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PATENT COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

AGREEMENT dated as of June 15, 2000 made by ULTRALIFE BATTERIES. INC., a
Delaware corporation with its chief executive office located at 2000 Technology Parkway.
Newark, NY 14513 and Ultralife Batteries (UK), Ltd.. an English limited liability company with
its chief executive office at 18 Nuffield Way, Abingdon, Oxfordshire, England (together, the
“Borrower™), in favor of Congress Financial Corporation (New England), a Massachusetts
corporation with a place of business at One Post Office Square, Boston, MA 02109, and its
successors, assigns, and other legal representatives (“Secured Party™).

WHEREAS, Borrower and Secured Party are parties to a Loan and Security Agreement,
dated as of the date hereof (the “Loan Agreement™), and certain supplements, agreements,
documents and instruments entered into pursuant thereto. (collectively, with the Loan
Agreement, the “Loan Documents™), pursuant to which Secured Party may make certain loans
and credit accommodations to Borrower: and

WHEREAS, Secured Party's willingness to enter into the Loan Documents and make the
loans and credit accommeodations available thereunder is subject to the condition, among others,
that Borrower execute and deliver this Patent Collateral Assignment and Security Agreement;

NOW, THEREFORE, in consideration of the premises and for one dollar ($1.00) and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and in addition to, and not in limitation of, any rights of the Secured Party under
the Loan Documents, Borrower hereby agrees for the benefit of Secured Party as follows:

1. DEFINITIONS.

1.1 All capitalized terms used herein and not otherwise defined herein shall
have the respective meanings provided therefore in the Loan Agreement. In addition, the
following terms shall have the meanings set forth in this Section 1 or elsewhere in this Security

Agreement referred to below:
“PTO” shall mean the United States Patent and Trademark Office.

“Patents” shall mean all of the following now or hereafter owned or used
by the Borrower:

(a) all letters patent of the United States or any other country. and all
applications for letters patent of the United States or any other country;

(b) all re-issues, continuations. divisions, continuations-in-part,
renewals or extensions thereof;
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(c) the inventions disclosed or claimed therein. including the right to
make. use. practice and/or sell (or license or otherwise transfer or dispose of) the inventions
disclosed or claimed therein: and

(d) the right (but not the obligation) to make and prosecute
applications for such Patents.

Patents shall include but not be limited to those set forth on Schedule A attached hereto.

“Patent Collateral” shall mean all of the Borrower's right, title and interest
in and to all of the Patents, the Patent License Rights, and the Patent Rights, and all additions,
improvements. and accessions to, all substitutions for and replacements of, and all products and
Proceeds (including insurance proceeds) of any and all of the foregoing, and all books and
records and technical information and data describing or used in connection with any and all
such rights, interests, assets or property.

“Patent License Rights” shall mean any and all past, present or future
rights and interests of the Borrower pursuant to any and all past, present and future licensing
agreements in favor of the Borrower, or to which the Borrower is a party, pertaining to any
Patents or Patent Rights, to the extent that the grant of a security interest therein is not prohibited
by the terms of such agreements, owned or used by third parties in the past, present or future,
including the right in the name of the Borrower or Secured Party to enforce, sue and recover for,
any past, present or future breach or violation of any such agreements.

“Patent Rights™ shall mean any and all past, present or future rights in, to
and associated with the patents throughout the world, whether arising under federal law, state
law, common law, foreign law, or otherwise, including but not limited to the following: all such
rights arising out of or associated with the Patents; the right (but not the obligation) to register
claims under any federal, state or foreign patent law or regulation; the right (but not the
obligation) to sue or bring opposition or bring cancellation proceedings in the name of the
Borrower or Secured Party for any and all past, present and future infringements of or any other
damages or injury to the Patents or the Patent Rights, and the rights to damages or profits due or
accrued arising out of or in connection with any such past, present or future infringement,
damage or injury; and the Patent License Rights.

“Proceeds™ shall mean any consideration received from the sale, exchange,
license, lease or other disposition or transfer of any right, interest, asset or property which
constitutes Patent Collateral, any value received as a consequence of the ownership, possession,
use or practice of any Patent Collateral, and any payment received from any insurer or other
person or entity as a result of the destruction or the loss, theft or other involuntary conversion, of
whatever nature, of any right, interest, asset or property which constitutes Patent Collateral.
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2. GRANT OF SECURITY; COLLATERAL ASSIGNMENT.

2.1 Grant of Security Interest. As collateral security for the complete and
timely performance and satisfaction of all Obligations, the Borrower hereby unconditionally
grants to Secured Party, a continuing security interest in and first priority lien on the Patent
(ollateral, and pledges, mortgages and hypothecates the Patent Collateral to Secured Party.

