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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this "Agreement") is made and entered into as of April 26,
2019, between TOWER SOLUTIONS, LLC, a Minnesota limited liability company (the
"Debtor"), whose address is 2401 Pilot Knob Road, Suite 140, Mendota Heights, Minnesota
55120, and PREMIER BANK MINNESOTA, a Minnesota corporation, whose address is 101
East 10th Street, Hastings, Minnesota, 55033 (the "Secured Party").

RECITALS:

A. The Debtor, Atscott Mfg, Inc., a Minnesota corporation ("Atscott Mfg"), John M. Norris,
individually, Nancy Notris, individually, and the Secured Party are parties to that certain
Commitment Letter dated April 25, 2019 (together with any amendment or modification
thereto, the "Commitment Letter") pursuant to which the Secured Party has agreed to (i)
extend a revolving line of credit loan (the "Tower Loan") to the Debtor in a maximum
principal amount outstanding at one time not to exceed $2,500,000.00 pursuant to that
certain Revolving Credit Agreement of even date herewith between the Debtor and the
Secured Party (together with any amendment or modification thereto, the "Tower
Revolving Credit Agreement"); and (if) extend a revolving line of credit loan (the
"Atscott Loan") to Atscott Mfg in a maximum principal amount outstanding at any one
time not to exceed $500,000.00 pursuant to that certain Revolving Credit Agreement of
even date herewith between Atscott Mfg and the Secured Party (together with any
amendment or modification thereto, the "Atscott Revolving Credit Agreement"); and

B. The Tower Loan is evidenced by that certain $2,500,000.00 Revolving Credit Promissory
Note of even date herewith executed by the Debtor and payable to the order of the
Secured Party (together with any amendment, modification, extension, renewal or
replacement thereof, the "Tower Note'"); and

C. The Atscott Loan is evidenced by that certain $500,000.00 Revolving Credit Promissory
Note of even date herewith executed by Atscott Mfg and payable to the order of the
Secured Party (together with any amendment, modification, extension, renewal or
replacement thereof, the "Atscott Note"); and

D. The Tower Loan and the Atscott Loan are sometimes collectively referred to herein as the
"Loans" and the Tower Note and the Atscott Note are sometimes collectively referred to
herein as the "Notes" (the Commitment Letter, the Notes, the Tower Revolving Credit
Agreement, the Atscott Revolving Credit Agreement and the other documents evidencing
and/or securing one or all of the Loans are referred to herein collectively as the "Loan
Documents"); and

E. The making of the Atscott Loan to Atscott Mfg will directly benefit the Debtor; and

F. The Secured Party has refused to make the Loans unless this Agreement is executed by
the Debtor and delivered to the Secured Party:
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NOW, THEREFORE, in consideration of the Secured Party's agreement to make the Tower
Loan to the Debtor and the Atscott Loan to Atscott Mfg, and of other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the Debtor, the
Debtor hereby covenants and agrees with the Secured Party as follows:

1. GRANT OF SECURITY INTEREST. The Debtor grants to the Secured Party a first
position lien on and security interest in, and acknowledges and agrees that the Secured
Party has and shall continue to have a continuing lien on and security interest in, all right,
title and interest of the Debtor, whether now owned or existing or hereafter created,
acquired or arising, in and to all of the following:

All Assets of the Debtor, including, but not limited to, the following:

(a) all Fixtures, Equipment (including all software, whether or not the same
constitutes embedded software, used in the operation thereof), vehicles and
personal property of every kind and nature whatsoever now owned or hereafter
owned, including all extensions, additions, improvements, betterments, renewals
and replacements of any of the foregoing;

(b) all Accounts, Chattel Paper, Instruments (including Promissory Notes),
Documents, Letter-of-Credit Rights, Supportinig Obligations, Deposit Accounts,
Investment Property (including certificated and uncertificated Securities,
Securities Accounts, Security Entitlements, Commodity Accounts, and
Commodity Contracts), Commercial Tort Claims or other claims, General
Intangibles (including Payment Intangibles and Software, patents, trademarks,
tradestyles, copyrights, and all other intellectual property rights, including all
applications, registration, and licenses therefor, and all goodwill of the business
connected therewith or represented thereby, whether established or registered or
recorded in the United States or in any other country or any political subdivision
thereof, including the patents and patent applications listed on Schedule I attached
hereto, together with any and all (i) rights and privileges arising under all laws,
rules, regulations, and orders of any applicable governmental authority applicable
thereto with respect to use of any patents, (ii) inventions and improvements
described and claimed therein, (ii) continuations, divisionals, continuations-in-
part, re-examinations, reissues, and renewals thereof and improvements thereon,
(iii) income, fees, royalties, damages, claims and payments now and hereafter due
or payable under and with respect thereto, including payments under all licenses
entered into in connection therewith and damages and payments for past, present,
or future infringements thereof, (iv) the right to sue for past, present, and future
infringements thereof, and (v) rights corresponding thereto throughout the world),
rights to merchandise and other Goods (including rights to returned or
repossessed Goods and rights of stoppage in transit) which is represented by,
arises from, or relates to any of the foregoing, monies, personal property, and
interests in personal property of the Debtor of any kind or description now held by
the Secured Party or at any time hereafter transferred or delivered to, or coming
into the possession, custody, or control of, the Secured Party, or any agent or
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affiliate of the Secured Party, whether expressly as collateral security or for any
other purpose (whether for safekeeping, custody, collection or otherwise), and all
dividends and distributions on or other rights in connection with any such

property;
(c) all Inventory now owned or hereafter owned;

(d) all trade names, trademarks, service marks, logos, copyrights, goodwill, books
and records, websites and domain names, and all other general intangibles relating
to or used in connection with the business operations of the Debtor;

(e) supporting evidence and documents relating to any of the above-described
property, including, without limitation, computer programs, disks, tapes and
related electronic data processing media, and all rights of the Debtor to retrieve
the same from third parties, written applications, credit information, account
cards, payment records, correspondence, delivery and installation certificates,
invoice copies, delivery receipts, notes, and other evidences of indebtedness,
insurance certificates and the like, together with all books of account, ledgers, and
cabinets in which the same are reflected or maintained;

(f) accessions and additions to, and substitutions and replacements of, any and all of
the foregoing; and

(g) all insurance, condemnation and other products or proceeds of the foregoing.

All of the above-described property is hereinafter collectively referred to as the
"Collateral".

All terms which are used in this Agreement which are defined in the Uniform
Commercial Code of the State of Minnesota as in effect from time to time ("UCC") shall
have the same meanings herein as such terms are defined in the UCC, unless this
Agreement shall otherwise specifically provide. For purposes of this Agreement, the term
"Receivables" means all rights to the payment of a monetary obligation, whether or not
earned by performance, and whether evidenced by an Account, Chattel Paper,
Instrument, General Intangible, or otherwise.

2. OBLIGATIONS SECURED. The lien and security interest herein granted and provided
for is made and given to secure, and shall secure, the payment and performance of (a)
each of the Notes and any and all other indebtedness, obligations, and liabilities of
whatsoever kind and nature of either or both of the Debtor and Atscott Mfg to the
Secured Party (whether arising before or after the filing of a petition in bankruptcy and
including, without limitation, interest which but for the filing of a petition in bankruptcy
would accrue on such obligations), whether direct or indirect, absolute or contingent, due
or to become due, and whether now existing or hereafter arising and howsoever held,
evidenced, or acquired, and whether several, joint or joint and several (collectively, the
"Borrower Debt"), and (b) any and all indebtedness, obligations, and liabilities of any or
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all of the Debtor and Atscott Mfg to the Secured Party (whether arising before or after the
filing of a petition in bankruptey and including, without limitation, interest which but for
the filing of a petition in bankruptcy would accrue on such obligations) under or related
to each guaranty by any or all of the Debtor and Atscott Mfg of all or any part of the
Borrower Debt, whether such indebtedness, obligations, and liabilities of any or all of the
Debtor and Atscott Mfg are due or to become due, and whether now existing or hereafter
arising and whether several, joint or joint and several, and (c) any and all expenses and
charges, legal or otherwise, suffered or incurred by the Secured Party in collecting or
enforcing any of such indebtedness, obligations or liabilities or in realizing on or
protecting or preserving any security therefor, including, without limitation, the lien and
security interest granted hereby (all of the foregoing being hereinafter referred to
collectively as the "Obligations").

