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To the Honerable Commissioner of Patenls and Trademarks: Mease record the atiached argingl documents or copy thereof,
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Universal Lighting Technologies, [nc. Name: Fleet Capital Corparation, As Agent

Internal Addresgs:

Additional name(s) of conveylng party(az) altached‘?l f‘(es P]No
3. Nature of conveyance;

D Assignment DMerger

Security Agreement DChange of Name

I:l Other

Straet Address: 300 Galleria Pkwy., Suite 800

City:_Atlanta State;_GA Zip; 30339

Execution Date: 10/21/04 Additional name(s) & address(es) atlachad?|_| Yes |F| No
4, Application number(g) or patent number(s):

If this document is being filed together with a new application, the exacution date of the application is:

A. Patent Application No.(g) B. Patent No.(g)
Please see Exhibit A attached Flease see Exhibit A attached

Addltioral numbers atliched? IF' Yes |_| No

1
5. Name and address of party to whom correspondence |6. Total number of applications and patents involved: @ 8
concerning document should be mailed: r—— B
Name: Heather F. Skinner, Paralegal 7. Total fee (37 CFR 3.41)....ocnn. 3 1360.00 °
-
Internal Address:_Parker’ Hudson, Rainer & Dobbs Enclosed 8
|:| Authorized to be charged to deposit account 8
U]
=
)
B. Deposit account number: N
Street Address: 285 Peachiree Center Avenue g
1500 Marqnis Two Tower
Gity: Atlanta State: GAZip: 30303
DO NOT USE THIS SPACE
9. Signature.

Harrison J. Roberts, Esq. _ﬁ EE" 6 2 11/10/04
Name of Person Signing ignature Data

Tolal number of pages Including cover sheet, atachments, and documanls:

Mall documents Lo be recordad with 1equlred cover shest Information to:
Commiaaioner of Patenis & Trademarks, Box Aaslgnments
Waghinglon, D.C. 20231
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EXHIRBIT A
(Continued from item 4B)
United States Patents

PATENT NUMBER

5,396,155
5,440,475
5,461,287
5,493,180
5,493 181
5,500,576
5,539,281
5,936,357
5,925,990
5,973,455
5,982,113
6,023,132
6,091,199
6,111,365
6,137,239
6,177,769
6,274,987
6,281,641
6,291,944
6,333,605
6,437,250
6,437,520

6,720,741
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EXHIBIT A
(Continued from item 4B)

United States Patent Applications

APPLICATION NUMBERS

10/187,304
10/629,389
10/631,672
10/688,507
10/726,018
60/526,638
60/526,639
60/526,640
60/526,641
60/526,723

60/540,187
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AMENDED AND RESTATED PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT (this "Agreement") is made this ﬂ\_ day of
October, 2004, between FLEET CAPITAL CORPORATION, a Rhode Island corporation having
an office at 300 Galleria Parkway, N.W., Suite 800, Atlanta, Georgia 30339, in its capacity as
collateral and administrative agent for the Lenders (as hereinafter defined) (together with its
successors and assigns in such capacity, "Agent"), and UNIVERSAL LIGHTING
TECHNOLOGIES, INC,, a Delaware corporation having its principal place of business at 26
Century Boulevard, Nashville, Tennessee (the "Company").

Recitals:

The Company and one or more of its affiliates ("Borrowers") have obtained loans and other
financial accommodations from certain financial institutions (collectively, "Lenders") party from
time to time to that certain Loan and Security Agreement, dated June 15, 2001, among Borrowers,
Agent and Lenders (as at any time amended, the "Original Loan Agreement"). As security for the
Obligations under (and as defined in) the Original Loan Agreement, the Company executed and
delivered to Agent, for the benefit of itself and the Lenders, a certain Patent Security Agreernent,
dated June 15, 2001 (the "Original Patent Security Agreement"), which was recorded in the United
States Patent and Trademark Office on June 28, 2001, at Reel/Frame number 012177/0912.

Borrowers have requested that Agent and l.enders agree to amend and restate the terms of the
Original Loan Agreement pursuant to a certain Amended and Restated Loan Apreement, dated the
date hereof, among Borrowers, Agent and Lenders (the Original Loan Agreement, as so 2mended
and restated, and as ar any time further amended, restated, modified or extended, being referred to
herein as the "Loan Agreement").

