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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

MILLARD LUMBER INC. 12/22/2015 Corporation: NEBRASKA

MILLARD LUMBER OF 12/22/2015 Limited Liability Company:

KANSAS CITY, LLC KANSAS

R5, LLC 12/22/2015 Limited Liability Company:
NEBRASKA

GEO TRANSLOAD, LLC 12/22/2015 Limited Liability Company:
NEBRASKA

MLI, L.L.C. 12/22/2015 Limited Liability Company:
NEBRASKA

RECEIVING PARTY DATA

Name: GIBRALTAR BUSINESS CAPITAL, LLC

Street Address: 400 SKOKIE BLVD. STE 375

City: NORTHBROOK

State/Country: ILLINOIS

Postal Code: 60062

Entity Type: Limited Liability Company: DELAWARE o

PROPERTY NUMBERS Total: 5 §
Property Type Number Word Mark 4

Registration Number: |3347119 MILLARD LUMBER INC. S

Registration Number: |3377365 TURNKEY MILLARD LUMBER INC. &

Registration Number: |4755140 MORE THAN LUMBER %

Registration Number: |3598376 YOUR SHADE OF GREEN

Registration Number: |3661768 YOUR SHADE OF GREEN

CORRESPONDENCE DATA

Fax Number: 3127826690

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 3127829000

Email: NKONDZIOLKA@RSPLAW.COM
Correspondent Name: ANDREW M. SACHS

Address Line 1: 180 N. LA SALLE ST. SUITE 3300
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Address Line 4: CHICAGO, ILLINOIS 60601

NAME OF SUBMITTER:

ANDREW M. SACHS

SIGNATURE:

/ANDREW M. SACHS/

DATE SIGNED:

02/12/2018

Total Attachments: 10
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (“Agreement”),
dated as of Diecember 22, 2015, iy exccuted by and berwesn MELLARE LUMBER INC, a
Mebraska corpeyation (*ML INCY), MILLARD LUBBER OF KaRRAS CITY, LLIC, &
Boansas limited lability company {“ML KO, B3, LLC, & Nebraske Hmited Hability company
{“B3"), GEO TRANSLOAD, LLC, s Nebraska Hstied hability company (CGEO™), and ML
10,0, a Mebraska lmited Hability compary (®MEL LLLYY, each having a business location at
the address set forth below under ite signature (ML INC, ML KO, BS, GEO and ML LLC are
herginafter each individually and collectively, on a joint and several basis, referved {o as the
“Debtor™ and GIBRALTAR BURBINESRS CaPiTal, LLC, 2 Delaware Hmited Habdlity
company, having a business location at the address set forth below under ite signature {"Besured
Party”)

RECITALK:

The Deblor and the Secured Party are parties to 8 Loan and Security Agreement of even
date herewith (as the same may hereafter be amended, sopplemented or restated from time to
AN

time, the “Loan Agreement”) setting forth the terms on which the Secured Party may now or
hereatter extond eredit to o for the account of the Debtor,

As a condition o continuing to extend credit o or for the sccount of the Debtor, the
Secured Party has reguired the execution and delivery of this Agreement by the Debtor.

ACCORDINGLY. i consideration of the mutual covenands contained in the Loan
Docaments and herein, the parties hereby agree as follows:
L Befinitiony, All terms defined in the Recitsls herete or in the Loan Agreement
that are not otherwise defined hereln shall have the meanings given t them thersin. In addition,
the following terms have the meanings set forth below:

“Ceopyrights: means the copyright registrations, applications and exelusive copyright
licenses set forth in Exhibit A,

“Patents” means all of the Debtor’s right, title and intersst in and 1o patenis or
applications for patents, fees or royalties with respect to each, and including without limitation
the right to sue for past infringement and damages therefor, and leenses thereunder, all as
presently existing or hereafier arising or acguired, including without Hmitation the patents lsted
on Exhibit B.