3. COVENANTS, AGREEMENTS. REPRESENTATIONS AND WARRANTIES. The
Debtor hereby covenants and agrees with, and represents and warrants to, the Secured
Party that:

(a) The Debtor is a limited liability company duly organized and validly existing in
good standing under the laws of the State of Minnesota. The Debtor shall not
change the Debtor's jurisdiction of organization without the Secured Party's prior
written consent. The Debtor is the sole and lawfui owner of the Collateral, and has
full right, power and authority to enter into this Agreement and to perform each
and all of the matters and things herein provided for. The execution and delivery
of this Agreement, and the observance and performance of each of the matters and
things herein set forth, will not (i) contravene or constitute a default under any
provision of law or any judgment, injunction, order or decree binding upon the
Debtor or any provision of the Debtor's corporate or organizational documents
(e.g., articles of incorporation, by-laws, articles of organization, operating
agreement, or similar organizational documents) or any covenant, indenture or
agreement of or affecting the Debtor or any of the Debtor's property or (i) result
in the creation or imposition of any lien or encumbrance on any property of the
Debtor except for the lien and security interest granted to the Secured Party
hereunder.

(b) The Debtor shall take all action requested by the Secured Party to maintain the
lien and security interest of the Secured Party in the Collateral at all times fully
perfected and in full force and effect.

(c) The Debtor's legal name and jurisdiction of organization is correctly set forth in
the first paragraph of this Agreement. The Debtor has not transacted business at
any time during the immediately preceding five-year period, and does not
currently transact business, under any other legal names or trade names. The
Debtor shall not change its legal name or transact business under any other trade
name without first giving sixty (60) days' prior written notice of its intent to do so
to the Secured Party.
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(d) The Collateral and every part thereof is and shall be free and clear of all security
interests, liens (including, without limitation, mechanics', laborers' and statutory
liens), attachments, levies, and encumbrances of every kind, nature and
description, whether voluntary or involuntary, except for the lien and security
interest of the Secured Party therein. The Debtor shall warrant and defend the
Collateral against any claims and demands of all persons at any time claiming the
same or any interest in the Collateral adverse to the Secured Party.

(e) The Debtor shall promptly pay when due all taxes, assessments and governmental
charges and levies upon or against the Debtor or any of the Collateral, in each
case before the same become delinquent and before penalties accrue thereon,
unless and to the extent that the same are being contested in good faith by
appropriate proceedings which prevent foreclosure or other realization upon any
of the Collateral and preclude interference with the operation of the Debtor's
business in the ordinary course, and the Debtor shall have established adequate
reserves therefor.

) The Debtor shall not use, manufacture, sell, or distribute any Collateral in
violation of any statute, ordinance, or other governmental requirement. The
Debtor shall not waste or destroy the Collateral or any part thereof or be negligent
in the care or use of any Coilateral. The Debtor shail perform its obligations under
any contract or other agreement constituting part of the Collateral, it being
understood and agreed that the Secured Party has no responsibility to perform
such obligations.

(g) Subject to Sections 4(b), 6(b), 6(c), and 7(c) hereof, the Debtor shall not, without
the Secured Party's prior written consent, sell, assign, mortgage, lease or
otherwise dispose of the Collateral or any interest therein.

(h) The Debtor shall at all times insure the Collateral consisting of tangible personal
property against such risks and hazards as other persons similarly situated insure
against, and including in any event loss or damage by fire, theft, burglary,
pilferage, loss in transit and such other hazards as the Secured Party may specify.
All insurance required hereby shall be maintained in amounts and under policies
and with insurers acceptable to the Secured Party, and all such policies shall
contain loss payable clauses naming the Secured Party as loss payee as its interest
may appear (and, if the Secured Party requests, naming the Secured Party as an
additional insured therein) in a form acceptable to the Secured Party. All
premiums on such insurance shall be paid by the Debtor. Certificates of insurance
evidencing compliance with the foregoing and, at the Secured Party's request, the
policies of such insurance shall be delivered by the Debtor to the Secured Party.
All insurance required hereby shall (i) provide that any loss shall be payable to the
Secured Party notwithstanding any act or negligence of the Debtor; (ii) provide
that no cancellation thereof shall be effective until at least thirty (30) days after
receipt by the Debtor and the Secured Party of written notice thereof; and (iii) be
satisfactory to the Secured Party in all other respects. In case of any material loss,
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damage to, or destruction of the Collateral or any part thereof, the Debtor shall
promptly give written notice thereof to the Secured Party generally describing the
nature and extent of such damage or destruction. In case of any loss, damage to or
destruction of the Collateral or any part thereof, the Debtor, whether or not the
insurance proceeds, if any, received on account of such damage or destruction
shall be sufficient for that purpose, at the Debtor's cost and expense, shall
promptly repair or replace the Collateral so lost, damaged, or destroyed, In the
event the Debtor shall receive any proceeds of such insurance, the Debtor shall
immediately pay over such proceeds to the Secured Party. The Debtor hereby
authorizes the Secured Party, at the Secured Party's option, to adjust, compromise
and settle any losses under any insurance afforded at any time during the
existence of any Event of Default (as hereinafter defined) or any other event or
condition which with the lapse of time or the giving of notice, or both, would
constitute an Event of Default, and the Debtor does hereby irrevocably constitute
the Secured Party, and each of its nominees, officers, agents, attorneys, and any
other person whom the Secured Party may designate, as the Debtor's attorneys-in-
fact, with full power and authority to effect such adjustment, compromise and/or
settlement and to endorse any drafts drawn by an insurer of the Collateral or any
part thereof and to do everything necessary to carry out such purposes and to
receive and receipt for any unearned premiums due under policies of such
insurance. Uniess the Secured Party elects to adjust, compromise or settie iosses
as aforesaid, any adjustment, compromise and/or settlement of any losses under
any insurance shall be made by the Debtor subject to final approval of the Secured
Party (regardless of whether or not an Event of Default shall have occurred) in the
case of losses exceeding $50,000.00. Net insurance proceeds received by the
Secured Party under the provisions hereof or under any policy of insurance
covering the Collateral or any part thereof shall be applied to the reduction of the
Obligations (whether or not then due); provided, however, that the Secured Party
may in its sole discretion release any or all such insurance proceeds to the Debtor.
All insurance proceeds shall be subject to the lien and security interest of the
Secured Party hereunder.

1 Unless the Debtor provides the Secured Party with evidence of the insurance
coverage required by this Agreement, the Secured Party may purchase insurance
at the Debtor's expense to protect the Secured Party's interests in the Collateral.
This insurance may, but need not, protect the Debtor's interests in the Collateral.
The coverage purchased by the Secured Party may not pay any claims that the
Debtor makes or any claim that is made against the Debtor in connection with the
Collateral. The Debtor may later cancel any such insurance purchased by the
Secured Party, but only after providing the Secured Party with evidence that the
Debtor has obtained insurance as required by this Agreement. If the Secured Party
purchases insurance for the Collateral, the Debtor will be responsible for the costs
of that insurance, including interest and any other charges that the Secured Party
may impose in connection with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. The costs of the insurance
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may be added to the Obligations secured hereby. The costs of the insurance may
be more than the cost of insurance the Debtor may be able to obtain on its own.

