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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
GRACE ENGINEERING 03/30/2018 Corporation: MICHIGAN
CORP.
G5 OUTDOORS, L.L.C. 03/30/2018 Limited Liability Company:
MICHIGAN
GRACE PROPERTIES OF 03/30/2018 Limited Liability Company:
MEMPHIS, L.L.C. MICHIGAN

RECEIVING PARTY DATA

Name: THE HUNTINGTON NATIONAL BANK

Street Address: Two Towne Square, 6th Floor

City: Southfield

State/Country: MICHIGAN

Postal Code: 48076

Entity Type: National Banking Association: MICHIGAN

PROPERTY NUMBERS Total: 6 0
Property Type Number Word Mark 2

Serial Number: 86635025 ARCHERY TOWN %

Serial Number: 86641023 ARCHERYTOWN ®

Serial Number: 86597141 G5 =S

Serial Number: 78913581 G5 §

Serial Number: 78913585 G5 -

Serial Number: 77678419 | AM A BOWHUNTER O

CORRESPONDENCE DATA
Fax Number: 6163367000

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: 616-336-6000

Email: trademarks@varnumlaw.com
Correspondent Name: Timothy E. Eagle

Address Line 1: 333 Bridge Street, P.O. Box 352
Address Line 4: Grand Rapids, MICHIGAN 49501
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NAME OF SUBMITTER:

Timothy E. Eagle

SIGNATURE:

/Timothy E. Eagle/

DATE SIGNED:

04/12/2018

Total Attachments: 7

source=Grace Intellectual Property Security Agreement#page1 .tif
source=Grace Intellectual Property Security Agreement#page?2.tif
source=Grace Intellectual Property Security Agreement#page3.tif
source=Grace Intellectual Property Security Agreement#page4.tif
source=Grace Intellectual Property Security Agreement#pageb.tif
source=Grace Intellectual Property Security Agreement#pages6.tif
source=Grace Intellectual Property Security Agreement#page? .tif
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INTELLECTUAL PROPERTY SECURITY ACREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agrecment”), dated as
of the 30th day of March, 2018, is made by and among GRACE ENGINEERING CORP., 2 Michigan
corporation, GS OUTBOORS, L.L.C., a Michigan limited Hability company, GRACE PROPERTIES
OF MEMPHIS, L.L.C., 2 Michigan limited liability company {collectively, the "Borrowers”, each also
reterred to herein as a "Borrower™, each having a business location at the address set forth below next to
Hs signature, and THE HUNTINGTON NATIONAL BANK, 2 nationsl banking association
("Lender™). with an address at Two Towne Squarg, 6ih Floor, Southfield, Michigan 48076,

Recitals

Borrowers and Lender are parties to 8 Loan and Sccurity Agreement of even date herewith {as
amended, restated, modified or supplemented from time 1o time, the “Loan Agresment™), seting forth the

terms on which Lender may now or hereafter extend credit to or for the account of Borrowers.

As a condition to exiending credit o or for the account of Borrowers, Lender has required the
execution and delivery of this Agreement by Borrowers,

Accordingly, in consideration of the mutual covenants contained in the Loan Agresment and
other Loan Documents {as defined in the Loan Agreement) and herein, the parties hereby agree as
follows:

i. Definitions. Al terms defined in the Recitals hereto or in the Loan Agreement that are
not otherwise defined herein shall have the meanings given 1o them in the Loan Agreement. In addition,
the following terms have the meanings set forth helow:

“Patents” nieans all of sach Bomrower's right, title, and interesl in and to any and all
patents and patent applications, including (s) the patents and patent applications listed on
Exhibit A attached hereto, (ii}all provisionals, disclosurcs, continuations, divisionals,
continuations-in-pan, re-examinations, reissues, and renewsls thereof and improvements therson,
and other material technology and intellectual property related thersto, {311} all income, rovalties,
damages, and payments now and hereafler due or pavable under and with respect thereto,
including payments under all licenses and permission agreements ontered into in connection
therewith and damages and paymenis for past, present, or future infringements thereof, {iv} the
right to sue for past, present, and future infringerents thereof, and {viall of cach Borrower's
rights corresponding thereio throughout the world,

