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NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
BEI Sensors & Systems 09/30/2014 CORPORATION: DELAWARE
Company, Inc.
Custom Sensors & 09/30/2014 CORPORATION: DELAWARE
Technologies, Inc
Crydom, Inc. 09/30/2014 CORPORATION: DELAWARE
Kavlico Corporation 09/30/2014 CORPORATION: CALIFORNIA

RECEIVING PARTY DATA

Name: Deutsche Bank AG New York Branch, as collateral agent
Street Address: 60 Wall Street

City: New York

State/Country: NEW YORK

Postal Code: 10005

Entity Type: Bank: GERMANY

PROPERTY NUMBERS Total: 24

Property Type Number Word Mark §
Registration Number: |[4271164 SWIFTCOMM E
Registration Number: |4271163 SWIFTCOMM :
Registration Number: | 3163505 MMQ e
Registration Number: | 3238383 MMQ-G @
Registration Number: |2122856 MODEL H20 %
Registration Number: |2148583 MODEL H25
Registration Number: | 1898649 MOTIONPAK
Registration Number: |3117141 OMNICODER
Registration Number: |1628110 CRYDOM
Registration Number: |4522579 GORDOS
Registration Number: |2380305 BEI
Registration Number: |2380306 BEI
Registration Number: | 1109920 BEI
Registration Number: |2187684 EXPRESS ENCODER
Registration Number: |2149336 HORIZON
Registration Number: |2911698 QDARS TRADEMARK
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Property Type Number Word Mark
Registration Number: |2768578 SYSTRON DONNER
Registration Number: |4396369 CST
Registration Number: |4396370 CST
Registration Number: |1787945 GYROCHIP
Registration Number: | 1799995 CERACAP
Registration Number: | 2275901 KAVLICO
Registration Number: |[3149715 KAVLICO
Registration Number: |2274139 TECHNOLOGY THAT FITS

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

marina.kelly@thomsonreuters.com
Elaine Carrera, Legal Assistant

80 Pine Street

¢/o Cahill Gordon & Reindel LLP
New York, NEW YORK 10005

NAME OF SUBMITTER:

Elaine Carrera, Legal Assistant

SIGNATURE:

/Marina Kelly, Thomson Reuters/

DATE SIGNED:

10/03/2014
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended,
amended and restated, supplemented or otherwise modified from time to time, the “IP Security
Agreement”) dated September 30, 2014, is among the Persons listed on the signature pages here-
of (collectively, the “Grantors™) and Deutsche Bank AG New York Branch, as collateral agent
(the “Collateral Agent”) for the Secured Parties (as defined in the Credit Agreement referred to
below).

Reference is made to (i) the Credit Agreement dated as of September 30, 2014 (as
it may hereafter be amended, amended and restated, supplemented, replaced, refinanced or oth-
erwise modified from time to time (including any increases of the principal amount outstanding
thereunder) among CARROS FINANCE LUXEMBOURG S.A R.L. and CARROS US LLC, as
Borrowers, CARROS UK HOLDCO LIMITED, as Holdings, DEUTSCHE BANK AG NEW
YORK BRANCH, as administrative agent and collateral agent, and the other parties thereto and
(i) the Security Agreement dated September 30, 2014 (as amended, amended and restated, sup-
plemented or otherwise modified from time to time, the “Security Agreement”), among the
Grantors from time to time party thereto and the Collateral Agent. Capitalized terms defined in
the Credit Agreement or the Security Agreement and not otherwise defined herein are used here
in as defined in the Credit Agreement or the Security Agreement (and in the event of a conflict,
the applicable definition shall be the one given to such term in the Security Agreement).

WHEREAS, as a condition precedent to the making of the Loans by the Lenders
from time to time and the issuance of Letters of Credit by the L/C Issuers from time to time, the
entry into Secured Hedge Agreements by the Hedge Banks from time to time and the entry into
Secured Cash Management Agreements by the Cash Management Banks from time to time, each
Grantor has executed and delivered the Security Agreement.

WHEREAS, under the terms of the Security Agreement, the Grantors have grant-
ed to the Collateral Agent, for the benefit of the Secured Parties, a security interest in, among
other property, certain intellectual property of the Grantors, and have agreed thereunder to exe-
cute this IP Security Agreement for recording with the USPTO and/or the USCO, as applicable.

