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THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (“Securily
Agreement”) is made and entered into as of Aungust 28 . 2014, by JUNE TAILOR, INC.
(“Granter”) in favor of BMO HARRIS BANK N.A,, successor by merger 1o M&I Marshall &
Hsley Baok (“Bank™).

RECITALS

Grantor wishes (o secure?

(a)

)

o~
Lo
'

{1}

a Promissory Note dated March 2, 2013 in the original principal amount of
£1,200,000.00 from Grantor to Bank, as it may be amended, modified, restated or
extended from time o time;

a Promissory Note dated March 2. 2013 in the original principal amount of
$533,965.06 from Grastor to Bank, as it may be amended, modified, vestated or
extended from time fo time;

a Promissory Mote daled March 30, 2013 in the original principal amount of
$184.83425 from Junframer LLC (“lunframey”; together with Grantor,
“Borrewers’} to Bank, as it may be amended, modified, restated or extended from
time to time {the Promissory Motes deseribed in paragraphs {a), (b}, and {c} above
are collectively the “Metes”);

the performance of Grantor’s oblipations and liabiliies under thus Security
Agreement, as it may be amended or modified from time to time;

all abligations of Borrowers under the Forbearance Agresment and Amendment fo
Loan Documents dated contemporancously herewith, and any amendments,
restatemends and modifications theyeot (the “Forbearance Agreement”);

all obligations of Borrowers arising under any guaranties, securily agreements,
mortgages, assignments, loan agreements {(including a Business Loan Agreement
dated March 2, 2011, as it has been or may be amended), and other agreements
evidencing, securing, supporting or governing any of the Notes, and any
amendments, restatements and modifications of any of the forepoing (collectively
with the Netes, this Security Agreement, and the Forbearance Agreement, the “Loan
Bocuments™);

the amount of any payments made to Bank or another by or on behalf of any of
the Borrowers {ncluding payments resulting from Hoguidation of the Pledged
Collateral {as defined herein)y which are recovered from Bank by a tusies,
receiver, credifor or other party pursuant to applicable law;

all protective advances made to preserve or protect any of the Pledged Collateral;
and
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{1} all costs of coliection and enforcement as to any of the foregoing Obligations or
as to this Security Agreement, including, without limitation, Bank’s aftorneys’
fpes,

{collectively, the “Oblgations™),

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency

of  which 19 hereby acknowledged, the parties agree as follows:
AGREEMENT
1. Pledge. Grantor hereby granmts, pledges, conveys, and assigns fo Bank a

continuing security interest in all of Grantor’s righis, title and interest in and io Grantor's
intellectual property rights, including, without Hmitation, the tens listed in Schedules { and 1
atiached hereto and any subsequently acguired intelioctual property rights, and including:

{a) all registersd copyrights, unregisiered copyrights (whether in published or
unpublished works of anthorship), copyright apphications. works based upon or derived
from copyrights, and any renewals or extensions of the copyrights, whether the rights in
or 10 any of the foregoing arise nnder the laws of the United States, any state, any foreign
country, or any subdivision thereof {collectively, “Copyrights™);

{h) all patents (whether utility or design), patent applications, certificates of
invention, and patentable inventions, whether the rights in or to any of the foregoing anse
under the laws of the United States, any state, any foreign country, or any subdivision
thereof {(collectively, “Patents”), including, without Hmitation (1) all wventions and
improvernents described and claimed in the Patents, (i) sll reissues, divisions,
continuations, continualions-in-part, subsiitutions, renewals, and extensions i the

pertaimng o the Patents:

() all registered or unregisiered trademarks {including, but pot lited fo,
“Velvaboard” and “June Tatlor™), service marks, certification marks, trade names {(or
other type of source identifier), trade dress or other wndicia of trade origin, trademark
applications, service wark applications, corporate or company nume, business name,
trade style, design, logo, or trade dress, goodwil]l of the business connected with the use
of or symbolized by a trademark, inten! to use applicaiions and auy renewals, whether the
rights in or 1o any of the foregoing arise under the laws of the United States, any state,
any foreign country, or any subdivision thereof {collectively, “Trademarks™)

(d} any internet domain names;

