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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent and Trademark Security Agreement is entered into as of Seplember 30, 2014
by and betwsen BEGL QPERATING (OMPAN'& LLC, g Delaware Hmited lighility company
(ihe “Diebtor™), and MEDALLION CAPITAL, INC,, ("Secured Party”™) pursuant 1o the Loan
Agreernent dated on about the date hereof {(as dﬂ}ﬁi‘:bvd from time io time, the “Loan
Agreement”™). Capilalized terms used herein without definition have the meanings providéd in
the Loan Agreement.

Whereas, the execwdion and delivery of this Agreement is a condition to the Lenders
extending credit {0 Debtor;

Now, therefore, Debtor agroes with Secured Party as follows:

i Definitions. Al terms defined in the Loan Agreement that are not otherwise

defined herein shall have the meanings stated in the Loan Agreament. In addition, the following
terms have the meanings sot forth below:

“(blgations” means each and every debt, Hability and obligation of every lype and
description arising uader or in connection with any Leoan Document (as defined in the Loan
Agreement) which the Debtor may now oy at any time hereafier owe to the Securad Party,
whether such debt, Hability or obligation now exists or is hereafier oreated or incurred and
whether itis or may be direct or indirect, due or to become due, sbsolote or contingent, primary
or secondary, hguidated or unliquidated, independent, jnint, several or joint and several.

“Patents” weans all of the Debtor’s vight, title and interesi in and o patenis or
appdications for ‘pa’(gnt foes or royalties with respect tv each, and including wuhout Himitation
the right 0 sue for past infringement and damages therefor, and licenses thereunder, all as
presently sxisting or hereafier arising or acquired, including without Hmitation the paients listed
on Exhibit A and any divisions, continuations, continuations-in-part, reissues or corvesponding
forcign patenis and patent apphcations.

“Tradernarks” means all of the Debtor’s right, title and interest in and o trademarks,
service marks, collective membership marks, any registrations or applications for registration
therefor, together with the respective goodwill associated with each, fees or royalties with
respect to each, including without limitation the right to sue for past infringement and damuages
therefor, and heenses thereunder, all as presently existing or hercafler arising or acquired,
including, without limitation, the marks listed on Exhibit B and any divisions or renewals thereof
or corresponding foreign trademark registrations and applications.

2. Securily_Interest.  The Debtor hereby urevocably pledges and assigns fo, ang
grants io the Secured i}azw a sgcurity interest, with power of sale 10 the extent permitted by law,
{the “Securily Interest”’} in the Patents and in thc Trademarks ¢ secure payment «md pcxfumw ce
of the Obligations, Ag .sc,i forth in greater detatl in the Securilty Agreement, the Security Interest
in the Trademarks fs coupled with a Sf:cm'z-,y m-.uwt in subsiamuli; all of the assets {without
regard (o real proparty} of the Debior,
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3. Representations, Warranties and Agreements. Debtor hereby reprosonts, warrants
and agrees as follows:

{a) The Debtor has full power o and authority to make and deliver this
Agreement.  The execution, delivery and performance of this Agreement by the Debtor have
been duly anthorized by all necessary action of the Deltor’s board of managers, and if necessary
its oquity holders, and do not and will not vislate the provisions of, or constituie a default under,
any presently applicable law or its certificate of formation or limited lability company
agreement or any agreement presently binding on it This Agreement has been duly executed
and delivered by the Debtor and constitutes the Debtor’s lawful, binding and legally enforceable
obligation,  The correct legal name of the Debtor is as set forth at the beginning of this
Agresment.  Fxcept for any financing statement required to be filed under the applicable
Uniform Commercial Code {the “UCT™) and any filing or recording of this Agreement in the
1.8, Patent aud Trademark Office, the authorization, execution, delivery and performance of this
Agreement do not require potification to, registration with, or consent or approval by, any

federal, state or local regulaiory body or administrative agenoy.
fed R =

(b3 All of the Paients identified in Exhibit A are owned or controlied by the
Dehtor g3 of the daie hereof and the information in Exhibll A accurately reflects the existence
and status of the Patents Hsied therein as of the dais hereol

{¢) All of the Trademarks identified in Exhibit B are owned or controlied by
the Debtor as of the daie hereof and the mformation in Exhibit B accurately reflects the existence
and status of Trademarks listed therein as of the date hereof

