SECURITY AGREEMENT

This Security Agreement (“the Security Agreement”) is
dated as of 4 2860% and is entered inte by and
petween BAG LLC, a New York limited liability company (ths
“Borrower®), and Kelley FEnterprises of Muskegon, Inc., a
Michigan corporation {the “Land=r”].

RECITALS
FiR lender has provided credit to Borrower pursuant
Lo an Asset Purchase Agreement {the “Purchase Agreement”)
dated as of the day of July, 2009, and Borrowsr has

thi=z date issued a “Promissory Note” to Lender for
repayment <f the same, the amount of TWDO HUNDIRED TIFTY
THOUSAMD DOLLARS AMD NO CEWNTS ($250,000.00) in lawful money
of the United States of America {the “Loan Proceeds”), and
they hereby enter intc this "“Security Agreement®” together
Wwith 2 real estate mortgage in faver of Lander giving it a
security interest in the Studic Real Estate (“Mortgage®)
{the Purchase Agreement, Security Agreement, Mortgage and
Promissory Note are collectively referred to as the “Loan

Documents™) .

Bz Borrower has this date purchased from Lender and
has become the licensse, owner and operator of Class &
Television Station WMKG-CA, Channel 38, Muskegon, Michigan,
Federal Communicaticons Commissicn i 5 ek facility ID
number 338B6% {(the “Station®), together with & construction
permit for & digital Class A television station  cn
“coempanieon digital channel” 49 a2t Muskegon, . Michigan, WMKG-
LL, Channel 49, FCC Facility ID £ 148800 File No. BDCCODTL-
20061018BABV, granted January 12, 2007, to expire on January
12, 2010 {the “CPB"].

i, To induce Lender to accept the Promissory Note,
the Borrower has granted te the Lender & security interest
in all of the Secured Assets comprising the bhroadeasting
equipment assets of the Station as listed on Schedule A

herete  togethsr wikh the general intangibles aof the
statien, including ‘the proceeds from the sale of the
Statieon’s ¥CC license and CP {the “Secured A&Assets”), to
secure  punctual payment of the Promisscry lMHote in

accordance with the terms of the Loan Documents and the
full and faithful performance by the Borrower of its
chligations under the Promissory HNote. This =security
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ti)  The Borrowser will faithfully abide by,
perform and discharge sach and every material obligation,
covenant, condition, duty and agrsement under this Security
Agreesment.

vii) At the Borrower’s sole cost and expense, the
Borrower will appear in and defend any action or proceeding
ariszing under or growing out of the obligations, covenants,
conditions, duties, agreement s or lizbilities o f the

-

Borrower under This Securlty Agreement.

{111} The Beorrower will be respconsible for any
loss of or damage to the 3Secured Assets ownad by it and
will maintain anrd keep the same in good repair and
coendition and make all nscessary property repalrs, renewals
and replacements s that the business carried on  in
connecticn  therewith may ke properly and advantageously
conducted at all times.

{ivl The Borrower will promptly notify the Lender
upon any change in 1ts places of Dusiness cor change of its
nameg with respect to the Station and the CP only and upon
the wse of any additional place of business or any

additiocnal name.

{vw) Should Borrower fail to make any pavment, do
any act or refrain from any act which this Security
Agreement reguires the Borrower Lo make, do or refrain
from, respectively, then the Lender, after giving five (5}
days’ written notice te the Borrower may, but shall have no
chligaticn teo fand shall not thereby release the Borrowsr
from any obligation hereunder) make, dc or prevent the same
in such manner and to such extent as the Lender may deem
necessary or advisable to protect the Collateral, which
rights of the Lender shzall specifically include, witheour
Limiting the Lender’s generzl powers herein granted, the
right to appear in and defend any action or proceesding
purporting to affect the security herecf and the rights or
powers of the Lender hereundsr, and alsc the right to
perform and discharge each and every one, or any one or
more, of the cebligsticns, covenants, conditions, duties and
¢f the Borrower in the course of Borrower’'s operaticn of
the Station. In exercising any such powers, the Lender may
pay necessary or advisable reascnable costs and expenses,
emgloy counsel and incur and pay reasonable attorneys’
fees, and the Borrower will reimburse the Lender for such
costs, expenses and fees.




