02/10/2005 10:05 FAX 860 275 0343 DE&H LLP HARTFORD doo2

Form PTO-1594 (Rcv. 06/04) U.S. DEFARTMENT OF COMMERCE
OMB Collection 0651-0027 (exp. 6/30/2005) United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U. §. Patent and Trademark Office: Please record the attached documents or the new address(es) balow.

1. Name of conveying party(ies)/Execution Date(s): 2. Name and address of receiving party(ies)
Scan-Optics, Inc. Additional names, addresses, or ¢ltizenship attached? Xl ves
169 Progress Drive ARK GLO 20001 Lim No
Manchester, Connecticut 06040 Name: 1. Limited

Internal . ;

[ Individuai(s) [] Association Address: 010 YWoodside Capital Management LLC

EI General Partnership I:l Limited Partnership Street Address: 40 Woodland Street

K] Corporation-State City: Hartford

[] Other

State: Connecticut
Country:_U.3.A. Zip: 06105
Execution Date(s) February 28, 2001 [ ] Association  Gitizenship
Addltional names of conveying parties attached? [ ]Yes [X]No [ General Partnership Citizenship
|___| Limited Partnership  Citizenship
[ Corporation Citizership

Citizenship (see guidelines) Delaware

3. Nature of conveyance:

[ ] Assignment [ Merger limited liabil
_ Other w Cltizenship “2yman |sland
[:| Secur::t:y Agn_aer_né.\nt D Change of Name If assignee is not domicilad in the United States, a domestic
orrection: Real 2275/0883 representative designation is attached: [] Yes ] No

X] Other Remove 75892382 ang 75892210 (asslned in eror)l  (Dasignations must be & separate document from assigriment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration No_(s)
2022344

e e e Additional sheet(s) attached? [ ] Yes No
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5 Name & address of party to whom correspondence | g Tatal number of applications and

concarning decument should be mailed: registrations involved: 1

Name: Barbara Villandry ’

Internal Address; Day, Berry & Howard LLP 7. Total fee (37 CFR 2.6(b)(6) & 3.41) § 40
(] Authorized to be charged by credit card

Street Address: CityPlace 1, 185 Asylum Street [X] Authorized to be charged to deposzit account
[] enclosed

City: Hartford 8. Payment Information:

State: CONNecticut Zip: 06103-3499 a. Credit Card Last 4 Numbers

Phone Number: 860-275-0589 o

Fax Number: 860-275-0343 b. Deposit Account Number

Email Address: _ptomail@dbh.com Authorized User Name _Barbara Villandry

o.signature: /1. fgsa Uilird ¢z H-N)-W5

Signature  (/ Data

‘p_')phr“u"m (//( {ﬂ A ff s Total number of pages including cover 15

Name of Person Signing sheet, attachments, and dacument;

_Documents to he recorded (including cover sheet) should be faxed to (703) 306-5995, or mai H
Mail Stop Asslgnment Recordation Services, Director of the USPTO, P.O. Box 1450, AlexanT:R,libdénMﬁeRK

700153075 REEL: 003031 FRAME: 0822
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04-20-2001

¥ REMRERET
101681912
UNITED STATES PATENT AND TRADEMARK OFFICE

L’ “BD—DJ | RECORDATION PORM COVER SHEET

TRADEMARKS ONLY m\'g_D
il \
To the Honorable Commissioner of Patents and Trademarke: ‘_%
Plerre record the attached origingl document or copy thereol,

1. Neme and pddress of conveying party:

Sean-Optics, Ine,
169 Progress Drive
Mancheater, Conneeticut 06040

A Delaware corporation

2, Nane and address of recuiving party:

ARK CLO 2000-1, Limited
ofo Woodside Cupital Management LLC
40 Woodland Street

Hartford, Connecticut DE105 oo~
! :

A Cayman lsland limited lability company

If essignee i= not domiciled in the United States, s domestic represantatwe dﬂslgnanon
is attached; | Yes

L

(Derigratinn mwust be a reparvate dacument from Assignment) v

A
" z

3. Nature of conveyance: security agreement
——-_____"-“

First Supplemental Trademark Collaterzl Security and Pledge Agreoment (re@ B
Reel/Frame Number 09520336 and Beel/Frame NMumber 0952/0338)

