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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreemeﬁt is entered into as of May 39, 2006 by and
between SILICON VALLEY BANK ("Secured Party"), on the one hand, and PAISLEY
CONSULTING, INC., a Minnesota corporation ("Grantor"), on the other hand.

RECITALS

A. Secured Party and Grantor are entering into that certain Loan and Security
Agreement dated as of even date herewith (as the same may be amended, modified or
supplemented from time to time, the "Loan Agreement"). Capitalized terms used herein which
are not defined, have the meanings set forth in the Loan Agreement, as the case may be.

B. Pursuant to the terms of the Loan Agreement, Grantor has granted to Secured
Party security interests in all of Grantor’s right, title and interest, whether presently existing or
hereafter acquired, in and to all intellectual property and all other Collateral.

NOW, THEREFORE, as collateral security for the payment and performance when due
of all of the Obligations, Grantor hereby grants, represents, warrants, covenants and agrees as
follows:

AGREEMENT

1. Grant of Security Interest. To secure all of the Obligations, Grantor grants and
pledges to Secured Party a security interest in all of Grantor's right, title and interest in, to and
under its intellectual property, including without limitation the following:

v (a) All present and future United States registered copyrights and copyright
reglstratlons including, without limitation, the registered copyrights, maskworks, software,
computer programs and other works of authorship subject to United States copyright protection
listed in Exhibit A to this Agreement (and including all of the exclusive rights afforded a
copyright registrant in the United States under 17 U.S.C. §106 and any exclusive rights which
may in the future arise by act of Congress or otherwise) and all present and future applications
for copyright registrations (including applications for copyright registrations of derivative works
and compilations) (collectively, the "Registered Copyrights"), and any and all royalties,
payments, and other amounts payable to Grantor in connection with the Registered Copyrights,
together with all renewals and extensions of the Registered Copyrights, the right to recover for all
past, present, and future infringements of the Registered Copyrights, and all computer programs,
computer databases, computer program flow diagrams, source codes, object codes and all
tangible property embodying or incorporating the Registered Copyrights, and all other rights of
every kind whatsoever accruing thereunder or pertaining thereto.

(b) All present and future copyrights, maskworks, software, computer
programs and other works of authorship subject to (or capable of becoming subject to) United
States copyright protection which are not registered in the United States Copyright Office (the
"Unregistered Copyrights"), whether now owned or hereafter acquired, and any and all royalties,
payments, and other amounts payable to Grantor in connection with the Unregistered Copyrights,
together with all renewals and extensions of the Unregistered Copyrights, the right to recover for
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all past, present, and future infringements of the Unregistered Copyrights, and all computer
programs, computer databases, computer program flow diagrams, source codes, object codes and
all tangible property embodying or incorporating the Unregistered Copyrights, and all other rights
of every kind whatsoever accruing thereunder or pertaining thereto. The Registered Copyrights
and the Unregistered Copyrights collectively are referred to herein as the "Copyrights.”

©) All right, title and interest in and to any and all present and future license
agreements with respect to the Copyrights.

(d) All present and future accounts, accounts receivable, royalties, and other
rights to payment arising from, in connection with or relating to the Copyrights.

(e) All patents, patent applications and like protections including, without
limitation, improvements, divisions, continuations, renewals, reissues, extensions and
continuations-in-part of the same, including without limitation the patents and patent applications
set forth on Exhibit B attached hereto (collectively, the "Patents");

® All trademark and servicemark rights, whether registered or not,
applications to register and registrations of the same and like protections, and the entire goodwill
of the business of Grantor connected with and symbolized by such trademarks, including without
limitation those set forth on Exhibit C attached hereto (collectively, the "Trademarks");

(2) Any and all claims for damages by way of past, present and future
infringements of any of the rights included above, with the right, but not the obligation, to sue for
and collect such damages for said use or infringement of the rights identified above;

‘ (h) All licenses or other rights to use any of the Copyrights, Patents or
Trademarks, and all license fees and royalties arising from such use to the extent permitted by
such license or rights;

@) All amendments, extensions, renewals and extensions of any of the
Copyrights, Trademarks or Patents; and

G) All proceeds and products of the foregoing, including without limitation
all payments under insurance or any indemnity or warranty payable in respect of any of the
foregoing, and all license royalties and proceeds of infringement suits, and all rights
corresponding to the foregoing throughout the world and all re-issues, divisions continuations,
renewals, extensions and continuations-in-part of the foregoing.