) The Debtor shall at all times allow the Secured Party and its representatives free
access to and right of inspection of the Collateral; provided that, unless the
Secured Party believes in good faith an Event of Default exists, or any other event
or condition which with the lapse of time or the giving of notice, or both, would
constitute an Event of Default, any such access or inspection shall only be
required during the Debtor's normal business hours.

(k) If any Collateral is in the possession or control of any of the Debtor's agents or
processors and the Secured Party so requests, the Debtor agrees to notify such
agents or processors in writing of the Secured Party's security interest therein and
instruct them to hold all such Collateral for the Secured Party's account and
subject to the Secured Party's instructions. The Debtor shall, upon the request of
the Secured Party, authorize and instruct all bailees and other parties, if any, at
any time processing, labeling, packaging, holding, storing, shipping or
transferring all or any part of the Collateral to permit the Secured Party and its
representatives to examine and inspect any of the Collateral then in such party's
possession and to verify from such party's own books and records any information
concerning the Collateral or any part thereof which the Secured Party or its
representatives may seek to verify. As to any premises not owned by the Debtor
wherein any of the Collateral is located, the Debtor shall, at the Secured Party's
request, cause each party having any right, title or interest in, or lien on, any of
such premises to enter into an agreement (any such agreement to contain a legal
description of such premises) whereby such party disclaims any right, title and
interest in, and lien on, the Collateral and allows the removal of such Collateral by
the Secured Party and is otherwise in form and substance acceptable to the
Secured Party.

9] The Debtor agrees from time to time to deliver to the Secured Party such evidence
of the existence, identity and location of the Collateral and of its availability as
collateral security pursuant hereto (including, without limitation, schedules
describing all Receivables created or acquired by the Debtor, copies of customer
invoices or the equivalent and original shipping or delivery receipts for all
merchandise and other goods sold or leased or services rendered, together with
the Debtor's warranty of the genuineness thereof, and reports stating the book
value of Inventory and Equipment by major category and location), in each case
as the Secured Party may request. The Secured Party shall have the right to verify
all or any part of the Collateral in any manner, and through any medium, which
the Secured Party considers appropriate (including, without limitation, the
verification of Collateral by use of a fictitious name), and the Debtor agrees to
furnish all assistance and information, and perform any acts, which the Secured
Party may require in connection therewith. The Debtor shall promptly notify the
Secured Party of any Collateral which the Debtor has determined to have been
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rendered obsolete, stating the prior book value of such Collateral, its type and
location.

(m)  The Debtor shall comply with the terms and conditions of all leases, easements,
right-of-way agreements, and other similar agreements binding upon the Debtor
or affecting the Collateral or any part thereof, and all orders, ordinances, laws and
statutes of any city, state or other governmental entity, department, or agency
having jurisdiction with respect to the premises wherein such Collateral is located
or the conduct of business thereon.

(n) As of the date hereof, Schedule I provides a complete and correct list of all
patents owned by the Debtor and all applications for patents owned by the Debtor.
All patents listed on Schedule I attached hereto are valid, subsisting and
enforceable and have at all times been in compliance with all laws, rules,
regulations, and orders of any applicable governmental authority applicable
thereto. The Debtor shall promptly notify the Secured Party in writing of any
intellectual property rights acquired or arising on or after the date of this
Agreement, and shall submit to the Secured Party such information requested by
the Secured Party to reflect such additional rights (provided the Debtor's failure to
do so shall not impair the Secured Party's security interest therein). The Debtor
owns or possesses rights to use all franchises, licenses, patents, trademarks, trade
names, tradestyles, copyrights, and rights with respect to the foregoing which are
required to conduct its business. No event has occurred which permits, or after
notice or lapse of time or both would permit, the revocation or termination of any
such rights, and the Debtor is not liable to any person for infringement under
applicable law with respect to any such rights as a result of its business
operations.

(s)} The Debtor agrees to execute and deliver to the Secured Party such information
requested by the Secured Party, promptly upon becoming aware of any other
Commercial Tort Claim held or maintained by the Debtor arising after the date
hereof (provided the Debtor's failure to do so shall not impair the Secured Party's
security interest therein).

(p) The Debtor agrees to execute and deliver to the Secured Party such further
agreements, assignments, instruments, and documents and to do all such other
things as the Secured Party may deem necessary or appropriate to assure the
Secured Party its lien and security interest hereunder, including, without
limitation: (i) such financing statements and amendments thereof or supplements
thereto, and such other instruments and documents as the Secured Party may from
time to time require in order to comply with the UCC and any other applicable
law; (ii) such agreements with respect to patents, trademarks, copyrights, and
similar intellectual property rights as the Secured Party may from time to time
require to comply with the filing requirements of the United States Patent and
Trademark Office and the United States Copyright Office; (iii) such control
agreements with respect to Deposit Accounts, Investment Property, Letter-of-
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Credit Rights, and electronic Chattel Paper, and to cause the relevant depository
institutions, financial intermediaries, and issuers to execute and deliver such
control agreements, as the Secured Party may from time to time require; and (iv)
such application or duplicate certificate of title necessary or deemed necessary by
the Secured Party, to cause the Secured Party's name to be noted as secured party
on any certificate of title for a titled good if such notation is a condition to
attachment, perfection or priority of, or ability of the Secured Party to enforce, the
Secured Party's security interest in such Collateral. The Debtor hereby agrees that
a carbon, photographic or other reproduction of this Agreement or any such
financing statement is sufficient for filing as a financing statement by the Secured
Party without notice thereof to the Debtor wherever the Secured Party in its sole
discretion desires to file the same. The Debtor hereby authorizes the Secured
Party to file any and all financing statements covering the Collateral or any part
thereof as the Secured Party may require, including financing statements
describing the Collateral as "all assets" or "all personal property" or words of like
meaning. The Secured Party may order lien searches from time to time against the
Debtor and the Collateral, and the Debtor shall promptly reimburse the Secured
Party for all costs and expenses incurred in connection with such lien searches. In
the event for any reason the law of any jurisdiction other than Minnesota becomes
or is applicable to the Collateral or any part thereof, or to any of the Obligations,
the Debtor agrees io execute and deliver all such instruments and documents and
to do all such other things as the Secured Party in its sole discretion deems
necessary or appropriate to preserve, protect, and enforce the lien and security
interest of the Secured Party under the law of such other jurisdiction. The Debtor
agrees to mark the Debtor's books and records to reflect the lien and security
interest of the Secured Party in the Collateral.

(@) Without limiting the provisions of the foregoing section 3(p), the Debtor agrees,
at the request of the Secured Party, to (i) execute and deliver to Secured Party and
for recording in the United States Patent and Trademark Office, appropriate
instruments granting a security interest to the Secured Party, as may be necessary
or desirable or that the Secured Party may request in order to perfect and preserve
the security interest purportedly to be created hereby and (ii) cause any Collateral,
now or hereafter acquired by the Debtor, which under applicable law is required
to be registered, to be properly registered in the name of the Debtor and titled in
the name of the Debtor, and to cause the Secured Party's lien to be noted thereon
and, upon request of the Debtor, to deliver the originals of such certificates of title
or certificates of ownership for such titled Collateral, with the Secured Party's lien
noted thereon, or take such other actions as required by the Secured Party.

