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Public Service Commission, et al. vs. Grand Forks Bean Company, Inc.

Location : Northeast Central District Jmages Help

REGISTER OF ACTIONS
Cast No. 18-2015-CV-00240

§ Case Type: Other Civil

§ Date Filed: 02/13/2015

§ Location;

§ Judicial Officer: Jensen, Jon J.
§ Supreme Court Docket Number: 20160303

§
§

PARTY INFORMATION

Attorneys
Defendant Grand Forks Bean Company, Inc.
2120 N. WASHINGTON STREET
GRAND FORKS, ND 58203
Plaintiff Public Service Commission Illona A Jeffcoat-Sacco
600 East Boulevard Ave Retained
Dept 408 701-328-2400 x0000(W)
Bismarck, ND 58505-0480
Plaintiff Public Service Commission Mitchell D Armstrong
Retained
701-258-0630 x0000(W)
600 E Boulevard Ave Dept 408
Bismarck, ND 58505-0480
GCasey-Ann-Furey
Retained
701-223-6585 x00000A0)
EVENTS & ORDERS OF THE COURT
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02/13/2015 Motion Doc [D# 1
Application for Appointment as Trustee and for Ex Parte Order
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Notice of Application for Appointment as Trustee and for Ex Parte Order and Notice of Motion Under Rule 3.2
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Affidavit of Service by Certified and Regular Mail
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and WSJ Nelson (John Nelson & Steve Neison), Curt Amundson, and the Estate of Brad Nelson to Petitioner's Application for Appointment as
Trustee
03/06/2015( Service Document Doc ID# 16
Certificate of Service of Conditional Objection and Brief on Russ Melland, Dan Gaustad, Tracy Kennedy, Susan K. Richter, John Schroeder and
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03/13/2015| Response Doc ID# 17
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Service Document Doc ID# 58
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Application  Doc ID# 59
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Notice Doc ID# 62
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Exhibit Doc ID# 63
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Notice Doc ID# 64
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Exhibit Doc ID# 65
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Exhibit B - Claim of Chuck Nelson - Dry Bean Contract
Notice Doc ID# 67
Claim of Nicholas Adams
Exhibit Doc ID# 68
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Notice Doc ID# 69
Claim of Ronald Adams
Exhibit Doc ID# 70
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Exhibit Doc ID#72
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Exhibit Doc ID#73
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Certificate of Electronic Service
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Service Document Doc ID# 76
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Service Document Doc ID# 77
Return Receipt - Notice of Entry of Order Appointing Trustee
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Service Document Doc ID# 79
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Exhibit Doc ID# 80
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Service Document Doc ID# 81
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Exhibit A - Contract 22022
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Service Document Doc ID# 86

Certificate of Service
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Motion Doc ID# 89
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Affidavit Doc ID# 122

Affidavit of Kevin Beito in Support of Bremer Bank's Motion to Intervene

Exhibit Doc ID# 123

Exhibit A to Affidavit of Kevin Beito - Commercial Security Agreement

Exhibit Doc ID# 124

Exhibit B to Affidavit of Kevin Beito - Commercial Security Agreement

Exhibit Doc ID# 125

Exhibit C to Affidavit of Kevin Beito - Commercial Security Agreement

Doc ID# 126

Exhibit  Doc ID# 127

Exhibit E to Affidavit of Kevin Beito - UCC Financing Statement

Exhibit Doc ID# 128
Exhibit F to Affidavit of Kevin Beifo
Exhibit Doc ID# 129

Exhibit G to Affidavit of Kevin Beito
Exhibi Doc ID# 130

Service of Motion Doc ID# 132
Affidavit of Service on all parties
Answer Doc ID# 133

Separate Answer of Auto-Owners
ice Document Doc ID# 134

Service document serving all parties
Response Doc ID#135

it D to Affidavit of Kevin Beito - Commercial Security Agreement

Return of Curt Amundson and Beth A. Nelson to the Motion to Intervene of Bremer Bank, National Association and Brief in Support of Motion

Service Document Doc ID# 136

Certificate of Service of Return of Curt Amundson and Beth Nelson to Motoin to Intervene, etc. of Bremer Bank, National Association on opposing

counsel
Response Doc ID# 137

Public Service Commission’s Brief in Opposition to Bremer Bank's Motion to Intervene

Service Document Doc ID# 138
Affidavit of Service upon all parties

Notice of Hearing Doc ID# 139
Notice of Hearing

Request Doc ID# 140
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00/22/2015

09/23/2015

09/25/2015

09/25/2015

09/25/2015

09/25/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

08/30/2015

09/30/2015

09/30/2015

09/30/2015

09/30/2015

10/05/2015

10/26/2015

10/26/2015

10/26/2015

10/26/2015

11/13/2015

11/13/2015
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Request to Appear by Telephone at Hearing
Proposed Order Doc ID# 141
Proposed Order (to appear by telephone at hearing)
Service Document Doc ID# 142
Certificate of Service of Notice of Hearing, Request to Appear by Phone and propsed Order on opposing parties
Brief Doc ID# 143
Brent Baldwin, Duane Altendorf, and Baldwin Farms, Inc.’s Joinder to Return of Curt Amundson and Beth A. Nelson to the Motion to Intervene of
Bremer Bank, National Association and Brief in Support of Return
Service Document Doc ID# 144
Affidavit of Service to Mitchel Armstrong, Brian Schmidt, Michael Morley, Tracy A. Kennedy, John D. Schroeder, Jon Brakke, Joel Arnason, Russ
Melland, lliona Jeffcoat-Sacco, and Scott Knudsvig
Brief Doc ID# 146
Ron Adams, Nicholas Adams, Chuck Nelson, WJS Nelson (Jon Nelson and Steve Nelson), by and through their undersigned counsel, and
respectfully file this joinder to the Return of Curt Amundson and Beth A. Nelson to the Motion to Intervene of Bremer Bank, National Association
and Brief in Support of Return
Service Document Doc 1D# 147
Cettificate of Service
Order Doc ID# 145
to Appear by Telephone at Hearing
Notice of Hearing Doc ID# 148
Amended Notice of Hearing
Request Doc ID# 149
Request to Appear by Telephone at Hearing
Proposed Order Doc ID# 150
Order Allowing to Appear by Telephone at Hearing
Service Document Doc ID# 151
Affidavit of Service upon Daniel Gaustad, Michael Morley, Tracy A. Kennedy, John D. Schroeder, Jon Brakke, Joel Arnason, Russ Melland, lllona
Jeffcoat-Sacco, and Scott Knudsvig
Notice Doc ID# 152
Notice of Motion and Notice of Hearing
Motion Doc ID# 153
Motion to Approve Report and Recommendation of Trustee, Approve Payments, and Discharge Trustee
Brief Doc ID# 154
Brief in Support of Motion to Approve Report and Recommendation of Trustee, Approve Payments, and Discharge Trustee
Report Doc ID# 155
Report and Recommendation of Trustee
Exhibit Doc ID# 156
A - Findings of Fact, Conclusions of Law, and Order, Public Service Comm n v. Grabanski Grain, LLC, and Platte River Ins. Co. Case No. 50-
2011-CV-00029
Affidavit Doc ID# 157
Supplemental Affidavit of Susan K. Richter
Exhibit Doc ID# 158
1 - most recent bank statement
Exhibit Doc ID# 159
2 - Grand Forks Bean's License
Exhibit Doc ID# 160
3 - Grand Forks Bean's Bond filed with the Commission
i Doc 1D# 161

Affidavit Doc ID# 162

Affidavit of Timothy Erdmann
Exhibit Doc ID# 163

1 - Price Later Marketing Agreement
Exhibit Doc ID# 164

2 - Invoice (No. 1221) dated 12-16-14 for Pinto Seed
Exhibit Doc ID# 165

3 - Scale tickets located in Grand Forks Beans records relating to Chuck Nelson s
Exhibit Doc ID# 166

4 - Scale tickets within Grand Forks Beans records supporting the cwt claimed by Nicholas Adams
Exhibit Doc ID# 167

5 - Ronald Adams s scale tickets located in Grand Forks Bean s files
Exhibit Doc ID# 168

6 - United States Department of Agriculture Colorado Department of Ag Market News printouts
Exhibit Doc ID# 169

7 - Bank of North Dakota information used to verify the interest rate
Exhibit Doc ID# 170

8 - Storage, Handling and Delivery Policy
Exhibit Doc ID# 171

9 - Spreadsheet detailing the recommended payment fo each claimant
Servi f Motion Doc ID# 172

Affidavit of Service upon all parties
Order Doc ID# 173

Allowing to Appear by Telephone at Hearing
Service Document Doc ID#174

Return Receipt (Michael Morley)
Service Document  Doc ID# 175

Return Receipt (Tad McGurk)
Service Document Doc ID# 176

Return Receipt (Joel Arnason)
Service Document Doc ID# 177

Return Receipt (Auto Owners)
Brief Doc ID#178

Reply Brief in Support of Bremer Bank's Motion to Intervene
Exhibit Doc ID# 179
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Exhibit A to Reply Brief: S.L. 1985, ch. 661

11/13/2015 | Service Document Doc ID# 180

Affidavit of Service - lllona Jeffcoat-Sacco, Jon Brakke, Joel Amason, Russ Melland, Daniel Gaustad, Brian Schmidt, Scott Knudsvig, Mitchelf
Armstrong

11/19/2015 | Motion/Hearing_(9:30 AM) (Judicial Officer Jensen, Jon J.)

to Intervene; Court to call Atty Jon Brakke per Order: 701-237-6983; Atty Mitchell Armstrong 701-258-0630 Digital MAA 11/19/15

Continued to 11/19/2015 - Continuance - Party Unavailable - Adams, Nickolas, Adams, Ronald; Altendorf, Duane; Amundson,
Curt; Auto-Owners Insurance Company; Baldwin, Brent, Bremer Bank, National Association, Estate of Brad Nelson, Fessenden
Cooperative Association; Grand Forks Bean Company, Inc.; Nelson, Chuck B.; Nelson, Jon, Nelson, Steve; Nelson, WJS; Public
Service Commission

Result: Hearing Ended
11/19/2015{ Order Doc ID# 181
Order Denying Intervention But Allowing Full Participation as a Claimant - Bremer Bank
i Doc ID# 182
Amended Claim of Beth A. Nelson , as Assignee of the Estate of Brad Nelson
01/29/2016 | Exhibit Doc ID# 183
Ex A to Amended Claim of Beth Nelson (Dry Bean Contract and scale tickets)
01/29/2016 | Service Document Doc I1D# 184
Certificate of Electronic Service of Amended Claim of Beth Nelson on all parties by ECF
01/29/2016 | Notice Doc ID# 185
Amended Claim of Curt Amundson
01/29/2016 | Exhibit Doc ID# 186
Ex A to Amended Claim of Curt Amundson (copies of Price Marketing Agreement and scale tickets)
01/29/2016 | Service Document Doc ID# 187
Certificate of Electronic Service of Amended Claim of Curt Amundson to all parties by electronic service
01/29/2016 | Notice Doc ID# 188
Amended Claim of Baldwin Farms
01/29/2016 | Exhibit Doc ID# 189
Exhit A - Baldwin Farms
01/29/2016 | Exhibit Doc ID# 190
Exhibit B - Baldwin Farms
01/29/2016 | Exhibit Doc ID# 191
Exhibit C - Baldwin Farms
01/29/2016 | Service Document Doc ID# 192
Affidavit of Service
01/29/2016 | Notice Doc ID# 193
Amended Claim of Brent Baldwin
01/29/2016 | Exhibit Doc ID# 194
Exhibit A - Brent Baldwin
01/29/2016 | Exhibit Doc ID# 195
Exhibit B - Brent Baldwin
01/29/2016 | Exhibit Doc ID# 196
Exhibit C - Brent Baldwin
01/29/2016 | Service Document Doc ID# 197
Affidavit of Service
01/29/2016 | Notice Doc ID# 198
Amended Claim of Duane Altendorf
01/29/2016 | Exhibit Doc ID# 199
Exhibit A - Duane Altendorf
01/29/2016 | Exhibit Doc ID# 200
Exhibit B - Duane Altendorf
01/29/2016 | Exhibit Doc 1D# 201
Exhibit C - Duane Altendorf
01/29/2016| Service Document Doc 1D# 202
Affidavit of Service
01/29/2016 | Notice ~ Doc ID# 203
Amended Claim of Nicholas E. Adams
01/29/2016 | Exhibit Doc ID# 204
Exhibit A - Claim of Nicholas Adams - Scale Ticket
01/29/2016 | Notice Doc ID# 205
Amended Claim of Chuck Nelson
01/29/2016 | Exhibit Doc ID# 206
Exhibit A - Claim of Chuck Nelson - Scale Ticket
01/29/2016 | Exhibit Doc ID# 207

10/16/2015

01/29/2016{N

01/29/2016 | Notice Doc ID# 208
Amended Claim of Ronald E. Adams

01/29/2016 | Exhibit Doc ID# 209

Exhibit A - Claim of Ronald Adams - Scale Ticket Summary 10-2010
01/29/2016 | Exhibit Doc ID# 210

Exhibit B - Claim of Ronald Adams - Scale Tickets 10-2010

01/29/2016 it Doc ID# 211

01/29/2016 Doc ID# 212
Exhibit D - Claim of Ronald Adams - Scale Tickets 9-2012
01/29/2016 | Service Document Doc ID# 213
Certificate of Service
02/25/2016 | Notice ~ Doc ID# 214
Amended Claim of WJS Nelson (160225)
02/25/2016| Exhibit  Doc ID# 215
Amended Claim of WJS Nelson - Exhibit A - Scale Ticket (160225)
02/25/2016 | Service Document Doc ID# 216
Certificate of Service

03/03/2016| Response Doc ID# 217
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03/10/2016

03/14/2016

03/14/2016

03/14/2016
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03/29/2016
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Objection of Curt Amundson and Beth Nelson, as Assignee of the Estate of Brad Nelson, to the Petitioner's Motion to Approve Report and
Recommendation of Trustee, Approve Payments, and Discharge Trustee
Service Document Doc ID# 218
Certificate of Service of Objection of Curt Amundson and Beth Nelson to Petitioner's Motion to Approve Report on opposing counsel
Response  Doc ID# 219
Objection of Brent Baldwin, Baldwin Farms, Inc., and Duane Altendorf to Petitioner's Motion to Approve Report and Recommendation of Trustee,
Approve Payments, and Discharge Trustee and to the Petitioner's Report and Recommendation of Trustee
Service Document Doc ID# 220
Affidavit of Service - T.Kennedy,J. Schroeder,J.Brakke, R.Melland, I.Jeffcoat-Sacco, M. Armstrong, B.Schmidt, S.Knudsvig,J.Arnason, M.Morley
Brief Doc ID# 221
Objection of Ronald Adams, Nicholas Adams, Chuck Nelson, and WJS Nelson to the Petitioner's Motion to Approve Report and Recommendation
of Trustee, Approve Payments, and Discharge Trustee
Service Document Doc ID# 222
Certificate of Service
Response Doc ID# 223
Claimant Bremer Bank National Association's Objection to Report and Recommendation of Trustee
Service Document Doc |D# 224
Affidavit of Service - Bremer Bank's Objection to Report and Recommendation
Deposition Doc ID# 225
Deposition of Susan Richter
Service Document Doc ID# 226
Affidavit of Service - Bremer Bank Brief in Support of Objection to Report and Recommendation
Brief Doc ID# 227
Brief in Support of Claimant Bremer Bank, National Association’s Objection to Report and Recommendation of Trustee
Exhibit Doc ID# 228
Exhibit A to Brief in Support of Bremer Bank's Objection to Report and Recommendation of Trustee
Deposition Doc ID# 229
Deposition of Ronald Adams - Part 1 of 2
Deposition Doc ID# 230
Deposition of Ronald Adams - Part 2 of 2
Deposition Doc ID# 231
Deposition of Beth Nelson
Deposition Doc ID# 232
Deposition of Brent Baldwin
Deposition Doc ID# 233
Deposition of Nicholas Adams
Deposition Doc ID# 234
Deposition of Chuck Nelson
Deposition Doc ID# 235
Deposition of Curt Amundson
Doc ID# 236
of Duane Altendorf
Deposition Doc ID# 237
Deposition of Timothy Erdmann
Exhibit Doc ID# 238
Objection to Report of Commission - Exhibit A - Report
Brief Doc ID# 239
Public Service Commission's Pre-Hearing Brief
Exhibit Doc ID# 240
A-HB 1197
Exhibit Doc ID# 241
B - Order Following Evidentiary Hearing (United States of America v. Wimbledon Grain Co. et al)
Service Document Doc 1D# 242
Affidavit of Service Upon All Counsel of Record
Civil Filing Doc ID# 243
Petitioner's Amended Exhibit List for Hearing on Report and Recommendation
Service Document Doc ID# 244
Affidavit of Service Upon All Counsel of Record
Hearing (9:00 AM) (Judicial Officer Jensen, Jon J.)
03/14/2016, 03/15/2016
on Trustees Report & Recommendations Digital MAA 3-14-16 Digital MAA 3-15-16
Result: Hearing Ended
Report Doc ID# 245
Combined Exhibit List of Brent Baldwin, Baldwin Farms, Inc., Duane Altendorf, Beth Nelson, As Assignee of the Estate of Brad Nelson, Curt
Amundson, Chuck Nelson, WJS Nelson, Nicholas E. Adams and Ronald E. Adams
Service Document Doc ID# 246
Affidavit of Service - Upon all Counsel of Record
Brief  Doc ID# 247
Post Hearing Brief of Brent Baldwin, Baldwin Farms, Inc., and Duane Altendorf
Servi ument Doc ID# 248
Affidavit of Service - Upon all Counsel of Record
Brief Doc ID# 249
Closing Argument of Respondent AUTO-OWNERS INSURANCE COMFPANY
Service Document Doc ID# 250
Affidavit of Service serving Armstrong, Schmidt, Jeffcoat-Sacco, Gaustad, Kennedy, Schroeder, Brakke, Arnason, Melland, Knudsvig
Brief Doc ID# 251
f Ronald Adams, Nicholas Adams, Chuck Nelson, and WJS Nelson
Doc ID# 252

rvice
Brief Doc ID# 253

Public Service Commission's Closing Brief
Service Document Doc ID# 254

Affidavit of Service upon all parties of record
Brief Doc ID# 255
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05/03/2016

