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PART I

ITEM 1. BUSINESS

General

Universal Security Instruments, Inc. (“we” or “the Company”) designs and markets a variety of popularly-priced safety
products consisting primarily of smoke alarms, carbon monoxide alarms and related products. Most of our products
require minimal installation and are designed for easy installation by the consumer without professional assistance,
and are sold through retail stores.  We also market products to the electrical distribution trade through our
wholly-owned subsidiary, USI Electric, Inc. (“USI Electric”).  The electrical distribution trade includes electrical and
lighting distributors as well as manufactured housing companies.  Products sold by USI Electric usually require
professional installation.

In 1989 we formed a limited liability company under the laws of Hong Kong, as a joint venture with a Hong
Kong-based partner to manufacture various products in the Peoples Republic of China (the “Hong Kong Joint
Venture”).   We currently own a 50% interest in the Hong Kong Joint Venture and are a significant customer of the
Hong Kong Joint Venture (63.2% and 68.9% of its sales during fiscal 2009 and 2008 respectively), with the balance
of its sales made to unrelated customers worldwide.

We import all of our products from various foreign suppliers.  For the fiscal year ended March 31, 2009,
approximately 97.3% of our purchases were imported from the Hong Kong Joint Venture.

Our sales for the year ended March 31, 2009 were $26,097,596 compared to $33,871,362 for the year ended March
31, 2008, a decrease of approximately 23.0%.  We reported income from continuing operations of $1,442,336 in fiscal
2009 compared to income from continuing operations of $2,824,749 in fiscal 2008, a decrease of 48.9%.

The Company was incorporated in Maryland in 1969.  Our principal executive office is located at 11407 Cronhill
Drive, Suite A, Owings Mills, Maryland 21117, and our telephone number is 410-363-3000.  Information about us
may be obtained from our website www.universalsecurity.com. Copies of our Annual Report on Form 10-K, quarterly
reports on Form 10-Q, and current reports on Form 8-K, are available free of charge on our website as soon as they are
filed with the Securities and Exchange Commission (SEC) through a link to the SEC’s EDGAR reporting
system.  Simply select the “Investor Relations” menu item, then click on the “SEC Filings” link.  The SEC’s EDGAR
reporting system can also be accessed directly at www.sec.gov.

Safety Products

We market a line of residential smoke alarms under the trade names “USI Electric” and “UNIVERSAL” both of which are
manufactured by the Hong Kong Joint Venture.

Our line of smoke alarms consists of battery, electrical and electrical with battery backup alarms. Our products contain
different types of batteries with different battery lives, and some with alarm silencers. The smoke alarms marketed to
the electrical distribution trade also include hearing impaired and heat alarms with a variety of additional features.  We
also market outdoor floodlights under the name “Lite Aide(TM),” carbon monoxide alarms, door chimes and ventilation
products.

We have been evaluating and researching new smoke and carbon monoxide detection technologies in an effort to
improve reliability and response time of smoke and carbon monoxide alarms. This effort has resulted in the
development of a new smoke alarm sensing technology and many new product features, and we have applied for
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patents on certain of these technologies and features.  We have also assisted in the development of a new carbon
monoxide sensor which will be capable of detecting several types of gases.  We have initiated the process of obtaining
independent certification of a full product line of our next generation of residential smoke and carbon monoxide
alarms.  We plan on completing the certification process and expect to begin shipping the next generation of products
to our customers during the fiscal year ending March 31, 2010.  We expect to incur additional engineering, design,
and certification costs of between $500,000 and $900,000 during the fiscal year ended March 31, 2010.

Our wholly-owned subsidiary, USI Electric. Inc., focuses its sales and marketing efforts to maximize safety product
sales, especially smoke alarms and carbon monoxide alarms manufactured by our Hong Kong Joint Venture.  USI
Electric, Inc. concentrates on marketing to the electrical distribution and retail trade.

- 3 -
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Import Matters

We import all of our products.  As an importer, we are subject to numerous tariffs which vary depending on types of
products and country of origin, changes in economic and political conditions in the country of manufacture, potential
trade restrictions, and currency fluctuations.  We have attempted to protect ourselves from fluctuations in currency
exchange rates to the extent possible by negotiating commitments in U.S. dollars.