2. Loan Agreement. The security interests hereunder are granted in conjunction with
the security interests granted to Secured Party under the Loan Agreement. The rights and
remedies of Secured Party with respect to the security interests granted hereby are in addition to
those set forth in the Loan Agreement and the other Loan Documents, and those which are now
or hereafter available to Secured Party as a matter of law or equity. Each right, power and
remedy of Secured Party provided for herein or in the Loan Agreement or any of the other Loan
Documents, or now or hereafter existing at law or in equity shall be cumulative and concurrent
and shall be in addition to every right, power or remedy provided for herein and the exercise by
Secured Party of any one or more of the rights, powers or remedies provided for in this
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Agreement, the Loan Agreement or any of the other Loan Documents, or now or hereafter
existing at law or in equity, shall not preclude the simultaneous or later exercise by any person,
including Secured Party, of any or all other rights, powers or remedies.

3. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as
follows:

(a) Grantor shall undertake all commercially reasonable measures to cause its
employees, agents and independent contractors to assign to Grantor all rights of authorship to any
copyrighted material in which Grantor has or may subsequently acquire any right or interest.

(b) Grantor shall promptly advise Secured Party of any Trademark, Patent or
Registered Copyright not specified in this Agreement, which is hereafter acquired by Grantor.

(c) This Agreement is a supplement to the Loan Agreement and the provisions
of the Loan Agreement are hereby incorporated herein as though fully set forth herein, including
without limitation the provisions of Article 11 of the Loan Agreement whereby the parties have
agreed to the choice of governing law, the jurisdiction of certain courts, the waiver of rights to
jury trial, and a judicial reference procedure, as more particularly set forth in the Loan
Agreement.

(d) Grantor has no Registered Copyrights (including without limitation any
pending applications therefore) except those listed in Exhibit A hereto. Grantor has no Patents
(including without limitation any pending applications therefore) except those listed in Exhibit B
hereto. Grantor has no Trademarks which are registered with the United States Patent and
Trademark Office (including without limitation any pending applications therefore) except those
listed in Exhibit C hereto.

L
4, General. If any action relating to this Agreement is brought by either party hereto

against the other party, the prevailing party shall be entitled to recover reasonable attorneys fees,
costs and disbursements. This Agreement may be amended only by a written instrument signed
by both parties hereto. To the extent that any provision of this Agreement conflicts with any
provision of the Loan Agreement, the provision giving Secured Party greater rights or remedies
shall govern, it being understood that the purpose of this Agreement is to add to, and not detract
from, the rights granted to Secured Party under the Loan Agreement. This Agreement, the Loan
Agreement, and the other Loan Documents comprise the entire agreement of the parties with
respect to the matters addressed in this Agreement.

[remainder of page intentionally left blank; signature page immediately follows]
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IN WITNESS WHEREOF, the parties have caused this Intellectual Property Security
Agreement to be duly executed by its officers thereunto duly authorized as of the first date
written above.

Address of Grantor: Grantor:
400 Cokato Street East PAISLEY CONSULTING, INC.

Cokato, MN 55321
By: %v - -Zﬂ/—’é____/

Title: Zo
Name: T p/2LLx

Address of Secured Party: Secured Party:
3003 Tasman Drive SILICON VALLEY BANK
Santa Clara, California 95054

By: /

Title: VP = Relvoriliy Miavag en
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EXHIBIT A

REGISTERED COPYRIGHTS
(including copyrights that are the subject of an application for registration)

Title Registration/ Registration/
Application Application
Number Date

Ses 4”"‘!"‘"/ PW?MJ L‘»-l : /Iéﬂlmm, (’/my/fv
v"/&//?/ /014

Exhibit A
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U.S. Copyright Office - Search Records Results

Cronyright

Page 1 of 2

earch Records Results

Registered Works Database (Author Search)
Search For: PAISLEY CONSULTING

Items 1-30of 3

For a list of commonly used abbreviations that appear in the catalog record, click here.

1. Registration Number:

TX-4-232-726

Title:
Description:
Note:
Claimant:
Created:
Published:
Reglstered:

special Codes:

Title: AutoAudit software : reference manual / by aPaisley Consulting.
Description: Sheets.
Claimant: acOQutdoor America, Inc. (employer for hire of aStacey Weln)
Created: 1995
Published: 7Nov95
Registered: 19Dec95
Special Codes: 1/B
2. Reglstration Number: TX-4-771-730
Title: Workforce : version 1.0.0.
Description: Machine readable work.
Note: Printout only deposited.
Claimant: acOutdoor America, Inc. d.b.a. acPalsley Consulting
Created: 1997
'O Published: 13Mar98
Registered: 1May98
Special Codes: 1/C/D
3. Registration Number: TX-5-149-178

Snap reporter.