(r) On failure of the Debtor to perform any of the covenants and agreements
contained herein, the Secured Party may, at its option, perform the same and in so
doing may expend such sums as the Secured Party may deem advisable in the
performance thereof, including, without limitation, the payment of any insurance
premiums, the payment of any taxes, liens and encumbrances, expenditures made
in defending against any adverse claims, and all other expenditures which the
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Secured Party may be compelled to make by operation of law or which the
Secured Party may make by agreement or otherwise for the protection of the
security hereof. All such sums and amounts so expended shall be repayable by the
Debtor to the Secured Party immediately without notice or demand, shall
constitute additional Obligations secured hereunder and shall bear interest from
the date said amounts are expended at the rate per annum (computed on the basis
of a 360-day year for the actual number of days elapsed) determined by adding
5.0% to the rate per annum from time to time announced or otherwise established
by the Secured Party as its prime commercial rate with any change in such rate
per annum as so determined by reason of a change in such prime commercial rate
to be effective on the date of such change in said prime commercial rate (such rate
per annum as so determined being hereinafter referred to as the "Default Rate").
No such performance of any covenant or agreement by the Secured Party on
behalf of the Debtor, and no such advancement or expenditure therefor, shall
relieve the Debtor of any default under the terms of this Agreement or in any way
obligate the Secured Party to take any further or future action with respect thereto.
The Secured Party, in making any payment hereby authorized, may do so
according to any bill, statement or. estimate procured from the appropriate public
office or holder of the claim to be discharged without inquiry into the accuracy of
such bill; statement or estimate or into the validity of any tax assessment, sale,
forfeiture, tax lien or title or claim. The Secured Party, in performing any act
hereunder, shall be the sole judge of whether the Debtor is required to perform
same under the terms of this Agreement. The Secured Party is hereby authorized
to charge any account of the Debtor maintained with the Secured Party for the
amount of such sums and amounts so expended.

(s) The Debtor possesses adequate licenses, certificates, permits, franchises, patents,

copyrights, trademarks and trade names, or rights thereto, to conduct its business
as presently conducted and as proposed to be conducted.

4. SPECIAL PROVISIONS REGARDING RECEIVABLES.

(a) As of the time any Receivable becomes subject to the security interest provided
for hereby, and at all times thereafier, the Debtor shall be deemed to have
warranted as to each and all of such Receivables that all warranties of the Debtor
set forth in this Agreement are true and correct with respect to each such
Receivable; that each Receivable and all papers and documents relating thereto
are genuine and in all respects what they purport to be; that each Receivable is
valid and subsisting; that no such Receivable is evidenced by any Instrument or
Chattel Paper unless such Instrument or Chattel Paper has theretofore been
endorsed by the Debtor and delivered to the Secured Party (except that, prior to
the occurrence of an Event of Default and thereafter until otherwise notified by
the Secured Party, the Debtor will not be required to endorse and deliver to the
Secured Party any such Instrument or Chattel Paper if and only so long as the
aggregate outstanding balance of all such Instruments and Chattel Paper not so
endorsed and delivered to the Secured Party hereunder is less than $50,000.00 at
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any one time outstanding); that no surety bond was required or given in
connection with such Receivable or the contracts or purchase orders out of which
the same arose; that the amount of the Receivable represented as owing is the
correct amount actually and unconditionally owing, except for normal cash
discounts on normal trade terms in the ordinary course of business; and that the
amount of such Receivable represented as owing is not disputed and is not subject
to any set-offs, credits, deductions or countercharges other than those arising in
the ordinary course of the Debtor's business which are disclosed to the Secured
Party in writing promptly upon the Debtor becoming aware thereof. Without
limiting the foregoing, if any Receivable arises out of a contract with the United
States of America, or any state or political subdivision thereof, or any department,
agency or instrumentality of any of the foregoing, the Debtor agrees to notify the
Secured Party and, at the Secured Party's request, execute whatever instruments
and documents are required by the Secured Party in order that such Receivable
shall be assigned to the Secured Party and that proper notice of such assignment
shall be given under the federal Assignment of Claims Act (or any successor
statute) or any similar state or local statute, as the case may be.

(b) Unless and until an Event of Default occurs, any merchandise or other goods
which are returned by a customer or account debtor or otherwise recovered may
be resold by the Debtor in the ordinary course of its business as presentiy
conducted in accordance with Section 6(b) hereof; and, during the existence of
any Event of Default, such merchandise and other goods shall be set aside at the
request of the Secured Party and held by the Debtor as trustee for the Secured
Party and shall remain part of the Secured Party's Collateral. Unless and until an
Event of Default occurs, the Debtor may settle and adjust disputes and claims
with its customers and account debtors, handle returns and recoveries and grant
discounts, credits and allowances in the ordinary course of its business as
presently conducted for amounts and on terms which the Debtor in good faith
considers advisable; and, during the existence of any Event of Default, the Debtor
shall notify the Secured Party promptly of all returns and recoveries and, on the
Secured Party's request, deliver any such merchandise or other goods to the
Secured Party. During the existence of any Event of Default, the Debtor shall also
notify the Secured Party promptly of all disputes and claims and settle or adjust
them at no expense to the Secured Party, but no discount, credit or allowance
other than on normal trade terms in the ordinary course of business as presently
conducted shall be granted to any customer or account debtor and no returns of
merchandise or other goods shall be accepted by the Debtor without the Secured
Party's consent. The Secured Party may, at all times during the existence of any
Event of Default, settle or adjust disputes and claims directly with customers or
account debtors for amounts and upon terms which the Secured Party considers
advisable.

(c) Unless delivered to the Secured Party or its agent, all tangible Chattel Paper and
Instruments shall contain a legend acceptable to the Secured Party indicating that
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such Chattel Paper or Instrument is subject to the security interest of the Secured
Party contemplated by this Agreement.

3. COLLECTION OF RECEIVABLES.

(a) Except as otherwise provided in this Agreement, the Debtor shall make collection
of all Receivables and may use the same to carry on its business in accordance
with sound business practice and otherwise subject to the terms hereof.

(b Whether or not any Event of Default has occurred and whether or not the Secured
Party has exercised any or all of its rights under other provisions of this Section 5,
in the event the Secured Party requests the Debtor to do so:

(i) all Instruments and Chattel Paper at any time constituting part of the
Receivables or any other Collateral (including any postdated checks) shall,
upon receipt by the Debtor, be immediately endorsed to and deposited
with the Secured Party; and/or

(ii)  the Debtor shall instruct all customers and account debtors to remit all
payments in respect of Receivables or any other Collateral to a lockbox or
lockboxes under the sole custody and control of the Secured Party and
which are maintained at post office(s) in Hastings, Minnesota selected by
the Secured Party.

(c) Upon the occurrence of any Event of Default or of any event or condition which
with the lapse of time or the giving of notice, or both, would constitute an Event
of Default, whether or not the Secured Party has exercised any or all of its rights
under other provisions of this Section 5, the Secured Party or its designee may
notify the Debtor's customers and account debtors at any time that Receivables or
any other Collateral have been assigned to the Secured Party or of the Secured
Party's security interest therein, and either in its own name, or the Debtor's name,
or both, demand, collect (including, without limitation, through a lockbox
analogous to that described in Section 5(b)(ii) hereof), receive, receipt for, sue for,
compound and give acquittance for any or all amounts due or to become due on
Receivables or any other Collateral, and in the Secured Party's discretion file any
claim or take any other action or proceeding which the Secured Party may deem
necessary or appropriate to protect or realize upon the security interest of the
Secured Party in the Receivables or any other Collateral.