Our inventory purchases are also subject to delays in delivery due to problems with shipping and docking facilities, as
well as other problems associated with purchasing products abroad.  Substantially all of our safety products, including
products we purchase from our Hong Kong Joint Venture, are imported from the People’s Republic of China.

Sales and Marketing; Customers

We sell our products to various customers, and our total sales market can be divided generally into two categories;
sales by the Company, and sales by our USI Electric subsidiary.

The Company markets our products to retailers, including wholesale distributors, chain, discount, television retailers
and home center stores, catalog and mail order companies and to other distributors (“retailers”). Our products have
historically been retailed to “do-it-yourself” consumers by these retailers.  We do not currently market any significant
portion of our products directly to end users.

The Company’s retail sales are made directly by our employees and by approximately 17 independent sales
organizations which are compensated by commissions.  Our agreements with these sales organizations are generally
cancelable by either party upon 30 days notice.  We do not believe that the loss of any one of these organizations
would have a material adverse effect upon our business.  Sales made directly by us are effected by our officers and
full-time employees, seven of whom are also engaged in sales, management and training.  Sales outside the United
States are made by our officers and through exporters, and amounted to less than 7.0% of total sales in the fiscal years
ended March 31, 2009 and 2008.

During fiscal 2007, we began selling home safety products to The Home Depot, Inc., a major national home
improvement retailer.  Total sales to Home Depot for fiscal 2009 and 2008 represented approximately 46.6% and
40.2% of our revenues, respectively.

Our USI Electric subsidiary markets our products to the electrical distribution trade (primarily electrical and lighting
distributors and manufactured housing companies).  USI Electric has established a national distribution system with
11 regional stocking warehouses throughout the United States which generally enables customers to receive their
orders the next day without paying for overnight freight charges.  USI Electric engages sales personnel from the
electrical distribution trade and has engaged 27 independent sales organizations which represent approximately 230
sales representatives, some of which have warehouses where USI Electric products are maintained by our sales
representatives for sale.

We also market our products through our own sales catalogs and brochures, which are mailed directly to trade
customers, and our website.  Our customers, in turn, may advertise our products in their own catalogs and brochures
and in their ads in newspapers and other media.  We also exhibit and sell our products at various trade shows,
including the annual National Hardware Show.

Our backlog of orders believed to be firm as of March 31, 2009 was approximately $458,590.  Our backlog as of
March 31, 2008 was approximately $1,863,901. This decrease in backlog is primarily due to lower overall sales of our
safety products.
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Hong Kong Joint Venture

We have a 50% interest in the Hong Kong Joint Venture which has manufacturing facilities in the People’s Republic of
China, for the manufacturing of certain of our electronic and electrical products.

- 4 -
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We believe that the Hong Kong Joint Venture arrangement will ensure a continuing source of supply for a majority of
our safety products at competitive prices.  During fiscal year 2009, 97.3% of our total inventory purchases were made
from the Hong Kong Joint Venture.  The products produced by the Hong Kong Joint Venture include smoke alarms
and carbon monoxide alarms.  Changes in economic and political conditions in China or any other adversity to the
Hong Kong Joint Venture will unfavorably affect the value of our investment in the Hong Kong Joint Venture and
would have a material adverse effect on the Company’s ability to purchase products for distribution.

Our purchases from the Hong Kong Joint Venture represented approximately 63.2% of the Hong Kong Joint Venture’s
total sales during fiscal 2009 and 68.9% of total sales during fiscal 2008, with the balance of the Hong Kong Joint
Venture’s sales being primarily made in Europe and Australia, to unrelated customers.  The Hong Kong Joint Venture’s
sales to unrelated customers were $13,299,688 in fiscal 2009 and $9,378,242 in fiscal 2008.  Please see Note C of the
Financial Statements for a comparison of annual sales and earnings of the Hong Kong Joint Venture.

Discontinued Operations

In October 2006, we formed 2113824 Ontario, Inc., an Ontario corporation, as a wholly-owned subsidiary of the
Company for the purpose of acquiring a two-thirds interest in two Canadian corporations, International Conduits, Ltd.
(Icon) and Intube, Inc. (Intube).  Icon and Intube were based in Toronto, Canada and manufactured and distributed
electrical mechanical tubing (EMT) steel conduit.  Icon also sold home safety products, primarily purchased from the
Company, in the Canadian market.  The primary purpose of the Icon and Intube acquisition was to expand our product
offerings to include EMT steel conduit, and to provide this product and service to the commercial construction
market.  On April 2, 2007, Icon and Intube were merged under the laws of Ontario to form one corporation.

