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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent and Trademark Security Agresment is entercd info as of April 23, 2011 by
and between RESPIRATORY TECUHMNOLOGIES, TNC., a corporation organized under the lawa
of the State of Minnesota {the “Debtor™), and MEDALLION CAPITAL, INC. ("Secured Farty™)
purstant 1o the Loan Agreement dated April 25, 2012 betwesn the Debtor and Secured Party (the
“Loan Agreement™),  Capiialized terms wsed hersin without definiion have the meanings
provided i the Loan Agreement,

Whereas, the sxecution and delivery of this Agreement is a condition (o the Secured
Parly extending credit to Debiarg

Now, therefore, Debtor agrees with Secursd Party as follows:

1. Definitions.  All terms defined in the Looan Agreement that are not otherwise

defined hercin shall have the meanings stated in the Loan Agreement. In addition, the following
terms have the meanings set forth balow:

“Obligations” means cach and every debt, Hability and obligation of every type and
deseription arising under or In conpection with any Loan Document (as defined in the Loan
Agreament) which the Debtor may now or at any thne hereafter owe to the Sgcured Party,
whether such debt, liahility or obligation now exists or is hereafler created or tneurred and
whether it is or may be direct or indirect, due or to become due, absolute or conlngent, primary
or secondary, liquidated or unliquidated, indepeandent, joint, several or joint and several.

“Patents” means all of the Debtor’s right, ttle and interest in and to patenis or
applications for patents, fees or royaliies with respect to each, and including without limitation
the right to sue {or past infringement and damages therefor, and licenses thereunder, alf a3
presently existing or hereafter arising or acguired, including without limsitation the patents listed
on Fxhibit A and any divisions, continuations, contimuations-in-part, refsaues or corresponding
foreign patents and patent apphcations,

“Trademarks” means all of the Debtor™s right, titde and interest in ond to wademarks,
service marks, collective membership marks, any registrations or applications for registration
therefor, together with the respective goodwill asseciated with cach, fees or royaliies with
respect 1o cach, nchuding withowt limitation the right to sue for past infringeroent and damagges
therefor, and licenses thersunder, all as presently exasting or berealicr arising or acquired,
ncluding, without imitation, the warks hsted on Exhubit B and any divisions or repewals thereof
or corresponding foreign rademark registrations and applications.

2. Securitv_Interest.  The Debtor hereby irvevocabdy pledges and assigns o, and
grants 1o the Secured Party a scourity interest, with power of sale 1o the exient permitied by law,
{(the “Security Interest”) in the Patents and in the Trademarks to secure payment and performance
of the Obligations, As set forth in greater detail in the Security Agreament, the Secority Interest
inn the Trademarks is coupled with & securily interest in substantiaily all of the assets {without
regard o real property) of the Debior,
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and agroes as follows:

Gy The Debtor has full power 1o and austhority to make and deliver this
Agreement.  The execution, defivery and performance of this Agreement by the Debtor have
been duly authorized by all necessary action of the Dieblor’s board of directors, and if nevessary
its equity holders, and do not and will not vielate the provisions of, or constifute a default under,
any presently applicable Iaw or its Charter Documents. This Agreement has been duly executed
and delivercd by the Deblor and constitutes the Debtor’s lawful, binding and legally entoreeable
obligation. The correct legal name of the Debtor is as set forth at the beginning of this
Agreament.  Fxcept for any fnancing statement required to be filed under the applicable
Uniform Compercial Code {the “UCCY) and any filing or recording of this Agreement in the
11.8. Patent and Trademark Office, the authorization, execntion, delivery and performance of this
Agreament do not require notification lo, registration with, or consent or approval by, any
fedaral, state or local reguiatory body or administrative agency.

{b} All of the Patents identified in Exhibit A are owned or controlied by the
Drebtor as of the date hereof and the information in Exhibit A accuratedy reflects the existence
and status of the Patents listed therein as of the date hereof.
{¢} Al of the Trademarks identified in Exhibit B are owned or controlled by
the Debtor as of the date hereof and the information in Exhibit B accurately reflects the existence
and status of Trademarks listed therein as of the date hereof

{d Except as set forth in Exhibit C, the Debior has absoluie title to cach
Patent and each Trademark Hsted on Exhibits & and B, free and clear of ali seourity intorests,
Hens and encumbrances, except the Sscurity Interest. Except as set fonh in Exhibit O the
Prebtor {1y will have, at the time the Debior acquires ownership in Patents or Trademarks
hereafter arising, absolute title to each such Patent or Trademark, free and clear of all security
intersats, liens and cncumbrances, except the Security Intersst, and (i) except for licenses
enterzd into hereafier in the ordinary course of business for falv consideration and which do not
cause material harm to the Secured Party as holder of the MNote, will keep all Patenis and
Trademarks free and clear of all security intersats, lens and sncumbrances except the Security
Interest.