Agent and Lenders are willing to make loans and to provide other financial accommodations
to Borrowers from time to time pursuant to the terms of the Loan Agreement, provided that the
Company executes this Agreement to amend anc restate the Original Patent Security Agreement.

NOW, THEREFORE, for Ten Dollars ($10.00) in hand paid and other good and valuable
consideration, the receipt and sufficicney of which are hereby acknowledged, the Company hereby
agrees with Agent as follows:

1. Capitalized terms used herein (including those used in the Recitals hereto), unless
otherwise defined, shall have the meanings ascrized to them in the Loan Apreement.

2. To secure the prompt payment ard performance of the Obligations, the Company
hereby ratifies and reaffirms the grant of a securty interest to Agent, for the benefit of Agent and
Lenders, pursuant to the Original Patent Security Agreement, and hereby grants and regrants, assigns
and pledges to Agent, for its benefit and the pro rata benefit of Lenders and the other Secured
Parties, a continuing security intercat in and Lien upon all of the following property of the Company,
whether now existing or hereafter ereated or acquired (the "Patent Collateral™):

376341.}
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(a) the entire right, title and interest of the Company in and to all patent
applications and patents (including, without limitation, those lsted in Exhibit A attached
hereto (as the same may be amended from time to time)), and the inventions and
improvements therein disclosed, and all re-issues, divisions, continuations, renewals,
extensions and continuations-in-part thereof, including, without limitation, the right to sue
for past, present and future infringements, all of the Company’s rights corresponding thereto
throughout the world, together with any good will of the business connected with an
symbolized by any such patents and any und all past, present or future rights and interests
pursuant to any and all past, present and future licensing agreements in favor of the
Company, or to which the Company is a party, pertaining to any of the foregoing, owned or
used by third parties in the past, present or future (all of the foregoing being heremn
collectively referred to as the "Patents"); and

(b)  All products and proceeds of the foregoing (such as, by way of example and
without limitation, all income, royalties, 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 enterad into in connection therewith and damages and payments
for past or future infringements thereof).

3 The Company covenants with and warrants to Agent that:

(a) The Patents are subsisting and have not been adjudged invalid or
unenforceable, in whole or in part;

(b) The Company is now and shall continue to be the sole and exclusive owner of
the entire and unencumbered right, title and intercst in and to each of the Patents, free and
clear of any Liens other than Permitted Liens;

(¢)  The Company has the unqualified right to enter into this Agreement and
perform its terms and, to the extent it deetn s reasonably necessary, has entered and will enter
into written agreements with each of its present and future emplovees, agents and consultants
which will enable it to comply with the covenants herein contained; and

(d)  The Company has used, and will continue to use for the duration of this
Agreement, proper statutory notice in connection with its use of the Patents and has made,
and will continue to make, all appropriate filings with the United States Patent and
Trademark Office to maintain the Patents in existence, including, without limitation, filing
all necessary documents with the United States Patent and Trademark Office for each Patent
to maintain it without loss of protwection therefor.

4. Until all of the Obligations have been satisfied in full and the Loan Agreement has
been terminated, the Company shall not enter into any license agreement relating to any of the
Patents with any Person except non-exclusive licenses to customers of the Company in the regular
and ordinary course of the Company's business as presently conducted and for rcasonable and
customary compensation and non-exclusive liconses to third parties in connection with cross
licensing arrangements, and shall not become a party to any agreement with any Person that is
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inconsistent with the Company's obligations under this Agreement and the Company further agrees
that it will not take any action, and will use commercially reasonable efforts not to permit any action
to be taken by others, including, without limitation, licensees, or fail to take any action, which would
in any respect affect the validity or enforcement of the rights transferred to the Agent under this
Agreement or the rights associated with the Patents.

5. If, before the Obligations shall have been satisfied in full, the Company shall obtain
rights to any new patcntable inventions, or become entitled to the benefit of any patent application or
patent for any reissue, division, continuation, rencwal, cxtension or continuation-in-part of any
Patent or any improvement on any Patent, the provisions of paragraph 2 shall automatically apply
thereto (which shall be deemed to be and weated as "Patent Collateral” within the meaning of this
Agreement) and the Company shall give to Agent prompt notice thereof in writing.

