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AMENDED AND RESTATED TRADEMARK SECTRITY AGREEMENT

This TRADFMARK SECURI'TY AGREEMENT is made his N _aay of (J(tetw .
2004, between FLEET CAPITAL CORPORATION, 2 Rhode [sland corporation having an office
at 300 Cralleria Parkway, N.W., Suite 800, Atlunia, Goorgia 30339, as collateral and administrative
apent for itsclf and Lenders (as hereinafrar delined), (fogother with iT8 successns and assigns In such
capacity, "Agent"), and UNIVERSAL LIGHTING TECHNOLOGIES, INC., a Delaware
corporation having its principal place of business &1 26 Century Roulevard. Nashville, Tennegsee
(the "Company ).

Recituls:

The Company and one or more uf its affiliafes ("Borrowears") have obtained loans and other
financinl accommodatians frum certain finaneial inetitutions (cullectively, "Lenders") party from
tima to time to That certain Loan and Secunty Apreement, dated June 13, 2001, emong Burrowers,
Agent and Lenders (as atany time amendad, tha "Origiual Loan Agreement”). Asx seourity for the
Obligatinus under (and os detined in) the Original Loan Agreement, the Company executed and
deliveied to Agent, for the benefit of ‘teclf and the Lenders, a certain Trademark Becurity
Aprcement, dated June 13, 2001 (the "Original Trademark Seenrity Agreement”), which was
recorded 1p the United Status Patent and Trademarl Office oo une 28, 2001, at Resl/Frame nurmber
(02326/0646.

Buowers have requested that Agem # nd Lenders agree to 2mend and restate the terms of the
{(hyriginal Loan Agreement pursUant o a G tain Arnonded and Regtated Loan Agreement, dated the
date hereof, amony; Borrawers, Agent and Lenders (the Original Loan Agrecment, 85 50 amended
and restated, and as al any time further amended, restated, modified or extended, being referred o
herein as the "Loan Agreement").

Apent and Lenders are willing to make Inans and to provide other financial accammoedations
w0 Borrowers from tune to time pursuant to the orms of the Loan Agreement, provided that the
Company execulzs thiz Apreeuzut to amend and restate the Oiiginal Trademark security
Acgreermnent.

NOW, TIITEREFORE, for Ten Dinllars (310.00) and other yyluable consideration, and 1n
consideration of the pramises, the Cowmpany hercky egrses with Agent as follows:

l. Capilxlized terms uscd herein (inzluding {hosz used in the Recitalg heretn), unless
otherwise defined, shall have the meanings aseribed them in the Loan Agreement.

2. To secure the prompt payment a1d performance of the Qbligyions, the Company
herchy ratifies and reaffirms the grunt of a scourity interast to Agent, for the henefit of itsclf and
[Lenders, pureuant 1o the Original Trademark Secunty Agrécment, and hereby pledees, nssigne,
prantg and Tegrants to Agent, for 1t benefit and the pro rata heneflt of Lenders end the other Securad
Parties, 4 continuing seeurity interest in and tien npan all of the following property af the Company,
whether now owned or existing or hereafter created or acquired (the "Trademark Collateral™:

Xt yAn|
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{a) all tradamark s, trademark repistrations, tradenames, registered trademarks,
rrademark applications, sei vice marks, registered servicrmarks and servicernark applicarions,
including, withnut limitation, any of the forsgoing Jisted on Exhubit A attached herato aud
made a part hereof (as the same may be amended from time to time), and (i) all renewals
therenf, (ii) all income, Toyaltics, damages i payments now or hereaflsr due or payable
with respest thercto, meluding, withoul Tiitation, payrnents under sl licenses entered into
in conncetion therewith and damuayes and payments for past ur future infringements or
dilutions thereof, (iit) the right 1o suc for past, present and future infrngements or dilutions
thereot, (iv) any and all past, present or future rigbts and interésts pursuant 1o any and All
past, present and fulure franchising or licensing agresinents in favor of the Company, or to
which 'he Company 19 @ party, pertaining o auy of the foregoing owned or nsed by third
parlies in the past, present or future and (v) all rights correeponding thereto throughout the
world (all of the torsgoing trademaiks, t-ademark registrations, Liadenames, registered
trademarls, trademark applications, service marics, registered ser vicemarks and servicemark
apphoations, together w i1l the itoms deseried in clanses (1)-(v), are hereinafter collectively
referred to as the "Trademarks"):