(e} The Debtor will not sell or otherwise dispose of the Patents or
Trademarks, or any interest therein, without the Secuved Party’s privr written consent, except (1)
as permitied in Section 3{d¥) above, and (i) sale or disposition of Patents or Trademarks that

provide no material continuing benefit to Deblor.

{H) The Debtor will at its own expense, and using its best efforts, protect and
defend the Patens and Trademarks against alf claims or demands of all persons other than the
Sseured Parly, which would cause material harm to the Secured Party,

{g) The Debtor will at its own expense maintain the Patents and the
Trademarks to the extent reasonably advisable in its business including, but not Himited to, filing
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all applications to register ov obtain letters patent, file all affidavits and renewals, and pay all
anmuities and mainienance Tees possible with respect o issued registrations and lellers patent.
The Debtor covenants that it will not abandon nor {21l to pay any maintenance fee or annuity due
and payable on any Patent or Trademark {except for those that provide no material contimuing
benefit to Debtor), nor fail to file any required affidavit i support thereof, without first
providing the Secured Party: (1) sufficient writien notice to aliow the Secured Party to timely
pay any such maintenance fees or annuity or take such other action which may become dug on
any of said Patents or Trademanks, or to file any affidavit with respect thereto, and (i1} a separate
written power of altorney or other authorization fo pay such maintenance fees or annuities, or to
file such affidavit, or take such other aciion, should such be necessary or desirable,

{h} I the Debtor faills o pcrfoim or obssrve any of its covepanis oy
agreements set forth in this Section 3, and if such failure continues for a period of ten (10)
calendar days after the Secured Party gives the Debioy written notice thereof (or, in the case of
the agresments contained in subsection (g}, immediately upon the occurrence of such fathue,
without notice or lapse of time), or if the Debtor notifies the Sccured Party that it iniends to0
sbandon a Patent or Trademark, the Secured Party may {but nesd not) perform or observe such
cevenant or gag?raemu&t on behalf and in the name, ;‘iaue and siead of the Debior {or, at ihe
Secured Party’s option, in the Secured Party’s own name) and may {(but need not} take any and
all other actions which the Secured Party may reasonably deen necessary o cure or eorrect such

failure.

{i) Except to the extent that the effect of such payment would be to render
any lcan or forbearance of money usurious or otherwize tegal under any apphcable law, the
Debtor shall pay the Secored Party on demand tbe amount of all moneys expended and all costs
and expenses {(inchiding reasonable attomeys’ fees) incurred by the Secured Party in conmection
with or as a resull of the Secured Party’s waking action under subsection (hy or exerciging s
rights under Section 6, togeiher with interest therson from the date expended or incurred by the
Secured Party at the highest rate then apphicable to any of the Obhigations,

{3} To facilitate the Secwred FParty’s taking action under subsection (h) and
exerci'\:imj ita rights under Section 6, the Diebtor hereby lrrevocably appoints (which appointment
is coupled with an interest) the Secured Party, or its delegute, a the attorney-in-fact of the
Debtor with the right (but not the duty) from time to Hime to ereafe, prepare, compleie, excoule,
deliver, endorse or file, in the name and on behalf of the Dobtor, any and sl instrumenis,
dacurents, applications, financing statements, and other sgreements and wmm%s required o be
obtained, executed, delivared or endorsed by the Debtor under this Section 3, or, necessary for
the Secured Party, after an BEvent of Default, to enforce or use the Patents or 1r3.dmm1ks or 1o
grant or issue any exclusive or non-exclusive license under the Patents or Trademarks 1o any
third party, or to sell, assign, transfer, pledge, encwmber or otherwise transter title in or dispose
of the Batents or Trademarks o any third party. The Debloy hereby vatifics all that such attornes
shall tawfuily do or cause o be done by virtue hereof. The power of sttorney granted hersin
shall terminaic upon the payment and performance of all Obligations,

