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fl;)nn FEJ‘;:;-)ISM RECORDATION FORM COVER SHEET LS. DEPARTMENT OF COMMERCE
ey, 1 U.&. Patent and Trademark OfFfi

OMB No. 0651-0027 (axp, 6/30/2005) TRADEMARKS ONLY and Tradamar “
Tabsettings D=y 4 Yy  J L4 A \

Ta tha Honorable Commisslonar of Patants and Trademarks: Please record tha altached

1. Nare of conveying party(les):
Universal Lighting Technologies, Inc.

original documents or copy thareof,

2. Narne and address of receiving party(les)
Name: Fleet Capital Corporation, as Apgent
Internal

. Address:
Individual(s Association

(®) Street Address;_ 300 Galleria Pkwy., Suite 800
. General Parthership Limited Partnership
Corporation-State Gity;_Atlanta State:_GA zijp: 30339

. Othar ] )

— Individual(s) cltizenship

Assoclation__
Addlifonal name(s) of conveying Pary(les) attached? DY‘“ No ] Genaral Partnership
n S
3. Nature of conveyance: B Limiled Parinership
Merger v Corporation-State__
Change of Name :J Other _

représaniativa deslgnation |a allachad: Yep a
Execution Date: 10/21/04

If Besignes I3 not damiclied In the Unite tos, mnaam:
N

(Deslgnationa musl ba & separate docu 1 - ]

Additlonal nama(s) & addrass( as) atlachad? D You Na

4. Application number(s) or reglstration number(s):

A, Trademark Application No.(s)
Please see Exhibit A attached

B. Trademark Registration No.(s)
Please sce Exhibit A attached

Additional number(s) atiachad IFI Yes | l Na

% Name and address of party 16 whom correspondence 6. Total number of applications and

cencerning document should be mailed: registrations involved: .................._....._
Name: Heather F. Skinner, Paralegal
g 490.00

Internal Address;_Earker, Hudson, Rainer & Dobbs 7. Total fee (37 CFR 3.41)

Enclosad

,:l Authorized to be charged to deposit account

I~
b~
[
N
1]
N
0
[
o]
0
=]
[v]
g
I
L
0

Street Address: 285 Peachiree Center Avenue 8. Deposit account numbar:
1500 Marquis Two Tower

City Aflanta State: GA 21530303 B
DO NOT USE THIS SPACE
2. Signature.
Harrison J. Roberts, Esq, ‘:)44_ ::'//7, // 11/10/04
Narme of Person Signing o Flgnature=— Date

Tatal humber of pagay Including cover ohegt, ataghmante, and documeni; EI

Mail dgcumente Lo Be recorded with fequired cover shest Informatton to:
Commixsloner of Pateant & Tradamarks, Box Asslgnments
Washington, 0.C, 20231
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EXHIBIT A
(Continued from item 4RB)

United States Trademarks
2teC otates | rademarks

TRADEMARK REGISTRATION REGISTRATION

NUMBER DATE
ACCUSTART (stylized) 2,868,813 08/03/04
ACCUSTART 5 (and design) 2,876,609 08/24/04
ACCUSTART 8 (and design) 2,876,610 08/24/04
ADDRESSPRO 2,486,097 09/04/01
ES ENERGY SAVINGS & 1,959,181 02/27/96
DESIGN
LAMPGARD 2,041,290 02/25/97
SIGNA 2,746,722 08/05/03
SIGNA SIGN AND NEON 2,694,051 03/04/03
SOLUTIONS
SUPER LAMPGARD 2,060,032 05/06/97
SUPER MINI 1,960,685 03/05/96
SUPER SLIM 1,964,807 03/26/96
SUPERDIM 2,345,374 04/25/00
TRIAD 2,871,532 08/10/04
ULTRA SLIM 2,080,735 07/22/97

-1 - TRADEMARK
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EXHIBIT A
(Continued from item 4B)

United States Trademarks Applications
=——==202ileS lrademarks Applications

TRADEMARK APPLICATION APPLICATION
NUMBER DATE
HOMESTAR AND DESIGN 76/462,577 10/29/02
ULTIM 5 76/510,958 05/01/03
ULTIM 8 76/510,960 05/01/03
ULTIM 8 AND DESIGN 76/510,962 05/01/03
ULTIM5 AND DESIGN 76/510,961 05/01/03
-2. TRADEMARK
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AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT is made this 2\ day of lMepe s,
2004, between FLEET CAPITAL CORPORATION, a Rhode Island corporation having an office
at 300 Galleria Parkway, N.W., Suite 800, Atlanta, Georgia 30339, as collatera] and administrative
agent for itself and [enders (as hereinafter defined), (together with its Successors and asgsigns in such
capacity, "Agent"), and UN IVERSAL LIGHTING TECHNOLOGIES, INC., a Delaware
corporation having its principal placc of business at 26 Century Boulevard, Nashville, Tennessee
(the "Company").