(i) the goodwill of the Comnany's business connected with and symbolized by
ihe Trademarks; and

(&) all provlucts and procceds of the foregning.
3. The Company represente and Wartanis to Agent and Lenders that

(a) Kach of the Trademarks is subsisting and hat not been adjudged invalid or
uncnforccabrle;

(%)  Upaon Mling of this Asreement in (he: Ulnited States Patent and Trademalk
Office, thizs Agreement will crente 3 legal and valid perfceted lien upon and gacntity luterest
in the Trademark Collateral (other than fureign rademerks), enforceabls against Company

~ and all third Persons in accordance witl ts terms;

37635231

(c) No claim has boen made that the use of any of the Trademarkes does or MAY
viclate the righis af any third Person;

(dy  The Company has the vrigalified right to enter into ihis Agreement and
pecform its terms;

(2) Each of the Trademarks i3 valid and enfororable; and

(f) Ths Company ts the sole and exclusive owncr of the entire right, title and
interest 1 and to all of the Trademark Collateral, freo and clear of any liens, charges and
cncumbrances, ineluding, withuut limitation, pledges. assignmems, livenscs, registerad user
agreements and covenuuts by the Company not to sue third Persons,

4. The Company covenante and agrees wilh Agent and Lenders that:
7 -

= i
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(a) The Clompany will maintain the guality of the products agsociated with the
Trademarks, ul a level consistent with the cuality at lhe time of this Agreement, and will,
upon Agenl's request, provide Agent quarterly with a certifieate to that effect in Lthe form
attached hereto as Exhibit B exceuted by ar officer of the Company;

(b) The Compawy will notchange the quality of the products agsociated with the
‘Trademarks withoul Agent's prior writteh congent; and

() The Company has uged amil will continue to uge for the dwation of this
Apresincnt, proper statutory natice in conmction with its use of the Trademarks, including,
without Limitation, filing an affidavit of use with the United States Patent and Tradasmark
Office for each Trademark as required b Applicable T.aw (0 maintain the registration
ihereof withourt loss of protcetien therefor.

5. The Company hereby authorizes Agent, and its employees and agents (and any
Lender o1 Lendcrs and thelr respective eniployecs and agents), e ruhit w visit the Company's
plants and facilities which mannfaclute, inspect or store products suld under any of the Yrademarks
and to inspect the prodncts and guality control records relating thereto and to examine the
Compary's books, rruerds (and melee copies thereof) and opesations relating therelo, al reasonable
tivnes during repular businesa hours, '1he Company «hall do any and all acts required by Agentto
ensure the Company's compliance with parapagl, 4(c) of this Agreement

6. Untul all of the Obligations have ween patisfied in finll and the Loan Agreement has
been tenmunated, the Company shall not cnter into any liveuse agrcoment relating to any of the
Trademarks with any Purson cxecpt non exclngive liceuses to cuatomers of the Compzny in the
regular and ordinay caursc of the Company's business as progently conducted] and for reasonable
and ¢islomary compensation, and shall noLbecome a party to any apreemeni with any Person thatis
consistent with the Company's duties under this Agreement and will uxe commereially reasonable
efforts mot to permit any aclion to be taken by others, including, williout limitation, licensees, or fail
to tzke any action, which would in any respect affecr the validity or enforcement of the tiphts
traneferred o the Apent under this Agresment o7 the rights associated with the Trademarks.

7. If. befors the Obligations have beun satiafied in full, the Company shall obtain rights
o any now rrademarks, or became entitled to the benefit of uny servicemark or trademark
applicaten or servicemark i trademark or regittered trademark or registered gervicemark or any
renewal of any Tradeark, the provistens of paragraph 2 hiercof shall nutomatically apply thereto
(which shall be deemed to be and treated as "Trademark Cellateral” within the meaning of this
Auccment), and the Company ghall give lo Agent prompt notice thereof i writing.

g, The Cumpany irrevocably awthorizes and empowers Agent (x) to modify this
Agreement by amending Lichibit A to ine/ude uny furure tradenarks and trademark applications
within the Jefinition of Lrademarks under pariyt aph 2 of paragraph 7 hereof and (y) to file, In
addilion to and ot in substitution for thix Agreement, o duphcate original of this Agrecmont
containing an amended Sehedule A thereta, rcf ceting &ny such future Trademarks.

