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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT PURSUANT TO
SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportedpriary 18, 2015

CREATIVE REALITIES, INC.
(Exact name of registrant as specified in its arart

Minnesota 001-33169 41-1967918
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification No.)

55 Broadway, 9th Floor, New York NY 10006
(Address of principal executive offices)

(212) 324-6660
(Registrant's telephone number, including area)ode

(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-{jlis intended to simultaneously satisfy the {limbligation of the registrant under any of
the following provisions:

() Written communications pursuant to Rule 425aurte Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12emnthe Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant ks Rid-2(b) under the Exchange Act (17 CFR 240241}

Pre-commencement communications pursuant ke Re-4(c) under the Exchange Act (17 CFR 2404(8%-




Item 1.01. Entry Into Material Definitive Agreement.
Securities Purchase Agreement with Mill City Ventureslll, Ltd.

On February 18, 2015, Creative Realities, Inc. {@@mpany”)entered into a Securities Purchase Agreement wilhQity Ventures
11, Ltd. (“Mill City”), pursuant to which it offeed and sold a secured convertible promissory motiee principal amount of $1,000,000 and a
five-year warrant to purchase up to 1,515,152 shaf¢he Company’s common stock at a per-share fi$0.38, in a private placement
exempt from registration under the Securities Ad383.

Creative Realities, LLC, Wireless Ronin Technolegi&anada, Inc., and Broadcast International, the.Company’s principal
subsidiaries, are co-makers with the Company of#uaired convertible promissory note. Obligatiomdan the secured convertible
promissory note are secured by a grant of collasereurity in the accounts receivable and relatedgeds of all co-makers pursuant to the
terms of a security agreement.

The secured convertible promissory note bearsdsteat the annual rate of 12%, and matures on Ad@)016. At any time prior
to the maturity date, Mill City may convert the statnding principal and accrued and unpaid intexeatconversion rate of $0.33 per share, as
adjusted for stock splits and similar adjustmedfson the consummation of a change in control tratitsa of the Company or of an offering
of securities of the Company in which the grospeals to be received by the Company equal, wheregaigd with all prior financings
involving the sale of securities of the Companyrfrand after February 18, 2015 (but exclusive ofaitm®unts borrowed under the Mill City
secured convertible promissory note), at least 88l&on, Mill City may elect to convert the secdreonvertible promissory note into shares
of common stock of the Company or elect repayniEm:. Company may prepay the secured convertible igemmy note at any time, provid
any principal amount prepaid must be accompanieith&payment of minimum amount of interest thatewhggregated with earlier
payments of interest, equals at least 365 daysterfdst thereon. The secured convertible promissoig contains other customary terms.

The foregoing disclosure is qualified by the forofisecurities purchase agreement, secured conlegptibmissory note, warrant and
security agreement attached this report as ExHibits, 10.2, 10.3 and 10.4, respectively.

Sale of Series A Preferred Stock and Related Warrants.

Also on February 18, 2015, the Company enteredSatascription Agreements, pursuant to which Dorridaa director of the
Company, and Paul Price, the Chief Executive Offafedhe Company and a director, subscribed foreshaf the Company’s Series A
Convertible Preferred Stock and related warranteénaggregate amount of $90,000, and Slipstreamn@mications, LLC surrendered a
Promissory Note of the Company dated January 2B 28d in the principal amount of $175,000, andveaied such entire principal amount,
plus accrued but unpaid interest thereon, intoeSeki Convertible Preferred Stock and related wasrdrhe warrants contain a cashless
exercise feature and have a term of five years.\Widreants are exercisable at a price of $0.50 pemaeon share, as adjusted for stock splits,
dilutive issuances and similar adjustments. Assaltef the issuance of the convertible promisswte issued to Mill City set forth above,
exercise price is currently $0.49 per common share.

The Company offered the securities set forth ia ttdm 1.01 in reliance on the statutory exemptioms registration under Section 4
(a)(2) of the Securities Act, including Rule 50ér#under. The Company relied on this exemptiondasedhe fact that all investors were
accredited investors. Such securities offer andauition for securities in the private placemeetavnot registered under the Securities Act
of 1933, and therefore may not be offered or solthé United States absent registration or an eguple exemption from registration
requirements. The disclosure about the privategpfent contained in this report does not constauteffer to sell or a solicitation of an offer
to buy any securities of the Company, and is maud as required under applicable rules for filingrent reports with the SEC, and as
permitted under Rule 135c of the Securities Act@33.




Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosures in Item 1.01 regarding the Compmasagle of a secured convertible promissory notdareby incorporated into this
Item. The Company’s obligations under the promigsmte may be accelerated upon customary everts,asipayment defaults and events
of bankruptcy.

Item 3.02. Unregistered Sales of Equity Securities.

The disclosures in Item 1.01 regarding the Commaisguance of a secured convertible promissory anuderelated warrant to
purchase Company common stock, and regarding thexsption for Series A Preferred Stock and relatadrants to purchase common st
are hereby incorporated into this Item.




Item 9.01. Financial Statementsand Exhibits.
(d) Exhibits.

Exhibit No. Description

10.1 Securities Purchase Agreement dated February 18, By and between Creative Realities, Inc. and ®ity Ventures 111, Ltd.
(filed herewith)

10.2 Secured Convertible Promissory Note dated Febri@r2015, issued in favor of Mill City Ventures,IUtd. (filed herewith)

10.3 Warrant dated February 18, 2015, issued in favddibfCity Ventures lll, Ltd. (filed herewith)

104 Security Agreement dated February 18, 2015, byaanoing Creative Realities, Inc. and Broadcast latéwnal, Inc., Creative
Realities, LLC, and Wireless Ronin Technologies &k Inc. (filed herewitt




Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

CREATIVE REALITIES, INC.:
(REGISTRANT)

By: /s/ John Walpuc

JoHN WALPUCK
Chief Financial Officer and
Chief Operating Office

Dated: February 24, 20:




EXHIBIT INDEX

Exhibit No. Description
10.1 Securities Purchase Agreement dated February 18, By and between Creative Realities, Inc. and ®ity Ventures 111, Ltd.
(filed herewith)
10.2 Secured Convertible Promissory Note dated Febri@r2015, issued in favor of Mill City Ventures,ILtd. (filed herewith)
10.3 Warrant dated February 18, 2015, issued in favadibfCity Ventures Ill, Ltd. (filed herewith)
10.4 Security Agreement dated February 18, 2015, byaanong Creative Realities, Inc. and Broadcast latéwnal, Inc., Creative
Realities, LLC, and Wireless Ronin Technologies &k Inc. (filed herewitt




Exhibit 10.1
Execution Versiol
SECURITIESPURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (this “ Agreement) is dated as of February 18, 2015, by and am@rn@réative Realities,
Inc., a Minnesota corporation (the * Compdihwand Creative Realities, Inc., a Utah corporati@reative Realities, LLC, a Delaware limited
liability company, and Wireless Ronin Technolog&nada, Inc., a Canada corporation (such entitigsther with the Company, the “
Company Partiey and (ii) Mill City Ventures Ill, Ltd., a Minneda corporation (* Purchasér.

WHEREAS, subject to the terms and conditions sghfim this Agreement and pursuant to an exemgtiom the registration
requirements of Section 5 of the Securities Acttaimed in Section 4(a)(2) thereof and/or Regulabothereunder, the Company Parties
desire to issue and sell to Purchaser, and Punctasies to purchase from the Company Partiegyisies of the Company and the Company
Parties as more fully described in this Agreement;

NOW, THEREFORE, in consideration of the mutual cew@s contained in this Agreement, and for othedgand valuable
consideration the receipt and adequacy of whicthareby acknowledged, the Company Parties and Bseclhereby agree as follows:

ARTICLEI.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere is thjreement, (a) capitalized terms that are ncaretise defined
herein have the meanings given to such terms ilNtte, as defined herein, and (b) the followingrtethave the meanings set forth in this
Section 1.1:

“ Action " shall have the meaning ascribed to such terneitién 3.1(j).

“ Affiliate " means any Person that, directly or indirectlyotigh one or more intermediaries, controls or igrodied by or is under
common control with a Person as such terms areinsamtd construed under Rule 405 under the Seesidct.

“ Board of Directors’ means the Board of Directors of the Company.

“ Business Day means any day except any Saturday, any Sundgydanwhich is a federal legal holiday in the Uditgtates, or
any day on which banking institutions in the Stt®&lew York are authorized or required by law dratgovernmental action to close.

“ Closing” means any closing of the purchase and sale ob#wairities pursuant to Section 2.1.

“ Closing Date” means the Trading Day on which all of the TratissmcDocuments have been executed and deliverédebparties
thereto, and all conditions precedent to (i) thecRaser’s obligations to pay the Purchase Amoudt(&nthe obligations of the Company
Parties to deliver the Securities, in each cases baen satisfied or waived, but in no event ltten the third Trading Day following the date
hereof, all as contemplated in Section 2.1.

“ Commission” means the United States Securities and Exchaogen@ssion.




“ Common Stock means the common stock of the Company, par v@luel per share, and any other class of secuirtiesvhich
such securities may hereafter be reclassified angéd.

“ Common Stock Equivalentsmeans any securities of the Company or the Sidrgéd, which would entitle the holder thereof to
acquire at any time Common Stock.

“ Company Counsélmeans Maslon LLP, with offices located at 3300I/Eargo Center, 90 South Seventh Street, Minnégpo
Minnesota 55402.

“ Conversion Pricé shall have the meaning ascribed to such terrhénNote.

“ Conversion Sharégsshall have the meaning ascribed to such terrhénNote.

“ Disclosure Schedulésmeans the Disclosure Schedules of the Compariyetetl concurrently herewith.

“ Exchange Act’ means the Securities Exchange Act of 1934, aadules and regulations thereunder.

“ GAAP " shall have the meaning ascribed to such termettién 3.1(h).

“ Indebtedness shall have the meaning ascribed to such termeitin 3.1(p).

“ Laws " shall have the meaning ascribed to such terneitién 3.1(k).

“Lien " means a lien, charge, pledge, security intemrstumbrance, right of first refusal, preemptivéntigr other restriction.

“ Material Adverse Effect means any event, occurrence, fact, condition onghahat is, or could reasonably be expected torhe
individually or in the aggregate, materially adwets: (i) the legality, validity or enforceabilitf any Transaction Document, (ii) the result:

operations, assets, business, prospects or cangfiti@ncial or otherwise) of the Company and thbs$diaries, taken as a whole, or (iii) the
Company’s ability to perform in any material respee a timely basis its obligations under any Teation Document.

“ Note” means the Secured Convertible Promissory NotéseoCompany Parties offered and sold pursuartisodgreement, the
form of which is attached hereto as Exhibit A

“ Person” means an individual or corporation, partnershipst, incorporated or unincorporated associajmnt venture, limited
liability company, joint stock company, governmémt an agency or instrumentality of a government).

“ Principal Market’ means the primary national securities exchangeloich the Common Stock is then traded.

“ Proceedind means an action, claim, suit, investigation argereding (including, without limitation, an inforiviavestigation or
partial proceeding, such as a deposition), whethermenced or threatened.




“ Purchase Amouritmeans the aggregate amount to be paid for a &ludeassociated Warrants purchased hereunder aiexpec
below the Purchaser’'s name on the signature patigsofgreement and next to the heading “Purchaseunt,” in United States dollars and
in immediately available funds.

“ Purchaser Partyshall have the meaning ascribed to such terneirtién 4.2.

“ Required Approval$ shall have the meaning ascribed to such termeiti€n 3.1(e).

“ Rule 144" means Rule 144 promulgated by the Commissionyaunisto the Securities Act, as such Rule may bendetkbor
interpreted from time to time, or any similar raleregulation hereafter adopted by the Commissavirty substantially the same purpose and
effect as such Rule.

“ SEC Report$ shall have the meaning ascribed to such termeitiSn 3.1(h).

“ Securities’ means the Note, the Warrants and the Underlyimay &s.

“ Securities Act’ means the Securities Act of 1933, and the rutekragulations thereunder.

“ Security Agreemerit means that certain Security Agreement by and anptbe Company, Broadcast International, Inc., Qveat
Realities, LLC, and Wireless Ronin Technologies &t Inc., made in favor of the Purchaser, andyamtsto which the above-named

corporate parties shall grant a security interesiéir respective accounts receivable as collbsexairity for the obligations of the Company
under the Note. The form of Security Agreementtached hereto as Exhibit.C

“ Short Sale$ means all “short sales” as defined in Rule 20Refulation SHO under the Exchange Act (but stailbe deemed to
include the location and/or reservation of borrolsathares of Common Stock).

“ Subsidiary” means any subsidiary of the Company as set famtBchedule 3.1(a)

“ Trading Day” means (i) any day on which the Common Stocksitetl or quoted and traded on its Principal Mar(iigtif the
Common Stock is not then listed or quoted and ttaeany national securities exchange, then a dayhich trading occurs on any over-the-
counter markets, or (iii) if trading does not ocounrthe over-the-counter markets, any business day.

“ Transaction Documentsmeans this Agreement, the Note, the WarrantsStmaurity Agreement, and all exhibits and schedules
hereto and thereto and any other documents or mgrge executed in connection with the transactimméemplated hereunder and
thereunder.

“ Underlying Share$ means the Conversion Shares and the Warrant Share

“ Warrants” means, collectively, the Common Stock purchasgavas delivered to the Purchaser at the Closiraggordance with
Section 2.2(a) hereof, which Warrants shall bénenform of Exhibit Battached hereto.

“ Warrant Share$ means the shares of Common Stock issuable upertise of the Warrants.




ARTICLEII.
PURCHASE AND SALE

2.1 Closing On the Closing Date, and upon the terms and sutgjghe conditions set forth herein, substantietincurrent with the
execution and delivery of this Agreement by theiparhereto, the Company Parties agree to sellfrmBurchaser agrees to purchase,
$1,000,000 in principal amount of a Note (at faakig), and (ii) a number of Warrants as determmaduant to Section 2.2(a)(iii). The
Purchaser shall deliver to the Company, via wizadfer of immediately available funds equal tdPitschase Amount as set forth on the
signature page hereto executed by such Purchaskth@ Company Parties shall deliver to the Puehas executed Note and a Warrant as
determined pursuant to Section 2.2(a). In additibe,Company Parties and the Purchaser shall dé¢fieeother items set forth in Section 2.2
at the Closing. Upon satisfaction of the covenants conditions set forth in Sections 2.2 and 28,Glosing shall occur at the offices of
Company Counsel or such other location as thegsastiall mutually agree.