6. The Company irrevocably authorizes and empowers Agent (x) to modify this
Agreement by amending Exhibit A to include any future patents and patent applications within the
definition of Patents under paragraph 2 or paragraph 5 hereof and (y) to file, in addition to and not in
substitution for this Apgreement, a duplicate original of this Agreement containing an amended
Schedule A thereto, reflecting any such future patents and patent applications.

7. The Company hereby grants to Agent, and its employees and agents (and any Lender
or Lenders and their respective employees and agents), the right upon prior notice to the Company,
and subject only to any obligations of confident ality to which the Company, its employees and
agents are then subject with respect thereto, to visit the Company's plants and facilities at which any
patented inventions are located or which manufacture, ingpect or store products made under any of
the Patents and to inspect the products and quality control records relating thereto and to examine
the Company's books, records (and make copies thereof) and operations relating thereto, at
reasonable times during regular business hours.

8. At any time an Event of Default sxists, Agent shall have, in addition to all other
rights and remedies given it by this Agreement, all rights and remedies under Applicable Law and all
rights and remedies of a secured party under the UCC, Without limiting the generality of the
foregoing, Agent may immediately, for its benefit and the pro rata benefit of Lenders, without
demand of performance and without other notice (except as described in the next sentence, if
required by Applicable Law) or demand whatsoever to the Company, each of which the Company
hereby expressly waives, and without advertisement (except as otherwise provided by Applicable
Law), collect directly any payments due the Company in respect of the Patent Collateral, or sell at
public or private sale or otherwise realize upon the whole or from time to time any of the Patent
Collateral, or any interest which the Company may have therein. The Company hereby agrees that
seven (7) days notice to the Company of any publ ¢ or private salc or other disposition of any of the
Patent Collateral shall be reasonable notice; provided, however, that no notice shall be required
hercunder if not otherwise required by Applicable Law. At any such sale or disposition, Agent may,
to the extent permitted by Applicable Law, purchase the whole or any part of the Patent Collateral
sold, free from any right of redemption on the part of the Company, which right the Company
hercby waives and releases. After deducting from the proceeds of such sale or other disposition of
the Patent Collateral all costs and expenses incirred by Agent in enforcing its rights hereunder
(including, without limitation, all attorneys' fees), Agent shall apply the remainder of such proceeds
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to the payment of the Obligations, in such order or manner as may be authorized or required by the
Loan Agreement. Any remainder of the proceeds after payment in full of the Obligations shall be
paid over to the Company. If any deficiency shall arise, the Company and ¢ach guarantor of the
Obligations shall remain jointly and severally liable to Agent and Lenders thetefor.

0. The Company hercby makes, constitutes and appoints Agent, and any officer or agent
of Apent as Agent may select, as the Company's true and lawful attorney-in-fact, with full power to
do any or all of the following if an Event of Default shall occur and be continuing: to endorse the
Company's name on all applications, documents, papers and instruments necessary for Agent to
continue the maintenance of or to nse the Patents, or to grant or issue any exclusive or nonexclusive
license under the Patents to any other Person, or to assign, pledge, convey or otherwise transfer title
in or dispose of any Patent Collateral to any other Person. The Company hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney, being
coupled with an interest, shall be irrevocable unti; all of the Obligations shall have been satisfied in
full and the Loan Agreement ghall have been termninated.

10. At such time as all of the Obligaticns shall have been satisfied finally and in full and
the Loan Agreement shall have been terminated, Agent shall execute and deliver to the Company,
without representation, warranty or recourse and at the Company's expense, all releases and other
instruments necessary to terminate Agent's security interest in the Patent Collateral, subject to any
disposition thereof which may have been made by Agent pursuant to the terms of this Agreement, or
any of the other Loan Documents. '

11, Any and all fees, costs and expensoes, of whatever kind or nature, (including, without
limitation, reasonable attorneys' fees and legal expenses) incurred by Agent or any Lender in
connection with the preparation of this Agreement and any other documents relating hereto and the
consummation of this transaction, the filing or recording of any documents (including, without
limitation, all taxes in conncction therewith) with the United States Patent and Trademark Office or
in other public offices, the pavment or discharge of any taxes, counse] fees, maintenance fees or
Liens, or otherwise, in protecting, maintaining and preserving any Patent Collateral or in defending
or prosecuting any actions or proceedings arising out of or related to any Patent Collateral, shall be
borne and paid by the Company (it being the intent of the Company and Agent that the Company
shall be responsible for the payment of all sums, fees, costs and expenses, including, without
limitation, all maintenance fees payable with respect to the Patents) or, if paid by Agent in its sole
discretion, shall be reimbursed by the Company to Agent on demand by Agent and until so paid
shall be added to the principal amount of the Obligations and shall bear interest at the highest per
annum rate in effect from time to time under the Credit Agreement.