 In June 2007, Icon entered into a credit agreement with CIT Financial, Ltd. to provide a term loan and a line of credit
facility.  These loans were secured by all of the assets of Icon and by the corporate guarantees of the Company and our
USI Electric subsidiary.

At the time of our investment in Icon, we projected that our established U.S. sales network would allow us to increase
sales of EMT to U.S. customers.  Despite our efforts, Icon suffered continuing losses, and we were not successful in
increasing Icon’s sales in the face of competition and a downturn in the housing market.  On January 29, 2008, Icon
received notice from CIT Financial, Ltd. (CIT Canada), Icon’s principal and secured lender, that Icon was in default
under the terms of the Credit Agreement dated June 22, 2007 between Icon and CIT Canada and demanding
immediate payment of all of Icon’s obligations to CIT Canada under the Credit Agreement.  On February 11, 2008, the
assets of Icon were placed under the direction of a court appointed receiver, and the operations of Icon were
suspended.  Accordingly, the assets and liabilities of Icon are not consolidated in the financial statements of the
Company and are classified as assets held in receivership.   Our consolidated financial statements and the related note
disclosures reflect the operations of Icon as discontinued operations for all periods presented.

As a result of continuing losses at Icon, we undertook an evaluation of the goodwill from our acquisition of Icon
during the third quarter of fiscal year 2008 to determine whether the value of the goodwill has been impaired in
accordance with FAS No. 142, “Goodwill and Other Intangible Assets”.  Based on that evaluation, we determined that
the value of the goodwill from our acquisition of Icon was impaired, and we recognized an impairment charge of
US$1,926,696 at December 31, 2007 for the goodwill.   In addition, as a result of Icon’s receivership and the steps
taken to liquidate Icon’s assets, the non-cash assets of Icon were written down to their estimated net realizable value
and a further impairment charge of US$7,087,297 was recognized as of March 31, 2008.  These impairments have
been recorded in discontinued operations in the consolidated statements of operations for the fiscal year ended March
31, 2008.
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On September 22, 2008, Icon’s obligations were settled in the receivership action by Ontario Superior Court order.   As
a result of the settlement of Icon’s obligations, a gain of CAD$5,101,674 (US$4,910,718) was realized by Icon in the
quarter ended September 30, 2008.  Approximately US$3,000,000 of the gain related to extinguishment of liabilities
due to unsecured creditors.   The company applied guidance in FAS 140, Accounting for Transfers and Servicing of
Financial Assets and Extinguishments of Liabilities, and determined that a legal release of the liabilities had been
achieved to allow recognition of the gain on extinguishment of liabilities.   This gain was partially offset in
consolidation by the US$1,518,375 after-tax effect loss recognized by the Company in settlement of its guarantee of
Icon’s secured debt and other losses attributable to the Icon discontinued operation to arrive at the gain from
discontinued operations of $3,423,021 for the fiscal year ended March 31, 2009.

 At March 31, 2009, the remaining asset of Icon held by the receiver consists of cash of US$202,565.  The liabilities
of  Icon held by the receiver  include a  c laim by a  suppl ier  and other  secured amounts  payable  of
US$202,565.   Subsequent to March 31, 2009, the claim by a supplier was settled for CAD$175,000 (approximately
US$140,000).

- 5 -
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The major classes of assets and liabilities held in receivership reported as discontinued operations included in the
accompanying consolidated balance sheets shown below.

Assets
March 31,
2009

March 31,
2008

Cash $ 202,565 $ 823,550
Trade receivables, net 0 371,793
Inventories 0 817,022
Property, plant and equipment – net 0 831,555
Other assets 0 6,811
Assets of discontinued operations $ 202,565 $ 2,850,731

Liabilities
Accounts payable, trade and other $ 202,565 $ 3,344,624
Notes payable – bank 0 4,478,826
Liabilities of discontinued operations $ 202,565 $ 7,823,450

In the accompanying consolidated financial statements, the results of Icon for all fiscal years included  have been
restated and are presented as the results of discontinued operations, and certain other prior year amounts have been
reclassified in order to conform with the current year’s presentation.