4.
00 b

Execution date: February 24, 2001

HObpOLIA DISeRI

4. Application number(a) or registration number(s}: d ? ‘S"Zo 33 Cf?

A. Trademark application number(s)

See Attached Sgheduls A

FL:

0B BTOWI1
| Foeidl
42

CTDOCS: 1442072, 1 TRADEMARK
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TRADEMARK
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. Trademark registration number(s)

See Attached Sghedule B

5. Name and address of party to whom correspondence concerning document should be
mpiled:

Michelle Walters Fournier, RP
Zenior Puralega]

Bingham Dana LLF

One Stata Street

Hartford. Conpecticut 06103
Slt Jyer gy

8. Total number of applications and registrations involved: 9

7. Total] fee snclosed: $240.00

a. Deposit accounl. number: Not applieable

CTDOCH: 1442072.1
TRADEMARK
REEL: 002275 FRAME: 0884

TRADEMARK
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9, Slatement and signature:;

To the best of my knowledge and belief, the Foregoing information is true and correct
end any attached sopy ia & true copy of the original document.

ARK CLO 2000-1,Limiied,
a8 assignee of FLEET NATIONAL BANK
formerly known as BANKBOSTON, N.A., as Lender

By: Patria hPa-rtnersy,

Date: April |3 2001

Tatal number of pages comprising cover sheat (including attached Schedules): "'1

Mail decuments to be recorded with required cover sheet information to:

Commissioner of Patents and Trademarka
Bex Assignments
Washington, [L.C. 20231

CTDOCS. 14420721

TRADEMARK
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edn

Schedule A
Trademark Application Number(s)
(Continuation of [tem 4A)
Trademurk . Pending Applications -
g ar United i_t.ates ?atent and Tre_u_]emark Office

SOUTHERN COMPUTER 7584.

SYSTEMS NS 5892392 January 7. 2000

SQUTHE 3 T5RO;

STSTEM;‘.{\IN%(?MPUT]' B 76892210 Jenuary 7. 2000

CTDOCS: 14420721
TRADEMARK

REEL: 002275 FRAME: 028§
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Lt

Schedule B
Trademark Regisiration Numbar(s)
{Continuation of [tem 4B)
Trademark Regiatrations —
or United States Patent and Trademark Office
gorvice Mark

Mark Registration Number Registration Dute
SCANGEN 2022344 December 10, 1896
VISTAFORM 2360545 dJune 20, 2000

VISTASTAT 2385947 September 12, 2000
VISTACAPTURE 2385948 September 12. 2000
VISTAEDIT 2182388 August 18, 1998

MENU MANAGER 1518353 Mavetnber 22, 1988
KEY ENTRY 111 1421758 December 23, 1986

CTDOCK: 1442072 |
TRADEMARK
REEL: 002275 FRAME: 0887

TRADEMARK
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FIRST SUPPLEMENTAL TRADEMARK
COLLATERAL SECURITY AND PLEDGE AGREEMENT

SCAN-OPTICS, INC.

This FIRST SUPPLEMENTAL TRADEMARK COLLATERAL SECURITY AND
PLEDGE AGREEMENT (this "Agreement”), dated a2z of February 28 2001, is by and between
SCAN-OPTICS, INC., a Delaware corporation, having its principal place of business st 168
Progresa Drive, Manchester. Connecticut (the "Assignor”), and ARK CLO 2000-1, LIMITED., as
assignee of Fleet National Bank (formerly known ns BankBoaton, N.A), having an address of o/o
Woodside Capital Management LL(, 40 Woodland Street, Hartford. Connectleut 06105 (the
"Lender”) under & certain Second Amended and Restated Loan Agreement dated as of May 10, 1999
(the "Original Loan Agreement™) between the Asesignor end the Lender, as amended pursussi to a
certain Amendment and Waiver Agreement dated es of Janunry 29, 2001 {the "Amendment and
Waiver Agreement”; and together with the Original Loan Agreement as amended and otherwise in
elfect from time to time. the “Loan Agreement™).