(e} any inteliectual property other than Copyrights, Patents, Trademarks, or
domain pames, whether stalutory or common law, whether registered or unregisterad,
published or unpublished, and whether established in the United States, any state, any
foreign country, or any subdivision thereof, including a frade secret or other proprietary
or confidential information or data, as well as righis with respect fo sofiware,
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programning codes, inventions, techntesl information, procedures, designs, know-how,
data and databases, processes, models, drawings, plans, specifications and records, moral
rights, and rights of publicity and privacy with respect o natural persons;

{f} all license agreements {exclusive or non-exclusive) executed by or in favor
of Grantor with any other party in connection with any of the Pledged Collateral, or such
other party’s Patents, Trademarks, Copyrights, Licenses or other intellectual property,
whether Grantor is a Hicensor or Heensee {collectively, “Licenses”);

{g} the following additional rights with respect to any of the foregoing: (1) the
right {o reproduce, prepare derivative worls, distribute copies, perform oy display any of
the Pledged Collateral, (i) the right 1o sue or otherwise recover for any and all past,
present and future infringements and misappropriations of the Pledged Collateral, (111} all
income, royalties, damages and other payments payable to Grantor with respect to the
Pledged Collateral, (iv)y all rights of Grantor scceruing or periaiming to the Pledged
Collateral, and (v} all goodwill related to the Pledped Collateral; and

{h any and all products and proceeds of the Pledged Collateral {including, but
not Himtted io, any claims to any items referred o in this definition, and any claims of
(rravtor against thivd parties for loss of, damage to, or destruction of, any or all of the
Pledged Collateral or for proceeds payable under or unearned preminms with respect {6
policies of insurance} in whatever form.

Collectively all of the foregoing may be referred fo as the “Pledged Collateral”.

Motwithstanding anvihing to the contrary herein, the following shall be excluded from the
definition of Pledged Collateral:

{(iy Grantor’s rights under a License that conlains a provision that purports to
prohibit Grantor's assignment or grant of an interest in a License or domain name,
requires another party’s consent to such ap assignment or grant, or makes such
assignment or grant constitute or result in a violation of law or a breach, default, or
termination of a License or domain name agreement {“Restrictive Provisien™) that 1o
effective against Grantor, nolwithsianding Wis. Stat. §§ 409406409409 or other
applicable law, but only for so long as the Restrictive Provision is effective and
enforceable or is non-assignable undey ULR, federal law; and

{il) any Trademark application filed in the United States Patent and Trademark
Oifice on the basis of Grantor’s infent to use the Trademark before evidence of use of the
Trademark has been filed with and accepted by the United States Patent and Trademark
(ifice pursuant to section 1{c) or 1{d) of the Lanham Act (15 US.LC. LG5, e seg.), bul
only if granting a security interest in the Trademark application before the filing of
evidence of use would adversely affect the enforceability or validity of the Trademark
application or the resulting Trademark registration. A Trademark application that is
excluded from the definition of Pledged Collateral hereunder will sutornatically become
Pledged Collateral upon the filing and accepiance by the United Siates Patent and
Trademark Office of evidence of use of the subject Trademark,
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2. Security for Oblizations. Grantor grants, conveys, pledges and assigns to Bank a
continuing security interest in the Pledged Collateral to secure the payment and performance of
ait of the Obligations.

3. Gravtor’s Liabilities. Notwithstanding the foregoing grant of a security interest in
the Pledged Collateral: {a) Granior shall remain Hable for all contractual obligations included
within the Pledged Collateral to the sarne extent as if this Security Agreement had not beco
execuied: (b) the exercise by Bank of any of its righis under this Security Agreement shall not
release (rantor from any of its duties or obligations under the contracts and agreernents included
in or related to the Pledged Collateral; (o) Bank shall not have any obligations or lability o
perform any of the ohligations or duties of Grantor or be responsible for any of the Habilities
under Grantor’s contracts and agreemenis related to the Pledged Collateral; and {d) Grantor shall
take any actions necessary o collect or enforce any claim for payment assigned lo Bank under
this Security Agresment,

4, Representations and Warranties. (rantor represents and warrants to Bank that:
{a} Organization. Grantor is a duly organized and validly existing Wisconsin

corporation.  Grantor i3 in good standing with the Wisconsin Department of Financial
Institutions and is authorized to do business in Wisconsin,

(" Authority. The execution of this Security Agreewent has been authorized
by the Grantor and ie in compliance with the terms of s articles of incorporation, bylaws
or any other agreement 1o which Grantor is a party.

