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Execution

PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT (the "Agreement”), dated as of December
23, 2015, is entered into by and berween MICROPORE, INC,, a Delaware corporation
{("Pledger") and BAKER MP, LLC, a Delaware limtied Liability company (“Secured Party™).

WHEREAS, Secured Party has made loans to Pledgor pursuant to that certain: (1)
a Promissory Note by Pledgor in favor of Secured Party in the original principal amount of
$1,230,00 dated June 14, 2013 {as it may be amended, restated or modified from fime to time,
the “2813 Nete”} and {(it) a Convertible Secured Note by Pledgor in favor of Lender in the
original principal amount of $450,000 dated of even date herewith (as it may be amended,
restated or moedified from time to time, the “2815 Note”, and together with the 2013 Note, each a
“Note” and collectively, the “Noteg™); and

WHEREAR, the Pledgor has agreed, among other things, to grant a security
inferest to the Secured Party in certain patents and other property as security for such loans and
other obligations as more fully described herein.

NOW, THEREVORE, in consideration of the mutual covenants set forth in this
Agreement and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree as follows:

i. Befined Terma.
{a} Capitalized terms used and not defined herein shall have the meanings

assigned to them in the Security Agreement (defined below).

{b) “Patents” shall have the meandng assigned to such term in the Security
Agreement,
{} “Orbligations”, as used herein, shall have the meaning assigned to such

term in the Security Agreement,

{d) “Security Agreement” means the Security Agreement by Pledgor and
Micropore Upper Chesapeake LLC in favor of Secured Party dated of even date herewith, as it
may be amended, restated or modified from time 1o time.
2. Grant of Security Intsrest. To secure the full pavment and performance of all
Obligations, Pledgor hereby grants and conveys a scourity interest to the Secured Party, in the
entire right, title and interest of Pledgor in and to all of its Palents.

3. Representations, Warranties and Covenants. Pledgor jointly and severally
represents and warrants, and covenanis that:

{a} the Patents are subsisting and have not been adjudged invalid or
unenforceable, in whole or in part;
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{b} to the best of Pledgor's knowledge, each of the Patents is valid and
enforceable, except as enforceability thereof may be limited by banlruptey, insolveney,
moratorium and similar laws and by equitable principles, whether considered at law or in equity;

{€) Pledgor is the sole and exclusive owner of the entire and unencumbered
right, title and interest in and to cach of the Patents, free and clear of any liens, charges and
encumbrances, except for Permitted Liens, including pledges, assignments, licenses, shop rights
and covenants by Pledgor not to sue third persons;

{d} Pledgor has the corporate, limited liability company or partnership power
and authority, as applicable, to enter into this Agreement and perform s ferms;

{&) no clatm has been made to Pledgor or, 1o the knowledge of such Pledgor,
any other person that the use of any of the Patents does or may violate the rights of any third
party;

{f) Pledgor has used, and will continue to use for the duration of this
Agreement, consistent standards of quality in its manufacture of products sold under the Patents;
and

{g} Pledgor has used, and will cortinue to use for the duration of this
Agreement, proper statutory notice in connection with its use of the Patents, except for those
Patents that are hereafter allowed to lapse in accordance with Paragraph 10 hereof.

have been paid n full, it will not enter into any agreement (for example, a Heense agreement)
which is inconsistent with Pledgor's obligations under this Agreement, without the Secured
Party’s prior written cousent which shall not be unreasonably withheld except Pledgor may
fieense techmology in the ordinary course of business without the Secured Party’s consent to
suppliers and customers {o facilitate the manufacture and use of Pledgor’s products.

4, Mo Inconsintent Asreements. Pledgor agrees that, until all of the Obligations shall

5. Now Patents. If, before the Obligations shall have been paid in full, Pledgor shall
own any new patentable inventions, or any paltent application or patent for any reissue, division,
continuation, renewal, extension, or continuation in part of any Patent or any improvement on
any Patent, the provisions of this Agreement shall awtomatically apply thereto and Pledgor shall
report any filing of any Patent to the Secured Party. Pledgor and the Secured Party agree o
modify this Agreement by amending Schiedule A to include any future patents, patent

applicaiions and the provisions of this Agreement shall apply thereto.