RECITALS

WHEREAS, the Assignor executed and delivered to the Lender certain Security Agreements,
each dated as of April 7, 1993 (as the same mey heve heen amended, reaffirmed or confirmed and
otherwise in effect from time to time. collectively, the "Assignor Security Agreement”) pursuant Lo
which the Assignor granted to the Lender & security intereet in alil of the Assignor's assets, including,
without limitation, all \rademarks, service marks. trademark and service mark registrations. and
trademark and service mark registration applications, all to secure the payment and performance of
the Obligations (as defined in the Loan Agreement);

WHEREAS, in connection with the transactions contemplated by the Aesignor Seeurrty
Agreement, the Assignor and the Lender entered into certain Trademark Collateral Security and
Pledge Agreements, each dated as of April 7, 1993 (collective ly, the "Assignor Trademark Security
Agreement") pursuant to which the Aegsignor granted to the Lender a gecurity interest in and lien on
all of the Assignor's Pledged Trademarks, as such term is defined in the Assignor Trzdemark
Security Agreement:

WHEREAS, th: Aesigrnor Trudemark Security Agreement was filed with the United Statas
Patent and Trademark Office (the "BPTO") by Lender on April 14, 1993 (ReelFrame Number
095:2/0336 and Reel/Frame Number 0952/0358, respectively);

WHEREAS, the Assignor acknowledges and agrees that, as a result of the Assignor's
failure to eomply with certain terms and condjtions of the Loan Agreement. certain Eventy of
Default (as that term is defined therein) exist therounder:

WHEREAS. notwithstanding the foregoing, the Assignor has requested and Lender has
agreed to waive such Events of Default and amend certain terma and conditions of the Losn
Agreement, all in accordance with the terms set forth in the Amendment and Waiver

Agreement. provided that Assignor. among other things. execute and deliver this Agreement to
Lender: and

WHEREAS, pursuant to and in fulfillment of the parties’ obligations under the Amendment
and Waiver Agreement, the Assignor Security Agreement and the Assignor Trademark Seeurity
Agreement and subject to the security interest and Lien in favor of the Lender pursuant to the terms

CTDOCH:143510B.4
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thereof. the Assignor wishes to execute and deliver this Agreement to further effect, evidence and
memeorialize the Assignor's grant to the Lender of a security intereat in those trademarks set forth on
Schedule 4 hereto (such trademarks and trademark applications being collectively reforred to herein
88 the "Supplementel Trodemarks"), the Trademark rights associated with or related to the
Supplemental Trademarka (the “Supplemental Trademark Righte™), the Trademark licegae righes
aseociated with or related te the Supplemental Trademarks (the "Supplemental Troademark
License Rights™), and the proceedrs nssociated with or related to the Supple.nental Trademarks (the
"Supplemental Proceeds") (the Supplemental Trademarks, Supplemental Trademark Rights.
Supplemental Trademark License Rights and Supplemental Proceeds are collectively referred to
berein ae the "Supplemental Trademark Collateral), and the Assignor's collateral future

sssignment to the Lender of the Supplemental Trademark Collateral, all as contemplated by the
Assignor Trademark Security Agreement.

NOW, THEREFORE., in consideration of the premises set forth in the Aesignor Secunty
Agreement and the Assignor Trademark Security Agreement and for other gnod and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the Assignor and the
Lender hereby agree g followa:

§1. DEFINITIONS. All eapitalized terms used herein without definition, including.
without limitation, the term "Obligntiong”. shall have the respective meanings provided therefor in

the Loan Agreement, Assignor Sceurity Agreement and the Aesignor Trademark Sesurity
Agreement.

§2.  GRANT OF SECURITY; CQLLATERAL ASSIGNMENT.,

§2.1. Grant of Securitv Interest; Assignment of Maxhks. As collateral security for the
complete and timely puyment, performance and satisfaction of al) Obligations, the Assignor hereby
grants to the Lender a continuing security interest in and first prionty lien on the Supplemental
Trademark Collateral, and pledges, mortgages and hypothecates (hut does not transfer title to) the
Supplemental Trademurk Collaseral to the Lender. In addition, the Assignor has executad in blank
and delivered to the Lender an assiynment of federally registered trademarks in substantially the
form of Exhibit ) hereto (the "Assignment of Marks"). The Assignor hereby authorizes the Lender
to complete ag mesignes and record with the PTO the Assignment of Marks upon the accurrence and
during the continuance of an Event of Default and the proper exerciee of the Lender's remedies
under this Agreement, the Assignor Trademark Security Agreement and the Assignor Security
Agreement. The Lender will give prompt notice of any such completion and recording of any
Assignment of Marke pursuant to this Section 2.1.

