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PATENT SECURITY AGREEMENT

THIS PATENT SECURITY AGBREEMENT (this “Agrecment”™), dated as of October 31,
2619, by JOSEPH E. ADAMS, an individual (the “Graptor™), in favor of FIRST BANK OF THE
LAKE, a Missouri state-chartered bank (herein, together its successors and assigns in such capacity, the
“Lender”).

RECITALS

WHEREAS, the Londer has made or agreed to make a loan (the “Lean”) to BISTORIC
TIMBER AND PLANK, INC,, an Hlinois corporation, and ADKOM, LLC, an Hlinois limited liability
company (collectively, the “Borrowers™), as further set forth in that certain Loan Agreement dated of
even date herewith and between the Borrowers and Lender, as the same may be amended, extended,
modified, restated, renewed, replaced, consolidated, refinanced, and/or supplemented from time fo time
(the “Loan Agresment”), and as evidenced by that certain promissory note dated of even date herewith,
exscuted by the Borrowers and payable to the order of the Lender in the face principal amount of
$4,300,000.00, as the same muy be amended, extended, modified, restated, renewed, replaced,
consolidated, refinanced, and/or supplemented from time o time (the *Note™).

WHEREAS, the Grantor has a financial interest, directly or indivectly, in the Borrowers, and the
Grrantor has entered into and delivered that certain Unconditionial Guarantee dated of even date herewith
to and for the benefit of the Lender (the “Guaranty”), which guaranties the ohligations of the Borrowers
to the Lender as further set forth therein,

WHEREAS, pursuant to the Loan Agreement, and to otherwise induce the Lender to make the
Loan, the Granptor is regquired to execute and deliver o the Lender this Agreement and grant to the Lender
a security interest in all right, title and interest of the Grantor in, to and under the patents and/or patent
applications described herein, and all products and proceeds thereof, (o secure the payment of the Secured
Obligations (as defined below).

NOW, THEREFORE, in coonsideration of the premises and for other good and valuable
consideration, the receipt snd sufficiency of which are hereby acknowledged, the Granmtor hercby
covenants and agrees with the Lender as follows:

1. Recitals: Befinitions. All terms used herein without definition which are defined by the
Uniform Commercial Code tn effect in the State of Missouri (the “Uniforme Commercial Code™) shall
have the meanings assigned to them by the Uniform Commercial Code, as in effect on the date hereod]
unless and to the extent specifically varied by this Agreement. Capitalized terms used herein and not
defined herein or in the Uniform Commercial Code shall have the meanings given them in the Loan
Agreement. All accounting ferms used herein without definition shall have the meanings assigned to
them as determined by GAAP. The use of any gender or the neuter herein shall also refer 1o the other
gender or the neuter and the use of the plural shall also refer to the singular, and vice versa.

2. Grant of Securliy Interest. For value received, the Grantor hereby granis the Lender a
seeurity inferest in and len on all of the Grantor’s right, title and interest in, to and under the following,
whether now owned or hereafter created, acquired and/or arising (collectively, the “Collateral™:

{17732,/ 08045/ 2532647 DOCK, 3} -1-
PATENT
REEL: 056869 FRAME: 0651



{a} all patents, pending patents, patent rights and patent spplications and the
mventions and miprovements which Grantor owns or otherwise has any interest in that are Hsted
amended pursuant hereto from time to time) and (i) the reissues, divisions, continustions,
renewals, extensions and continuations-in-part thereof, (ii} all income, damages and payments
now and/or hereafter due or payable under or with respect thereto, including, without limitation,
Hoense royalties, damages and payments for past or future infringements thereof, (iif) the right to
sue for past, present and future infringements thereof and (v) all rights comresponding thereto
throughout the world (all of the foregoing patents, pending patents, patent rights and paient
applications and the fnventions and improvements together with the items described in clauses (3)
through (iv) of this subsection (a), whether the same consists of one patent or more, are
hereinafter collectively referved to herein as the “Patents™); and