6. Remeding. Secured Party shall have, in addition to all other rights and remedies
given it by this Agreement and those rights and remedies set forth in the Security Agreement,
those allowed by applicable law and the rights and remedies of a secured party under the
Uniform Commercial Code as enacted in any jurisdiction in which the Fatents raay be located
and, without limiting the generality of the foregoing, if an Event of Default has occurred and is
continuing, Secured Party may immediately, without demand of performance and without other
notice {except as set forth below) or demand whatsoever to the Pledgor, all of which are hereby

~
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expressly waived, and without advertisement, sell at public or private sale or otherwise realize
upon, in a city that the Secured Party shall designate by notice to the Pledgor, the whole or from
time to time any part of the Patents, or any interest which Pledgor may have therein and, after
deducting from the proceeds of sale or other disposition of the Patents, all reasonable out-of-
pocket expenses (including reasonable fees and expenses for brokers and attorneys), shall apply
the remainder of such proceeds toward the payment of the Obligations as the Secured Party, in
its sole discretion, shall determine. Any remainder of the proceeds after payment in foll of the
Ohligations shall be paid over to Pledgor in accordance with the Securily Agreement. Notice of
any sale or other disposition of the Patents, shall be given to Pledgor at least ten {10} days before
the time of any intended public or private sale or other disposition of the Patenis is to be made,
which Pledgor hereby agrees shall be reasonable notice of such sale or other disposition. At any
such sale or other disposition, Secured Party may, 1o the extent permissible under applicable law,
purchase the whole or any part of the Patents sold, free from any right of redemption on the part
of Pledgor, which right is hereby waived and released.

7. Aiomey-n-Pagt.

{a} Appohuinent and Powses of Seeured Farty. The Pledgor hereby irrevocably
constitutes and appoints the Secured Party and any officer or agent thereof, with full power of
substitution, as its true and lawfill attorneys-in-fact with full irrevocable power and authority in
the place and stead of the Pledgor or in the Secured Party’s own narue, for the purpose of
carrying out the terms of this Agresment, to take any and all appropriate action and {o execute
any and all documents and instruments that may be necessary or useful o accorplish the
prrposes of this Agreement and, without limiting the generality of the foregoing, hereby gives
said attormeys the power and right, on behalf of the Pledgor, without notice o or assent by the
Pledgor, to do the following:

(i} upon the occurrence and during the contimuance of an Event of Default,
generally to sell, ransfer, pledge, make any agreement with respect to or otherwise
dispose of or deal with any of the Patents in such manper as is consistent with the
Uniform Commercial Code of the State and as fully and completely as though the
Secured Party were the absolute owner thereof for all purposes, and to do, af the Debtor’s
expense, at any time, or from time fo time, all acts and things which the Secured Party
deems necessary or useful to protect, preserve or realize upon the Patents and the Secured
Party’s security interest therein, in order to effect the intent of this Agreement, all no less
fully and effectively as the Pledgor might do, including, without Himitation, the exscution,
delivery and recording, in connection with any sale or other disposition of any Patents, of
the endorserments, assignments or other instruments of conveyance or transfer with
respect to such Patents, and endorse Pledgor's name on all applications, documents,
papers and instruments necessary for the Secured Party 10 use any Patents, or to grant or
issue, on commercially reasonable terms, any exclusive or nonexclusive license under the
Patents to any third person, or necessary for the Secured Party to assign, pledge, convey
ot otherwise transfer title in or dispose, on commercially reasonable terms, of the Patents,
to any thivd Person; and

Lad
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(b} Ratilivation by Debtor. To the extent permitted by law and in accordance with
this Agresment and the other Loan Documents, the Pledgor hereby ratifies all that said attorneys
shall lawfully do or cause to be done by virtus hereof. This power of atforney is a power coupled
with an interest and is frrevocable while the Obligations shall remain outstanding.

