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- CHEESWRIGHTS

NOTARIES PUBLIC

TO ALL TO WHOM THESE PRESENTS SHALL COME, |
RUTH MARGARET CAMPBELL of the City of London NOTARY
PUBLIC by royal authority duly admitted and sworn DO
HEREBY CERTIFY the genuineness of the signature of WILLIAM
EDWARD SPINNEY subscribed to the document hereunto
annexed, such signature having been subscribed in my
presence by the said Wiliam Edward Spinney, duly
auvthorised attorney of the corporation styled INVENSYS
CONTROLS ITALY SR.L. of Italy, under and by virtue of a
power of attorney dated 13 June 2006;

AND I DO FURTHER CERTIFY the genuineness of the signatures
of MARIA DE LELLIS and CRAIG GREGORY ROBERT HOEPFL
also subscribed to the said annexed document, such
signatures having been also subscribed in my presence by
the said Maria de Lellis and Craig Gregory Robert Hoepfl,
together duly authorised signatories of the corporation styled
DEUTSCHE BANK AKTIENGESELLSCHAFT, incorporated in the
Federal Republic of Germany and having a branch London,
England.

IN FAITH AND TESTIMONY WHEREOF | the said notary have
subscribed my name and set and affixed my seal of office at

London aforesaid this thirteenth day of July in the year two
thousand and six.

s /Z,Cﬁlu“

My Commission Expires with Life

E-mail : notary@cheeswrights.co.uk www.cheeswrights.co.uk

N P Ready
R M Campt
J B Burgess
E Gardiner
A | Claudet
I A Rogers

Fax : 020 7623 5428

10 Philpot Lane London EC3M 8BR Canary Whart Office
Tel : 0207623 9477 Tel : 020 7712 1565 PATEN

e T REEL: 017921 FR




PATENT SECURITY AGREEMENT

WHEREAS:

(A) Invensys Controls Italy S.r.1. (the Grantor), a Italy corporation whose registered address
is located at Belluno, Via F Del Vesco 2, 32100 Belluno, Italy, is the owner and user of
the patents issued by and/or the patent applications filed with the United States Patent and
Trademark Office listed on the attached Schedule A (collectively, the Patents).

(B) The Grantor has entered into:

(1) that certain Security Agreement dated June 13, 2006 (as amended, modified and
supplemented from time to time, the Security Agreement) made between the
Grantor and Deutsche Bank AG London Branch, as security agent (the Security
Agent) for and on behalf of the Secured Creditors (as defined in the Security
Agreement), pursuant to which the Grantor has granted to the Security Agent for
the benefit of the Secured Creditors a security interest in, among other things, the
Patents; and

(2) that certain Credit Facilities Agreement dated as of May 25, 2006 (as amended,
modified and supplemented from time to time, the Credit Agreement) madc
between, amongst others, the Grantor, as guarantor, HSBC Bank plc and the
Security Agent.

C) The parties to the Security Agreement and the Credit Agreement contemplatc and intend
that, if a Declared Default (as defined in the Security Agreement) shall occur, the
Security Agent, for the benefit of the Secured Creditors, shall have all rights of a secured
party in and to the Patent Collateral and any proceeds thereof, including, without
limitation, the right to exercise its remedies under the Security Agrcement and the Credit
Agreement in connection with all of the Grantor’s right, title and interest in the Patent
Collateral;

NOW, therefore, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Grantor hereby agrees as follows:

Section 1. Defined Terms

Unless otherwise defined herein, the terms defined in this Patent Security
Agreement have the meanings defined in the Security Agreement (including by reference).

Section 2. Grant of Security Interest in Patent Collateral

The Grantor hereby reconfirms the terms of the Security Agreement and the
Credit Agreement. The Grantor further hereby pledges and mortgages to the Security Agent, and
grants to the Security Agent, for the benefit of the Secured Creditors, a securily interest in all of

the Grantor’s right, title and interest in, to and under the following collateral of the Grantor (the
Patent Collateral):

(a) the Patents referred to on Schedule A hereto; and
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(b) all of the Grantor’s rights in and to any and all causes of action heretofore or
hereafter accrued or accruing for infringement or threatened or alleged
infringement of the Patents.

Section 3. Security Agreement and Credit A greement

This Patent Security Agreement has been entered into in connection with the
Security Agrcement and the Credit Agreement, and the Grantor and the Security Agent each
hereby acknowledges and affirms that the pledge, mortgage and grant of security interest
hereunder to, and the rights and remedies of the Security Agent with respect to the security
! interest in the Patent Collateral made and granted hereby are more fully set forth in the Security
Agreement and the Credit Agreement, the terms and provisions of which are incorporated herein
by reference. The pledge and mortgage of, and grant of security interest in, the Patent Collateral
by the Grantor, secures the payment of all Secured Liabilities (as defined in the Security
Agreement) now or hereafter existing and is granted in conjunction with the security interest

i granted to the Security Agent pursuant to the Security Agreement and the Credit Agreement.

The Grantor authorizes and requests that the Commissioner of Patents and
Trademarks and any other applicable United States government officer record this Security
i Agreement.

The Grantor further authorizes the Security Agent to prepare and file, at the
Grantor’s expense:

(a) financing statements;
(b) continuation statements; and
(c) any amendment in respect of those statements.

The Grantor expressly authorizes the Security Agent, if it so elects, to file financing statements
with the collateral description “all asscts of the Grantor™, “all personal property of the Grantor” or
other words to that effect.

Promptly after filing an initial financing statement as described above, the
Grantor must provide the Security Agent with an official report from the Secretary of State or
similar official of each Relevant State (as defined below) indicating that the Securily Agent’s
security interest is prior to all other security interests or other interests reflected in the report.

Relevant State shall mean: (x) the state of the Grantor’s incorporation or
organization, or if the Grantor is incorporated or organized under thc laws of a jurisdiction
outside the United Slates, Puerto Rico, the United States Virgin Islands or any territory or
possession subject to the jurisdiction of the United States and does not have its chief executive
office or sole place of business in any state, then the District of Columbia; or (y) the state where
the Grantor has its chief executive office or sole place of business, if any.

) Any term defined in the Uniform Commercial Code as in effect from time to time
w the District of Columbia and used in this Section 3 has the meaning given to that term in such
Uniform Commercial Code.
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/ IN WITNESS WHEREOF, each of the Grantor and the Security Agent have caused this
| Patent Security Agreement to be duly executed as a sealed instrument and delivered by its officer
thereunto duly authorized as of the 13" day of July, 2006.

Grantor
INVENSYS CONTROLS ITALY S.R.L.

| by w[W

Name: ‘J\U/l
Title: /\T?;@m/i,‘(-—,\/ Mv(

Security Agent

DEUTSCHE BANK AG, LONDON BRANCH,
as Security Agent for and on behalf of the
Secured Creditors

M)}
Byp '/1 3'

e "/;, Delelhs oypere |
it AIr "
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Section 4: Governing Law
This Patent Security Agreement and the rights and obligations of the parties

hereto shall be governcd by, and construed and interpreted in accordance with, the laws of the
State of New York.

Section 5. Counterparts
This Patent Security Agreement may be executed in counterparts (and by
different parties hereto on different counterparts), cach of which shall constitutc an original, but

all of which when taken together shall constitute a single agreement.

[ The remainder of this page is intentionally left blank.]
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