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PATENT AND TRADEMARK SECURITY AGREEMENT

This PATENT AND TRADEMARK SECURITY AGREEMENT (this "Agreement’}
18 made on the 13th day of June, 2019, by and between DILYS CORE, an individual having a
maiting address 2t 6l MO WE commatie mYiry £(the “Obligor™) and BNB BANK, a New
York banking corporation having a mailing address at 898 Veterans Memonsl Highway, Suile
§60, Huuppauge, New York 11788 (the “Lender™).

WITHESSETHD

PRELIMINARY STATEMENTS. () The Lender has onfered mmto a Loas
Agreoment dated as of June 13, 2019 (waid agresment, as it may hereafter be amended or
otherwize modified fromy time to time, being the “Loasn Agreement’”) with GMT Holding, Inc.
and Avery Biomedical Devices Inc., each a New York corporation {jointly and severally,
individually and collectively, the “Borrower™ ). pursuant to which the Lender has miade a loan to
the Borrower in the prineipal amount of $2,000,000.00 (the “Loan™} as evidenced by the
Borrower’s note dated the date hersof obligating 1t to pay such amount to the Lender {the
“Note”). The Oblgor will derive substantial direct and indircet benefits from the transactions
contemplated by the Loan Agreament.

{2} The Obligor has heretofore executed and delivered to the Bank his/her guatanty of
pbligations of the Borrower to the Baok {eollectively, the “Guaranties™; fogether with the Loan
Agreement, Note and all other documents excouted in conpsetion with the Loan, the "Loan
Dovpmenie )

{33 It is a condition precedent o the making of the Loan by the Lender to the
Borrower that the Obligor shall have granted the scourily interest contemplated by this
Agreemnent.

NOW, THEREFORE, in consideration of the premises and in order to induce the Bank
to make the Loan, the Oblipor hereby agrees as follows:

L Defined Terms. The following terms shall have the meaning set forth below.
Capitalized terms not otherwise defined heretn shall have the meamngs set forl in the Loan
Ag{iﬁﬁm(‘fm,

*Code” shall mean the Unitorm Commercial Code as the same may tine o me
be neffoct in the State of Now York.

“Collateral” shall have the moaning assigned to i in Section 2 of this Seouatty
Agresment.

“Copyrights” shall mean the U8, registered copyrights and pending applications
and those copyrights which are hereafter created, adopted ar aequived by the Obligor, and all
right, title and intevest theremn and thersto, and all registrations, applications, and recordings
thereof, including, without linttation, applications, registrations and recordings in the United
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States Copyright Office or fn sy similar office or agency of the United States, any Siate thereof,
atl whether now owned or hergafier acguived the Obligor.

“Event of Default” shall have the meaning assigoed o 1t in the Loan Agresment
or any Morigage.

“Obligations” shall mean and include, collectively, sll obligations of the
Borrower now or Bercafter oxisting under the Loan Agreomeont and Noto, whether for prinvipsl,
wnteresi, foes, expemses or otherwise, all obligations of the Obligor now or hereafler existing
under the Guaranties and all obligations of the Ubligor under this Agresment.

“Patents” shall mean any U .S, registered patents and pending applications, and
those patents which are hereafter adopted or acquired by the Obligor, and all nght, title and
interest therein and thereto, and all registrations, applications, and recordings thereof, ncluding,
without limitation, applications, registrations and recordings in the United States Patent and
Trademark Office or in any similar office or agency of the United States, any State thereof, all
whether now owned or hereafter acquired the Obligon

“Praprictary Rights” shall menn collectively, all Trademarks and af] Patenis,

“Secnrity Agrecment” shall mean this Secunity Agresment, as the same may
from time 10 ime be smended or supplemented.

“Trademarks™ shall mean any US. regisiered trademarks and pending
applications, and those trademarks which are hereatter adopted or acquired by the Obligor, and
all right, title and interest therew and thereto, and all registrations, apphications, and recordings
thereof, including, without limitation, applications, registrations and recordings in the United
States Patent and Trademark Office or in any sinular office or agency of the United States, any
State thereof, all whether now owned or hereafter acquired the Obligor.