4. Termination. Uron the full discharge and
satisfaction in full of the Promisscry Note, all rights
herein assigned to the Lender shall terminate, and all
estate, right, title and interest of the Lender in and to
each and every cone of the items of Collateral shall revert

to the Borrower. Upon reguest, the Lender shall file all
reguisite termination statements and de all such other acts
as are reascnably required of it to evidence the

terminaticn c¢f the security interest granted hereby.

2. further Assurances. The Borrower will, from time
to time, do and perform any other &ct or acts and will
execute, acknowladge, deliver and file, register, record
angd deposit f{and will refile, reregister, rerecord and
redeposit whenever regquired) any and all further
instruments reguired by law or reasonably regquested By the
Lender in order to confizxm, or further assure; the
interests of the Lender hereunder, including but not
limited toc Form UCC-1 financing statements.

6- Rights Prior to Event of Default. The Lender
hereby acrees with the Borrower that, so long as no Event
of Default shall hawve occurred under the Promissory Hote or
the Loan Deocuments the Lender will not exercise or enforce,
or seek to exercise or enforce, or avail itself of, any cf
the rights, powers, privileges, autherizaticns cor benefits
assigned or transferred to the Lender by the Borrower under
or pursuant to this Security Agreement and that the
Borrower, so long as no Event of Default shall have been
declared, may exercise or enforce, or seek to exsrcise or
enforce, such rights, powers, privileges, authorizations or
benefits.

o Location of Collatzral. The Borrower represents
that the Secured Assets will be located either at the
Station's transmitter site andfor the transmititer site
specified in the CP or atr the Studio Real Estate. The
Borrower, without prior written neotice to and consent of
the Lender, will net (i) remove its 3Sscured Assets from
these locations, other than in the ordinary course of
business.

B. Assets MNot Part of this Agreement. This

agreement covers the Secured BAssets Ilocated within the
State of Michigan; for purccses of this Agreement, this
includes the general intangibles of the 3tation and CP. It

——

1




TTEISIBTION
JYl  DUTUTIaQUOD  Is3M0II0g  BUY3  J&  SpIoDsI puE  £3o0g =yl
Wori sS3TCCD ayEW pUR JUTWEKS C©1 pPUE TRILJBTTO0D ayl aoedsurt
03 ‘aWT] 93 IWTI WoII pUR swWTl STgedoseal Aue e fjybix
21 @avy [(eys I=pusT =U] “3osdsul o3 I4bTd C1d

[EE]

CABUUBN STRUSEED]
ATTETZA3UOD B UT pue yaTei poob Ut 109 TTeyS 1T ‘IuswsaIlby
AlTanzeg  £Tyl  IIpun  saTpawar pur s1ybTI €31 BuTsToISXS

ut 3jeyl saaIbe IspusT Syl UITEJ pOOY UT SUDTIDT 0T

TucsIsyly
suatl IoTid  Aur  pue ITADIGYY UoTilosUucD Ul sasuadxs
pue s251I2Yys Isylc TIe pue Aue Dutlss ‘STes I0] TRISIETTOD
=14 g Ia ucTlaod Aue Ic ITe builsTiisape pue buticas
‘butacuwax  ‘hutdaey ‘Lutyez ‘wTElosl o) buryses ‘HUTWTETOSI

‘Butnsand Io37 1o SRNTAISE TebEaT Isyao Ioc ‘Tasunon
f20TADPE JI0J s$22] ,54A8UI033e aTgRuUcsEasI HuTlpnioutr  ‘sabIeyo
PUE  S1800 TI® uUTRISI TIFYS I8pua ayl *2oTICU pPIES UT