05/03/2016
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05/03/2016
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Post-Hearing Brief in Support of Claimant Bremer Bank, National Association's Objection to Report and Recommendation of Trustee
Service Document Doc 1D# 256
Affidavit of Service on all parties- Claimant Bremer Bank's Post Hearing Brief
f Doc ID# 257
ost-Trial Brief of the Claimants Curtis Amundson and Beth Nelson, as Assignee of the Estate of Brad Nelson
Service Document Doc ID# 258
Certificate of Service on all counsel of Post-Trial Brief of the Claimants Curtis Amundson and Beth Nelson, as Assignee of the Estate of Brad
Nelson
Brief Doc ID# 259
Reply Brief of the Claimants Curtis Amundson and Beth Nelson, as Assignee of the Estate of Brad Nelson

Se it Doc ID# 260
rvice of Reply Brief of the Claimants Curtis Amundson and Beth Nelson, as Assignee of the Estate of Brad Nelson on all opposing
counsel
Brief Doc ID# 261

Reply Brief of Auto-Owners Insurance Company
Service Document Doc ID# 262
Service Document Serving Counsel of Record
Brief Doc ID# 263
Post-Trial Reply Brief of Ronald Adams, Nicholas Adams, Chuck Nelson, and WJS Nelson
Service Document Doc ID# 264
Certificate of Service
Brief Doc ID# 265
Post Hearing Reply Brief of Brent Baldwin, Baldwin Farms, Inc., and Duane Altendorf
Service Document Doc ID# 266
Affidavit of Service - Upon all Counsel of Record
Brief Doc ID# 267
Public Service Commission's Reply Closing Brief
Service Document Doc ID# 268
Affidavit of Service upon all parties of records
Brief Doc ID# 269
Claimant Bremer Bank, National Association's Post-Hearing Reply Brief in Support of Claimant Bremer Bank, National Association's Objection to
Report and Recommendation of Trustee
Service Document Doc 1D# 270
Affidavit of Service to all parties - Bremer Bank's Post-Hearing Reply Brief
Exhibit Doc ID# 271
PSC Exhibit 1 (October 20, 20015 Letter to Todd McGurk)
Exhibit Doc [D# 272
PSC Exhibit 2 (Grand Forks Bean Co. Letter to Sue)
Exhibit Doc ID# 273
PSC Exhibit 3 (Delayed Pricing Grain Purchase Agreement)
Exhibit Doc ID# 274
PSC Exhibit 4 (State of North Dakota Public Service Commission License #1164)
Exhibit Doc ID# 275
PSC Exhibit 5 (Grain Elevator Warehouse Bond)
Exhibit Doc ID# 276
PSC Exhibit 6 (Notes)
Exhibit Doc ID# 277
PSC Exhibit 7 (December 29, 2014 E-Mail to Susan Richter)
Exhibit Doc ID# 278
PSC Exhibit 8 (December 19, 2014 E-Mail to Susan Richter)
Exhibit Doc ID# 279
PSC Exhibit 9 (December 20, 2014 E-Mail to Susan Richter)
Exhibit Doc ID# 280
PSC Exhibit 10 (December 20, 2014 E-Mail to Susan Richter)

Exhibit Doc ID# 281
Exhibit 11 (December 20, 2014 E-Mail to Susan Richter)
Exhibit Doc 1D# 282

PSC Exhibit 12 (December 20, 2014 E-Mail to Susan Richter)
Exhibit Doc ID# 283

PSC Exhibit 13 (12-20-14 Fax to Public Service Commission)
Exhibit Doc ID# 284

PSC Exhibit 14 (December 23, 2014 E-Mail to Susan Richter)
Exhibit  Doc ID# 285

PSC Exhibit 16 (Suspension Notice)
it Doc ID# 286
Exhibit 17 (Stipulation for the Sale of Inventory and Deposit of Proceeds)
Exhibit Doc ID# 287

PSC Exhibit 18 (Central Valley Bean Cooperative Ticket History with Averages)
Exhibit Doc ID# 288

PSC Exhibit 19 (Bank of North Dakota Account 02/29/2016)
Exhibit Doc ID# 289

PSC Exhibit 20a (Grand Forks Beah Co., Inc. Dry Bean Contract Year 2013 Crop)
Exhibit Doc [D# 290

PSC Exhibit 20b (Price Later Marketing Agreement)
Exhibit Doc ID# 291

PSC Exhibit 20c (Brad Nelson Spreadsheet)
Exhibit Doc ID# 292

PSC Exhibit 20d (Certificate of Grade Weight & Dockage of Grain Weighed Over the Scales of Grand Forks Bean Co, Inc.
Exhibit Doc ID# 293

PSC Exhibit 21a (Grand Forks Bean Co, Inc. Dry Bean Contract Year 2015 Crop)
Exhibit Doc ID# 294

PSC Exhibit 21b (Price Later Marketing Agreement)
Exhibit Doc ID# 295

PSC Exhibit 21¢ (Bren Baldwin Spreadsheet)
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Exhibit Doc ID# 296
PSC Exhibit 21d (Certificate of Grade Weight & Dockage of Grain Weighed Over the Scales of Grand Forks Bean Co, Inc.
Exhibit Doc ID# 297
PSC Exhibit 21e (Brent Baldwin Spreadsheet)
Doc ID# 298
PSC Exhibit 22a (Price Later Marketing Agreement)
Exhibit Doc ID# 299
PSC Exhibit 22b (Baldwin Farm Spreadsheef)
Exhibit Doc ID# 300
PSC Exhibit 22¢ (Certificate of Grade Weight & Dockage of Grain Weight Over the Scales of Grand Forks Bean Co, Inc.)
Exhibit Doc ID# 301
PSC Exhibit 22d (Grand Forks Bean Company, Inc. check no. 7056)
Exhibit Doc ID# 302
PSC Exhibit 22e (Price Later Marketing Agreement)
Exhibit Doc ID# 303
PSC Exhibit 22f (Baldwin Farms, Inc. Spreadsheet)
Exhibit Doc ID# 304
PSC Exhibit 23a (Price Later Marketing Agreement)
Exhibit Doc ID# 305
PSC Exhibit 23b (Duane Altendorf Farms, Inc. Spreadsheet)
Exhibit Doc ID# 306
PSC Exhibit 23c (Certificate of Grade Weight & Dockage of Grain Weighed Over the Sales of Grand Forks Bean Co, Inc.)
Exhibit Doc ID# 307
PSC Exhibit 23d (Duane Altendorf Spreadsheet)
Exhibit Doc ID# 308
PSC Exhibit 24a (Price Later Marketing Agreement)
Exhibit Doc ID# 309
PSC Exhibit 24b (Curt Amundson Spreadsheet)
Exhibit Doc ID# 310
PSC Exhibit 24c (Certificate of Grade Weight & Dockage of Grain Weighed Over the Scales of Grand Forks Bean Co, Inc.)
Exhibit Doc ID# 311
PSC Exhibit 24d (Grand Forks Bean Co, Inc. Statement No. 1221)
Exhibit Doc ID# 312
PSC Exhibit 25a (Grand Forks Bean Co, Inc. Dry Bean Contract Year 2013 Crop)
Exhibit Doc ID# 313
PSC Exhibit 25b (Price Later Marketing Agreement)
Exhibit Doc ID# 314
PSC Exhibit 25¢ (Nelson Farms Spreadsheet)
Exhibit Doc iD# 315
PSC Exhibit 25d (Certificate of Grade Weight & Dockage of Grain Weiged Over the Scales of Grand Forks Bean Co, Inc.)
Exhibit Doc ID# 316
PSC Exhibit 26a (WJS Nelson Spreadsheet)
Exhibit Doc ID# 317
PSC Exhibit 26b (Certificate of Grade Weight & Dockage of Grain Weighed Over the Scales of Grand Forks Bean Co, Inc.)
Exhibit Doc ID# 318
PSC Exhibit 26¢c (USDA Report Results)
Exhibit Doc ID# 319
PSC Exhibit 27a (Price Later Marketing Agreement)
Exhibit Doc ID# 320
PSC Exhibit 27b (Nick Adams Spreadsheet)
Exhibit Doc ID# 321
PSC Exhibit 27¢ (Certificate of Grade Weight & Dockage of Grain Weighed Over the Scales of Grand Forks Bean Co, Inc.)
Exhibit Doc ID# 322
PSC Exhibit 28a (Price Later Marketing Agreement)

E; it Doc ID# 323
Exhibit 28b (Ron Adams Spreadsheet)
Exhibit Doc ID# 324

Exhibit Doc ID# 325

PSC Exhibit 28d (Ron Adams Spreadsheef)
Exhibit Doc ID# 326

PSC Exhibit 28e (Certificate of Grade Weight & Dockage of Grain Weighed Over the Scales of Grand Forks Bean Co, Inc.

Doc ID# 327
Exhibit 29 (September 24, 2013 USDA-CO Dept of Ag Market News)
Doc ID# 328

PSC Exhibit 30 (Bank of North Dakota Lending Services)
Exhibit Doc ID# 329

PSC Exhibit 31 (Grand Forks Bean Co. Storage, Handling, and Delivery Policy)
Exhibit  Doc ID# 330

PSC Exhibit 32 (PSC vs. Grand Forks Bean Company, Inc. PSC Case no. GE-15-36)
Exhibit Doc ID# 331

PSC Exhibit 34 (North Dakota Public Service Commisssion Memorandum of Adjustment)
Exhibit Doc ID# 332

PSC Exhibit 35 (Agreement-Unsigned)
Exhibit Doc ID# 333

BB Exhibit 101 (Claim of Bremer Bank, National Association)
Exhibit  Doc ID# 334

BB Exhibit 102 (Search Criteria)
Doc ID# 335
xhibit 103 (Business Loan Agreement (Asset Based))
Exhibit Doc ID# 336

BB Exhibit 104 (Borrowing Base & Compliance Cerlificate)
Doc ID# 337
xhibit 105 (Independent Account's Compilation Report April 12, 2013)
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Exhibit Doc ID# 338
BB Exhibit 106 (Independent Accountant's Compilation Report October 15, 2013)
Exhibit Doc ID# 339
BB Exhibit 107 (Independent Accountant’s Compilation Report April 2, 2014)
ibi Doc 1D# 340
BB Exhibit 108 (Independent Accountant's Compilation Report October 2, 2014)
Exhibit Doc ID# 341
BB Exhibit 109 (Annual Financial Report)
Exhibit Doc ID# 342
BB Exhibit 110 (Frequently Asked Questions Credit-Sale Contract Indemnity Fund)
Exhibit Doc ID# 343
BB Exhibit 111 (Credit-Sale Contract Definition)
Exhibit Doc ID# 344
BB Exhibit 112 (Buying Grain in North Dakota)
Exhibit Doc ID# 345
BB Exhibit 113 (You Should Know Selling Grain)
Exhibit Doc ID# 346
BB Exhibit 114 (December 22, 2014 E-Mail to Randel D. Christmann)
Exhibit Doc ID# 347
BB Exhibit 115 (Memorandum Dated August, 2005)
Exhibit Doc ID# 348
BB Exhibit 116 (Public Service Comission Elevator Inspections Report)
Exhibit Doc ID# 349
BB Exhibit 117 (Price Later Marketing Agreement)
Exhibit Doc ID# 350
BB Exhibit 118 (Price Later Marketing Agreement)
Exhibit Doc ID# 351
BB Exhibit 119 (Price Later Marketing Agreement)
Exhibit Doc ID# 352
BB Exhibit 120 (Price Later Marketing Agreement)
Exhibit Doc ID# 353
BB Exhibit 121 (Price Later Marketing Agreemen)
Exhibit Doc ID# 354
BB Exhibit 122 (Price Later Marketing Agreement)
Exhibit Doc ID# 355
BB Exhibit 123 (Price Later Marketing Agreement)
Exhibit Doc ID# 356
BB Exhibit 124 (Price Later Marketing Agreement)
Exhibit Doc ID# 357
BB Exhibit 126 (Credit-Sale Contracts)
Exhibit Doc ID# 358
BB Exhibit 127 (Public Service Comission Elevator Inspections Report)
Exhibit Doc ID# 359
BB Exhibit 128 (Price Later Marketing Agreement)
Exhibit Doc ID# 360
BB Exhibit 129 (Price Later Marketing Agreement)
Exhibit Doc ID# 361

Exhibit Doc ID# 362
BB Exhibit 133 (UCC Financing Statement Amendment)
Exhibit Doc ID# 363
BB Exhibit 135 (Claim of Curt Amundson)
Exhibit Doc ID# 364
BB Exhibit 136 (Claim of the Estate of Brad Nelson)
it Doc ID# 365
Exhibit 137 (Claim of Nicholas E. Adams)
Exhibit Doc ID# 366
BB Exhibit 138 (Deposition of Chuck Nelson) [Offer of Proof-Not Received]
Exhibit Doc ID# 367
BB Exhibit 139 (Claim of Chuck Nelson)
Exhibit Doc I1D# 368
BB Exhibit 140 (Amended Claim of Chuck Nelson)
Doc ID# 369
hibit 141 (Claim of Baldwin Farms, Inc.)
Exhibit Doc ID# 370
BB Exhibit 142 (Amended Claim of Baldwin Farms, Inc.)
Exhibit Doc ID# 371
BB Exhibit 143 (Claim of Brent Baldwin)
Exhibit Doc ID# 372
BB Exhibit 144 (Amended Claim of Brent Baldwin)
Exhibit Doc ID# 373
BB Exhibit 145 (Information)
Exhibit Doc ID# 374
BB Exhibit 146 (Certificate of Seed)
Exhibit Doc ID# 375
BB Exhibit 226 (Staternent)

Exhibit Doc 1D# 376

QOrder Doc ID# 377

Order Modifying Trustee's Report and Recommendation
Service Document Doc ID# 378
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Certificate of Service - I. Jeffcoat-Sacco, M. Armstrong, J. Arnason, T. Kennedy, J. Schroeder, R. Melland, D. Gaustad, J. Brakke, M. Morley, S.

Knudsvig
Order Doc ID# 379
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05/13/2016

05/13/2016

05/13/2016

05/13/2016

05/13/2016

05/13/2016

05/13/2016

05/13/2016

05/13/2016

05/20/2016

05/20/2016

05/20/2016

05/20/2016

05/20/2016

05/20/2016

05/20/2016

05/20/2016

05/20/2016

05/26/2016

05/26/2016

05/26/2016

05/26/2016

05/26/2016

05/31/2016

06/31/2016

05/31/2016

06/01/2016

06/01/2016

06/01/2016

06/01/2016

06/06/2016

06/06/2016

06/06/2016

06/06/2016

06/21/2016
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Order Correcting Clerical Mistake/Oversight
Service Document Doc ID# 380
Certificate of Service - |. Jeffcoat-Sacco, M. Armstrong, J. Amason, T. Kennedy, J. Schroeder, R. Melland, D. Gaustad, J. Brakke, M. Morley, S.
Knudsvig
Notice Doc ID# 381
Public Service Commission s Notice of Motion for Additions to the Court s May 3, 2016, Order, and for Deposit of Bond Proceeds
Motion Doc ID# 382
Public Service Commission s Motion for Additions to the Court s May 3, 2016, Order, and for Deposit of Bond Proceeds
Brief Doc ID# 383
Public Service Commission s Brief in Support of Motion for Additions fo the Court s May 3, 2016, Order, and for Deposit of Bond Proceeds
Statement Doc ID# 384
Public Service Commission s Statement of Costs and Expenses
Affidavit Doc ID# 385
Affidavit of Mitchell D. Armstrong
Exhibit Doc ID# 386
Exhibit A - Invoices
Exhibit Doc ID# 387
Exhibit B - Invoice
Exhibit Doc iD# 388
Exhibit C - Sue Richter's Travel Expense Voucher
Exhibit Doc ID# 389
Exhibit D - lllona Jeffcoat-Sacco's Travel Expense Voucher
Exhibit Doc ID# 390
Exhibit E - Project Expense Summary
Service of Motion Doc iD# 391
Affidavit of Service upon all Parties
Brief Doc ID# 392
Brief in Support of Bremer Bank, National Association's Objection to Proposed Commission Fees and Expenses
Response Doc ID# 393
Bremer Bank, National Association's Objection to Proposed Commission Fees and Expenses
Service Document Doc ID# 394
Affidavit of Service - Bremer's Brief in Support of Objection to Proposed Commission Fees and Expenses and Bremer's Objection
Response Doc ID# 395
Respondent Auto-Owners Insurance Company's Response to the Public Service Commission's Motion for Payment of Costs & Expenses,
Including Fees Paid or Payable to Outside Counsel
Affidavit Doc ID# 396
Affidavit on Behalf of Respondent Auto Owners Insurance Company in Support of Response
Exhibit Doc ID# 397
Exhibit A - to AFfidavit - Law Clerk Memo
Exhibit Doc ID# 398
Exhibit A - to Affidavit - Newspaper Article
Brief Doc ID# 399
Brief in Support of Auto Owner's Insurance Company Return & Resistance to Public Service Commission's Motion for Payment
Service Document Doc ID# 400
Service Document Serving All Counsel of Record
Response Doc ID# 401
Objection of Curt Amundson to the Public Service Commission's Motion for ADditions to the Court's May 3, 2016 Order and for Deposit of Bond
Proceeds and Brief in Support of Objection
Service Document - Pefendant not Found Doc ID# 402
Certificate of Electronic Service of Objection of Curt Amundson to PSC's Motion for Additions on all parties by Odyssey
Brief Doc ID# 403
Public Service Commission's Reply in Support of its Costs and Expenses
Affidavit Doc ID# 404
Affidavit of Susan Richter
Service Document Doc ID# 405
Affidavit of Service upon Daniel Gaustad, Tracy Kennedy, John Schroeder, Jon Brakke, Joel Arnason, Russ Melland, Illona Jeffcoat-Sacco, Scott
Knudsvig and Tad McGurk
Response Doc ID# 406
Bremer Bank, NA's Response to PSC's Motion for Additions to Court's May 3, 3016 Order and For Deposit of Bond Proceeds
Brief Doc ID# 407
Bremer Bank, NA's Brief in Support of Response to Public Service Commission's Motion for Additions to Court's May 3, 3016 Order and for
Deposit of Bond Proceeds
Service Document Doc ID# 408
Affidavit of Service to All Parties - Bremer Bank's Response and Brief to PSC's Motion for Additions to Court's May 3, 2016 Order and For Deposit
of Bond Proceeds
Response Doc ID# 409
Response of Brent Baldwin, Baldwin Farms, Inc., and Duane Altendorf to Public Service Commission’s Motion for Additions to Court's May 3,
2016 Order
Service Document Doc ID# 410
Affidavit of Service, Kennedy, Schroeder, Brakke, Melland, Jeffcoat-Sacco, Armstrong, Schmidt, Knudsvig, Arnason, Morley
Notice of Hearing Doc ID# 411
Notice of Hearing
Service Document Doc ID# 412
Certificate of Service of Notice of Hearing on all parties via Odyssey
Response Doc ID# 413
Public Service Commision's Reply Brief in Support of Motion for Additions to the Court's May 3, 2016, Order, and for Deposit of Bond Proceeds
Reguest Doc ID# 414