Other Suppliers

Certain private label products not manufactured for us by the Hong Kong Joint Venture are manufactured by other
foreign suppliers.  We believe that our relationships with our suppliers are good.  We believe that the loss of our
ability to purchase products from the Hong Kong Joint Venture would have a material adverse effect on the
Company.  The loss of any of our other suppliers would have a short-term adverse effect on our operations, but
replacement sources for these other suppliers could be developed.

Competition

In fiscal year 2009, sales of safety products accounted for substantially all of our total sales.  In the sale of smoke
alarms and carbon monoxide alarms, we compete in all of our markets with First Alert and Walter Kidde Portable
Equipment, Inc.  These companies have greater financial resources and financial strength than we have.  We believe
that our safety products compete favorably in the market primarily on the basis of styling, features and pricing.

The safety industry in general involves changing technology.  The success of our products may depend on our ability
to improve and update our products in a timely manner and to adapt to new technological advances.

Employees

As of March 31, 2009, we had 18 employees, 15 of whom are engaged in administration and sales, and the balance of
whom are engaged in product development.  Our employees are not unionized, and we believe that our relations with
our employees are satisfactory.

ITEM 1A.  RISK FACTORS
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An investment in our Common Stock is subject to risks inherent to our business.  The material risks and uncertainties
that management believes affect the Company are described below.  Additional risks and uncertainties that
management is not aware of or focused on or that management currently deems immaterial may also impair the
Company’s business operations.

Risk Factors Relating To Our Business Generally

Our success depends to a very large degree on our relationship with and the success of our Hong Kong Joint Venture.

During fiscal year 2009, 97.3% of our total inventory purchases were made from the Hong Kong Joint Venture.  The
products produced by the Hong Kong Joint Venture include smoke alarms and carbon monoxide alarms, and we are
currently pursuing the development of additional products to be manufactured by the Hong Kong Joint Venture.  Our
purchases from the Hong Kong Joint Venture represented approximately 63.2% of the Hong Kong Joint Venture’s total
sales during fiscal 2009, with the balance of the Hong Kong Joint Venture’s sales being primarily made in Europe and
Australia to unrelated customers. If the Hong Kong Joint Venture does not maintain profitability, our profitability will
be adversely affected.

- 6 -
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In addition, adverse changes in our relationship with our Hong Kong Joint Venture partners would unfavorably affect
the value of our investment in the Hong Kong Joint Venture and could have a material adverse effect on our ability to
purchase products for distribution.

Our reliance on the Hong Kong Joint Venture exposes us to uncertainties and risks from abroad which could
negatively affect our operations and sales.

Our relationship with the Hong Kong Joint Venture and our and the Hong Kong Joint Venture’s sales in other countries
expose us to particular risks.  The following are among the risks that could negatively affect our imports and our and
the Hong Kong Joint Venture’s sales in foreign markets:

• new restrictions on access to markets,
• currency devaluation,

• new tariffs,
• adverse changes in monetary and/or tax policies,

• inflation, and
• governmental instability.

Should any of these risks occur, the value of our investment in the Hong Kong Joint Venture could be reduced and our
results of operations could be negatively impacted.

The lack of availability of inventory could adversely affect our financial results.

We source inventory primarily from our Hong Kong Joint Venture, which has manufacturing facilities in the People’s
Republic of China.  Our purchases of inventory are subject to being affected by a number of factors, namely,
production capacity, labor unrest and untimely deliveries.  Changes in economic and political conditions in China or
any other adversity to the Hong Kong Joint Venture will unfavorably affect the value of our investment in the Hong
Kong Joint Venture and could have a material adverse effect on the our ability to purchase products for distribution.

Our Hong Kong Joint Venture is subject to political and economic factors unique to China.

The Chinese government has been reforming the Chinese economic system.  In recent years, the government has also
begun reforming the government structure.  These reforms have resulted in significant economic growth and social
progress.  Although the majority of the production assets in China are still state-owned, economic reform policies
have emphasized autonomous enterprises and the utilization of market mechanisms.  Our Hong Kong Joint Venture
currently expects that the Chinese government will continue its reform by further reducing governmental intervention
in business enterprises and allowing market mechanisms to allocate resources.  Any adverse changes in political,
economic or social conditions in China could have a material adverse effect on the Hong Kong Joint Venture’s
operations and our financial results, as well as our ability to purchase products manufactured by the Hong Kong Joint
Venture.