{b) any goodwill connected with the Patents; and
{c} all proceeds, including, without limitation, proceeds which constitute property of

the types deseribed in (a) and {b) and any royalties, rents and/or profits of any of the foregoing
items, whether cash or noncash, immediate or remote, and insurance proceeds, and any
indemnities, warranties and guarantiss payable by reason of loss or damage to or otherwise with
respect o any of the foregoing items,

The Collateral secures the due and prompt pavment and performance of all loans, advances,
debts, liabilities, obligations, covenants and duties owing by the Borrowers, or either of them, to
the Lender, under the Note, the Loan Agreement or the other Loan Documents (including any
interest accruing therson after maturity, or after the filing of any petition in bankruptey, or the
commencement of any insolvency, reorganization or like proceeding relating to the Borrowers, or
either of thers, whether or not 2 claim for post-filing or post-petition interest is allowed in such
proceeding), whether direct or indirect {including those acquired by assigniment or participation),
absolute or contingent, joint or several, due or to become due, now existing or hereafier arising,
and any amendments, extensions, renewals and increases of or to any of the foregoing, and alf
costs and expenses of the Lender incurred o the documentation, negotiation, modification,
enforcement, collection and otherwise in connection with any of the foregoing, including
reasonable attorneys’ fees and expenses incurred by Lender, and all of the Grantor’s obligations
under the Guaranty and hereunder (hereinafter all of the {oregoing collectively referred to as the
“Secured Oblications’™).

3. Representations, Warranties and Covenagts of the Granter. The Grantor hereby

Aaaaliiae

represents and warrants to the Lender, and covenants and agrees with the Lender, that;

{a} all of the Patents are subsisting and bave not been adjudged invalid or
unenforceable, in whole or in part, and none of the Patents are at this time the subject of any
challenge to their validity or enforceability;

{b) to the best of the Grantor’s knowledge, sach Patent is and shall remain valid and
enforceable;
{¢) {1} no claim bas been made that the ase of any of the Patents does or may violate

the rights of any third Person, (it} no claim for patent infringement has been commenced or
threatened in connection with any of the Patents, and (i) if any such claim is at any time
commenced, Grantor shall notify Lender in writing thereof and diligently and in good faith
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comtest such claim by all appropriate proceedings, and Lender may at its election participate in
the defense of such claim at Grantor’s cost and expense;

{d) until the natural expirastion of the Patent, the Grandor is and at all times shall
rémain ?he qoie oWner of tht. mfx}tﬁ trfic and mtcrgst in aﬁd to the Patems {unie:a & amaiier
s.,hargvcs and encumbmnces, muiu&mg, w 1‘1?1011& hmmimn, any zmd aiE piedgeb, dmignmems,
Heenses, registered user agreements, shop rights and covenants by the Grantor not to sue third
persons (other than liens in favor of the Lender), and Grantor shall warrant and defend #s title to
all Collateral from the elaims of any adverse party;

(=) the Grantor has the ungualified right, power and authority to enter into this
Agreement and perform its terms, and the terms hereof do not and shall not violate any agreerent
to which the Grantor is g party;

H the Grantor has used, and will continge o use for the duration of this Agreement,
proper statutory niotice o connection with his, her or its use of the registered Patents;

{g) the Grantor has the right and license to use the Patents and agrecs not to transfer
any rights or interest in any of the Patents during the term of this Agreement; and

{h) the Grantor has oo notice of any suits or actions commenced or threatened with
regard to any of the Patents.

4, Further Assurances. The Grantor hereby agrees that, untit all of the Secured
Obligations shall have been fully, finally and indefeasibly paid in cash and the Lender has no further
obligation to extend credit to the Borrowers, or etther of them, the Grantor will not, without the prior
wriiten consent of the Lender, euter into any agreement (for example, and without limitation, a Heense or
sublicense agreement) which is inconsistent with the Grantor’s obligations under this Agreement and the
Grantor agrees that he, she or it will not take any action or peemit any action to be taken by others subject
to his, her or its control, including licensees, or fail to take any action which would affect the validity or
enforcement of the rights transferred fo the Lender under this Agreement. The Grantor further agrees that
at any time and from time 1o time, at the expense of the Grantor, the Grantor will promptly execute and
deltver to the Lender any and all further Instruments and documents and take any and all further action
that the Lender may request in good faith in order to perfect and protect the security interest granted
hereby with respect to the Patents or o enable the Lender to exercise its rights and remedies under this
Agreement with respect to the same.