Proposed Order Doc ID# 415

Order Allowing to Appear by Telephone at Hearing - Filed by Attorney Armstrong
Service Document Doc ID# 416

Affidavit of Service upon all parties of record
Order Doc ID# 417

Allowing to Appear by Telephone at Hearing - Filed by Attorney Armstrong
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06/21/2016 | Service Document Doc ID# 418
Certificate of Service
06/28/2016|Request  Doc ID# 419
Request to Appear by Telephone at July 1, 2016 hearing
06/28/2016 | Proposed Order Doc ID# 420
Proposed Order re. Request to Appear by Telephone
06/28/2016 | Service Document Doc ID# 421
Certificate of Service on all parties of Request to Appear by Telephone and proposed Order
06/28/2016| Qrder Doc ID# 422
Re:Request to Appear by Telephone
07/01/2016 | Motion/Hearing (9:00 AM) (Judicial Officer Jensen, Jon J.)
for Additions to the Court's 05/03/16, Order, and for Deposit of Bond Proceeds Attorney Braake and Attorney Armstrong to conference call into the
Court for the hearing Digital MAA 7/1/16
Result: Hearing Ended
07/05/2016 | Order Doc ID# 423
Order Resolving Post-Hearing Issues
07/05/2016| Service Document Doc iD# 424
Certificate of Service - I. Jeffcoat-Sacco, M. Armstrong, J. Arnason, T. Kennedy, J. Schroeder, R. Melland, D. Gaustad, J. Brakke, M. Morley and
S. Knudsvig
07/06/2016| Letter Doc ID# 425
Letter to Judge Jon J. Jensen dated 7-6-15
07/06/2016| Letter Doc ID# 426
Letter to Michael J. Morley from Judge Jensen
07/06/2016 | Service Document Doc ID# 427
Certificate of Service - M. Morley, I. Jeffcoat-Sacco, M. Armstrong, J. Arnason, T. Kennedy, J. Schroeder, R. Melland, D. Gaustad, J. Brakke, S.
Knudsvig
07/12/2016

07/12/2016 | Proposed Judgment Doc ID# 429
Judgment filed by Attorney Armstrong
07/12/2016| Service Document Doc ID# 430
Affidavit of Service upon all parties of records
07/22/2016 | Qrder Doc ID# 431
for Judgment
07/22/2016{ Judgment Doc ID# 432
07/22/2016 | Service Document Doc ID# 433
Certificate of Service
07/25/2016 | Notice of Entry of Judgment Doc ID# 434
Notice of Entry of Judgment
07/25/2016{ Service Document Doc ID# 435
Affidavit of Service upon all parties of record
08/24/2016 { Notice Doc ID# 436
Notice of Motion
08/24/2016 | Motion Doc ID# 437
Motion for Amended Findings of Fact and for an Amended Judgment Relief Pursuant to Rules 52(b), 59(j), and 60(b), N.D.R.Civ.P.
08/24/2016{Brief ~ Doc ID# 438
Brief of Auto-Owners in Support of its Motions for Post-Judgment Relief
08/24/2016 | Service of Motion Doc ID# 439
Affidavit of Service on All Parties
09/07/2016 Order Doc ID# 440
Order for Transcript (Emailed to Court Reporters/Recorders9-7-2016)
09/07/2016 | Notice Doc ID# 441
Notice of Appeal by Bremer Bank, National Association
09/07/2016 | Notice of Filing the Notice of Appeal Doc ID# 442
Notice of Filing Notice of Appeal
09/07/2016 Servi cument Doc ID# 443
Affdiavit of Service for Notice of Filing Notice of Appeal
09/07/2016 | Letter Doc ID# 444
Letter to Supreme Court 9-7-16
09/07/2016| Response Doc ID# 445
Response to Auto-Owners Insurance Campany s Motions for Post-Judgment Relief Pursuant to Rules 52(b), 59(j), and 60(b), N.D.R. Civ.P.
09/07/2016 | Service Document Doc ID# 446

09/07/2016 | Brief Doc ID# 447
Reply Brief of Ronald Adams, Nicholas Adams, Chuck Nelson, and WJS Nelson to Respondent Auto Owner's Motions
09/07/2016 | Service Document Doc ID# 448
Certificate of Service - Armstrong, Schroeder, Schmidt, Richter, Morley, Brakke, Kennedy, Knudsvig, Amason, lllona Jeffcoat-Sacco, Gaustad
09/08/2016 | Response Doc ID# 449
Return of Curtis Amundson and Beth Nelson, as Assignee of the Estate of Brad Nelson to Respondent Auto-Owners Insurance Company's Motion
for Amended Findings of Fact and for an Amended Judgment Pursuant to Rule 52(b), N.D.R.Civ.P.; Motion to Alter or Amend the Judgment
Pursuant to Rule 59(j); And for Relief from a Final Judgment Pursuant to Rule 60(b), N.D.R.Civ.P. and Brief in Support of Return
09/08/2016 | Service Document Doc ID# 450
Certificate of Service of Return of Curtis Amundson and Beth Nelson to Auto Owners Motion to Amended Findings of Fact, etc. on all counsel
09/08/2016 | Notice Doc iD# 451

Acknowledgement of Appeal
09/08/2016 | Supreme Court Order Doc ID# 452
Order of Limited Remand (45 days)
09/09/2016 | Response Doc ID# 453
Public Service Commission's Response to Auto-Owner's Motion for Post-Judgment Relief
09/09/2016 | Service Document Doc ID# 454
Affidavit of Service upon Daniel Gaustad, Tracy Kennedy, John Schroeder, Jon Brakke, Joel Arnason, Russ Melland, Ilfona Jeffcoat-Sacco, Scott
Knudsvig, Michael Morley, and Tad McGurk

09/12/2016 | Brief  Doc ID# 455
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Bremer Bank, National Association s Brief in Response to Respondent Auto-Owners Insurance Company s Motion for Amended Findings of Fact
and for an Amendment Judgment Pursuant to Rule 52(b), N.D.R.Civ.P; Motion to Alter or Amend the Judgment Pursuant to Rule 59(j), and for
Relief from a Final Judgment Pursuant to Rule 60(b), N.D.R.Civ.P

09/12/2016 | Service Document Doc ID# 458
‘Affidavit of Service to all Parties - 1. Bremer Bank, National Association s Brief in Response to Respondent Auto-Owners Insurance Company s
Motion for Amended Findings of Fact and for an Amendment Judgment Pursuant to Rule 52(b), N.D.R.Civ.P; Motion to Alter or Amend the
Judgment Pursuant to Rule 5§9(j), and for Relief from a Final Judgment Pursuant to Rule 60(b), N.D.R.Civ.P
09/14/2016|Order  Doc ID# 457
Amended Order for Transcript (E-Mailed to Court Reporters/Recorder on 9/15/16)
09/15/2016{ Notice Doc ID# 458
Acknowledgement of Appeal - Court Recorder
09/15/2016 | Order Doc ID# 459
Order Denying Post-Judgment Relief - Motion Filed August 24, 2016
09/15/2016} Service Document Doc ID# 460
Certificate of Service - M. Armstrong, J. Arnason, T. Kennedy, J. Schroeder, R. Melland, D. Gaustad, J. Brakke, M. Morley, S. Knudsvig
09/15/2016 | Clerk's Certificate on Appeal Doc ID# 461
09/20/2016 |Notice ~ Doc ID# 462
Notice of Appeal by Curt Amundson and Beth Nelson
09/20/2016 | Notice of Filing the Notice of Appeal Doc ID# 463
Notice of Filing Notice of Appeal
09/20/2016 | Service Document Doc ID# 464
Affidavit of Service for Notice of Filing Notice of Appeal
09/20/2016| Notice Doc |D# 465
Notice of Appeal and Cross Appeal by Public Service Commission
09/20/2016 | Notice of Filing the Notice of Appeal Doc ID# 466
Notice of Filing Notice of Appeal
09/20/2016} Service Document Doc ID# 467
Affidavit of Service for Notice of Filing Notice of Appeal
09/20/2016 | Notice Doc ID# 468
Notice of Appeal of Claimants Curt Amundson and Beth Nelson, as Assignee of Estate of Brad Nelson and COS on alf counsel
09/21/2016 | Clerk's Supplemental Certificate of Appeal Doc ID# 469
09/23/2016 | Notice Doc ID# 470
Notice of Cross-Appeal filed by Auto-Owners Insurance Company
09/23/2016 | Notice of Filing the Notice of Appeal Doc ID# 471
Notice of Filing Notice of Appeal
09/23/2016| Service Document Doc ID# 472
Affidavit of Service for Notice of Filing Notice of Appeal
09/23/2016 | Clerk's Supplemental Certificate of Appeal Doc 1D# 473
09/26/2016{Notice ~ Doc ID# 474
Amended Notice of Appeal by Bremer Bank, National Association
09/26/2016 | Notice of Filing the Notice of Appeal Doc ID# 475
Notice of Filing Notice of Appeal
09/26/2016 | Service Document Doc ID# 476
Affidavit of Service for Notice of Filing Notice of Appeal
09/26/2016 | Clerk's Supplemental Certificate of Appeal Doc ID# 477
FINANCIAL INFORMATION
Interested Party Auto-Owners Insurance Company
Total Financial Assessment 50.00
Total Payments and Credits 50.00
Balance Due as of 12/13/2016 0.00
09/15/20156 1 Transaction Assessment 50.00
09/15/2015 1 E-File Payment Receipt # 18-2015-12762 Auto-Owners Insurance Company (50.00)
. Page 13
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STATE OF NORTH DAKOTA IN DISTRICT COURT

COUNTY OF GRAND FORKS NORTHEAST CENTRAL JUDICIAL DISTRICT

18-2015-CV-00240
Public Service Commission CIVIL NO.
Petitioner,

VS.
APPLICATION FOR
APPOINTMENT AS

TRUSTEE AND FOR

Grand Forks Bean Company, Inc.

Respondent. EX PARTE ORDER
PSC Case No. GE-15-36
1. The North Dakota Public Service Commission (Commission} alleges as follows:
2. Grand Forks Bean Company, Inc. (Grand Forks Bean), a North Dakota business

corporation, operates a licensed grain warehouse at Grand Forks, North Dakota,
subject to North Dakota Century Code Chapters 60-02 and 60-04.

3. Grand Forks Bean operates its grain warehouse at Grand Forks, North Dakota,
under license number 1164.

4, A surety bond is on file with the Commission as required by North Dakota
Century Code section 60-02-08. The surety bond is for $100,000.00 and
identified as number 077708 66024305 with Auto-Owners Insurance Company,
6101 Anacapri Boulevard, Lansing, Michigan, as surety.

5. On November 18, 2014, the Licensing Division received a phone call from a

producer inquiring about redelivery of dry edible beans that the producer had

Eiled - Clerk of District Court
Page1141s 5:10:50 PM
Grand Forks County, ND



delivered to Grand Forks Bean at its licensed grain warehouse in Grand Forks,
North Dakota. The producer alleged Grand Forks Bean had not been able to
market his dry edible beans according to his price later marketing agreement with
Grand Forks Bean. The producer also stated he was contacting Licensing
Division staff about taking redelivery of beans because Grand Forks Bean was

not able to market the dry edible beans.

On November 19, 2014, Licensing Division staff contacted Grand Forks Bean to
discuss the producer’'s request for redelivery of dry edible beans. Staff asked
Grand Forks Bean about its current dry edible bean inventory and if the inventory
was sufficient to make redelivery to each producer who had delivered dry edible
beans to the licensed grain warehouse in Grand Forks. Staff asked Grand Forks
Bean to fax a copy of all price later marketing agreements it had issued and
related assembly sheets. Staff also asked Grand Forks Bean to fax a copy of all
-documents for any producer who delivered beans after a February 2014 grain

warehouse examination.

On November 19, 2014 and November 20, 2014, Grand Forks Bean faxed staff

copies of the requested price later marketing agreements and assembly sheets.

Between November 25, 2014 and December 19, 2014, the Licensing Division
received additional phone calls from producers who delivered dry edible beans to

the licensed grain warehouse in Grand Forks.

On December 1, 2014, a Commission Grain Warehouse Inspector visited Grand

Forks Bean and measured the grain inventory, concluding the inventory
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10.

11.

12.

consisted of approximately 40,000 hundredweight of pinto beans. The Inspector

was not able to review the Grand Forks Bean records at that time.

Between December 19, 2014 and December 23, 2014, the Commission received
claims from eight producers. The claims were filed via electronic mail or
facsimile. Each producer alleged Grand Forks Bean had not been able to market
the producer's beans or pay for the beans delivered to Grand Forks Bean’s
facility in Grand Forks, North Dakota. A copy of each claim is attached as Exhibit

1.

On December 23, 2014, Grand Forks Bean Company, Inc. and Public Service
Commission Staff executed a Stipulation in which Grand Forks Bean agreed that
it will not receive additional grain, that the dry edible bean inventory in the Grand
Forks Bean facility will not be sold, redelivered, or moved from the Grand Forks
facility without prior Commission approval, that the beans will continue to be
stored in suitable facilities and in a suitable fashion to maintain the quality of the
dry bean inventory, and that Grand Forks Bean will continue to maintain

insurance on the dry edible bean inventory.

The Stipulation provided that a violation of the Stipulation may result in further
formal Commission proceedings, including the issuance of an Ex Parfe Cease
and Desist Order against Grand Forks Bean Company, Inc. Although Staff was
not aware of any violation, Staff concluded, as a result of several discussions
with growers, the warehouse and the bank, that the matter could not be resolved

outside an insolvency proceeding. As a result, on January 16, 2015, Staff
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13.

14.

15.

recommended the Commission issue an E£Ex Parte Cease and Desist Order

against Grand Forks Bean Company, Inc.

On January 16, 2015, the Commission issued an Ex Parfe Cease and Desist
Order against Grand Forks Bean Company, Inc. ordering that Grand Forks Bean
Company, Inc. cease and desist from receiving or purchasing grain, moving any
grain out of the Grand Forks facility that may be an asset of the trust, or failing to
maintain control of potential trust assets in a manner consistent with the

Stipulation

The Commission, eight growers who had filed claims, and Bremer Bank
continued to discuss the pending insolvency filing, the interests of the parties in
the beans, and the need to sell the bean inventory in the Grand Forks Bean
facility to maximize proceeds. All parties agreed the beans should be sold as
quickly as possible, before deterioration and mdtrlring acceptable weather for this
commodity. The parties engaged in negotiations on a second Stipulation in order
to provide a means to liquidate the inventory and preserve its value, to protect
the proceeds, and also to preserve any interest the parties assert in those

proceeds for resolution through the insolvency proceeding or via another means.

The growers assert, under North Dakota Century Code section 60-02-25.1, as
outstanding receiptholders, they have a statutory first priority lien giving them
rights fo all beans held at the Grand Forks facility to satisfy their claims for the
beans they sold or delivered to Grand Forks Bean. The bank asserts it has a
perfected security interest in the grain inventory and other assets of Grand Forks

bean that may become a part of the trust in any insolvency proceeding and filed

4
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16.

17.

18.

19.

20.

a claim to this effect on January 28, 2015. The Commission asserts an interest
in the beans and other assets of Grand Forks Bean, arising by statute, with

respect to the claims of the growers and other receiptholders, if any.

To move toward liquidation, bids were entertained for purchase of the beans.
Central Valley Bean Cooperative, American Bean LLC, SRS Commodities
Limited, Star of the West Milling Company, Forest River Bean Co. Inc,
Johnstown Bean Company, and Walhalla Bean Company were provided an

opportunity to inspect samples of the pinto beans and submit bids.

Central Valley Bean Cooperative (Central Valley Bean) submitted a bid of
$23.50/cwt delivered to Buxton or $22.75/cwt based off a #1 pinto, normal
discounts to apply with assurance of clean title to beans, including loading and
hauling. American Bean LLC submitted a bid of $22.25/cwt for three bins and
$16.25/cwt for one bin including loading and hauling. SRS Commodities Limited
submitted a bid of $20.00/cwt based on US #1 grade (discounts to be applied as
necessary), US#2 - $1/cwt discount and US#3 - $2/cwt discount and would

furnish equipment, labor and transportation.

All parties agreed the bid from Central Valley Bean was the most reasonable bid.
On January 30, 2015, a Stipulation for the Sale of Inventory and Deposit of
Proceeds was executed by attorneys for the Commission, Grand Forks Bean
Company, eight growers, and Bremer Bank, National Association. (Subsequently
all parties agreed via electronic mail that the Letter of Credit from Central Valley

Bean need not be irrevocable.)

Commission staff informed Central Valley Bean that its bid was accepted, based

5
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21.

22.

23.

24.

on the terms submitted, with a price of $22.75/cwt based off a #1 pinto, normal
discounts to apply, including loading and hauling.

On February 3, 2015, Central Valley Bean began transporting the beans to its
licensed grain warehouse in Buxton, North Dakota. The final load of beans was
transported on February 11, 2015. A Grand Forks Bean outbound scale ticket
was issued for each load of beans moved from the Grand Forks Bean warehouse
and a copy of each outbound scale ticket was provided to the Commission.
Commission Staff created an assembly report that included a record for each

load of beans moved from the Grand Forks Bean warehouse.

Central Valley Bean issued an inbound scale ticket for each load of beans
received with grading information and Grand Forks Bean, the Public Service
Commission, and the trucking company indicated as the persons from whom the
grain was received. Central Valley Bean provided a copy of each inbound scale
ticket to the Commission. Central Valley Bean created a daily assembly report
that included a record for each load of beans received and provided a copy of

each daily assembly report to the Commission.

Once all beans were removed from the Grand Forks warehouse and delivered to
Central Valley Bean, Central Valley Bean provided a final assembly report to the
Commission. Central Valley Bean paid the Commission the full amount due, with
a final payment made on February 11, 2015.

The proceeds from the sale of the Beans have been received and deposited in
an interest bearing escrow account at the Bank of North Dakota under the name

Grand Forks Bean Company, Inc., and the Stipulation for the Sale of Inventory
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25.

26.

27.

28.

and Deposit of Proceeds was provided to the bank to evidence the conditions of

the escrow. The funds will remain on deposit until the Commission is appointed

trustee at which time the funds will be transferred into the Public Service
Commission’s Grand Forks Bean Company, Inc. trust account at the Bank of

North Dakota.

