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PATENT SECURITY AGREEMENT

PATENT SECURITY AGREEMENT, dated as of July 24, 2003, by BELTRONICS USA INC,,

an [llinois corporation ("Grantor"), in favor of GENERAL ELECTRIC CAPITAL
CORPORATION, a Delaware corporation, in its capacity as Agent for Lenders.

WHEREAS, pursuant to that certain Credit Agreement dated as of the date hereof
by and among Grantor, the Persons named therein as Credit Parties, Agent and the Persons
signatory thereto from time to time as Lenders (including all annexes, exhibits or schedules
thereto, and as from time to time amended, restated, supplemented or otherwise modified, the

"Credit Agreement"), Lenders have agreed to make the Term Loan for the benefit of Grantor and
the other Borrowers party thereto;

WHEREAS, Agent and Lenders are willing to make the Term Loan as provided
for in the Credit Agreement, but only upon the condition, among others, that Grantor shall have
executed and delivered to Agent, for itself and the ratable benefit of Lenders, that certain
Security Agreement dated as of the date herewith (including all annexes, exhibits or schedules
thereto, as from time to time amended, restated, supplemented or otherwise modified, the
"Security Agreement");

WHEREAS, pursuant to the Security Agreement, Grantor 1s required to execute
and deliver to Agent, for itself and the ratable benefit of Lenders, this Patent Security
Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor hereby agrees as follows:

l. DEFINED TERMS. All capitalized terms used but not otherwise defined
herein have the meanings given to them in the Credit Agreement.

2. GRANT OF SECURITY INTEREST IN PATENT COLLATERAL.
Grantor hereby grants to Agent, on behalf of itself and Lenders, a continuing first priority
security interest in all of Grantor’s right, title and interest in, to and under the following, whether
presently existing or hereafter created or acquired (collectively, the 'Patent Collateral"):

(2) all of its Patents and Patent Licenses to which it is a party
including those referred to on Schedule I hereto;

(b) all reissues, continuations or extensions of the foregoing; and

(©) all products and proceeds of the foregoing, including, without
limitation, any claim by Grantor against third parties for past, present or future infringement or
dilution of any Patent or any Patent licensed under any Patent License.

PATENT
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3. CONDITIONAL ASSIGNMENT OF PATENTS.  Grantor hereby
authorizes Agent to complete as assignee, execute pursuant to the power of attorney, and record
with the United States Patent and Trademark Office, or Canadian Intellectual Property Office, as
applicable, and in any other applicable public office or agency of the United States, any State or
Territory thereof, or of Canada, any province or territory thereof, or any other country, a
document in substantially the form of Exhibit A (the "Assignment"), upon the occurrence of an
Event of Default and during the continuation of such Event of Default and the proper exercise of
Agent’s remedies under the Security Agreement and this Patent Security Agreement.

(a) In addition to, and not by way of limitation of, the grant of a
security interest in the Patent Collateral provided in Section 2, as collateral security for the
prompt and complete payment, performance and observance of all of the Obligations and all
renewals, extensions, restructurings and refinancings thereof, Grantor hereby grants, assigns,
conveys, mortgages, pledges, hypothecates and transfers to Agent, for itself and on behalf of
Lenders, all of its right, title and interest in, to and under the Patent Collateral; provided,
however, that such grant, assignment, conveyance, mortgage, pledge, hypothecation and transfer
shall be and become of force and effect, with respect to any item of the Patent Collateral, only:
(i) upon the occurrence of an Event of Default and during the continuation of such Event of
Default; and (ii) either (A) upon the written demand of Agent at any time during such
continuance, or (B) immediately and automatically, without any notice or action of any kind by
Agent, upon the sale or other disposition of such item of the Patent Collateral by Agent pursuant
to Article 9 of the Code or the PPSA, as applicable (including the transfer or other disposition of
such item by such Grantor to Agent in lieu of foreclosure).

(b) Notwithstanding any of the foregoing, as long as no Event of
Default shall have occurred and be continuing, and except as otherwise provided in the Security
Agreement and this Patent Security Agreement, the Grantors shall be permitted to remain in full
possession, ownership, enjoyment and control of all of their right, title and interest in the Patent
Collateral and to manage, operate, dispose and use the same and each part thereof, in each case,
as permitted hereunder, with all the rights pertaining thereto and Agent shall not have any right
or authority to take any actions in any matter relating to the Patent Collateral before the United
States Patent and Trademark Office or the Canadian Intellectual Property Office.

4. SECURITY AGREEMENT. The security interests granted pursuant to
this Patent Security Agreement are granted in conjunction with the security interests granted to
Agent, on behalf of itself and Lenders, pursuant to the Security Agreement. Grantor hereby
acknowledges and affirms that the rights and remedies of Agent with respect to the security
interest in the Patent Collateral made and granted hereby are more fully set forth in the Security
Agreement, the terms and provisions of which are incorporated by reference herein as if fully set
forth herein.

[signature page follows]
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IN WITNESS WHEREOF, Grantor has caused this Patent Security Agreement to
be executed and delivered by its duly authorized officer as of the date first set forth above.

BELTRONICS USA INC.
By, BPL-rZ 2ec

Name: R. Greg Blair

Title: President and Chief
Executive Officer

ACCEPTED AND ACKNOWLEDGED
BY:

GENERAL ELECTRIC CAPITAL
CORPOW
By: // 7

Riclard J. O'Neill

Authorized Signatory

PATENT
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ACKNOWLEDGMENT OF GRANTOR

STATE OF NeusNotk )

)
COUNTY OF N\eus Nofk)

On this a‘-\*"‘ day of July, 2003 before me personally appeared
R. & Do , proved to me on the basis of satisfactory evidence to be the person who
executed the foregoing instrument on behalf of Beltronics USA Inc., who being by me duly
sworn did depose and say that he is an authorized officer of said corporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

K)\KA&:LN\ AVE IR
Notary Public

SS.

{seal}

KRISTEN VENTO
Notary Public, State of New York
No. 01VE6084451
Qualified in Richmond County
Commission Expirss Dec. 2, 2906
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EXHIBIT A
to
PATENT SECURITY AGREEMENT

ASSIGNMENT OF PATENTS

This ASSIGNMENT, dated as of _, 200_, (as amended, restated,
modified or supplemented from time to time, this "Assignment") is by and between
BELTRONICS USA INC,, an Illinois corporation ("Assignor"), and GENERAL ELECTRIC
CAPITAL CORPORATION, in its capacity as Agent for Lenders ("Assignee™). All capitalized
terms used but not otherwise defined herein shall have the meaning set forth in the Credit
Agreement (as defined below).

WHEREAS, pursuant to Section 3 of that certain Patent Security Agreement by
and among the undersigned the undersigned has agreed to deliver this Assignment; and

WHEREAS, Assignor desires to assign and transfer to Assignee the Patents (as
defined herein), and Assignee desires to acquire from Assignor, the Patents.

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, Assignor, hereby assigns, sells and transfers to Assignee, all of
Assignor's right, title and interest in and to the patents (the Patents") set forth on Schedule I
attached hereto together with all products and proceeds of the foregoing, including, without
limitation, any claim by Assignor against third parties for past, present or future infringement of
any Patent.

This Assignment is intended to and shall take effect at such time as Assignee shall
complete this instrument by signing its acceptance of this Assignment.

[signature page follows]
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IN WITNESS WHEREOF, the undersigned have executed this Assignment of
United States Patents as of the date first written above.

BELTRONICS USA INC.

By

Name:

Title:

GENERAL ELECTRIC CAPITAL CORPORATION,
as Agent

By

Name:

Title:
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