2.2 Deliveries
(a) On or prior to the Closing Date, the Comparglisteliver or shall have earlier delivered to B@chaser the following:
(i) this Agreement duly executed by the Companyi€sr

(ii) a Note registered in the name of the Purchaserin the original principal amount equal to Fhechase
Amount of such Purchaser;

(iii) a Warrant registered in the name of such Raser to purchase, at any time and from time te,tan aggregate
number of shares of Common Stock equal to 50%ehtimber of Conversion Shares issuable upon anyecsion of the
Note, as determined at the time issued to the Rsestat the Closing and at the initial Conversiooe?

(iv) the Security Agreement duly executed by eamiparate party thereto; and

(v) a legal opinion from Company Counsel, in cusaoyrform and substance for transactions of theraatu
contemplated by this Agreement.

(b) On or prior to the Closing Date, the Purchasell deliver or shall have earlier delivered te @ompany the following:
(i) this Agreement duly executed by such Purchasea;

(ii) Purchaser’'s Purchase Amount by wire transfehe account specified in writing by the Compdags a two
percent (2.0%) origination fee (i.e., $20,000) &w$ the reimbursable expenses described in Se&Rdmelow.




2.3 Closing Conditions

(a) The obligations of the Company hereunder imeation with the Closing are subject to the follogvconditions being
met:

(i) the accuracy in all material respects on thesg Date of the representations and warrantitisecoPurchaser
contained herein (unless as of a specific datesithén which case they shall be accurate as of dat#);

(ii) all obligations, covenants and agreementhefRurchaser required to be performed at or priting Closing
Date shall have been performed;

(iii) there shall have been no Material AdversecEffwith respect to the Company since the dateoffiesiad
(iv) the delivery by the Purchaser of the itemsfggh in Section 2.2(b) of this Agreement.

(b) The obligations of the Purchaser hereundepimection with the Closing are subject to the fellty conditions being
met:

(i) the accuracy in all material respects when mattton the Closing Date of the representationsaardanties of
the Company contained herein (unless as of a spelaife therein);

(i) all obligations, covenants and agreementhief@ompany required to be performed at or priaghéoClosing
Date shall have been performed;

(iii) the delivery by the Company of the items &®th in Section 2.2(a) of this Agreement; and
(iv) there shall have been no Material Adverse &ffeith respect to the Company since the date lhereo

ARTICLE 1.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the CompBmngept as set forth in the Disclosure Schedwég;h Disclosure Schedules
shall be deemed a part hereof and shall qualifyrapgesentation or otherwise made herein to thenéxtf the disclosure contained in the
corresponding section of the Disclosure SchedtiesCompany hereby makes the following represemtatand warranties to each Purche

(a) Subsidiaries All of the direct and indirect subsidiaries oétGompany are set forth on Schedule 3.17d)e Company
owns, directly or indirectly, all of the capitabsk or other equity interests of each Subsidiagg fand clear of any Liens, and all of
the issued and outstanding shares of capital stbekch Subsidiary are validly issued and are fpdlid, non-assessable and free of
preemptive and similar rights to subscribe for wrghase securities.




(b) Organization and QualificatianThe Company and each of the Subsidiaries is tity eluly incorporated or otherwise
organized, validly existing and in good standingl@mthe laws of the jurisdiction of its incorpoaatior organization, with the
requisite power and authority to own and use itpprties and assets and to carry on its businessra@ntly conducted. Neither the
Company nor any Subsidiary is in violation nor déffaf any of the provisions of its respective daate or articles of incorporatio
bylaws or other organizational or charter documdsaésh of the Company and the Subsidiaries is dudfified to conduct business
and is in good standing as a foreign corporatiootleer entity in each jurisdiction in which the wrat of the business conducted or
property owned by it makes such qualification neagg except where the failure to be so qualifieth@ood standing, as the case
may be, could not have or reasonably be expectesbtdt in a Material Adverse Effect.

(c) Authorization; EnforcementThe Company and the Subsidiaries have the réguisiporate power and authority to el
into and to consummate the transactions contentplatehis Agreement and each of the other Tranma@®@ocuments, as applicable,
and otherwise to carry out its obligations hereuratel thereunder. The execution and delivery &f fgreement and each of the
other Transaction Documents by the Company andghsummation by it of the transactions contemplaereéby and thereby have
been duly authorized by all necessary action op#neof the Company and no further action is rexglby the Company, the Board
of Directors or the Company’s shareholders in cotior herewith or therewith other than in connectidgth the Required
Approvals. The execution and delivery of the aglie Transaction Documents by the Subsidiarieappbcable, and the
consummation by the Subsidiaries of the transastimmtemplated hereby and thereby have been dthigrzed by all necessary
action on the part of the Company and no furthéoags required by the Company or the boards méfadors or other governing
bodies of the Subsidiaries in connection herewittherewith other than in connection with the RegdiApprovals. This Agreement
and each other Transaction Document to whichatparty has been (or upon delivery will have bekry executed by the Company
and the Subsidiaries, as applicable, and, whemetelil in accordance with the terms hereof and dfienéll constitute the valid and
binding obligation of the Company enforceable agahe Company in accordance with its terms, ex@eps limited by general
equitable principles and applicable bankruptcyplvency, reorganization, moratorium and other lafvgeneral application affectir
enforcement of creditors’ rights generally, (ii)lesited by laws relating to the availability ofegific performance, injunctive relief
or other equitable remedies and (iii) insofar atemnification and contribution provisions may baited by applicable law.

(d) No Conflicts. The execution, delivery and performance by thex@any and the Subsidiaries, as applicable, of this
Agreement and the other Transaction Documents tohithey are a party, the issuance and sale dB¢earrities and the
consummation by the Company and the Subsidiarseapplicable, of the transactions contemplateddyeaed thereby do not and
will not (i) conflict with or violate any provisionf the Company’s or any Subsidiary’s certificateadicles of incorporation, bylaws
or other organizational or charter documents,ipcénflict with, or constitute a default (or anest that with notice or lapse of time
or both would become a default) under, result endreation of any Lien upon any of the propertieassets of the Company or any
Subsidiary, or give to others any rights of termioa amendment, acceleration or cancellation (witkvithout notice, lapse of time
or both) of, any agreement, credit facility, debbther instrument (evidencing a Company or Subsydilebt or otherwise) or other
understanding to which the Company or any Subsidsaa party or by which any property or assehef Company or any Subsidiz
is bound or affected, or (iii) subject to the ReqdiApprovals, conflict with or result in a violati of any law, rule, regulation, order,
judgment, injunction, decree or other restrictiémy court or governmental authority to which @@mpany or a Subsidiary is
subject (including federal and state securitiessland regulations), or by which any property oetie§the Company or a Subsidiary
is bound or affected; except in the case of eaathanfses (ii) and (iii), such as could not havesaisonably be expected to result in a
Material Adverse Effect.




(e) Filings, Consents and Approvalfhe Company is not required to obtain any conseaiver, authorization or order of,
give any notice to, or make any filing or registvatwith, any court or other federal, state, lomabther governmental authority or
other Person in connection with the executionveeji and performance by the Company of the Trarmsa&iocuments, other than:
(i) the notice and/or application(s) to each amllie Trading Market for the issuance and sale @&#curities and the listing of the
Shares and Underlying Shares for trading theredharime and manner required thereby, if any, @hthe filing of Form D with
the Commission and such filings as are requirdzbtmade under applicable state securities laws;hwfilings will be made by the
Company within the time period required by suchddeollectively, the “ Required Approvals

(f) Issuance of the SecuritieThe Note is duly authorized and, when issuedpaid for in accordance with the applicable
Transaction Documents, will be a duly and validisued security of the Company, free and clearl dfieths imposed by the
Company other than restrictions on transfer pravie in the Transaction Documents. The Underlytgres, when issued in
accordance with the terms of the Transaction Docuspevill be validly issued, fully paid and non-assable, free and clear of all
Liens imposed by the Company other than restristimm transfer provided for in the Transaction Doeunts.

(g) Capitalization The capitalization of the Company as of January?815, is as set forth on Schedule 3.1(the
Company has not issued any capital stock sincedtitatexcept as may be disclosed in SEC Repohist titan pursuant to the
exercise of employee stock options, or pursuattieéaconversion or exercise of Common Stock EquitaleNo Person has any right
of first refusal, preemptive right, right of paipation, or any similar right to participate in transactions contemplated by the
Transaction Documents. Except as a result of thehase and sale of the Securities, there are rmbamaling options, warrants, rights
to subscribe to, calls or commitments of any cheraghatsoever relating to, or securities, rightslaigations convertible into or
exercisable or exchangeable for, or giving any &esy right to subscribe for or acquire, any shafeCommon Stock, or contrac
commitments, understandings or arrangements byhathi&e Company or any Subsidiary is or may beconumddo issue additional
shares of Common Stock or Common Stock Equivalemtept as set forth gn Schedule 3.1(B¥cept with respect to the holders of
the Company’s Series A Preferred Convertible Stouk warrants issued in association therewith (aaadconversion prices and
exercise prices thereof, respectively, both of Whidll be adjusted as a result of the issuancé®fSecurities pursuant to this
Agreement), the issuance and sale of the Secuwtlesot obligate the Company to issue shares @i@on Stock or other securiti
to any Person (other than the Purchaser) and atiltesult in a right of any holder of Company sé@s to adjust the exercise,
conversion, exchange or reset price under anyaf sacurities.




(h) SEC Reports; Financial Statementhe Company has filed all reports, schedulesn$gistatements and other
documents required to be filed by the Company uttteSecurities Act and the Exchange Act, inclugingsuant to Section 13(a) or
15(d) thereof, for the two years preceding the tiateof (the foregoing materials, including theibith thereto and documents
incorporated by reference therein, being colletfiveferred to herein as the * SEC Repdjten a timely basis or has received a
valid extension of such time of filing and hasdilany such SEC Reports prior to the expirationngfsuch extension. As of their
respective dates, the SEC Reports complied in aterial respects with the requirements of the SgesirAct and the Exchange Act,
as applicable, and none of the SEC Reports, wiheh fiontained any untrue statement of a matea@ldr omitted to state a matel
fact required to be stated therein or necessapydar to make the statements therein, in the bftite circumstances under which
they were made, not misleading. The Company hasrrmen an issuer subject to Rule 144(i) undeStwurities Act. The financial
statements of the Company included in the SEC Rgpawve been prepared in accordance with Uniteg<Stgenerally accepted
accounting principles applied on a consistent bédwsigg the periods involved (* GAAB, except as may be otherwise specified in
such financial statements or the notes thereteeandpt that unaudited financial statements mayaotain all footnotes required by
GAAP, and fairly present the financial positionteé Company and its consolidated Subsidiaries asndfor the dates thereof and
the results of operations and cash flows for théogds then ended, subject, in the case of unaudiegdments, to normal, immaterial,
year-end audit adjustments.

(i) Material Changes; Undisclosed Events, LialgBtor DevelopmentsSince the date of the latest SEC Report, (i)etthers
been no event, occurrence or development thatddehthat could reasonably be expected to resaltNlaterial Adverse Effect, (ii)
the Company has not incurred any liabilities (cogeint or otherwise) other than (A) trade payabtesaccrued expenses incurred in
the ordinary course of business consistent with pastice and (B) liabilities not required to ledlected in the Company’s financial
statements pursuant to GAAP or disclosed in filingale with the Commission, (iii) the Company hasatiered its method of
accounting, (iv) the Company has not declared atarany dividend or distribution of cash or othesparty to its shareholders or
purchased, redeemed or made any agreements taparchredeem any shares of its capital stock\gritié Company has not
issued any equity securities to any officer, divecr Affiliate, except pursuant to existing Compaatock option plans. The
Company does not have pending before the Commissipmequest for confidential treatment of inforioat

(j) Litigation . There is no action, suit, inquiry, notice of watbn, proceeding or investigation pending orh® knowledge
of the Company, threatened against or affectingiapany, any Subsidiary or any of their respeginaperties before or by any
court, arbitrator, governmental or administratigeracy or regulatory authority (federal, state, agulocal or foreign) (collectively,
an “ Action”) which could reasonably be expected to have aehidtAdverse Effect or that adversely affects lmaltenges the
legality, validity or enforceability of any of thEransaction Documents or the Securities. Attactse8chedule 3.1(j5 a summary of
currently pending Actions involving the Company dhd Subsidiaries. The Commission has not issugdtap order or other order
suspending the effectiveness of any registratiatestent filed by the Company or any Subsidiary utitke Exchange Act or the
Securities Act.




(k) Compliance Neither the Company nor any Subsidiary: (i) isl@fault under or in violation of (and no event has
occurred that has not been waived that, with natidapse of time or both, would result in a deféyl the Company or any
Subsidiary under), nor has the Company or any 8igrgireceived notice of a claim that it is in ddfainder or that it is in violation
of, any indenture, loan or credit agreement orathgr agreement or instrument to which it is aypartby which it or any of its
properties is bound (whether or not such defaulti@ation has been waived), (ii) is in violatiohany judgment, decree or order of
any court, arbitrator or other governmental autigast (iii) is or has been in violation of any sttd, rule, ordinance or regulation of
any governmental authority, including without liation all foreign, federal, state and local lawlatiag to taxes, environmental
protection, occupational health and safety, produetity and safety and employment and labor matesllectively, “ Laws’),
except in each case as is set forth on Schedulk) 3.1

() Title to Assets The Company and the Subsidiaries do not own ealyproperty. The Company and the Subsidiaries
good and marketable title in all personal properyed by them that is material to the businest®Qompany and the Subsidiaries,
in each case free and clear of all Liens, excaptifdiens as do not materially interfere with thee made and proposed to be made
of such property by the Company and the Subsidian (ii) Liens for the payment of federal, s@atether taxes, for which
appropriate reserves have been made in accordatic&NAP and, the payment of which is neither dgliant nor subject to
penalties.

(m) Fees No brokerage or finder’'s fees or commissionsoareill be payable by the Company or any Subsidtargny
broker, financial advisor or consultant, findeag@ment agent, investment banker, bank or otheoRavith respect to the
transactions contemplated by the Transaction Doaotsne

(n) Private PlacementAssuming the accuracy of the Purchaser’s reptaens and warranties set forth in Section 3.2, no
registration under the Securities Act is requiredthe offer and sale of the Note, Warrants andddgthg Shares by the Company to
the Purchaser as contemplated hereby. The issaaudcgale of the Securities hereunder does notaa@rie the rules and regulations
of the Trading Market.