“Security Interest” has the meaning given in Section 2,

“Trademarks” means all of the Deblor’s  right, title and interest in and fo; (i)
trademarks, service marks, collective membership marks, registrations and applications for
registration for cach, and the respective goodwill associated with each, (4} licenses, fees or
rovaliies with respect to each, (i3} the right to sue for past, present and futuee infringsment,
dilution and damages therstor, (v) and Hosnses thersunder, all as presently existing ov herealisr
arising or acquired, including, without Emitation, the marks listed on Exhibit C,
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2 Security Interest. The Debtor hereby drrevocably pledges and assigns to, and
grants the Secured Party a security intorest (the “Security Interest”™), with power of sale to the
extent permitted by law, in the Patents, Tradamarks and Copyrights o secure payment of the
Obligations. As set forth in the Loan Agreement, the Security Interest is coupled with a security
interest in substantially all of the personal property of the Debtor.

3. Representations, Warranties and Agresments. Deblor reproseunts, warrgnis
and agrees as follows:

{5y  Authority This Agrecment has been duly and validly authorized by all
necessary action on the part of the Debtor

by  Copyrights. Eakibit A scourately lists all repistered Copyrights
registered with the United Biates Copyright Office owned by the Debtor as of the date
hereof and accurately reflects in all material respects the existence and status of sueh
Copyrights and all applications and registrations with the United States Copyright
Qifice pertaining thereto as of the date bereofl I after the date hereof, the Debtor owis
any Copyrights rogistered with the United States Copyright Difice not listed on Exhibit
A, or registers any Copyrights with the United States Copyright Office not listed on
Exhibit &, then the Delvor shall promptly {and in no event later than 36 days afler such
Copyrights are owned or filed by Diebtor with the United States Copyright Olliee)
pravide written potice to the Secured Party with a replacement Exhibit A, which upon
acceptance by the Secured Party shall become part of this Agreerment,

(¢ Patents. Exhibit B accurately Hste all Patents registersd with the United
States Patent and Trademark Cifice owned by the Debtor as of the date bereot gnd
accurately reflects the existence and status of applications and letters patent pertaining o
the Patents ag of the date hereofl If afier the date hereof, Debtor owns any Patents
registered with the United States Patent and Trademark Office not bisted on Exhibit B,
or registers any Patents with the United States Patend and Trademark Office, then the
Diebtor shall within thisty (30) days provide writien notice o the Secured Party with a
replacement BExhibit B, which upon acceptance by the Secured Party shall become part
of this Agrecment,

{dy  Trademarks., Exhibit € accurately Hsts all Trademarks registered with
the United States Patent and Trademark Office owned by the Deblor g3 of the date
hereof and accwrastely reflects the existenve and status of Trademarks and all
applications and registrations perigining thereto as of the date hereof. I after the date
hereof, the Debtor owns any Trademarks registered with the United Nistes Patent and
Trademark Cifice uot listed on Exhibit C or registers any Trademarks with the United
States Parent and Trademark Office not listed on Exhibit C, then the Debtor shall
promptly (and in no event later than 30 days after such Trademarks are ewned or filed
by Debtor with the United Biates Patent and Trademark Office} provide written notice
to the Secured Party with a replacement Exhibit €, which upon acceptance by the
Recured Party shall become part of this Agreement.

{ey  Title Debtor has ahsolute title o coch Patent. Trademark and Copyright
listed on Exhibits A, B snd € and owned by Debtor, free and clear of all lens except

]

8t ey o)
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Permitted Liens, Diebtor () will have, at the time Debtor acguires any rights in Patents,
Trademarks or Copyrights hereafter arising {other than such Patenis, Trademarks or
Copyrights that Debtor is Heensing from other partiss}, absolute title to each such Patert,
Trademark or Copyright fres and clear of all Hens except Permitted Liens, and {11} will
keep alt Patents, Trademarks and Copyrights owned by i free and clear of off Hens except
Permitied Liens