Computer program.

Printout only deposited.

acOutdoor America, Inc., d.b.a. acPaisley Consulting
1999

10Jan00

9Feb00

1/C

Home | ContactUs | Legal Notices | Freedom of Information Act (FOIA) | Library of Congress

U.S. Copyright Office
101 Independence Ave. S.E,

hitp://www .loc.gov/cgi-bin/formprocessor/copyright/locis.pl

5/30/06

TRADEMARK

REEL: 003391 FRAME: 0159



U.S. Copyright Office - Search Records Results

— .
{ Teopyrighi l

Page 1 0f 2

Search Records Results

Registered Works Database (Author Search)
Search For: OUTDOOR AMERICA, INC

Items 1-50f5

For a list of commonly used abbreviations that appear in the catalog record, click here.

1. Registration Number: TX-4-130-299
Title: AutoAudit.
Description: Computer program.
Claimant: acOutdoor America, Inc. (employer for hire of aStacey Welu)
Created: 1995
Published: 63ul95
Registered: 28Sep95
Special Codes: 1/C
2. Registration Number: TX-4-222-149
Tile: AutoAudit.
Description: 1 v,
Claimani: acOutdoor America, Inc. (employer for hire of aStacey Weln)
Created: 1995
Published: 1Sep95
ve Registered: 12Dec95
Title on ® Application: AutoAudit software marketing materials,
Speclal Codes: 1/B/D
3. Registration Number: TX-4-232-726
Title: AutoAudit software : reference manual / by aPaisley Consulting.
Description: Sheets.
Claimant: acOutdoor America, Inc. (employer for hire of aStacey Weln)
Created: 1995
Published: 7Nov95
Registered: 19Dec95
Special Codes: 1/B
4, Registration Number: TX-4-771-730
Title: Workforce : version 1.0.0.
Description: Machine readable work.
Note: Printout only deposited. -
Claimant: acOutdoor America, Inc. d.b.a. acPaisley Consulting

http://www.loc.gov/cgi-bin/formprocessor/copyright/locis.pl

5/30/06
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U.S. Copyright Office - Search Records Results Page 2 of 2

Created: 1997
Published: 13Mar98
Registered: 1May98

Special Codes: 1/C/D

5. Registration Number: TX-5-149-178
Title: Snap reporter.
Description: Computer program.
Note: Printout only deposited.
Claimant: acOutdoor America, Inc., d.b.a. acPaisley Consulting
Created: 1999
Published: 10Jan00
Registered: 9Feb00

Special Codes: 1/C

Home | Contact Us | Leoal Notices | Ereedom of Information Act (FOIA) | Library of Congress

U.S. Copyright Office

101 Independence Ave, S.E,
Washington, D.C, 20559-6000
(202) 707-3000

http://www.loc.gov/cgi-bin/formprocessor/copyright/locis.pl 5/30/06
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EXHIBIT C

TRADEMARKS
Title Registration/ Registration/
Application Application
Number Date

St AHachsd, %4/4///«/ 4 : %ﬁ{w”/ //470/;1
wd fithy | PA.

Exhibit C
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EXHIBIT B

PATENTS
Title Registration/ Registration/
Application Application
Number Date
-6:748,025 06—/2004

See JHFML“/z P’ﬂoﬂ”"] lt‘ - IA/WILAMA, 644779/:'4 s
bty #A -

Exhibit B
SVB/Paisley/06-05 Initial Deal/IP Agmt/IP Sec Agmt
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Friday, May 26, 2006 Client Status mﬂmccﬂa Page: 1
Client: P45  Paisley Consulting, Inc.

Docket Application  Patent No.
Title Number Status Number/Date Issue Date Attorney(s) Next Action(s) Due Date(s)
INFLATABLE GOOSE DECOY P 45.12-0001 29/146905 D464104 NEW

Granted 17-Aug-2001  08-Oct-2002
United States of America Owner: WELU

Remarks: P45.13-0001 Canada

INFLATABLE GOOSE DECOY P 45.13-0001 20020422 NEW

Abandoned 18-Feb-2002
Canada Owner: WELU

 Remarks: Ab per client instructions (9/12/03), JIW

.S. - P45.12-0001
Box 101491 - Destroy 10 yrs. JITW

TRADEMARK
REEL: 003391 FRAME: 0172

RECORDED: 09/06/2006