The Commission was informed and has reason to believe there are outstanding
obligations for unpaid claims for grain sold to Grand Forks Bean as a public
warehouseman under North Dakota Century Code Chapter 60-02. Under the
provisions of North Dakota Century Code section 60-02-09, bond protection is
available for the benefit of all persons storing or selling grain to such
warehouseman. Under the provisions of North Dakota Century Code section 60-
10-04 a person is eligible to receive indemnity payments from the credit-sale
contract indemnity fund if the licensed warehouse to which the person sold grain
to becomes insolvent.

Grand Forks Bean is insolvent under North Dakota Century Code Chapter 60-04,
in that it is unable upon proper demand to make payment for grain purchased or
marketed by the licensee or to make redelivery or payment for grain stored.

North Dakota Century Code section 60-04-03 provides that the Court may issue
ex parte a temporary order to preserve or protect any assets and potential assets
of the trust fund until the Court issues it order granting or denying the application.
The Commission is legally entitled to be appointed trustee of the tfrust fund

provided under North Dakota Century Code Chapter 60-04.
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29.

30.

31.

32.

33.

Forks Bean. North Dakota Century Code section 60-04-03.3 provides:

The surety on the warehouseman’s bond must be joined as
a party to the insolvency proceeding upon a motion by the
commission when the commission believes that proceeds
from the warehouseman’s bond may be needed to redeem
outstanding receipts issued by the warehouseman. When it
appears in the best interests of the receiptholders, the court
may order the surety to deposit the penal sum of the bond,
or so much thereof as may be deemed necessary, into the
trustee’s trust account pending a final determination of the
surety’s liability under the bond.

believes bond proceeds are needed.

Century Code section 60-10-05 provides:

Upon the insolvency of a licensed public warehouse or grain
buyer and a declaration that the Public Service Commission
serve as the trustee, the Public Service Commission shall
make the proceeds of the credit-sale contract indemnity fund
available for use in meeting the licensee’s obligations with
respect to the reimbursement of any person who sold grain
to the licensee under a credit-sale contract and who was not
fully compensated in accordance with the contract.

WHEREFORE the Public Service Commission respectfully requests:

That the Court issue ex parte a temporary ORDER:

Bond proceeds may be needed to redeem outstanding receipts issued by Grand

The Commission is not requesting the bonding company be joined at this time,

but will request joinder of the bonding company at a later date if the Commission

Proceeds from the Credit-Sale Contract Indemnity Fund may be needed to meet

the licensee’s obligations to any holders of credit-sale contracts. North Dakota

a. Requiring Grand Forks Bean Company, Inc. to preserve and protect any

trust assets under North Dakota Century Code section 60-04-03.1 and
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34.

35.

36.

b. Authorizing the Commission to immediately take any action deemed
necessary to preserve and protect the trust assets under North Dakota
Century Code section 60-04-03.1.

That the Court declare Grand Forks Bean Company, Inc. INSOLVENT within the
meaning of North Dakota Century Code Chapter 60-04 and establish the date of
insolvency as December 19, 2014, the date the first claim alleging nonpayment
for grain delivered or sold was filed with the Commission.

That the Court APPOINT the Commission as trustee of the trust fund under
North Daketa Century Code section 60-04-03.

Respectfuily submitted at Bismarck, North Dakota, this S%&‘ day of

February, 2015.

Special Assistant Attorneys General
Public Service Commission

600 E. Boulevard Avenue — Dept. 408
Bismarck, ND 58505

(701) 328-2407

(701) 328-2410 fax

Attorneys for the Public Service Commission
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STATE OF NORTH DAKOTA IN DISTRICT COURT

COUNTY OF GRAND FORKS NORTHEAST CENTRAL JUDICIAL DISTRICT

Public Service Commission

VSs.

Grand Forks Bean Company, Inc.

18-2015-CV-00240
CIVIL NO.

Petitioner,
NOTICE OF APPLICATION
FOR APPOINTMENT AS
TRUSTEE AND FOR

EX PARTE ORDER AND
NOTICE OF MOTION UNDER

Respondent. RULE 3.2

PSC Case No. GE-15-36

TO:

Tad McGurk, President and Registered Agent for Grand Forks Bean
Company, Inc., 2120 North Washington Street, Grand Forks North Dakota
58203-1447

Joel Arnason, Attorney for Grand Forks Bean Company, Inc., 301 North Third
Street, Suite 300, Grand Forks, ND 58203

Daniel L. Gaustad, Attorney for Brent Baldwin/Baldwin Farms, and Duane
Altendorf, 24 North 4" Street, PO Box 5758, Grand Forks, ND 58206-5758

Russ J. Melland, Attorney for Ronald Adams, Nickolas Adams, Chuck B. Nelson,
and WJG Nelson (Jon Nelson & Steve Nelson}, 401 DeMers Avenue, Suite 500,
Grand Forks, ND 58206-5849

Jon R. Brakke, Attorney for Curt Amundson, and the Estate of Brad Nelson, 218
NP Avenue, Fargo, ND 58102

Tracy A. Kennedy, Attorney for Bremer Bank, National Association, 3100 South
Columbia Road, Suite 200, Grand Forks, ND 58201

PLEASE TAKE NOTICE that the Public Service Commission respectfully moves

the Court for Appointment as Trustee and for Ex Parfe Order. The Public Service

Filed - Clerk of District Court
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Commission further moves the Court for an order declaring Grand Forks Bean
Company, Inc. insolvent within the meaning of North Dakota Century Code
Chapter 60-04 and establishing the date of insolvency as December 19, 2014,
the date the Public Service Commission received the first claim for nonpayment
for grain delivered or sold to Grand forks Bean Company, Inc.

The application, affidavit and brief in support of the application are attached to
this notice and by reference made a part hereof.

YOU ARE HEREWITH NOTIFIED that the attached Application includes a
request for appointment as trustee and declaration of insolvency és of December
19, 2014, and a request for an E£x Parfe Order under North Dakota Century Code
section 60-04-03. The application for appointment as trustee and declaration of
insolvency is submitted to the Court pursuant to Rule 3.2 of the North Dakota
Rules of Court and will be decided on briefs unless oral argument is timely
requested. You have fourteen (14) days after the service of the notice and brief
to file your response and other supporting papers.

. ah
Bismarck, North Dakota, \ this day of February, 2015.

lllona A. Jeffcoat-Sacpo
Casey A. Furey (080 Si
Special Assistant Attorneys General
Public Service Commission

600 E. Boulevard Avenue — Dept. 408
Bismarck, ND 58505

(701) 328-2407

(701) 328-2410 fax

1
]

Attorneys for the Public Service Commission
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STATE OF NORTH DAKOTA IN DISTRICT COURT

COUNTY OF GRAND FORKS NORTHEAST CENTRAL JUDICIAL DISTRICT

18-2015-CV-00240

Respondent.

PSC Case No. GE-15-38

)
Public Service Commission ) CIVIL NO.

)

Petitioner, }

)
VS, )

) ORDER APPOINTING
Grand Forks Bean Company, Inc. ) TRUSTEE 77—~

)

)

)

)

MAR 2 3 201

}
I
|
Lo
EE

L —_
The Public Service Commission has moved the Court for appointment as trustee

of Grand Forks Bean Company, Inc. under North Dakota Century Code Chapter
60-04 and for an Ex Parfe Order to Preserve Trust Assets. Grand Forks Bean
Company, Inc., 2120 North Washington Street, Grand Forks, North Dakota
58201, operates as a grain warehouseman in the State of North Dakota.

It appears from the record that Grand Forks Bean Company, inc. is insolvent
under North Dakota Century Code Chapter 60-04 and that it is in the best interest
of the potential claimants that a trustee be appointed.

ORDERED THEREFORE, on the Application and Motion of the Public Service
Commission by and through its attorney, the Public Service Commission is

appointed trustee of the trust fund provided by North Dakota Century Code

dul-r\\-:"(\u. /\W}/\
Y.

oy

Filed - Clerk of District Court

213020,

Bageo

110:58 PM
ounty, ND



Chapter 60-04 for the purpose of marshalling all trust assets of the insolvent
Grand Forks Bean Company, Inc. in the manner provided by law.
ORDERED FURTHER that the date of insolvency be established as December

18, 2014,

st octio , North Dakota, this /3s/dayof  fon ..., 2015.

BY THE COURT

ryéf-céz" JVQA/Q,)?] WML
Judge of the District Court
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STATE OF NORTH DAKOTA IN DISTRICT COURT

COUNTY OF GRAND FORKS NORTHEAST CENTRAL JUDICIAL DISTRICT
Public Service Commission, Civil No. 18-2015-CV-00240
Petitioner,
v. AMENDED

ORDER APPOINTING TRUSTEE
Grand Forks Bean Company, Inc,, ] Coe L
R

Respondent. Pt ST DAL

) e 5

MAR 25 2015
PSC Case No. GF-15-36

1. The Public Service Commission has moved the Court for é}?ﬁiﬁﬁﬁféﬁr zfé‘t‘rﬁﬁféé“cf"‘“"i‘; '
Grand Forks Bean Company, Inc. under North Dakota Century Code Chapter 60-04
and for an Ex Parte Order to Preserve Trust Assets. Grand Forks Bean Company,
Inc., 2120 North Washington Street, Grand Forks, North Dakota 58201 operated as a
grain warehouseman in the State of North Dakota.

2. It appears from the record that Grand Forks Bean Company, Inc. is insolvent under
North Dakota Century Code Chapter 60-04 and that it is in the best interest of the
potential claimants that a trustee be appointed.

3. ORDERED THEREFORE, on the Application and Motion of the Public Service
Commission by and through its attorney, the Public Service Commission is
appointed trustee of the trust fund provided by North Dakota Century Code Chapter
60-04 for the purpose of marshalling all trust assets of the insolvent Grand Forks

Bean Company, Inc. in the manner provided by law. QXO

2
Filed - Clerk of District Court

m@ 239:16 PM
XS Countv. ND



4, ORDERED FURTHER that the date of insolvency is established as on or before

December 19, 2014.

G o Looten . North Dakota, this_25'8ay of __270: cu 2015,

BY THE COURT

QZ;NJ:‘E j a0 B ora sl
Judge of the District Court

2191053.1
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IN DISTRICT COURT, GRAND FORKS COUNTY, STATE OF NORTH DAKOTA
Public Service Commission,

Petitioner,

Vs, Civil No. 18-2015-CV-00240
Grand Forks Bean Company, Inc.
Bremer Bank, National Association, CLAIM OF BREMER BANK,
NATIONAL ASSOCIATION

Respondents.

e S IV N S N T NP R N SN

PSC Case No. GE-15-36

CLAIM OF BREMER BANK, NATIONAL ASSOCIATION

COMES NOW, Claimant Bremer Bank, National Association, by and through its
Attorneys Tracy A. Kennedy and John D. Schroeder, for and as its Claim in response to
Petitioner’s Notice of Appointment as Trustee and Notice fo File Claims, alleges and states as
follows:

91 Bremer Bank, Natjonal Association (“Bremer”) is a bank formed under the National
Banking Act, with is principal place of business at 3100 S. Columbia Rd. Grand Forks, North
Dakota. Bremer Bank is authorized to do business in North Dakota.

b Grand Forks Bean Company, Inc. (“Grand Forks Bean™) loaned money from Bremer.
The amount owed by Grand Forks Bean to Bremer is principal in the amount of $878,708.94,
accrued interest at the variable rate of 4.25% per annum as stated in the loan documents
through April 22,2015, of $14,905.60, and interest per day of $103.7364721 after that date.
Attached hereto as Exhibit A is a copy of Bremer’s loan transaction records documenting the
above figures.

93 As part of that financing, Grand Forks Bean pledged to Bremer certain of its personal

Page 1 of 4

ﬁiled - Cl?irgof District Court
age 015 4:32:45 PM
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property assets including all “inventory” to Bremer to secure the loans, among other
categories of collateral, Attached hereto, and incorporated herein by reference, as Exhibit B
to E are security agreements executed by Grand Forks Bean Company, Inc. describing the
property pledged to Bremer, dated October 20, 2011, September 12, 2012, November 9,
2012, and October 14, 2013, The categories of collateral pledged include “inventory”,
“accounts”, “equipment”, “general intangibles”, and “chattel paper”, as well as other
collateral attached to or traceable to these categories.

%4 Bremer has perfected its security interest through the filing of UCC-1 Financing
Statements with the North Dakota Secretary of State’s office. Attached hereto, and
incorporated herein by reference, as Exhibit F is the filed UCC financing statement in favor
of Alerus Financial dated September 30, 2005; Exhibit G is the filed UCC financing
continuation statement in favor of Alerus Financial dated August 10,2010; Exhibit H is the
filed UCC financing statement assignment from Alerus Financial to Bremer dated October 3,
2011; Exhibit I is another filed UCC financing statement in favor of Bremer dated January
6, 2012.

9 Grand Forks Bean was in default under the terms of the security agreements and other
loan documents with Bremer. Recognizing this default, Bremer and Grand Forks Bean
entered into a Loan Workout Agreement, dated January 7, 2015, a copy of which is attached
hereto and incorporated herein gy reference as Exhibit J. Due to the institution of this
insolvency proceeding against Grand Forks Bean, it is now in default of the Loan Workout
Aprecment,

96 The Commission and any other claimants have not filed with the North Dakota
Secretary of State’s office any type of financing statement against Grand Forks Bean. On

Page 2 of 4
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information and belief, there is no security agresment between either the Commission or any
other claimants and Grand Forks Bean.
Y7 Bremer’s perfected security interest has a first priority lien to all of the inventory,
including but not limited to any and all grain inventory, and other categories of collateral of
Grand Forks Bean described in any security agreement and financing statement between
Bremer and Grand Forks Bean, and all proceeds therefrom as and against any claims of either
the Commission or any other claimants.
98 The Commission sceks to gain control of and disperse procceds, as trust assets,
realized from the sale of Grand Forks Bean’s inventory which has been pledged as collateral
to Bremer and is subject to Bremer’s first priority lien.
19 WHEREFORE, Bremer prays the Commission Recommend in its Report, and
ultimately that the Court grant, the following relief:
a. Determine Bremer is entitled to the first distribution, prior to distribution to any other
claimant, from the trust assets the sum of § 893,614.54 through April 22, 2015, and
interest at the rate of $103.7364721 per day for each day thereafter, or if the funds

available in the trust are less than that sum, then the entire funds in the trust;

b. Inthe Alternative, determine Bremer is entitled to the second distribution, following

distribution to valid receiptholders an amount necessary to pay the value of the
unredeemed valid receipts of Grand Forks Bean as of the date Grand Forks Bean
became insolvent, but prior to distribution to any other elaimant, from the trust assets
the sum of § 893,614.54 through April 22, 2015, and. interest at the rate of
$103.7364721 per day for each day thereafter, or if the funds available in the trust are

less than that sum, then the entire funds in the trust remaining after distribution to

Page 3 of 4
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valid receiptholders;
c. Forno distribution of any trust assets to the Commission for any expenses incurred
herein, prior to the full amount of Bremer’s claim having been satisfied: and

d. For such further relief determined to be just and cquitable.

-~

I 7 4
Dated this -..” day of April, 2015,

;(:ﬂ; ii’&{fﬂ\m Jﬂ/ (,\ /’( -, "i‘*» e
(/ TKACY A, KFNNEDY ND ID # 05704
S J(/)HN D. SCHROEDER, ND ID #07147
Zimney Foster P.C,
3100 South Columbia Road, Suite 200
Grand Forks ND 58201
Telephone: (701) 772-8111
Fax: (701) 772-7328
tracykennedv@northdakotalaw.net
ischroeder(@northdakotalaw net
Attorneys for Bremer Bank, National
Association
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View Profile - 997-3 Note - 3 Month Comm'l Line - Bank 446 Page 1 of 1

EXHIBIT A

Grand Forks Bean Company Inc

1997-3 Note - 3 Month Comm'l Line '
18-2015-CV-00240

Change Quote...

Payoff Summary

Total payoff: 893,614.54

As of: 04/22/2015

Total daily accrual; 103.7364721

Pavoif Detail P/'“,

Current principal: S Tt

Interest: - . Daily accrual of 103.7364721

Late charges: .00

Total payoff: 893,614.54

Participations

4010 - 1 - Bank Of North Dakota

Current principal; 432,208.95

Interest: 7,356.64 Daily accrual of: 51.0246677

Totat payoff, 439,665.59

Note information

Category: C - Commercial Transactions allowed: - All transactions

TLC: No Teller activity; 0.00

Participation; Yes Quote issued: No

Interest type: S - Simple, in arrears Loan status: N - Not aceruing

Accrual basis: 0 - Actual/360 Interest accrual; 14,905.6040012

Earn/rebate method: 1 - Accruing (simple interest pald to: 12/01/2014
interesf)

Collateral description: See Multiple Collateral

jled - Clgglg of District Court

hitps://insight. metavante.org/opstopb1/OpstopServiet/T.n ViewPayoffQuote 5 4:32:45 PM
Grand Forks County, ND
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2011 18-2015-CV-00240

COMMERCIAL SECURITY AGREEMENT

DORG Jogh
to any particular {oan or item.

References in the boxes above are for Lender's usa only and do not iimit the applicability of this document
Any item above containing "***" has been omitted dug to text length limitations.
Grantor: GRAND FORKS BEAN COMPANY, INC, Lender: Bremeor Bank, National Associstion
2120 N WASHINGTON ST Grand Forks Office
GRAND FORKS. ND 58203 3100 South Columbia Road

Grand Forks, ND 58208

THIS COMMERCIAL SECURITY AGREEMENT dated October 20, 2011, is made and sxecuted bstween GRAND FORKS BEAN COMPARNY, INC.
{"Grantor”) and Bremer Bank, National Association {"Lender").

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security intersst in the Collateral to secure the
Indebtedness and agrees that Lender shall have the tights stated in this Agreement with respact 1o the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. Ths word "Coliateral" as used in this Agreement means tha following described property, whether now owned or
hereafter acquired, whather naw axisting or hereatter arising, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

All Inventory, Accounts and Equlpment

in addition, the word “Collateral® also includes all the followlng, whather now owned or hereafter acquired, whether now existing or hereafter
arising, and wharaver focatad: )

(A} All accessions, attachments, secessories, tools, parts, supplies, replacements of and additions to any of the collateral described herein,
whether added now or later.

(B} All products and produce of any ot the property described in this Collateral section.

{C} Al accounts, general Intanglbles, instruments, rents, monies, payments, and sll other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described In this Collateral section.