2.2 Collateral Assignment.

(a) In addition, and not by way of limitation of, the grant, pledge,
mortgage and hypothecation of the Patent Collateral provided in Section 2.1, to secure the
complete and timely payment, performance and satisfaction of all Obligations, the Borrower
hereby grants, assigns, transfers and conveys to Secured Party, BY WAY OF COLLATERAL
SECURITY, the Borrower's entire right, title and interest in and to the Patent Collateral. The
foregoing grant, assignment, transfer and conveyance shall be referred to from time to time
herein as the “Section 2.2 Assignment.” SECURED PARTY ASSUMES NO LIABILITY OR
RESPONSIBILITY ARISING IN ANY WAY BY REASON OF ITS HOLDING SUCH
COLLATERAL SECURITY EXCEPT RESULTING FROM ITS GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT.

(b) Unless and until there shall have occurred and be continuing an
Event of Default and Secured Party has notified the Borrower that the license granted hereunder
is terminated, Secured Party hereby grants to the Borrower the sole and exclusive, non-
transferable, royalty-free. worldwide right and license under the Patent Collateral to make, have
made for it, use. sell and otherwise practice the Patents for the Borrower's own benefit and
account and for none other, with the right to prosecute and maintain Patents in the United States
Patent and Trademark Office and in foreign countries; provided, however, that the foregoing
right and license shall be no greater in scope than, and limited by, the rights assigned to Secured
Party by the Borrower hereby. The Borrower agrees not to sell, assign, transfer, or sub-license
any of its rights or interests in the license granted to the Borrower in this Section 2.2(b). without
the prior written consent of Secured Party; provided, however that so long as no Event of Default
shall have occurred and be continuing, the Borrower may license the Patent Collateral in any
lawful manner that is in the ordinary course of its business and is otherwise not inconsistent with
the provisions of this Security Agreement, or the Loan Documents. Any such sub-licenses
granted on or after the date hereof shall be terminable by Secured Party upon termination of the
Borrower's license hereunder.

2.3 License. In addition to, and not by way of limitation of, all other rights of
Secured Party and obligations of the Borrower pursuant to this Security Agreement and the other
Loan Documents, upon the termination of the license to Borrower under Section 2.2(b), the
Secured Party shall hold a fully-paid-up, worldwide right and license to make, use, practice and
sell (or license or otherwise transfer) the Patent Collateral, for the exclusive purpose of, and to
the extent necessary and sufficient for, the full and complete enjoyment and exercise of and
realization upon the rights, remedies and interests of Secured Party pursuant to this Security
Agreement and the other Loan Documents.
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2.4 Supplemental 1o Loan Documents. The parties expressly acknowledge
and agree that they have simultaneously executed and delivered the Loan Documents pursuant to
which the Borrower unconditionally granted to Secured Party, a continuing security interest in
and first priority lien on the Collateral (including the Patent Collateral). In no event shall this
Security Agreement, the Section 2.2 Assignment of the Patent Collateral hereunder or the
recordation of this Security Agreement (or any document hereunder) with the PTO, or any other
governmental or public office or agency, adversely affect or impair, in any way or to any extent,
the other Loan Documents, the security interest of Secured Party in the Collateral (including the
Patent Collateral) pursuant to the other Loan Documents, the attachment and perfection of such
security interest under the Code, or the present or future rights and interests of Secured Party in
and to the Collateral under or in connection with this Security Agreement, the other Loan
Documents, and/or the Code. Any and all rights and interests of Secured Party in and to the
Patent Collateral (and any and all obligations of the Borrower with respect to the Patent
Collateral) provided herein, or arising hereunder or in connection herewith, shall only
supplement and be cumulative and in addition to the rights and interests of Secured Party (and
the obligations of the Borrower) in, to or with respect to the Collateral (including the Patent
Collateral) provided in or arising under or in connection with the other Loan Documents.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE
BORROWER. The Borrower represents and warrants to, and covenants and agrees with,
Secured Party, as follows:

3.1 Schedules of Patents and Licenses. Set forth on Schedule A hereto is a
true and complete list of all Patents (excluding any inventions for which patent applications have
not yet been filed). Set forth on Schedule A hereto is a true and complete list of all license or
other agreements pursuant to which any persons (other than the Borrower), have the right to use
or have any right, title or interest in any of the Patents and/or Patent Registrations applicable
thereto. All license and other agreements applicable to the Patents are the valid and binding
obligations of all of the parties thereto, enforceable against each of such parties in accordance
with their respective terms (provided, that, with respect to any such parties other than the
Borrower and its affiliates, such representation and warranty is made to the best of the
Borrower's knowledge and belief, without independent investigation).