12, The Company shall use all reasonable cfforts to detect any infringers of the Patents
and shall notify the Agent in writing of infringerrents detected. The Company shall have the duty
through counsel reasonably acceptable to Agent, 10 prosecute diligently any patent application for a
Patent pending as of the date of this Agreement cr thereafter until the Obligations shall have been
paid in full and the Loan Agreement terminated, 10 make application on unpatented but patentable
inventions (subject to Company's reasonable discretion in Ordinary Course of Business, or, during
the existence of an Event of Default or a Defanlt, promptly upon Agent's request), to file and
prosccute opposition and cancellation proceedings, to file and prosecute lawsuits to protect the
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Patents and to do any and all acts which are deemed necessary or desirable by Agent to preserve and
maintain all rights in patent applications for the Piatents. Any expenses incurred in connection with
such an application or proceedings shall be borne by the Company. The Company shall not abandon
any pending patent application or patent, withow the prior written consent of Agent.

13, Notwithstanding anything to the contrary contained in paragraph 12 hereof Agent
shall have the right, but shall in no way be obligated, to bring suit in its own name to enforce the
Patents and any license hereunder, or to defend any suit or counterclaim in its own name to protect
any Patents or license hereunder, in either of which events the Company shall at the request of Agent
do any and all lawful acts (including bringing suit) and execute any and all proper documents
required by Agent in aid of such enforcement or defense and the Company shall promptly, upon
demand, reimburse and indemnify Agent for all costs and expenses incurred by Agent in the exercise
of its rights under this paragraph 13.

14, If the Company fails to comply with any of its obligations hereunder, then to the
extent permitted by Applicable Law, Agent may do so in the Company's name or in Agent's name, in
Agent's sole discretion, but at the Company's expense, and the Company agrees to reimburse Agent
in full for all expenses, including, without limitation, reasonable attorneys' fees, incurred by Agent in
prosecuting, defending or maintaining the Patents or Agent's interest therein pursuant to this
Agtrecment.

15.  No course of dealing between the Company and Agent, nor any failure to exercise,
nor any delay in exercising, on the part of Apent, any right, power or privilege hereunder or under
any of the other Loan Documents shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilepe hereunder or thereunder preclude any other or future
exercise thereof or the exercise of any other right, power or privilege.

16.  All of Agent's rights and remedi¢s with respect to the Patent Collateral, whether
established by this Agreement or any of the other Loan Documents, or by any other agreements or
by Applicable Law, shall be cumulative and may be exercised singularly or concurrently. The
Company hereby agrees that the use by the Agent of the Patents as authorized hereunder in
connection with the exercise of its remedies uader the Loan Agreement and the other Loan
Documents shall be coextensive with the Company’s rights under the Patents and with respect
thereto and without any liability for royalties or other related charges from the Agent or the Lenders
to the Company.

17. The provisions of this Agreement ire severable, and if any clause or provision shall
be held invalid and unenforceable, in whole or in part, in any jurisdiction, the same shall be deemed
severcd herefrom and shall not in any manner affect such clause or provisions in any other
Jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

18. This Apreement, together with the other Loan Documents, constitutes and expresses
the entire understanding of the parties hereto with respect to the subject matter hereof, and
supercedes all prior agreements and understandings, inducements or conditions, whether express or
implied, oral or written. This Agreement i3 subject to modification only by writing signed by the
partics, except as provided in paragraph 6 hereof

176514-3 -5-
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19.  The benefits and burdens of this Apreement shall inure to the benefit of and be
binding upon the successors and assigns of Agent and upon the successors and permitted assipns of
the Company. The Company shall not agsign its rights or delegate its rights or assign its duties
hereunder without the prior written consent of Azent.

