,552 07/13/85
CUBE-IN-MOTION 74/703,676 07/20/85
DIRECT ILLUMINATION 764/705,940 07/26/95
E gznya-nn*s_. 1
TRADEMARK
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ik . Speqgtra-Physics, Inc.

A. Trademark Ragistrations

Tise | atent No,
SPECTRA-PHYSICS 0,772,271
Miscellsneous Design Q,772,270
S (Stylized) 1,654,202
SPECTRA-PHYSICS 1,661,478
TSUNAMI 1,759,090

B. Trademark Applications

NONE

i1, sM—Physlcs ‘Scanning Systems, Ine.

A. Trademark Registrations

BRINGING INFORMATIONTO 1,548,061
LIGHT o

FLAT TOP and Design 1,553,661
MAGELLAN 1,861,693

B, Trademark Applic_atiom-
NONE

TO 17162323528 F.33

REEL:

- jssue Date

Q6/30/64
08/30/64
'08/20/81

10/22/01
03/16/93

lasue Dute
07/18/89

- 08/29/89
- 11/08/94

FSNYG‘JSS‘S.I
"‘“;'“_\
TRADEMARK
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SCHEDULE 1t
COPYRIGHT REGISTRATICNS AND APPLICATIONS

NONE

H. Spectm:Phygics. Inc.

NONE
.  Spectra Physics Scanning Svstems, Inc.
NONE

!32‘"3 1”$lt 1.

* TRADEMARK
REEL: 002248 FRAME: 0528



11 2891 12:16 FR MAYER BROWN &% PLATT 212 262 1918 TO 317833087124 P.24

SCHEDULE IV

Licenses

I PSC Ing,
Agreement between PSC and Symbol dated on March 6, 1991
Agreement between PSC and Symbol dated on March 30, 1995
Cross-license from Welch-Allyn dated November 26, 1991

License to PSC from Accu-Sort as part of the settlcment of Accu-Sort v.
LazerData (92-CV-6240, Eastern District of Pennsylvania)

-

2. ctra-Physic and - ics Scannin stems, Inc.

Agreemcn{ dated as of October 1, 1985, between Symbol Technologies, Inc.
(“Symbol”) and Spectra-Physics, Inc. (“Seller”)

Agreement dated January 1, 1995 between Symbol, Seller and Spectra-Physics
Scanning Systems, Inc. (“Scanning™)

License Agreement dated August 1, 1990 between Opticon, Inc. and Seller

Agreement dated as of May 1, 1992 between International Business Machines
Corporation and Scanning

Settlement Agreement dated December 16, 1994 between AT&T Global
Information Solutions Company and Scanning

Contract dated March 31, 1993 between Symbol and T.X.C.O.M., SA

Agreement dated January 1, 1993 between Scanning and Peint of Sale Data
Products, Inc.

Patent License Agreement dated July 11, 1996 between Seller, as Licensor, and
Spectra-Physics Holdings USA, Inc. (“Spectra Holdings”), as Licensee

Patent License Agreement dated July 11, 1996 between Scanning, as Licensor, and

Spectra Holdings as Licensee
TRADEMARK
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SCHEDULE V
" THIRD PARTY INFRINGEMENTS

1. PSC Inc.

To the best of PSC Inc.’s knowledge, there is currently no infringement or
unauthorized use of any item of Intellectual Property Collateral, except as described in
Item 3 of PSC Inc.’s Foerm 10-K for the fiscal year ended December 31, 1995.

2. Spectra-Physics, Inc./Spectra-Physics Scanning Systems, Inc.

To the best of PSC Inc.’s knowledge, there is currently no infringement or
unauthorized use of patents of Spectra-Physics, Inc. or Spectra-Physics Scanning Systems,

Inc.

" TRADEMARK
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