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4. Application numbaear(s) or patent number(s):
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A. Trademark Application No.(s) B. Trademark Registration No.(s)

Reg. No. 1,761,718

Additional numbers attached? Q Yes 3 No
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Name: Keri A. Christ., Esqg.
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PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT dated as of October 26,
1995, made Busse Broadcasting Corporation, a corporacion duly
organized validly existing under the laws of the Scate of
Delawara (che 'Cﬂnm:). and each of cthe Subsidiaries of the
Company identified r tha caption *GUARANTORS” on che
siguacure es hereof (individually. a °"Quaransor” and,
collectively, together with any entity that may becowe an
*"Ob)igor® hereunder pursuant to the provisions of Section 6.1¢
hareof, cthe * * and, together with the Company, the
. *) fn favoy of Shawmut Bank Connecticut, Matiopal
Association, as collateral agant (the °*Cpliateral Agent®) under
the Indenture dated as of Octaober 26, 1998 (as amended,
supplemented or otharwisse modified from time to time, the
'&m-) smonsy the Company, the Guarantors and Shawmut Rank
Connecticur, Kacicnal Association, as trustee, for the benefit of
thae Holders of the 11 5/8% Senior Secursd Notes due 2000 (the
*Secuxities®) issusd by the Company and guaranteed (the
*QuAZanCess’) on & senior secured Dasis by each Guarantor.

WHEREAS, the Obligors ars the ocwners of the Pledged
Collacaral (as defined hezein); and

WHERRAS, it is a condition precedent to the hase of
the Securities by Lazard Fridres & Co. LLC (the "Ipniri
Puxchaner”’) from the chat the Obligors shall have
executed and delivered t o tha Collateral Agent for
the ratable bensfit of the Holderxs.

NOW, THEREFORE, in consideratiomn of the premises and to
induce the Initial Purchaser to purchase the Securities, the

obly s hereby with the Collateral Agent, for the ratable
banefic of the uogdcr-. as follows:

Section 1. m“ﬁﬁ" Terms defined in the
Indenturs are used herein as finad therein. In alddicvion, as
used herein:
*AgTeement” shall mean this Pledge and Securicy
Agreement, as the same way be amended, modified or otherwise
supplemented from time to cime.

"Collatexal Account® shall have the meaning ascribed
ctheyrecto in Section 4.01 hereof.

"Dacumenta” shall have the meaning ascribed thereco in
Section 3({(i) hareof.

CAP\12537_§
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shall be paid directly to the Collareral Agent and retained

- by it in the Collateral Account as part of the Stock
Collateral, subject to the terms of this Agreement, and, if
the Collateral Agent shall s¢ request in wricing, the
Obligors joincly and sevarally agrea to executa and deliver
to the Collateral Agent appropriace additional dividend,
distribution and other orders and documencs to that end,
%u\an if such Evenr of Default is cured. any such
divi or distriburion thearetofors paid co cths Collateral
Agent shall, upon request of the Obligors (except ro cthe
excent theretofore applied to the Secured Obligations), be
recturned by che Collateral Agsnt to the Obligors.

tb} Intellectusl Propexty

(1) For cthe purpose of anabling the Agent ro exarcise
rights and rowedies undar Section 5.03%5 hersof at such time
as the Agent shall ba lawfully eatitled to exsrcise such
rights and vemsdies, and for no othar purpose, aach Obligox
hereby grants to the Collateral Agent, to the extent
ansignable, an irrevocable, non-exclusive license
{exeroi e without pnrnm: of royalty or othar

nsation to such Obligor) to use, assign, license or

. sublicense (in sach cass, subject to the provisions of
Section €.09% hereof) any of tha Intellectual Proparty now
owned or hareaftar acquired by such Obligox, wheraver the
same may be located, including in such license yrsasonable
access to all wmedia in which any of the licensed items may
ba recorded or scored and ra all computar programs nused for
the compilation or printour thereof;