ATRNLAL -3~
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n, At any time an Event of Default exists, Agent shall have, in addition o all olher
rights and remedies given ithy this Agresment, all rights and [emedics under Applicabls T.aw and all
rights and remedivs of a socured party under the LCC, Without limiting the generality of the
foregoiny, Apent may immediately, for iis heneft and the pro tata benefil uf Lenders, without
demand ol performance and without nolive (except 38 deseribed in the next sentence, it required by
Applicable Low), or demand whatsuever to the Company, each vf which the Company hereby
expregsly waives, collect directly any payments cue the Company in rospect of the Trademark
Collateral, or sel} at public or private saie O othera ise realize upon all of from time to time, any of
the Trademark Cullateral. The Company hereby nprees that seven (/) days written uotice to the
Company of auy public or private sale or other disp osition of any of the Trademark Collateral shall
e reasouable notice; provided, however, {hat no nc tiee shall be raquired hereunder if not otherwise
required by Applicable Law. At amy such sale or disposition, AgantTiiay. 1o the extent permitted by
law, purchage the whole or any part of the ‘Lracemark Cullateral sold, free from any right of
redempnon ¢n the patt of the Company, which right the Company hereby waives and relzases, After
deducting from the procesds of such sale or gther Misposition of the Trademark (ollateral all coste
and exprnses incurred by Agent in enforcing ils rights hercunder {includinyg, without limitation, all
attorneys' fees), Agent shall apply the remalnder o such proceeds to he paymont of the Obligations
11 such order and manner as iy be auth orized or 1equired by the Loan Agrogment. Any remainder
of the proceeds afier payment in full of the Ubligations shall be paid oves to the Company. If any
defictency shall arise, the Company and each guaranlor of the Obligations shall remuin jointly and
geverally Jiahle lu Agent and Lenders therefor.

10.  The Company herehy makes, constitutes and appoinis Agent and any officer or agent
of Agent as Agent may selact, us the Company's tiue and law ful attarncy-in- fact, with full power to
do any or all oT the following if an Event of Defaglt shall vccur and be coptinuing: fv endorse the
Company's namne on all applications, documaents, papers and inGtruments NeCessary for Agent 10
continue (Me regisiration of or to use e Tiacdemarks, of o ETant or issuc any cxelusive or
ponexcinsive license under the Tradenarks (o any other L'erson, o1 (0 assign, pledge, convey or
oiher wise tranater title in or dispuse of any Traderiark Collateral to any other Forson. The Compuny
ferelyy ratities all that such atiomey shall lawfu'ly do or canse to bo done by virtue heranf. This
power of attorney, heing coupled with an interest, shul} e imevocable until all of the Oblipations
chall have been satisfied In full and the Loan Agreenent shall hove been termminated.

11.  Atsuch time as all ofthe Olligations shall have been sa! ixfied finally and in full and
the Loan Agreement shall have been torminated, Agent shall exet ute and deliver to the Company,
without representalion, warranty of recourse and at The Cuwupany's expense, all releasey o ather
instruments necessary to terminate Agent's secin ity intercst in the ‘I'rademark Collateial subject to
any disposition thereot which may have been made by Agent purgnant Lo the terms of this
Awprcement or any of the 1.oan Diocionents.