We are subject to risks in connection with the importation of our products from foreign countries.

We import all of our products.  As an importer, we are subject to numerous tariffs which vary depending on types of
products and country of origin, changes in economic and political conditions in the country of manufacture, potential
trade restrictions and currency fluctuations.  We have attempted to protect ourselves from fluctuations in currency
exchange rates to the extent possible by negotiating commitments in U.S. dollars.  We are also subject to strikes or
other labor unrest at points of origin and destination, as well as delays and restrictions which impact shipping and
shipping routes.
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We rely on our key personnel and the loss of one or more of those personnel could have a material adverse effect on
our business, financial condition and results of operations.

Our operations and prospects depend in large part on the performance of our senior management team.  There can be
no assurance that we would be able to find qualified replacements for any of these individuals if their services were no
longer available.  The loss of the services of one or more members of our senior management team could have a
material adverse effect on our business, financial condition, and results of operations.

- 7 -
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Our competition is both intense and varied and our failure to effectively compete could adversely affect our prospects.

In fiscal year 2009, our sales of safety products accounted for substantially all of our sales.  Many of our competitors
have greater financial resources and financial strength than we have.  Some of our competitors may be willing to
reduce prices and accept lower profit margins to compete with us.  While we believe that our safety products compete
favorably with other such products in the market, primarily on the basis of styling, features, and pricing, the safety
industry in general involves changing technology.  The success of our products may depend on our ability to improve
and update our products in a timely manner and to adapt to new technological advances.  As a result of this
competition, we could lose market share and suffer losses, which could have a material adverse effect on our future
financial performance.

Our reliance on a single large customer exposes the Company to uncertainties and risk.

During the fiscal year ended March 31, 2009, our sales decreased $7,773,766 due to decreases in new housing
construction in the U.S. domestic market.  As our total sales decreased, the percentage of our sales to a single large
customer increased to 46.6% of total sales.  Should adverse changes occur in the financial condition, or purchasing
pattern of this single large customer, our sales and profitability could be negatively impacted.

The security products marketplace is dynamic and challenging because of the introduction of new products and
services.

We must constantly introduce new products, services, and product features to meet competitive pressures. We may be
unable to timely change our existing merchandise sales mix in order to meet these competitive pressures, which may
result in increased inventory costs or loss of market share.

Adverse changes in national or regional U.S. economic conditions could adversely affect our financial results.

We market our products nationally to retailers, including wholesale distributors, chain, discount, and home center
stores, catalog and mail order companies and to other distributors.  Overall consumer confidence, consumer credit
availability, recessionary trends, housing starts and prices, mortgage rates, and consumers’ disposable income and
spending levels directly impact our sales.  Negative trends, whether national or regional in nature, in any of these
economic conditions could adversely affect our financial results.

Our products must meet specified quality and safety standards to enter and stay on the market.

Our products must meet US. and various international standards before they are sold.  For example, in the United
States, our products must be certified by Underwriters Laboratories (UL) and similar certifications must be obtained in
each country where we compete for market share.  If our manufacturers’ products or manufacturing facilities
(including those of the Hong Kong Joint Venture) fail to pass periodic inspections, the approval certificates for the
relevant products may be suspended until corrections are made.  Loss of UL or other independent certifications could
have a material adverse affect on our sales and financial results.

Our products expose us to the potential of product liability claims.

All of our products are manufactured by the Hong Kong Joint Venture or others.  Nevertheless, we could be named as
a defendant in an action arising from damages suffered as a result of one of our products.  While we carry products
liability insurance, to the extent we are found liable for damages for which we are uninsured, our profitability may be
adversely affected. Any suit, even if not meritorious or if covered by an indemnification obligation, could result in the
expenditure of a significant amount of our financial and managerial resources and could create significant negative
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publicity for us and our products.

We may be unable to successfully execute our merchandising and marketing strategic initiatives.

Our wholly-owned subsidiary, USI Electric focuses its sales and marketing efforts and initiatives to maximize safety
product sales, especially smoke alarms and carbon monoxide alarms manufactured by our Hong Kong Joint Venture
and marketed to the electrical distribution and retail trade.  If we fail to successfully execute these initiatives, our
business could be adversely affected.

- 8 -
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We are and could become subject to litigation regarding intellectual property rights, which could seriously harm our
business.