{c} Ne Duty.on Secured Party, The powers conferred on the Secured Party hereunder
are solely {o proteet its inferests in the Patents and shall not irypose any duty upon it lo exerciss
any such powers. The Secured Party shall be accountable only for the amounts that it actually
recetves as a result of the exercise of such powers, and the Pledgor agrees to hold harmless and
indemnify Secured Party and its officers, directors, employvees or agents from and against any
and all claims, losses and Habilities arising out of or resulting from the Agreement {(including
without [imitation enforcement of this Agreoment) or Sccured Party’s interest in the Patents,
except for clatms, losses or Rabilities arising or resulting solely from the Secured Party’s own
fraud, bad faith, gross negligence or wilitul misconduct as finally determined by a court of
competent jurisdiction.

8. Termination. At such time as all of the Obligations shall have been paid in full,

this Agreement shall terminate and the Secured Party shall execute and deliver to the Pledgor sl
deeds, assignments and other instruments as may be necessary or proper o re-vest in the Pledgor
full title to the Patents, subject to any disposition thereo! which may have been made by the

Secured Party pursuant hereto.

3, Costs, Exponses and Fees. Any and all reasonable out-of-pocket fees, costs and
expenses, of whatever Kind or nature, including reasonable attorneys’ fees and expenses incurred
by Secured Party in connection with the preparation of this Agreement and all other documents
relating hereto and the conswomation of this transaction, the filing or recording of any
documents (including all taxes in connection therewith) in public offices, the payment or
discharge of any taxes, reasonable counsel fees, maintenance fees, encumbrances, the protection,
maintenance or preservation of the Patents, or the defense or prosecution of any actions or
proceedings arising out of or related o the Patents (all under the terms hereot), shall be borne
and paid by the Pledgor within thirty (30) days of demand by writien notice from Secured Party,
and if not paid within such time, shall be added to the principal amount of the Obligations and
shall bear interest at the highest rate prescribed in the 2015 Note.

10, Prosecution: Abandonment. Pledgor shall have the duty, through counsel
reasonably acceptable to the Secured Party, to prosecute diligently any patent applications of the
Patents pending as of the date of this Agreement if commercially reasonable or thereafter until
the Obligations shall have been paid in full, to make gpplication on unpatented but patentable
fnventions {(whenever it is commereially reasonable in the reasonable judgment of Pledgor to do
so) and to preserve and maintain all rights in patent applications and patents of the Pledgor,
including the payment of all maintenance fees. Any expenses incurred in connection with such
an application shall be borne by the Pledgor. Pledgor shall not abandon any Patent, without the
consent of the Secured Party, which shall not be unreasonably withheld, except for immaterial
Patents that Pledgor chooses to abandon using its commaercially reasonable judgment.

H3587807% o4
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it Suits. Pledgor shall have the right, with the consent of the Secured Party, which
shall not be unreasonably withheld, to bring suil, action or other proceeding in its own name, and
to join the Secured Party, if necessary, as a party to such suit so long as the Secured Party s
satisfied that such joinder will not subject it to any risk of Hability, to entoree the Patents, and
any Hoenses thereunder. Subject to Sections 7{c) and 9 hereof, Pledgor shall promptly, upon
demand, reimburse and indemnify the Secured Party for all damages, costs and expenses,
including reasonable fegal fees, incurred by the Secured Party as a vesult of such suit or joinder
by Piedgm.

12, NoWw . No course of dealing between Pledgor and the Secured Party, nor any
failure o exercise noy ;m}f deiav in exercising, on the part of the Secured Party, any right,
remedy, power or privilege of the Secured Party hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude
any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege. No waiver of & single Event of Default shall be deemed a waiver of a subsequent
Event of Defauit.