{c) Ownership/Title. Grantor is the sole, legal and beneficial owner of all of
the rights, title and interest ju the Pledged Collateral, including, without limitation, to the
Pledged Collateral described in Schedules T and H attached hereto, free and clear of any
liens or encuribrances, except as granted under this Security Agreement and otherwise m
favor of Bank., No other security agreement, effective financing staternent or similay
instrument s in existence with regard to the Pledped Collateral {except a3 may evidence
other Hens in favor of Bank), Mo third party has a right to regquire Grantor {o transfer any
interest in any of the Pledged Collateral.

(dy  Accuragy ol Schedules,

(i} Schedule 1 contains g complete and accurate list of all registered Patents
and Trademarks owned by Gramtor. Grantor has made all necessary
filings and recordings o protect and wmaintain it interests in the Pledged

unenforceable, in whole or in part.
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Grantor. Grantor has notified Bank in writing of all uses of any ttem of
Pledged Collateral which could lead to 2 finding that the item of Pledged
Collateral is invalid or unenforceable, including unauthorized use by third

{11} Schedule U containg a complete and accurate list of all Licenses owned by

{e} Assienments. Grantor has not made a previous assignment, sale, transter
or encurnbrance of any of the Pledged Collateral. Grantor has not granted any license
{other than those Hsted on Schedule I, release, covenant not {0 sue, or non-asseriion
assurance to any third party with respect {o any of the Pledged Collateral.

{f) Reguired Consents.  In order for Grantor {o enter into or perform Us
obligations under this Security Agreement or for Bank to exercise its righis under this
Security Agreement, Grantor is not required to: (I} obtain the consent, authorization oy
approval of any third party; (i) obtain the approval or action of any governmental

regulatory body or other third party.

{g} No Claims. No potential, threatened or actual claim exists with respect to
any Hem of the Pledged Collateral. To the best of Grantor’'s knowledge, there are no
curreni infringements or unauthorized uses of any item of the Pledged Collateral. Neither
Cirantor’s use of the Pledged Collateral nor the conduct of Grantor’s business inftinges,
difutes, misappropriates, or otherwise violates any intellectual property rights owned or
contrelied by any person.

{h} 1P MNoticea, Grantor has been using proper stgtutory notice of registration

in connection with its use of ite registered Trademarks and issued Patents, and notice of
copyright proprietorship in connection with pubhication of its Copyrighied works.

5. Purther Assuranges.

{a) Preservation of Pledged Collateral. With respect to cach item of Pledged
Collateral, Grantor agrees 10, at s sole cost and expense:

(i} take all steps necessary to keep the Pledged Collateral free from any liens,
encumbrances, assignments, Hcenses or security agreements, other than as
provided under this Security Agreement;

{11} take all actions reasonably necessary fo prosecute, mainiain, preserve,
defend and renew the Pledged Collateral and any licenses issued under the
Pledged Collateral, for the full time penod permitied by law, inchading the
timely payment of any lcense fees, filing fees or other reguired foes
velated to the Pledged Collateral

{11y  make ali filings, diligently pursue all applications with respect to Pledged
Collateral, pay all fees and take all steps which are necessary to preserve
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{iv}

{1}

(i)

©

its ownership in the Pledged Collateral, whether (a) in a judicial oy
administrative proceeding, (b} it and before the United States or an
international trademark or patent office, or {¢) in and before the United
States or an international copyright office;

file new applications for rights in the Pledged Collateral necessary to
protect all patentable tnventions created or acquired by Grantor for which
applications have not previpusly been filed or take all other actions
necessary 1o obtain the issuance of the patents; and

protect the Pledged Collateral from being infringed, from unfair
competition, dilution or damage, using all appropriate means, inclading
the commencement of legal action to prevent and recover damages for
infringement and to defend the Pledged Collateral from clalms of
infringement, unfair competition or damages, including the detense of any
legal actions brought against Grantor which involve such assertions,