20.  The Company hereby waives notize of Agent's acceptance hereof.

21 This Agreemenf amends and restazes the Original Patent Security Agreetnent and is
not intended to be qr operate as a novation or an accord and satisfaction of the Original Patent
Sceurity Agrecment or the obligations evidenced or secured thereby or provided for thereunder.

22, This Agreement is intended to take effect as a sealed instrument and shall be
construed and enforced and the rights and duties of the parties shall be governed by in all
respects in accordance with the internal laws (as opposed to conflicts of law provisions,
provided that issues with respect to Article 9 of the Uniform Commercial Code may give effect
to applicable choice or conflict of law rules sct forth in Article 9 the Uniform Commercial
Code) and decisions of the State of Georgia.

23, Tothe fullest extent permitted by Applicable Law, the Company and Agent each
waives the right to trial by jury in any action, suit, proceeding or counterclaim of any kind
arising out of or related to this Agreement or the Patent Collateral.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal on the
day and year first written above.

ATTEST: UNIVERSAL LIGHTING
TECHNQLOGIES, INC.
("Company"

By: d)

Patrick A. Sullﬁan, Chief Executive

: Officer
[CORPORATE SEAL]
Witness T
Accepted:
FLEET CAPITAL CORPORATION, as
Agent ("Agent")
By:
Name:
Title:
176514.3
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IN WITNESS WHEREOF, the parties herzto have executed this Agreement under seal on the
day and vear first written above.

ATTEST: UNIVERSAL LIGHTING
TECHNOLOGIES, INC.
("Company")
' By:
Jeffrey Behrendt, Secretary Patrick A. Sullivan, President and
Chief Executive Officer
[CORPORATE SEAL]
Witness
Accepted:
FLEET CAPITAL CORPORATION, as
Agent ("Agent")
Name D,.. E: [a$ Comean
Title: Vige fresde T
376514.3
Amended and Restated Patemt Security Agreement PATENT
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STATE OF [N §
§
COUNTY OF%W‘OEM §

EEQRE ME, the undersigned authority, on this day personally appeared%‘! ngml \}\q,\p
the 4 of UNIVERSAL LIGHTING TECHNOLOGIES, INC., to me known to be
the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he
executed the same for the purposes and consideration therein expressed, in the capacity therein
stated, and as the acl and deed of said corporation.

this __ _day of Dctober, 2004,

GIVEN UNDER MY HAND AND SEAF OF

-

otaty Public ]
My Commission Expires:’DS{B’Q 0s™

[NOTARIAL SEAL]

STATE OF

LD oo oo

COUNTY OF

BEFORE ME, the undersigned authority, on this day personally appeared ,
a of FLEET CAPITAL CORPORATION, known to me to be the person
whose name is subscribed to the foregoing instrumant, and acknowledged to me that he executed the
same for the purposes and congideration therein expressed, in the capacity therein stated, and as the
act and deed of said corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this __ day of October, 2004

Notary Public
My Commission Expires:

[NOTARIAL SEAL]

176314.1 -8
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STATE OF

Lo oA Lo

COUNTY OF

BEFORE ME, the undersigned authonty, on this day personally appeared
the of UNIVERSAL LIGHTING TECHNOLOGIES, INC,, to me
known to be the person whose name is subscribed to the foregoing instrument, and acknowledged to
me that he executed the same for the purposes and consideration therein expressed, in the capacity
therein stated, and as the act and deed of said corperation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this ___ day of October, 2004,

Notary Public
My Commission Expires:

[NO“ARIAY, SEAL]

STATE OF @eaﬂq f e §

§

county oF (00D §
EFﬁR.E ME, the undersigned authority, 0:1 thig day personally appeared 1235 fas E g%ggé'ﬂ,
'/ | 0¢ ¥iesdent of FLEET CAPITAL CORFORATION, known to me tef be the person
whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed the

same for the purposes and consideration therein expressed, in the capacity therein stated, and as the
act and deed of said corporation.

GIVEN UNDER MY HAND AND SE??F OFFICE 0? thlsg_ff&ay of October, 2004,
Vé/ \ ,

m{aryxf’ubhc

My Commission Expires:

[NOTARIAL SEAL]

3765143 - E -
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EXHIBIT A
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