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TRADEMARK AND TRADEMARK
APPLICATIONS SECURITY AGREEMENT Gordon Brothers Partners, Inc.

November 5, 1997

This Trademark and Trademark Application Security Agreement (the "TM Security
Agreement") is made as of the 5th day of November, by BEL-Tronics Radar Limited Partnership |, a
Delaware limited partnership with its principal executive offices at 8100 Sagl Parkway, Covington,
Georgia 30309 (the "Obligor"), in favor of Gordon Brothers Partners, Inc. (the "Lender"), a
Delaware corporétion with its principal executive offices at 40 Broad Street, Boston,
Massachusetts 02109.

RECITALS

WHEREAS, the Obligor has guarantied certain liabilities to the Lender as an inducement for
the Lender to make certain loans to the "Borrowers"”, being BEL-Tronics L.L.C., a Delaware limited
liability company, BEL-Tronics CSD Company, a Nova Scotia unlimited liability company, and BEL-
Tronics CB Sales Company, a Nova Scotia unlimited liability company pursuant to a certain Loan
Agreement of even date (as such agreement may be modified, supplemented, amended or restated
from time to time, hereinafter, the "Loan Agreement”}, made between the Borrowers and the
Lender.

WHEREAS, as a condition, among others, to the establishment of the credit facility
contemplated by the Loan Agreement, and to further secure the Obligations (as defined therein),
the Obligor has executed this TM Security Agreement.

NOW THEREFORE, For good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the Obligor and the Lender agree as follows:

1. Terms used herein which are defined in the Loan Agreement are used as so defined.

2. To secure the Obligations and the Obligor's Guaranty of the Liabilities (as defined in
said Guaranty), the Obligor hereby creates a security interest in favor of the Lender, with power of
sale (which power of sale shall be exercisable only following the occurrence of an Event of Default
(as defined in the Loan Agreement and used herein as so defined), in and to the following and all
proceeds thereof:

(a) All of the Obligor's now owned or existing or hereafter acquired or arising
trademarks, trademark applications, service marks, registered service marks and service

mark applications including, without limitation, those listed on Schedules A through H

annexed hereto and made a part hereof (as such SCHEDULES may be updated or

4 November 1997/ 1
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supplemented from time to time, the "SCHEDULES"), together with any goodwill connected
with and symbolized by any such trademarks, trademark applications, service marks,
registered service marks, and service mark applications.

(b} All renewals of any of the foregoing.

(c) All income, royaities, damages and payments now and hereafter due and/or
payable under and with respect to any of the foregoing, including, without limitation,
payments under all licenses entered into in connection therewith and damages and
payments for past or future infringements or dilutions thereof.

{d) The right to sue for past, present and future infringements and dilutions of
any of the foregoing.

(e) All of Obligor's rights corresponding to any of the foregoing throughout the

world.

All of the foregoing trademarks, registered trademarks and trademark applications, and service
marks, registered service marks and service mark applications described in Subsection 2.(a),
together with the items respectively described in Subsections 2.{b) through and including 2.(e) are

hereinafter individually and/or collectively referred to as the "Marks".

3. Until this TM Security Agreement is terminated in writing by a duly authorized

officer of the Lender, the Obligor shall undertake the following with respect to each Mark:

{a) Pay all renewal fees and other fees and costs associated with maintaining
the Marks and with the processing of the Marks.

(b) At the Obligor's sole cost, expense, and risk, pursue the prompt, diligent,
processing of each Application for Registration which is the subject of the security interest
created herein and not abandon or delay any such efforts.

(c) At the Obligor's sole cost, expense, and risk, take any and all action which
Obligor deems desirable to protect the Marks, including, without limitation, but subject to

Obligor's discretion, the prosecution and defense of infringement actions.

4. In the event of

{a) the Obligor's failure, within Five (5) days of written notice from the Lender,
to cure any failure by the Obligor to perform any of the Obligor's obligations set forth in
Section 3, above; and/or

(b) the occurrence of any Event of Default,

the Lender acting in its own name or in that of the Obligor may (but shall not be required to) act in

4 November 1997/ 2

TRADEMARK
REEIL: 1778 FRAME: 0626



0 N O O W -

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34

the Obligor's place and stead and/or in the Lenders' own right in connection therewith.

5. The Obligor represents and warrants that:

(a) The SCHEDULES include all of the registered trademarks, Federal trademark
applications, registered service marks and Federal service mark applications now owned by
the Obligor.

{b) No liens, claims or security interests have been granted in any Mark by the

Obligor to any Person other than to the Lender.

6. In order to further secure the Obligations:

{a) The Obligor shall give the Lender written notice (with reasonable detail)
within Ten (10) days following the occurrence of any of the following:

(i) The Obligor obtains rights to, and files applications for registration
of, any new trademarks, or service marks, or otherwise acquires ownership of any
newly registered trademarks, registered service marks, trademark applications, or
service mark applications, (other than Obligor's right to sell products containing the
trademarks of others in the ordinary course of Obligor's business).

i) The Obligor becomes entitled to the benefit of any registered
trademarks, trademark applications, trademark licenses, trademark license renewals,
registered service marks, service mark applications, service mark licenses or service
mark license renewals whether as licensee or licensor {(other than Obligor's right to
sell products containing the trademarks of others in the ordinary course of Obligor's
business).

(iii) The Obligor enters into any new trademark license agreement or
service mark license agreement.