3. Use of Patents. So long as no Event of Defaolt under the Loan Agreement has oceurred
and is continuing, the Grantor may use the Patents in any lawful manner not inconsistent with this
Agreement on and it connection with pr:oducts sold by one or more of the Borrowers and/or for the any
Borrower™s business, so long as the same is done for any Borrower’™s own benefit and account and for
none othet,

8. Defaslt. The Grantor shall, at the Lender’s option, be in default under this Agreement
upon the happening of any of the following events or conditions {each, an “Event of Defanlt”): (8) any
Event of Default under the Loan Agreement, the Note, the Guaranty, or any other Loan Document; (b) the
failure by the Grantor to perform any of his, ber or its obligations under this Agreement, with continues
for a period of ten (10} days after notice thereof from Lender; {¢) the falsity, inaccuracy or material
breach by the Grantor of any written warranty, representation or statement ynade herein or otherwise
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furnished to the Lender by or on behalf of the Grantor; (d) the entry of any judgment against the Grantor
or any lien against or the making of any levy, seizure or attachment of or on the Collateral; (&) the failure
of the Lender to have a perfected first priority security interest in the Collateral; or (g} any indication or
evidence received by the Lender that the Grantor may bave directly or indirectly been engaged in any
type of activity which, in the Lender’s discretion, might result in the forfeiture of any Collateral or other
material property of the Grantor (o any governmental entity, whether federal, state or local,

7. Bomedies. I any Event of Default shall have occurred, the Lender shall have, in
addition to all other rights and remedies given it by this Agreement, those aflowed by law and the rights
and remedies of a secured party under the Uniform Commercial Code of any applicable jurisdiction and,
without limiting the generality of the foregoing, the Lender may immediately, without demand of
perfonmance and without other notice {except as set forth next below) or demand whatsoever to the
Gramtor, all of which are hereby expressly waived by the Grantor, and without advertisement, sell at
public or private sale or otherwise realize upon, all or from time to time any of the Patents (together with
the goodwill of the Grantor associated therewith} and any other Collaters], or any interest which the
Grantor may have therein, and after deducting from the procesds of sale or other disposition of such
Collateral all expenses (including, without Hmitation, all expenses for brokers® fees and legal services),
shall apply the residue of such proceeds toward the payment of the Secured Obligations in such order and
manner as the Lender may elect. Notice of any sale or other disposition of any Collateral shall e given
to the Grantor at least ten (10) business days before the time of any intended public or private sale or
other disposition of such Patents is to be made, which the Grantor hereby agrees shall be reasonable
notice of such sale or other disposition. At any such sale or other disposition, the Lender or any holder of
any of the Secured Obligations may, o the extent permissible under applicable law, purchase the whole or
any part of the Collateral sold, free from any right of redemption on the part of the Grantor, which right is
hereby waived and released by the Grantor to the maximum extent permitted by apph»abic law, and shall
be entitled, for the purpose of bidding and making settlement or payment of the purchase price for all or
any portion of the Collateral sold, assigned or licensed at such sale, to use and apply any of the Secured
Obligations as a credit on account of the purchase price of the Collateral or any part thersof payable at
such sale. The Grantor agrees that upon the occurrence and continuance of anv Fvent of Default, the use
by the Lender of the Patents shall be worldwide, and without any Hability for rovalties or other related
charges from the Lender to the Grantor. If an Event of Defanlt shall occur and he continuing, the Lender
shall have the right, but shall in no way be obligated, to bring suit in its own name (for the benefit of
itself} to enforee any and all of the Patents, and, if the Lender shall commence any such suit, the Grastor
shall, at the request of the Lender, do any and all lawful acts and execute any and afl proper documents
required by the Lender in aid of such enforcement and the Grantor shall promptly, upon demand,
reimburse and indemmify the Lender for all costs and expenses incurred by the Lender in the exercise of
its rights under this Agreement. All of the Lender’s rights and remedies with respect to the Collateral,
whether cstablished hereby or by any other agreement or by law shall be cumulative and may he
exercised singularly ot concurrently.