{(fv  MNeo Sale Debtor will not assign, transter, encumber ¢r ptherwise dispose
of {in cach case other than Penmuitied Asset Sales and Permitted Lieng) the Patents,
Trademarks or Copyrights, or any interest therein on sn exclusive basis, without the
Securad Party’s prioy writien consent,

(¢}  Defense The Debtor will at its own expense and using conmmercially
reasonable efforts, protect and defond any Patents, Trademarks and Copyrighte owned by
Debtor thet are necessary and material for the Debtor against all clains or demands of all
Persons,

{hy Maintensnce Debtor will gt s own expense maintain the Patenis,
Trademarks and Copyrighis to the extent reasonably advisable in its busingss judgment,
tncluding, but not lmited 1o, filing all gpplications to obtain tetters patent or trademark
registrations and all affidaviis, maintenance fees, annuities, and renewals possible with
respect to letters patent, trademark registrations and applications thevefor.  Debtor
covenanis that it will not abandon nor fail o pay any maintenance fee or anmuity dug
and payable on any Patent, Trademark or Copyright that is necessary and material ©
ihe Debtor, nor fail to file any requived affidavit or renewal in support thereof, without
first providing the Secured Party: (i) sufficient written notice, of at least thirty (30}
days, to allow the Secured Party {o timely pay any such maintenance fees or annuities
which may become Jue on any Patents, Trademarks or Copyrights, or to file any
affidavit or renewal with respect thereto, and (11) g separate written power of atiorpey or
other authorization to pay such maintenanee fees or annuities, or to file such affidavit or
renewal, should such be necessary or desirable.

{1}y  Secured Party’s Right to Take Action. I Debior fails to perform o
ohserve any of its covenants or agreements sat forth in this Section 3, and if such failure
continues for a period of ten (10} days afier the Secured Party pives the Debior written
notice thereo! (or, inthe case of the agreements contained in subsection (1}, immediately
upon the oceurrence of such failure, without notice or lapse of time), vy, it Debtor notifies
the Secured Party that it intends to abandon a Patent, Trademark or Copyright (other than
a Permitied Asset Sale or if such Patert, Trademark or Copyright is not material and
necessary fo the Debtor’s business), the Secured Party may (but need nel) perform or
ohserve such covenant or agreement or take steps 1o prevent such intended abandonment
ot behalf and in the name, place and stead of Debtor {or, at the Secured Party’s optien, in
the Secured Party’s own name) and may (but need not) iake any and all other actions
which the Secured Party may reasonably deem necessary 1o cure or coresct such failure or
prevent such intended abandenment.

e oty 3
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{1y  Costs and Expenses. The Debtor shall pay the Secursd Party on demand
the amount of all moneys expended and all costs and expenass {inchuding reasonable
atiorneys’ fees and disbursements) incurred by the Secured Party in connection with oy as
a result of the Scoured Party’s tsking action under subsection (i) or exercising is rights
under Section 6, togsther with interest thereon from the date expended or incurred by the
Secured Party at the defauli rate of tnlerest set forth in the Loan Agreement,

{ky  Power of Atturney. To facilitate the Becured Party’s taking action under
subsection (1} and exercising s rights under Section 6, the Debtor hereby irrevocably
appoints {which appolnbment i3 coupled with an interest) the Secured Party, or it
delegate, as the atiorney~-in-fact of the Debtor with the right (but not the dutyy from tims
to time upon demand by Secwred Party for payment of the Ubligations or during the
existence of an Event of Default to: {1} create, prepare, complete, execute, deliver,
endorse or file, in the name and on behalf of the Debtor, any and all instroments,
documents, applications, financing stalements, and other agresments and wiitings
required to be obtained, exeouted, delivered or endorsed by the Debior under this Section
3, (2} enforce or use the Patemts, Trademarks or Copyrights or fo grant or issue any
exclusive or non-exchusive license under the Patents, Trademarks or Copyrights {o any
third party, or (3) sell, assign, transfer, pledge, encumber or otherwise ranster title in or
dispnse of the Patents, Trademarks or Copyrights to any third party. The Debtor hereby
miifies all that such attorney shall lawflly do or cause to be done by virlue hersot, The
power of atlorney granted herein shall torminate upon the termingtion of the Loan
Agreerent g3 provided thersin and the payment and performance of all Obligations.