3.2 Title. Except as set forth in Schedule A the Borrower is and will, subject
to license, continue to be the sole and exclusive owner of the entire legal and beneficial right,
title and interest in and to the Patents and the Patent Collateral (other than ownership and other
rights reserved by the owners of the Licensed Patents), free and clear of any lien, charge, security
interest, claim, or other encumbrance, except for the security interest and collateral assignment
created by this Security Agreement and the other l.oan Documents and except for liens and
encumbrances explicitly permitted pursuant to the Loan Documents. To the extent deemed
necessary or appropriate by the Borrower in its reasonable business judgment, the Borrower will
defend its right. title and interests in and to the Patents and the Patent Collateral against any and
all claims of any third parties.
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3.3 Validity and Enforceability. The Patents and Patent Rights related thereto
are subsisting. have not been adjudged invalid or unenforceable, and are valid and enforceable;
and the Borrower has not received written notice of any claim by any third party that any of the
Patents and Patent Rights related thereto are invalid or unenforceable.

3.4 Exclusive Right to Use. To the best of the Borrower's knowledge and
belief, except as set forth in Schedule A the Borrower has, and shall continue to have, the
exclusive right to practice, make, sell, and use all the Patents, throughout the countries of issue,
free and clear of any liens, charges, encumbrances, claims or rights of any third party, or
restrictions on the rights of the Borrower to protect or enforce any of its Patent Rights against
any third party.

3.5 After-Acquired Patent Collateral. The Borrower agrees that, upon its
commencement of use of or acquisition of any right, title or interest in or to any Patent or Patent
Right other than the Patents or Patent Rights set forth on Schedule A hereto (including any
reissues, continuations, divisions, continuations-in-part, renewals or extenstons thereof, or any
variations or new versions of any such scheduled Patents or Patent Rights), the provisions of this
Security Agreement shall automatically apply thereto; and the Borrower shall promptly notify
Secured Party thereof (and for this purpose Secured Party agrees that the Borrower may satisfy
such notification obligation by providing to Secured Party, upon the use of a new patent or upon
the reasonable request of the Secured Party, up-to-date, amended and/or supplemented Schedule
A). Secured Party shall be authorized to amend such Schedule A, as appropnate, to include such
additional Patents and Patent Rights, without the necessity for the Borrower's approval of or
signature to such amendment, and the Borrower shall do all such other acts (at its own expense)
deemed necessary or appropriate by Secured Party to implement or preserve Secured Party's
interest therein (including but not limited to executing and delivering, and recording in all places
where this Security Agreement or notice hereof is recorded, an appropriate counterpart of or
other instrument pursuant to this Security Agreement). Such additional Patents and Patent
Rights shall be automatically included in the “Patents” and “Patent Rights” as defined herein,
and all representations and warranties of the Borrower set forth herein shall be deemed to be
restated by the Borrower as of the date of any such amendment of or supplement to Schedule A
with the full force and effect as though made on such date.

3.6 Maintenance of Patent Collateral. The Borrower shall take any and all
such actions (including but not limited to institution and maintenance of suits, proceedings or
actions) as are deemed necessary or appropriate by Borrower (in its reasonable business
judgment) to properly maintain, protect, preserve, care for and enforce the Patent Collateral.
Without limiting the generality of the foregoing, the Borrower shall pay when due such fees,
taxes and other expenses which shall be incurred or which shall accrue with respect to any of the
Patent Collateral. The Borrower shall not abandon or dedicate to the public any of the Patents or
related Patent Rights, nor do any act nor omit to do any act if such act or omission is of a
character that tends to cause or contribute to the abandonment or dedication to the public of any
Patent or related Patent Right or loss of or adverse effect on any rights in any Patent or related
Patent Right.
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3.7 Enforcement of Licenses. The Borrower shall do all things as Borrower
deems necessary or appropriate in its reasonable business judgment to nsure that each licensee
ot any Patent. in its use of any or all of the Patent Collateral in 1ts business, shall (a) comply fully
with all applicable license agreements and (b) satisfy and perform all the same obligations set
forth herein (with respect to the Borrower's use of the Patent Collateral) as fully as though such
obligations were set forth with respect to such licensee's use of the licensed Patent Collateral.

3.8 No Infringements. To the best of the Borrower's knowledge and belief,
except as set forth on Schedule A hereto, there is at present no material infringement or
unauthorized or improper use of the Patents or related Patent Rights. The Borrower shall use
efforts consistent with past practices to detect any such infringement or unauthorized or improper
use. [n the event any such infringemernt or unauthorized or improper use by any third party has
been reasonably established by the Borrower, the Borrower shall promptly notify Secured Party.

3.9 Filing for Perfection of Interest. Borrower shall cause this Security
Agreement to be recorded with the PTO.

3.10  Collections. Except as otherwise provided in the Loan Documents, the
Borrower shall continue to collect, at its own expense, all amounts due or to become due to the
Borrower in respect of the Patent Collateral or any part thereof; provided, however, that
Borrower shall cause all such amounts to be paid over to the lock box account maintained by
Borrower for the benefit of Secured Party in accordance with the Loan Documents.