(d) Any proceeds of Receivables or other Collateral transmitted to or otherwise
received by the Secured Party pursuant to any of the provisions of Sections 5(b)
or 5(c) hereof may be handled and administered by the Secured Party in and
through a remittance account at the Secured Party, and the Debtor acknowledges
that the maintenance of such remittance account by the Secured Party is solely for
the Secured Party's convenience and that the Debtor has no right, title or interest
in such remittance account or any amounts at any time standing to the credit
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thereof. The Secured Party may, after the occurrence and during the continuation
of any Event of Default or of any event or condition which with the lapse of time
or the giving of notice, or both, would constitute an Event of Default, apply all or
any part of any proceeds of Receivables or other ‘Collateral received by it from
any source to the payment of the Obligations (whether or not then due and
payable), such applications to be made in such amounts, in such manner and order
and at such intervals as the Secured Party may from time to time in its discretion
determine, but not less often than once each week. The Secured Party need not
apply or give credit for any item included in proceeds of Receivables or other
Collateral until the Secured Party has received final payment therefor at its office
in cash or final solvent credits current-in Minneapolis, Minnesota; and acceptable
to the Secured Party in all respects. However, if the Secured Party does give credit
for any item prior to receiving final payment therefor and the Secured Party fails
to receive such final payment or an item is charged back to the Secured Party for
any reason, the Secured Party may at its election in either instance charge the
amount of such item back against the remittance account or any account of the
Debtor maintained with the Secured Party, together with interest thereon at the
Default Rate. Concurrently with each transmission of any proceeds of
Receivables or other Collateral to the remittance account, the Debtor shall furnish
the Secured Party with a report in such form as the Secured Party shall require
identifying the particular Receivabie or other Collateral from which the same
arises or relates. Unless and until an Event of Default or an event or condition
which with the lapse of time or the giving of notice, or both, would constitute an
Event of Default shall have occurred, the Secured Party will release proceeds of
Collateral which the Secured Party has not applied to the Obligations as provided
above from the remittance account from time to time promptly after receipt
thereof. The Debtor hereby indemnifies the Secured Party from and against all
liabilities, damages, losses, actions, claims, judgments, costs, expenses, charges
and attorneys' fees suffered or incurred by the Secured Party because of the
maintenance of the foregoing arrangements; provided, however, that the Debtor
shall not be required to indemnify the Secured Party for any of the foregoing to
the extent they arise solely from the gross negligence or willful misconduct of the
Secured Party. The Secured Party shall have no liability or responsibility to the
Debtor for accepting any check, draft or other order for payment of money
bearing the legend "payment in full" or words of similar import or any other
restrictive legend or endorsement whatsoever or be responsible for determining
the correctness of any remittance.

6. SPECIAL PROVISIONS REGARDING INVENTORY AND EQUIPMENT.

(a) The Debtor shall at its own cost and expense maintain, keep and preserve the
Inventory in good and merchantable condition and keep and preserve the
Equipment in good repair, working order and condition, ordinary wear and tear
excepted, and, without limiting the foregoing, make all necessary and proper
repairs, replacements and additions to the Equipment so that the efficiency thereof
shall be fully preserved and maintained.
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(b)  The Debtor may, until an Event of Default has occurred and is continuing and
thereafter until otherwise notified by the Secured Party, use, consume and sell the
Inventory in the ordinary course of its business, but a sale in the ordinary course
of business shall not under any circumstance include any transfer or sale in
satisfaction, partial or complete, of a debt owing by the Debtor.

(<) The Debtor may, until an Event of Default has occurred and is continuing and
thereafter until otherwise notified by the Secured Party, sell (i) obsolete, worn out
or unusable Equipment which is concurrently replaced with similar Equipment at
least equal in quality and condition to that sold and owned by the Debtor free of
any lien, charge or encumbrance other than the security interest granted hereby
and (ii) Equipment which is not necessary for or of importance to the proper
conduct of the Debtor's business in the ordinary course which, when taken
together with all other Equipment not repaired or replaced pursuant to the terms
of this Agreement during the immediately preceding 12 months, has an aggregate
fair market value of less than $5,000.00.

(d) As of the time any Inventory or Equipment becomes subject to the security
interest provided for hereby and at all times thereafter, the Debtor shall be deemed
to have warranted as to any and all of such Inventory and Equipment that all
warranties of the Debtor set forth in this Agreement are true and correct with
respect to such Inventory and Equipment; and that, in the case of Inventory, such
Inventory is new and unused and in good and merchantable condition. The Debtor
warrants and agrees that no Inventory is or will be consigned to any other person
without the Secured Party's prior written consent.

(e) Upon the Secured Party's request, the Debtor shall at its own cost and expense
cause the lien of the Secured Party in and to any portion of the Collateral subject
to a certificate of title law to be duly noted on such certificate of title or to be
otherwise filed in such manner as is prescribed by law in order to perfect such lien
and shall cause all such certificates of title and evidences of lien to be deposited
with the Secured Party.

(f) None of the Equipment is or will be attached to real estate in such a manner that
the same may become a fixture.

() If any of the Inventory is at any time evidenced by a document of title, such
document shall be promptly delivered by the Debtor to the Secured Party except
to the extent the Secured Party specifically requests the Debtor not to do so with
respect to any such document.

7. SPECIAL PROVISIONS REGARDING INVESTMENT PROPERTY AND DEPOSITS.

(a) Unless and until an Event of Default has occurred and is continuing and thereafier
until notified to the contrary by the Secured Party pursuant to Section 9.A hereof:
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(i) the Debtor shall be entitled to exercise all voting and/or consensual
powers pertaining to the Investment Property or any part thereof, for all
purposes not inconsistent with the terms of this Agreement or any other
document evidencing or otherwise relating to any Obligations; and

(ii) the Debtor shall be entitled to receive and retain all eash dividends paid
upon or in respect of the Investment Property.

(b) The Debtor shall promptly notify the Secured Party of any Investment Property
acquired or maintained by the Debtor on or after the date hereof, and shall submit
to the Secured Party a supplement to this Agreement to reflect such additional
rights (provided the Debtor's failure to do so shall not impair the Secured Party's
security interest therein). Certificates for all certificated securities now or at any
time constituting Investment Property shall be promptly delivered by the Debtor
to the Secured Party duly endorsed in blank for transfer or accompanied by an
appropriate assighment or assignments or an appropriate undated stock power or
powers, in every case sufficient to transfer title thereto including, without
limitation, all stock received in respect of a stock dividend or resulting from a
split-up, revision or reclassification of the Investment Property or any part thereof
or received in addition to, in substitution of or in exchange for the Investment
Property or any part thereof as a result of a merger, consolidation or otherwise.
With respect to any uncertificated securities or any Investment Property held by a
securities intermediary, commodity intermediary, or other financial intermediary
of any kind, unless the Secured Party requests otherwise, the Debtor shall execute
and deliver, and shall cause any such issuer or intermediary to execute and
deliver, an agreement among the Debtor, the Secured Party, and such issuer or
intermediary in form and substance satisfactory to the Secured Party which
provides, among other things, for the issuer's or intermediary's agreement that it
shall comply with entitlement orders, and apply any value distributed on account
of any such Investment Property, as directed by the Secured Party without further
consent by the Debtor. The Secured Party may at any time, after the occurrence of
an Event of Default or an event or condition which with the lapse of time or the
giving of notice, or both, would constitute an Event of Default, cause to be
transferred into its name or the name of its nominee or nominees all or any part of
the Investment Property hereunder.

() Unless and until an Event of Default, or an event or condition which with the
lapse of time or the giving of notice, or both, would constitute an Event of
Default, has occurred, the Debtor may sell or otherwise dispose of any Investment
Property, provided that the Debtor shall not sell or otherwise dispose of any
capital stock of or other equity interests in any direct or indirect subsidiary
without the prior written consent of the Secured Party. After the occurrence of any
Event of Default or of any event or condition which with the lapse of time or the
giving of notice, or both, would constitute an Event of Default, the Debtor shall
not sell all or any part of the Investment Property without the prior written
consent of the Secured Party.
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(d) The Debtor represents that on the date of this Agreement, none of the Investment
Property consists of margin stock (as such term is defined in Regulation U of the
Board of Governors of the Federal Reserve System) except to the extent the
Debtor has delivered to the Secured Party a duly executed and completed
Form U-1 with respect to such stock. If at any time the Investment Property or
any part thereof consists of margin stock, the Debtor shall promptly so notify the
Secured Party and deliver to the Secured Party a duly executed and completed
Form U-1 and such other instruments and documents reasonably requested by the
Secured Party in form and substance satisfactory to the Secured Party.

(e) Notwithstanding anything to the contrary contained herein, in the event any
Investment Property is subject to the terms of a separate security agreement in
favor of the Secured Party, the terms of such separate security agreement shall
govern and control unless otherwise agreed to in writing by the Secured Party.