We design most of our security products and contract with suppliers to manufacture those products and deliver them
to us.  We have been the subject of lawsuits by third parties which assert against us infringement claims or claims that
we have violated a patent or infringed upon a copyright, trademark or other proprietary right belonging to them.  If
such infringement by our suppliers or us were found to exist, we could be subject to monetary damages and an
injunction preventing the use of their intellectual property.  If one of our products were found to infringe, we may
attempt to acquire a license or right to use such technology or intellectual property, which could result in higher
manufacturing costs.  Any infringement claim, even if not meritorious and/or covered by an indemnification
obligation, could result in the expenditure of a significant amount of our financial and managerial resources.

If governmental regulations change or are applied differently, our business could suffer.

The sales of our smoke and carbon monoxide alarms are impacted by local laws and regulations mandating the
installation of these security devices in new and sometimes existing homes and buildings.  Changes in these consumer
safety regulations, both in the United States and abroad, could impact our business.

Risk Factors Relating to our Articles of Incorporation and our Stock

The liability of our directors is limited.

Our Articles of Incorporation limit the liability of directors to the maximum extent permitted by Maryland law.

It is unlikely that we will issue dividends on our common stock in the foreseeable future.

We have not declared or paid cash dividends on our common stock in over 25 years.  We currently anticipate that we
will retain all of our earnings for use in the development of our business and do not anticipate paying cash dividends
in the foreseeable future.  As a result, capital appreciation, if any, of our common stock would be the only source of
gain for stockholders until dividends are paid, if at all. The payment of dividends in the future will be at the discretion
of our board of directors.

The exercise of outstanding options will dilute the percentage ownership of our stockholders, and any sales in the
public market of shares of our common stock underlying such options may adversely affect prevailing market prices
for our common stock.

As of March 31, 2009, there are outstanding options to purchase an aggregate of 97,422 shares of our common stock
at per share exercise prices ranging from $3.25 to $16.09.  The exercise of such outstanding options would dilute the
percentage ownership of our existing stockholders, and any sales in the public market of shares of our common stock
underlying such options may adversely affect prevailing market prices for our common stock.

It may be difficult for a third party to acquire us, which could affect our stock price.

Our charter and Bylaws contain certain anti-takeover provisions pursuant to the Maryland General Corporation
Law.  This means that we may be a less attractive target to a potential acquirer who otherwise may be willing to pay a
premium for our common stock above its market price.

ITEM 1B. UNRESOLVED STAFF COMMENTS
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Not applicable.
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ITEM 2. PROPERTIES

Effective January 2009, we entered into a 10 year operating lease for a 12,000 square foot office and warehouse
located in Baltimore County, Maryland.  The current rental, with common area maintenance, approximates $8,667 per
month during the current fiscal year, with increasing rentals at 3% per year.  The Company has the right to terminate
the lease after five years for a one-time payment of $42,000.  In June 2009, we amended this lease to include an
additional 3,000 square feet of warehouse space contiguous to our existing warehouse in Baltimore County, Maryland
for occupancy in August 2009.  Monthly rental expense will increase to $9,937 per month after occupancy of the
additional warehouse space.

Effective March 2003, we entered into an operating lease for an approximately 2,600 square foot office in Naperville,
Illinois.  This lease expires in February 2012 and is subject to increasing rentals at 3% per year.  The monthly rental,
with common area maintenance, approximates $3,089 per month during the current fiscal year.

The Hong Kong Joint Venture currently operates an approximately 100,000 square foot manufacturing facility in the
Guangdong province of Southern China and a 250,000 square-foot manufacturing facility in the Fujian province of
Southern China.  The Hong Kong Joint Venture’s offices are leased pursuant to a five year lease with rental payments
of approximately $13,250 per month.

The Company believes that its current facilities, and those of the Hong Kong Joint Venture, are currently suitable and
adequate.