Recitals:

The Company and one or more of jts 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"). Ag 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 Trademark Sccurity
Agreement, dated June 15, 2001 (the "Original Trademark Security Agreement”), which wag
recorded in the United States Patent and Trademark Office on June 28,2001, at Reel/Frame number
002326/00646.

Borrowers have requested that Agent and Lenders agree to amend and restate the terms of the
Original Loan Agreement pursnant to a certain Amended and Restated Loan Agreemoent, dated the
date hereof, among Borrowers, Agent and Lenders (the Original Loan Agreement, as so amended
and restated, and as at 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 exccutes this Agreement to amend and restate the Original Trademark Security
Agreement.

NOW, THEREFORE, for Ten Dollars ($10.00) and other valuable consideration, and in
consideration of the premises, 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 ascribed to them in the Loan Agrecment.

2, To secure the prompt payment and performance of the Obligations, the Company
hereby ratifies and reaffirms the graut of a security interest to Agent, for the benefit of itself and
Lenders, pursuant to the Original Trademark Security Agreement, and hereby pledges, assigns,
granis and regrants to Agent, for its bencfit and the pro rata benefit of Lenders and th¢ other Secured
Parties, a continuing security interest in and lien upon all of the following property of the Company,
whether now owned or existing or hereafter created or acquired (the "Tradcemark Collateral™):

3765231
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(a) all trademarks, trademark registrations, tradenames, registered trademarks,
trademark applications, service marks, registered servicemarks and servicemark applications,
Including, without limitation, any of the foregoing listed on Exhibit A attached hereto and

past, present and future franchising or licensing apreements 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 and (v) all rights corresponding thereto throughout the
world (all of the foregoing tradcmarks, trademarls registrations, tradenames, registered
trademarks, trademark applications, service marls, registered servicemarks and servicernarlk
applications, together with the items described in clauses (1)-(v), are hereinafter collectively
referred to as the "Trademarks");

(b) the goodwill of the Company's business connected with and symbolized by
the Trademarks; and

(c) all products and proceeds of the foregoing.
3. The Company represents and warrants to Agent and Lenders that:

(a) Each of the Trademarks is subsisting and has not been adjudged invalid or
unenforceable;

(b) Upon filing of this Agreement in the United States Patent and Trademark
Office, this Agreement wilil create a legal and valid perfected lien upon and security interest

(c) No claim has been made that the use of any of the Trademarks does or may
violate the rights of any third Pcrson;

(d) The Company has the unqualified right to enter into this Agreemcnt and
perform its terms;

(2) Each of the Trademarks is valid and enforcecable: and

() The Company is the sole and exclusive owner of the entire right, title and
interest in and to all of the Trademark Collateral, frec and clear of any liens, charges and
cncumbrances, including, without limitation, pledges, assignments, licenses, registered user
dgreements and covenants by the Company not to sue third Persons.

4. The Company covenants and agrees with Agent and Lenders that:
-1 -2 -
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(a) The Company will maintain the quality of the products associated with the
Trademarks, at a level consistent with the quality at the time of this Agreement, and will,
upon Agent's request, provide Agent quarterly with a certificate to that effect in the form

(b) The Company will not chan ge the quality of the products associated with the
Trademarks without Agent's prior written consent; and

(c) The Company has used and wil] continue to use for the duration of this
Agreement, proper statutory notice in connection with itg use of the Trademarks, including,
without limitation, filing an affidavit of use with the United States Patent and Trademark
Office for each Trademark as required by Applicable Law to maintain the registration
thereof without loss of protection therefor.

5. The Company hereby authorizes Agent, and its employees and agents (and any
Lender or Lenders and their respective employees and agents), the right to visit the Company's
plants and facilities which manufacture, inspect or store products sold under any of the Trademarks
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 busincss hours. The Company shall do any and al] acts required by Agent to
ensure the Company's compliance with paragraph 4(c) of this Agreement.