(o) Disclosure The Company acknowledges and agrees that thé&&echas not made any representations or wasantie
with respect to the transactions contemplated lyesttter than those specifically set forth in Sato2.

(p) IndebtednessSchedule 3.1(pjets forth, all outstanding secured and unsecur@ebtedness of the Company or any
Subsidiary, or for which the Company or any Sulasidhas commitments. For the purposes of this Ages, the term “
Indebtednes’ means (y) any liabilities for borrowed money or amis owed in excess of $50,000 (other than tradeuatts payabl
incurred in the ordinary course of business); [zy@aranties, endorsements and other contingdigailons in respect of
indebtedness of others, whether or not the sameraseould be reflected in the Company’s consadiddtalance sheet (or the notes
thereto), except guaranties by endorsement of r@getinstruments for deposit or collection or saniransactions in the ordinary
course of business. Except as set forth on Sché&difp), neither the Company nor any Subsidiary is in dléfaith respect to any
Indebtedness.




(q) Tax Status Except as set forth on Schedule 3.1(pe Company and its Subsidiaries each (i) hasmadiled all
United States federal, state and local income #ridraign income and franchise tax returns, repartd declarations required by ¢
jurisdiction to which it is subject, (ii) has paadl taxes and other governmental assessments angeshthat are material in amount,
shown or determined to be due on such returnsrtiepod declarations and (iii) has set aside obatis provision reasonably
adequate for the payment of all material taxep@iods subsequent to the periods to which sucinmgtreports or declarations
apply. There are no unpaid taxes in any materigarclaimed to be due by the taxing authorityrof purisdiction, and the officers
of the Company or of any Subsidiary know of no &dsi any such claim.

The Purchaser acknowledges and agrees that thesegpations contained in Section 3.1 shall notaffee Company’s right to rely
on such Purchaser’s representations and warrasttigained in this Agreement or any representat@ombwarranties contained in any other
Transaction Document or any other document orunsént executed or delivered in connection with &gseement or the consummation of
the transaction contemplated hereby.

3.2 Representations and Warranties of the Purchd%er Purchaser hereby represents and warranfstzs date hereof and as of 1
Closing Date to the Company as follows (unlessfa@sapecific date therein):

(a) Organization; Authority The Purchaser is an entity duly incorporateddijaéxisting and in good standing under the
laws of the jurisdiction of its incorporation withll right, corporate power and authority to entéo and to consummate the transactions
contemplated by the Transaction Documents and wibeito carry out its obligations hereunder andeheder. The execution and
delivery of the Transaction Documents and perforreary the Purchaser of the transactions contentplate¢he Transaction Documents
have been duly authorized by all necessary corp@aetion, as applicable, on the part of the Push&sach Transaction Document to
which it is a party has been duly executed by tinelraser, and when delivered by such Purchasecordance with the terms hereof,
will constitute the valid and legally binding obdition of such Purchaser, enforceable againstat@aordance with its terms, except: (i) as
limited by general equitable principles and apgilesbankruptcy, insolvency, reorganization, motatorand other laws of general
application affecting enforcement of creditors’hig generally, (ii) as limited by laws relatingth® availability of specific performance,
injunctive relief or other equitable remedies aiijlihsofar as indemnification and contributionopisions may be limited by applicable
law.

(b) Understandings or ArrangemeniBhe Purchaser is acquiring the Securities herauindhe ordinary course of its
business. The Purchaser understands that the Wareants and Underlying Shares are “restricted rit@esl’ and will not have been
registered under the Securities Act or any appleatate securities law, and represents thaitdsiiring the Securities as principal for
its own account and not with a view to or for dimiting or reselling such Securities or any pagréof in violation of the Securities Act
or any applicable state securities law.
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(c) Opportunity to Obtain InformationThe Purchaser acknowledges that representatitee €ompany have made
available to the Purchaser the opportunity to metee books and records of the Company and itsiialies and to ask questions of
and receive answers from such representatives nungehe business and affairs of the Company en8ubsidiaries.

(d) Purchaser Statusht the time the Purchaser was offered the Seesriit was, and as of the date hereof it is, andach
date on which it converts any portion of the Nat@xercises any Warrants, it will be an “accreditacestor” as defined in Rule 501
under the Securities Act.

(e) Experience of Such Purchasa@ihe Purchaser has such knowledge, sophisticatidrexperience in business and
financial matters so as to be capable of evaludtingnerits and risks of the prospective investnrettie Securities, and has so evalu
the merits and risks of such investment. The Pwehiz able to bear the economic risk of an inveatrin the Securities and, at the
present time, is able to afford a complete lossuch investment.

(f) General Solicitation The Purchaser is not purchasing the Securitiesrasult of any advertisement, article, notice or
other communication regarding the Securities ptiblisin any newspaper, magazine or similar medimaadcast over television or
radio or presented at any seminar or any otherrgeselicitation or general advertisement.

(9) Certain Transactions and Confidentialit9ther than consummating the transactions contaegbhereunder, the
Purchaser has not, nor has any Person acting atf leélor pursuant to any understanding with suarcRaser, directly or indirectly
executed any purchases or sales, including Shtes Sa the securities of the Company during theéogecommencing as of the time tt
such Purchaser first received a term sheet (wrdteoral) from the Company or any other Personesgmting the Company setting forth
the material terms of the transactions contemplagrdunder and ending immediately prior to the etien hereof. Other than to other
Persons party to this Agreement, the Purchasembagained the confidentiality of all disclosureadhe to it in connection with this
transaction (including the existence and term#isftransaction).

The Company acknowledges and agrees that the egpations contained in Section 3.2 shall not affech Purchaser’s right to rely

on the Company’s representations and warrantieswd in this Agreement or any representationsvaantlanties contained in any other
Transaction Document or any other document orunsént executed and/or delivered in connection thith Agreement or the consummat
of the transaction contemplated hereby.

ARTICLEIV.
OTHER AGREEMENTSOF THE PARTIES

4.1 Use of ProceedsThe Company shall use the net proceeds fromatleco the Securities hereunder to provide worlkiagital for

the Company and its Subsidiaries.
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4.2 Indemnification Subject to the provisions of this Section 4.2, @ompany will indemnify and hold the Purchaser iésd
directors, officers, employees and agents (eatluachaser Party) harmless from any and all losses, liabilitiebligations, claims,
contingencies, damages, costs and expenses, inglatljudgments, amounts paid in settlements,tamsts and reasonable attorneys’ fees
and costs of investigation that any such Purch@agy may suffer or incur as a result of or relgtio (a) any breach of any of the
representations, warranties, covenants or agreesmede by the Company in this Agreement or in therolTransaction Documents or (b)
any action instituted against the Purchaser Pdrtiasy capacity, or any of them or their respexiffiliates, by any shareholder of the
Company who is not an Affiliate of such Purchasanty? with respect to any of the transactions aoptated by the Transaction Documents
(unless such action is based upon a breach ofRBuieihaser Partg’representations, warranties or covenants undefrdmsaction Documer
or any agreements or understandings such PurcRasigrmay have with any such shareholder or anatitms by such Purchaser Party of
state or federal securities laws or any conductumh Purchaser Party which constitutes fraud, gregigence, willful misconduct or
malfeasance). If any action shall be brought againg Purchaser Party in respect of which indemmi&y be sought pursuant to this
Agreement, such Purchaser Party shall prompthyiyntite Company in writing, and the Company shallehthe right to assume the defense
thereof with counsel of its own choosing reasonalsiyeptable to the Purchaser Party. Any Purchaséy hall have the right to employ
separate counsel in any such action and participatee defense thereof, but the fees and exparisesch counsel shall be at the expense of
such Purchaser Party except to the extent thtgigmployment thereof has been specifically aighdrby the Company in writing, (i) the
Company has failed after a reasonable period & torassume such defense and to employ coung@l) or such action there is, in the
reasonable opinion of counsel, a material confiickny material issue between the position of the@any and the position of such
Purchaser Party, in which case the Company shatdmonsible for the reasonable fees and expemsesmore than one such separate
counsel in the aggregate (i.e., for all Purchasetiés). The Company will not be liable to any Puaer Party under this Agreement (y) for
any settlement by a Purchaser Party effected witth@uCompany’s prior written consent, which simait be unreasonably withheld or
delayed, or (z) to the extent, but only to the ektehat a loss, claim, damage or liability isiatitable to any Purchaser Party’s breach of any
of the representations, warranties, covenants @eagents made by such Purchaser Party in this Agmetor in the other Transaction
Documents.

4.3 Reservation of Securities; Reporting Statusp@l@nce with Laws The Company shall maintain a reserve from ity dul
authorized shares of Common Stock for issuancaipntgo the Transaction Documents in such amountagsthen be required to issue all of
the Underlying Shares. In addition, from and affter date hereof and for so long as the Note renissngd and outstanding, the Company
will (i) continue to file SEC Reports with the Corgsion, (ii) use commercially reasonable effortsntintain its listing or quotation on a
Trading Market, and (iii) will comply with all Laws

4.4 Certain Transactions and Confidentialifyhe Purchaser covenants that neither it nor dfilfade acting on its behalf or pursuant
to any understanding with it will execute any puashs or sales, including Short Sales of any o€tirapany’s securities during the period
commencing with the execution of this Agreement anding at such time that the transactions conteteglby this Agreement are first
publicly announced by the Company. Furthermdre Rurchaser covenants that until such time asaheactions contemplated by this
Agreement are publicly disclosed by the Compangh$urchaser will maintain the confidentiality bétexistence and terms of this
transaction and the information included in thenBection Documents and the Disclosure Schedules.

4.5 Financial ReportsFor so long as the Note remains issued and oulisig, the Company will provide to the Purchasenthly
profit and loss statements and balance sheets mently with the provision of such financial infoation to one or more directors of the
Company, or as soon as such financial informatieoines available (if not requested by or provideone or more directors of the
Company), whichever is sooner; provided, howevet beginning with the month of April 2015, suchaincial information shall in no event
be provided later than 15 Business Days after tigeo each month.
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4.6 Transfer Restrictions

(a) The Securities may only be disposed of in ciempk with state and federal securities laws. hmeation with any
transfer of any Securities other than pursuantteftective registration statement or Rule 144odhe Company, the Company may
require the transferor thereof to provide to thenpany an opinion of counsel selected by the traosBnd reasonably acceptable to
the Company (the fees and expenses of which saaglalul by such transferor), the form and substaheghich opinion shall be
reasonably satisfactory to the Company, to theceffet such transfer does not require registrasfosuch transferred Securities
under the Securities Act. As a condition of transé@y such transferee shall agree in writing tibdend by the terms of this
Agreement and shall have the rights and obligatadrssPurchaser under this Agreement.

(b) The Purchasers agree to the imprinting, so & required by this Agreement, of a legendronad the Note, Warran
and Underlying Shares in the following form:

[NEITHER] THIS SECURITY [NOR THE SECURITIES INTO WIEH THIS SECURITY IS [EXERCISABLE]
[CONVERTIBLE]] HAS [NOT] BEEN REGISTERED WITH THE BCURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATIN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES AQOF 1933 (THE “SECURITIES ACT"),
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPFURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT ORURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TOHE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLIBBLE STATE SECURITIES LAWS AND,
AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THERANSFEROR TO SUCH EFFECT, TO
THE EXTENT REQUIRED BY THE SECURITIES PURCHASE AGENMENT DATED AS OF FEBRUARY 18,
2015, BY AND BETWEEN THE ISSUER AND MILL CITY VENTRES Ill, LTD. , THE SUBSTANCE OF
WHICH OPINION SHALL BE REASONABLY ACCEPTABLE TO THEEOMPANY.

4.7 General CovenantsDuring any such time as the Note(s) remain antiihg, the Company shall not take any of the faihy
actions without the prior written approval of Puaskrs (or its assignees) holding at least a majortheneutstanding principal amount of 1
Note(s): (a) declare or pay any cash dividendsconwnt of any Common Stock; (b) redeem any castock of the Company; or (c) incur ¢
debt for borrowed money that is senior to the atians under the Note in respect of payment oegpect of the “Collateral,” as such term is
defined in the Security Agreement.
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ARTICLE V.
REGISTRATION RIGHTS

5.1 Resale Registration Statememhe Company shall amend its Registration Statémefrorm S-1 (File No. 333-201806) (the “
Resale Registration Stateménto include the Underlying Shares.

5.2 CutBack. If, for any reason, the Commission (includingirraiependent determination by the Company, in caatah with
Company Counsel, based on existing written guidan@gplicable rules of the Commission) or an undier participating in an
underwritten primary offering conducted pursuantht® Resale Registration Statement requires teatdimber of shares to be registered for
resale pursuant to the Resale Registration Statemeereduced, then such reduction (the “ Cut Baskall be allocated pro rata among the
parties whose shares have been included in thdeRRsagistration Statement, until the reductionesquired shall have been effected.

5.3 ExpensesAll expenses incurred by the Company in complyirith this Article 5, including without limitatioall registration
and filing fees, printing expenses (if require@égd and disbursements of counsel and independeiit pacountants for the Company, fees
and expenses (including reasonable counsel feesrad in connection with complying with state s@@es or “blue sky” laws, fees of the
FINRA, transfer taxes, and fees of transfer agentsregistrars, are called “ Registration Experis€ke Company will pay all Registration
Expenses in connection with the Resale Registr&tatement.

ARTICLE VI.
GENERAL PROVISIONS

6.1 Termination This Agreement may be terminated by the Purchas®ritten notice to the Company if the Closirgsmot been
consummated on or before 30 days of the date hereof

6.2 Fees and ExpenseBxcept as expressly set forth in the Transadlioouments to the contrary, each party shall payeabe and
expenses of its advisers, counsel, accountantstaed experts, if any, and all other expenses necuiby such party incident to the
negotiation, preparation, execution, delivery aadfgrmance of this Agreement; provided, howeveat the Company will pay for the
reasonable attorneys’ fees of the Purchaser intumrthe course of negotiating, preparing the Taatisn Documents in an aggregate amount
not to exceed $7,000. The Company shall pay alkfea agent fees, stamp taxes and other taxesuwdies ¢evied in connection with the
delivery of any Securities to the Purchasers.