G Exeept as set forth in Exhibit C, the Debtor has absclute title 1o each
Fatent and each Trademark lisied on Exhibits A and B, free and clear of all secunity interests,
liens and encumnbrances, except the Security Interest.  Exeept as set forth i BExiubit O, the
Diebtor (i} will have, al the time the Deblor acquires ownership in Patents or Trademarks
hereafter arising, absolute tie {0 each such Patent or Trademark, free and clear of sl security
interests, liens and encumbrances, except the Security Interest, and (1) except for hicenses
entered into hereafter in the ordinary course of husiness for fair consideration and which do not
cause material harm fo the Secured Party as holder of the MNote, will keep all Patents and
Trademarks free and clear of all security interests, Hens and encumbrances except the Security
Interest

{c} The Debior will not self
Trademarks, or any interest therein, without the Secured Party’s prior written consent, exeept (i)
as permitted in Section 3{d)(i) above, and (it} sale or disposttion of Patenis or Trademarks that
provide no material continuing benefit {o Debior,

or otherwisc dispose of the Patents or

H The Debior will at its own expense, and using Us best effonts, protect and
defend the Patents and Trademarks against all claims or demands of all persons other than the
Secured Party, which would cause material harin (o the Secured Party,
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{g} The Debior will at g own expense maintain the Patents and the
Trademarks to the exient reasonably advisable in its business including, but not lmited to, fling
all appiications to regisier or obtain letters patent, file all affidavits and renewals, and pay all
annuities and maintenance fees possible with respect to ssued registrations and lellers patent.
The Debtor covenants that it will not abandon nor fail to pay any maintenance fee or annuity due
and payable on any Patent or Trademark {except for those that provide no material continuing
benefit to Debtor), nor fail o file any required affidavit in support thereof, without first
providing the Secured Party: (8) sofficient written notice i allow the Secured Party o tmely
pay any such maimienance fees or annuity or take such other action which may become due on
any of said Patents or Trademarks, or to file any affidavit with respect thereto, and (i1} 4 separate
written power of attorney or other authorization to pay such maintenance fees or annuities, ot o
file such affidavit, or take such other action, should such be necsssary or desivable,

{h} I the Debtor faile to perform or observe any of i3 covenants or
agreements set forth in this Section 3, and if such failure continues for & period of thaty (28
calendar days after the Secured Party gives the Debtor written notice thereof {or, in the case of
the agreements contained in subsection (g), hnmediately upon the occwrrence of such failure,
without notice or lapse of time), or if the Debtor notfies the Secured Party that it intends to
abandon a Patent or Trademark, the Securved Party may {but need not) perform or observe such
covenant or ag,ret:mem on behalf and in the name, place and stead of the Debtor {or, at the
Secured Party’s option, in the Sccured Farty’s own name) and may (but need not} take any and
all other actions which the Secured Party may reasonably decm necessary to cure or correct such
fuilure.

{i) Fxcept to the exient that the effect of such payment would be o render
any loan or forbearance of money usurious or otherwise iHegal ander any applicable law, the
Debior shall pay the Secured Party on demand the amount of all moneys mpended and all cosis
and expenses (inchiding reasonable atiorneys’ fees) incwrred by the Secured Party in connection
with or a5 a resull of the Sceured Party’s taking action under subsection {h) or exsreising ifs
rights under Section 6, together with interest thereon from the date expended or incurred by the
Secured Party at the highest rate then applicable to any of the Obligations.

(i} To facilitate the Secuwrod Party’s taking action under subsection (hy and
exercising its rights under Section 6, upon the eccurrence and during the continuance of an Bvent
of Default, the Debtor hereby irrevecably appoints (which ag“yoimmem' is coupled with an
interest) the Scoured Party, or us delegate, as the attorney-in-fact of the Debtor with the right
{but not the duty} from time to time 0 create, prepare, complete, execute, deliver, endorse or file,

in the name and on behalf of the Debtor, any and all instruments, docwments, applications,
financing statements, and other agreements and wrilt ngs required to be obtained, executed,

delivered or endorsed by the Debtor under this Section 3, or, necessary {or the Secured Party,

after an Event of Default, to enforce or use the Patents or Trademarks oy to grant or issue any
exclusive or non-exclusive Hicense under the Patents or Trademarks to any third party, or to sell,
assign, transfer, pledge, encumber or otherwise wranster title In or dispose of the Patents or
Trademarks o any third party. The Debtor hereby ratifies sil that such attorney shalt lawtully do
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or cause 10 be done by virtue hereof. The power of attorney granmied herein shall termanate upon
the payment and performance of all Obligations,