() The Debtor shall promptly notify the Secured Party of any Deposit Account
opened or maintained by the Debtor on or after the date hereof, and shall submit
to the Secured Party such information as Secured Party shall request to reflect
such additional accounts (provided the Debtor's failure to do so shall not impair
the Secured Party's security interest therein). With respect to any Deposit Account
maintained by a depository institution other than the Secured Party, and as a
condition to the establishment and maintenance of any such Deposit Account
except as otherwise agreed to in writing by the Secured Party, the Debtor, the
depository institution, and the Secured Party shall execute and deliver an account
control agreement in form and substance satisfactory to the Secured Party which
provides, among other things, for the depository institution's agreement that it will
comply with instructions originated by the Secured Party directing the disposition
of the funds in the Deposit Account without further consent by the Debtor.

8. POWER OF ATTORNEY. In addition to any other powers of attorney contained herein,
the Debtor hereby appoints the Secured Party, its nominee, and any other person whom
the Secured Party may designate, as the Debtor's attorney-in-fact, with full power and
authority upon the occurrence of any Event of Default to sign the Debtor's name on
verifications of Receivables and other Collateral; to send requests for verification of
Collateral to the Debtor's customers, account debtors and other obligors; to endorse the
Debtor's name on any checks, notes, acceptances, money orders, drafts and any other
forms of payment or security that may come into the Secured Party's possession or on any
assignments, stock powers, or other instruments of transfer relating to the Collateral or
any part thereof; to sign the Debtor's name on any invoice or bill of lading relating to any
Collateral, on. claims to enforce collection of any Collateral, on notices to and drafts
against customers and account debtors and other obligors, on schedules and assignments
of Collateral, on notices of assignment and on public records; to notify the post office
authorities to change the address for delivery of the Debtot's mail to an address
designated by the Secured Party; to receive, open and dispose of all mail addressed to the
Debtor; and to do all things necessary to carry out this Agreement. The Debtor hereby
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ratifies and approves all acts of any such attorney and agrees that neither the Secured
Party nor any such attorney will be liable for any acts or omissions nor for any error of
judgment or mistake of fact or law other than such person's gross negligence or willful
misconduct. The Secured Party may file one or more financing statements disclosing its
security interest in any or all of the Collateral without the Debtor's signature appearing
thereon. The Debtor also hereby grants the Secured Party a power of attorney to execute
any such financing statements, or amendments and supplements to financing statements,
on behalf of the Debtor without notice thereof to the Debtor. The foregoing powers of
attorney, being coupled with an interest, are irrevocable until the Obligations have been
fully paid and satisfied and all agreements of the Secured Party to extend credit to or for
the account of the Debtor have expired or otherwise have been terminated.

9. DEFAULTS AND REMEDIES. The occurrence of an Event of Default (as defined in
cither of the Notes) shall constitute an "Event of Default" under this Agreement.

A. Upon the occurrence of any Event of Default, the Secured Party shall have, in
addition to all other rights provided herein or by law, the rights and remedies of a
secured party under the UCC (regardless of whether the UCC is the law of the
jurisdiction where the rights or remedies are asserted and regardless of whether
the UCC applies to the affected Collateral), and further the Secured Party may,
without demand and without advertisement, notice, hearing or process of law, all
of which the Debtor hereby waives, at any time or times, sell and deliver all or
any part of the Collateral (and any other property of the Debtor attached thereto or
found therein) held by or for it at public or private sale, for cash, upon credit or
otherwise, at such prices and upon such terms as the Secured Party deems
advisable, in its sole discretion. In addition to all other sums due the Secured
Party hereunder, the Debtor shall pay the Secured Party all costs and expenses
incurred by the Secured Party, including attorneys' fees and court costs, in
obtaining, liquidating or enforcing payment of Collateral or the Obligations or in
the prosecution or defense of any action or proceeding by or against the Secured
Party or the Debtor concerning any matter arising out of or connected with this
Agreement or the Collateral or the Obligations, including, without limitation, any
of the foregoing arising in, arising under or related to a case under the United
States Bankruptcy Code (or any successor statute). Any requirement of reasonable
notice shall be met if such notice is personally served on or mailed, postage
prepaid, to the Debtor in accordance with Section 12(b) hercof at least ten
(10) days before the time of sale or other event giving rise to the requirement of
such notice; provided however, no notification need be given to the Debtor if the
Debtor has signed, after an Event of Default has occurred, a statement renouncing
any right to notification of sale or other intended disposition. The Secured Party
shall not be obligated to make any sale or other disposition of the Collateral
regardless of notice having been given. The Secured Party may be the purchaser
at any such sale. The Debtor hereby waives all of its rights of redemption from
any such sale. The Secured Party may postpone or cause the postponement of the
sale of all or any portion of the Collateral by announcement at the time and place
of such sale, and such sale may, without further notice, be made at the time and
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place to which the sale was postponed or the Secured Party may further postpone
such sale by announcement made at such time and place. The Secured Party has
no obligation to prepare the Collateral for sale. The Secured Party may sell or
otherwise dispose of the Collateral without giving any warranties as to the
Collateral or any part thereof, including disclaimers of any warranties of title or
the like, and the Debtor acknowledges and agrees that the absence of such
warranties shall not render the disposition commercially unreasonabile.

Without in any way limiting the foregoing, upon the occurrence of any Event of
Default:

(i) the Secured Party shall have the right, in addition to all other rights
provided herein or by law, to take physical possession of any and all of the
Collateral and anything found therein, the right for that purpose to enter
without legal process any premises where the Collateral may be found
(provided such entry be done lawfully), and the right to maintain such
possession on the Debtor's premises (the Debtor hereby agreeing to lease
such premises without cost or expense to the Secured Party or its designee
if the Secured Party so requests) or to remove the Collateral or any part
thereof to such other places as the Secured Party may desire. Upon the
occurrence of any Event of Default, the Secured Party shall have the right
to exercise any and all rights with respect to all Deposit Accounts of the
Debtor, including, without limitation, the right to direct the disposition of
the funds in each Deposit Account and to collect, withdraw and receive all
amounts due or to become due or payable under each such Deposit
Account. Upon the occurrence of any Event of Default, the Debtor shall,
upon the Secured Party's demand, promptly assemble the Collateral and
make it available to the Secured Party at a place designated by the Secured
Party. If the Secured Party exercises its right to take possession of the
Collateral, the Debtor shall also at its expense perform any and all other
steps requested by the Secured Party to preserve and protect the security
interest hereby granted in the Collateral, such as placing and maintaining
signs indicating the security interest of the Secured Party, appointing
overseers for the Collateral and maintaining Collateral records.

(i) all rights of the Debtor to exercise the voting and/or consensual powers
which it is entitled to exercise pursuant to Section 7(a)(i) hereof and/or to
receive and retain the distributions which it is entitled to receive and retain
pursuant to Section 7(a)(ii) hereof, shall, at the option of the Secured
Party, cease and thereupon become vested in the Secured Party, which, in
addition to all other rights provided herein or by law, shall then be entitled
solely and exclusively to exercise all voting and other consensual powers
pertaining to the Investment Property (including, without limitation, the
right to deliver notice of control with respect to any Investment Property
held in a securities account or commodity account and deliver all
entitlement orders with respect thereto) and/or to receive and retain the
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distributions which the Debtor would otherwise have been authorized to
retain pursuant to Section 7(a)(ii) hereof and shall then be entitled solely
and exclusively to exercise any and all rights of conversion, exchange or
subscription or any other rights, privileges or options pertaining to any
Investment Property as if the Secured Party were the absolute owner
thereof. Without limiting the foregoing, the Secured Party shall have the
right to exchange, at its discretion, any and all of the Investment Property
upon the merger, consolidation, reorganization, recapitalization or other
readjustment of the respective issuer thereof or upon the exercise by or on
behalf of any such issuer or the Secured Party of any right, privilege or
option pertaining to any Investment Property and, in connection therewith,
to deposit and deliver any and all of the Investment Property with any
committee, depositary, transfer agent, registrar or other designated agency
upon such terms and conditions as the Secured Party may determine. In
the event the Secured Party in good faith believes any of the Collateral
constitutes restricted securities within the meaning of any applicable
securities laws, any disposition thereof in compliance with such laws shall
not render the disposition commercially unreasonable.