§2.2. Collateral Agsignment, In addition to, and not by way of limitation of. the grant,
pledge, mortgage and hypothecation of the Supplements]l Trademark Collateral provided in Section
2.1 hereof. to secure the complet: and umely payment, performance and eatipfaction of all
Obligatione, the Assignor hereby grants, aoaigne, transfers and conveys to the Lender (and confirms
its grant, aseignment, transfer and vonveyance to the Lender purauant to the Assignor Trademark
Security Agreement), hy way of collateral security, the Assignor's entire right, title and intereat in
and to the Supplemental Trademark Collateral, pravided, however, that such grant, BIalgnment,
transfer and conveyance shall be antl become of foree and effect only (i} upon or after the occurrence
and during the continuanee of an Event of Default and (ii) either (A) upon the written demand of the
Lender at any time during such continuanee or (B) immediately and automatically (without notice or
action of any kind by the Lender) upen an Event of Default for which acceleration of ameounts
cutstanding is sutomtic wnder the Loan Documents or upan the sale or other dispoaition of or
foreclusure upon the Supplements]l Trademark Collatsral pursuant to the Amgignor Security
Agreement or Article 9 of the Uniform Commercial Code (including the transfer or other dirposaition
of the Supplementa] Trademark Cuollateral by the Assignor), The foregoing grant, assignment.

CTDOCS:1435108.4
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A

trangfer and conveyance shall be referred to from time Lo time herein as the "Sectign 2.2
Amsignment”. THE LENDER ASSIIMES NO LIABILITY OR RESPONSIBILITY ARISING IN ANY
WAY BY REASON QF 1TS HOLDING SUCHK COLLATERAL SECURITY.

§2.3. Rights and Remed es Upon Default I any Event of Default shull have oceurred
and be continwing, then, with respaci to the Supplemental Trademark Collateral, the Lender ahall
have such rights. intereste and remedies, and the Assignor shall have such obligations, as are
provided in or arise under the .\ssignor Trademark Security Agreement with respect to the
Trademark Collateral, and all surh rights. interests, remedics anmd abligations are herebhy
incorporated herein by reference as if set forth in full herein and are hereby ratified. confirmed,
adopted and approved.

§2.4. Supplemental to Certain Agreements In no event shall this Agreement, the
Section 2.2 Assignment of the Supplemental Trademark Collateral hereunder ar the recordation of
thie Agreement (or any document hersunder) with the PTO. adversely affect or impair, in any way or
to any extent, the Assignor Security Agreement), the security interest of the Lender in the Collateral
(including the Supplemental Trademark Collateral) pursuant to Lthe Loan Agreement, the Aseignor
Securily Agreement, the Assignor Tradermark Security Agreement and/or this Agreement. the
attachment and perfection of such security interest under the Uniform Commerein]l Code, or the
present or future rights and interests of the Lender in and to the Collateral under Or in connectian
with the Loan Agreement, the Assignor Security Agreement. the Assignor Trademark Security
Agreement. this Agreement and/or the Uniform Commercial Code. Any and all rights and interests
of the Lender in und to the Supplemuntal Trademark Collatersl, {and any and all obligations of the
Aggsignor with respest to the Supplemental Trademark Collateral) provided herein, or arising
hereunder or in connection herewith, shal only supplement and be cumulative and in addition to the
righta and interests of the Lender (and the obligativns of the Assignor) 1n, to or with respect to the
Collateral (including the Supplemental Trademark Collateral) provided in or arising wunder or in
connection with the Lonn Agreement, the Assignor Security Agreement and the Aesewgnor Trademark
Securily Agreement. The Loan Agreement, the Assignor Security Agreement. the Aseignor
Trademark Security Apreement, and all righte and interesta of the Lender inm and to the Collateral

(including the Supplemental Trademark Collaters)) thereunder, are hereby ratified, conflirmed.
adopted and approved,

§3.  REPRESENTATIONS, WARRANTIES AND COVENANTS.