5. Termination of Avrsement. At such time all of the Secured Obligations shall have been
fully, finally and indefeasibly paid in cash and the Lender has no further obligation to extent credit to the
Borrowers, or either of them, the Londer shall, upon the written request of Grantor, and at his, her or its
sote cost and sole expense, executed any documentation reasonably requested to evidence the termination
this Agreement and execute and deliver to the Grantor all instruments a5 may be reasonably necessary ar
proper to extinguish the Lender’s security interest in the Collateral, subject to any disposition thereof
which may bave been made by the Lender pursuant to this Agreement,

9. Expenses. Any and all fees, costs and expenses of whatever kind or nature, including,
without limitation, the atiorneys’ fees and expenses incurred by the Lender in connection with the
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preparation of this Agreement and all other docoments relating hereto and the consummation of this
fransaction, the filing or recording of any documents (inchuding all taxes i connection therewith} in
public offices, the payment or discharge of any taxes, counsel fees, maintenance fees, encumbrances or
other amounts W connection with protecting, maintaining or preserving the Patends, or in defending or
prosecyting any actions or procoedings arising out of or related to the Patenis, shall be borng and paid by
the Grantor on demand by the Lender and uotd so paid shall be added to the principal amount of the
Secured Obligations and shall bear interest at the Default Rate (as defined in the Note).

10, Presevvation of Patents. Without Imitation of suy other provision herein, the Grantor

shall have the duty to (a) file and prosecute diligently any patent applications pending as of the date
heveof or hereafter, (b) make application on uwnpatented but patentable inventions and {c) preserve and
maintain all rights in the Patents, in each case as is commercially reasonable and permitted by applicable

i1. The Lender Avpolnted Alternevdng

3 gi. The Grantor hereby appoints the Lender the
Grantor’s attorney-in-fact, with full authority in the place and stead of the Grantor and in the name of the
Creartor or otherwise, from fime to tume, in the Lender’s discretion, 1o take any action and fo execute any
ingtrument which the Lender may deem necessary or advisable to accomplish the purposgs of this
Agreement, including, without limitation, to endorse the Granior™s name on all applications, documents,
papets and fnstruments necessary for the Lender fo use the Patents, or to grant or issue any exchusive or
non-exclusive license under the Patents to anvone else, or necessary for the Lender to assign, pledge,
convey or otherwise trapsfer title to or dispose of the Patents to anvone else. Such appointment, being
coupled with an interest, shall be frevocable. The Grantor hereby ratifies all that said attorneys shall
lawtiudly do or cause to be done by virtoe hereof

12. Mo Waiver. No course of dealing between the Grantor and the Lender, nor any failure to
exercise, nor apy delay in exercising, on the part of the Lender, any right, power or privilege under this
Agreement shall operate as a waiver thereof] nor shall any single or partial exercise of any right, power or
privilege under this Agreement preclude any other or further exercise thereof or the exercise of any other
right, powsr or privilege.

i3, Notices. All notices, demands, requests, consents, approvals and other communications

required or permitied hereunder shall be given in accordance with the Goaranty.

14 Severability:  The provisions of this Agreement are severable, and if any clause or
provision shall be held invalid and onenforcesble i whole or In part in any jurisdiction, then such
invalidity or unenforceability shail affect only such clause or provision, or part thereof, in such
Jjurisdiction, and shall not in any mannper affect such clause or provision in any other jurisdiction, or any
other clause or provision of this Agreernent in any jurisdiction.