0. 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 Telating to any of the
Trademarks with any Person €xcept non-exclusive licenses to customers of the Company in the
regular and ordinary course of the Company's business as presently conducted and for reasonable
and customary compensation, and shall not become a party to any agreement with any Person that iz
inconsistent with the Company's duties under this Agreement 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 wounld in any respect affect the validity or cnforcement of the rights
transferred to the Agent under this Agreement or the rights associated with the Trademarks.

7. If, before the Obligations have been satisfied in full, the Company shall obtain rights
to any new trademarks, or become entitled to the benefit of any servicemark or trademark
application or servicemark or trademark or registered trademark or registered servicemark or any
renewal of any Trademark, the provisions of paragraph 2 hercof shall automatically apply thereto
(which shall be deemed to be and treated as "Trademark Collateral” within the meaning of this
Agrecment), and the Company shall give 10 Agent prompt notice thereof in writing,

within the definition of Trademarks under paragraph 2 or paragraph 7 hercof and (y) to file, in
addition to and not in substitution for this Agreemecnt, a duplicate original of this Agrcement
containing an amended Schedule A thereto, reflecting any such future Tradcmarks.

376523- -3 -
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9. At any time an Event of Defaylt exists, Agent shall have, in addition to all other
rights and remedies given it by this Agreement, all rights and remedies under Applicable Law and alj
rights and remedies of a secured party under the UCC, Without limiting the gcnerality of the
foregoing, Agent may immediately, for its benefit and the pro rata benefit of Lenders, without
demand of performance and without notice (cxcept as described in the next sentence, if required by
Applicable Law), or demand whatsoever to the Company, each of which the Company hereby

the Trademark Collateral. The Company hereby agrees that seven (7) days written notice to the
Company of any public or private sale or other disposition of any of the Trademark Collateral shall
bereasonabie notice; provided, however, that no notjce shall be required hereunder if not otherwise
required by Applicable Law. At any such sale or disposition, Agent may, to the extent permitted by
law, purchase the whole of any part of the Trademark Collatera] sold, free from any right of
redemption on the part of the Company, which right the Company hereby waives and releases. After
deducting from the proceeds of such sale or other disposition of the Trademark Collateral all costs
and expenses incurred by Agent in enforcing its rights hereunder (including, without limitation, all
attorneys' fees), Agent shall apply the remainder of such proceeds to the payment of the Obligations
in such order and manner as may be authorized or required by the Loan Agreerment. Any remainder
of the proceeds after Payment in full of the Obligations shall be paid over to the Company. Ifany
deficiency shall arise, the Company and each guarantor of the Obligations shall remain Jointly and
severally liable to Agent and Lenders therefor.

10. The Company hereby makes, constitutes and appoints Agent and any officer or agent
of Agenrag Agent may select, as the Company's true and lawfu] attorney-in-fact, with full power to

power of altorney; being coupled with an intercst, shall be irrevocable untii all of the Obligations
shall have been satisfied in full and the Loan Agreement shall have been terminated.

11, At such time as all of the Oblj gations shall have been satisfied finally and in full and
the Loan Agreement shal] have been terminated, Agent shall exccute and deliver to the Company,

12, Any and all fees, costs and cxpenses, 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 relarin g hereto and the
consurnmation of this transaction, the filing or recording of any documents (including, without
limitation, all taxes in connection therewith) with the Unired States Patent and Trademark Office or
in any other public offices, the payment or discharge of any taxes, counscl fees, maintenance fecs,

3765231 -4 -
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Liens or otherwise protecting, maintaining, or preserving the Trademark Collateral, or in defendin o4
Or prosecuting any actions or proceedings arising out of or related to the Trademark Collateral, shall
be borne and paid by the Company (it being the intent of the Cormnpany and A gent that the Company
shall be responsible for the payment of all sums, fees, costs and expenses, including, without
limitation, all renewal fees with respect to the Trademarks) or, if paid by Agent in its sole discretion,
shall be reimbursed by the Company 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 I.oan Agreement.

13. The Company shall use all reasonable efforts to detect any infringers of the
Tradcmarks and shall notify Agent in writing of infringements detected. The Company shall have
the duty, through counscl acceptable to Agent, to prosecute diligently any trademark application for

unregistered Trademarks (subject to Company's reasonable discretion In the Ordinary Course of
Business or, during the existence of an Event of Default or a Default, promptly upon Agcnt's
request), to file and prosecute opposition and cancellation proceedings, to file and prosecute lawsuits
to enforce the Trademarks and to do any and all acts which are deemed necessary or desirabie by

with such applications or proceedings shall be bome by the Company. The Company shall not
abandon any right to file a tradernark application, or any pending trademark application or tradcmark
without the consent of Agent.