ITEM 3. LEGAL PROCEEDINGS

On June 11, 2003, Walter Kidde Portable Equipment, Inc. (“Kidde”) filed a civil suit against the Company in the United
States District Court for the Middle District of North Carolina (Case No. 03cv00537), alleging that certain of the
Company’s AC powered/battery backup smoke detectors infringe a patent acquired by Kidde (US 4,972,181).  Kidde
was seeking injunctive relief and damages to be determined at trial.  On March 31, 2006, following numerous
procedural and substantive rulings which the Company believes were favorable to the Company, Kidde obtained
dismissal, without prejudice, of its suit.  On November 28, 2005, prior to the March 31, 2006 dismissal of the original
suit, Kidde filed a second lawsuit in the same court (Case No. 05cv1031) based on virtually identical infringement
allegations as the earlier case. Discovery is now closed in this second case.  Although the asserted patent is now
expired, prior to its expiration, the Company sought and has now successfully obtained re-examination of the asserted
patent in the United States Patent and Trademark Office (USPTO) largely based on the references cited and analysis
presented by the Company which correspond to defenses raised in the litigation. In September 2008, the USPTO
rejected all of the claims asserted against the Company based on the references. Kidde responded to the rejection to
which further action by the USPTO is pending.  Kidde also filed for and the Court granted a stay of the litigation
pending the conclusion of the reexamination.  The USPTO action fully supports the Company’s substantive position
and its defenses to Kidde.  The Company and its counsel believe that regardless of the outcome of the reexamination,
the Company has significant defenses relating to the patent in suit. In the event of an unfavorable outcome, the amount
of any potential loss to the Company is not yet determinable.

On June 25, 2008, Maple Chase Company which was acquired in January 2008 by United Technologies Corporation
(which also owns Walter Kidde Portable Equipment, Inc.), filed a civil suit against the Company in the United States
District Court for the Northern District of Illinois (Case No. 08cv3641) for patent infringement of Re 33920, a patent
that expired in March of 2007. On January 13, 2009, the Court granted permission to substitute Kidde for Maple
Chase as the party plaintiff.  This action involves the same patent that formed the basis of the suit filed by Maple
Chase against the Company in February 2004 (Case No. 03cv07205).  In that case, the Company successfully sought
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and obtained reexamination of the asserted patent in the USPTO based on the references cited and analysis presented
by the Company.  In April  2005, the Court dismissed the earlier case subject to the outcome of the
reexamination.  After pending for more than three years and after the expiration of the patent, a Reexamination
Certificate was granted confirming patentability of many of the claims and canceling the remaining claims.  The 2008
case asserts infringement of the claims emerging out of reexamination and is in its preliminary stages where discovery
has just commenced.  The Company believes that it has meritorious and substantial technical defenses to the action
and that it is entitled to a number of legal/equitable defenses due to the long period of inaction and acquiescence by
Kidde/Maple Chase and its predecessors.  The amount, if any, of potential loss to the Company is not yet
determinable.  The Company intends to vigorously defend the suit and press its pending counterclaims.
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On August 21, 2008, Kidde again filed a civil suit against the Company for patent infringement (Case No. 08cv2202)
but this time in the United States District Court for the District of Maryland.  Kidde alleges that the Company
infringes US patent 6,791,453 by communication protocols for interconnected hazardous condition (smoke, heat and
carbon monoxide) alarms sold by the Company.  The Company believes that it has meritorious and substantial
technical defenses to the action.  The amount, if any, of potential loss to the Company is not yet determinable. The
Company intends to vigorously defend the suit and press its pending counter and third party claims.

On September 25, 2008, the Company with its Answer and Counterclaims to Kidde filed a third-party Complaint
against United Technologies Corporation in the United States District Court for the District of Maryland in Case No.
08cv2202 for the predatory litigation campaign by the defendant and its subsidiary, Kidde.  On December 17, 2008,
the Company filed a motion to amend its Answer and Counterclaims seeking injunctive and antitrust damages which
was unsuccessfully opposed by both Kidde and UTC. On March 31, 2009, Kidde filed a defective request for
reexamination of the U.S. patent 6,791,453.  On April 9, 2009, after Kidde filed corrected papers, the re-examination
request was formalized and is currently pending determination by the USPTO. Kidde has also recently filed a motion
to stay the litigation pending the outcome of the reexamination.  The Company is opposing that pending motion.  In
April 2009, the Court also issued a schedule requiring the parties to define, present and argue their respective patent
claim interpretations over the summer and into the fall of 2009.  Otherwise, the case is in the initial discovery
phase.  The Company intends to vigorously prosecute its claims.

From time to time, the Company is involved in various lawsuits and legal matters.  It is the opinion of management,
based on the advice of legal counsel, that these matters will not have a material adverse effect on the Company’s
financial statements.