(B} Al proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described In this
Collateral section, and sums due from a third party whe has damaged or destroyed the Collaterat or from that party's insurar, whethar due
to judgment, settlement or other process.

(E} Ali records and data relating to any of the property describad in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic madia, together with all of Grantor's right, titla, and intarest in and to all computer software required to
utiliza, create, maintain, and process eny such records or data on slectronlc madia,

CROSS-COLLATERALIZATION. in addition to the Note, this Agreement secures alf obligations, debts and liabilities, plus Interest thereon, of
Grantor to Lender, or any one or more of them, as well as sl clsims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whethar related or unrelated to the purpose of the Note, whether valuntary or otharwise, whether due or not due,
direct or. Indirect, determined or undetermined, absalute or contingent, liquidated or unliquidated, whather Grantor may be liable Individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether fecovery upon such amounts may
be or hereafter may becoms barred by any statute of limitations, and whether the obligation to repay-such amounts may be or hereafter may
become otherwise unenforceabla.

RIGHT OF SETOFF. To the extant permitted by applicable law, Lender reserves a right of setoff in all Grantor’s accounts with Lendar {whather
checking, savings, or some other accountl. This includes all aceounts Grantor holds jointly with someone sise and all accounts Granter may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Gramtor autharizes Lender, to the extent permitted by applicable law, to cherge or setoff all sums owing on the Indebtedness agalnst any
and all such sccounts, and, at Lender's option, to administratively freeze all such accounts to sliow Lender to protect Lender's charge and setoff
rights provided in this paragraph,

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Perfection of Security Interest. Grantor agrees to take whatever actions ara requestad by Lender to perfect and continue Leander's sacurity
interest in the Collateral., Upon request of Lender, Grantor will deliver ta Lender any.and all of the documents evidencing or constituting the
Coliateral, and Grantar wilt note Lender's interast upon any and all chattel paper and instruments if not delivered to Lender for possession
by Lender. This is a continuing Security Agreament and will continus in effect even though all or any part of the Indebtedness is pald in full
and even though for a porlod of time Grantor may not be indobted to Lender.

Notices to Lender. Grantor wil promptly notify Lender in writing at Lender's addrass shown above {or such other addrasses as Lender may
designate from time to time) prior to any (1) change In Grantor's name; {2) change in Grantor’s assumed business name(s); (3} change
in the management of the Corporation Grantor; (4) changs in the authorized signer{s); (&) change in Grantor's principal offlce sddress;
(6) change In Grantor's state of organization; {7} conversion of Grantor to a new or differant type of business entity; or {8} change in
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name
or state of organization will take eftect until after Lender has received notice,

No Violation. The execution and delivery of this Agreement will not violste any faw or agreement governing Grantor or to which Granlor is
a party, and ifs certificate or articles of incorporation and bylaws do not prohihit any term or condition of this Agreement.

Enforceability of Collateral, To the extent the Collateral consists of accounts, chattel paper, or guneral intangibles, as defined by tho
Uniform Cammercial Code, the Collstaral is eniorceabie in accordance with its terms, is genuing, and fully complies with alsgm»!i@ strict Court
aAge299015 4:32:45 PM

Grand Forks County, ND



EXHIBIT B

COMMERCIAL SECURITY AGREEMENT
Loan No:. 3930 {Continued) Page 2

and regulations concerning form, content and manner of preparation and executlon, and all persons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. At the time any account
becomas subject to a security intarest in favor of Lander, the account shall be a good and valid account rapresenting an undisputed, bona
fide indebtedness Incurred by the account debtor, for merchandise held subject to delivery instructlons or praviously shipped or deliverad
pursuant to a contract of sale, or for services previously performed by Grantor with or for the account debtor, So lang as this Agreement
remains in effect, Grantor shall nat, without Lender's prior written consent, compromise, settle, adjust, or extend payment under or with
regard to any such Accounts. There shall be no getoffs or counterclaims against any of the Collateral, and no agreement shall have been
made under which any deductions or discounts may be claimed concerning the Cofiateral except those disclosad to Lender in writing.

Lacation of the Collateral. Except in the ordinary course of Grantor's business, Grantor agreas to keep the Collateral (or to the extent the
Collataral consists of intangible property such as accounts or general intangibles, the records concerning the Collaterall at Grantor's
address shown above or at such other locations as are acceptable to Lender. Upan Lender's request, Grantor will deliver to Lender in form
satisfactory to Lender a scheduls of real propertiss and Callateral iocations relating to Grantor's operations, including without limitation the
foliowing: {1} all real property Grantor owns or is purchasing; (2}  afl real property Grantor is renting or leasing; {3) all starage facllities
Grantor owns, rents, leases, ar uses: and {4} alt other properties where Collaterat Is or may be located.

Removal of the Collataral. Except in the ordinary course of Grantor's business, Including the sales of Inventory, Grantor shall not remove
the Collaterat from its existing location without Lender's prior written consent. To the extent that the Collateral consists of vehicles, or
other titled property, Grantor shall not take or permit any action which would require application for certificates of title for the vehicles
outside the State of North Dakota, without Lender's prior written consent. Grantor shall, whanever requested, advise Lendsr of the exact
location of the Collateral. ‘

Transactlons Invelving Collataraf. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided-for-in this Agresment, Grantor shall not sell, offer to -sell, or otherwise-transfsr .or dispose of the Collateral. While
Grantor Is not in default under this Agreement, Grantor may sell Inventory, but only in the erdinary.course of its husiness and only to buyers
who qualify as a buyer in the ordinary course of business. A sale in the ardinary course of Grantor's business does aot include a transfer in
partial or total satisfaction of & dabt or any bulk sale. Grantor shall not pledge, mortgage, ancumber or otherwise permit the Collateral to
be subject to any llen, security interest, encumbrance, or charge, other than the sscurity interest provided for In this Agreement, without
the priar writtsn consent of Lender. This includes securlty interests even If junior in right to the security interests granted under this
Agreement, Unless waived by Lender, ail proceeds from any disposition of the Collaterat {for whatever resson} shall be hefd in trust for
Lender and shall not be commingled with any other funds; provided howaver, this requirement shall not constitute censent by Lendar to any
sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Grantor represants and warrants to Lender that Qrantor halds good and markstable title ta the Collateral, free end clear of all liens
and encumbrances except far the lien of this Agreement, No financing statement coverlng any of the Collateral Is on file in any public
office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consented,
Grantor shall defend Lender's rights in the Collateral against the claims and demands of aif other persons,

‘Repairs and Maintenance. Grantor agrees to keep and maintaln, and to cause others to keap and malntain, the Collateral in good order,
repair and condition at eff times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or sarvices rendered or material furnished in cannection with the Collateral so that no lien or encumbrance may ever attach to or be
fited against the Collateral.

Inspaction of Collateral. Lender and Lender's designated representatives and. agents shall have the right at all reasonable times to examine
and inspect the Collateral wherever focated.

Taxes, Assessnionts and-Liens. -Grantor will- pay when-due ‘a!lhtaxesressessments-and~liens—upon~the Collateral;dts-use or-gpsration—upon
this Agreemént, upon any promissory nots or notes evidencing the Indebtedness, ar upon any of ths other Related Documents. Grantor
mey withhold any such payment or may elect to contest any lien If Grantor is in good faith conducting an appropriate praceeding to contsst
the obligation to pay and so tong as Lender's interast in the Coliateral is not isopardized in Lender's sole opinion. If the Collateral is
subjected to a lien which is not discharged within fifteen {15} days, Grantor shall deposit with Lender cash, a sufficiant corparate suraty
bond or other sscurity satisfactory to Lender in an amount adequate to provide for the discharge of the fan plus any interest, costs,
reasonabls attorneys’ fees or other charges that could accrue as & result of foreclosure or sale of the Collateral. In any contest Grantor
shall defend itself and Lender and shall satisfy any final adverse judgmant before enforcement against the Collateral. Grantor shall name
Lender as an additional obliges under any surety bond furpnished in the contest proceedings, Grantor further agrees to furnish Lender with
svidence that such taxes, assessments, and governmental and other chargss have been paid in full and In a timely manner. Grantor may
withhold any such paymant or may elect to contest any fien If Grantor is in good faith conducting an appropriate proceeding to contest the
ohligation to pay and so tong as Lender's interest in the Collateral is not jeopardized.

Compliance with Governmentat Requirements, Grantor shali comply promptly with all laws, ordinances, rules and regulations of all
gavernmental authorities, now or hereafter in offset, applicable to the ownership, production, disposition, or use aof ths Collatersl, including
all laws or regulations refating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the produsction of an
agricultural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation end withhold comgliance
during any proceeding, including appropriate appeals, so lang as Lender's interast in the Coltateral, in Lender's opinion, is not jeopardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has beari, and never will be so long as this Agreement
remains & lien on the Collateral, ussd in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substanca. The representations and warranties contained herein ars
based on Grantor's due difigence in investigating the Collateral for Hazardous Substances. Grantor hersby {1) releases and walves any
future clalms against Lender for indemnity or contribution In the event Grantor bacomes fiable for cleanup or other costs under any
Environmental Laws, and {2} sgrees to indemnify, defend, and hald-harmiess Lender agalnst any and all claims and losses resulting from a
breach of this provision of this Agresment. This obligation to indernnify and defend shall survive the payment of the Indebtedness and the
satisfaction of this Agreement,

Maintanance of Casualty Insurance. Grantar shall procure and maintain all risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance as Lender may raquire with respect to the Collateral, In form, amounts, coverages and
basis reasanably acceptatle to Lender and Issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender, witl deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, inciuding stiputations
that coverages will not be cancelied or diminished without at least ten {10} days' prior written notice to Lender and not including any
disclaimer of the insurer's liability for fallure to give such a notice. Each insurancs potficy also shall include an endorsement. providing that

coverage in favor of Lender will not ’ paired in any way by any act, omission or dafa) Grantor or any other pstson. In connection
with ali policies covering assets in W Lender holds or is offered e security interest, G r will provide Lender WP @ ?5; payabla
" or other sndorsements as Lender mw  £quite. I Grantor at any time fails to obtain 0. _&intain any insurance a gyure Under this
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Loan No: 3930 (Continued) Page 3

Agreement, Lender may (but shall not be obiigated to} obtain such insurance as Lendar deems appropriate, including if Lender so chooses
“single interest insurance,” which will cover only Lender's intarest in tha Collateral.

Application of Insurance Proceeds. Grantor shall promptly notity Lender of any loss or damage to the Collateral, whether or not such
casualty or loss is covered by insurance. Lender may make proof of loss if Grantor fails to do so within fifteen {15) days of the casualty.
All proceeds of any insurance on the Coliateral, including ecerued proceods thereon, shall be held by Lender as part ot the Coilateral, If
Lender consents to rapair or raplacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditurs, pay
of raimburse Grantor from the proceeds for the reasonable cost of repair or restoration. if Lender doas not consant 1o repair or replacemant
of the Collateral, Lender shall retsin a sufficient amount of the proceeds to pay all of the indebtedness, and shall pay the balance to
Grantor. Any proceeds which have not besn disbursed within six [6} manths after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral shall be used to prepay the Indebtedness,

Insurance Reserves, Lender moy require Grantor to msintain with Landsr reserves for payment of insurance premiums, which reserves shal
ba created by monthly payments trom Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days before
the pramium dua date, amounts at least equal to the insurance premiums to be paid. If fifteen {15) days before payment is due, tha reserve
funds are Insufficient, Grantor shall upon demand pay any dsficiency to Lender. The teserve funds shall be held by Lender as a general
deposit and shall constitute s non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hoid the reserve funds in trust for Grantar, end Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantar. Ths responsibillty for tha payment of premiums shall ramsin
Grantor's sole responsibility.

Insurancs Reports. Grantor, upon requast of Lender, shall turnish to Lender raports on each existing policy of Insurance showing such
informatlon as Lender may reasonably request including the following: (1) the name of the insurer; (2} the risks Insured; (3} the amount
of the policy; {4) the property insured; [5) the then currant value on the basis of which insurance has been obtained and the manner of
determining that value; end (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender thowever not more
often than annuallyl have en independent appraiser satistactory to Lender determine, as applicabie, the cash valua or replacement cost of
the Collatersl.

Financing Statements. Grantor authorizes Lender to fila a UCC financing statement, or alternativaly, a copy of this Agresment to perfect
Lender's security intersst. At Lender's request, Grantor additionally agrees to sign all other documsnts that are necessary to perfact,
protect, and continue Lender's security Interest in the Property, Grantor will pay all filing fees, title transfer fees, and other fees and costs
involved unless prohibited by law or unless Lendar is required by law to pay such fees and costs, Grantor liravacably appoints Lender to
execute documents necessary to transfer title if there is o defsult. Lendsr may file a copy of this Agreement as a financing statement, jf
Grantor changes Grantar's nama or address, or the name or address of any person granting a security Intarest under this Agreemant
changes, Grantor wilt promptly notify the Lender of such change.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and sxcept as otherwiss provided below with respect to
accounts, Grantor may have possession of the tangible personal property and bensficial use of all the Collateral and may use it in any lawful
manner not inconsistant with this Agreement or the Related Dacuments, provided that Grantor's right to possession and beneficial use shall not
apply to eny Collateral whare possession of the Collateral by Lender is required by law to perfact Lender's security interest in such Collateral,
Until otherwiss notified by Lendsr, Grantor may collect any of the Collateral consisting of accounts. At any time and even though no Event of
Default exists, Lender may axercise its rights to collect the accounts and to notify account debtors to make payments directly to Lender for
application to the indebtedness. } Lender at any time has posssssion of any Collateral, whether befors or after an Event of Default,. Lendar shall
be deemed to have exercisad reasonable care In the custody and preservation of the Collateral If Lender tekes such action for that puUrpose as
Grantor shall request or es Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failurs to honor any raquest
by Grantor shiall not of itsslf be deemad to be a failure to exercise reasonable care. Lender shall not be required to take any steps nscessary to
preserve any rights In the Collateral against prior parties, nor to protect, preserve or maintain any secuwrity interest given o secura the
Indebtedness, '

LENDER'S EXPENDITURES. If eny actlon or proceeding is commenced that would materially affoct Lendee’s interest in the Collateral or if
Grantor fails te comply with any provision of this Agreement or any Related Documents, including but net limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may {but shall not be obligated to take any action that Lender dsams appropriate, Including but not Hmited to discharging or
paying all-taxes, llens, security interests, encumbrances and other ¢laims, at any time levied or placed on the Collateral and paying all costs for
insuring, malntaining and preserving the Collateral, Al such expenditures incurred or paid by Lender for such purposes will then bear intsrest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a
part of the Indebtedness and, at Lender's option, will {A} be payable on demand; (B} be added to the balance of tha Note and be apportioned
among and be paysble with any Instaliment payments to become due during either {1} the torm of any applicabls insuranca policy; or {2) the
remaining term of the Note; or {C} be trested as a balloon payment which will be due and payable at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall be In addition to all other rights and remadies to which Lender may be entitled upon

Default,

DEFAULY. Each of the following shall constitute an Event of Default under this Agreemant:
Payment Default, Grantor fails to make any payment when due under tha Indebtedness,
Othsr Dafaults. Grantor fajls to comply with o to perform eny other term, obligation, covenant ar condition contained in this Agreament or

“in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any ather
agreament between Lender and Grantor.
Defauit in Faver of Third Parties, Any guarantor or Grantor defaults under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other craditor or person that may materially affect any of any guarantor's or
Grantor’s propsrty or ability to perform their respective obligations under this Agreement or any of the Relatsd Documents.
False Statoments. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agresment or the Related Documents is false or misleading in any material respect, efther now or at the time made or furnished or becomes
false or misleading at any time thereafter.
Defective Collateralization. This Agreement or any of the Aelated Documents ceasas to be in full force and effect tincluding failure of any
callateral document to creste a valid and perfected security interest or lien} at any time and for any reason.
Insolvency, The dissolution or tarminstion of Granior's existence 8s a going business, the insolvency of Grantor, the appointment of a
receiver tar any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement
of any proceading under any bankruptey or insolvency laws by or against Grantor.
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Creditor or Forfeitre Proceedings. Commencement of foreclosure er forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Graator or by any governmental agency against any collateral securing the
Indebtedness. This includes & garnishment of eny of Grantor's accounts, including deposit accounts, with Lender, However, this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasenableness of the clalm which is the basis of the
craditor or forfeiture procesding and if Grantor gives Lender written notice of the creditor or forfeiture procesding and deposits with Lender
monies of a suraty bond for the creditor or forfeiture proceeding, In an amount determined by Lender, in its sole discretion, as being an
adoquate reserve or bond for the disputs.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or Guarantor
dies or becomes Incompetent or revokes of disputes the validity of, or lisbility under, any Guaranty of the Indebtedness.

Adverse Change. A materlal adverse change occurs In Grantor's financial condition, or Lender befieves the prospect of payment or
performance-of-the Indebtedness is impaired.

Insecurity. Lendor in good faith believes Itsslf insacure.

RIGHTS AND REMEDIES ON DEFAULT. if an Event of Default occurs under this Agreement, at any time thereatter, Lender shall have all the
rights of a secured party under the North Dakota Unitarm Commercial Code. In addition and without limitation, Lender may exercise any one or
more of the following rights and remedias:

Accelerate Indebtedness. Lender may declare the entire indebtedness, Including any prepayment penalty which Grantor would be required
ta pay, immediately due and payable, without notice of any kind to Grantor,

Assembls Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certiffcates of title
and other documents ralating to the Collateral. Lender may require Grantor to assembla the Collataral and make it avallable to Lender at a
place to be designated by Lender. . Lender also shall have full power to enter upon the property of Grantor 1o take possession of and
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor egrees
Lender may take such other gaods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power ta sell, fease, transfer, or otherwise deal with the Collateral or procseds thereof in Lender's
own name or that of Grantor. Lénder may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline
speedily in value or is of a type customarlly sold on & recognized market, Lendar will give Grantor, and other parsons as required by faw,
reasonable notice of the time and place of any public sale, or the time after which any private sals or any other disposition of the Collateral
is to be made. However, no notice need be provided to sny person who, after Event of Default occurs, entars Into and authenticates an
agreement waiving that person's right to notification of sale. The requirements of reasonable notice shall be met if such notice Is given at
least ten (10) days before the time of the sals or disposition. All expenses relating to the disposition of the Collateral, including without
fimitation the expenses of retaking, helding, insuring, preparing for sale and selling the Collateral, shall bacome a part of the indebtedness
secured by this Agreement and shalt be payable an demand, with interest at the Note rate’ from date of expenditure until repaid,

Appoint Recaiver. Lender shall have the right to have a receiver appointed to take possesaian of all ar any part of the Collateral, with the
power ta protect and preserve the Collatersl, to operate the Collaterat preceding foreclosure or sale, and to collect the Rents from the
Collateral and apply the praceeds, over and above the cost of the regeivership, against the Indebtedness. The receiver may serve without
bond if permitted by law. Lender's right to the appaintment of a recelver shall exist whether ar not the apparent value of the Callateral
axceeds the Indsbtedness by a substantial amount, Employment by Lender shall not disqualify a person from serving as a recelver.