“Traderarks” means all of esch Borrower's right, title, and interest in and 1o any and alf
trademarks, trade names, assumed names, registered trademarks, trademark applications, serviee
marks, registered service marks and service mark applications, common law trademarks and
service marks, and domain names, and all celsted intellsciual property including (i) the trade
namcs, registered trademarks, trademark applications, registered service marks and service mark
applications listed on Exhibit A attached hersto, (i all renewals thereof {iiiall income,
royalties, damages and payments now and hereafler due or paysble under and with respect
thereto, including pavments under all licenses and permission agreements entered into in
connection therewith and damages and payments for past or future infringerments or dilutions
thereof, (iv) the right lo sue for past, present and fature infringements and dilutions thereof,
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(v) the goodwill of each Borrower's business symbolized by the forcgoing or connected
therewith, and (vi} all of each Borrower's rights corresponding thereto throughout the world, The
definition of "Trademarks" shall also include sll registered and unregistered copyrights owned by
each Borrower, as such may be listed on Exhibit A hereto,

2. Security Interest. Each Borrower hereby irrevocably pledges and assigns to, and grants
Lender a security interest (“Security Interest”) with power of sale to the extent permitted by law in, the
Patents and in the Trademarks to secure payment of the Oblizations. 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
Borrowers. This Agreement grants only the Security Interest herein described, is not intended to and does
not affect any present transfer of title of any trademark registration or application and makes no
assignment and grants no right to assign or perform any other action with respect to any intent to use
trademark application, unless such action is permitted under 15 U.S.C. §1060.

3. greements. Each Borrower represcnts, warrants
and agrees as follows:

{a) Lxistoncs, Authority.  Each Borrower is a corporation or limited liability
company, duly organized, validly existing and in good standing under the faws of the state of Michigan,
and this Agreement has been duly and validly authorized by all necessary action on the part of each
Borrower.

v

(b) Patents.  Exhibit A accurately lists all Patents owned or controlled by each
Borrower as of the date heveof, or to which any Borrower has a right as of the date hereof to have
assigned to it, and accurately reflects the existence and status of applications and letiers patent periaining
to the Patents as of the date hereof. If after the date hereof, any Borrower owns, controls, or has a right
to have assigned to it any Patents not listed on Exhibit A, or if Exhibit A ccases to accurately reflect the
existence and status of applications and letters patent pertaining to the Patents, then the Borrowers shall,
within thirty (30) days, provide written notice to Lender with a replacement Exhibit A, which upon
acceptance by Lender shall become pari of this Agreement.

{c) Trademarks. Exhibit A accurately lists all Trademarks owned or controlled by
each Borrower as of the date hereof and accurately reflects the existence and status of Trademarks and all
applications and registrations pertaining thereto as of the date hereof and all other Trademarks owned by
each Borrower. If afier the date hereof, any Borrower owns or controls any registered Trademarks not
listed on Exhibit A, or if Exhibit A ceases to accurately reflect the existence and status of applications
and registrations perteining to the Trademarks, then the Borrowers shall, within thirty (30) days, provide
written notice to Lender with a replacement Exhibit A, which upon acceptance by Lender shall become
part of this Agreement,

{4 Title. One or more of the Borrowers have absolute title to each Patent and cach
Trademark listed on Exhibit A as owned by the Borrowers, [ree and clear of all Liens, except Permitied
Liens. Each Borrower (i) will have, at the time such Borower acquires any rights in Patents or
Trademarks hereafter arising, absolute title to each such Patent or Trademark free and clear of all Liens
except Permitted Liens, and (ii) will keep all Patents and Trademarks free and clear of all Liens except
Permitted Liens.

{e) No Sale. Except as permitted in the Loan Agreement and the other Loan
Documents, the Borrowers will not assign, transfer, encumber, or otherwise dispose of the Patents or
Trademarks, or any interest therein, without Lender's prior written consent.
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(H Defense. The Borrowers will, at their own expense and using commercially
reasonable efforts, protect and defend the Patents and Teademarks against all claims or demands of all
Persons other than those holding Permitted Licns, cxcept to the extent otherwise expressly permitied
under the Loan Agreement and the other Loan Documents.