4. Debiter’s Use of the Patents, Tradomarks and Cepyrighis, The Debtor shall
be permitted to control and manage the Patents, Trademarks and Copyrights, including the right
to exciude others fom making, using or selling iteme coversd by the Patents, Trademarks and
Copyrighis and any licenses thereunder, in the same manner and with the same cffect as if this
Agreement had not been entered into, so long as Secured Party has not made demand for
payment of the Obligations or no Bvent of Default existe and the Secured Party bas not advised
Debtor that it is exerciaing its remediss.

5 Events of Defaulf, The ccourrence of an Bvent of Detault, as defined in the Loan
Agreement, shall constitute an Event of Defsult under this Agreeruent.

5. Remedies, Upon the occurrence of an Evemt of Detault and st any time
therealier, the Secured Party may, at it option, take any or sll of the following actions:

{2} The Secured Party may exercise any or all remedies avatlable under the
Loan Agreement.

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

{c) The Secured Party may enforce the Patents, Trademarks and Copyrights
and any licenses thereunder, and if Secured Party shall commence any suit for such
sutorcement, the Debtor shall, at the request of Seoured Party, do any and all lawhul acts
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and execute any and sl proper documents reguired by Secursd Party in aid of such
enforcement.

7. MiseeHanvouy, This Agreement can be waived, modified, or amended only
explicitly i a writing signed by the Secured Party and the Debtor. This Agreement shall
terminate upon termination of the Loan Agresment. A waiver signed by the Secured Party
shall be effective only in the specific instance and for the specific purpose given. Mere delay
or fatlure to act shall not preclude the exercise or enforcement of any of the Secured Party's
rights or remedies, Al rights and remedies of the Secured Party shall be cumulative and may
be exercised singularly or concurrently, at the Secured Party’s option, and the exergise or
enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any other, All notices to be given to Debtor under this Agreenment
shall be given in the manner and with the effect provided in the Loan Agreement. The Secured
Party shall not be obligated to preserve any rights the Debtor may have against prior parties,
to realize on the Patents, Trademarks and Copyrights at all or in any particular manner oy
order, or to apply any cash proceeds of Patents, Trademarks and Copyrights in any particular
order of application. This Agreement shall be binding upon and inwe to the beneflt of the
Disbtor and the Recursd Party and their respective participants, successors and assigns and
shall take effect when signed by the Debtor and delivered to the Secured Party, and the Debtor
waives notice of the Secured Party’s acceptance hereof. The Sccured Party may execute this
Agreement if approprigie for the purpose of filing, but the failure of the Secured Parly to
execcute this Agreement shall not affect or impair the validity or effectivensss of this
Agreement. A carbon, photographic or other reproduction of this Agreement or of any
financing statement shall have the same force and effect as the original for all purposes of 2
financing statement. This Agreement shall be governed by the internal law of Hinols without
regard 1o conflicts of law provisions, except that any exercise by Lender of s remedies under
this Agreement pertaining fo the Patents, Trademarks and Copyrights shall be conducted in
accordance with the law of the applicable jurisdiction where Debtor’s principal place of
business is Iocated. If any provision or application of this Agreement is held unlawful or
unenforceable in any respect, such illegality or unenforceability shall not affect other
provisions or applications which can be given effect and this Agreement shall be constraed as
if the unlawful or unenforceable provision or application bad never been contained herein or
preseribed hereby. All representations and warrantics contained in this Agreement shall
survive the execution, delivery and performance of this Agreement and the creation and
payment of the Obligations.