6.3 Entire AgreementThe Transaction Documents, together with theldtdhand schedules thereto, contain the entirerstataling
of the parties with respect to the subject matteedf and thereof and supersede all prior agreenaat understandings, oral or written, with
respect to such matters, which the parties ackrigeldnave been merged into such documents, exhitschedules.
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6.4 Notices Any and all notices or other communications divéeies required or permitted to be provided hedrr shall be in
writing and shall be deemed given and effectivéhenearliest of: (a) the date of transmissionudisnotice or communication is delivered via
facsimile at the facsimile number set forth ondlgmnature pages attached hereto at or prior to 2180 (Minneapolis, Minnesota time) on a
Trading Day, (b) the next Trading Day after theedatttransmission, if such notice or communicatodelivered via facsimile at the facsirr
number set forth on the signature pages attachrdchen a day that is not a Trading Day or latantB:30 p.m. (Minneapolis, Minnesota
time) on any Trading Day, (c) the second Trading fédlowing the date of mailing, if sent by U.S tianally recognized overnight courier
service or (d) upon actual receipt by the partwlhom such notice is required to be given. The aidfer such notices and communications
shall be as set forth on the signature pages &attiboéreto.

6.5 Amendments; WaiversNo provision of this Agreement may be waived, ified, supplemented or amended except in a written
instrument signed, in the case of an amendmerthéZompany and the Purchaser (or, in the caseatiygportion of the Note shall have be
assigned, then the holders of at least a majaritiié then-outstanding principal amount of the Nately waive, modify or amend this
Agreement), and in the case of a waiver, by thg/magainst whom enforcement of any such waivedipron is sought. No waiver of any
default with respect to any provision, conditiorrequirement of this Agreement shall be deemeckta bontinuing waiver in the future or a
waiver of any subsequent default or a waiver of atimer provision, condition or requirement herewf; shall any delay or omission of any
party to exercise any right hereunder in any mammpair the exercise of any such right.

6.6 Headings The headings herein are for convenience onlywadaonstitute a part of this Agreement and shatllbe deemed to
limit or affect any of the provisions hereof.

6.7 Successors and Assignehis Agreement shall be binding upon and inurthéobenefit of the parties and their successats an
permitted assigns. Any Purchaser may assign aajl of its rights under this Agreement to any Parsbwhom such Purchaser assigns or
transfers any Securities, provided that such texrsfagrees in writing to be bound, with respethiédransferred Securities, by the provisi
of the Transaction Documents that apply to the ¢Raser.”

6.8 ThirdParty Beneficiaries This Agreement is intended for the benefit of plagties hereto and their respective successors and
permitted assigns and is not for the benefit of, may any provision hereof be enforced by, any oreson.

6.9 Governing Law All questions concerning the construction, vajidenforcement and interpretation of the TransacBocument
shall be governed by and construed and enforcaddardance with the internal laws of the State @V ork, without regard to the conflicts-
of-law principles thereof. Each party agrees tiidegal proceedings concerning the interpretati@mgorcement and defense of the
transactions contemplated by this Agreement ancbémr Transaction Documents (whether brought agaiparty hereto or its respective
affiliates, directors, officers, shareholders, pars, members, employees or agents) shall be coomiexclusively in the state and federal
courts sitting in Hennepin County, Minnesota. Epalty hereby irrevocably submits to the exclusiwgsgiction of the state and federal co
sitting in Hennepin County, Minnesota, for the aliipation of any dispute hereunder or in connectierewith or with any transaction
contemplated hereby or discussed herein (includitiy respect to the enforcement of any of the Taatisn Documents), and hereby
irrevocably waives, and agrees not to assert insaity action or proceeding, any claim that itdd personally subject to the jurisdiction of i
such court, that such suit, action or proceedinmgoper or is an inconvenient venue for such peding. Each party hereby irrevocably
waives personal service of process and consept®t@ss being served in any such suit, actionasgading by mailing a copy thereof via
registered or certified mail or overnight delivéwith evidence of delivery) to such party at theli@ss in effect for notices to it under this
Agreement and agrees that such service shall tatesgiood and sufficient service of process anitadhereof. Nothing contained herein
shall be deemed to limit in any way any right toveeprocess in any other manner permitted by l&either party shall commence an action,
suit or proceeding to enforce any provisions of thensaction Documents, then the prevailing partsuch action, suit or proceeding shall be
reimbursed by the other party for its reasonalitaatys’ fees and other costs and expenses incwitedhe investigation, preparation and
prosecution of such action or proceeding.
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6.10 _Execution This Agreement may be executed in counterpditsf which when taken together shall be considered and the
same agreement and shall become effective whertarpaints have been signed by each party and detitereach other party, it being
understood that the parties need not sign the saomgerpart. If any signature is delivered by fatk transmission or by e-mail delivery of a
“.pdf’ format data file, such signature shall ceeatvalid and binding obligation of the party ex@w (or on whose behalf such signature is
executed) with the same force and effect as if $ackimile or “.pdf” signature page were an oridithereof.

6.11 _Severability If any term, provision, covenant or restrictidrtiis Agreement is held by a court of competenisfiction to be
invalid, illegal, void or unenforceable, the rendsen of the terms, provisions, covenants and reismis set forth herein shall remain in full
force and effect and shall in no way be affectethdired or invalidated, and the parties heretd sisal their commercially reasonable efforts
to find and employ an alternative means to achibgesame or substantially the same result as tiémplated by such term, provision,
covenant or restriction. It is hereby stipulated declared to be the intention of the parties they would have executed the remaining terms,
provisions, covenants and restrictions withoutudeghg any of such that may be hereafter declarealith illegal, void or unenforceable.

6.12_ RemediesIn addition to being entitled to exercise allhtig provided herein or granted by law, includingonery of damages,
the Purchaser and the Company will be entitlegp&sic performance under the Transaction Documditte parties agree that monetary
damages may not be adequate compensation for ssiynlcurred by reason of any breach of obligatamrdained in the Transaction
Documents and hereby agree to waive and not tatassy action for specific performance of anglswbligation the defense that a remedy
at law would be adequate.

6.13_Saturdays, Sundays, Holidays, Htthe last or appointed day for the taking of @tyion or the expiration of any right required
or granted herein shall not be a Business Day, sheh action may be taken or such right may becesest on the next succeeding Business
Day.

6.14 Construction The parties agree that each of them and/or tespective counsel have reviewed and had an opyyrto revise
the Transaction Documents and, therefore, the nawteof construction to the effect that any amiitigs are to be resolved against the
drafting party shall not be employed in the intetption of the Transaction Documents or any amentsrtbereto.

6.15 WAIVER OF JURY TRIAL IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISIMITION BROUGHT BY ANY
PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KN®W/INGLY AND INTENTIONALLY, TO THE GREATEST
EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTEY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY
WAIVES FOREVER TRIAL BY JURY.

* k k k k% %
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IN WITNESS WHEREOF, the parties hereto have catisisdSecurities Purchase Agreement to be duly d&dduy their respective
authorized signatories as of the date first in@didatbove.

COMPANY PARTIES

CREATIVE REALITIES, INC.

By: /s/ John Walpuck
John Walpuck
Chief Financial Officer

BROADCAST INTERNATIONAL, INC.

By: /s/ John Walpuck
John Walpuck
Chief Financial Officer

CREATIVE REALITIES,LLC

By: /s/ John Walpuck
John Walpuck
Chief Executive Officer

WIRELESSRONIN TECHNOLOGIES CANADA, INC.

By: /s/ John Walpuck
John Walpuck
Chief Financial Officer

Address for Notice to the Company Parties:
55 Broadway, 9th Floor

New York, New York 1000t

Facsimile: 973-244-1535

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]
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[PURCHASER SIGNATURE PAGE TO SECURITIES PURCHASE REEMENT]

IN WITNESS WHEREOF, the undersigned has causedshisirities Purchase Agreement to be duly exedwtetd respective
authorized signatories as of the date first in@idatbove.

Name of PurchaseMill City Ventures|ll, Ltd.

Signature of Authorized Signatory of Purchaséy Douglas M. Polinksy

Name of Authorized SignatorDouglas M. Polinsky

Title of Authorized Signatory: Chief Executive Gféir

Email Address of Authorized Signatory:

Facsimile Number of Authorized Signatory:

Address for Notice to Purchas&28 Barry Avenue S., Suite 210, Wayzata, MN 55391

Address for Delivery of Note and Warrants to Pusehdif not same as address for notice):

Purchase Amount: $,000,000.00
Warrant Sharest,515,152

EIN Number:
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Exhibit A

Attached is the form of Note
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Exhibit B

Attached is the form of Warrant
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Exhibit C

Attached is the form of Security Agreement
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Schedule 3.1(a)

Subsidiaries
Parent Subsidiar Jurisdiction of Organizatio
Creative Realities, LL( Delaware
\Wireless Ronin Technologies Canada, Canade
Broadcast International, In Utah
Interact Devices, Inc California




Schedule 3.1(9g)

Capitalization

Creative Realities, Inc. Master Cap Table
Proprietary & Confidential

Merger Transactions

Wireless Ronin Broadcast Creative
Technologies, Inc.  International, Inc. CRI, LLC Realities, Inc. Fully Diluted
Common Equity 6,789,566 7,180,477 29,138,580 43,108,623
Siock Options 1,291,834 6,356 6,920,710 8,227,900
Warranis 2,304 971 222933 8,266,515 10,794 418
Debt Conversions 3,196,549 3,196,549
Convertible Preferred 12,975,000 281,120 13,256,120
Fully Diluted 13,582,920 7,409, 766 50,380,095 7.210,830 78,583,612

Notes: (1)‘Convertible Preferred” is presented on an as-cardebasis, and the 281,120 shares presented {Dréagive Realities, Inc.
column are shares issued as in-kind dividends imection with a 12/31/2014 dividend payment. (2gbDConversions” are common shares
issued upon the conversion of debt that took ptadecident with the closing of the merger trangattivith Creative Realities, LLC in August
2014. Thus, those shares should be understoodragibsued and outstanding.




Schedule 3.1())

Actions
Company vs. HMN, Inc.

In August 2014, we initiated a breach-of-contragtduit against a customer and certain partiesectkat that customer for failure to pay. The
defendants have answered and asserted counterclaithe event we are unable to reach a negotsgtitbment with the defendants, we
intend to litigate our claims and contest the dd&ts’ counterclaims. At this time, we do not badi¢his matter is likely to have a material
and adverse impact on the Company.

Company vs. Core Technologies, Inc.

In November 2014, a former vendor alleging ouri@lto pay outstanding invoices initiated a breabentract lawsuit against us. We have
answered and asserted certain counterclaims. leviiet we are unable to reach a negotiated settkewith the vendor, we intend to litigate
our counterclaims and contest those claims madesigss. At this time, we do not believe this maisdikely to have a material and adverse
impact on the Company.




Schedule 3.1(k)

Compliance

Broadcast International, Inc. entered into ceréjreements in settlement of various payables aénciwith the closing of the merger
transaction of that corporation with the Companiifln was effected on August 1, 2014). Certain efdlosing and post-closing payments
required by those settlement agreements have eotiade. No actions have been instituted by atlyeofontracting parties relating to that
Subsidiary’s non-performance.




Schedule 3.1(p)

Indebtedness

Creative Realities, LLC is a party to a three-ymaister lease agreement with Dell Computer includi$§0,000 leasing line established
December 2014. Presently, we have used approxiyrbit&l,500 of this line to purchase computer equipiriEhe lease contains a $1 buyout
at the end of the term.




Schedule 3.1(q)

Tax Status

None.




Exhibit 10.2
Execution Versiol

NEITHER THISNOTE NOR ANY OF THE SECURITIESISSUABLE UPON CONVERSION HEREOF HAVE BEEN
REGISTERED UNDER THE SECURITIESACT OF 19330R THE SECURITIESLAWS OF ANY OTHER JURISDICTION. BY
ACQUIRING THISNOTE, THE HOLDER AGREESTO NOT SELL OR OTHERWISE DISPOSE OF THISNOTE OR ANY
SECURITIESINTOWHICH IT MAY BE CONVERTED WITHOUT REGISTRATION OR THE APPLICABILITY OF AN
EXEMPTION FROM REGISTRATION UNDER THE AFORESAID ACTSAND THE RULESAND REGULATIONS
THEREUNDER.

SECURED CONVERTIBLE PROMISSORY NOTE

$1,000,000.0t February 18, 201

For VaLUE RecelveD, Creative Realities, Inc., a Minnesota corporafite “ Company), Creative Realities, Inc., a Utah
corporation, Creative Realities, LLC, a Delawangited liability company, and Wireless Ronin Tectogiés Canada, Inc., a Canada
corporation (collectively, * Makery, hereby jointly and severally promise to payhe order of Mill City Ventures Ill, Ltd., or itauscessors,
heirs or assigns (* HoldégJ, in lawful money of the United States of Amerithe principal sum of $1,000,000, together witteiast on the
outstanding principal amount under this Securedv€dible Promissory Note (this_* Notg outstanding from time to time. This Note is be
issued by Maker in connection with the executiod delivery of that certain Securities Purchase Agrent (the “ Purchase Agreemé&nt
dated the date hereof by and between Maker andeiddlthpitalized terms not defined herein shall theemeaning set forth in the Purchase
Agreement.

1. Interest Unless adjusted under Section 6.3, the interesth® outstanding principal amount of this Notellshecrue from the date
hereof until payment in full at an annual rate dqoawelve percent (12%) (the * Interest R&tebe payable monthly in arrears within five
Business Days of the end of each calendar mongh thi¢ date hereof (and commencing on March 6, 2@tsl upon the Maturity Date, as
defined below, or conversion or repayment purst@®ection 3 or 4. Interest shall be calculatethenbasis of a 365-day year, based on the
actual number of days elapsed, and shall be payabkesh.

2. Maturity Date Unless converted by Holder pursuant to the texfi®ection 4, the principal amount of this Notedther with any
remaining accrued but unpaid interest thereon| beadlue and payable in full on August 18, 201Méturity Date”).