4. Debtor’s-Use of the Patents and Trademarks. The Debtor shall be permitied to
control and manage the Patents and {rademarks, iacluding the right to exclude others from
making, using or selling items covered by the Patents and Trademarks and any livenses
thereunder, in the same manner and with the same effect as i this Agreement bad not beon
entered into, so long as no Event of Default ocours and remains unwaived or uncured,

5. Events of Default. Each of the following occurrences shall constitute an event of
default under this Agreement (herein called “Event of Default™): {a) 1 Default, as defined in the
Loan Agreement, shall ocour; or {b) the Deblor shall fail promptly (ncluding any applicable
grace period) to observe or perform any covenant oy agreement hereln binding on it and such
breach or defaulf is not cured Gf capable of cure) within 30 days of the date such breach or
default ocours; or (¢} any of the representations or warranties condained in Section 3 shall prove
1o have been incorrect in any material respect when made,

6. Remedics. Upon the cocurrence of an Event of Default and gt any time thereafter
during s continuance, the Secured Party may, al s option, take any or all of the following
actions:

{a} The Secured Farty may exercise any or all remedies available under the

Loan Agreement.

(b} The Sscured Party may sell assign, transfer, pledge, encumber or
otherwise dispose of the Patents and Trademarks.

{cy The Secured Parly may enforce the Patenis and Trademarks and any
Licenses thergunder, and if the Secured Party shall commence any suit for such enforcement, the
Debtor shall, at the request of the Secured Party, do any and all fawful acts and exscute any and
all proper documenis required by the Secured Party in aid of such enforcoment.

7. Miscelanecus. This Agreement and Secured Party’s rights under thizs Agreament
AYIIA W a1 LA I o £ &

or under applicable law may be enforced by Secured Party, at its diseretion, against any one or
more of the parties referred 1o above which are encompassed within the term Debior, without any
need 1o bring any enforcement action against the other parties who are encompassed within the
term Debior. This Agreement has been duly and validly authorized by all necessary action,
corporate or otherwise.  This Agresment can be waived, modified, amended, terminated or
discharged, and the Security Interest can be released, only explicitly in a writing signed by the
Secured Party, A waibver signed by the Secured Farty shall be effective only in the specific
instance and for the specific purpose given. Meore delay or fatlure 10 act shall not preclude the
exercise or enforcement of any of the Secured Party’s rights or remedies.  All righis and
remedies of the Secured Party shall be cumulative and may be exervised singularly or
concurrently, at the Secured Party’s option, and the exercise or enforcement of any one such
right or remedy shall netther be a condition to nor bar the exercise or enforcement of any other,

<
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The Secured Party shall not be obligated to preserve any rights the Debior may have against pior
partics, o realire on the Patents and Trademarks at all or in any particular manmer or order, o1 (0
apply any cash proceeds of Patents and Trademarks in any particular order of application. This
- Agreement shall be binding upon and foure o the benefit of the Debtor and the Secured Party
and their respective participants, successors and assigns and shall take effect when signed by the
Debior and delivered to the Secured Party, and the Debtor waives notice of the Secured Puarly’s
acoeptance herenf. The Secured Party may execute this Agreement if appropriate for the purpose
of filing, but the fatture of the Secured Party to excoute this Agresmont shall not affect or mpair
the validity or effectiveness of this Agresment. A carbon, photographic or other reproduction of
this Agreement or of any financing statement shall have the same force and effect as the original
for all purposes of a finavcing statement. This Agreement shall be governed by the internal jaw
of Minnesola without regard to conflicts of law provisions, If any provision or application of
this Agreement is held unlawlul or unenforceable in any reapect, such iHegality or
unentoresability shall net affect other provisions or applications which can be given effect and
this Agreoment shall be conatrued as if the unlawflul or unenforceable provision or application
had never been contained herein or prescribed hercby.  All represemtations snd warranties
contained in this Agreement shall swrvive the execulion, delivery and performance of this
Agreement and the creation and payment of the Obligations,