THE PARTIES WAIVE ANY RIGHT YO TRIAL BY JURY IN ANY ACTIHON OR
PROCEEDING BARED ON OR PERTAINING TO THIS AGHEEMENT,

ISIHGNATURE PAGE TO FOLLOW]
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IN WITNESE WHEREOY, the purties have exeouted this Intellectual Froperty Seourity
Agresment us of the date written shove,

GCIBRALTAR BUSINESS CAPITAL, LLC,  MILLARD LUMBER INC., 3 Nelwasks

& Delaware limited lighility company corporation
By: R
By 3, Richard Russell, President & CEO
Nan
Title:  Cluef Cradit Officer MILLARD LUMBER OF KANSAS CITY.
LLL, a Kensas lndted Hability company
480 Skokie Boulevard, Suite 3753 By: Millard Lumber Ing,, Sole Member
Northbrook, Hlinots 80062
By

RS, LLL, aNebraska Hmbted Hability company
By Millaed Lumber Inc., Sole Member

By

£3. Richard Russell, President & CRO
GRO TRANSLOAD, LLC, a Mebrasks Hmited
Hability company
By: Millavd Lumwber Ine, Sole Mamber

By

. Richard Russell, President & CBO
MLE LLC, a Debiaska limited Hability
CANTpAn Y

By Whllard Lumober Ine., Sols Member

By«

&, Richard Russell, Presidemt & CRO

128007 Strest
Omaha, Mebraska 68137

MOAT302 &
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IN WITNESS WHEREQOF, the parties have executed this Intellectual Property Security

Agreement as of the date written above.

GIBRALTAR BUSINESS CAPITAL, LLC,

& Delaware Hmited Hability company

By:

Name: Mark Stoeberl
Title: Chief Crediy Officer

434 Skokie Boulevard, Suite 375
Worthbrook, llinois 60062

11082342 6

MILLARD LUMBER INC., a Nebraska

COTOT ttmaﬁ“ v Ve
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G, &,uﬂi_u,n_d Rusaell, Preudcm & CEO

MILLARD LUMBER OF KaNSAS CITY,
f{ (‘ a Kdmas izmn:ed habﬂity g@mpﬁnv

- ‘\-“ RN

G Rivhard Rusestt, Plosidont & CBO

RS, LLC, a MNebraska limited Embihty company
By: Millard bpmber Ingg, \s}l&w} Sty

Mﬁifzi’?\& %“*‘ g

Byr L 3 ,
3. Richard Russel, :ifemdrziz;it & CEO

GEQ TRANSLOAD, LLC, a Nebrasks limited
lishility company
By: M;E mii\um‘ou Inc., \ng: KMember

i

ay: (25 Fedonadl xg&a L L -

G. Richard Russell, 3‘(«‘\{\19&\1 & CEO

o

MELL LJI.C., & Nebraska lmited liability
company
By: Miiiargﬁ Lumber fpa

ey
2

'\Q&Q\Membu

(3 }m imm Russell, Fresidens & CEO

12900 § Street
Ornaha, Nebraska 68137
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EXHIBIT A

COPYRIGHTS

Drebstor is not the owner of any registered popyrights.

1623202
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EXHIBIT B

PATENTS

AR RN R

Debtor is not the owner of any regisiered copyrights.
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EXBIBIT C

TRADEMARKSR

Mebraska Trademarks

Apex Cabinets, Reg. Mo, 10015244

Component Building Paris, Reg. No, 6756583
Engingered Lumber Systems, Reg. No. 1324825
Preestvie Homes, Reg. No., 6835433

Hyland Bros,, Reg. No, 10025887

Hyland Bros. Lumber Co., Reg. No. 1002589%
Lumber Sales & Service, Reg, No. 6752942
Schollman Hardware, Reg. No. 1710737

8. Schollman Hardware Supply, Reg. Mo, 1618337

G0 1 DL e b D e

Federal Trademarks

1. Millard Lumber Inc. loge, Beg. Ne. 3347119

2. Millard Lamber Ine. turnkey logo, Reg, No. 3377365
3. More Than Lumber, Reg. No. 4755140

4. Your Shade of Green (design), Beg. No. 3598376

3. Your Shade of Green {words only), Reg. No. 3661768
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