3. Prepayment

3.10ptional PrepaymentAt any time Maker may prepay all or any portidrthee outstanding principal balance or accrued but
unpaid interest hereunder upon at least ten dagswritten notice to Holder, for a price equalthe sum (the “ Prepayment Amouhof (i)
the then-outstanding principal to be prepaid, gijisll accrued but unpaid interest thereon; pded, however, that any principal amount
prepaid under this Section must be accompaniedidpayment of a minimum amount of interest thagnvaggregated with earlier payments
of interest hereunder, equals at least 365 daygerkest thereon calculated at the Interest Rate.




3.2Qualified Financings The Company shall provide Holder with at leagtdays prior written notice before consummating an
offering of equity securities, equity-linked seci@s, or debt securities of the Company in whidhdhoss proceeds to be received by the
Company equal, as of the date of such notice, dr@hvaggregated with all prior financings involvithg sale of equity securities, equity-
linked securities, or debt securities of the Conydaom and after the date hereof (but exclusivéhefamounts borrowed under this Note), at
least $3.5 million (a “ Qualified Financiriyy Within the tenday period after the giving of such notice by ttepany, Holder shall determi
at its option whether to convert this Note pursuarection 4 or to elect repayment under this isiom. If Holder fails to give written notice
of any such election prior to the expiration of tae-day period, then Holder shall be deemed te ledected repayment. If repayment is
elected (or deemed elected) by Holder, the Comphalil pay to Holder, at the time of consummatiothef Qualified Financing, all then-
outstanding principal of this Note plus all accraedl unpaid interest thereon.

3.3Change in Control TransactionThe Company shall provide Holder with at leastdays prior written notice before
consummating a Change in Control Transaction (&eatébelow). Within the ten-day period after theiigg of such notice by the Company,
Holder shall determine at its option whether towahthis Note pursuant to Section 4 or to elepayenent under this provision. If Holder
fails to give written notice of any such electiaiop to the expiration of the ten-day period, thémider shall be deemed to have elected
repayment. For purposes of this Note,_ a “ Chandeontrol Transactiof will mean the occurrence, in a single transactioim a series of
related transactions, of any one or more of thieviohg events: (i) the sale of a majority of thesets of the Company; (ii) any Exchange Act
Person, as defined below, becomes the owner, jicindirectly, of securities of the Company repenting more than 50% of the combined
voting power of the Company’s then-outstanding sées by virtue of a merger, consolidation or danikransaction; or (iii) there is
consummated a merger, consolidation or similarstration involving the Company (specifically inclagiany triangular merger or
consolidation) and, immediately after the consunimmadf such transaction, the shareholders of the@my immediately prior thereto do t
own, directly or indirectly, either (A) outstandingting securities representing more than 50% efctbmbined outstanding voting power of
the surviving entity in such merger, consolidatiwrsimilar transaction or (B) more than 50% of tieenbined outstanding voting power of
parent of the surviving entity in such merger, adigstion or similar transaction. Notwithstandidggtforegoing, a Change in Control
Transaction will not be deemed to occur (1) on aatof the acquisition of securities of the Compagyan investor, any affiliate thereof or
any other Exchange Act Person acquiring the Conipagurities in a transaction or series of relatadsactions the primary purpose of
which is to obtain financing through the issuantequity securities, or (2) solely because or éktent that the level of ownership held by
any Exchange Act Person exceeds the designatednpage threshold of the outstanding voting seesriis a result of a repurchase or other
acquisition of voting securities by the Compangréby reducing the number of shares outstandingpligposes of this Note,Exchange Ac
Persor’ shall mean any corporation, partnership, incoaped entity, unincorporated entity or associatrtyust (each a* Persdj plus any
individual natural person or “group” within the nméiag of Section 13(d) or 14(d) of the SecuritiecEange Act of 1934, together with any
affiliates of the foregoing; provided, however,tttiaxchange Act Person” will not include: (i) the@pany or any subsidiary of the
Company; (ii) any employee benefit plan of the Campor any subsidiary of the Company or any trustezher fiduciary holding securities
under an employee-benefit plan of the Company grsaibsidiary of the Company; (iii) an underwritemporarily holding securities pursuant
to an offering of such securities; (iv) any Persamed, directly or indirectly, by the shareholdefshe Company in substantially the same
proportions as their ownership of capital stockha Company; or (v) any Person, individual natpeaison or “group” that, as of the original
issue date of this Note and together with anyiafék of such Person, individual natural persogroup, is the owner, directly or indirectly, of
securities of the Company representing more th&h 80the combined voting power of the Company’sitbeitstanding securities.




4, Conversion; Repayment

4.10ptional Conversion The unpaid principal amount of this Note or angraed but unpaid interest thereon may at any biene
converted, in whole or in part from time to timéttee option of the Holder, into shares of Commdwck at a conversion price equal to $0.33
per share (the * Conversion Prigesubject, however, to adjustment pursuant taiSeet.3.

4.2Conversion Procedureln order for Holder to convert this Note into stmof Common Stock pursuant to Section 4.1, Holder
shall surrender this Note to the Company accomplanyean executed conversion notice, the form otcWig attached hereto as Exhibi{the
“ Conversion Notice). The Conversion Notice shall state the nameamnes (with address(es)) in which the certificaté{sshares of
Common Stock issuable upon such conversion (thertv€rsion Share$ shall be issued, and the amount of principal aoctued interest to
be converted. On or before the third Trading Dag (t Conversion Share Delivery Dadefollowing the date on which the Company shall
have received the Conversion Notice, Make shaltl{j@rct its transfer agent to) either (1) delive® Conversion Shares to Holder by crediting
the account of Holder’s prime broker with the Defmyg Trust Company through its Deposit Withdravdgent Commission system if the
Company is then a participant in such system atheie{x) there is an effective registration statetrpermitting the resale of the Conversion
Shares by the Holder or (y) the Conversion Sharesl@ible for resale without volume or mannersafe limitations pursuant to Rule 144
(delivery pursuant to this clause (1) being reféteeas “ DWAC Delivery), or otherwise (2) issue and dispatch by overhigiurier to the
address as specified in the Conversion Noticert#icate, registered in the Compasyshare register in the name of the Holder oresghee
for the number of shares of Common Stock to whikghHolder is entitled pursuant to such converdiathe Company is able to deliver
Conversion Shares through DWAC Delivery but fadsleliver such Conversion Shares by the ConveiSkare Delivery Date, the Company
shall pay to Holder, in cash as liquidated damagpesnot as a penalty, $20 per Trading Day for &4¢800 of Conversion Shares subject to
such delay.

4.3 Equitable Adjustmentlf the Company, at any time while this Note isstanding, shall (a) pay a stock dividend or othisew
make a distribution or distributions on shareg®fdJommon Stock or any other equity or equity egl@nt securities payable in shares of
Common Stock, (b) subdivide outstanding sharesamfiion Stock into a larger number of shares, (c)oen(including by way of reverse
stock split) outstanding shares of Common Stoak &nsmaller number of shares, or (d) issue shdrespital stock by reclassification, then
the Conversion Price shall be equitably adjustestbaupon the proportionate increase of outstarghiages resulting from such action. Any
adjustment made pursuant to this Section shallrbecaffective immediately after the record datetlier determination of shareholders enti
to receive such dividend, distribution or actuatwersion and shall become effective immediatelgrafie effective date in the case of a
subdivision, conversion, combination or re-classifion; provided, however, that the issuance byabmpany, to any employees, directors or
consultants of the Company, of any options or was#o purchase Common Stock shall not in any ene=uilt in an adjustment of the
Conversion Price pursuant to this paragraph.




4.4 Beneficial Ownership LimitationsThe Company shall not effect any conversion efflote, and a Holder shall not have the
right to convert any portion of the Note, to théemt that, after giving effect to the conversiohfeeth on the applicable Notice of Conversi
such Holder (together with such Holder’s “affiliateas such term is defined in Rule 405 under #eu8ties Act, and any Persons acting as a
group together with such Holder or any of such tdcklaffiliates) would beneficially own in excesistbe Beneficial Ownership Limitation,
as defined below. For purposes of the foregoingesee, the number of shares of Common Stock beakfiowned by such Holder and its
affiliates shall include the number of shares offBmn Stock issuable upon conversion of the Notk véspect to which such determination
is being made, but shall exclude the number ofeshaf Common Stock which are issuable upon (i) ewsion of the remaining unconverted
portion of the Note beneficially owned by such Haldr any of its affiliates and (ii) exercise ongersion of the unexercised or unconverted
portion of any other securities of the Company #ratsubject to a limitation on conversion or eisgr@analogous to the limitation contained
herein (including without limitation the Warrantsgneficially owned by such Holder or any of itslaffes. Except as set forth in the
preceding sentence, for purposes of this Sectiemeficial ownership shall be calculated in accocganith Section 13(d) of the Exchange
Act. To ensure compliance with this restrictiongtealolder will be deemed to represent to the Compaath time it delivers a Notice of
Conversion that such Notice of Conversion has iaaied the restrictions set forth in this Sectiord the Company shall have no obligation
to verify or confirm the accuracy of such deternimra In addition, a determination as to any gretgius as contemplated above shall be
determined in accordance with Section 13(d) ofEkehange Act.

For purposes of this Section, in determining thenber of outstanding shares of Common Stock, a Hatdgy rely on the number of
outstanding shares of Common Stock as stated imtst recent of the following: (i) the Company’ssheecent periodic or annual report
filed with the Commission, as the case may bea(iore recent public announcement by the Compafiif)aa more recent written notice
delivered to Holder by the Company or the tranafgent setting forth the number of shares of Com8togk outstanding. Upon the written
oral request of a Holder, the Company shall witiio Trading Days confirm to such Holder the numiieshares of Common Stock then
outstanding. In any case, the number of outstarstiages of Common Stock shall be determined aiftérggeffect to the conversion or
exercise of securities of the Company, includirgtote, by such Holder or its Affiliates since thage as of which such number of
outstanding shares of Common Stock was reporteel Beneficial Ownership Limitatiohshall be 4.99% of the number of shares of the
Common Stock outstanding immediately after giviffgat to the issuance of Conversion Shares upomearsion of any portion of the Note
by the Holder. Upon no fewer than 61 days’ prioitten notice to the Company, a Holder may increasgecrease the Beneficial Ownership
Limitation provisions of this Section applicableit® conversion rights under this Note, provideat tthe Beneficial Ownership Limitation in
no event exceeds 9.99% of the number of sharded€bmmon Stock outstanding immediately after gj\effect to the issuance of
Conversion Shares upon conversion of this Notetla@agrovisions of this Section shall continue tplgpAny such increase or decrease will
not be effective until the 61st day after suche®ts delivered to the Company and shall only appluch Holder and no other holder of a
similar promissory note of the Company. The linidas contained in this paragraph shall apply taasssor holder of this Note.




5. No Fractional SharedNo fractional shares of Common Stock shall beab$e upon conversion of this Note, or upon thenpayt
of any interest hereunder, and the amount of shates of Common Stock issuable shall be roundedhdovthe nearest whole number of
shares of Common Stock.

6. Default.

6.1Events of Default The occurrence of any one or more of the follgnmwents shall constitute an event of default hedeu (*
Event of Default):

(a) Maker fails to make any payment of principalewtdue under this Note, which failure continuesafgeriod of
five Business Days;

(b) Maker fails to make any payment of interest wtae under this Note, which failure continuesdqgreriod of
five Business Days;

(c) Maker fails to observe and perform any otherec@ant or agreement on the Maker’s part to be wbdeor
performed under this Note, which failure contintmsa period of five Business Days after noticesoth failure has been deliverec
Maker;

(d) Maker fails to observe and perform any of theemants or agreements on their part to be obsenvpdrformec
under any Transaction Document and such failuré ebatinue for more than five Business Days aftetice of such failure has be
delivered to Maker;

(e) the Company (on a consolidated basis withfatsdSubsidiaries) fails to maintain a 2:1 ratiqip accounts
receivable plus cash to (ii) the outstanding ppatamount of the Note, as measured at the endabf mmonth during which there is
an outstanding principal amount under this Notgjiogng as of April 30, 2015; provided, howeverttMaker shall have a 15-day
period in which to cure any default occurring untites paragraph (e) by delivering a consolidatddriz sheet to Holder, certified
by the Company, evidencing compliance with the abdescribed ratio;

(f) the Company admits in writing its inability pay its debts generally as they become due, fifgstiion in
bankruptcy or a petition to take advantage of asplvency act, makes an assignment for the besfafg creditors, consents to the
appointment of a receiver of itself or of the whoteany substantial part of its property, on atetiin bankruptcy filed against it be
adjudicated a bankrupt, or files a petition or amsseeking reorganization or arrangement undefetteral bankruptcy laws or any
other applicable law or statute of the United StatieAmerica or any state thereof;

(9) a court of competent jurisdiction enters aneorfudgment or decree appointing, without the eahsf the
Company, a receiver of the Company or of the wboleny substantial part of its property, or appngva petition filed against the
Company seeking reorganization or arrangementeo€ibmpany under the federal bankruptcy laws orcdngr applicable law or
statute of the United States of America or anyestia¢reof, and such order, judgment or decree sbhabe vacated or set aside or
stayed within 60 days from the date of entry thEreo




(h) any court of competent jurisdiction assumegarsor control of the Company or of the whole oy a
substantial part of its property under the provisiof any other law for the relief or aid of delstaand such custody or control is not
be terminated or stayed within 90 days from the détassumption of such custody or control.

6.2 Notice by Maker Maker shall notify Holder in writing as soon asgticable under the circumstances, but in any tewéhin
five days after the occurrence of any Event of Difaf which Maker obtains actual knowledge.

6.3 Remedies Upon the occurrence of any Event of Defaultti{@ entire unpaid principal balance hereunder alusterest
accrued and unpaid thereon and all other sumsmlipayable to Holder under this Note shall, atapion of Holder, become due and
payable immediately without presentment, demantic@of nonpayment, protest, notice of protesttbeonotice of dishonor, all of which ¢
hereby expressly waived by Maker and (i) the les¢iRate on any principal balance and accruedrpaid interest shall increase to an an
rate equal to eighteen percent (18%). To the exterrhitted by law, Maker waives the right to aralysdf execution and the benefit of all
exemption laws now or hereafter in effect. In addito the foregoing, upon the occurrence of angrifwf Default, Holder may forthwith
exercise singly, concurrently, successively or atlige any and all rights and remedies availablddtier at law, equity or otherwise.