§3.1. Schedule A to the Assignor Trademark Security Agreement (the "Existing Schedule
A"}, ia hereby amended and supplemented by Schedule A to thie Agreerment (the "New Schedule
A"). The Aeeignor represents and warrante that, together, the Existing Schedule A and the New
Schedule A constitute s true and complete list of all United States Trademarks.

§3.2. The term "Trademarks". as defined and used in the Assigner Trademark Security
Agreemenl, ehall inelude, as of the time of the Assignor's acquisition of any right, title or interest
therein or thereto, the Supplemental Trademarks, the Supplemental Trademark License Righte, the

Supplemental Trademark Rights, the Supplemental Proceeds and the Supplementa! Tredemnark
Collateral,

£8.3. The Assignor represents and warrants that all representations and warranties of the
Aseignor ae set forth in Section 3 uf the Assignor Trademark Security Agreement, are true and
eorrect in all material respecta on and as of the date hereof. All such representations and warranties
are hereby ratified, affirmed snd incorporated herein by reference, and auch representations and
warranties are spplicable to the Trademarks and the Supplemental Trademark Collaters!l with the
same force and effect aa though set furth herein in their entirety.

CTDOLE: 1435108 . 4
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§3.4. Allrighte, interests, duties, obligations, liabilities, covenants. agreements and remedies
of each of the Assignor and the Lender with respect to each other and/or the Trademarks (including
without limitation the Supplemental Trademark Collateral) or any portion thereof, us set forth in the
Assignor Tredemark Security Agreement and the Assignor Security Agreement, are hereby ratified.
confirmed, adopted. approved and incorporated herein by reference: and such rights, duties,
abligations, liabilities, covenants, agrecments and remedies are applicable to the parties and the
Trademarks (including without limilation the Supplemental Trademark Collateral) with the same
foree and effect as though set forth herein in their entirety.

§4. OTHER TERMS AND CONDITIONS OF THE ASSIGNOR TRADEMARL
SECURITY AGREEMENT. This Agreement incnrporates by reference zll other terms and
conditions conlgined in the Assignor Trademark Security Agreement to the extent that such terms

and eondijtions are not inconeistent with the provisions set forth in this Agreement. with the eame
force and affect ag though set forth herein in their entirety.

[S1gnature page follows)

CTDOCS5:1435108 -4
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IN WITNESS WHEREQF, the Assignor and the Lender, each by its own duly authorized
aee have duly execuled this Agreement as of the date first set forth above.

SCAN-OPTICS, INC.

- s

By: . M —
T Name: g lend T bl ASTD
Title: T

ARK CLO 2000-1, LIMITED, as asslgnee of
FLEET NATIONAL BANK {formerly known as
BANKROQSTON, N.A, aa Lender

By: PATRIARCH PARTNERS, LLO

ER T
| \

i OF

L

.1 . the undersipned, this !-_;_)}’ day of March, 2001, personalh appcan:d
,{I"’ V!ano known toa me to be the C&[L of Scan-Optics, Inc., signer of the
i umrumen: and that ne as such officer, acknowledged the execution of the same W0

h Loee act and deed individually and as such officer, and the free act and deed of zaid
FP .ol

,-’) i
/ina, 7 Jo/,,ﬂ ,
’fé’aﬂ’” i FTET

My commission cxpires: 9-/ fx’) U_,..?