Cooperation in Executing Documents. Grantor agrees o, at #s sole cost
and expense:

prompily execuie any docuinent or instrument, including but not mited to
financing  statements, continuation statements, patent, copyright or
trademark oftice filings or any other additional instruments and documentds
requested by Bank, and take all actions that Bank may reasonably request,
in order to perfect and profect any pledge, assignment or security interest
granted in tavor of Bank with regard to the Pledged Collateral; and

promptly take any action Bank may deem nscessary or advisable fo
accomplish the purposes of this Security Agreement, including, withowt
Hmitation: {a) to reguest, demand, collect, sue for, recover, COmpromise or
receive monies due with regard to any ttem of the Pledped Collateral; (b}
to recetve, endorse, and collect any drafls or other instruments, documents
and chattel paper, in connection with the Pledged Collateral; or {¢) to file
any claims, fake any action or institute any procesdings that Bank may
deem necessary or desirable for the collection of any paymenis relating t©
any of the Pledged Collateral or otherwise to enforce the rights of Bank
with respect to any of the Pledged Collateral.

Financing Statements. Grantor hereby anthorizes Bank o file one or more

financing or continuation statoments, and amendments relating to all or any part of the
Pledged Collateral without the signature of Grantor, where permitted by law, A
photocopy or other reproduction of this Securily Agresment, or any financing statement
covering the Pledged Collateral, shall be sufficient as & financing staterent where
permitted by law,

P
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{d} Reports to Bank. Upon Bank’s request, Grantor shall furnish Bank with
reports, statements, or schedules describing ite intellectual property with sufficient detail
for third parties to identify such intellectual property.  Grantor agrees that, should #
obtain an ownership interest in additionsl intellectual property which is material to s
business, that additional intellectual property shall immediately become a part of the
Pledged Collateral and Grantor shall promaptly report that acquisition to Bank,

{e) Notige 1o Baok Bessrding Adverse Action.  Grantor agrees {o notity Bank
prompily and in writing if it learns: (1) that any item of the Pledged Collateral have
become abandoned or dedicated; and (i) of any adverse determination or the institution
of any proceeding (including, without lmitation, the institution of any proceeding in the
United States Trademark and Patent Office, the United States Copyright Office, any
international irademark, patent or copyright office or in any judicial, adwinistrative or
other fegal proceeding) with regard to any of the Pledged Collateral,

() Noige Bewanding Thivd-Party ndvisg
Bank prompily and in writing if it leamns that any ifem of the Pledged Collsteral 18
infringed or misappropriated by a third party. In addition, Grantor shall fake such actions
to protect such Pledged Collateral, including, without limitation, suing for infringement
or misappropriation, at Grantor’s sole expense,

ent,  Grantor agrees o noiify

(g} Books and Records. Grantor will maintain appropriate and customary
records with respect to the Pledged Collateral and will permit Bank to visit Grantor's

premises 1o inspect Grantor’s books and records with respect to the Pledged Collateral
and any tangible lems embodying the Pledged Collateral. Such visits and inspections
will be made during regular business hours, with reasonable advance notice, except that
notice will pot be reguired during the continuation of a Defsult, Grantor will deliver
copies of reports and information as to Pledged Collateral in Grantor’s possession or
under its control as Bank reasonably requests,

6. Transfers and Other Liens. Grantor shail not: () sell, assign or otherwise dispose
of, or grant any opiion with respect to, any item of the Pledged Collateral; or {b) create or sufler
to exist any Hen regarding the Pledged Collateral except as permitied under this Security
Agreement.  Gramtor agrees to prompily pay all taxes, surcharges or other amounts owed by
Grantor with regard 1o the Pledged Collateral.

7. Irrevocable  Appeintuent of Bank  as  Attoraev-in-Pact Grantor  hereby
irrevocably appoints Bank as Grantor’s attorney-1o-fact, with full asthority in the place and navue
of Grantor, to be used in Bank’s discretion, after the occurrence of any default, event of detauly,
Defauit, Bvent of Detanlt, or any other fathue of performance under any of the Loan Documents
{“Drefault™). This attorney-in-fact appointment authorizes Bank, through s delegate, to:

{a} endorse Granior’s name on all applications, documents, government filings,
papers and instriments necessary tor Bank to use and sell the Pledged Collateral;
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{b) grant or issue any Hesnse with regard 1o the Pledged Collateral to any thard party;
of

() assign, pledge, convey or otherwise transfer title in or dispose of the Pledged
Collateral from Bank to any third party.