4. Debtor’s-1Jse of the Paternta and Trademarks. The Debtor shall be permitied 1o
controf and manage the Patents and Trademarks, including the sight to exclude others from
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making, using or selling ilems covered by the Patents and Trademarks and any lcenses
thereunder, in the same manver and with the same effect as if this Agreement had sol been
entered inlo, so long as no Bvent of Defauli ovcurs and remains unwaived of uncured,

5. Evente of Default. Bach of the following oceurrences shall constitute an event of
default under this Agreement {(herein called “Event of Default™): {(a) a Defanlt, as detined in the
Loan Agresment, shall ocour; or (b) the Bebtor shall fail prowptly {including any appheable
grace period) to observe or perforte any covenant or agreement herain hinding on i and such
breach or default is not eured (if capable of cure) within 30 days of the date such breach or
default osours; or {o} auy of the representations or warrantiss contaived in Section 3 shall prove
to have been incorrect in any matevial respect when made,

6. Remedies. Upon the ocourrence of an Evend of Defaull and at any time thereafter

during its contimunce, the Secured Party may, at its option, take any or all of the following
aciions:

{a} The Sceured Party roay exercise any or all romedies available under the
Loan Agreament.

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

(e} The Recured Party may enforce the Patents and Trademarks and any
Heoenses thersunder, and if the Secured Party shall comunence any suit for such enforcement, the
Drebtor shali, at the request of the Secured Party, do any and all fawful acts and execute auy and
all proper documenis required by the Secured Party in aid of such enforceent,

7. Miseellaneous. This Agreement and Secured Party’s righis under this Agreement
ar under applicable law may be enforced by Secured Party, atl ite diseretion, against any one ot
more of the parties referred to above which are encompassed within the torm Debtor, without any
need 1o bring any enforcement action against the other parties whe are encompassed within the
term Debior.  This Agreement has been doly and validly authorized by all necessary action,
corporate or otherwise. This Agreement 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 waiver signed by the Secured Party shall be effective only in the specific
instance and for the specific purpose given. Mere delay or failure to act shall not preclude the
exercise or enforcemerd of any of the Secured Party’s righis or remedies. Al rights and
remedies of the Secured Party shall be cummulative and way be exercised singularly or
concurrently, at the Secured Party’s option, and the exercise or enforcement of any one such
right or remedy shall neither be a condition to nor bar the exereise or enforcement of any oiher.
The Secured Party shall not be sbligated to preserve any rights the Debtor may have against prioy
parties, 1o reatize on the Patents and Trademarks at all or in any particular manner or order, or to
apply any cash procesds of Paients and Tradermarks in any particular order of apphisation, This
Agreement shail be binding vpon and inure to the benehit of the Debtor and the Secured Party
and their respective participants, succcasors and assigns and shall take etfect when signed by the
Debtor and delivered to the Secured Parly, and the Debior walves notice of the Seoured Pariy’s
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scoeptance hereof. The Secured Parly may execute this Agresment il appropriate for the purpose
of filing, but the failure of the Secured Party to excoute this Agreement shall not affect ot impair
the validity or effestiveness of this Agreement. A carbon, photographic or other reproduction of
this Agreement or of any financing statement signed by the Debtor shall have the same force and
effect as the original for all pwrposes of a financing staternent.  This Agreervent shuil be
governed by the internal law of Mimnnesota without regard to conflicts of Jaw provisions. [ any
provigion or application of this Agreerent is held unlawint or unenforcesble in any respect, such
illegality or unenforceability shall not affect other provisions or spplications which can be given
effect and this Agreement shall be consirued as if the undawful or unenforceable provision or
application had never been certained hereln or preacribed hersby.  All representations and
wagranties contained in this Agreement shall survive the excoution, delivery and performance of
this Agreement and the creation and payment of the Obligations,