ajeubrsap [IEYsS ITapuUa] Yyl ST (F)UDTIEDG] YDINF 18 39 TIEUS
STEE UINS pur I08I8Ul 22TJ0U I[HERUCSEsI 2g [[RUS TRI=SIETIOD
=42 Jo uotizcd Aue 10 TTe Jo uoritsodsIip I8yle Io ITES
a1eaTid 10 2T77gnd Aue Jo Iamolzog 3yl ol 90I3ou s,ABPp (D)
us3l eyl aaibe IspusT 9yl puUe JdsmoIiog =UL TRISfRTTON
DTES Jo uocIitsodsip 1o elEs eyl Ialie sAPp (geT) AjuBTa
pEIpuUny suo 1gFar 3¢ Jo potdsd B Iol Joaaayl abeiols Io7
IzpusT 2y3 abieyd 031 Jou sas1be Zamoalcg Syl 'Iamolicy O
A3asdozd ey =g sasTwaad pres IT puel pPIos TTIiun ssstwaid
LIies U0 BWES BU3Y 2103y pur deay pur ‘pajedol =g TIPYS
TeEI8lRTTICD 24Ul Isaslaym I0 Jamcialcd =Ul Io sastwasd ayl
Jo Aue Iajus Apw pur Telaje[Tol a3yl Jo uorssassod 2TRSUMT
3323 03 3ybrta syl savy ITEYS IOpURT Sul ‘mel Ag paialTuiad
JuITEs 8yl ol "EAaTIsIRd Syl o1 JUsTUSALSD ATOPUDSEaI ST
yaTys ‘lapusT syl Ag peieubrtsop 59 o3 soeld e o3e Ispus ayz
01 STETTRAY TRIINBITIOD UINs aYell pur ‘ssusdxs =, Ismclliog
8y 1w TEISIBVTICD 4UY3 I[QWISTE 03 IamoIlog ayl 2ITnber Aeow
IspusT 2uL "EET3ITIUS 8¢ ATw 3T yoTym o3 =3yETI srgeainks
pue TebaT Iaylc (R puUP Spos TERISISWWOS WICITUnQ sYl Iapun
Ajaed psInoss v Jo s3ipswsi pur s2uBII 2yl [TE =aBy TIPYs
‘usdnarayl  ‘rspusT SUL ‘atgeded purs snp AoUC 1R SWooag
TTBYs ‘I=spua] syl Ag puswsy 1o 20TI0U ISYIINT INOYITM pus
fzspual 2yl Jo uotade =yl 3p ‘ejoN AIossTwold asy3l ‘aTneiag
I 1usad UE IO UsTaei{osp ayz usdn -gaTpellay g

UeBTYSTH O 23215 =Yl 2pTsIne palsso] 31v yoTym syedrourad

ul
1T Io JTamoliog Byl Ag paumo s335sP AUR  ISACD 30U S30P



12 Cumulative Rights. All covenants, ceonditions,
provisions, warranties, guaranties, indemnities, and other
undertakings of the Borrower contained in the Promissory
Mete, or 1in any document referred to therein or contained
in any agreement supplementary heretc or contained in any
other agreemant betwesn the Lender and the Borrower,
heretofore, concurrently, or hereafter entered into, shall

e deemed cumulative te  and not in  derogation or
substitution of any of the terms, covenants, conditicons, or
agresments of the Borrowsr herein contained. The failurs

or delay of the Lender to exercise or enforce any rights,
liens, powers, or remedies hereunder or under any oL thes
aforesaid agreements or other documents or security or
collateral shall net operats as a waiver of such liens,
rights, powers, and remedies, put all such liens, rights,
powers and remedies shall continue in full force and effect
until the Promiszsory HNote relative to Station WMEG-CA and
the CP and any other indsbtsdness owing from the Borrower
Lo the ender shall have been fully satisfied, and all
liens, rights, powsrs and remedies hersin provided for are
cumilative and none are exclusive.

13. FCC Matters. The parties agree and understang
that, as a matter of law, the Borrowsr may nobl pledge,
lien, hypothscate or otherwise give a collateral inLerest
in a license granted by the FCC as security for a lean. HNo
“reversionary interest”? as escribed Ly 47 CiFLR,
§73.1150(¢c} is created by the execution of this instrument.
Borrgower does, however, grant to Lender a security interest
in the general intangibles of the Station and the CF,
including but not limited te & security interest in the
proceeds accruing from any sale of the Staticn’s license
and/or the CP.

14. Counterparts. This Security Agreement may be
executed in as many counterparts as shall be convenient and
by the different parties hereto on separate counterparts,
gach of which when executed by the Borrower and the Lender
shall ke regarded as an original. This Sscurity Agreement
shall be effective when the Lender has executed at least
one Ccounterparl executed by the Borrower and 21l such
counterparts shall constitute but one and  the Same
nstrumant .