TRADEMARK
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Schedule A
Trudemarks and Trademark Registrations

Trademark Rogistrations

or United States Patent and Trademark Ofice
Service Mar] Regi N Regi ion D
SCANGEN 2022344 December 10, 1996
VISTAFORM 2360545 June 20, 2000
VISTASTAT 2383947 September 12. 2000
VISTACAPTURE 2385948 September 12, 2000
VISTAEDIT 21523488 Aupust 18, 1998
MENU MANAGER 1513353 November 22, 1988
KEY ENTEY 111 1421756 December 23, 1986
Trademark Pending Applications

ar United States Patent and Trademark Cifice
Service Margk Serial No. Filing Date
S0UTHERN COMPUTER 75892392 January 7, 2000
SYSTEMS INC.
SOUTHERN CO_MPUTER 75802210 January 7, 2000
SYSTEMS INC,
CTDOC%; 1435108, 4 -
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EXHIBIT 1
ASSIGNMENT OF TRADEMARKS AND SERVICE MARKS (11.5))

WHEREAS, Scan-Optica, The, a corporation srganized and existing under the lawe of
the State of Delaware, having a place of business at 189 Progress Drive, Manchester,
Connecticut (the "Assignor”). has adopted and used and iz using the trademarke and service
marks (the "Markse") idenrtified on the Annex hereto, and ia the owner of the regisiraticns of and
pending registration applications for such Marks in the United States Patent and Trademark
Office 1dentified on such Agpex: and

WHEREAS, ARK CLD 2000-1, LIMITED, as agsignee of FLEET NATIONAL BANK
(formerly known as BANKBOSTON. N.A ) as Lender, a2 national banking association, having an
addresns of cfe Woodside Capital Management LLC. 40 Woodland Street, Hartford, Connecticut
06106 (the "Assignee"). iz desirous of acquiring the Marke and the registrations thereof and
regietration applieations therefor;

NOW, THEREFORE. for gund and valuable consideration, receipt of which is hersby
acknowledged, the Assignor does hureby assign. sell end transfer unto the Assignee al) right.
title and interest in and to the Marks, together with (i) the registrations of and registration
applications for the Marka, (i) the goodwill of the business symbolized by and mssocialed with
the Marks and the regictrations thereof, and (iii) the right to sue and recover for, and the right
to profits or damages due or acerued arising put of or in connection with, any and all past.
present or future infringements or dilution of or damage or injury to the Marks or the
registrations thereof or such assuciated goodwill,

This Assignment of Trademarks and Service Marks (U.5.) is intended to and shall take
effect as a sealed instrument at such time as the Assignee shall complete this instrument by

ingerting its name in the second parngraph above and signing ita acceptance of this Aseignment
of Trademarke and Service Marks (U.5.) below,

[N WITNESS WHEREQF. the Assignor, by ita duly authorized officer, has executed this
asgignment, as an inatrument under seal, on this dey of

SCAN-OPTICS, 1NC.

By:

Name:
Title:

CIDOCS:1415108.4 -
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The foregoing assignment of the Marks and the registratione thereol and registration
applications therafor by the Assignor to the Assignee 18 hereby accepted ms of the __ day of

ARK CLO 2000-1, LIMITED. ar essignee of FLEET
NATIONAL BANEK formerly known as
BANKBOSTON, N.A, as Lender

By:  PATRIARCH PARTNERS, LLC,
Ita Collateral Manager

By:
Title:
STATE OF CONNECTICUT )
) sA.:
COUNTY OF )
Before me, the undersigned, this _ _ day of March, 2001, personally appeared
., ktnown to me to be the of Scan-Optics, Inc., signer of the

foregoing instrument, and that he a8 auch officer, acknowledged the execution of the same to be his
free act and deed individually and as such officer, and the free act and deed of said corporation.

Notary Public
My commireion expires:

CTEXCS5:1535108 .4
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ANNEX
Trademarks and Trademark Registrationg

Trademark Registrations -
or Urited States Patent and Trademark Office
Service Mark
Mark Registration Number Registration Date
SCANGEN 2022344 De,::ember 10, 1996
VISTAFORM 2360545 June 20, 2000
VISTASTAT 2386947 September 12, 2000
VISTACAPTURE 2385948 September 12, 2000
VISTAEDIT 2182388 August 18, 1998
MENU MANAGER 1513353 November 22 1988
KEY ENTRY 11T 14217h6 December 23, 198G
Trademark Pending Applicationa --
or United States Patant and Trademark Office
Servi r Serial No. Filing D

SOUTHERN COMPUTER 75A923492 January 7, 2000
SYSTEMS INC.
SOUTHERN COMPUTER 75892210 January 7, 2000

SYSTEMS INC,

CTDOCE-1435108.4 -
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