6.4 Remedies Cumulative, Etdlo right or remedy conferred upon or reservedatder under this Note, or now or hereafter
existing at law or in equity or by statute or othegislative enactment, is intended to be exclusiveny other right or remedy, and each and
every such right or remedy shall be cumulative @tturrent, and shall be in addition to every otharh right or remedy, and may be
pursued singly, concurrently, successively or otfig, at the sole discretion of Holder, and shallbe exhausted by any one exercise thereof
but may be exercised as often as occasion thesb&droccur. No act of Holder shall be deemed oistmied as an election to proceed under
any one such right or remedy to the exclusion gf@her such right or remedy; furthermore, eacthsight or remedy of Holder shall be
separate, distinct and cumulative and none shajiven effect to the exclusion of any other.

6.5Costs and Expensed/aker will pay upon demand all reasonable costsexpenses of Holder, including reasonable atjys'ne
fees, incurred by Holder in enforcing its rightslaemmedies hereunder. If Holder brings suit (@sfiany claim in any bankruptcy,
reorganization, insolvency or other proceedinggriforce any of its rights hereunder and shall hitleth to judgment (or other recovery) in
such action (or other proceeding), then Holder neapver, in addition to all other amounts payaldeehnder, its reasonable expenses in
connection therewith, including reasonable attoshéges, and the amount of such expenses shalidedied in such judgment (or other form
of award).




7. Exchange or Replacement of Note

7.1Exchange At its option, Holder may in person or by dulyttaarized attorney surrender this Note for exchaatgbe office of
Maker, and at the expense of Maker receive in exghaherefor a new Note in the same aggregateipain@mount as the aggregate unpaid
principal amount of the Note so surrendered andimgénterest at the same annual rate as the Noseisendered, each such new Note to be
dated as of the original issue date and to bedh puincipal amount and payable to such persoresgns, or order, as such holder may
designate in writing.

7.2ReplacementUpon receipt by Maker of evidence satisfactorit tf the loss, theft, destruction or mutilatiofitbis Note and
(in case of loss, theft or destruction) of indemsitisfactory to it, and upon surrender and cdaubah of this Note, if mutilated, Maker will
make and deliver a new Note of like tenor in liéuhis Note.

8. General Provisions

8.1Amendments, Waivers and Conseritkis Note may be amended, modified or supplenggraed waiver or consents to
departures from the provisions of the Note mayilerg if Maker and Holder both consent or agrewiiting to the amendment, modificatis
waiver or consent.

8.2Severability. In the event that for any reason one or moré@farovisions of this Note or their applicatioratyy person or
circumstance shall be held to be invalid, illegalinenforceable in any respect or to any exterh) guovision shall nevertheless remain valid,
legal and enforceable in all such other respeald@such extent as may be permissible. In additiag such invalidity, illegality or
unenforceability shall not affect any other prowis of this Note, but this Note shall be constragdf such invalid, illegal or unenforceable
provision had never been contained herein.

8.3Assignment; Binding EffecMaker may not assign this Note without the pvioitten consent of Holder. Any attempted
assignment in violation of this Section shall bd and void. Subject to the foregoing, this Notaries to the benefit of Holder, its successors
and assigns, and binds each of the Maker, anddétessors and permitted assigns. The words “Hokltea™Maker” herein shall be deemed
and construed to include such respective succeandrassigns.

8.4Notice. All notices, demands, requests, consents, aplscmad other communications required or permitectunder shall
be in writing and, unless otherwise specified trerghall be (i) personally served, (i) depositedhie mail, registered or certified, return
receipt requested, postage prepaid, (iii) delivéngdeputable courier service with charges prepaidiv) transmitted by hand delivery or
facsimile, addressed as set forth on the sighatages hereto or to such other address as suchshbathjhave specified most recently by
written notice. Any notice or other communicati@guired or permitted to be given hereunder shatldmmed effective (a) upon hand
delivery or delivery by facsimile, with accuratenfiomation generated by the transmitting facsimilachine, at the address or number
designated on the signature page hereto (if delden a Business Day during normal business holiesersuch notice is to be received), or
the first Business Day following such deliveryd#livered other than on a Business Day during nbbusiness hours where such notice is to
be received) or (b) on the second Business Dagviirig the date of mailing by express courier servially prepaid, addressed to such
address, or upon actual receipt of such mailingchédver shall first occur.




8.5Governing Law All questions concerning the construction, vajidenforcement and interpretation of this Notd ‘v
governed by and construed and enforced in accoedaith the internal laws of the State of New Yoskthout regard to the conflicts-of-law
principles thereof. Each party agrees that allllpgaceedings concerning the interpretations, eiment and defense of the transactions
contemplated by this Note (whether brought againsirty hereto or its respective affiliates, dioest officers, shareholders, partners,
members, employees or agents) shall be commenchgsaely in the state and federal courts sittimdgdennepin County, Minnesota. Each
party hereby irrevocably submits to the exclusiugsiction of the state and federal courts sitimgennepin County, Minnesota, for the
adjudication of any dispute hereunder or in coripadterewith or with any transaction contemplateteby or discussed herein, and hereby
irrevocably waives, and agrees not to assert insaity action or proceeding, any claim that itdd personally subject to the jurisdiction of i
such court, that such suit, action or proceedinmoper or is an inconvenient venue for such peding. Each party hereby irrevocably
waives personal service of process and consept®t@ss being served in any such suit, actionargading by mailing a copy thereof via
registered or certified mail or overnight delivéwith evidence of delivery) to such party at the@ss in effect for notices to it under this
Note and agrees that such service shall constiute and sufficient service of process and notieeetof. Nothing contained herein shall
deemed to limit in any way any right to serve pescm any other manner permitted by law.

8.6 Waiver of Jury Trial TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWEACH MAKER AND HOLDER
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING
RELATING TO THIS NOTE OR ANY OTHER TRANSACTION DOCMENT AND FOR ANY COUNTERCLAIM THEREIN.

* k k k k% %




IN WiITNESS WHEREOF, Maker has executed and delivered this Note #seoflate first stated above.
MAKER
CREATIVE REALITIES, INC.

By: /s/ John Walpuc

John Walpucl
Chief Financial Officel

BROADCAST INTERNATIONAL, Inc.

By: /s/ John Walpuc

John Walpucl
Chief Financial Officel

CREATIVE REALITIES, LLC

By: /s/ John Walpuc

John Walpucl
Chief Financial Officel

WIRELESSRONIN TECHNOLOGIES CANADA,
INC.

By: /s/ John Walpuc

John Walpuct
Chief Financial Officel




EXHIBIT A

CREATIVE REALITIES, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

CONVERSION NOTICE
To Whom It May Concern:

The undersigned holder of this Note hereby exesdise option to convert this Note, plus accruedwmahid interest, in whole or in
part as set forth below, into shares of commonkstd€reative Realities, Inc., a Minnesota corporatin accordance with the terms of the
Secured Convertible Promissory Note, dated Febri@,2015, and directs that the shares issuablel@nadrable upon the conversion be
issued in the name of and delivered to the undeesiginless a different name has been indicateavbelo

Dated:

Amount of principal to be converted: $

Amount of accrued but unpaid interest: $

If shares are to be issued otherwise than to ovahesise provide the Tax Identification Number cdiisferee:

Signature of Holder

(If applicable, please print name and addressaoisteree (including zip code))

10




Exhibit 10.3
Execution Versiol

NEITHER THISWARRANT NOR ANY OF THE SECURITIESISSUABLE UPON EXERCISE OF THISWARRANT HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 OR UNDER THE SECURITIES LAWS OF ANY OTHER
JURISDICTION. BY ACQUIRING THIS WARRANT, HOLDER REPRESENTS THAT HOLDER WILL NOT SELL OR
OTHERWISE DISPOSE OF THIS WARRANT OR THE SECURITIES FOR WHICH IT MAY BE EXERCISED WITHOUT
REGISTRATION OR COMPLIANCE WITH AN EXEMPTION FROM REGISTRATION UNDER THE AFORESAID ACTS AND
THE RULESAND REGULATIONS THEREUNDER.

WARRANT TO PURCHASE COMMON STOCK

Number of Shares of Common Stock: 1,515,
Date of Issuance: February 18, 2015 (* Issuance Dat

THis CERTIFIES THAT , for value received, Mill City Ventures lll, Ltdincluding any permitted and registered assigms, tHHolder"),
is entitled to purchase from Creative Realities,,la Minnesota corporation (the * Compd&hyup to 1,515,152 shares of Common Stock (the
“ Warrant Share¥) at the Exercise Price then in effect. This Watr@ Purchase Common Stock (this “ Warrgns issued by the Company
as of the date hereof pursuant to that certainr8suPurchase Agreement dated the date hereahbypetween the Company, certain
subsidiaries of the Company, and Holder (the “ Agrent”). Capitalized terms used in this Warrant shalldnthe meanings set forth in the
Agreement unless otherwise defined in the bodyigf\Warrant or in Section 13 below. For purposethisf Warrant, the term Exercise Pric
" shall mean $0.38 per share, subject to adjustm&provided herein, and the term “ Exercise Péerilthll mean the period commencing on
the Issuance Date and ending on 5:00 p.m. New Yiork on the five-year anniversary thereof.

1. EXERCISE OF WARRANT

(a) Mechanics of ExerciseSubject to the terms and conditions hereof, itfiets represented by this Warrant may be exerdrsed
whole or in part at any time or times during theeeise Period by delivery of a written notice, tie form attached hereto as ExhibitAe “
Exercise Notice€), of the Holders election to exercise this Warrant. The Holdetl sta be required to deliver the original Warrambrder tc
effect an exercise hereunder. Execution and dglioEthe Exercise Notice with respect to less ththiof the Warrant Shares shall have the
same effect as cancellation of the original Wargart issuance of a new Warrant evidencing the tmptrchase the remaining number of
Warrant Shares. On or before the third Trading @lag “ Warrant Share Delivery Datefollowing the date on which the Company shall f
received the Exercise Notice, and upon receiphbyGompany of (i) payment to the Company of an amequal to the applicable Exercise
Price multiplied by the number of Warrant Sharetoaghich this Warrant is being exercised (the ‘Dfegate Exercise Pri¢eand together
with the Exercise Notice, the * Exercise Delivergddments) in cash or by wire transfer of immediately aadle funds or (ii) notification
from the Holder that this Warrant is being exerdiparsuant to a Cashless Exercise, as defined béiewCompany shall (or direct its trans
agent to) either (1) deliver Warrant Shares to ol crediting the account of Holder’s prime browgth the Depository Trust Company
through its Deposit Withdrawal Agent Commissiontsgsif the Company is then a participant in sucstesy and either (x) there is an
effective registration statement permitting theate®f the Warrant Shares by the Holder or (y)Mferant Shares are eligible for resale
without volume or manner-of-sale limitations punsut Rule 144 (delivery pursuant to this claugeb@ing referred to as_* DWAC Delivery
"), or otherwise (2) issue and dispatch by overhigurier to the address as specified in the Egerbliotice, a certificate, registered in the
Company’s share register in the name of the Haddés designee, for the number of shares of Com8tonk to which the Holder is entitled
pursuant to such exercise. If the Company is abtietiver Warrant Shares through DWAC Delivery fails to deliver such Warrant Shares
by the Warrant Share Delivery Date, the Companit plag to Holder, in cash as liquidated damagesratdas a penalty, $20 per Trading |
for each $1,000 of Warrant Shares subject to setdydUpon delivery of the Exercise Delivery Docuntse the Holder shall be deemed fo
corporate purposes to have become the holder ofded the Warrant Shares with respect to whick Warrant has been exercised,
irrespective of the date of delivery of the cectiies evidencing such Warrant Shares. If this Wiaiisssubmitted in connection with any
exercise pursuant to Section 1(c) and the numb@fafant Shares represented by this Warrant suxdrfitr exercise is greater than the
number of Warrant Shares being acquired upon artisee then the Company shall as soon as pracicatd in no event later than three
Business Days after any exercise and at its owsresqy issue a new Warrant (in accordance with @e6)i representing the right to purchase
the number of Warrant Shares purchasable immegiptir to such exercise under this Warrant, lassnmumber of Warrant Shares with
respect to which this Warrant is exercised.




(b) No Fractional SharesNo fractional shares shall be issued upon theceseeof this Warrant as a consequence of any
adjustment pursuant hereto. All Warrant Sharedu(dieg fractions) issuable upon exercise of thisrkéiat may be aggregated for purposes of
determining whether the exercise would result aitisuance of any fractional share. If, after agaftien, the exercise would result in the
issuance of a fractional share, the Company shdlku of issuance of any fractional share, payHolder otherwise entitled to such fractic
sum in cash equal to the product resulting fromtiplying the then-current fair market value of a Mé&at Share by such fraction.

(c) Cashless ExerciseThe Holder may, in its sole discretion, exert¢fge Warrant in whole or in part and, in lieu of kiveg the
cash payment otherwise contemplated to be madet€@dmpany upon such exercise in payment of thee¥gge Exercise Price, elect inst
to receive upon such exercise the “ Net Nunilmrshares of Common Stock determined accordinfpédfollowing formula (a “ Cashless
Exercis€’):

Net Number= (AxB)-(AxC)
B

For purposes of the foregoing formula:
A = the total number of shares with respect to which\Warrant is then being exercisi

B = the Weighted Average Price of the sharesarifdon Stock for the five consecutive Trading Daydieg on the date
immediately preceding the date of the Exercise d¢c

C =the Exercise Price then in effect for the applieaMarrant Shares at the time of such exer




(d) Holder’s Exercise LimitationsThe Company shall not effect any exercise of Wi&rant, and a Holder shall not have the
right to exercise any portion of this Warrant,lie extent that after giving effect to issuance @irM&nt Shares upon exercise as set forth ¢
applicable Notice of Exercise, the Holder (togethiéh the Holder’s “affiliates,” as such term isfihed in Rule 405 under the Securities Act
of 1933, and any other persons acting as a graygther with the Holder or any of the Holdeéffiliates), would beneficially own in excess
the Beneficial Ownership Limitation, as defineddwel For purposes of the foregoing sentence, thebeumwf shares of Common Stock
beneficially owned by the Holder and its affiliatdsall include the number of shares of Common Sissikable upon exercise of this Warrant
with respect to which such determination is beiragle) but shall exclude the number of shares of Cam&tock which would be issuable
upon (i) exercise of the remaining, non-exercisedipn of this Warrant beneficially owned by theltker or any of its affiliates and (ii)
exercise or conversion of the unexercised or cammverted portion of any other convertible secesitof the Company subject to a limitatior
conversion or exercise analogous to the limitationtained herein beneficially owned by the Holdeamy of its affiliates. Except as set forth
in the preceding sentence, for purposes of thiagraph (e), beneficial ownership shall be calcdlateaccordance with Section 13(d) of the
Securities Exchange Act of 1934 and the rules agdlations thereunder (the “ Exchange Acit being acknowledged by the Holder that
Company is not representing to the Holder that sadtulation is in compliance with Section 13(d}teé Exchange Act and the Holder is
solely responsible for any schedules required tfilé in accordance therewith. To the extent thatlimitation contained in this paragraph
applies, the determination of whether this Wariamixercisable (in relation to other securities ed/by the Holder together with any
affiliates) and of which portion of this Warrantdggercisable shall be in the sole discretion ofHbéder, and the submission of a Notice of
Exercise shall be deemed to be the Holder’'s detetioin of whether this Warrant is exercisable élation to other securities owned by the
Holder together with any Affiliates) and of whicbntion of this Warrant is exercisable, in each cagdgect to the Beneficial Ownership
Limitation, and the Company shall have no obligatio verify or confirm the accuracy of such deteration.