Collact Ravenuss, Apply Accounts., Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from
the Coliateral. Lender may at any time in Lendsr's discretion transfer any Collateral into Lender's own name or that of Lender's nomines
and recetve*the"payments,"'rentsrinconmr-and"revenues“therefmm—and-hold—the“same*as securityfor “the—Indebtedness -or-apply-it—to
payment of the Indebtedness in such order of preference as Lendsr may determine. Insofar as the Coltatera!l consists of accounts, general
Intangibles, Insurance poficles, instrumants, chatts! paper, choses in action, or similar property, Lender may demand, collect, recelpt for,
settle, compromise, adjust, sus for, foreclose, or realize on the Collateral as Lender may determine, whother or not Indebtedness or
Collateratl is then due. For these purposes, Lender may, on behalf of and In the name of Grantof, raceive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
dacuments of title, Instruments and items pertaining to payment, shipment, or storago of any Collateral. To facilitate collection, Lendas
may notify ascount debtors and obligars on any Collateral to- make payments directly to Lender.

Obtain Deficlency. |f Lender chooses to sefl any or all of the Collateral, Lender may abtain a Judgmant against Grantor for any deficiency
remaining on the indebtedness dus to Lender after application af all amounts received from the exercise of the rights provided in this
Agreement. Grantor shall be liable for a deficlency even it the transaction described in this subsection is & sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have alf the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. Ia addition, Lender shall have and may exercise any or el other rights and
remedies it may have avallable at law, in equity, or otherwise. .

Elaction of Remadies. Excapt as ray be prohibited by applicable law, all of Lender's rights and remedles, whether avidenced by this
Agreament, the Related Documents, or by any other writing, shall be cumutative and may be exercissd singutarly or concurrently. Election
by Lender to pyrsue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreemant, after Grantor's failute to perform, shall not affect Lender's right to declare a default
and exercise its remeadias.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agresment of the parties
85 10 the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writlng
and signed by the party or parties sought to be charged or bound by the alteratlon or amendment.

Attorneys’ Fees; Expsnses. Grantor agrees to pay upon demand all of Lender's costs and expenses, Ineluding Lender's reasonable
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Agcesment. Leader may hire or pay
someone else to help anforce this Agreemaent, and Grantor shall pay the costs and exponses of such enforcement. Costs and expensas
include Lender's reasonabls attorneys’ fees and tegal expenses whether or not there is a lawsuit, including reasonabls attorneys' fees and
legal expenses for bankruptcy praceedings {including efforts to modify or vacate any automatic stay or Injunction), appeals, and any
anticipated post-{judgment collection = \{;es Grantor also shall pay all court casts and ™ additional fees ss may be directad hy the
court, - :
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provisions of this Agreement.

Governing Law. This Agreement wiil be govemad by federal law applicable to Londer and, to the sxtent not preempted by federal law, the
faws of the State of North Dakota without ragard to its confilcts of law provisions. This Agresment has been accepted by Lander In the

State of North Dakota.

No Walver by Lender. Lender shall not be deemed to have waived any rights undor this Agraement unless such walver is given in writing
and signed by Lender, No delay or omission on tha part of Lender in exercising any right shall oparate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lendar's right otherwise to
dernand strict compliance with that provision or any other provision of this Agreement. No prlor waiver by Lender, nor sy course of
dealing batween Lender and Grantor, shall constitute a walver of any of Lender's rights or of any of Grantor's obiigations as to any future
transactions. Whanever ths consent of Lender is raquired under this Agreement, the granting of such consent by Lender in any Instance
shall not constitute continuing consent to subsequent Instances where such consant Is required and_ in all cases such consent may be
granted or withheld in the sole discretion of Lender.

Notices, Any notice required to be given under this Agreement shall be given in writing, and shall be efiactive when actually deliverad,
when actually received by telefacsimile {unless otherwisa required by law), whan deposited with a nationally recognized cvernight courier,
or, if mailed, when depositad in the United States mail, 8s flrst class, certified or reglstered malt postage prepsid, diracted to the addrasses
shown near the beginning of this Agreement. Any perty may change its address for notlcas under this Agreement by glving formal written
notice to the other parties, specifying that the purpose of the hotice is ta change the party's address. For notice purposses, Grantor agrees
to keep Lender Informed at all times of Grantor's current address. Unless otherwise provided or required by law, if there is mors than ane
Grantor, any notice given by Lender 10 any Grantor is desmed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appolnts Lender as Grantor’s Irravocable attorney-in-fact for tha purpose of exacuting -any documents
nacessary to perfect, amend, or to centinue the security Interest granted in this Agreement or to demand termination of filings of other
secured parties.- Lender may_ at any time, and without further authorization from Grantor, file a carban, photographic or other teproduction
ot any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses far the
perfaction and the continuation of the perfoection of Landsr's security intarest In the Collataral,

Severability. If a court of competent jurisdiction finds any provision of this Agreement to ba legal, Invalid, or unenforceable as to any
cireumstance, that finding shall not make the offending provision illegal, Invalid, or unenforceable as to any other circumstance, If feasible,
the offending provision shall be considered modified so that it becomes lagal, valid and enforceable. If the offending provision cannot be so
modified, it shall be considerad deleted from this Agresment. Unless otherwise required by law, the iltegality, invalidity, or unenforgeability
of any provision of this Agreement shall not affact the legality, velidity or enforceability of any other provision of this Agreement.

Successors and Assigns. Subject to any limitations stated In this Agreemant on transfer of Grantor's interest, this Agreement shall be
binding upon and Inure to the benefit of the parties, their successors snd assigns, If ownership of the Collateral becomes vestad in a
person other than Grantor, Lender, without notice ta Grantor, may deal with Grantor's successors with refersnce to this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or lfability under the

Indebtedness.

Survival of Representations and Warranties. Al representations, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and dslivery of this Agreement, shall be continuing in nature, and shall remaln in full force and effect until such time
as Grantor’s Indebtednass shell be paid in full.

Tima is of the Essenca. Tlme is of the assence in tha performancs of this Agraament.

DEFINITIONS. The toltowing capitalized words and tarms shall have the tallowing meanings when used in this Agreemant. Unisss apaciflcally
stated to the conurary, all referencos to dollar amounts shalt mean amounts in Jawful money ef the Unlted States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as tha context may require. Words and terms not otherwise
defined In this Agreement shall have the meanings attributed 1o such terms in the Uniform Commaercial Cods:

Agreement. The word "Agreement” means this Commetcial Sacurlty Agreement, as this Commercial Sscurity Agreement may be amended
or modified. from time to time,. together with alf exhibits and schedutes attached to this Commercial Security Agreemant from time to time.
Borrower. The waord "Borrower" means GRAND FORKS BEAN COMPANY, INC. and includes all co-signers and co-makers signing the Note
and all their successors and assigns.

Coliateral, The word "Collateral" means all ot Grantor's right, title and interest in and to all the Collateral as dascribed In the Collataral
Description saction of this Agreement.

Default. The word “Default" means the Default set forth in this Agreement in the section titled " Default”.

Environmental Laws, The words "Environmental Laws® mean any and all state, fedesal and local statutes, regulations and ordinances
relating to the protection of human heslth or the enviranment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Saction 9601, et seq. ("CERCLA"}, the Superfund Amendments and
Reauthorizgtion Act of 1986, Pub. L. No. 99-499 {"SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Sectlon 1801, st s8q.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6801, et seq., or other applicable state or federal laws, ruies, or
regulations adapted pursuant thereto,

Event of Default. The words *Event of Dstault® mean any of the events of default set forth in this Agreement In the default section of this
Agresment,

Grantor, The word "Grantor” means GRAND FORKS BEAN COMPANY, INC..
Guarantor. The word "Guarantor" means any guarantor, surety, or accermmodation party of any or all of the Indebtednass.

Guarsnty. The word "Guaranty” means the guaranty from Guerantor to Lender, including without Bimitation a guaranty of all or part of the
Note.

Hazsrdous Substances. The words "Hazardous Substances" mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristles, may cause or pose a present or potential hazard to human health or the snvironment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous
Substances” are used In their very broadest sense and include without limitation any and sll hazardous or taxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substancas" slso includes, without limitation, petroleumn

and patroleurn by-products or any fraction thereof and asbestos.
Indebtedness. The word "Indebtedness” means the Indebtedness evidencod by the Note or Relaied Documents, including all principal and
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interest togethar with afl other indebtedness and costs and expenses for which Grantor Is responsiblie under this Agreement or under any of
the Related Documents. Specifically, without limitation, Indebtedness includes all amounts that may be indirectly secured by the
Cross-Collateralization provision of this Agraement.

Lender. The word "Lender™ means Bremor Bank, National Associatlon, its successars and assigns.

Note. The word "Note™ means the Note executad by GRAND FORKS BEAN COMPANY, INC. in the principal amount of $250,000.00 dated
October 20, 2011, together with all renewals of, extensions of, modifications of, refinancings of, consofidations of, and substitutions for
the nots or credit agresment,

Property. The word “Property" means all of Grantar's right, title and Interest in and to all the Property as described in the "Callateral
Description™ section of this Agrasment.

Related Documents. _The words “Related. Documents”.mean all. promissory_notes, credit.agreements, loan agreements, snvironmental
agroements, guarentles, securlty agreements, mortgages, deeds of trust, security deeds, collateral martgages, and aff other Instcuments,
agreements and documents, whether now or hereafter existing, exscuted in connection with the Indebtedness.

GRANTOR HAS READ AND UNDERSTOOD AlL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO TS
TERMS, THIS AGREEMENT IS DATED OCTOBER 20, 2011. -

GRANTOR:

GRAND FORKS BEAN COMPANY, INC.

By:

1G4S

TODD McGURK, PRESIDENT/SEC of GRAND FORKS
BEAN COMPANY, INC.

LASEA PAO Esnding, Vs, 6.5S00.002 Cops. Rmbond Finmical Safutiony, fne. 1537, (1. AF Righle Raserved. - NO ofCRALMANE40.FC YR-(73057 PA-62
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COMMERCIAL SECURITY AGREEMENT

y particular loan or item.

References in the boxes ahove are for Lender’s use only and do not lirmit the applicability of this document to an
Any item above contalning “**** has bsen omitled dus 1 text langth limitations.

Grantor: GRAND FORKS BEAN COMPANY, INC. Lender: Bremer Bank, National Association
2420 N WASHINGTON ST Grand Forks Office
GRAHND FORKS, ND 58203 3100 S Columbia Rd

PO box 13118
Grand Forks, ND 58208

THIS COMMERCIAL SECURITY AGREEMENT dated September 12, 2012, Is made and executed between GRAND FORKS BEAN COMPANY,
INC. {("Grantor”) and Bremer Bank, National Assoclation {"Lender"}. .

GRANT OF SECURITY INTEREST. For vatuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, In addition to all other rights
which Lender may have by law,

COLLATERAL DESCRIPTION. The word "Collateral” as used in this Agreement means the following deseribed property, whether now owned or
hereafter acquired, whether now exisling or hereafter ansing, and wherever located, in which Grantor is glving to Lender a security interest for
the payment of the Indebtedness and performance of all other obilgations under the Note and this Agreement:

All Inventary, Chattel Paper, Accounts, Equipment and General intanglbles
In additfon, the word "Collateral” also includes all the following, whether now owned or hereafter acquired, whether naw existing or hareafter
arising, and wheraver focated:
(A) All accessions, attachments, accessorles, toois, parts, suppiies, replacements of and addltions to any of the collateral described hersin,
whether added now or later.
{B} Al products end produca of any of the proparly described in this Collateral section,

{C} All accounts, general intangtbles, instruments, rents, manies, payments, and all other tights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Coliateral section,

(E) Al records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfitm, microfiche, or electronic media, togather with all of Grantor's tight, title, and interest in and to all tamputer software required to
utilize, create, malntain, and process any such records or data on electronic media,

CROSS-COLLATERALIZATION. in addition to the Note, this Agreement secures all obligations, debts and labilities, plus interest thereen, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing .or hereafter_arising, whether related .or unselated to the purpose of-the Note, whether voluntary or otherwise, whether due or not due,
direct or Indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantar may be liable individuatly or
jointly with others, whether obligated as guarantor, surety, accommadation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of flimitations, and whether the obligation {o repay such amounts may be or hereafter may

become otherwise unenforceabie.

and afl such accounts, and, at Lender's option, to administratively freeze all such accaunts to allow Lender to proteat Lender's charge and seloff
rights provided in this paragraph.
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor reprasents
and promises to Lender that:
Perfection of Security Interest. Grantor agrees to take whatever actions arg requested by Lender to perfect and continue Lender's security
intérest in the Coliateral, Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Coflateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments If not delivered to Lender for possession
by Lender. This s a continuing Security Agreement and will continue in effect even though all or any part of the Indebtedness Is paid In fult
and even though for a perlod of time Grantor may not be indebled to Lender, :
Notices to Lender. Grantor will promptly notify Lender in writing at Lendess address shown above {or such other addresses as Lender may
designale from time to time) prior to any (1) change In Grantor's name; {2} change in Grantor's assumed business name(s); (3) change
in the managesment of the Corporation Grantor; (4) change in the authorized signer(s), (5} change in Grantor's principal office address:
{6} change in Grantor's state of organization; (7} conversion of Grantor o a new or different type of business entity; or (8} change in
any other aspect of Grantor that directly or Indirectly relates 1o any agreements between Grantor and Lender. No change in Grantor's name
or state of organization will take offsct untll afier Lender has received notice.
No Violation. The exsculion and dellvery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor Is
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement,
of District Court

Enforceabiiity of Collaierai. To the extent the Coliateral consists of accaunts, chattel paper, or general intangibles, as deg%ﬁ;%w 4:32:45 PM
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Uniform Commercial Cade, the Collateral is enforceable in accordance with its terms, is genuine, and fufly complies with all appiicable laws
and regulations concerning form, content and manner of preparation and execution, and alf persons appeating to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. At the time any account
becomes subject to a security inferost in favor of Lender, the account shall bs a good and valid account representing an undisputed, bona
fide indebledness incurred by the account debtor, for merchandise held subject to delivery instructions or previously shipped or dellvered
pursuant to a contract of sale, or for sarvices previously pedormed by Grantor with or for the account debtor. Se long as this Agreemsnt
remains in effect, Grantor shall not, without Lender's prior written consent, compromise, settie, adjust, or extend payment under or with
regard o any stch Accounts. There shall be no setoffs or counterclaims against any of the Collateral, and no agreement shall have been
made under which any deductions or discounts may be cfalmed concerning the Collateral except those disclosed to Lender in wiiting.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees (o keep the Coflaterat (or to the extent the
Collateral consists of intangible property such as accounts or general intangibles, the records concerning the Colfateral) at Grantor's
addiess. shown above or at such other focations as are acceptable to Lender. Upon.Lender's_request, Grantor wiil deliver to Lender in form
satisfactory fo Lender a schedule of real propertios and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or is purchasing; (2} all real property Grantor is renting or leasing; (3) ail storage faciliies
Grantor owns, rents, leases, or uses; and {4) all other properties where Collateral is or may be located.

Removal of the Collateral. Except In the ordinary course of Grantor's business, including the sales of inventory, Grantor shafl not remove
the Collateral from its existing focation without Lender's prior wiitten consent. To the extent that the Collateral consists of vehictes, or
other titled property, Grantor shall not take or permit any action which would require application far cedtificates of fitle for the vehicles
outside the State of North Dakota, without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact
location of the Collateral.

Transactions lnvolving Collateral. Except for inventory sold or accounts collected In the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement, Grantor shali not sell, offer to sell, or otherwisa transfer or dispose of the Collateral. While
Granter is not in default under this Agreement, Grantor may sell inventory, but only in the ordinary course of its business and only {o buyers
who qualify as a buyer in the ordinary course of business. A sale In the ordinary course of Grantor’s business doss not include a transfar in
partial or total satisfaction of a dabt or any bulk sale. Grantor shall not pledge, morigage, ancumber or otherwise permit the Coltaterat to
be subject lo any lien, security interest, encumbrance, or charge, other than the security interest provided for in this Agreement, without
the prior writlen consent of Lender. This includes securily interasts even if junlor in right to the security interests granted under this
Agresment. Unless waived by Lender, alf proceeds from any disposition of the Collateral (for whatever reason) shall be held in trust for
Lendar and shall not be commingled with any other funds: provided hiowavar, this requirement shall not constitute consent by Lender to any
sale or other disposition. Upon receipt, Grantor shafl immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all llens
and encumbrances except for the flen of this Agresment. No financing statemant covering any of the Collateral is on file in any public
office uther than those which reflect the security interest created by this Agreement or o which Lender has specifically consented.
Grantor shall defend Lender's rights in the Collateral against the claims and demands of alf other persons.

Repalrs and Malntenance. Grantor agrees 1o keep and maintain, and fo cause others to keep and maintaln, the Collateral in good order,
repair and condition at alf times while this Agreement remalns In effect. Grantor further agrees to pay when due all claims for work done
‘on, or services renderad or material furnished in connection with the Collateral so that no lien or encumbrancs may ever attach to or be
filad agalnst the Collateral,

Inspection of Collateral. Lender and Lender's designated representatives and egents shall have the right at all reasonable times to examine
and inspact the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liehs upon the Collateral, its use or operation, vpon
this Agreement, upon any _promissory note or notas evidencing the indebtedness, or upon any of the other Related Docurr}ents. GranfqrA
may withhold any such payment or may elect to contest any fien If Grantor is in good faith conducting an approptiate proceeding (o contest
the obligation to pay and so long as Lender's interest in the Collateral is not jeopardized in Lenders sole opinlon. If the Collateral is
subjected to a tien which is not discharged within fteen (15} days, Grantor shall daposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien pius any Interest, costs,
reasonable attorneys' fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantar
shall defend itself and Lender and shall satisfy any final adverse judgment before enforcement against the Colfateral. Grantor shall name
Lender as an additionat obligee under any suraty bond fumished in the contest proceedings. Grantor further agrees to furnish Lender with
evidence that such taxes, assessmants, and governmental and other charges have been pald In full and in a timely manner. Grantor may
withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate procaeding to contest the
obligation to pay and so long as Lender's interest In the Collateral is not jeopardized.