14, Notwithstanding anything to the contrary contained in paragraph 13 herecof, Agent
shall have the right, but shall in no way be obligated, to bring suit instead in its own name 1o enforce

15. If the Company fails to comply with any of its obligations hercunder, 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, includin g, without limitation, reasonable attorneys' fees, incurred by Agent in
prosecuting, defending or maintaining the Trademarks or Agent's interest therein pursuant to this
Agreement.

16. No course of dealing between the Company and Agent or any Lender, nor any failure
to exercise, nor any delay in exercising, on the part of Agent or any Lender, any right, power or
privilege hereunder or under any ofthe other Loan Documents shall operate as a waiver thereof: nor
shall any single or partial exercige of any right, power or privilege hereunder or thereunder preciude
any other or further excrcise thercof or the exercise of any other right, power or privilege,

376523-1 -=5-
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17. All of Agent's rights and remedies with respect to the Trademark Collateral, whether
established hereby or by 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 Trademarks as authorized hereunder in connection

18, The provisions of this Agrcement are severable, and if any clause or provision shall
be held invalid and unenforceable in whole or in part in any jurisdiction, then such invalidity or
unenforceability shall affect only such clause or provision, or part thereof, in such Jurisdiction, and
shall not in any manner affect such clause or provision in any other jurisdiction, or any other clayse
or provision of this Agreement in any jurisdiction.

or implied, oral or written. This Agreement is subject to modification only by a writing signed by
the parties, exccpt as provided in paragraph 8 hereof,

21, The Company hereby waives notice of Agent's acceptance hereof.
22. This Agreement amends and restates the Original Trademark Security Agreement and

is not intcnded to be or operate as a novation or an accord and satisfaction of the Original Trademark
Security Agreement or the obligations evidenced or secured thereby or provided for thereunder.

[Remainder of page intentionally left blank.]

1765231 -6 .
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24, To the 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 Trademark Collateral,

WITNESS the execution hercof under seal as of the day and year first above written.

UNIVERSAL LIGHTING

TEC OGIES_INC,
o (ﬂcomﬂéﬂ " ég ‘%_\
By: / .
J hrendt, Secretary

Patrick A. Sullivan, President and
Chief Executive Officer

[CORPORATE SEAL]
Accepted:

FLEET CAPITAL CORPORATION,
as Agent ("Agent")

By:

Title:

3765231
Amended and Restated Trademuark Security Apreemen
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24, To the 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 Trademark Collateral.

WITNESS the execution hereof under seal as of the day and year first above written,

UNIVERSAL LIGHTING
TECHNOLOQGIES, INC.

ATTEST: ("Company™)

By:
Jeffrey Behrendt, Secretary Patrick A. Sullivan, President and
Chief Executive Officer

[CORPORATE SEAL]
Accepted:

FLEET CAPITAL CORPORATION .

as Agent f "Agent™)
By: ﬂ“@’éx éﬁ

. J
Titte: Vic@  fres dent

3765231
Amended and Regrated Trademark Security Agreement TRADEMARK
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STATE OF "N

. ME on this day personally appeared
Qﬁﬂc Rivanan LIGHTING
TECHNOLOGIES, INC. ame 15 subscribed to the foregoing

ST, S

<gtmy P)JBﬁ‘C‘--———-—-)
My Corimission Expires: U'S ‘Qﬁ' )DS

[NOTARIAL SEAL]

STATE OF )
)
COUNTY OF 3

BEFORE ME, the undersigned  authority, on this day personally appeared
__,the of FLEET CAPITAL CORPORATION , known tome 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 corporation.

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

Notary Public
My Commission Expires:

[NOTARIAL SEAL]

376523-]
Amended and Restated Trademark Security Apresiment
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STATE QF

COUNTY OF

i

BEFORE ME, the undetsigned authority, on this day personally appeared
the of UNIVERSAL LIGHTING

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

Notary Public
My Commission Expires:

[NOTARIAL SEAL]

STATE OF @02 - )
z# b )

COUNTY OF Of )1 )
0 BEFORE ME, the dersigned authority, on this day personally appeared
OUC !c,g E. f Suliy |, the |2 &4 fyngg[d@ﬂ"of FLEET CAPITAL CORPDRATIDN, known to me 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 sajd corporation.

o
GIVEN UNDER MY HAND AND SEAL OF OFFICE on this é) day of October, 2004,

(Lol A

I‘i:wt’éltry Public '
My Commission Expires:

mmm R @ 3003 5
[NOTARIAL SEAL]

7
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