For purposes of this paragraph, in determiningilmaber of outstanding shares of Common Stock, détahay rely on the number
of outstanding shares of Common Stock as refldctédl) the Companys most recent periodic or annual report filed Wit SEC, as the ca
may be, (B) a more recent public announcement &Cibmpany or (C) a more recent written notice leyGompany or its transfer agent
setting forth the number of shares of Common Stadktanding. Upon the request of a Holder, the Gomshall within two Trading Days
confirm to the Holder the number of shares of Comi8tock then outstanding. In any case, the numbeutstanding shares of Common
Stock shall be determined after giving effect te tonversion or exercise of securities of the Campicluding this Warrant, by the Holder
or its affiliates since the date as of which suahmher of outstanding shares of Common Stock wasrtegh. The “ Beneficial Ownership
Limitation ” shall be 4.99% of the number of shares of the Com8tock outstanding immediately after giving effecthe issuance of shai
of Common Stock issuable upon exercise of this WHrtUpon no fewer than 61 days’ prior notice ® @ompany, a Holder may increase or
decrease the Beneficial Ownership Limitation primvis of this paragraph, provided that the BendfiGlnership Limitation in no event
exceeds 9.99% of the number of shares of the Con8tmrk outstanding immediately after giving effecthe issuance of shares of Common
Stock upon exercise of this Warrant held by theddpknd the provisions of this paragraph shallinostto apply. Any such increase or
decrease will not be effective until the 61st diigrasuch notice is delivered to the Company aradl simly apply to such Holder and no other
Holder. The limitations contained in this paragraplall apply to a successor Holder of this Warrant.




2. SUBDIVISION OR COMBINATION OF COMMON STOCKIf the Company at any time on or after the IssgaDate
subdivides (by any stock split, stock dividend aqgtalization or otherwise) one or more classeitsadutstanding shares of Common Stock
into a greater number of shares, the Exercise Rrieffect immediately prior to such subdivisiorvae proportionately reduced and the
number of Warrant Shares will be proportionatelyré@ased. If the Company at any time on or aftetgdbeance Date combines (by
combination, reverse stock split or otherwise) onmore classes of its outstanding shares of Confatock into a smaller number of shares,
the Exercise Price in effect immediately prior trels combination will be proportionately increased éhe number of Warrant Shares will be
proportionately decreased. Any adjustment undsr3leiction 2 shall become effective at the clodmuieiness on the date the subdivision or
combination becomes effective.

3. FUNDAMENTAL TRANSACTIONS. If, at any time while this Warrant is outstandifiy the Company effects any merger of the
Company with or into another entity and the Compianyot the surviving entity (such surviving entitiie “ Successor Entity, (ii) the
Company effects any sale of all or substantiallpgits assets in one or a series of related &etisns, (iii) any tender offer or exchange offer
(whether by the Company or by another individuatiotity, and approved by the Company) is complptaguant to which holders of
Common Stock are permitted to tender or exchangje shares of Common Stock for other securitiesh@a property and the holders of at
least 50% of the Common Stock accept such offefivpthe Company effects any reclassificationted Common Stock or any compulsory
share exchange pursuant to which the Common Ssoeftdctively converted into or exchanged for odegurities, cash or property (other
than as a result of a subdivision or combinatioshares of Common Stock covered by Section 2(ajeglia any such case, a “ Fundamental
Transactior?), then, upon any subsequent exercise of this Warthe Holder shall have the right to receiverthmber of shares of Common
Stock of the Successor Entity or of the Companyamdadditional consideration (the * Alternate ddesation”) receivable upon or as a
result of such reorganization, reclassificationrgee, consolidation or disposition of assets bylalér of the number of shares of Common
Stock for which this Warrant is exercisable immegliaprior to such event (disregarding any limidation exercise contained herein solely
the purpose of such determination). For purposesipfsuch exercise, the determination of the EgerBrice shall be appropriately adjusted
to apply to such Alternate Consideration basecheramount of Alternate Consideration issuable speet of one share of Common Stock in
such Fundamental Transaction, and the Company ab@adirtion the Exercise Price among the Alternatesitieration in a reasonable manner
reflecting the relative value of any different cangnts of the Alternate Consideration. If holdedr€ommon Stock are given any choice a
the securities, cash or property to be receivedfandamental Transaction, then the Holder shajilen the same choice as to the Alternate
Consideration it receives upon any exercise of\tiésrant following such Fundamental Transactiontieextent necessary to effectuate the
foregoing provisions, any Successor Entity in siehdamental Transaction shall issue to the Holdevawarrant consistent with the
foregoing provisions and evidencing the Holderghtito exercise such warrant into Alternate Consitien.




4. NON-CIRCUMVENTION . The Company covenants and agrees that it willloamendment of its articles of incorporation,
bylaws or through any reorganization, transferssieds, consolidation, merger, scheme of arrangermtissolution, issue or sale of securities,
or any other voluntary action, avoid or seek toidwbe observance or performance of any of thegesfrihis Warrant, and will at all times in
good faith carry out all the provisions of this Wt and take all action as may be required togptdhe rights of the Holder. Without limiti
the generality of the foregoing, the Company (glshot increase the par value of any shares of f@omStock receivable upon the exercise
of this Warrant above the Exercise Price thenfiecf (i) shall take all such actions as may beassary or appropriate in order that the
Company may validly and legally issue fully paidlaron-assessable shares of Common Stock upon éheise<of this Warrant, and (iii)
shall, for so long as this Warrant is outstandivage authorized and reserved, free from preemptiés, a sufficient number of shares of
Common Stock to provide for the exercise of thatsgepresented by this Warrant (without regarainy limitations on exercise).

5. WARRANT HOLDER NOT DEEMED A SHAREHOLDEREXxcept as otherwise specifically provided herdiig Warrant, in
and of itself, shall not entitle the Holder to amting rights or other rights as a shareholdehef€ompany. In addition, nothing contained in
this Warrant shall be construed as imposing arjliiees on the Holder to purchase any securitigmf exercise of this Warrant or otherwi
or as a shareholder of the Company, whether sabliilies are asserted by the Company or by creslibthe Company.

6. REISSUANCE If this Warrant is lost, stolen, mutilated or teged, the Company will, on such terms as to ingignor
otherwise as it may reasonably impose (which shmthe case of a mutilated Warrant, include theesuder thereof), issue a new Warrant of
like denomination and tenor as this Warrant sq ktsten, mutilated or destroyed. Whenever the Gomyjis required to issue a new Warrant
pursuant to the terms of this Warrant, such newrsaishall be of like tenor with this Warrant, aidhll have an issuance date, as indicated
on the face of such new Warrant which is the sasrt@ealssuance Date.

7. TRANSFER

(a) Notice of Transfer The Holder, by acceptance hereof, agrees towgiiteen notice to the Company before transferrimg t
Warrant or transferring any Warrant Shares of ddalier’s intention to do so, describing briefly ttmanner of any proposed transfer.
Promptly upon receiving such written notice, the@any shall present copies thereof to the Comparoussel. If the proposed transfer may
be effected without registration or qualificatiam¢ler any federal or state securities laws), the@amy, as promptly as practicable, shall
notify the Holder thereof, whereupon the Holderllsba entitled to transfer this Warrant or to disp@f Warrant Shares received upon the
previous exercise of this Warrant, all in accordawith the terms of the notice delivered by thedéolto the Company; provided, however,
that an appropriate legend may be endorsed oftaisant or the certificates for such Warrant Shaespecting restrictions upon transfer
thereof necessary or advisable in the opinion ahsel and satisfactory to the Company to prevetiéu transfers which would be in
violation of Section 5 of the Securities Act of B98nd applicable state securities laws; and pravidgher that the prospective transferee or
purchaser shall execute the Assignment of Warrtdatlzed hereto as Exhibitdhd such other documents and make such represastati
warranties, and agreements as may be required solebmply with the exemptions relied upon by @@mpany for the transfer or disposit
of the Warrant or Warrant Shares.




(b) If the proposed transfer or disposition of arrant or such Warrant Shares described in tlittewmotice given pursuant
this Section 7 may not be effected without regiiireor qualification of this Warrant or such Wart&hares, the Holder will limit its
activities in respect to such transfer or dispositis are permitted by law.

8. NOTICES. Whenever notice is required to be given under Wiarrant, unless otherwise provided herein, suticer shall be
given in accordance with the notice provisions aored in the Agreement. The Company shall provigeHolder with prompt written notice
(i) immediately upon any adjustment of the Exerétsiee, setting forth in reasonable detail, thewdalion of such adjustment and (ii) at least
ten days prior to the date on which the Compangadats books or takes a record (A) with respeantodividend or distribution upon the
shares of Common Stock, (B) with respect to anptgrassuances or sales of any stock or other iiesudirectly or indirectly convertible in
or exercisable or exchangeable for shares of ConBtack or other property, pro rata to the holdérshares of Common Stock or (C) for
determining rights to vote with respect to any Faméntal Transaction, dissolution or liquidatiorgypded in each case that such information
shall be made known to the public prior to or imjomction with such notice being provided to thddéw.

9. AMENDMENT AND WAIVER . The terms of this Warrant may be amended or wiafegher generally or in a particular instance
and either retroactively or prospectively) onlytwthe written consent of the Company and the Holder

10. GOVERNING LAW. All questions concerning the construction, vaidenforcement and interpretation of this Waristmll be
governed by, and construed and enforced in accoedaith, the internal laws of the State of New Y,asithout giving effect to the conflicts-
of-law principles thereof. Each party agrees tlidegal proceedings concerning the interpretati@morcement and defense of the
transactions contemplated by this Warrant (whelbhenght against a party hereto or its respectifibatés, directors, officers, shareholders,
partners, members, employees or agents) shallrbemeaced exclusively in the state and federal caiftiag in Hennepin County,
Minnesota. Each party hereby irrevocably submithi#oexclusive jurisdiction of the state and fetlecaurts sitting in Hennepin County,
Minnesota, for the adjudication of any dispute bader or in connection herewith or with any tratiseccontemplated hereby or discussed
herein, and hereby irrevocably waives, and agreetorassert in any suit, action or proceeding, @ayn that it is not personally subject to
the jurisdiction of any such court, that such saitjon or proceeding is improper or is an inconeetnvenue for such proceeding. Each party
hereby irrevocably waives personal service of pge@nd consents to process being served in anyssitchction or proceeding by mailing a
copy thereof via registered or certified mail oeovght delivery (with evidence of delivery) to sugarty at the address in effect for notice
it under this Warrant and agrees that such sesha#t constitute good and sufficient service ofgess and notice thereof. Nothing contained
herein shall be deemed to limit in any way anytrighserve process in any other manner permitteldy




11. DISPUTE RESOLUTION A dispute as to the determination of the ExerBigee or the arithmetic calculation of the Warrant
Shares, the Company or the Holder (as the casebajaghall submit the disputed determinations dghamétic calculations via facsimile
(a) within two business days after receipt of thpligable notice giving rise to such dispute to @@mmpany or the Holder, as the case may be,
or (b) if no notice gave rise to such dispute,rgt @me after the Holder learned of the circumsengiving rise to such dispute. If the Holder
and the Company are unable to agree upon suchndaggion or calculation of the Exercise Price @& Warrant Shares within three business
days of such disputed determination or arithmedicudation being submitted to the Company or thédelg as the case may be, then the
Company shall, within two business days thereaftimit via facsimile (x) the disputed determinatifrthe Exercise Price to an independ
reputable investment bank selected by the Compadyeasonably acceptable to the Holder or (y) thputed arithmetic calculation of the
Warrant Shares to the Company’s independent pabtiountant. The Company shall cause at its exghprsavestment bank or the
accountant, as the case may be, to perform thendieggions or calculations and notify the Compang the Holder of the results no later t
ten business days from the time it receives theutiégsl determinations or calculations. Such investrhank’s or accountant’s determination
or calculation, as the case may be, shall be bijndpon all parties absent manifest error.

12. ACCEPTANCE Receipt of this Warrant by the Holder shall ciogt acceptance of and agreement to all of thredeand
conditions contained herein.

13. CERTAIN DEFINITIONS. For purposes of this Warrant, the following tershall have the following meanings:

(a) “ Bloomberg’ means Bloomberg Financial Markets.

(b) “ Common StocK means (i) the Company’s common stock, par valu@¥ per share, and (ii) any share capital intactvhi
such common stock shall have been changed or amg shpital resulting from a reclassification ofls@ommon stock.