2. Grant of Security Interest. As collateral security for the prompt payment of the
Obligations, the Obligor Lwreby grants and conveys to Lender a security interest i and to the
entire right. title and interest of the Obligor, as applicable, in and 1o following, whether now
existing or hereafler created or acguired: {3} the Patenis, the invenfions and improvernents
described and claims thereinr Hsted in Schedule A hereto {as same may be amended pursuant
hersto from time fo Ume), any continuation, division, renewal, extension, substitute or reissue
thereof or any legal equivalent in 2 forelgn country for the full term or terms for which the same
may be granted, all rights to income, rovalties, profits, awards, damages or other rights relating
to said patents, applications or inventions including the right to sue for past, present or future
mfringement, and any other nghis and benefits relating to said patents, applications or
inventions; (i1} the Trademarks, including the vegistrations and applications appurtenant thereto
{as the same may be amended pursuant herete from tune o tme), and m and o any and all
trademarks, together with the registrations and applications appurtenant thereto, hereafter
acquired or filed by the Obligor, including without lumitation all renswals thereof, all proceeds of
infringement suits and all rights corresponding thereto in the United States and the goodwill of
the business to which gach of the Trademarks relates; and (3i1) all records, products and proceeda
of the foregoing {all of the foregoing herdinatter, collpctively, the “Collateral™). ‘
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N cpresentationy an Carrandies. The Obligor covensnis and warsints that as
3 R tationg and B t Phe Obligor covenanis and s that ¢
of the date of this Scourity Agresment:

{8 The Froprietary Righis are subsisting and have not beon adjudged invalid

{ The Froprictary Right bsisting and have pot beon adjudged wmvalid
o wnenforeeable;

{by  Each ot the Froprictary Rights is valid snd enforceable;

i) The Obhigor has not received any wiitten notice of any claire thal the use

ot anry of the Propristary Rights violates the nights of any therd person

{d) The Obliger is the sole and exclusive owner of the entire and
unencumbered right, title and interest in and to each of the Proprictary Rights, as applicable, free
and clear of any hens, charges and encuwmbrances, (ncluding without Hmitation pledges,
assigrunents, heenses, registered user agreements and covenarnds by the Obligor not to sue thurd
persons} other than Permitted Lieny)

(o3 The Obligor has the right te enter into this Sceunty Agreement and
perform {19 termy;

) The Obligor has used, and will continue fo use for the duration of this
Seclm'tyAgreﬁmem, proper statulory notice, where appropriate, in connection with its use of the
Proprietary Rights; ' ' ‘

(¢} The Obligor has used, and will continue to use for the duration of th
Security Agroement, consistent siandards of quality in #ts manufacture of products sold under the
Proprietary Rights: and

{hi The Obligor has oo Trademarks or Cepyrights; and

{1y MNetther Borrowsr has any Patents, Trademarks or Copyrighis,
4, Right of Inspection. The Obligor herehy grants o Lender and its employees and

agerts the right to visit the Obliger’s plants and faalities which manufacture, inspect ov storg
products sold under any of the Proprietary Rights, and to mspeet the products and guality control
relating thercio at ressonable times during regular business hours. The Obligor shall use its best
gfforts to doany and all acts reasonably required by Lender to ensure the Obligor's compliance
with paragraph 3(g) above,

3. New Patents and/or Trodemarks, (a) 1 before the Obligations shall have been
indefeasibly paid tn full and the Loan Apgreoment has been ferminated, the Obligor ot either
Borrower shall obtain rights to any new patents or patentable inventions andior rademarks, the
provisions of paragraph 2 shall agtomatically apply therveto and Obligor shall give Lender prompt
writien notice thereof,
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{h} The Obligor grants Lender & power-of-attomey, irrevocable so long as the
Loan Agrecment 18 in existence and/or the Obligations are outstanding, to modify this Security
Agreement by amending Schedule A to include any future patents or palentable mventions
{including palents regsty ations or applications appurtenant thereto), in each case covered by this
Security Agreement:

&, Covenants. The Obligor vovenants and agrees with Lender that from and after
the date of this Security Agreement and until the Obligations are fully satisfied and any
commttment from Lender under the Obligations has terminated:

{a} Further Documentation: Pledee of lnstroments. At any time and from
time to time, upon the wiitten request of Lender, the Obligor will prompily and duly execute and
deliver any and all such further instruments and documents and {ake such forther achon as
Lender may reasonably deem desirable in obtaining the full benefits of this Seourity Agreement
and of the rights and powers herein granted, including, withowt Himitation, the filing of any
financing or continuation statement under the Code with respect to the liens and security inferests
grauted hereby. If any amount payable under or in connection with any of the Collateral shall be
or become cvzdemu‘i by any promissory note ot other instrument, such note or instroment shall
he prompily pledged to Lender hereunder, duly endorsed in s manner satisfactory to Lender.

{b) Maintenance of Proprigtary Righis. The Obligor will not do any act, or

cmu to do any act, wherehy sny Proprietary Rights material to the business of the Obligor or any

cgistration or application appurtenant therelo, may becomie abandoned, invalidated,

unmmrwabie avorded, avoidable, or will otherwise dirpinish in valoe, and shall notify Lender

nmmediately if it knows of any reason or has reason o know of any ground under which this

result may ocewr.  The Obliger shall take appropriate action st its expense fo halt the
infringsmient of the Proprietary Righis.

(<) Indemnpification. The Obliger assumes all responsibility and Hability
arising from the use of the Proprietary Rights, and the Obligor hersby indemmifies and holds
Lender harmless from and against any claim, suit, loss, damage or expense {(including reasonable
attorneys” foes) arising out of the Obligor's operations of its business from the use of ths
Proprictary Rights.

{d) Limitation of Liens on Collateral. The Obligor will not create, permmt or
suffer to exist, and will defend the Cnllatersl apainst and take such other action as s necessary to
remove any licn, seeurity interest, encunbrance, claim or right, inor & the Callateral other than
Permitted Lions.

{e} Noticss. The Obligor will advise Leader promptly, in reasonable detail,
(1) of any lien or claim made or asserted against any of the Collateral, (i) of any material change
i the conposition of the Collateral, and (11} of the occutrence of any other event which wonld
have # material adverse effect on the value of any of the Collateral or on the security interests

ereated hereunder:
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{H Limitation on Further Uses of Proprietary Rights. The Obligor will not
assign, sell, mortzage, lease, transfer, pledge, bypothecate, grant a security interest in or Hen
upon, encumber, grant an exclosive or nan-exclusive leense, or otherwise dispose of any of the
Collateral, without prior written consent of Lender. Notwithstanding the foregeing, The Obligor
may Eicerzse any software developed from the Proprictary Rights without privr Wﬂtieﬂ consent of

Lender

7. Lender’s Appoiniment as Attorney-in-Fact,

{a} The Obligor hereby irrevocably coustitutes and appoints Lender and any
officer or agent thereof, with full power of substitution, as ity true and lawful attomey-in-fact
with full irrevocable power and autheority in the place and stead of the Obligor and in the name of
the Obligor or in its own name, from time to time in Lender’s disgretion, for the purposes of
carrying out the terms of this Secunty Agreement, to, at any time following the oceurrence and
continuanve of an Event of Default, take any and «ll appropriate action and to execute any and ali
documents and instruments which may be necessary or desirable to sccomplish the purposes of
this Security Agreoment and, without Hmiting the generality of the foregoing, hereby pives
Lender the power and right, on behalf of the Obligor; to do the following:

i) To pay or discharge taxes, liens, security interests or other
encumbrances levied or placed on o threstened against the Collateral, to effect any vepairs or
any insurance called for by the ternms of this Security Agreement and o pay all or any part of
the premiums therefor and the costs thereof) and