3.11 Remedies Upon Default; Secured Party's Right to Perform Borrower's
Obligations. If the Borrower shall fail to do any act which it has covenanted to do hereunder, or
if any representation or warranty of the Borrower shall be breached, Secured Party, in its own
name or that of the Borrower (in the sole discretion of Secured Party), may (but shall not be
obligated to) do such act or remedy such breach (or cause such act 1o be done or such breach to
be remedied), and any cost or expense incurred by Secured Party in so doing shall be added to
the principal amount of the Obligations and shall bear interest at the rate applicable to overdue
principal under the Loan Documents. The Borrower shall cooperate with Secured Party in any
such act or remedy.

4. REMEDIES UPON AN EVENT OF DEFAULT.

4.1 Actions on Patents and Patent Collateral. If any Event of Default shall
have occurred and be continuing, then Secured Party shall have the right, as the true and lawful
agent of the Borrower, with power of substitution for the Borrower and in the Borrower's name,
Secured Party's name or otherwise, for the use and benefit of Secured Party, (1) to notify any and
all obligors with respect to the Patent Collateral or any part thereof; (i1) upon notice from
Secured Party, to receive, endorse, assign and/or deliver any and all notes, acceptances, checks,
drafts, money orders or other evidences of payment relating to the Patent Collateral or any part
thereof; (iii) to demand, collect, sue for and receive payment of, for its own use and account, and
give receipt for and give discharges and releases of, all or any of the Patent Collateral and all
amounts due or to become due in respect of the Patent Collateral; (iv) to sign the name of the
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Borrower on any invoice relating to any of the Patent Collateral; (v) to commence and prosecute
any and all suits. actions or proceedings at law or in equity in any court of competent jurisdiction
to collect or otherwise realize on all or any of the Patent Collateral or to enforce any rights or
remedies in respect of any Patent Collateral; (vi) to settle, compromise, compound, adjust or
defend any actions, suits or proceedings relating to or pertaining to all or any of the Patent
Collateral; (vi1) to license, or to the extent permitted by any applicable law, sublicense, whether
general, special or otherwise, and whether on an exclusive or non-exclusive basis any of the
Patent Collateral throughout the world, for such term or terms, on such conditions, and in such
manner. as Secured Party shall determine (other than in violation of any then existing licensing
arrangements to the extent that waivers or other adequate provision cannot be secured therefor);
and (viii) generally to make, use, practice, sell, assign, transfer, pledge, make any agreement with
respect to or otherwise deal with all or any of the Patent Collateral, and to do all other acts and
things necessary to carry out the purposes of this Security Agreement and the Loan Documents,
as fully and completely as though Secured Party were the absolute owner of the Patent Collateral
tor all purposes; provided, however, that except as provided for by law or the Code or its
equivalent in other jurisdictions, nothing herein contained shall be construed as requiring or
obligating Secured Party to make any commitment or to make any inquiry as to the nature or
sufficiency of any payment received by Secured Party, or to present or file any claim or notice, or
to take any action with respect to the Patent Collateral or any part thereof, or the moneys due or
1o become due in respect thereof, or any property covered thereby. and no action taken by
Secured Party or omitted to be taken with respect to the Patent Collateral or any part thereof shall
give rise to defense, counterclaim or offset in favor of the Borrower's claim or action against
Secured Party. Whether or not Secured Party shall have so notified any obligors, the Borrower
shall at its expense cooperate with Secured Party and render all reasonable assistance to Secured
Party in enforcing claims against such obligors. It is understood and agreed that the appointment
of Secured Party as the agent of the Borrower for the purposes set forth above in this Section 4.1
is coupled with an interest and is irrevocable.

4.2 Other Remedies Upon Default. Upon the occurrence and during the
continuation of an Event of Default, then, forthwith upon notice by Secured Party to the
Borrower, in addition to all other rights and remedies of Secured Party, whether under law, the
other Loan Documents, or otherwise (all such rights and remedies being cumulative, not
exclusive, and enforceable alternatively, successively or concurrently, without notice to or
consent by the Borrower except as expressly provided otherwise herein), Secured Party's rights
and remedies with respect to the Patent Collateral, shall include but not be limited to the
following, without payment of royalty or compensation of any kind to the Borrower except as
expressly provided otherwise herein:

(a) The Borrower's license with respect to the Patents as set forth in
Section 2.2(b) shall terminate, and the Borrower shall immediately cease and desist from the
practice, manufacture, use and sale (or license or other transfer) of the Patents.

(b) Secured Party may, to the same extent that the Borrower had the
right to do so immediately prior to such notice, license or sublicense, whether general, special or
otherwise, and whether on an exclusive or non-exclusive basis, any of the Patent Collateral,
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throughout the world. for such term or terms, on such conditions, and in such manner, as Secured
Party shall in 1ts sole discretion determine.