12, Anyand all [wes, costs and exper g2€, of whatever kind or neture (including, wirhniul
limitation, reazoneble atiorneys' fees and lepal expenses) incureed by Agent of aty Tender In
eonmecLion with the preparation of this Agreement and any other documents relating hercto and the
cousummation of thig trangaction, the fling o recording of any documents (including, withowt
{imitation, all taxes in copnetion thercwith) with the Cnited 3fatas Palent and Trademark Office or
in any other public olTices, the payment or diseharge of Any laavs, counscl fees, mainienanes fRes,
YRV -4 -
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I iens or otherwise rolecting, maintaining, Or preset vinp the Trademark Collateral, ot iu defending
or prosecuting Any aclions or procosdings arising ou. ol or rela‘ed to the Trademark Collateral, shall
be bome anil paid by the Company (it being the inlewt of the Cempany and Agent that the Company
shall he 1csponeible for the payment of all swus, fees, costs and expensss, including, without
lirnitation, all renewal fees with respact lo thie Tradeinarks) or, if paid by Apent in its sole diseretion,
«hall be reimbursed by the Company an demand by Agent and until sv paid shall be added to the
principal amount of the Ohliypations and shall bear interest At the highest per onhum rate in effac
from time to titne unwler the Loan Apreement,

13, The Company shall use all reasoazble etforts to detect any iufringers of the
Trademarks end shall notify Agent in writing of iniringements detected. The Company ghall have
ibe dury, through ¢ounsel acuepiable to Agent, to progecute dilipently any trademark application fr
& Trademark pending as of he date of thi Agresment or (hen eafter until the Obligations shall have
been paid in fll and thy Loan Agreement terminated, (0 1nake foderal application on repistrable but
unregistered Tradsmarks (subjact 10 Company's reasonable diseretion in the Chdinary Course of
Business ar, during the ¢xistence of an Rvent of Defanlt or a Default, promptly upon Agent's
request), to file and prosecute opposivon sud canec lation proceedings, I file and prozecute lawzuits
to onforce the 1rademarks and Lu do any and all azte which are deemed nccessary or desirable hy
Agent 1o prezerve wnd \naintain all righte m the Trademarks. ARy ¢Xpenges incurred in connection
with such applications qr procesdings shall be home by the Company. The Company shall not
abandon any right to file o trademark application, 0 any pen ding trademark application of tradermark
without the ¢onsent of Agent.

14, MNotwithstanding anything 10 the ¢ontrary contained in paragraph 13 hereof, Agent
shall have the right, bul xhall inne way be obligated, o bring suit insteed in 1fs OWR NAME 0 enforce
the Trademarks and any license hersunder, or 0 d=fiemd] any suit or countsrclaim in its own name to
protectthe T1 adcmarks ar any license hereunder, ' either of which events the Company shall at the
request of Agent do any and all fawful acis (including bringing suit) and rxzcute any and all proper
documents requared by Agennto sid such enforcement, or defense, anl the Company shall promptly,
upon demand, reimburse and iudemnify Agentfcr all costs and expenscs incurted in the exarcise nf
Agent's rights vnder this paragraph 14.

15, If the Company fails to comply with any of it3 obligations herennder, to the extent
permitted by Applicable Law, Apent may do 50 in the Company's name or in Agont's name, in
Acent's so0le discretion, but al the Company's expance, and the Compary agrees to reimburge Agent
in full for all expenses, including, without limitati an, reasonahle sllumeys foos, incurred by Agentin
progecuting, defending or maintaining the Trademarks or Ageut's interest therein pursuant to (his
Agreemunl.

16. Mo course of desling hetween the Company and Agent or any Lender, nor any fatlure
to oxorcise, nor any delay in exercising, on the part of Agent or any Lender, any right, power or
privilege hersunder in under any of the other Loen Documenls shall operate asa waiver thereof; nor
ghall any single or partial cxercige of any right, powes of privilege hereunder or thereunder precluds
any other or further exercise thereof or (he excrsisc of any other right, power privilegs.

FIRE22-] -
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7. All of Agent's nights and remeadies with respect to the Trodemark Collateral, whether
peraflished licreby ot by any of the other Lowp Tyocuments, of by any other agrerments or by
Applicable Law shall be cumul ative and may he exercised singularly oz eoncurrenily. The Company
hereby agrces that the use by the Agent of the Tradcmarks ag authorized hercunder in connection
with the exercise of its remedics under the Loan Agreement and the uther Loan Documents shail be
soextengive with the Cuinpany”s rights under the T rademarks #nd with respect thereto and without
any ligbility for ruyaltics or other rclated charpes from (be Agent or the Lenders t© the Company.