15, Amsndments. This Agreement is subject to amendment, restatement or modification

only by a writing signed by the Grantor and the Lender, and no provision hereof shall be waived unless
waived by Lender in writing.

16. Successors and Assivns. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective successors and permitted assigns, except that the Grantor may
not assigy, transfer or delegate any of his rights, obligations or dutics under this Agreement and any such
assignment, transfer or delegation without the prior written consent of the Lender shall be null and void.
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17. Sisnature Page. Delivery of an executed signature page to this Agreement by facsimile
or other electronic transmission shall be effective az delivery of a manually executed signature page.
Grantor, if executing this Agreement by facsimile or other electronic trapsmission, shall promptly deliver
a manually executed signature page, provided that any failure to do so shall not affect the validity of the
signature page executed by facsimile or electronic transmission.

18 Governing Law., This Agreement shall be governed by and construed in accordance
with the laws and reguiations of the State of Missouri, without reference to conflicts of law principles.

18, Securiiv Intersst Absolute. Grantor hereby waives demand, notice, protest, notice of
acceptance of this Agreement, notice of loans made, credit extended, Collateral received or delivered or
other sction taken in reliance hereon and all other demands and notices of any description. All rights of
the Lender and liens and security interests hereunder, and all Secured Obligations of the Grantor
hereunder, shall be absohute and unconditional irrespective of:

{a} any tlegality or lack of validity or enforcesbility of any Secured Obligation or
any related agreement or instrument;

{b) any change in the time, place or manner of payment of, or in any other term of,
the Secured Obligations, or any reseission, waiver, amendment or other modification of the Loan
Agreement, this Agreement or any other agreement, including any increase in the Secured
Obligations resulting from any extension of additional credit or otherwise;

{c} any taking, exchange, substitotion, release, impainment or non-perfection of any
Collateral or any other collateral, or any taking, release, impairment, amendment, waiver or other
maodification of any gusranty, for all or any of the Secured Obligations;

{d} any manmer of sale, disposition or application of proceeds of any Collateral or
any other collateral or other assets to all or part of the Secured Obligations;

{e) any default, failure or delay, willful or otherwise, in the performance of the
Secured Obligations;

{H) any defense, set-off or counterclaim (other than a defense of payment or
performance) that may at any time be available to, or be asserted by, the Grantor against the
Lender; or

{g) any other circamstance (incloding, without Hmiltation, any statote of limitations}
or manner of gdministering the Loan or any existence of or reliance on any representation by the
Lender that might vary the risk of the Grantor or otherwise operate as a defense available to, or 3
legal or equitable discharge of, the Grantor or afiy other granior, guaranior or surety.

20. Forum Selection and Consent to Jurisdiction. Any legal action or proceeding with
respect to this Agreement may be brought in the Courts of the County of $t. Louis, State of Missouri, and
by execution and delivery of this Agreement, Grantor consents, for herself and in respect of his property,
to the jurisdiction of those Courts. Grantor irrevocably waives any objection, including any objection to
the laying of venue or based on the grounds of forum non copveniens which she may now or hereafter
have to the bringing of any action or procesding in such jurisdiction In respect of this Agreement or any
docament related hereto. Nothing in this Section 20 shall affect the right of Lender to serve legal process
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¢} Any clause i this docwmest requiving arbitration iy not enforceable
when SBA is the holder of the Note secured by this instrument.”

[Remainder of Page Intentionally Left Blank]
{Signature Page to Follow.]
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COUNTERPART SIGNATURE PAGE
ic
PATENT SECURITY AGREEMENT

N WITNESS WHERFEQF, the Grantor has executed and delivered this Agreement as of the
date first written above, with the intent to be legally bound hereby.

“GRANTOR”

s,

aly

ivid

STATE OF | || )
= } 88
COUNTY GF L )

. < TR . s . ! . .

On this, the 1N . , 2019, before me, a Notary Public, the vndersigned

officer, personally appeared Joseph E. Adams, an individual, known to me {or satisfactorily proven) to be
the person whose name is subscribed fo the foregoing instrument, and acknowledged that he executed the

A v et

same for the purposes therein contained,

IN WITNESS WHEREOQOF, T hereunto set my hand and official seal.