§  Consent to Jurisdicion. AT THE OPTION OF THE SECURED PARTY, THIS
AGREEMENT MAY BE BNFORCED IN ANY FEDERAL COURT OR MINESOTA
STATE COURT SITTING IN MINNEAPOLIS OR 8T, PAUL, MINNESOTA; AND FACH
PARTY HERETC CONSENTS TO THE JURISDICTION AND VENUE OF ANY SUCH
COURT AND WAIVES ANY ARGUMENT THAT VENUE DN SUCH FORUMS IS NOT
COMVENIENT,  IN THE EVENT ANY PARTY COMMENCES ANY ACTION IN
ANOTHER JURISDICTION OR VENUE UNDER ANY TORT OR CONTRACT THEORY
ARISING DIRECTLY OR INDIRECTLY FROM THE RELATIONSHIP CREATED BY THIS
AGREEMENT, SECURED PARTY AT ITS OPTION SHALL B ENTITLED TO HAVE THE
CASE TRAMSFERRED TO OME OF THE JURISDICTIONS AND  VENUES
ABOVE-DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLISHED UNDER
APPLICABLE LAW, TO HAVE SUCH CASE DISMISSED WITTHIOUT PREJUDICE.

. Waiver of Toal by Jury. EACH PARTY TO THIS AGREEMEMT HEREBY
KNOWINGLY, YVOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHTS IT MAY
HAVE TO A TRIAI BY JURY IN RESPECT OF ANY LITIGATION ARISING OUT OF,
UNDER ORIV CONNECTION WITH THIS AGREEMENT OR THY TRANSACTIONS
CONTEMPLATED HEREIMN OR THEREIMN, WHETHER SOUNDING IN CONTRACT
TORT OR OTHERWISE,

{The remainder of this page Is intentionally blank ]
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In Witness Whereof, the partiss have exovuted this Patent and Trademark Seourity
Agresment as of the date fivsl writien above.

MEDALLION CAPITAL, INC, EGC OPERATING COMPANY, LLC

o &

By _ _ BYi, i W N
e R S fis ! ﬂ”‘:f’mw A
(s
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EXHIBIT A
TOPATENT AND TRADEMARK SECURITY AGREEMENT

PATENLS

“Temperature Monitoring and Control Systers for NMegative Temperature Coefficient Heaters” —
VISPTO Patent No. 8716634, granted Aprit 13, 2011

Temperature Monitoring and Control System for Megative Temperature Coefficient Heaters —
Pending Application Neo. 14/22%171

“Gasket Ring with Sharp Peaks” — USPTO Patent Mo, 7,455,304, granted December &, 2005,

“Liltra-Thin Flexible Expanded Graphite Heating Element” - USPTQ Fatent No. 6,667,100,
granted December 23, 2003,

“Method for Decreasing the Thickness of Flexible Expanded Graphite Sheet” — USPTO Patent
Mo, 6886233, granted May 3, 20603,

PATENT APPLICATIONS

Patent Application Description U.S, Patent Application No. Prate Applied

“Pressure Seal” - Canadian Application No, 2774644, filed April 13, 2012,
< 2

“Manway Cover Fastener” — Canadian Application No, 2764273, filed January 13, 201

“Manway Cover Pastener” — USFTO Application Mo, 13/3256%¢, published for contest February

28,2013,

“Conirel Valve Assembly” — Published {US), 12/05/2013, #UUS-2013-0320252
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EXHIBITE
TOPATENT AND TRADEMARK SECURITY AGREEMENT

Trademark Description LS, Sertal/Registration No, Date Registered
“Heaver with Hat”, USPTO Registration # 12225%1

{Foil, USPTO Registration #2,957 670

Thermabwaid, USPTO Repistration #1,569,713

Thermacord, USPTO Registration #2,435,19¢

Thermatoil, USFTO Registration #1,581,513

Thermaworks, Registration #3,245,784

Trademark Apphcation Description ULS, Application No, Draie Applied

N/A

HNREGISIERED TRADEMARKS

Unregistered Trademark Deseription:

N/A

TRADENAMES
Registered Trade Name State

EGC Enterprises, Ine. Chio [ |
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www.egellexiblegraphitesoluiions.com
Www. ge-ent.com
WWW EECYSE.CMT

www.egenoleaks.com
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EXHIBITC
TO PATENT AND TRADEMARK SECURITY AGREEMENT

{ionsar Licensee Subject matter Date Term

SECURITY INTERESTS, LIENS AND ENCUMBRANCES

Patent and Security Agreement by and among Debtor and TriState Captial Bank dated
September 30, 2014,

OTHER INTERESTS
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