(b) The provisions of this TM Security Agreement shall automatically apply to
any such additional property or rights described in 6.(a), above, all of which shall be
deemed to be and treated as "Marks" within the meaning of this TM Security Agreement.

{c) The Obligor hereby authorizes the Lender to modify this agreement by
amending the SCHEDULES to include any future registered trademarks, trademark
applications, registered service rr.1ark5 and service mark applications, written notice of
which is so given, provided, however, the modification of the SCHEDULES shall not be a

condition to the creation or perfection of the security interest created hereby.

4 November 1997/ 3
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7. Upon the occurrence of any Event of Default, the Lender may exercise all rights and
remedies of a secured party upon default under the Uniform Commercial Code as adopted in
Massachusetts (Massachusetts General Laws, Chapter 106}, the Personal Property Security Act
(Ontario) (Canada) and any other legal or equitable rights and remedies available to the Lender with
respect to the Marks, in addition to which the Lender, subject to the terms of the Loan Agreement,
may sell, license, assign, transfer, or otherwise dispose of the Marks. Any person may conclusively
rely upon an affidavit of an officer of the Lender that an Event of Default has occurred and that the

Lender is authorized to exercise such rights and remedies.

8. The Obligor hereby irrevocably constitutes and designates the Lender as the
Obligor's attorney in fact, effective with and upon the Lender's first exercise (the "First Exercise")
of such powers following the occurrence of any Event of Default:

{a) To exercise any of the rights and powers referenced in Section 3.
(b} To execute all and singular such instruments, documents, and papers as the

Lender determines to be appropriate in connection with the exercise of such rights and

remedies and to cause the sale, license, assignment, transfer, or other disposition of the

Marks.

The within grant of a power of attorney, being coupled with an interest, shall be irrevocable until
the within TM Security Agreement is terminated by a duly authorized officer of the Lender, but shall

be exercisable only following the occurrence of an Event of Default,

9. Any use by the Lender of the Marks as authorized hereunder in connection with the
exercise of the Lenders' rights and remedies under the within TM Security Agreement and the Loan
Agreement shall be coextensive with Obligor's rights thereunder and with respect thereto and
without any liability for royalties or other related charges from the Lender to the Obligor. Such use
by the Lender shall be permitted only with and upon the First Exercise following the occurrence of

an Event of Default.

10. Lender hereby acknowledges that the Obligor shall continue to have the exclusive
right, prior to notice from the Lender following the occurrence of an Event of Default, to sue for
past, present and future infringement of the Marks including the right to seek injunctions and/or
money damages, in an effort by Obligor to protect the Marks against encroachment by third parties;
provided, however, that Obligor first notifies Lender in writing of its intention to sue for
enforcement of the trademarks against a particular party. All costs arising in connection with any

infringement shall be borne by Obligor.

4 November 1997/ 4
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11. Following the payment and satisfaction of all Liabilities, and the termination of any
obligation of the Lender to provide loans or financial accommodations under the credit facility
conternplated by the Loan Agreement, this TM Security Agreement shall terminate and the Lender
shall execute and deliver to Obligor all such instruments as the Obligor reascnably may request to
release any encumbrance in favor of the Lender created hereby or pursuant hereto, subject,
however, to any disposition thereof which may have been made by Lender pursuant hereto or

pursuant to the Loan Agreement.

12. Ngither anything contained in the within TM Security Agreement or in the Loan
Agreement nar any act, omission, or circumstance may be construed as directly or indirectly
conveying to the Lender any rights in and to the Marks prior to the occurrence of an Event of
Default other than the security interest granted to the Lender under the terms of this TM Security
Agreement. Howaever, the Lender shall be ertitled to all rights and remedies in respect of the Marks
contained herein upan, the occurrence of any Event of Default {and in such circumstances, only

with and upon the First Exercise).

IN WITNESS WHEREOF, the Obligor and the Lender respectively have caused this Loan

Agreement to be executed by officers duly authorized so to do on the date first above written.

BEL-TRONICS RADAR LIMITED GORDON BROTHERS PARTNERS, INC.
PARTNERSHIP |

(The "Obligor™) « / (The "Lender")
By- its general partner, /7 -
Akcess BE]'L GP Cefp) /e
By ~ s (TA By 4/
Tite: | (& o Title:

1
4 November 1997/ 5
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City of Toronto
Municipality of Metropolitan Toronto
Ontario, Canada

Then personally appeared before me Joseph Pike, who acknowledged
that he is the duly authorized Chief Executive Officer of Akcess BEL GP
Corp., the general partner of BEL-Tronics Radar Limited Partnership |, and
that he had executed the foregoing instrument on its behalf.

Witness my hand and seal this 0; ay of December, 1997.

%VJ‘TW K )\./

Javﬁ?s Rossiter, Notary Public

H
I
i

TRADEMARK
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THE COMMONWEALTH OF MASSACHUSETTS

Suffolk, ss.
December 17, 1997

Then personally appeared _/~ uchat P g , who acknowledged that
he/she is the ( ED [T¢ of Gordon Brothers lgartners Inc., a Massachusetts
corporation, and is authorized to, and has, executed the foregomg instrument in the
name of and on behalf of said corporation as its free act and deed.

M\CLM&~

~Susan C. Masuret, Notary Public

Before me,

My Commission Expires:

q!Z/Q!OZ ......
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