{iiy  The following actions: (A} 1o receive payment of and reccipt for
any and all moneys, claims and other amounts due and to become due at any Hme in respoct of
or arising out of any Collateral; (B} to commence and prosgcute any sutls, actions or
proceedings at law or 1n equity in any court of competent jurisdiction o colles the Collateral or
any part thereo! and t¢ enforce any other right in respect of any Cellateral; (C) to defend any
suit, action ot procesding brought against the Obligor with respect to any Collateral; (D) to
setile. compromise, or adjust any suil, action or proceeding descoribed above and, in connection
therewith, to give such discharges or releases as Lender may deem appropriate: and {E3
generally to sell, transfer, pledge, make any agreement with respect 1o or otherwise desl with
any of the Collateral ax fully and completely as though Lender were the ahsolute owner thereof
for all purposes, and to do. at Lender's option all acts and things which Lender deerms necessary
to protect, preserve or realize upon the Cotlateral and Lender's security interest therein, in order
to effect the jntent of this Secunity Agreement, all as fullv and effectively as the Obliper might
do,

This powsr of attorney 5 3 power coupled with an imterest and shall be
irrevocable. Notwithstanding the foregoing, the Obligor further agrees to execute any additional
documents which Lender mway require in order to confirm this power of attomey, or which
Lender may deem necessary to enforce any of #ts rights contained in this Security Agreement,

I The powers conforred on Lender hereunder are solely o protect it
interests in the Collatersd and shall not impose any duty upon i o exercise any such powers,

e
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Lender shall be accountable only for amounts that it actually receives as a result of the exercise
of such powers and neither it nor any of its officers, directors, emplovees or agents shall be
responsible to the Obligor for any act or failure to act, except for liability directly or exclusively
caused by Lender’s own gross negligence or wilful misconduet.

{c} The Obligor also authorizes Lender to execute, in connection with the sale
provided for in paragraph 10(b} of this Security Agreement, any endorsements, assignments or
other mstruments of conveyance or transfer with respect 1o the Collateral.

5. Execution of Power of Attorney. Congurrently with the execution and delivery
hereot, the Obligor is exccuting and delivering to Lender, in the form of Schedule | hersto, five
{5} originals of a Power of Attomey for the implementation of the assignment, sale or other
disposal of the Patents and Trademarks pursuant to paragraph 7 hereof.

&

9. Performance by Lender of Oblisor’ Oblipations, If the Obligor fails to
perform or comply with any of its agreements contained herein and Lender, as provided for by
the terms of this Security Agreement, shall itself perform or comply, or otherwise cause
performance or compliance, with such agreement, the expenses of Lender incurred in connection
with such performance or compliance shall be payable by the Obligor to Lender promptly
following demand and shall constitute Obligations secuved hereby.

14 Remedies, Rights Upon Event of Defanlt.

{(a} Upon the occurrence and during the contimnance of an Event of Default:
{1} All payments received by the Obligor under or in connection with

any of the Collateral shall be held by the Obligor in trust for Lender, shall be segregated from
other funds of the Obligor and shall forthwith upon receipt by the Obligor, be tumed over to
Lender, in the same form as received by the Obligor (duly indorsed by Obligor to Lender, if
required); and

{1}  Any and all such paymenis s0 receved by Lender (whether from
the Obligor ot otherwise) may, in the sole discretion of Lender, be held by Lender as collateral
security for, andior then or at any time thereafter applied in whole or in part by Lender against all
or any part of the Obligations in such order as Lender shall elect. Any balance of such paymients
held by Lender and remaining afer payment in full of all the Obligations shall be paid over 1o
Obligor or to whomsoever may be fawfully entitled 1o receive the same.