Gompliance with Governmental Requlrements, Grantor shalf comply promptly with all faws, ordinances, rules and regulations of all
govemnmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, including
all laws or regulations relating to the undue erosion of highiy-erodible fand or relating to the conversion of wetlands for the production of an
agricultural product or commodity. Granter may contest in good faith any such law, -ordinance or regulation and withhold compliance
during any proceeding, inctuding appropriate appeas, so long as Lender's interest in the Collateral, in Lender's opinion, Is not jeopardized.

Hazardous Substances. Grantor represents and warants that the Coflateral never has been, and never wifl be so long as this Agreement
remains a fien on the Collateral, used in violation of any Environmental Laws or for the genaration, manufacture, storage, transporiation,
freatment, disposal, release or threatened release of any Hazardous Substance. The representations and wamranties contained herein are
based on Grantor's due diligence In investigating the Collaterat for Hazardous Substances. Graator hereby (1) releases and walves any
future clalms against Lender for Indemnity or contribution in the event Grantor becomes fiable for cleanup or other costs under any
Environmental taws, and (2) agrees to indemnify, defend, and hold harmless Lender against any and all claims and Ipsses resuiting from a
breach of this provision of this Agreement. This obligation to indemnify and defend shail survive the payment of the indebtedness and the
salisfaction of this Agreement,

Malntenance of Casualty Insurance. Grantor shall procure and maintain alt risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and -
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages wili not be cancelted or diminished without at least ten (10) days’ prior written notice to Lender and not including any
disclaitmer of the insurer's Hiability for faflure to give such a notice. Each insurance policy atso shall include an endorsement providing that
coverage in favor of Lender wifl not be impaired In any way by any act, omission or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable

) ‘\ ) Page 41



[ EXHIBIT C

» COMMERCIAL SECURITY AGREEMENT
Loan No: 0494 {Continued) Page 3

or other endarsements as Lender may require. I Grantor at any time fails to obtain or malntain any insurance as required under this
Agreement, Lender may (but shail not be obligated 1o} obtain such insurance as Lender deerns appropriate, including if Lender so chooses
"single interestinsurance,” which will caver only Lender's interest in the Collateral,

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage fo the Coltateral, whether or not such
casually or loss is covered by insurance. Lender may make proof of loss if Grantor fails to do so within fiftcen (15) days of the casualty,
All praceeds of any insurance on the Collateral including accrued proceeds thereon, shall be held by Lender as part of the Collateral. If
Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the procecds for the reasonable cost of repalr or restoration. I Lender does nat consent to repair or replacement
of the Collateral, Lender shall refain a sufficient amount of the procecds to pay all of the Indeblednass, and shall pay the balance to
Grantor. Any praceeds which have nol been disbursed within six {6} months after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral shall be used to prepay-the Indebtedness,

Insurance Resetves. Lender may require Grantar to maintain with Lender reserves for payment of insurance premiums, which reserves shall
be created by mondhly payments from Grantor of a sum estimated by Lender to be sufficient to produce, st least fifteen {15) days before
the premium due date, amounts at least equal (o the insurance premiums to be paid. If fifteen (15) days before payment is due, the reserve
funds are Insufficient, Grantor shatl upon demand pay any deficiency to Lendar. The reserve funds shall be held by Lender as a general
depositt and shall constitute a non-inferest-bearing account which Lender may salisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does nat hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be pald by Grantor. The responsibility for the payment of premiums shali ramain
Grantor's sole responsibility.
Insurance Reports. Grantor, upon request of Lender, shall fumish to Lender reports ‘on"each  existing policy of insurance showing such
information as Lender may reasonably request including the following: (1) the name of the insurer; (2) the risks insured; (3) the amount
of the policy; {4) the property insured: (5) the then cument value on the basis of which insurance has been obtained and the manner of
determining that value; and (8) the explration date of the policy. In addition, Grantor shall upcn requast by Lender (however not more
often than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collataral.
Financing Statements. Grantor authorizes Lender to file a UCC financlng statemant, or altematively, a copy of this Agreemant to perfect
Lender's securily interest. At Lender's raquest, Grantor additionally agrees to slgn all other documents that are necessary {o perfect,
prolect, and confinue Lender's security interest in the Property. Grantor will pay all flling fees, title transfer fees, and other fees and costs
involved unlass prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor imevocably appoints Lender to
execute documents necessary to transfer title if there Is a default, Lender may file a copy of this Agreemaent as a financing staterment. Jf
Grantor changes Grantor's name or address, or the name or address of any person granting a security intarest under this Agreement
changes, Grantor will promptly notify the Lender of such change,

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and except as otherwise provided below with respect to

accounts, Grantor may have possassion of the taagible personal property and beneficlal use of all the Collateral and may use it in any lawiul

manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to possession and beneficiat use shall not

LENDER'S EXPENDITURES, If any action aor proceeding is commenced that would materiglly affect Lender's interest in the Collaterat or if
Grantor fails Yo comply with any provision of this Agreerhent or any Related Documents, including but not fimited to Grantor's failure to

Grantor's behalf may (bul shalf not be obligated 10) take any action that Lender desms appropriate, including but not timited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any tme levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral, All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurrad or paid by Lender to the date of repayment by Grantor. All such expenses will become a
part of the Indebtedness and, at Lender's oplion, will (A} be payvable on demand; {B) be added to the balance of the Note and be apportioned
among and be payable with any instaliment paymenis to become due during either {1} the term of any applicable insurance policy; or {2} the
ramaining term of the Note; or {C) be treated as a balloon payment which will be due and payable at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall be in addition to aft other rights and remedies 1o which Lender may be enfitled upon
Default,

DEFAULT. Each of the following shall constitute an Event of Default under-this-Agreement: -
Payment Default. Grantor falls to make any payment when dus under the indebtednass,
Other Defaults, Granlor fails to comply with or to perfarm any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agreamant between Lander and Grantor.
Default inn Favor of Third Parties. Any guarantor or Grantor defaults under any loan, extansion of credit, security agreement, purchase or

sales agroeement, or any other agreement, in favor of any other creditor or person that may materially affect any of any guarantor's or
Granlor's property or ability to perform their respective obligations under this Agreement or any of the Related Documents.

False Statements. Any warranty, representation or statement made or fumished to Lender by Grantor or on Grantor's behalf under this
Agreement or the Relaled Documents is false or misleading in any material respect, elther now or at the time made or furnished or becomas
falsa or misleading at any time theresfter.

Defectlve Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any
coliateral docurment to create a valid and perfected securlly inlerest or lien) at any time and for any reason.

Insolvency. The dissolution or fermination of Grantors existence as a going business, the insolvency of Granlor, the appoiniment of a .

recelver for any pant of Grantor's propetty, any assignment for the benefit of creditors, any tyne of creditor workout, or the conmnencement
of any proceeding under any bankruptey or insolvency laws by or against Grantor.
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Events Affecting Guaranfor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtadness or Guarantor
dies or becomes incompeternt or revokes or disputes the validity of, or lability under, any Guaranty of the Indsbtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or tender belleves the prospect of payment or
performance of the Indebtedness Is impatrad.

Insecurity. Lender in good faith believes itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the
rights of a secured party under the North Dakota Uniform Commercial Code. n addition and without timitation, Lender may exercise any one or
more of the following rights and remedies: )

Accelerate Indebtedness. Lender may declace the entire Indebtodness, including any prepayment penalty which Grantor waould ba required
to pay, immediately due and payable, without niotice of any Kind to Grantor.

Assemble Collateral. fender may require Grantor to deliver to Lender all or any portion of the Coliateral and any and alf certificates of title
and other documents relating to the Collateral. Lender may requice Grantor to assemble the Collateral and make it avallable to Lender al &
place to be designated by Lender. Lender also shall have full power to enter upon the praperty of Grantor to take possession of and
remove the Collateral. if the Coliateral contains other goods not covered by this Agreement-at the-time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts'to return thetmn to Grantor after repossession.

Sell the Collateral. Lender shall have full power ta sell, fease, transfer, or otherwise deal with the Collataral or proceeds thereof In Lender's
own name or that of Grantor. Lender may sell the Coliateral at public auction or private sale. Unless the Coliateral threatens to decline

_ speedily In value or is of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law,
reasonable notfice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collataral
is to be made. However, no nofice need be providad to any person who, after Event of Default occurs, enters into and authenticates an
agreement walving that person’s right to notification of sale. The requirements of reasonable notice shall be met if such notlce is given at
least ten {10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable an demand, with Interest at the Note rate from date of expenditure untit repaid.

Appolint Receiver. Lender shall have the fight 1o have a receiver appointed o take possession of all ar any part of the Collateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding foreciosurs or sale, and to coliect the Rents from the
Collataral and apply the proceeds, over and above the cost of the receivership, against the Indebledness. The receiver may serve without
bond i permitted by law. Lenders right to the appointment of a receiver shall exist whether or not the apparent value of the Collateral
exceeds the indebtedniess by s substantial amount, Employment by Lender shall nat disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may colfect the payments, rents, incoms, and revenuss from

the Collateral. Lender may at any time In Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominea

and receive the payments, rents, income, and revenues therefrom and hold the same as sscurity for the Indebtedness or apply it to

payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, generaf

infangibles, insurance poficies, instruments, chattet paper, choses In action, or similar property, Lender may demand, coliect, recsipt for,

sefttle, compromise, adjust, sue for, loreclose, of realize on the Coliaterat as Lender may deférmine, whether o riot indebledhoss or
Collateral Is then due. For these purpases, -Lendsr may, on behalf of and in the name of Grantor, recelve, apen and dispose of mail

addressed to Grantor; change any address to which mail and payments are to be sent; and endorsa notes, checks, drafts, money orders,

documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitale collection, Lender

may notify account debtors and obligors on any Collateral to make payments directly to Lender.

Obtaln Deficlency. If Lender chooses to sell any or all of the Colfateral, Lender may obtain a Judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after application of alt amounts recelved fromr the exercise of the trights provided in this
Agresment. Grantor shall be liable for a deficiency even if the transactlon described In this subsection Is a sale of accounts or ghattel
paper.

Other Rights and Remedies. Lender shall have aff the fights and remedies of a secured creditor under the provislons of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otherwise.

Electlon of Remedles. Except as may be prohibited by applicable law, all of Lender's rights and remedies, whether evidenced by this
Agreernent, the Relaled Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently, Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
petform an obligation of Grantor under this Agreement, after Grantar's fallure to perform, shall not affect Lender's right to declare a default
and exercise Its remedies.

MISCELLANEOUS PROVISIONS. The fallowing miscellaneous provistons are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenscs. Grantor agrees to pay upon demand ali of Lender's costs and expenses, including Lender's reasonable
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Agresment. Lender may hire or pay
someone else to help enforce this Agreernant, and Grantor shall pay the costs and expenses of such enforcement.  Costs and expenses
include Lender's reasonable attorneys’ fees and legal expenses whather or not there is a lawsuit, including reasonable attorneys' fees and
Isgal expenses for bankruptey proceadings {including efforts to modify or vacate any automatic stay or Injunction), appeals, and any
anticipated post-judgment collection services. Grantor also shall pay all court costs and such additional fees as may be directed by the
court.

Captlon Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
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provisions of this Agreement.

Governing Law. This Agreement will he governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of North Dakota without regard to its conflicts of law provisions. This Agreement has been accepted by Lender In the
State of North Dakota.

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is glven in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lander of a provision of this Agreement shall not prejudice or canstitute a waiver of Lender's right otherwise to
demand strict compliance wilh that provision or any other provision of this Agreement. No prlor waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantar's obligations as to any future

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be efiective when actually delivered,
when actually recelved by telefacsimile {unless otherwise required by law), when deposited with a natlonally recognized overnight courier,
or, if mailed, when deposited in the United Stales mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal writien
notice ta the other parties, speclfying that the purpose of the notices is to change the parly's address. For notice purpases, Grantor agrees
to keep Lender Informed at all times of Grantor's currant address, Unless otherwise provided or required by law, if there is more than one
Grantor, any notice given by Lender to any Grantor is deemed to be notlce given to all Grantors.
Power of Attorney. Grantor-hereby appoints Lender as Granlor's irrevocable attorney-in-fact for the purpose of executing any documents
necessaly to perect, amend, or to continue the securily interest granted In this Agreement or to demand termination of filings of other
secured parlies. Lender may at any time, and without further authorization from Grantor, file a carbon, pholographic or other reproduction
of any financing statement or of this Agreement for use as a financing statement. Granlor will relmburse Lender for all expenses for the
perfection and the continuation of the porfection of Lender's security interest in the Collateral.
Severabliity. If a court of competant Jurisdiction finds any provision of this Agreement to be iflegal, invalid, or unenforceabla as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstanca. If feasible,
the offending provision shall be considered modified so that it becomes legal, valld and enforceabls. If the offending provision cannot be so
madified, it shall be considerad deleted from this Agreement. Unless otherwise required by law, tha illegality, invalidity, or unenforceability
of any provision of this Agreement shall not affect the tegality, valldity or enforceabitity of any other provision of this Agreemant.
Successors and Assigns. Subject to any limitations stated In ihis Agreement on transfer of Grantor's interest, this Agreement shall be
binding upon and nure to the bensfit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, without notice to Grantar, may deal with Grantor's successors with reference to this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the
indebtedness.
Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect untli such time
as Grantor's Indebtedness shall be paid in full. ' .
Time is of the Essence. Time Is of the assence in the performance of this Agreement.
DEFINITIONS. The folfowing capitallzed words and terms stiall have the following meanings when used in this Agreement. Unless specifically
stated to tha contrary, all references to dollar amaounts shalt mean amounts in Jawful money of the United States of America. Words and terms
used in the shhgular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shalt have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement. The word "Agreament” means this Coramercial Security Agreement, as this Commercial Securlly Agreement may be amended
or modified from time to time, tagether with all exhibits and schedules attached 1o this Commercial Security Agreement from time to time,
“Borrower. The word "Borrower® means GRAND FORKS BEAN COMPANY, INC. and includes all co-signers and co-makers slgring the Note
and all their successors and assigns.

Collateral. The word "Collateral” means all of Grantor's right, title and interest in and to all the Collateral as describad in the Collateral
Description sectlon of this Agreement.

Default. The word “Default” means the Default set forth in this Agreement in the section titled "Default”. .
Environmental Laws. The words "Environmental Laws” mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without fimitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1880, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthotization Act of 1988, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 48 U.S.C. Section 1801, et seq,,
the.Resource-Conservation. and Recovery Act-42-US.C. Section-6901; et seq., or other applicable state-or-federal-laws, “rules——or
regutations adopled pursuant thereto. . .

Event of Defaull. The words "Event of Default* mean any of the events of default set fortf in this Agreement in the default section of this
Agreement.

Grantor, The word “Grantor” means GRAND FORKS BEAN COMPANY, INC..

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness,

Guaranty. The word "Guaranty” means the guaranty from Guarantor (o Lender, including without fimitation a guaranty of all or part of the
Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity, concentration or physicat,
chemical or infectious characteristics, may cause or pose 3 present or potential hazard to human health or the snviropment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwlse handlad. The words *Hazardous
Substances" are used in their very broadest sense and include without fimitation any and all hazardous or toxic substances, materals or
wasle as defined by o listed under the Environmentat Laws. The term "Hazardous Substances” also includes, without imitation, petroleum

and petroleum by-products or any fraction thareof and asbestos,
Indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all piincipat and
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interest together with all other indebtedness and costs and expenses for which Grantor Is responsible under this Agreement or under any of
the Related Documents. Specifically, without limitation, Indsbtednoss includes all amounts that may be Indirectly secured by the
Cross-Collateralization provision of this Agreement. :

Lender. The word "Lender® means Bremer Bank, National Association, its successors and assigns.

Note. The word "Note" means the Note exscuted by GRAND FORKS BEAN COMPANY, INC. in the prncipal amount of $250,000.00 dated
September 12, 2012, together with all renewals of. extensions of, modifications of, refinancings of, consolidations of, and substitutions for
the note or credit agreement.

Property. The word "Property” means all of Grantor's right, title and Interest in and to all the Praperty as described in the "Coliatera!
Description” seclion of this Agresment, :

Related Documents. The words "Related Documents” mean all promissory notes, cradit. agreements, loan agreements, anvironmental

agreements, guaranties, security agreemenits, mortgages, déeds of trust, security deeds, coltateral mortgages, and all other instrurments,
agreements and documaents, whether now or hereafter exisling, executed in connection with the Indebledness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT [S DATED SEPTEMBER 12, 2012,

GRANTOR:

GRAND FORKS BEAN COMPANY, INC.

By:

C

TODD McGURK, PRESIDENTISEC of D FORKS
BEAN COMPANY, INC.

LASER RO teadhug. Ver. 35300100 Cone. Hadand Finndiat Soitions, e, 1997, 2012, A8 Rights Rexeved. - N0 cACFNPUEAOFE YRAB2ZSS FF 63
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- Referafices in the boxes abave are fof Lender's use ofily-and do riot lirmit the applicability of this document to any particular loan or ltem.
e Aqy iteth above containing %" has bieeh omlited due to text lsngth fimitations, @
Graritor: GRAND FORKS BEAN COMPANY INC. Lendefr: ér‘erh’e'r’_ Barik, Nationat Assaciation
2120 N WASHINGTON ST Grand Forks Office
GRAND FORKS, ND 58203 i 3100 S Columbia Rd

PO biox 13118 _
Grand Forks, ND 88208

THIS COMMERCIAL SECURITY AGREEMENT dated Noveniber 9, 204 2, Is made and execisted between GRAND FORKS BEAN COMPANY INC.
('Grahtor") arid Bremes Bank, Natlona! Asseclation {"Lender™), )
GRANT OF SECURITY INTEREST. For valuabla consideralion, Grantor grants to Lender a securlty interest in the Colldteral fo secire the
Indebtedness and agrees that Lender shall have the fights stated In this Agreement with respect to the Collateral, in addition to all other rights
Which Lendsr firay. have by law,
‘COLLATERAL DESCRIPTION: The word “Collsteral” as usad ih this Agreement maans the. foliowing deseribed property, whethar now owned or
hereafter acquired, whether now existing or hefeafter arsing, and wherever lacated, in ‘which Grantor is giving to Lender & security interest for
the payinant of the Indebtedness and bérformance of all offier obligations uader the Nalo snd this Agréernent: :
All inventory, Atcouiits and Equipment
Iri additlon, the word "Collateral" also Includes all the following, whethet now owned or hereafter acquired; whethér now existing or hereafter
arising, ahd wherever located: ’
(A) All atcessions; dttichiments, accassofies, tools, pas, suppliés, replacements of and additions to any of tha coliateral descibed ‘heraln,
whether added now of later. . '
{B) All products and produce of ariy of the property desciibed in this Collateral section. _
(C) All accounts, general intangibles, instrutnents, rents, monies, payments, and all othet fights, afising out of a sals, le'a'sie, consignrnent -
or othet dispositidn of any of the prapefty described ib this Collateral section. A
(D) All proceeds (induding insurance prateeds) from the sale, destruction, loss, or other disposition of any of the properly described in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party’s insurer, whether due
to judgmerit, settlement or other process.