This power of attorney is a power coupled with an interest and is irrevocable until the
Obligations are completely and indefeasibly paid and performed in full. By tilus appointment,
Grantor ratifies any actions taken by Bank under this Section with respect to any of the Pledged
Collateral,

8. Bank May Perform. If Grantor fails to perform any obligation under this Security
Agreement, Bank may perform such obligation after providing reasonable notice to Grantor,
The expenses of Bank incurred in connection with the performance of any such obligation shall
bie payable by Grantor under Section 11

9. Bank’s Limited Duties.  The powers conferred to Bank under this Security
Agreement are designed solely to protect Hs security interest in the Pledged Collateral. This
Necurity Agreement shall not impose any duty npon Bank to exercise any such powers. Except
for the safe custody of any Pledged Collateral in its possession and the accounting for any
inonies actnally received by it pursuant to this Security Agreement, Bank shall have no duty with
regard (0 any of the Pledged Collateral. Bank shall be deemed to have exercised reasonable care
in the custody of any Pledged Coliateral if such Pledged Collateral is treated reasonably similar
to Bank’s own property,

10, Remedies. In the case of a Defauit
{a) Bank shall have the right to accelerate the Obligations.

(b} Bank shall have the right to require Granior fo! (1) gssemble the Pledged

Collateral and make it available to Bank at a2 lgcation of Bank’s choice, at Grantor’s sole
expense; or (i) to sell, assign or dispose of the Pledged Collateral. In the event of any sale,
assignment or disposttion of the Pledged Collateral, Grantor shall supply Bank with Grantor’s
know-how, gxperiise, customer information and lists and related information, documentation and
records refated to Grantor’s know-how, the manufacture, distribution, advertising and sale of
products or the provision of services relating to any item of Pledged Collateral.
{0} Grantor agrees that, to the extent notice of sale shall be requived by faw, ten days’
nofice to Grantor shall constituie reasonable notice. Bank shall not be obligated to make any sale
of Pledged Collateral even if notice of sale has been given. Bank may adiourn any public or
private sale from time to time, and such sale may, without further notice, be made at the fime and
place to which it was adjourned.

() in addition to other rights and remedies provided for in this Seeurity Agreement,
Bank shall have all of the rights and remedies available to it upon the ocowrrence of a Default
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provided by the Wisconsin Uniform Commercial Code, the Loan Documents, any other
agreements with Grantor, or as otherwise provided to the fullest extent permitted by law.

(e} Bank may exercise any and all rights and remedies of Grantor under or otherwise
in respect of the Pledged Collateral.

{H) All payments received by the Grantor under or in connection with any of the
Pledged Collateral shall be received in trust for the benefit of Bauk, shall be segregated from
sther funds of Grantor and shall be paid to Bank in the saume form ag reccived by Grautor (with
any necessary endorsements).

it Indemmity/Expenses.  Grantor agrees to inderonity and hold hanmless Baok, Hs
direciors, officers, eruployees and agents from and against any and all claims, damages, losses and
liabilities growing oul of or in any way related to the terms of this Security Agreement. Pursuant
o its indemnification obligations, Grantor agrees o prompily pay Bank the amount of any
attorneys’ fees, expenses, or other costs, (including, but not limited to, costs related to the
retention of experts and agenis) that Bank may incwr jo connection with: (1} the administration of
this Security Agresment; (i) the custody, preservation, use or operstion of, or the sale of,
collection from or other realization upon, any of the Pledged Collateral; (111} the exercise or
enforcement of any of the rights of Bank under this Security Agreement; or (iv} the fatture by
Grantor to performe or ohserve any of the provisions of this Security Agreement or any of the
Obligations.