18.  The provieions of this Agreemenlu € soverable, ond if any clause or provision shall
e held invalid and unenforceable in whole or jn part in any jurisdiction, then such invalidity or
uncntorceability shall affect only such ¢lausc or provigion, of part thereal, iu such jurisdiction, and
shall not in any manner affect such clause or provision in any nther ju {sdiction, or any other clause
or provision uf this Agreement in any jurigdietion

19. This Agreetment, 1ogether with the other Loan Documents, constitules and expresses
the sntirc understanding of the parties hercto with respect 1o the suhjecl watwer hereof, and
supercedes ¢l prior agreemenis and umdcrstandine &, mducernents or conditions, whether expreseed
or 1maplicd, oral or wrilinn. This Agrocment is gubjeet to mor'ification only by a writing signed by
the partics, excepl a8 provided in paragraph 8 herzof.

20.  Tho benefits and burdens of this Agrecment shall inure to the benefit of and be
binding upon the succecsors and assigns of the Agent and of each Lender andd upon the suceeasors of
the Company. [he Company shall not assign its 1ights or delegate il Jutles hereunder without the
prior written congent nf Agent. -

21, The Company hereby waives notize of Agent's sceeptance hereof.

22 Thig Agreement amends aud restatis the Orsginal Trademark Security Agrooment and

is not intended to be or nperate as a novation or an accord and satisfaction of the Onginal 'Yrademark
wegurity Agreement o the obligations evidenced or secured thereby or provided for thereunder.

|Memainder of page intentignally left plank.]
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53 This Apreement is intended t0 taks effect as a sealed instrument and shall be
construed and enforced and the rights and dutins of the partics shall be governed by in all
respeets in accordance with the internal laws (a5 opposcd to conflicls of law provisions,
provided that ixsues with respeet to Articie @ of the Uniform {omm ervial Code may give effect
to applicable cheice or conflict of law rutes set forth in Artlcle 9 the Uniform Commercial
Code) and decisions of the State of Genrgia,

54, To the fulles| extent permitted by Applicalile Law, the Company and Agent f::aoh
waivcs the right to wial by jury in any nction, guit, yrouveoding or caynterclaim of any kind arising
out of ot related o this Agrocment ot the Tradenzrk Collateral.

WITNESS the execution hereof under ool ag of the duy and year first above WTTET,

UNIVERSAL LIGHTING

TECHNOLOGIES,/ NC.
ATTEST: ("Comphosf’ /
Ry By )y -

Jef hrendt, Secrelary Patrick A. sullivan, Piesident and
Chicf Executive Officer

[COE_PDR ATE SEAL]
Apcepted:

FLFEET CAPITVAL CORPORATION.
as Agont ("Agent")

By:

Title.

3765731
Amentted ad Resiain] Tiademark Dacunity Apreemend
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23, This Agreement l¢ intended to tajte offect a5 4 sealed instrument and shall be
construed and enforced and the rights aud duties of the partles shall be governed by in all
respects in accardance with the internal laws (as opposed 10 conflicts of law provisions,
provided that issues with respect 1o Article 9 of the Uniform Commercial Code may give cifect
to applicable choice or contlict of 1aw rules set forth in Article 9 the Tniform Commercial
Code) and decisions of the State of Georpia.

24, To the fullest extent permitied hy Applicable Law, the Company and Agent each
waivas tha riglt to trial by jury in any actjor, snit, preceeding or counterclaim of any kind arising

out of or relaled to this Agreement or the Tradenark Collateral.

WITNESS the execution hereof under seal as of the day and year first vhnve writicn.