My commission expires:

: SO
%w»\zm\w\‘\“\

Signature Page

Rider to Security Agroement - Patents
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COUNTERPARY SIGNATURE PAGE
(£4)
PATENT SECURITY AGREEMENT

IN WITNESS WHEREQF, Secured Party has executed and delivered this Rider to Security
Agreement as of the day and vear first above written.
“LENDER”

FIRST BANK OF THE LAKE,
a Missouri state-chartered bank

Title: Semoz Vice Piemdem

STATE OF | ! }
} 58
PARISH OF 0 )
Y (‘;‘\‘:}sw
Oy th}{.t the il :: oY

S8 o, 2319, before me, a Notary Public, the undersigned
officer, personally appeared Donglas C. C Lsrh, Smwr Vice President of FIRST BANK OF THE LAKE, a
Missouri state-chartered bank, koown to me {or satisfactorily proves) to be the person whose name is
subscribed to the foregning instrument on behalf of said bank, and acknowledged that he/she executed the
same for the purposes therein contained.

_Sup_.____

IN WITNESS WHEREQE, I hersunto set my hand and official seal.

-

My commission expires;

x\n\»\\\-\-’\f\«\\\\\ NN R IR AN -.\\\-\\\\\‘\'\\‘-\\\

S Petay Guye- Stz § ............................
3 fntary Public - Notary Seat. State of 3
% Nissoun - St Charles County 3
2 Cormmission ;ﬂmﬁf}igimz ::
3 arnlssion xpires 0o i .
g\M-A*?\V‘E\): g’\"»f:\\n h‘?lgf\‘\ xg‘\\\,\ \\\\‘N\\l‘u\\\“»\‘ N
{12732/00046/ 2652047 DOCK.3} Patent Security Agreement

Signature Page
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SCHEDULE A

. Owuer Patent Title Patent No. Tasue/Publication
Date
Joseph B. Adams | Seamless Three Dimensional US 8,833,024B1 | September 16, 2014
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PATENT ASSIGRNMENT

WHEREAS, JOSEPH Y. ADAMS, an individual (“Dedtar™), is the owner of the entire right,
title and interest in and to the United States patents, patent applications listed on Schedule “A” attached
hereto and made a part hereof, the ioventions described therein and all rights associated therewith
{collectively, the “Patent Collateral™), which are registered in the United States Patent and Trademark
(Office or which are the subject of pending applications in the United States Patent and Trademark Office;
and

WHERFEAS, FIRST BANK OF THE LAKE, a Missouri state-chartered bank, identified as the
“Lender” (the “Gramfee’™) under that certain Patent Security Agreement of even date herewith (the
“Security Agreement”) by and between Debior and Grantes, is desivous of acquiring said Patemt
Collateral;

WHEREAS, the Grantee has a security interest in the assets of the Debtor adequate to carry on
the business of the Debior; and

WHEREAS, the Security Agreement provides that this Assigiment shall become effective upon
the occurrence of an Event of Default as defined in the Security Agreement.

MNOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, ard intending to be legally bound hereby, Debtor, for itself and s successors
and assigns, does hereby transfer, assign and set over unto Graniee, Ui successors, transferees and assigns,
all of its present and future right, title and interest in and to the Patent Collateral and all proceeds thereof
and all rights and proceeds associated therewith.

IN WITNESS WHEREOVF, the undersiy@%wd this Patent Assignment o be executed
by iis duly authorized officer on this g jl day of LT , 2018,

(Notary biocks so jollow on next page.
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STATEOF | \

COUNTY OF \

{in this, the day of
an mdmduai

appeared Joseph E. Addim known to me {or samsiactoniy pmven) to be ’the persen whuse name is
subscribed to the foregoing instrument, and acknowledged that he executed the same for the purposes therein contained.

IN WITNESS WHEREQOF, 1 hereunto set my hand and official seal.

Notary Public

My commission expires:
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