{(c) Secured Party may (without assuming any obligations or liability
thereunder). at any time. enforce (and shall have the exclusive right but not the obligation to
enforce) against any licensor, licensee or sublicensee all Patent License Rights of the Borrower,
and take or refrain from taking any such action.

(d) Secured Party may, on one or more occasions at any time, with or
without legal process and with or without previous notice or demand for performance, take
possession of all tangible manifestations or embodiments of the Patent Collateral and
documentation relating thereto and all business records, documents and files with respect to the
Patent Collateral. and without liability for trespass to enter any premises where such tangible
manifestations or embodiments, business records, documents and files with respect to the Patent
Collateral may be located for the purpose of taking possession of or removing such tangible
manifestations or embodiments, business records, documents and files.

(e) In general, Secured Party may exercise, in respect of the Patent
Collateral, all of the rights and remedies provided under the other Loan Documents, or otherwise
including, without limitation, all rights and remedies of a secured party on default under the
Uniform Commercial Code (whether or not such Code applies to the affected Patent Collateral).

43 No Obligation of Secured Party. Nothing herein shall be construed as
obligating Secured Party to take any of the foregoing actions at any time.

4.4 Costs and Application of Proceeds. The Borrower agrees to pay when due
all costs incurred in any license, assignment, sale, transfer or other disposition of all or any
portion of the Patent Collateral to or by Secured Party, including any taxes, fees and reasonable
attorneys' fees, and all such costs shall be added to the Obligations. Secured Party may apply the
proceeds actually received from any such license, assignment, sale, transfer, other disposition or
other collection or realization, to the out-of-pocket costs and expenses thereof, including without
limitation reasonable attorneys' fees and all legal, travel and other expenses which may be
incurred or paid by Secured Party in protecting or enforcing its rights upon or under this Security
Agreement, the Patent Collateral, the Collateral or the Obligations, and any proceeds remaining
shall be held by Secured Party as collateral for, and/or then or at any time thereafter applied
(after payment of any amounts payable to Secured Party pursuant to Section 6) to the
Obligations; and the Borrower shall remain liable and will pay Secured Party on demand any
deficiency remaining, together with interest thereon at a rate equal to the highest rate then
payable on the Obligations and the balance of any expenses unpaid.

5. LIABILITIES, INDEMNITY AND COSTS.

5.1 Liability for Uses of Patent Collateral. The Borrower shall be liable for
any and all uses or misuses of and the practice, manufacture, sales (or other transfers or
dispositions) of any of the Patent Collateral by the Borrower and its affiliates and for any failure
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to take reasonable measures to avoid and prevent the improper use. practice or sale (or other
transfer or disposition) of the Patent Coliateral by any other party (including but not limited to
any licensee of the Patents), any failure to use or practice the Patents in accordance with this
Security Agreement, or any other claim, suit, loss. damage. expense or liability of any kind or
nature (except those resulting from any gross negligence or willful misconduct of Secured Party)
arising out of or in connection with the Patent Collateral or the production, marketing, delivery,
sale. license or other transfer or disposition of the goods and services provided under or in
connection with or which use, practice or incorporate any of the Patents or the Patent Collateral
prior 1o the termination of the Borrower's license pursuant to Section 4.2(a). The Borrower shall
also be exclusively liable for any claim, suit, loss, damage, expense or liability arising out of or
in connection with the fault. negligence, acts or omissions of the Borrower (regardless of whether
such fault, negligence, acts or omissions occurred or occur prior to or after such license
termination).

5.2 License Agreement Obligations. Nothing in this Security Agreement shall
relieve the Borrower from any performance of any covenant, agreement or obligation of the
Borrower under any license agreement now or hereafter in effect licensing any part of the Patent
Collateral, or from any liability to any licensee or licensor under any such license agreement or
to any other party, or shall impose any liability on Secured Party for any act or omission of the
Rorrower in connection with any such license agreement.

53 Indemnification The Borrower shall indemnity and hold harmless
Secured Party from and against, and shall pay to Secured Party on demand, any and all claims,
actions, suits, judgments, penalties, losses, damages, costs, disbursements, expenses, obligations
or liabilities of any kind or nature (except those resulting from Secured Party's gross negligence
or willful misconduct) arising in any way out of or in connection with this Security Agreement,
the Patent Collateral, custody, preservation, use, practice, operation, sale, license (or other
transfer or disposition) of the Patent Collateral, any alleged infringement of the intellectual
property rights of any third party, the production, marketing, provision, delivery and sale of the
goods and services provided under or in connection with or using or practicing any of the Patents
or the Patent Collateral, the sale of, collection from or other realization upon any of the Patent
Collateral, the failure of the Borrower to perform or observe any of the provisions hereof, or
matters relating to any of the foregoing. The Borrower shall also indemnify and hold harmless
Secured Party from and against any and all claims, actions, suits, judgments, penalties, losses,
damages, costs, disbursements, expenses, obligations or liabilities arising out of or in connection
with any fault, negligence, act or omission of the Borrower (regardless of whether such fault,
negligence, act or omission occurred or occurs prior to or after such license termination). The
Borrower shall make no claim against Secured Party for or in connection with the exercise or
enforcement by Secured Party of any right or remedy granted to it hereunder, or any action taken
or omitted to be taken by Secured Partv hereunder (except for the gross negligence or willful
misconduct of Secured Party).
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6. POWER OF ATTORNEY.