[NIVERSAL LIGHTING
TECHNOLOGIES, INC.
ALTEST: (" Company")
By.
Jetircy Behrendt, Scoretary Patrick A, Sullivan, President and

Chief Executive Officer
[COR_E’DRATE SEAT]
A L:ﬁ".E:ptGd:

FIFET CAPITAL CORPORATION,
as Agent {Agent”)

‘.
, r
By: O i (preT=, _
J .
Title: U 23 /{L‘?‘EW/EA 1-

3765231
Amendnd and Kestaled Trademark Soouiny Agreemenl
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STATE OF

T T -
COUNTY OF s gﬂ lEﬁ!jH

-
ME, the u%rsig\n | BULAOTIEY.
wilme  YOLOORYT

et M

pr this
of

O S5 P4HEERESZHEANEEE H LY F.1Z

day persopally appeared

UNIVFRSAL  LIGHIING

TECRNOLOGIES, INC., to ma known (o b the pirsen whoee name is subscribod to the foregoing

iurtrument, and acknowledged 1o e that he exceurd the pame

for the purposes and consideraticen

therein cxpressed, in the capacity therein stated, and as the ot and deed of saxd corporation.

GTVEN UNDER MY ITAND AND SEAL OF OFFICE @r@ October, 2004,
e

Natary

My Cnmmission Bapires:

T T T

: J
= P

[NOTARIAL SEAL]

§'TATE OF )
)

COUNTY OF )
REFORE ME, the

_,the

imdensipned  authority, on  this day personally  appearsd
of FLEE] CAPITAL CORF ORATION, knewn tome [0

- [ —
be the person whose name is subsoribed to the forcgoing instrurnent, and acknowledged to me that
he cxecuted the game (o the purpoges and congideration thzisin cxpregsed, in the eapacity Merom

statad, and as the act and deed of anid corporation.

GTVEN TNDER MY HAND AND SEAT.OF QOFFICE on thig

day of October, 2004,

Ntary Public

My Commiszion Expires:

|NOTARIAL SEAT)

A7654-1
Amented eud Reseted Trdmmark Security A greemtt
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STATE OF )

COUNTY OF )

BEFORE MT, the undersigned aulbority, on this  day persarally  appearcd

the of UMNIVERSAL  LIGHTING

TECHNOLOGIFS, INC., to me known 10 be the person whosc name 18 subscribed 1o the foregomg

instrumentt, and acknuw]edaed 0 me that he sxectted the same for the purposes und consideration
therem expressed, in the capacity thorein stated, a2d as the act and deed of said corporation.

GIVEN UNDFR MY HAND ANL SEAL OF OFFICE on this _ day of Octaher, 2004,

Notary Publi¢
My Commission Bxpires:

MNOTARIAL SEAL]
STATE OF @‘02 e )
7 )
COUNTY OF a{’)/:) )

) HEFDRE ME, ibe yndersigned authority, uvu this  day personally appeared
f« olic Ef Byt the P =t WLEET CAPITAL CORPORATION, known lume 10
be the person whose name is § Lﬂ'ﬁcnbcd to the foregoing instrument, and acknowledged to me that
Lie exceutod the same for the purposes and conei deration thenein expressed, in the capacity ihergin
stated, and as the act and deed of said corporaticon.

GIVEN UNGER MY HAND AND sEAL OF OFFICE on this é day of Qctobey, 2004,

. m%

Moy Eu‘y ublic ’
My Comminission l:.xmres

YN,

[NOTARIAL SEAL]

376323 |
Amondad and Peetated Trademak securily Aprecment
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N]i [ gt

UtilnB

Uk Sim & Jesan

Universal (Lighting

perustar (Lighling)

Focieler. § end design

Accuctart B and d230n

neopstart aod Desiagn

AppSerVo

§26 625

525,627

cE]E

15671

75I568, 360

7R526,103

TES23 150

FarEzE, 198

Fiting Pate  TssueNe " Issus Dafe
10/23C2 626,655 32601
{2803 626,655 426104

B3 2T 3RO
o24/89 04205 NE403
10/3'90 2,534 476 1292
BIZEM3
/26473
spsoz 2,868,812

Nalis

Renewsl due 1028”3

Raewal dus 12728712

|esued-renn by TLEHE

Fanew »y 116410

Issued-Sectian & 5 due Huc?

Pabfished for oppastion &1iC4

Published for oppesition S04

PLlis=d for apposilion 511104
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KZ7/E3 FOOTEZ

TH4O3 1954181
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gMg
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11r2dre4d

427796
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- 2f2G8

4176
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Rencwal due TR2AM0

Renewky ~HZ1M12

Renzaal 412 1172404
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