ITEM 4. SUBMISSION OF MATTERS TO VOTE OF SECURITY HOLDERS

There were no submissions of matters to a vote of security holders during the quarter ended March 31, 2009.

EXECUTIVE OFFICERS OF THE REGISTRANT

Set forth below is information about the Company’s executive officers.

NAME AGE POSITIONS

Harvey B. Grossblatt 62 President, Chief Operating Officer and
Chief Executive Officer

James B. Huff 57 Chief Financial Officer, Secretary and
Treasurer

HARVEY B. GROSSBLATT has been a director of the Company since 1996.  He served as Chief Financial Officer
from October 1983 through August 2004, Secretary and Treasurer of the Company from September 1988 through
August 2004, and Chief Operating Officer from April 2003 through August 2004.  Mr. Grossblatt was appointed
Chief Executive Officer in August 2004.

JAMES B. HUFF was appointed Chief Financial Officer in August 2004 and Secretary and Treasurer in October
2004. From December 2003 until August 2004, Mr. Huff was controller of Essex Corporation, a Columbia, Maryland
based public company which provides intelligence engineering services to federal government agencies. From August
2002 until November 2003, Mr. Huff served as chief financial officer of Computer Temporaries, Inc., Lanham,
Maryland; from August 2000 until July 2002, he was chief financial officer of HLM Architects and Engineering, Inc.,
a Charlotte, North Carolina based public company; and from January 1990 until November 1999, Mr. Huff was chief
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financial officer of RMF Engineering, Inc., Baltimore, Maryland.
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PART II

ITEM
5.

MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

Market for Common Stock

Our common stock, $.01 par value (the “Common Stock”) trades on the American Stock Exchange under the symbol
UUU.  As of June 10, 2009, there were 216 record holders of the Common Stock.  The closing price for the Common
Stock on that date was $5.40.  We have not paid any cash dividends on our common stock, and it is our present
intention to retain all earnings for use in future operations.  The following table sets forth the high and low prices for
the Common Stock for each full quarterly period during the fiscal years indicated.

Fiscal Year Ended March 31,
2009
First Quarter High $ 7.25

Low $ 5.00

Second Quarter High $ 6.65
Low $ 4.60

Third Quarter High $ 5.65
Low $ 2.28

Fourth Quarter High $ 4.34
Low $ 3.01

Fiscal Year Ended March 31,
2008
First Quarter High $ 36.29

Low $ 29.10

Second Quarter High $ 32.60
Low $ 17.00

Third Quarter High $ 24.60
Low $ 6.65

Fourth Quarter High $ 7.63
Low $ 4.69

Stock Repurchase Program

The following table sets forth information with respect to purchases of common stock by the Company or any
affiliated purchasers during the three months ended March 31, 2009:

Period Total
Number of
Shares

Average
Price
Paid per

Total Number
of

Maximum
Number
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Purchased Share Shares
Purchased
as Part of
Publicly
Announced
Plans
or Programs

of Shares that
May
Yet Be

Purchased
Under the Plans

or
Programs

January 2009 18,250 $ 3.68 62,825 37,175
February 2009 3,100 $ 3.65 65,925 34,075
March 2009 12,922 $ 3.51 78,847 21,153
Total 34,272 $ 3.61 78,847 21,153

In July, 2008, the Company announced a stock buyback program and authorized the purchase of up to 100,000 shares
of common stock.  Shares may be purchased from time to time under this program in the open market, through block
trades and/or in negotiated transactions.  As of June 10, 2009, the Company completed the repurchase program,
buying a total of 99,980 shares at an average cost of $3.71 per share.
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ITEM 6.        SELECTED FINANCIAL DATA

The following selected consolidated financial data should be read in conjunction with, and is qualified by reference to,
the consolidated financial statements and notes thereto and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” appearing elsewhere in this Annual Report on Form 10-K.  The Statement of
Operations data and the Balance Sheet data for the years ended, and as at, March 31, 2005, 2006, 2007, 2008 and 2009
and are derived from our audited consolidated financial statements.  These historical results are not necessarily
indicative of results that may be expected in future periods.  All share and per share amounts included in the following
financial data have been retroactively adjusted to reflect the 4-for-3 stock dividend paid on October 16, 2007 to
shareholders of record on September 25, 2007.

Year Ended March 31,
2009 2008 2007 2006 2005

Statement  of Operations Data:
Net sales $ 26,097,596
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