{b} Upon the pecurrence and during the continuance of an Event of Default,
Lender may exercise in addition to all other rights and remedies granted to it in this Security
Agreement and in any other instrument or agreement securing, evidencing or relating to the
Obligations, all rights and remedies of a secured party under the Uniform Commercial Code.
Obligor shall remain hable for any deficiency if the proceeds of any sale or disposition of the
Collateral are insufficient to pay all amounts to which Lender is entitled. Obligor shall also be
ligble for the reasonable fees of any attorneys employed by Lender to collect any such deficiency

&
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and also a8 to any reasonable attorneys” foos Incurred by Leoder with respect to the collection of
any of the Obligations and the enforcement of any of Lender's respective rights hereunder,

11, Termuuation. At such time as Obligor shall completely pay iy full all of the
Obligations and the Loan Agresment is ferminated, this Recurity Agreement shall tertninate and
Lf:m:if:r shall execute and deliver to Obligor all such roleases, deods, assignments and other

natrpments as may be DOCESSATY OF proper o revest in Obligor full title to the Propristary Rights,
zsﬁbj gt to any disposition thereof which may have been made by Lender pursuant hereto.

12.  Notices. Wherever this Agresment provides for notice to either party {except as
expressly movided to the contrary), it smii be in writing and given in the manner specified in
Section 7.2 of the Losn Agreement,

13, No Wsiver. Nocourse of dealing betweesn Obligor and Lender, nor any fatlure o
exercise, nor any delay in exercsing, on the part of Lender, any nght, power or priviloge
hereunder or under the Loan Agresment shall operate as 2 waiver therenf, nor shall any single or
partial exercise of any right, power or privilege hereunder or thereunder mechude any other or
further exorcise thereof or the exercise of any other right, power or privilege.

14, Camulative Remedies. All of Lender’s rights and remedies with respect to the
Collateral, whether established hereby or by the Loan Agreement, or by any other agreements or
by law, shall be cunulative and may be exercised singularhy or concurrantly,

15 Severability, The provisions of this Securtty Agrecment ave severable, and if any
clause or provision shall be held invalid and vnentorceatle s whole orin part 18 any jupsdiction,
then such mvalidity or unenforceability shall affect only such clause or provision, o1 part thereof,
i such jurisdiction, apd shall not in any manner aftect such clause or provision in any other
Juasdiction, or any othier clause or provision of this Agreement {n any jurisdiction,

16, Mo Modification Except in Writing., This Scowrity Agresment s subjec] to
madification only by 4 writing signed by the parties, except a3 provided in paragraphs Sand 7.

17, bueccessors and Assigns. The benefits and burdens of this Sscurity Agreement
shall inure to the benefit of and be hinding upon the respective successors and permitted assigng
of the parties.

18, Coverning Law. The validity and intorpretation of this Security Agreement and
the rights and ebligations of the parties shall be govermned by the laws of the Rtate of New York

19, SBA Gusranty. The Loan evidenced by the Security Apresment was made
under a United States Bmall Busingss Administration {SBA} nationwide program which pses tax
dollars to assist small business owners. 1 the United States 18 seeking to enforce this document,
then under 5BA regulgtions:

{a) When SBA 1 the holder of the Note, this docoment aad all documents
gvidencing or securing this Loan will be construed in sccordance with federal law,
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{h} Lender or SBA wzy use local or state ;}mgg(}urfgb for purposes such as
ﬁimg papers, recording documents, giving notice, foreclosing liens, and other purposes. By
using these procedurss, SBA doss not waive any federal immunity from local or state condrol;
penalty, tax or Bability. No Borrower or OUbligor may claim or assert against SBA any local or
sfate law 1o deoy any obligation of Borrower, to defeat any claim or SBA with respect to thig
Loan,

-‘&'ﬁ

Any clanse in tius document requiring arbitration is not enforceable when SBA &
the holder of the Nuote secured by this Instrument,

N WITNESS WHEREOF, the parties hersio have executed this Agreoment under ses
as of the day and year first above written.