B. Without in any way limiting the foregoing, the Debtor hereby grants to the
Secured Party a royalty-free irrevocable license and right to use all of the Debtor's
patents, patent applications, patent licenses, trademarks, trademark registrations,
trademark licenses, trade names, trade styles, copyrights, copyright applications,
copyright licenses, and similar intangibles in connection with any foreclosure or
other realization by the Secured Party on all or any part of the Collateral. The
license and right granted the Secured Party hereby shall be without any royalty or
fee or charge whatsoever.

C. The powers conferred upon the Secured Party hereunder are solely to protect its
interest in the Collateral and shall not impose on it any duty to exercise such
powers. The Secured Party shall be deemed to have exercised reasonable care in
the custody and preservation of the Collateral in its possession or control if such
Collateral is accorded treatment substantially equivalent to that which the Secured
Party accords its own property, consisting of similar type assets, it being
understood, however, that the Secured Party shall have no responsibility for
ascertaining or taking any action with respect to calls, conversions, exchanges,
maturities, tenders or other matters relating to any such Collateral, whether or not
the Secured Party has or is deemed to have knowledge of such matters. This
Agreement constitutes an assignment of rights only and not an assignment of any
duties or obligations of the Debtor in any way related to the Collateral, and the
Secured Party shall have no duty or obligation to discharge any such duty or
obligation. The Secured Party shall have no responsibility for taking any
necessary steps to preserve rights against any parties with respect to any
Collateral or initiating any action to protect the Collateral against the possibility
of a decline in market value. Neither the Secured Party nor any party acting as
attorney for the Secured Party shall be liable for any acts or omissions or for any
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error of judgment or mistake of fact or law other than their gross negligence or
willful misconduct.

D. Failure by the Secured Party to exercise any right, remedy or option under this
Agreement or any other agreement between the Debtor and the Secured Party or
provided by law, or delay by the Secured Party in exercising the same, shall not
operate as a waiver; and no waiver by the Secured Party shall be effective unless
it is in writing and then only to the extent specifically stated. The rights and
remedies of the Secured Party under this Agreement shall be cumulative and not
exclusive of any other right or remedy which the Secured Party may have.

10.  APPLICATION OF PROCEEDS. The proceeds and avails of the Collateral at any time
received by the Secured Party after the occurrence of any Event of Default shall, when
received by the Secured Party in cash or its equivalent, be applied by the Secured Party as
follows:

(1) first, to the payment and satisfaction of all sums paid and costs and expenses
incurred by the Secured Party hereunder or otherwise in connection herewith,
including such monies paid or incurred in connection with protecting, preserving
or realizing upon the Collateral or enforcing any of the terms hereof, including
attorneys’” fees and court costs; together with any interest thereon (but without
preference or priority of principal over interest or of interest over principal), to the
extent the Secured Party is not reimbursed therefor by the Debtor; and

(i)  second, to the payment and satisfaction of the remaining Obligations, whether or
not then due (in whatever order the Secured Party elects), both for interest and
principal:

The Debtor shall remain liable to the Secured Party for any deficiency. Any surplus
remaining after the full payment and satisfaction of the foregoing shall be returned to the
Debtor or to whomsoever the Secured Party reasonably determines is lawfully entitled
thereto.

1. CONTINUING AGREEMENT. This Agreement shall be a continuing agreement in
every respect and shall remain in full force and effect until all of the Obligations, both for
principal and interest, have been fully paid and satisfied and all agreements of the
Secured Party to extend credit to or for the account of the Debtor or Atscott Mfg have
expired or otherwise have been terminated. Upon such termination of this Agreement, the
Secured Party shall, upon the request and at the expense of the Debtor, forthwith release
its security interest hereunder,

12, MISCELLANEOUS.

(a) This Agreement cannot be changed or terminated orally. All of the rights,
privileges, remedies and options given to the Secured Party hereunder shall inure
to the benefit of its successors and assigns, and all the terms, conditions,
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covenants, agreements, representations and warranties of and in this Agreement
shall bind the Debtor and its respective legal representatives, successors and
assigns, provided that the Debtor may not assign its rights or delegate its duties
hereunder without the Secured Party's prior written consent.

(b)  Except as otherwise specified herein, all notices hereunder shall be in writing
(including, without limitation, notice by telecopy) and shall be given to the
relevant party at its address set forth on the first page of this Agreement, or such
other address as such party may hereafter specify by notice to the other given by
courier, by United States certified or registered mail. Each such notice, request or
other communication shall be effective (i) if given by mail, five (5) days after
such communication is deposited in the mail, certified or registered with- return
receipt requested, addressed as aforesaid or (ii) if given by any other means, when
delivered at the addresses specified in-this Section 12(b).

(c) The lien and security interest herein created and provided for stand as direct and
primary security for the Obligations. No application of any sums received by the
Secured Party in respect of the Cellateral or any disposition thereof to the
reduction of the Obligations or any part thereof shall in any manner entitle the
Debtor to any right, title or interest in or to the Obligations or any collateral or
security therefor, whether by subrogation or otherwise, uniess and until ail
Obligations have been fully paid and satisfied and all agreements of the Secured
Party to extend credit to or for the account of the Debtor and/or Atscott Mfg have
expired or otherwise have been terminated. The Debtor acknowledges that the lien
and security interest hereby created and provided for are absolute and
unconditional and shall notin any manner be affected or impaired by any acts or
omissions whatsoever of the Secured Party or any other holder of any of the
Obligations, and without limiting the generality of the foregoing, the lien and
security interest hereof shall not be impaired by any acceptance by the Secured
Party or any other holder of any of the Obligations of any other security for or
guarantors upon any of the Obligations or by any failure, neglect or omission on
the part of the Secured Party or any other holder of any of the Obligations to
realize upon or protect any of the Obligations or any collateral or security
therefor. The lien and security interest hereof shall not in any manner be impaired
or affected by (and the Secured Party, without notice to anyone, is hereby
authorized to make from time to time) any sale, pledge, surrender, compromise,
settlement, release, renewal, extension, indulgence, alteration, substitution,
exchange, change in, modification or disposition of any of the Obligations, or of
any collateral or security therefor, or of any guaranty thereof, or of any instrument
or agreement setting forth the terms and conditions pertaining to any of the
foregoing. The Secured Party may at its discretion at any time grant credit to one
or both of the Debtor and Atscott Mfg without notice to the Debtor in such
amounts and on such terms as the Secured Party may elect (all of such to
constitute additional Obligations) without in any manner impairing the lien and
security interest created and provided for herein. In order to realize hereon and to
exercise the rights granted the Secured Party hereunder and under applicable law,
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there shall be no obligation on the part of the Secured Party or any other holder of
any of the Obligations at any time to first resort for payment to the Debtor or to
any guaranty of the Obligations or any portion thereof or to resort to any other
collateral, security, property, liens.or any other rights or remedies whatsoever, and
the Secured Party shall have the right to enforce this Agreement irrespective of
whether or not other proceedings or steps seeking resort to of realization upon.or
from any of the foregoing are pending.

(d) In the event and to the extent that any provision hereof shall be deemed to be
invalid or unenforceable by reason of the operation of any law or by reason of the
interpretation placed thereon by any court, this Agreement shall to such extent be
construed as not containing such provision, but only as to such locations where
such law or interpretation is operative, and the invalidity or unenforceability of
such provision shall not affect the validity of any remaining provisions hereof,
and any and all other provisions hereof which are otherwise lawful and valid shall
remain in full force and effect.