NOW, THEREFORE, for good and valuable consideration, the receipt and suffi-
ciency of which are hereby acknowledged, each Grantor agrees as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral
Agent for the benefit of the Secured Parties a security interest in all of such Grantor’s right, title
and interest in and to the following, whether now owned or hereafter acquired by the under-
signed (the “Collateral”):

(1) the patents and patent applications set forth in Schedule A hereto (the “Pa-
tents’);

(i1) the trademark and service mark registrations and applications set forth in
Schedule B hereto (provided that no security interest shall be granted in United States in-
tent-to-use trademark applications to the extent that, and so long as creation of a security
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interest therein or the assignment thereof would result in the loss of any material rights
therein), together with the goodwill symbolized thereby (the “Trademarks’);

(ii1)  all copyrights, whether registered or unregistered, including, without limi-
tation, the copyright registrations and applications and exclusive copyright licenses set
forth in Schedule C hereto (the “Copyrights”);

(iv) all reissues, divisions, continuations, continuations-in-part, extensions, re-
newals and reexaminations of any of the foregoing, all rights in the foregoing provided
by international treaties or conventions, all rights corresponding thereto throughout the
world and all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto;

(v) any and all claims for damages and injunctive relief for past, present and
future infringement, dilution, misappropriation, violation, misuse or breach with respect
to any of the foregoing, with the right, but not the obligation, to sue for and collect, or
otherwise recover, such damages; and

(vi)  any and all proceeds of, collateral for, income, royalties and other pay-
ments now or hereafter due and payable with respect to, and supporting obligations relat-
ing to, any and all of the Collateral of or arising from any of the foregoing;

provided that notwithstanding anything to the contrary contained in the foregoing clauses
(1) through (vi), the security interest created hereby shall not extend to, and the term
“Collateral” shall not include, any Excluded Property.

SECTION 2. Security for Obligations. The grant of a security interest in, the
Collateral by each Grantor under this IP Security Agreement secures the payment of all Secured
Obligations of such Grantor now or hereafter existing under or in respect of the Secured Docu-
ments (as such Secured Documents may be amended, amended and restated, supplemented, re-
placed, refinanced or otherwise modified from time to time (including any increases of the prin-
cipal amount outstanding thereunder)), whether direct or indirect, absolute or contingent, and
whether for principal, reimbursement obligations, interest, premiums, penalties, fees, indemnifi-
cations, contract causes of action, costs, expenses or otherwise. Without limiting the generality
of the foregoing, this IP Security Agreement secures, as to each Grantor, the payment of all
amounts that constitute part of the Secured Obligations that would be owed by such Grantor to
any Secured Party under the Secured Documents but for the fact that they are unenforceable or
not allowable due to the existence of a bankruptcy, or reorganization or similar proceeding in-
volving a Loan Party.

SECTION 3. Recordation. Each Grantor authorizes and requests that the Regis-
ter of Copyrights and the Commissioner for Patents and the Commissioner for Trademarks rec-
ord this IP Security Agreement.

SECTION 4. Execution in Counterparts. This IP Security Agreement may be
executed in any number of counterparts, each of which when so executed shall be deemed to be
an original and all of which taken together shall constitute one and the same agreement.

2.
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SECTION 5. Grants, Rights and Remedies. This IP Security Agreement has
been entered into in conjunction with the provisions of the Security Agreement. Each Grantor
does hereby acknowledge and confirm that the grant of the security interest hereunder to, and the
rights and remedies of, the Collateral Agent with respect to the Collateral are more fully set forth
in the Security Agreement, the terms and provisions of which are incorporated herein by refer-
ence as if fully set forth herein. In the event of any conflict between the terms of this IP Security
Agreement and the terms of the Security Agreement, the terms of the Security Agreement shall
govern.

SECTION 6. Governing Law; Jurisdiction: Etc.

(a) THIS IP SECURITY AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

(b) EACH PARTY HERETO IRREVOCABLY AND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK SITTING
IN THE STATE, COUNTY AND CITY OF NEW YORK AND OF THE UNITED STATES
FOR THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT
FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS 1P SECURITY AGREEMENT, AND EACH OF THE PARTIES
HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW. NOTHING IN THIS IP SECURITY AGREEMENT SHALL AFFECT
ANY RIGHT THAT THE ADMINISTRATIVE AGENT, THE COLLATERAL AGENT, ANY
LENDER OR ANY L/C ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS IP SECURITY AGREEMENT AGAINST THE U.S.
BORROWER OR ANY OTHER LOAN PARTY (OTHER THAN A LOAN PARTY
INCORPORATED IN FRANCE) OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.

(c) EACH PARTY HERETO IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO
THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS 1P SECURITY AGREEMENT IN ANY COURT REFERRED TO IN
PARAGRAPH (b) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.
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(d) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE
OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02 OF THE
CREDIT AGREEMENT. NOTHING IN THIS IP SECURITY AGREEMENT WILL AFFECT
THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY APPLICABLE LAW.