6.1 Grant. The Borrower hereby grants to Secured Party, and any officer or
agent of Secured Party as Secured Party may designate in its sole discretion. a power of attorney,
thereby constituting and appointing Secured Party (and Secured Party's designee) its true and
lawful attorney-in-law and attorney-in-fact, effective upon the occurrence and during the
continuation of an Event of Default, for the purpose of assigning, selling, licensing or otherwise
transferring or disposing of all right, title and interest of the Borrower in and to any of the Patent
Collateral. The Borrower hereby ratities all that such attorney shall lawfully do or cause to be
done by virtue hereof.

6.2 Irrevocable. The foregoing power of attorney is coupled with an interest
and is irrevocable until this Security Agreement shall terminate.

6.3 Release. The Borrower hereby releases Secured Party from any claims,
causes of action and demands at any time arising out of or in connection with any actions taken
or omitted to be taken by Secured Party under the power of attorney granted herein (except for
the gross negligence or willful misconduct of Secured Party).

7. General Provisions.

7.1 Loan and Security Agreement Controls. This Security Agreement is
supplemental to the Loan Agreement, the terms of which, including, without limitation, the
notice and governing law provisions, the waivers of jury trial, consent to service of process and
jurisdiction and prohibition on non-written waivers, the Borrower expressly accepts, confirms
and acknowledges are incorporated herein by reference. In the event of any irreconcilable
conflict between the provisions of this Security Agreement and the Loan Agreement the
provisions of the I.oan Agreement shall control.

7.2 Specific Enforcement. Due to the unique nature of the Patent Collateral,
and in order to preserve its value, the Borrower agrees that the Borrower's agreements, duties and
obligations under this Security Agreement shall be subject to specific enforcement and other
appropriate equitable orders and remedies.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Borrower has caused this Security Agreement to be executed
by its duly authorized officer as of the date first written above.

WITNESS: ULTRALIFE BATTERIES, INC.

Ao,

77 .
By: /(0’/{:1,1/ /1/ ; ZMHL
Name: ',éber‘f &. Fishback
Title: Vﬁ' -~ frmance & CFC‘)

WITNESS: CONGRESS FINANCIAL CORPORATION
(NEW ENGLAND)

/%%/ (/’(/M By'Name: Z E%N i : !i !7mt]
Lo Title:

22¢257 11
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STATE: [« | e |
COUNTY: A June {2000
Then personally appeared the above-named | /& &
a duly authorized V- e ’
acknow]

STATE:
COUNTY:

Then
a duly authorized

“Corporation”) angd acknowledg
free act and deed of said Corpor

edged the foregoing instrum
said Corporation. before me,

My Commission Expires:

TER
ORAH K. CARPEN
Nc?taErﬁf3 Public, State of New York
No. 496645100lm
ified in Monroe AP
Cort?r;\J?s‘;ﬁign ExpiresMay 7, (.

June [, 2000

— .7

personally appeared the above-named

25t Ve e of Congress Financial Corporation

ed the foregoing Instrument 1o be his fre
ation, before me,

e et

rzs and stated thay [+ s
(New England) (the
€ act and deed, and the

Notdry Public
My Commission Expires:

KIMBERLEY A, BORSARI, Notary Public
My Comm:’ssion Expires

é/)z j ()é';
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EXHIBIT A TO PATENT COLLATERAL ASSIGNMENT & SECURITY AGREEMENT
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UBI Rechargable Patent Number Filings & Descriptions

Item Date Description Inventors
Patent 5,928,391\/ Issued Extraction from Porosity in S. Lewin
5/27/99 Polymer Cells
Patent 5,916,704 ./ Issued Low Pressure Battery Vent S. Lewin
6/29/99 M. Cholach
Patent App. Issued Electrolyte Composition for Simon Xue
7/13/98 High & Low Temperature Use R. Wise
Patent 5,962,162+  Issued Lithium Ion Polymer Cell J. Barrella
10/5/99 Separator M. Manna
. 09/089,207  6/2/98 Cross Linked Polymeric D. Swanson
T Components of Rechargeable  B. Coffey
Solid Lithium Batteries & J. Read
Method for making same S. Lewin
Patent 5,928,812 \[ Issued High Performance Lithium Ion  S. Xue
7127199 Polymer Cells & Batteries
PATENT
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LIEBERMAN & NOWAK, LLP
ATTORNEYS AT LAW