(g) Maintenance. The Borrowers will at their own expense maintain the Patents and
the Trademarks nceessary in the conduct of the Borrowers” business to the extent reasonably advisable in
its business, including {(but not limited 10} filing all applications to obfain letters patent or trademark
registrations and all afTidavits, maintenance fees, annuities. and renewals possible with respect 1o letiers
patent, trademark registrations and applications thercfor. Each Borrower covenants that it will not
abandon nor fail to pay any maintenance fee or annuity dug and payable on any Patent or Trademark, nor
fail 1o file any required affidavit or rencwal in support thereof, without Iirst providing Lender:
(i) sufficient wrilten notice, of al least thirty (30) days, (o allow Lender to timely pay (if Lender clects o
so pay in its sole diseretion) any such maintenance fees or annuitics which may become duc on any
Patents or Trademarks, or to file any affidavit or renewal with respect thereto, and (ii) a scparate written
power of attorney or other avthorization to pay such maintenance fees or annuities, or to file such
affidavil or renewal, should sueh be necessary or desirable,

() Lender's Right to Take Action. If any Borrower fails to perform or observe any
of its cavenants or agreements set forth in this Scction 3, and if such failure continues for a period of ten
(10} calendar days (or, in the case of the agreements contained in subscetion (g}, immediately upon the
occurrence of such failure, without notice or lapse of time if immediate action is necessary to maintain
any Patent or Trademark as required by subsection (h), or if a Borrower notifics Lender that it intends to
abandon a Patent and/or Trademark, Lender may (but need not) perform or observe such covenant or
agrecment or take steps to prevent such intended abandonment on behalf and in the name, place, and
stead of the Borrowers (or, at Lender's option, in Lender's own name} and may {(but nced not) take any
and all other actions which Lender may reasonably deem necessary to cure or correct such failure or
prevent such intended abandonment,

(i) Costs and Expenses. Except to the extent that the effect of such payment wouid
be to render any loan or forbearance of money usurious or otherwise illegal under any applicable law, the
Borrowers shall pay Lender on written demand the amount of all moneys expended and all reasonable
costs and expenses (including reasonable attorneys' fees and disbursements) incurred by Lender in
connection with or as a result of Lender's taking action under subsections {g} and/or (h} or exercising its
rights under Section 6, together with intercst thereon from the date expended or incurred by Lender at the
Default Rate.

() Power of Attommey. Solely for purposes of, and to facilitate Lender's taking
action under subsection (i) and exercising its rights under Section 6 (but without limiting any other
appoiniment contained in any other Loan Document), each Borrower hereby irrevocably appoints (which
appointment is coupled with an interest) Lender, or its delegate, as the attorney-in-fact of such Borrower
with the right (but not the duty) from time to time to create, prepare, complete, execute, deliver, endorse,
or file, in the name and on behalf of such Borrower, any and all instruments, documents, applications,
financing statements, and other agrecments and writings required to be obtained, executed, delivered or
endorsed by such Borrower under this Section 3 to the extent the Borrowers have failed to take such
action, or, necessary for Lender, after the occurrence of an Event of Default and until such Event of
Default may be cured or waived in accordance with the Loan Agreement, to enforce or use the Patents or
Trademarks or to grant or issue any exclusive or non-exclusive license under the Patents or Trademarks
to any third party, or to sell, assign, transfer, pledge, encumber, or otherwise transfer title in or dispose of
the Patents or Trademarks to any third party. Each Borrawer hereby ratifics all that such attorney shall

3.
TRADEMARK
REEL: 006344 FRAME: 0668




lawfully do or cause to be done by virtue hereof. The power of atiomey granted herein shall terminate
upon the termination of the Loan Agreement as provided thersin and the pavinent and performance of gl
Obligations.

AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA Kz, Each Borrower shsll be permitted to
control and manage its Patents and Trademarks, including the right to exclude others from making, using,
or selling items covered by the Patents and Trademarks and any licenses thereunder, in the same manner
and with the same effect as if this Agreement had not been entered inta, so long as no Event of Default
fas oceorred.