(2) BRotwithstanding anything coantained herein to the
contrary, but subject to the provisions of the Indanture
which limic che righr of the Obligors to al of their
propaerty, so long as no Event of Defaultr shall have occurred
and be continuing, tha Obligors will be permitted to

loit, use, snjoy, protect, license, sublicense. assign,
sell, Aispose of or take orher actions with respeer to the
Intellecrual Property in the ordinary courss of tha business
of the Obligors. Im furtherance of the foregoing., unless an
Event of Default shall have occurred and be conl:guuhlg the
Collateral Agent shall from time to time, upon the requsst
of cthe Obligors through ths Company. etxecute and dsliver any
instrumenta, certificates or other documents, ir the form so
requested, which the Obligors through ths Compary shall have
certified are appropriacre (in their judgwment) to allow them
' to take any action permitted adbove (including nmn;i-h-mc
of the license provided pursuanc to clause (1) i actely
above as to any specific Intellectual Property). Purther,
upan the paywent in full of all of the Secu Obligations
or earlier expiraction of this Agreement or release of the
Pledged Collataral, the Collateral Agent shall grant back to
the Obligors the license granced pursuant to clause (1)
immediataly above. Thae exercise of righrs and remedies

CAM23537_$ 13
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undeyr Saction 5.05 hersof by the Collateral Agent shall not
terminace the rights of the holders of any licenses or
sublicenses thersrofore granted by the Obligors in
accordance with the firat sentence of clause (2.

S.05 Bvsucs of Defauls. RKrc. Subject to the
proviaions of the Indancure and in additiom to all other rights
and remedies granted to the Collateral Agent in this Agreemsant
and all other Collateral Agreements, during cthe paviod during
which an Event of Default shall have occurred and be conctinuing:

(a) sach Obligor shall, at the reguest of the
- Collateral nct, asssmble the Pledged Collaternl owned by
it at such place or places, reascnably convenient to both
tha Callateral Agent and such Obligor, deasigmated in itas
reguest;

(b} the Collateral Agent way maks any reasonable
comproniss or sectClement desmed desirable with t ta
any of the Pledged Conllateral and umunm the of
m-ae, arsangs for paysent in ina . OF otharwvise
fy the terms of,” any of tha Pledged Collateral;

{c) aubjsct to Saction 6.09 hareof, the Collateral
Agant shall have all of the rights and ramedies with rsspect
to tha Pledged Collateral of a secured party under the
niform Commexcial Code (vhether or not Code fo in
affect in the jurisdiction where the rights and remadies are
asserted) and such additional rights and remedies to which a
secured party is encivled undar the lawe in sffect in any
jurisdiction where any rights and remedies herecunder may be
assarted, including, withour limitation, the right, to ths
maximum extenc permicted by law, to sxsercise all voring.
consensual and other powers of ownership pertaining to the

. Pledged Collateral as if the Collataral AMAgsnt were ths s0le
and absoluts owmar thareof {and sach Cbligoy agreas to taks
ailhsuch action as may be appropriate to give effect to such
righe);

(d) tha Collataral Agent in its discrecion wmay, in its
name or in tha name of tha Obligors or ocherwise, demand,
sue forx, collect or receive any wmoney or progar:y at any
tima Dayable or receivable on account of or in exchange for
x{ of the Pledged Collateral, but shall be under no

igacion to do so; and

(e) the Collateral Agent may, upon ten Rusinass Days’
prior wricten aotice ro che Obligora of the tiwme and place,
with respect to the Pledged Collateral or parc thereof
chat shall then be or shall thereafter cowe into the
possession, custody or coutrol of the Collateral Agent, or
the Holders or any of their respscrive agents, subjsct o
Section 6.09 hereof, sall, leass, assign or otherwise
dispose of all or any part of such Pladged Collateral, at

aAM22837_3 14
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IN WITHRSS WHRREOP, the partiea herato have caused this
!1 and Security Agreewent to be duly exscuted and deliversd
the day and yur firsc above written.
BUSSE nugancw.rm CORPORATION

g .

F P4

o~ . C
/ Ticle:

KOLN/XGIN LICENSE, INC.

BY

WRAD LICRMSE, INC.

SHANMUT BANK CONNECTICUY,
”?Im ASSOCIATION
as Collateral Agant

NAWB: S TRVEN < IMMOAE
Ticle: v PREY.OEW T

anns 21
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