292 MADISON AVENUE
NEW YORK, NEW YORK 10017
(212) BIR-44a7
FAX: (112) 810843

January 30, 1996

Mr. Jgseph Barrella, President

Ultralife Batteries, Inc. -
Route |88 South W~
Newark, New York 14513 /o)
o sy,
/o ’ .7/"'
Re: Ultralife Batteries Inc. and ~ «?i

Ultralife Batteries (UK) Ltd.
Patented Technology
our Ref.: ULTRALY/L

Dear Joe:

tions

Batter

Batter
one p3
for t}
of yo\
of a ]

Enclosed are three schedules listing patents and applica-

currently owned by Ultralife Batteries, Inc. and Ultralife
Lias (UK) Ltd. Schedule A lists property owned by Ultralife
ies, Inc. as a result of the original Kodak aquisition and
itent assigned from yourself to Ultralife. All of the files
jese patents are retained in our office with the exception

ir "Battery Connector Protection" patent. T enclose a copy

reque

letter from Joseph Pagnotta dated October 23, 1995
ting the file and your instructions for transfering

representation of the patent. We have not yet received a
response to this letter.

Ltd.

Group
Sched
Ltd.

Agree
retai
their
Unite

chedule B lists property owned by Ultralife Batteries (UK)
s a result of the Sale of Business Agreement between Dowty
Plc and Ultralife Batteries (UK) Ltd. dated June 10, 1994.
le C lists property purchased by Ultralife Batteries (UK)
rom Hoppecke shortly after the above Sale of Business

ent. The files for Ultralife Batteries (UK) property are
ed either in the offices of Ultralife Batteries (UK) or of
British patent counsel Withers & Rogers located in Bristol,
Kingdomn.
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Mr. J. Barrella
January 30, 1996
Page 2

Ne ara not aware or have Knowledge of any other pending
b applications or issued patents owned by aither party or

licenge agreements granted to either party. If you have any

quest

AML/J]
Encls
wltrulst.ch

jons, please call.

Sincere1y277

s

arthur M. Lieberman
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Docket
counts

10600

Canada

10601

us

F'NO.

-y

Canad?

France

Gexman

Nethen

U.XK.

Japan

Korea

Y

rtlands
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Schedule A

ULTRALIFE BATTERIES, INC.

Ratent Portfolio
Inventor: “Titlae"
(Appl. XNo.) (Appl. Date)
Patant Mo. Issue Data

Paust & Osterhoudt: "Cathode for High Current and

Power Dansity Electromechanical

Cells"
(466843) (11/01/84)
1,236,160 05/03/88
Bakos & Martin: ‘'Accordian ¥Folded ©Electrode
Assenbly’
(735406) (0S/17/86) v//
4,761,352 08/02/88
(498713) (12/30/85)
1,265,191 01/30/90
(86303664.6) (05/14/86)
0 202 857 07/31/91
(86303664.6) (05/14/86)
0 202 857 07/31/91
P 3680583.1-08 (nat. #)
(86303664.6) (05/14/86)
0 202 857 07/31/91
(86303664 .6) (05/14/86)
0 202 857 07/31/91
(61110963) (05/16/86)
1,833,741 03/29/94
(248/90) (01/11/90)
50816 09/25/90
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10602 Clark & Cataldi: “gealed Lithium Battery" .
us (864385) (05/19/86)
4,719,158 01/12/88
Canadl (537252) (05/19/87)
1,284,353 08/21/91
France (87903588.9) (05/712/87)
0 267 270 07/31/91
Germany (87903588.9) (05/12/87)
0 267 270 07/31/91
Italy (B87903588.9) : (05/12/87)
0 267 270 07/31/91
Netheylands (87903588.9) (05/712/87)
0 267 270 07/31/91
U.K. (87903588.9) (05/12/87)
0 267 270 07/31/91
Japan (62503220) (01/19/88)
Korea (701094/87) (11/25/87)
82320 02/13/95
PCT (01069) (05/12/87)
W087/07433 12/03/87
(Note In national phase, Designated countries Japan, Korea and
European region)
10603 Faust et al.: “Battery Separator Assembly" ./
us (864376) (05/19/86)
4,741,979 05/03/88
Canada (514353) (07/22/86)
1,273,396 08/28/90
France (373b4438.2) (05/19/87)
0 246 866 02/06/91
Germany (87304438.2) (05/19/87)
0O 246 866 02/06/91
P 37 67 916.3-08 (nat. f)
Italy (87304438.2) (05/19/87)
' 0 246 866 02/06/91