(e) This Agreement shall be deemed to have been made in the State of Minnesota and
shall be governed by, and construed in accordance with, the laws of the State of
Minnesota. The headings in this Agreement are for convenience of reference only
and shall not limit or otherwise affect the meaning of any provision hereof.

(f) This Agreement may be executed in any number of counterparts and by different
parties hereto on separate counterpart signature pages, each constituting an
original, but all together one and the same instrument. The Debtor acknowledges
that this Agreement is and shall be effective upon its execution and delivery by
the Debtor to the Secured Party, and it shall not be necessary for the Secured
Party to execute this Agreement or any other acceptance hereof or otherwise to
signify or express its acceptance hereof.

(g)  The Debtor hereby submits to the non-exclusive jurisdiction of the State of
Minnesota and any Minnesota state court sitting in the City of Minneapolis for
purposes of all legal proceedings arising out of or relating to this Agreement or
the transactions contemplated hereby. The Debtor irrevocably waives, to the
fullest extent permitted by law, any objection which it may now or hereafter have
to the laying of the venue of any such proceeding brought in such a court and any
claim that any such proceeding brought in such a court has been brought in an
inconvenient form.

13, THE DEBTOR HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY UNDER
ANY ACTION OR PROCEEDING ARISING DIRECTLY OR INDIRECTLY
OUT OF THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED
HEREBY, AND ALL DOCUMENTS INCIDENT HERETO.

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date and year first
above written.
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DEBTOR:

TOWER SOLUTIONS, LLC
(A Minnfeséta limited lability company)

John M Norris
Its: Board Chair

SECURED PARTY:

PREMIER BANK MINNESOTA

2

&
&
LA &
& e &

(\fhsey 0. Regan
Its: President and CEO

By:
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SCHEDULE
PATENTS

[SEE ATTACHED]
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Tower Solutions

Summary of Active Patent Matlers

0887

SCHEDULET

“Large Tower"”

. Application |  Filing Patent Issue Expiration
Matter No, 4] g Statu:
° Title Country Iventars Mumber Date MNumber Date Date a3 .
Retractable Column and Issuzd. 1.5 year USPTO
'T39-002-02-US N an US  jOlsen, Steven A. | 09/960,537 | 92172001 | 7,310915 | 122502007 | 92102024 maintenance fee duc
Method of Forming
612512019,
. Relraciable Column and . fssued. Annual maintenance
130-002-04.C4 | FFBOS Forming Canada {Olsen , Steven A | 2,457,178 | 2252004 | 2457,178 | 1277010 | 9210021 fee duc 92119018,
; WPending. Annual
T39-002-06-Ep | cactable Cotumn and EPO |Olsen, Stoven A, | 1973207.8 | 92172001 maintenance fee due
Method of Forming .
932014,
Retractable Columnand . . issued. Annual maintenance
g » {37 . ! 3 i)
|Tao-0207.3p |08 B Forming fapan. {Olsen, Steven A. | 2002-529616] 3/19/2003 | 4890730 | 12202011 | 921001 foe due 13222018
. fssued. 14,5 vear USPTO
739-002-08-us | Retractable Column and US  [Olsen. Steven A. | 11/552,858 | yor25/2006 | 7,581,360 | sv10009 | omiszont maintenance fee due
Method of Forming
3142021,
Retractable Columa and fssued. 7.5 year USPTO
T39-002-09-1/8 clable Lot US  |Ofsen, Steven A, | 12/533,054 | 7302000 | 7020611 | 4122011 | 91021 maintenance fee due
Method of Forming )
5/12/2018.
H Issued. 7.5 year USPTO
V iractable Calusn ¢
|T39-002-11.ys  JRelractable Column and US  |Olsen, Steven A. | 13/084.285 | 40112001 | 8,225,559 | 72402012 | 92172021 maintenance fee due
Methoed of Forming
‘ 1/24/2020.
, . Issued, 7.5 year USPTO
g Mﬁ, ” A .
139-002-12-U5 [ etractable Column and US  [Olsen. Steven A. | 13/553.409 | 71912012 | 8,720,127 | sn3m014 | 91001 mainienance fee due
Method of Forming
1371372021,
Issued. 3.5 year USPTD
» Retractable Col :
139-002:13.yg | cWactable Columnand | Olsen Steven A. | 141275386 | 51212014 | 9,546,499 | 1172017 | 9212021 maintenance fee due
Method of Forming ,
7132020,
- Retractable Column and . . o 199 )
T30-002- 145 | PO FForming US  |Oisen, Steven A. | 15386341 | 122112014, Pending.
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"Small Tower”

Tower Solutions,

Summary of Active Patent Matters

Support Column

Norris. Joho

. Application | Filing Patent Izsue Expiration
No. . tatus
Matter No Title Country Inventors Number Date Number Date Date Status
. ‘ ) . . Issued. 1L.5 year USPTO
T39-003-03.u5 | endable/Retractable g  [Colman. Mark 10/826,867 | 4/16/2004 | 7,357,365 | 41572008 | 4/20/2024 |maintenance fee due
Support Column Nowris, John
10/45/2019,
i} , Issued. 7.5 year USPTO
T39.003.05-us | XendableRetractable | o Colman , Mark 12/537.948 | 872009 | 8366066 | 252013 | 792024 |maintenance fee duc
Support Columa Maotris, John «
8/5/2020.
o issued. 3.5 year USPTO
T39-003-06-us [ oendableRermetable o [Colman , Mark 13758482 | 242013 | 8,955,811 | 2172015 | 41672024 |maintenance foe due
Support Column Norris, John
$/17/2018,
. - Issued. 3.8 year USPID
T30-003-07-Ug |Eendable/Retmctuble us [Colman, Mark 14/607.524 | V2872015 | 9709212 | 7182017 | 416/2024 Imaintenance fee due
Support Column Norris, Joha
1/18/2021.
139-003-08-u |CXendableRetracuable | [Colman , Mark 15/650,065 | 7142017 |16 ¢iL, 2o

Pending.
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"Mini Tower™

Tower Solutions
Summary of Active Patent Matters

0889

. . Application|  Filing Patent fasug Expiration
% ; Tith i Status
atter Ne e Couniry Inventors Number Date Number Date Date
Kensinger , David
" ; ., . Issued. 3.5year USPTO
T39-01 1055 |xtendeble Retractable ys [Kensinger, Steven 13/282.994 | 10/27/2011 | 8,950,125 | 2/102015 | 6/262032 Imaintenance foe due
Support Column Ohme, Eric T,
8/10/2018.
Ohme. Dale A,
Extendable Retractabl mgmﬁa “Seven Pending. Annual
T30-010-07.-Ep | % SNEDE Retwactable |, [Kensinger. Steven 118370733 | 1072772011 maintenance fee due
Support Column Ohme, Eric T. 10/27/2018
Ohme, Dale A, )
Extendable/Retractable WM”MMMWM m_Wm w& lssued. 3.5 year USPTO
T39-011-08-US |- us | TIRESC Seven b ssieo7 | 11a014 9.309.661 | 4/12/2016 | 10/27/2031 |maintenance fee dus
Support Columy Obme, Erie T, 1071213619
Chme, Dale A, ’
Kensinger , David
Bale Latch for Kensi = Stey lesued. 3.5 year USPTO
T39-011-09-US  |Exiendable Rotractable us | ONNEen Meven | cnenrar | siomnis 9,719,244 | 8/1/2017 | 10/27/2031 |maintenance fee dus
Support Column Ohme, Erie T. 2172021,
Ohme, Dale A,
Kensinger , David o THA
. : Extendable Retractable Kensinger, Steven | . T .
3901 1-10-US Support Colummn US| e e 15/662.618 | 712802017 Pending
Ohme, Dale A,
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