12. Amendments.  MNo amendment or waiver of any provision of this Security
Agreement, and no consent o any departure by Grantor from the terms and conditions hereof
shall, in any event, be effective unless the same shall be in writing and signed by Bank and, in
the case of an amendment, by Grantor and then such waiver or consent shall be effective only in

the specific mstance and for the specific purpose for which given,

13. Waivers, Mo failure on the part of Bank 1o exercise, and no delay in exercising
any right hereunder, shall operate as a waiver by Bank. Nor shall any single partial exercise of
any such right by Bank preciude any other or further exercise thereof or the exercise of any other
right by Bank.

P4, Notices. Al communications or notices required or permitied by this Security

Agreement shall be in writing. Conwnumications or notices shall be delivered personally, by first
class mail {postage prepaid), or by facsimile. Bach such notice, request or other communication
shall be effective {a) if given by facsinule fransmission, when transmutied o the facsimile number
specitied in this Section and confirmation of receipt 18 received, (b} if given by first class mail, five
(5) business dayvs following deposit in the United States voail with Hist class postage prepaid,
addressed as specified i this Section, or () if given by any other means, when defivered {or, in the
case of electronic fransmission, recetved) at the address specified in this Section, Communications
shall be addressed as follows, unless and until either of such parties notifies the other in accordance
vith this Section of a change of address:

it to Grantor: June Tailor, Inc.

N
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2861 Highway 175

Polk, Wisconsin

Attention: Francis A. Yogerst
Fax: {262) 644-5061

it to Bank: BMO Harris Bank N.A.
70 M. Water Strect
Mitwankee, Wisconsin 53202
Attention: John P. Hauer, Vice President
Fax: (414) 765-77604

3. Continuing Security Interest. This Security Agreement shall create a continuing
security interest in the Pledged Collateral in favor of Bank and shall: (a) remain in full force and
effect until the later oft (1} the payment and performance in full of all of the Obligations or (it}
any agresment 1o provide additional or other credit to Grantor or to anyone whose obligations are
guarantied by Grantor; (b) be binding upon Grantor, its successors and assigns, and (¢} nure, {o
the benefit of Bank, its respective successors and assigns.

16, Governing Law. This Security Agreement shall be deemed to have been made in
the Siate of Wisconsin and shall be governed by the faws of the State of Wisconsin without
vegard 1o its conflicts of law provisions,

t7. WAIVER OF TRIAL BY JURY., BANK AND GRANTOR HEREBY WAIVE
THE RIGHT TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR
COUNTERCLAIM BROUGHT BY BANMK OR GRANTOR AGAINST THE OTHER OR
ARISING OUT OF OR RELATED TO THIS SECURITY AGREEMENT.

INignatures on foliowing pages. |

~ -
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i WITNESS WHEREQOF, Grantor has exccuted this Intellectual Property Security
Agreernent as of the date first set forth above.

JUNE TAILOR, INC,

,.»"
STATE OF WISQONSIN |
COUNTY OF W0 @ﬁ}i‘ﬁ\u\\\} Y

On the ¢
the President of June Tvuﬁor Im . o e imcwn iy bg tha person e\ecutmr 'lhc., imwemv
instrument, for and on behalf of June Tailor, Inc., and he acknowledged said instrument by him
to be his free act and deed, his free act and deed in his capacity as aforesaid, and the free act and
deed of June Tailor, Inc.

:ﬁ?_’i‘e: a}m 5;3 Ifséﬁ&{é? i

My C omunission Expires; “g%[g }I fie

SOHE MAUER
Hotsry Publip

Sizis of Wiscongin

BMO HARRIS BANK M.A., successor by
merger to M&T Marshall & Hsley Bank

By:

Sl Vice President

STATE OF WISFOI\SEN

COUNTY OF MIWALKE?

{n the gif\% {A‘“ “day of August, 2014, before me personally appeared Johun P. Hauer, a

Vice President of BMO Harris Bank NUA ., to me known 1o be the person executing the foregoing
instrument, for and on behalf of BMO Harris Bank N.A,, and he acknowledged said instrurment
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by him to be his free act and deed, his free act a

1d deed in his capacity as aforesaid, and the free
act and deed of BMO Harrds Bank N.AL

sr-Rubhiy
Print Name: |

AMY WOVAK
Holary Publis
State of Wisconsin
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SCHEDULE 11
June Tailor, Inc.
License List
[None.]

RECORDED: 08/28/2014

TRADEMARK
REEL: 005353 FRAME: 0701

- 15 .