PATENT
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Nethaerlands (87304438.2) (05/19/87)
0 246 Bé66 02/06/91
U.K. (87304438.2) (05/19/87)
0 246 866 02/06/91
Japan (62120329) (05/19/87)
1,749,308 04/08/93
Korea (4092/87) (04/28/87)
39417 01/29/91
Mexico (6497) (05/15/87)
163326 04/22/92
Talwan (76102105) (04/14/87)
NI-31802 08/04/89
10604 Clark & cataldi: “Method for Making a Battery"
Canad$ (S537253) (05/15/87)
1,302,492 06/02/92
France (87903204) (05/12/87)
0 267 242 04/710/91
Germany (87903204) (05/12/87)
0 267 242 04/10/91
U.K. (87903204) (05/12/87)
0 267 242 04/10/91
Japan (502897/87) (05/12/87)
Korea (701095/87) (11/25/87)
PCT (01070) (05/12/87)
WO 87707434 12/03/87
[Note in national phase, Designated countries: Japan, Korea
and European Region)
10608 Chow et al.: “Battery w/Metal Folil Coated
Plastic Housing" \//
Us (504468) (04/04/90)
S,134,046 07/28/92
- Barrella: “Battery Connactor Protection' v
us (07/998538) (12/30/92)
5,316,874 05/31/94
PATENT
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Schedule B
ULTRALIFE BATTERIES (UK) Limited
Ratent Portfolio
wpig]en
Country (APPl. Xo.) Patent XNo.
“High | porosity lithium'
Japan (506349/91)
“Barrier layer PEO"™
U.R. (9106704.1) 2242565
Japan (506965/91)

USRI | 3._ (064572). 5,401,597 v
U.R. (91906680.3) 0 474 821
Franc (91906680.3) 0 474 821

Germa y (91906680.3) 0 474 821

*golid state cell electrolyte'
U.K. {8801927.8) 2201287
Canad (558364)
U.s. (642136) 5,085,952 v~
Japan (63-36452)

(B88300869.0) 0 279 554

(88300869.0) P3876821.6
Italy (88300869.0) 0 279 554
Netharlands (88300869.0) 0 279 554
“Copper Triflate Cont. Material™
U.S. (2063%0) 4,508,284
"Folded Cell Construction
Japangse (5111320/91)
#“Ceall| Interconnection"
U.K. (9013755.5) 2245412
Japan (511131/91)
U.s. (834568) 5,230,967 v
U.K. | (91912065.9) 0 487 699
Germaﬁy (91912065.9) 0 487 699
Franc (91912065.9) 0 487 699
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"gmart window II"™

Japan (202422/91)

"1nprTvenontl in Bea Water Batteries"

Canada (258831) 1069173

'peferred action battary'
Canada (251130) 1086818

“Lithiated Manganase Oxide"
U.K. (9405212.3) 2276155

“Lithjisted Manganese Oxide"
U.K. (9405258.6) 2276156

vLithiated Manganese Oxide"

PCT (GB94/00545)
Eurcpe (94909250.6) 0 689 520
Japan (6~520796)
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Schedule C

Proparty from Hoppacke
to Ultralife Battaries (UK) Led.

Patents covering LI-MnO, technology

lctrochemical cell (upiratorlolectrolyta)

Germany 38 29 420

-~

H*gh rate, electrochemical cefl with spiral constructio

Qermany 38 28 419
United Kingdom 2222 480
UEA 5 006 188

PATENT

roceeas for the manufacturing of elecirochemical units, In particutar, LI-MnO,; cells
Germany 3242139
Europe 0118115
United Kingdom 0116115
France 0118 118
Netheriands 0118115
Belgium 0118 11§
ltaly 0116118
Sweden 0116118
Swizerand 0116 113
Dearnmaik 0116116
Japan 1660816

rocess and production squipment for the automatic manufacture of cathodes for
ty batterles, In particular, lithium batteries L

Germany 3921288

USA 50 07 467
locess and production equipment for fliling etectrochemicai colls

Garmany 39 12 848

USA 6 212 867
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Registered designs

Clectrochemical cell (separator)

Goermany G8810977.1

Elpctrochemlcal cell (separator)

Qermany G68812617.3

Prpduction equipmaent tor fllling electrochemical cells (In eccordance with patent
OE 39 12 488)

Germany G 89 16 008.8

Elgctrochemical cell (in accordance with patent DE 36 29 419)

Germany G 88 10 876.3
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Patents applied for covering LI-MnO, technology
Process and production equipment for existing fiat sheet lithium anodes

Qermany 43 07 534.7-26

- El%ctrochamlcal cell (in accordance with patent DE 3¢ 29 419)

France 89 11 382

Process and production equipmant for the automatic assembly of cathodes for dry
bdtterles, in particular, {ithium batteries ( In accordance with patent DE 39 21 268)

Jipom Al ugsy oy
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