{E} All records and data relating to any of the property deséribad in this Collateral sectlon, whethegr in the form of a writing, photograph,
microfilm, micrafiche, or élsctronic media, together with all of Grantar's righl, title, and interest in antl 1o alt computer software requifed to
ufilize, éreate, malnlain, and process any such records of dala on electionic madia, .

CROSS-COLLATERALIZATION. In addition ta the Note, this Agreement secures all obligations, debts ant Habiliies, plus inferest théreon, of
Grantor to Leider, or any one ar mofe of them, as well as all claims by Lender against Grantor or any ong of more of them, whather now
8Xisting or hereafiar arising, whsther refated or unrelated to the purpase of the Note, whether voluntary or othiefwise, whether dbé of not dus,
direct of Indirect, determinad or untdstermined, absolute of caritingant, liquidated or uRliquidatad, whether Granfor mdy be liable Individually or
Jaintly with ofhers, whether obligated as guaratitor, surety, accommadation party or otheiwise and-whethor recovary upon such @mounts may
be or héraafler may becoma bared by ahy statute of limitations, and whether the obligation {6 repay such amounts may be or hareafier may
become Olhérwise unerforcesble, ' s ST
RIGHT OF SETOFE. To the exient parmitied by applicatle law, Larider reserves a right of setoff in all Grafitor's sccounts with Lehdat (whether
checkifig, savings, or some cthet Becouht). This includes all gccounts Grafifor Holds jointly with someona élsé and all accaurts Grantor may
apen i the future. However, this does not include any IRA or Keogh accounts, or any trust dccounts for which setoff would be protiibited by
law. Grantor duthorizes Lender, to the extent peimitted by applicsblé taw, to charge of setoff dll sums owing on the Iidabledness against any
and all such accounts, and, at Lender's option, 1o administratively freeze all such accourits to allow Lender to protact Lendet's ¢harge anid setoff
fights provided in this paragraph. :
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL, With respect to the Collateral, Grantor repraserits
and promises—to.Lender that;
PBarfectlon of Security Interest. Grantor agrees to leke whatever actions are requested by Lendet fo perfect and contifiue Lenfier's: security
Interest In the Collateral. Upon requesi of Lender, Grantor will deliver to Lender any and all of the documsnis evidencing or constituting the
Collateral, and Grarntor will note Lender's interest upor any and sl chattel paper and instruments if not dellvared to Lender far possession
by Lender. This Is a conitinuing Security Agteement and Will contiiue In effect even though all or ahy part of the Indebtedness Is paid In falf
and aven tiough for a périod of tiine Grantor may not be indebted to Lendsr.

Notices to Lender, Grantor will promptly nofify Lender ih writing at Lender's address shown above {or such other addrasses as Lender may
designate from tirne to time} prior to any (1} change in Grantor's name; {2) change In Grantor's assumed business name(s); (3) change
in the management of the Corporation Granfor; {4) chahge in the autharized signer(s); (5) change in Graniofs principal office address:
(6) change in Grantar's state of organlzation; (7) converslon of Grantor 1o a new or different type of business entity; or (8) change In
any other aspect of Grantor that diractly or indirectly relates tb any agreements between Granior and Lender. No change in Grantor's name
or state of organization wilt take effect untll after Lender has recalved notice,

N Vidlation. The execution and deliveiy of thils Agreernant will not violate any law or agreefment governing Grantar or to which Grantor is
a party, and its cerlificate or articles of Incorporation and bylaws do not prohibit any taerm or condition of this Agreemernt.

To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as definad by the
B’led - Clegj égf District Court
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~and inspect the Collateral-whereveriegaled. . —

Uniform Commercial Codo, the Collaterat Is enforceable in accordance with its terms, is genuine, and fully complias with all applicable faws
and ragulations concerning form, content and manner of praparation and executlon, and all parsons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obtigated as thay appear to be on the Collateral, At the time any account
becomes subject to a securily intarest in favor of Lender, the account shall be a good and valid account representing an undispuled, bons
fide Indebtedness Inctired by the accourit deblor, for merchandise held subject to defivery instructions or praviausly shipped or delivered
pursuant to a contract of sale, or for services previously performed by Grantor with or for tHe account debtor. So long as this Agreerent
remmalns in effect, Grantor shall not, without Lender's priar written consent, compromise, settle, adjust, or extend payment under of with
regard to any such Accounts. There shall be no setoffs or counterclalms against afhy of the Collateral, and na agreemsat shall have bsan
made under which any deductions or discounts may be claimed conceming the Colflateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Coliateral {or to the sxient the
Cofiateral conslsts of intangible property such as accounts or general Intangibles, the records conceming the Collateral) at Grantors
address shown above or at such other lacations as are dcceptable to Lender, Upon Lenders request, Grantor will deliver to Lender In form
satisfaclory to Lender a schedule of real properties and Callateral localions relating fo Grahtor's operations, including without fimitation the
following: {1} all real property Grantor owns or is purchasing; (2) all real property Grantor is renting or leasing; (3) all stofage facilities
Grantor owns, rents, eases, or usas; and {4) alf other properties where Collateral is or may be lacated,

Remaval of the Collateral. Except In the ordinary course of Grantor's business, inciuding the sales of inventory, Grantor shall not refmove
the Collateral from lts existing location without Lender's prior written consent. To the extent that the Gollatera! consists of vehicles, or
other titled property, Grantor shall not take or permit any action which would require appfication for certificates of file for the vehldes
outslde the State of North Dakota, without Lender's prior written consent. Grantor shall, whenever requestad, advige Lender of the exact
location 6f the Collataral.

Transactlons Involving Collateral. Except for Inventory sold or accounts collected in the ordinary course of Grahlof's business, or as
otherwise provided for in this Agreement, Grantor shall nat sell, offer to sell, or otherwise transfer or dispose of the Collateral. While
Grantor is not in defauit under this Agreement, Grantor may séll Inventory, but.only in the ordinary coursa of its business and only to buyers
who qualify as a buyar in the ordinary course of business. A sale in the ordinary course of Grantor's business does not Include a transfer in
partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgags, encumber or otherwise penmit the Gollateral to
ba subject to any lien, securlty interest, encumbsance, or chargs, other than the security Interest provided for in this Agreement, without
the prior written conserit of. Lender. This includes securlty Interests evan if junior In right to the securlty Interésts granted under this
Agreement. Unless waived by Lender, all prodeads from any disposition of the Collateral (for whatever reason) shall ba hald In trust for
Lender and shall not bs commingled with-any other funds; provided howevér, thils requirement shall not constitute consent by Lender to any
sale or other disposition. Upory recelpt; Grantor-shall Immédlately deliver any such proceeds to Lender.

Title. Grantor represents and warfédnts to Lender that Grantor holds. good and marketable title to the Cdllateral, free and clear of all llens
and encumbirantes .excepl for the lien of this Agreement. No financing statemerit covering any of the Collateral is on file in any public
office ather than those which reflect the security Interest created by this Agreement or fo which Lender has specifically consented.
Grantor shall defend Lender's rights In tha Collateral against the clairns-and damands of all other persons..

Repairs and Malntenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,

repalr and condition at all imes while this Agreement remains In effect. Grantar further agrees to pay when due all elalms for work done
on, or services renderéd or material furnished in connection with the Collateral sb that no Hen or encumbrance may over attach to or be

filed against the Coffateral, .
Inspectlon of Collateral. Lendér and Lendeér's dasignated representatives and agents shall Rave the right at all reasonable times to examine

Taxes, Assegsments and Llens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its Usa or operation, upon
this Agreement, upon any promissory note or noles evidencing (he Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducling an appropriate proceedirig to conlest
the obligation fo pay and so long as Lsnder's interest in the Colfateral is not jeopardized in Lender's sole opinion. if the Collateral is
subjected to a lien which Is not discharged within fifteen (15} days, Grantar shall deposit with Lender cash, a sufficierit corporate surety
bond or other security satisfastory to Lendar in an amount adequate to proVids for the discharge of the lien plus any interest, costs,
reasonable altomeys’ fees or other charges that could accrue as a result of foraclosure or sale of the Collateral. In any contest Grantor
shall defend ltself and Lender and shall satisfy any final adverse judgment before enforcemerit against the Collateral. Grantor shall name
Lender as an additlonal obliges under any surely bond furnished in the cohtest proceedings. Grantor further agrees to fumlish Leader with
evidence that such taxeés, assessmants, and govémimental and other charges have been paid ia full and in a timely manner. Grantor may
withhold any such payient or may slect to contest any lien if Grantor is in good falth conducting an appropriate proceeding to contest the
obfigation to pay and so long as Lender’s interest in the Collateral is not jeopardized.

Compliance with Governimental Requiréments. OGrantor shall comply promptly with all laws, ordinances, rutes and regulations of all
govemmental authorities, now or hereafter In effect, applicable to the ownership, production, dispasition, or use of the Collateral, including
alf laws or regulations relating to the undue erosion of highly-erodible {and or relating to the conversion of wetlands for the praduction of an
agricultural product or comimadity, Grantor may contast in good faith any such law, ordinance or regulation and withhald comgpliance
during any proceeding, Including appropriate appeals, so long as Lender's interest in the Collatéral, In Lender's opinion, is not jeopardized.

Hazardous Substances. Grantor représents and warrants that the Collateral never has been, and never wili be so long as this Agreement
remains a Hen on the Collateral, used in violation, of any Environmental Laws or for the generation, manufacture, storage, transpoitation,
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are
based on Grantor’s dus diligence in investigaling the Caltateral for Hazardous Substances. Grantor hereby (1) releases and waives any
future claims agairst Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any
Envirohmental Laws, and (2} agrees to indemnify, defend, and hold harmless Lender against any and all clalms and losses resulting from a
breach of this provision of this Agreement. This obligation to indemnify and defend shall survive the payment of ths indebtednsss and the
satlsfaction of this Agresment,

Maintenance of Casualty Insurance, Grantor shall procure and maintain all risks insurance, including without fimilation fire, theft and
liability coverage tagether with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companles reasonably acceptable to Lender. Graritor, upan request of
Lender, will defiver to Lender from time to time the policies or certlficates of insurance In form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminlshed without at least ten (18) days' prior written nofice o Lender and not including any
disclaimer of the insurer's liabllity for fallufe to give such a notice. Each insurance policy also shall include an endorsement providing that
coverage in favor of Lander will not be ifpaired In any way by any act, omission or default of Grantor or any other person. In connection
with all policies covering assets in ¢ \)'1 ’ ‘*jjer halds or is offered a securlly Interest, Grar ‘j»""“rovide tender with such foss payable
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ar other endorsements as Lender may requira. If Gtantor at any fime fails 16 obtaln or maintaln any insurance as required under this
Agreement, Lender may {but shall not be obligated to) obtain such insurance as Lendet deems apprapriate, ihcluding If Lendér so chooses
"single interest Insurance,” which will cover only-Lender's ihterest in the Collateral.

Application of hsurance Procéeds. Grantor shall promptly notify Lender of dhy loss or damage to the Collateral, whether or not such
casualty or loss is covered by insurance. Lendeér may make praof of loss if Grantor fails to do so within fiftech {15} days of the casualty,
All proceeds of any Insurance on the Collatersl, including accrued proceeds thereon, shall be held by Lender ds part of the Collaterat, If
Lender consents lo repait of replacement of the damagead or destroyed Collateral, Lendar shall, upan satisfactery proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restarition. f Lender does not consernit to repiir of replacerment
of the Colldteral, Lender shall retaln a sufficlent amount of the proceeds to pay dll of the Indsbtedness, and shall pay thé balance {o
Grantor. Any proceeds wWhich have not becn disbursed within six (6} months after their receipt and which Grantor has not committed to
the repair or restoration of the Collatsral shall be used 1o prepay the Indebtedness.

fnsurance Reserves. Lender may require Grantor to maintain with- Lender reserves for payment of insurance premiums, which reserves shall
ba created by monthly payments from Grantor of a sum estimated by Lendet to be sufficlent to praduce, at least fifteen (15) days befare
thé premium due dalte, amountis at least aqual to the insurance premiutns ta be pald, If fiteeh (15) days before payment is due, tha reserve
funds are insufficient, Grantsr shall upon demarid pay any deficiency to Lender. The reseive funts shall be held by Lender as a general
deposit and shall constitute a non-interést-bearing account which Lender may satisfy by payment of lhe insurance premlums required to be
paid by Grantor as they become due. Lender does not hold the reserve funds in’ trust for Grantor, and Lender is not the agent of Grantor
for paymen! of the insurance premiums required to be paid by Grantor. The rosponsibllity for the payment of premiums shall remain
Grantor's sole responsibifity,
Insurance Reports. Grantor, upon request of Lender, shall fumish 1o Lender reports on each existing policy of insurance showing such
information as Lender may reasonably reyliest including the following: (1) the nare of the insurer; (2) the risks insured; (3} the amount
of the policy; (4) the propently insured; (5) the ther current value on the basis of which insutante has been obtained and the manner of
detetthining that value; and (6) the expiration date of the poiicy. n addition, Grantor shall upon request by Lender (however riol more
often than annually) hava an independent appralser salisfactory to Lender determing, as applicable, the cash valie or replacement cost of
the Collateral, _ - .
Financlag Statements, Grantor authofizes Lapder to file 4 UCE finaricing statement, or siteimalivaly, a copy of this Agresment to perfect
Lender's sacurity interest, At Lenders request, Grahtor additionally agrees to sigh all olhier docurmisrits that are nedessaty to perect,
protect, and continue Lender’s security iriterast in the Property. Grantar will pay all filing fees, titie transfer fees, and vther fees and costs
involved unléss-prohibited by law of unless Lender is requlred by law to pay Such fues and costs, Grantor ifrévocsbly aphoints Lender to
execuie documents necessary {o transfer litle if there is a defaull, Lénder mdy file d copy of this Agreement as a finandihg statement, If
Grantor changes.Grantor's natme or address, or the name or addréss of ahy pefSch granting a security fiterest tndar this Agreement
changes, Grartorwlil preémptly notify the Lender of such change. ) .

GRANTOR'S RIGHT TO POSSESSION.AND TO ¢oLLECT ACCOURNTS. Unit default ahd except as otherwlse provided below with respect to

accounts, Grantor mdy have possessitn of the tangibié personal property and berieficlal use of 4l the Collsterat and may use It In any lawful

manner not Inconsistent wilh thiz Agreement or the Related Dotuments, provided that Grahtar's right to possession and bBeheficial use shall nat

Apply to-any Collaieral.where possesslon of the Collaterat by Lender is required by law fo petfett Lender's secuiity Interest ih such Collataral,

sslon of any Collatetal, whethier before of after an Evant of Default, Lendar shall
be deamed to have exerclsed reasonable care in e custody and preservalion of the Gallateral i Lender takes such actian for thiat purpbuse ss
Grattor shall request or as Lehider, in Lenders sole discistion, shall dagrm dpprophiate urider the cifcumstarces, but fHilure t6 horor ary requist -
by Grantor shall not of itse!f be dearmed 1o bo a failure tb exerbiss feastriable care, ‘Lender Shall not bé required to take any $leps necessary to
presdfve apy Hghts in the Collateral agalnst pior parties, dor to protett, préssive of raihtain any sdcunty interest given to secure the
ndebtedness. . .
LENDER'S EXPENDITURES, If any aclion of proceeding is commencéd that would fatetally affect Laader's hitefest in the Coliateral or if
Grantor fails to comply with any provisioh of this Agreémerit or any Related Dacuments, Ingluding bt not Himited to Grantor's fallure to
discharge or pay when dus any amourits Grantar ia required to dischargé -or pay under fhis Agreement of any Reléted Déeumerits, Lender on

-Gtantor's_behalf_may (but shall not bo abligated to} take any action that Lender dedms appropriate, including but rot limited to discharglng or

paying all taxes, Hens, securily interests, ericumbrances and oihar clalms, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collatsral.  All such expenditures incusirad or pald by Lender for such pwposes will then bear interest at
the rate chargsd under the Note from the date incurred or paid by Lender to the date of repayment by Grantor, All such expenses will becoms a
part of the Indebledness and, at Lenders optioh, will {A} be payable on demand; {B) be added to the balance of the Note and be apportioned
amang and be payable with any Instaliment payments to become dug during either (1) the torm of dny applicable insurance policy; or (2) the
remaining tetm of the Note; or (C) be trested 4ds a bslloon payment which will be dug and payable at the Note's rifaturity, The Agreement also
will secure payment of these amounts. Stch right shall be In addlition to ait othet rights and remedles to which Lender may be entitled upon
Default,

DEFAULT. Each of the following shail constitute an Event of Defauit under this Agreemant;
Payment Defaull. Grantor falls ta make any payment when due under the Indobtadrisss.
Other Defauits. Grantor falls to comply with or {o perfarm any other teim, obligation, covenant of ¢ondition cantained in this Agreement or
in any of the Related Documents or to comply with or to perform eny term, obligatlon, sovenant or condition cortained in any other
agreement between Lendar and Grantor.
Defaul in Favor of Third Pariies. Any guarantor or Grabtor defaults uhder any loan, extehsion of credit, secisity agreement, purchase ar
sales agréement, or any other agreement, in favor of dny ather creditar or parsan that may maletlally affect any of any guarantor's or
Granlor's praperty or ability to perfotm their respeclive obfigations under this Agreement or-atiy of (he Related Documents.
False Statements. Any warranty, representation or statement made or furnlshed to Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents is false or misleading in any material respedt, either how or at the time mada or furnished or becomes
false or misleading at any time thereafter.
Defective Cellateralization. This Agreement or any of the Related Documents ceasas to be In full force and effect (including failure of any
coltateral document to create a valid and perfected security interest or lien) at any time and for any reason.
Insolvency. The dissolution ar termination of Granlor's existence as a golng business, the Insolvency of Grantor, the appointment of a
receiver for any parl of Grantor's property, any assighment for the benefit of creditors, any type of creditor workout, or the commencement
of any proceeding under any bankruptcy or Insolvency laws by or against Grantor.
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