3. Baorrowers' Use of the Patents and Trademar

8. Events of Default. The oceurrence of an Event of Default {as defined in the Loan
Agreement) shall constitute ai event of defaull under this Agreement (herein “Event of Defaglt”).

6. Hemedies, Upon the ocourrence of an Event of Default and at any time thereafter,
Lender may (st its option) take any or all of the following actions: (a) Lender may sxercise any or all
remiedies available under the Loan Agreement or applicable law; (b} Lender may sell, assign, fransfer,
pledge, encumber, or otherwise dispose of the Patents and Trademarks; and (¢} Lender may enforce the
Patents and Trademarks and any leenses thereunder, and if Lender shall commence any suit for such
entorcemeant, the Borrowers shall (at the request of Lender) do any and all lawful acts and execute any
and all proper documents required by Lender in aid of such enforcement,

7 Miscellansous, This Agreement can be waived. modified, amended, terminated, or
discharged only explicitly in a writing signed by Lender and Borrowers. and the Security Interest can he
refeased only explicitly in 2 writing signed by Lender. A waiver signed by Lender shall be effective only
in the specific instance and for the specific purpose given. Mere delay or failure 10 act shall not prectude
the exercise or enforcement of any of Lender's rights or remedies. All rights and remedies of Lender
shall be cumulative and may be exercised singularly or concurrently, at Lender’s option, and the exercise
or enforcement of any one such right or remedy shall neither be 2 condition to nor bar the exercise ar
enforcement of any other.  All notices 1o be given to Borrowers under this Agresment shall be given in
the manner and with the effect provided in the Loan Agreement. Lender shall not be obligated to
preserve any rights Borrowers may have against prior parties, to reslize on the Patents and Trademarks at
all or in any particular manner or order, or to apply any cash procecds of Patents and Trademarks in any
particular order of application. This Agreement shall be binding upon and inure to the benefit of
Borrowers and Lender and their rospective participants, successors, and assigns and this Agreement shall
take effect when signed by Borrowers and delivered to Lender, and Borrowers waive notics of Lender's
acceptance hereof. Lender may execute this Agreement if appropriate for the purpose of filing, but the
failure of Lender to execute this Agreement shall not affect or impair the validity or effectivencss of this
Agreement. This Agreement may be exccuted in separate counterparts, each of which shall be deemed
an originai, and all of which taken together shall constitute ome and the same agreement. Delivery of an
exeeuted counterpart of a signature page to this Agreement by facsimile or in electronic ("pdf or "4fY
format shall be effective as delivery of a manually exceuted counterpart of this Agreement.  This
Agreement shall be governed by the laws of the state of Michigan without regard to conflicts of law
provisions. If any provision or application of this Agresment 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 construed as if the unlawful or unenforceable provision or
application had never been contained herein or prescribed hereby. Al representations and warranties
contained in this Agreement shall survive the exccution, delivery and porformance of this Agreement and
the creation and payment of the Obligstions.

{Signature page follows]
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IN WITNESS WHEREOF, the pardes have executed this Imellectual Property Security

Agreement as of the date written ahove.
BORROWERS:

GRACE ENGINEERING CORP.,
a Michigsn corporation

_f" - R
By: St L

A ——

Title:  Chiefl Executive Ofilcer

G5 OUTDOORS, L.L.C,,
a Michigan hmited linbility company

By: % -
Louis Grace, Jr.
Title:  Chief Executive Officer

GRACE PROPERTIES OF MEMPHIS, L.L.C.,
& Michigan limited lability company
(4

Hy: et
Title: Manager
LENDER:

THE HUNTINGTON NATIONAL BANK,
a national banking assogiation

D s £ o \\ \\\ ™

myﬁ&é?\\\& \3' LoRaddd $

Jasos WL Hierlein

Title:  Commercial Executive Relationship Manager

Address for Notices o all Borrowssx:

34775 Potter Street
Maempnhis, Ml 48084
Attention: (A MATTG |

Telephone: 8¢ ° 3s4-2/%/4

Bl Pt T b, 8§ o~ e @ 0 F 0 = B
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