13, Conulative Rivhts. All of the Secured Party's rights and remedies with respest to
the Patents,, whether established hereby or by the Notes or Security Agreement or by any other
agreements or by law, shall be curnulative and not exclusive of any rights or remedies which it
may otherwise have under the other Loan Documents, and the Secured Party may enforce any
one or mote remedies hereunder successively or concurrently at its option.

14, Entire Agreement. This Agreement supersedes all prior understandings and
cag,reements whether written or oral, between the pames hereto relating to a grant of a security
interest in the Patents by any Pledgor. This »xg,i eement is subject to waiver, modification,
supplement or amendment only by 3 writing signed by the parties, except as provided in
Paragraph 5 hereof with respect to additions and supplements to Schedule & hereto.

15, Ruocovssors and Asstgns. The benefits and burdens of this Agreement shall inure
to the benefit of and be binding upon the respective successors and permitted assigns of the
parties, provided, however, that Pledgor may not assign or transfer any of its rights or obligations
hereunder o any interest herein without consent of Secured Party, and any such purported
assignment or transfer shall be null and void.

16, CHOICE OF LAW: SUBMISSION TO JURISDICTION: WAIVER OF VENUE:
WAIVER OF JURY TRIAL.

{a) Govemniag Laty. This Agreement shall be governed by, construed, and
enforced in accordance with the internal laws of the State of Delaware, without regard to its
conflict of laws principles, except to the extent the validity or perfection of the security mterests
or the remedies hereunder in respect of any Patents are governed by the law of a jurisdiction
other than the State of Dielaware.

17.  Consentio Jurisdiction and Service of Process. The Pledgor agrees that any
action or claim arising out of any dispute in connection with this Agreemend, any rights or

1.7
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obligations hersunder or the performance or enforcement of such rights or obligations may be
brought in the in the state or federal courts of Montgomery County, Pennsyivania, or any other
county in the Commonwealth of Penwsylvania in which the Secured Party has a principal place
of business or office, and consents to the non-exclusive purisdiction of such court and to service
of prosess in any such suit being made upon the Pledgor by regular or certified mail at the
address set forth in Section 20. The Pledgor hereby waives any objection that it may now or
hereafter have to the venue of any such suit or any such cowrt or that such suit i3 broughi in an
inconvenient court. Notwithstanding the foregoing, the Pledgor agrees that any action brought
by the Pledgor shall be commenced and maintained only in a cowrt in the federal judicial district
ot county in which the Secured Party has ifs principal place of business.

18, WabveralJure Teigl EACH OF THE PLEDGOR AND SECURED PARTY
WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM
ARISING GUT OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY
RIGHTS OR OBLIGATIONS HEREUNDER OR THE PERFORMANCE OR
ENFORCEMENT OF ANY SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by law,
each of the Pledgor and the Secured Party waitves any right which it ray have to claim or
recover in any ltigation referred to in the preceding sentence any special, exemplary, punitive or
consequential damages or any damages other than, or in addition {o, actual damages. The
Pledgor: (3} certifies that neither the Secured Party nor any representative, agent or attorney of
the Secured Party has represented, expressly or otherwise, that the Secured Party would not, in
the event of litigation, seek to enforce the foregoing waivers or other watvers contained in this
Agreement and {ii) acknowledges that, in entering into this Agreement, the Secured Party is
relving upon, among other things, the waivers and certifications contained in this Section 18.

T

number of separate counterparts, each of which, when so executed and delivered, shall be
deemed an original, and all such counterparts shall together constitute one and the same
instrumend. Pledgor acknowledges and agrees that a telecopy or electronic transmission to the
Secured Party of the signature page hereof purporting 1o be signed on behalf of Pledgor shall
constitute effective and binding execution and delivery hersof by Pledgor.