(e) EACH PARTY TO THIS 1P SECURITY AGREEMENT HEREBY
EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION ARISING UNDER THIS 1P SECURITY AGREEMENT
OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS IP
SECURITY AGREEMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH
CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER
FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT
ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A
COPY OF THIS SECTION 6(e) WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO
TRIAL BY JURY.
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By:

}a.ame.
Title:

{Signature Page to [P Security Agreement]
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Schedule B

Trademarks
S. egistere
Company, Inc. Federal STV s 13-APR- | 8-JAN-2013
pany Bl 019
BEI Sensors & Systems U.S. SWIFTCOMM 85596986 | 4271163 Registered
Company, Inc. Federal 13-APR- | 8-JAN-2013
2012
Custom Sensors & U.S. MMQ 78404973 | 3163505 Registered
Technologies, Inc. Federal 20-APR- | 24-OCT-
2004 2006
Custom Sensors & U.S. MMQ-G 78764015 | 3238383 Registered
Technologies, Inc. Federal 30-NOV- | 0I-MAY-
2005 2007
Custom Sensors & U.S. MODEL H20 75087544 | 2122856 Renewed in
Technologies, Inc. Federal 12-APR- | 23-DEC- 2007
1996 1997 Section 2(F)
Custom Sensors & U.S. MODEL H25 75087396 | 2148583 Renewed in
Technologies, Inc. Federal 12-APR- | 07-APR-1998 | 2008
1996 Section 2(F)
Custom Sensors & U.S. MOTIONPAK 74436629 | 1898649 Renewed In
Technologies, Inc. Federal 17-SEP- | 13-JUN-1995 | 2005
1993
Custom Sensors & U.S. OMNICODER 78684136 | 3117141 Registered
Technologies, Inc. Federal 02-AUG- | 18-JUL-2006
2005
Crydom, Inc. U.s. CRYDOM 74020873 | 1628110 Renewed in
Federal CREY IO 22-JAN- | 18-DEC- 2010
1990 1990
Crydom, Inc. U.S. GORDOS 85642725 | 4522579 Registered
Federal 04-JUN- | 29-APR-2014
2012
Custom Sensors & U.S. BEI 75449168 | 2380305 Renewed In
Technologies, Inc. Federal 12-MAR- | 29-AUG- 2010
1998 2000
Custom Sensors & U.S. BEI 75449288 | 2380306 Renewed In
Technologies, Inc. Federal ; 12-MAR- | 29-AUG- 2010
BE’ 1998 2000
Custom Sensors & U.S. BEI 73138390 | 1109920 Renewed in
Technologies, Inc. Federal 22-AUG- | 26-DEC- 2008
1977 1978
Custom Sensors & U.S. EXPRESS 75339205 | 2187684 Renewed in
Technologies, Inc. Federal ENCODER 11-AUG- | 08-SEP-1998 | 2008
1997
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Custom Sensors & U.S. HORIZON 75267840 | 2149336 Renewed in
Technologies, Inc. Federal 02-APR- | 07-APR-1998 | 2008
1997
Custom Sensors & U.S. QDARS 78202166 | 2911698 Registered
Technologies, Inc. Federal 10-JAN- | 14-DEC-
2003 2004
Custom Sensors & U.S. SYSTRON 76057937 | 2768578 Renewed in
Technologies, Inc. Federal DONNER 26-MAY- | 30-SEP-2003 | 2013
2000
Custom Sensors & U.S. CST 77245034 | 4396369 Registered
Technologies, Inc. Federal 02-AUG- | 3-SEP-2013
2007
Custom Sensors & U.S. CST 77245270 | 4396370 Registered
Technologies, Inc. Federal 02-AUG- | 3-SEP-2013
2007
Custom Sensors & U.S. GYROCHIP 74313263 | 1787945 Renewed in
Technologies, Inc. Federal 14-SEP- | 17-AUG- 2005
1992 1993
Kavlico Corporation U.S. CERACAP 74217638 | 1799995 Renewed in
Federal 01-NOV- | 19-0OCT- 2003
1991 1993
Kavlico Corporation U.S. KAVLICO 75494783 | 2275901 Renewed in
Federal 02-JUN- | 07-SEP-1999 | 2009
1998
Kavlico Corporation U.S. KAVLICO 78499054 | 3149715 Registered
Federal | PSS9 13-OCT- | 26-SEP-2006
2004
Kavlico Corporation U.S. TECHNOLOGY | 75495991 | 2274139 Renewed In
Federal THAT FITS 04-JUN- | 31-AUG- 2009
1998 1999
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