WITNESS:

_m Vs m@?ﬁ& &;mmu ‘iiy

Lender:

BNB BANK

B PR G § &
ME{L‘H %EL D 0 i
Semtor Viee Peosiplony

3
¥

poss
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STATROF MEW YORE 3
COUNTY OF SUFFGLE 3

On the 13th day ot June, in the year 2019 before me, the undersigned, a Notary Public in
and for said State, personally appeared DILYS GORE, personally kuown to me or proved 1o me
on the basis of satisfactory evidence to be the mdividual whose name is subscribed to the within
imstrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the wstrament, the mdinadual, or the person upon beball of which the ndividuad
acted, executed the instrmont, :

Notary }’ubhc )
s KORARERLY S e
- ‘ Setary Dublic, State of Kos Yook
Po DORLEZ1 2901
Sxsihod o Siftol Cowly

STATE OF NEW YORK ool Sl QoW e

COUNTY OF SUFFOLK

O the 13th day of June, in the year 2018 before me, the undersigned, a Motary Public in
and for said State, personally appcami MICHAEL D. DGUS, personslly known o me of proved
o me on the basiz of satistaciory evidence to be the individual whose name s subsoribed to the

within instrurnent snd acknowledged (o me that he executed the same o his capacity, and that by
s signature on the mestrument; the individual, or the person upon behalt of which the individual
aeted, executed the nstrumient.

“
Ui

HRIDERIY AL BN
Bty Pubiiio, Reawal New Yook
Rig DRREAITPe0

Sustiied in Kultedk Coumy
Lanmission Sl Janusany 28, 83
’ FRTEE0EA
PATENT

REEL: 049485 FRAME: 0470



SCHEDULE &

PATENTS
Patent
Deseription Number/Serial Issue Dats | Owaer
Mumber
MRICompatible Lead W2TOT2 (US| 0301 | Dulys
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SPECIAL POWER OF ATTORNEY

STATE OF KEWYORK 3
COUNTY OF SUFFOLK

KNOW ALL MEN BY THESE PRESENTS, that BILYS GORE, an mdividual residing
at {heremafter called “Obligor™y,
pursuant to a Patent and Trademark Security Agreeroent, dated the date hereof (the “Security
Agreement’”}, hereby appoints and constitires BNB BANK, a New York banking corporation,
with offices at 898 Veterans Memorial Highway, Suvite 560, Hauppauge, New York 11788
{hereinafter ¢alled the "Lender™), its true and lawiul attorney, with full power of substitution,
and with full power and authority to perform the following acts on behalf of Obligox:

Assigning, selling or otherwise disposing of all right, title and interest of Obligor
i and to the Palents listed en Schedule A of the Security Agreement, and
including those trademarke which are added to the same subsequent hereto, and
all regstrations and recordings therenf, and all pending applications therefor, and
for the purpose of the recording, registering and filing of, or accomplishing any
other formality with respect to the foregoing, and o execute and deliver any and
all agreements, documents, instruments of assignment or other papers necessary
or advisable to effect such purpose,

¥

2 To oxecute any and all documents, statements, certificates or other papers
necessary or advisable in order to obtain the purposes desenthed shove as Lender
Ay i s sole discretion determine.

This power of attomey is made pursuant v the Secudly Agroement, dated the date
hereot, between Obligor and Lender and may not be revoked wniil the payment in full of &l
{ibhigations as defined in such Security Agresment,
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STATE OF NEW YERK

o e
o
(2

COUNTY OF SUFFOLK

On the 124th day of June, in the vear 2019 before roe, the undersigned, a Notary Public in
and for said State, persenally appearsd DILYS GORE, personally known to me o proved to me
on the basis of satisfactory evidence w be the individual whose name s subscribed to the within
instroment and acknowledged w me that he exeputed the same in his capacity, and that by his
sigiature on the mstroment, the individual, or the person upon behall of which the individudd
acted, exccuted the instrument. a
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