-
o

15, HNotices. 211 netices required to be zent to the
Lender or the Borrower pursuant to this Security Agreement




shall be delivered to the addresses and in the manner set
forth in the Purchase Agrsemsnt.

1. Governing Law,. This Security Agreemsnt shall be
governed by and construed and enforced in accordance with
the laws of the State of Michigan.

17, Feorum. The parties heretc agree that any acticn
aor proceeding arising out of this Security Agreement may be
commenced either in the courts of Muskegon County,
Michigan.

18, CZaptions, Captions centazined in this Agreement
inserted only as a matter of convenience of for

nee and in no way define, limit, extend or describe
the scope of this Agreement or the intent of its provision.

9. Exhibits and Schedules. Any information
vrnished in the Exhibits and Schedules to this Agreement
shall be deemed to pe incorporated into this Agreement.

[THIS SPEACE INTENTIONALLY LEFT BLANE]




IN WITNESS WHEREOQOF, the parties have caused this
Sacurlity Agresment o be  ex k their respective
represaentatives as cf the date first above writtLen with the
intent to be legally bound hereby.

- =y o
DAL LW

BAG LLC

By

Title:

KELLEY ENTERPRIZES OF
MUOSEEGON, INC.

By

Nams:
Title:



SCHEDULE A
SECURED ASSETS

& All fixtures and all tangible and unsecured
Assets of Borrower whether now owned or hersafter acaguired
by Borrower, or in which Borrower may now or herzafter
acquire an interest, relative to the 5Staticn and the CP,
including, withegut limitaticon, the following:

ial! all machinery eguipment, radioftelevision
transmitting towers, antennas, broadcasting studio
equipment, program libraries, radic/televisicn
transmitters, furnishings, microphones, audic equipmenc,
video equipment, tape recorders, tools, goods, connectors,
and broadcasting and rsceiving sguipment;

i) all of Borrowexr’s rights under zll present
and future autheorizations, permits, licenses and franchises
heretofore or hereafter granted to Borrower for the
operation and ownership of the Staticn {excluding licenses
and permits issued by the FCC tc the extent, and only to
the extent, it is unlawful to grant a security interest in
such licenses and permits, but including, to the maximum
extent permitted by law, all rights incident or appurtenant
to such licenses and permits, including, without limitation
t¢ the right to receive &ll proceeds derived from or in
connection with the sale, assignment or transfer of such
licenses and permits), whether now owned or hereafter
acguired by the Borrower, cr in which the Borrower may now
have or hereafter acquire an interest;

{c) all general intangibles of the Borrower
{including, without limitation, goodwill, patents,
trademarks, trade names, call signs, blueprints, product
lines and research and development, and the proceeds from
the sale of the license cf the Staticn andfor CP}, whether
now owned or hereafter acguired by Borrower or in which
Borrower may now have or hereafter acquire an interest, but
specifically excluding accounts and notes receivable cof th
Borrower;




id: all instrumsents, documents of title,
pclicies and certificates of insurance securities, bhank
deposits, checking accounts and cash now or hereafter owned
by Borrower or in which Borrower may now have or hereafter
acguire an interest;

(el all causes of action, rights of action,
claims for damages and similar rights to recover damages or
clhhtain reliei;

‘B a2ll  inventory, including all mwerchandiss,
raw materials, Wwork in Drocess, finished goods, anc
suppliss, now or hereafter owned by Borrower or in which
Borrower may now have or hersafter acguire an interest:

(g al
ant all proceeds

1l accessions, addition or improvements to
and products of the foregoing; and

ihi all books, records and documents relating to
all of the foregeing.

Bz &1l Collateral consisting of  accounts,
accounts receivable, contract rights, chattel paper, other
receivables and general intangibles of Borrower, whether
now existing or hereafter acquired, arising from the sale,
delivery or provision of goods and/or services.

Any and all proceeds arising from the zale
of the FC license feor the Station and/or Lhe CP to any
third party {other than a prc forma transaction consented
to by the Lender}.

I