(c) “ Principal Market’ means the primary national securities exchangeloich the Common Stock is then traded.
(d) “ SEC” means the U.S. Securities and Exchange Commission
(e) “ Trading Day’ means (i) any day on which the Common Stocksietl or quoted and traded on its Principal Man(igtif

the Common Stock is not then listed or quoted eadied on any national securities exchange, thexy ad which trading occurs on any over-
the-counter markets, or (iii) if trading does notor on the over-the-counter markets, any busidags




(fH “ Weighted Average Prickmeans, for any security as of any date, (i) tblad-volume weighted-average price for such
security on the Principal Market during the peredjinning at 9:30 a.m., New York City time, andiegdat 4:00 p.m., New York City time,
as reported by Bloomberg or (ii) if the foregoinged not apply, the dollar-volume weighted-averagmepf such security in the principal
over-the-counter market for such security duringkriod beginning at 9:30 a.m., New York City tjraed ending at 4:00 p.m., New York
City time, as reported by Bloomberg, or (iii) if dollar-volume weighted-average price is reportadstich security by Bloomberg for such
hours, the average of the highest closing bid @it the lowest closing ask price of any of thekaamakers for such security as reported in
OTC Markets. If the Weighted Average Price canretalculated for such security on such date onoéitlye foregoing bases, the Weighted
Average Price of such security on such date steathb fair market value as mutually determinedhigy@ompany and the Holder. If the
Company and the Holder are unable to agree upofaithmarket value of such security, then such utisghall be resolved pursuant to
Section 11 with the term “Weighted Average Pricelrlg substituted for the term “Exercise Price.” #dich determinations shall be
appropriately adjusted for any share dividend, eslsalit or other similar transaction during suchiqu

*kkkkkk*k




IN WiITNESS WHEREOF, the Company has caused this Warrant to Purdbasenon Stock to be duly executed as of the IssuBate
set forth above.

CREATIVE REALITIES, INC.

/s/ John Walpuc

JoHN WALPUCK
Chief Financial Officel




EXHIBIT A
EXERCISE NOTICE

[To be executed by the registered holder to exettis Warrant to Purchase Common Stock]

THE UNDERSIGNED holder hereby exercises the right to purchase of the shares of Common Stock (“Wiarra

Shares”) of Creative Realities, Inc., a Minnesatgporation (the “Company”), evidenced by the atethopy of the Warrant to Purchase
Common Stock (the “Warrant”). Capitalized termsduberein and not otherwise defined shall have ékpactive meanings set forth in the

Warrant.
1. Form of Exercise Pric. The Holder intends that payment of the ExerciseePshall be made as (check or
[l a cash exercise with respect to arrait Shares; and/
a“Cashless Exerci” with respect to Warrant Sh

2. Payment of Exercise Pricén the event that the holder has elected a cesitise with respect to some or all of the Warfimares to be
issued pursuant hereto, the holder shall pay thrgreggate Exercise Price in the sum of $ to the Company in
accordance with the terms of the Warri

3. Delivery of Warrant SharesThe Company shall deliver to the holder Warrant Shares in accordance with tiester
of the Warrant

Date:

(Print Name of Registered Holde

By:
Name:
Title:




EXHIBIT B
ASSIGNMENT OF WARRANT

[To be signed only upon authorized transfer ofWearrant]

For VALUE ReceIVED , the undersigned hereby sells, assigns, andférgnsnto the right to puechas
shares of common stock of CreBt@adities, Inc., to which the within Warrant to Bliase Common Stock relates
appoints , as attorney-infattansfer said right on the books of CreativalRies, Inc. with full power of

substitution and re-substitution in the premisgsaBcepting such transfer, the transferee has agodee bound in all respects by the terms
and conditions of the within Warrant.

Dated:

(Signature) *

(Name)

(Address)

(Social Security or Tax Identification Nc

* The signature on this Assignment of Warrant numstespond to the name as written upon the fatieeofVarrant to Purchase Common
Stock in every particular without alteration oranglement or any change whatsoever. When signirmebalf of a corporation, partnership,
trust or other entity, please indicate your posif®) and title(s) with such entity.




Exhibit 10.4
Execution Versiol

SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this * Agreemeti} is entered into as of February 18, 2015, by hetiveen Creative Realities,
Inc., a Minnesota corporation (the * Compdiythose subsidiaries of the Company party hefettiectively with the Company, the “
Obligors” and each, an “ Obligdy), and Mill City Ventures Ill, Ltd. (the “ Securddarty”) under that certain Securities Purchase Agreement
with the Company dated of even date herewith (tRerthase Agreemefjt Capitalized terms not otherwise defined in tAgreement shall
have the meanings ascribed to them in the Purchgime=ment.

NOW, THEREFORE, Obligors agree with Secured Pastjodows:

1. Definitions. All terms defined in the Uniform Commercial Coafethe State of Minnesota (the “UCC”) and used imenenless
otherwise defined herein, shall have the same itiefis herein as specified in the UCC.

2. Security InterestEach Obligor hereby grants Secured Party a ggdaoterest in its accounts receivable, whether wewmed or
hereafter acquired or arising, and all proceedsioh accounts receivable (collectively, the “ Gelial”).

3. Obligations SecuredThe security interest granted in this Agreeméallsecure all of the obligations of the Companger the
Note offered and sold pursuant to the Purchaseéehgeat, and all extensions, renewals or modificatitvereof

4. Authorization to File Financing Statementach Obligor hereby irrevocably authorizes Setarty at any time and from time
time to file in such form and in such offices as Secured Party reasonably determines appropoigierfect the security interests granted
hereunder any initial financing statements and atmemts thereto (and continuations thereof) thain@itate the Collateral as the accounts
receivable of each Obligor, and (b) contain anyepthformation required by Article 9 of the UCCitw equivalent in any foreign jurisdiction.
Each Obligor agrees to furnish any such informatim8ecured Party promptly upon request.

5. Ownership Each Obligor represents and warrants that it pand to the extent that the Collateral is to bguaed after the date
hereof will own, the Collateral free from encumbranEach Obligor will defend the Collateral agamistlaims of all persons at any time
claiming the Collateral or any interest in the @t#tal, except Secured Party.

6. Representations, Warranties and Covenants QungeEollateral Each Obligor represents and warrants that nadiimg
statement covering the Collateral is on file in aalic office. Each Obligor warrants that (a)étsact legal name is as stated on the signature
page of this Agreement, (b) it is an organizatibthe type and organized in the jurisdiction setHan the signature page of this Agreement,
and (c) its place(s) of business, its chief ex@eutiffice and its mailing address, are set forthtensignature page of this Agreement. Each
Obligor agrees that it will not change its namey; place of business, any location of its collateitalmailing address or its chief executive
office without giving at least 30 days prior writtaotice to Secured Party. The Collateral is aftresinain personal property. The Obligors
shall not change their type of organization, judtdn of organization or other legal structurevaitit the prior written consent of Secured
Party. Each Obligor hereby appoints Secured Partisattorney-in-fact to do all acts and thingschtSecured Party may deem necessary to
perfect and to continue perfected the securityé@stecreated hereby and to protect and to preseev€ollateral.




7. Other Actions as to any and all CollaterBach Obligor further agrees to take any oth@oacktasonably requested by Secured
Party to ensure the attachment, perfection andipriof, and the ability of Secured Party to enfyrSecured Party’s security interest in any
and all of the Collateral.

8. No Sale or TransferNo Obligor may sell or transfer the Collateratept in the ordinary course of business prior & th
occurrence of a Default. A sale or transfer indhdinary course of business does not include asat@nsfer in partial or total satisfaction of
a debt, or in bulk.

9. Inspection and Taxed$ach Obligor will at all reasonable times durimgymal business hours allow Secured Party andjésta,
employees, attorneys or accountants to examinget&nd make extracts from such Obligor's bookkather records. Obligors will pay
when due all taxes and assessments on the Collatera

10. Costs The Company agrees to pay all reasonable outdigt fees, costs and expenses incurred in coonewith any filing
required hereunder, including without limitatiomydinancing statements pursuant to the UCC orlaimaws, continuation statements,
partial releases and/or termination statementsactifereto or any expenses of any searches rdagoaquired by the Secured Party. If an
Obligor fails to perform any of its duties hereundgecured Party may, but shall not be requireddaso on any Obligor's behalf. If an
Obligor defaults under this Security Agreementhe@bligor will pay the costs, including the readoleaactual attorneys’ fees, of Secured
Party incurred in enforcing this Agreement. Any amis expended by Secured Party in performing amg@ts duties or enforcing this
Security Agreement shall be payable by the ObligmiSecured Party on demand and shall bear intatéisé rate applicable from time to
time under the Note held by Secured Party. Anyillistarising under this Section 10 will be joinhé several among the Obligors.

11. Default. Obligors will each be in default under this SéyuhAgreement upon the happening of any of theofelhg events (each
a “Default’): (a) an Obligor’s failure to perform when due anyttef obligations hereunder required to be perforimett (after giving effect
to any applicable cure period); (b) the occurrenfcany “Event of Default” as defined in the Note;(0) any representation or warranty made
by an Obligor herein is false or misleading in amgterial respect.

12. Remedies This Agreement and Secured Party’s rights urfiserAgreement or under applicable law may be eefibimy
Secured Party, at its discretion, against any omaave of the parties referred to above which ampassed within the term Obligor,
without any need to bring any enforcement acticaireg} the other parties who are encompassed vilikiterm Obligor. At any time during
the continuance of a Default, Secured Party majadeany or all monetary obligations under the Nthie and payable, and shall have the
remedies of Secured Party under the Uniform Comiale@ode. Secured Party may take possession @@ dHateral with or without judicial
process. Secured Party may require any Obligosderable the Collateral and make it available taietParty. Secured Party will give the
Obligors reasonable notice of the time that angrided sale or disposition of the Collateral isg¢ariade. The requirements of reasonable
notice shall be met if the notice is mailed, postpgepaid, to any Obligor at least 20 calendar tiafsre the time of the sale or disposition.




13. No Waivers No waiver by Secured Party of any Default shplrate as a waiver of any other Default or of e Default on
a future occasion. The acceptance of this SecAgtgement will not waive or impair any other setuthat Secured Party may have or
hereafter acquire for the obligations secured hater nor will the taking of any additional secwritaive or impair the rights granted in this
Security Agreement. Secured Party may resort tosanyrity it may have in any order it deems proped may apply any payments made on
any part of the obligations secured hereunder ygpant of such obligations, despite any directiohan Obligor to the contrary. No delay or
omission of the Secured Party to exercise, andnese of dealing with respect to, any right, poaeremedy accruing upon the occurrence
and during the continuance of any Default as afadeshall impair any such right, power or remedgluall be construed to be a waiver of any
such Default or an acquiescence therein.

14. Governing Law; Binding EffectThis Security Agreement shall be governed byldhes of the State of New York without reg
to its conflicts-of-law principles, and shall inuethe benefit of, and bind, Secured Party anth €faligor and their respective successors and
assigns. Each party agrees that all legal procgediancerning the interpretations, enforcementdfiense of the transactions contemplated
by this Security Agreement (whether brought agaansarty hereto or its respective affiliates, dioeg, officers, shareholders, partners,
members, employees or agents) shall be commenchgsaely in the state and federal courts sittimdgdennepin County, Minnesota. Each
party hereby irrevocably submits to the exclusiugsgiction of the state and federal courts sitim¢gennepin County, Minnesota, for the
adjudication of any dispute hereunder or in coripadterewith or with any transaction contemplateteby or discussed herein, and hereby
irrevocably waives, and agrees not to assert insaiity action or proceeding, any claim that it@ personally subject to the jurisdiction of i
such court, that such suit, action or proceedinmoper or is an inconvenient venue for such peding. Each party hereby irrevocably
waives personal service of process and consept®t@ss being served in any such suit, actionargading by mailing a copy thereof via
registered or certified mail or overnight delivéwith evidence of delivery) to such party at the@ss in effect for notices to it under this
Security Agreement and agrees that such servidecsimstitute good and sufficient service of pracaad notice thereof. Nothing contained
herein shall be deemed to limit in any way anytrighserve process in any other manner permitteldyyNo provision of this Security
Agreement shall be amended, modified or waivedrdtien by a written instrument that refers to ®éscurity Agreement and is signed on
behalf of Secured Party.

15. Termination This Agreement shall terminate upon the indefdasatisfaction and payment of all obligations dwe Secured
Party by each Obligor, but shall automatically d@stated with no further action by any party heret the event any such payment is or is
ordered to be returned by Secured Party for argorewhatsoever, including without limitation theafvency, bankruptcy or reorganization
of any Obligor, and each Obligor shall sigh andwelto the Secured Party all documents, and sladluch other acts and things, as may be
necessary to reinstate and perfect the Secureg$seturity interest.

16. Consent to JurisdictiarAT THE OPTION OF SECURED PARTY, THIS AGREEMENT WABE ENFORCED IN ANY
FEDERAL OR STATE COURT SITTING IN NEW YORK, NEW YOR OR IN ANY OTHER JURISDICTION WHERE THE
COLLATERAL IS LOCATED; AND EACH PARTY CONSENTS TOHE JURISDICTION AND VENUE OF ANY SUCH COURT
AND WAIVES ANY ARGUMENT THAT VENUE IN SUCH FORUMS & NOT CONVENIENT. IN THE EVENT ANY PARTY
COMMENCES ANY ACTION IN ANOTHER JURISDICTION OR VENE UNDER ANY TORT OR CONTRACT THEORY ARISING
DIRECTLY OR INDIRECTLY FROM THE RELATIONSHIP CREATE BY THIS AGREEMENT, SECURED PARTY AT ITS
OPTION SHALL BE ENTITLED TO HAVE THE CASE TRANSFERED TO ONE OF THE JURISDICTIONS AND VENUES ABOVE
DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLIEB UNDER APPLICABLE LAW, TO HAVE SUCH CASE
DISMISSED WITHOUT PREJUDICE.
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IN WITNESS WHEREOF, the undersigned parties hat¢hsir hands to this Security Agreement to bedtiffe as of

the date first set forth above.

OBLIGOR INFORMATION:

CREATIVE REALITIES, INC.

By:

/s/ John Walpuc

John Walpucl
Chief Financial Officel

BROADCAST INTERNATIONAL, INC.

By:

/s/ John Walpuc

John Walpucl
Chief Financial Officel

CREATIVE REALITIES,LLC

By:

/s/ John Walpuc

John Walpucl
Chief Financial Officel

WIRELESS RONIN TECHNOLOGIES
CANADA, INC.

By:

/s/ John Walpuc

John Walpucl
Chief Financial Officel

Obligor

Jurisdiction of Organization;
Type of Organization

Address

Creative Realities, Inc.

Minnesota (corporation)

Bsbadway, 9th Floor New York, New
'York 10006

Broadcast International, Inc.

Utah (corporation)

58%. High Tech Drive Suite C, Salt
Lake City, Utah 8404

w

Creative Realities, LLC Delaware (limited liabiligpmpany) 55 Broadway, 9th Floor New York, Ne
'York 10006

\Wireless Ronin Technologies Canada, Ing. Canadadcation) 4510 Rhodes Drive, Suite 800, Wind
Ontario