19 Counterparis. This Agreement may be executed by different parties hereto on any
S OHBETAI £ 3 b

20, Notices. All notices required to be given to any of the parties hereunder shall be
i writing and shall be given {o such party at its address set forth below:

Pledgor: Micropore, Inc.
' 160¢ Konica Drive
Flkion, M3 21921
Attention: Thief Executive Officer
Email: dougmeksa@micropmsingom

Secured Party: Baker MP LLC
306 Brentford Road
Haverford, PA 18041
Attention: Carol Baker, President
Email: carol@bakersteinnet
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All notices or other communications required or permiited to be given hereunder shall be in
writing and shall be considered as properly given (i} if delivered in person; (i) if sent by a
nationally recognized overnight delivery service; (11} in the event overnight delivery services are
not readily avsilable, if mailed by first class mail, postage prepaid, registered or certified with
return receipt requested; or {iv) if sent by electronic mail with a confirmation of receipt. Notice
so given shall be effective upon receipt by the addressee, except that commumication or notice so
transmitted by direct written electronic means shall be deemed to have been validly and
effectively given on the day (if a Business Day and, if not, on the next following Business Day)
on which it is transmitted if transmitted before 4:00 pan., recipient’s time, and if transmitted
atter that time, on the next following Business Day; provided, however, that if any notice is
tendered to an addressee and the delivery thereof is refused by such addressee, such notice shall
be effective upon such tender. Any party shall have the right to change its address for notice
hereunder to any other location by giving of thirty (39) days’ written notice to the other parties in
the manner set forth hereinabove.
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IN WITNESS WHEREQF, the parties hereto, by their officers thereunto duly authorized,
have executed and delivered this Agresment as of the day and year first above set forth.

MICROPORE, INC.

BAKER MP LLC, as Secured Party

By:
Name: Carol Baker
Title: President

{SIGNATURE PAGE TO PATENT SECURITY AGREEMENT]
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INCWITNESS WHEREOF, the parties hereto, by thelr officers thereumio duly authorized,
have executed and delivered this Agreement as of the day and year first above set forth,

MICROPORE, INC.

By,

Neme: Douglas McKenng
Title:  Chief Executive Officer

BAKERMPLL

€y ax Bevwred Party

Bw

Mame: Uil Baker R .
Title: President

{BIGNATURE PAGE TO PATENT SECURITY ALREEMENT]
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SCHEDULE A

TO

PATENT SECURITY AGREEMENT

3 | Adsorbents And
: 3'-3;1}1 hm\n F‘%mws

U5, PATENTS

Patent Application | Title Publication Owner

Ne./ MNe./Filing Na./

Issue Date Pub. Date

Date
 RR21619 "";;e!g"”{ni‘«&:ﬁ* Cartridee O MICROPORE, NG
; M {}"* 0 .Asxembﬁy Waih B né L;zp - { Dl

8,685,1 53 1 13/014,259 Adsarbent ‘ivsivm I‘or MICROPORE, INC,

04-01- | 01-26-2011 | Removal Of Gaseous

2014 Contaminants

" MICROPORE, INC.

7 ,529,307
02-12- 01-28-2005
2008

T1/045, 91'9 )

‘ Methﬁd Of V
Manufacturing And Using
Enhanced Carbon
Dioxide Adsorbent

T8 2005

(160913 Al
07-28-20035

TMICROPORE, TNC. |

\ | BEnhanced Carbon
3 _f 'Dm:a.ade Adsmbmﬁ

MUCROPORE, INC.

F /A 14/472714 | Adwrbem Ccmudg:e | MICROPORE, INC.
| 08-29-2014 | Assembly With FEnd Cap '
MN/A 147208, 6/,8 Adsorbent Systern For US 2014- MICROPORE, INC.
- (33-13-2014 | Removal Of Gaseous 0305305 Al
Coatammami 10-16-2014
| il \iatmai Amd- Adsarbem'_ B0
|\ Packs And Me{'ﬁmd @i ‘
R - S S Ma di!f‘ %ame: i P
5964,22 (38/’ 35 847 | Rebreather A&dsmbmt N/A GORE
1 10-23-1995 | System ENTERPRISE
10-12- | HOLDINGS, INC.*
1999 :

* Incladed only to the exient permzfz‘ed under the License Agreement from Gore Enterprise

Holdings, Inc.
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