8. Consent 1o Jurisdiction. AT THE DOPTION OF THE SECURED PARTY, THIS

AGREEMENT MAY BE ENFORCED IN AMY FEDERAL COURT OR MIMNESUTA
STATE COURT SITTING IN MINNEAPOLIS OR ST, PAUL, MINNESOTA; AND HACH
PARTY HERBETO CONSENTS TO THE JURISDICTION AND VENUE OF ANY SUCH
COURT AND WAIVES ANY ARGUMENT THAT VENUE IN SUCH FORUMS I8 NOT
CONVENIENMT., IN THE BVENT ANY PARTY COMMEMNCES ANY ACTION IN
ANOTHER JURISPICTION OR VENUE UNDER ANY TORT OR CONTRACT THEORY
ARISING DIRECTLY OR INDIRECTLY FROM THE RELATIONSHIP CREATED BY THIS
AGREEMENT, SECURED PARTY ATITS GPTION SHALL BE ENTITLED TO HAVE THE
{CASE  TRANSFERRED TO ONE OF THE JURISDICTIONS  AND VENUES
ABOVE-DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLISHED UNDER
APPLICABLE LAW, TO HAVE SUCH CASE DISMISSED WITHOUT PREIUDICE,

28 Waiver of Trisl by Jury. EACH PARTY TGO THIS AGREEMENT HEREBY
KNOWIMNGLY, VOLUNTARILY AMND INTENTIONALLY WAIVES ANY RIGHTS [T MAY
HAVE TO A TRIAL BY JURY IM RESPECT OF ANY LITIGATION ARISING OUT OF,
UNDER OF IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREIN OR THEREIN, WHETHER SOUMNDING [N CONTRACT,
TORT OR OTHERWISE,

[The remainder of this page is intentionally blank.}
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in Witness Whersof, the partiss have exeouled this Patent and Trademark Seowity
Agreement as of the date first written above.

MEDALLION CAPITAL, INC, RESPIRATORY TECHNOLOGIES, INC

HE Ao KRS B
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In Witness Whereof, the parties have sxeowted this Pstent and Trademark Ssourity
Agresment s of the date fret writien above.

MEDALLION CAPITAL, INC. RESPIRATORY TECHNOLOGIES, ING,

By:
i

ROCE-A3643105-V3
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EXHIBIT A

TO PATENT AKD TRADEMARK SECURITY AGREEMENT

INSUED PATENES

Mone

PATENT APPLICATIONS

TITLE

- Air Vest For Chest Compresaion
| Apparatus

Chest Compression Apparatus Having
Phyeiological Senaor Accessory

L 1/i06836

SRR RIS HNVENE‘ORS

Nozarells

6/10/2069

AT | e
- White

Mounitoring System

Dievices And Methods Of Frequonoy
Optimization For Chest Comprassion
Apparatus

Alr Vest mprovements

/19126010

2128180 Hansen

192010

i

Warwick
Hansen

Chest Compression
Apparatus

12/728,193 Hansen

Hanzen
While

12/869,736

Clapp
P_glersoﬂ

Warwick
Hansen

Chest Compression
Apparatus

Chest Compression
Apparatus

- Warwick
- Hansen

O

Warwick
Hansen
Mozzarella

Chest Comproessi
Apparatus

3 Expiration Date
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HEXHIBIT B
TO PATENT AND TRADEMARE SECURITY AGREEMENT

TRADEMARK REGISTEATIONS

Tige R&gNa Ré“gistm tion Dute | Internalional
Clngses

3,607,162 0471472009 g

NCOURAGE | 708,497 02282008 119

UVINCOURAGE 10263011 Voninniz (15,10,44

TNCOURAGE ™ | 004262481 | 0vne/inos 005,104

VINCOURAGE | 900892 Thesnenees 10

INCOURAGE | 3,105,029 oer132006 1D

CRESPIRTECH 3,094,165 65/16/2006 EE

TRADEMARYK, APPLICATIONS
None

UNREGISTERED TRADEMARES
None

TRADENAMES
Registered Trade Name: RespirTech (Minnesota)

G EEREL ERADE

REGIN]

HRED DOMAIN NAMES:
W Tesnirtesh, o

www respiratorviechnologies.com
www respiTaloryischnology.com
WWW.incouragesysien.com
wwwincouragetherapy.com

www incouragecomniort.eom

www breatheingourage.com

Wiww airwaveisgrancesysiam.som
wiww dirwaveicaransetrestmeni.oom
wiww owvesttherspyworks.com
wiww, vestherapy.oom

www, vesitheran.oom

DOOS-HIATI053
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HXHIBITC
TOPATENT AND TRADEMARK SECURITY AGREEMENT

See BExhibit A
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