U5-02-2002

S T

OMB No. 0651-0027 (exp. 5/31/2002)

Tabsetings o= ¥ v 1020751 E 2 v \ v

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

The Detroit Jewish News, LLC
L{ | 7"‘ (g B ,Ibr\]ctizrrr:eas's:
[ Individual(s) L Association
Q General Partnership Q Limited Partnership
I;h Corporation-State
@ other _Limited Liability Company [ mgvidual(s) iizenship

Street Address: 2 /255 Lahser Road
QWzSouthfiel@ww: MI Zip: 48034

. g Association
Additional name(s) of conveying party(ies) attached? X Yes [ No Qo | Partnershi
eneral Partnership
3. Nature of conveyance: Tk Limited Partnership
Gk Assignment Lk Merger £k Corporation-State Michigan (Banking)
% Security Agreement |;] Change of Name Gk Other

@( Other Credit and Securi ty Agree — If assignee is not domiciled in the United States, a domestic
representative designation is attached: Q Yes q No

ment March 28, 2002 {Designations must be a separate document from assignment) o

Execution Date!
Additional name(s) & address( es) attached? l;h YSS"V’R No: i

Name: Fifth Third Bank (Eastern M]

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
2,509,410

Additional number(s) attached Gl Yes ;& No

5. Name and address of party to whom correspondence 6. Total number of applications and - ‘
concerning document should be mailed: registrations involved: ... E

Name: __James _L Allen Esg _

40.00
7. Total fee (37 CFR3.41).........oooooe $ -
internal Address:___

XF Enclosed

[ Authorized to be charged to deposit account

chigan)

8. Deposit account number:

Street Address: PLUNKETT & COONEY, P. C_.

38505 Woodward Ave., Ste. 2000

Bloomfield Hills

05/01
01 FCy481

City: ____ State_ ML Zip_ 48304 | (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE
9. Statement and signature. .
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document.

KARz, T VAN PN Kok § VarQbes 4{8[oz

A4 ‘D
igni i ate
Name of Person Signing Signature
g
Dm 00000157 mlo Tétal number of pages including cover sheet, attachments, and document:
40 oo wil doduments to be recorded with required cover shee'l information to:
* Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231

REEL: 002497 FRAME: 0042



Atlanta Jewish Times, LLC
Limited Liability Company

TRADEMARK
REEL: 002497 FRAME: 0043



CREDIT AND SECURITY AGREEMENT

among

THE DETROIT JEWISH NEWS, LLC,
a Michigan limited liability company

And

ATLANTA JEWISH TIMES, LLC,
a Michigan limited liability company

(collectively, "Debtor")

And

FIFTH THIRD BANK (EASTERN MICHIGAN),
a Michigan banking corporation

("Lender")

Southfield, Michigan

March 28, 2002

TRADEMARK
REEL: 002497 FRAME: 0044



TABLE OF CONTENTS

Page
ARTICLE I — DEFINITIONS .....ooootiriciertrcreirennenrinnesresecesnese e cnessessaesseseesoeesmnsssesssessessnesuessesnses 1
ARTICLE II - LOANS .....ccrriieeirrerneeccnnnnen et e eheet ottt ettt eraretes et ea et s aee s aenan s s snees 10
2,01, TeITn LOAM.ciiiiciiiiieiieieeee et tre s te e e re s e e e e e e srene s e eeee e s e mtesenateeesanneenas 10
2.02. LN Of Credit.. oo ooeeeeiieeeeeeee et sttt et n et 10
2.03 Equipment Line 0f Credit ......coveeveeriiiiinieeiiininnnerieisscnereciesceniesresiesscsnsssenennne 11
2.04. Payments; Risk of Loss; Application of Payments..........cccoccooiiiiiinviincniinnnnen. 12
2.05. Request fOr AAVANCE.....cccvveeecreniiiiinnirenieenrseenniic e cesrcsssee e eneessraesssneessae e 13
2.06. Interest on Default...........oocovireoiiiiiiiiiieei it e e 13
ARTICLE III - CONDITIONS PRECEDENT .......cccoctmmiirrecrrininieirrisiinsnesre s nsnenessessesseness s 13
3.01. Representations TIUE .....ccooieioiiiiiiimiiiie ettt 13
3.02. NO EVENt Of DEfAUl...vcoviicereererinieceierieeermtesiinae st snesess s 13
3.03. Debtor's Constituent Documents; Name Changer ................................................... 13
3.04.  Opinion 0f COUNSEL.....iccuiimiueiiririeiitrtetsiee st 13
3.05. No Material Adverse Change........cceermuriimeriinirsrmnenitasieiis st eriess s 14
3.06. UCC LIEN SEATCH ....vuvieeeriveeereiesinresnensess s st snsteasa s s bt re st 14
3.07. Collateral for Obligations ........ccoveeemcesiiniiiniiannane e ereessseeeneneenn 14
3.08. DocUments SAtISFACIOTY ...o.cveuririrreerirseesresis st 15
3.09. Termination of EXiSting LIENS c.ccccovvvuemniiiiimmmiinninisiinssisnscn s 15
ARTICLE IV — REPRESENTATIONS AND WARRANTIES ...oocvvereceeneerrearaeseenssassnssssanseanes 15
4.01. USE OF PIOCEEAS. ....cuevereceecrsasssssnssesmasisssnmssssas s sasmasassases sttt 14
4.02. Organization, Good Standing and D117 515, 0RO R 14
4.03. Business AUtNOTZAONS. .....cverrmesessesssresssmssmssmsses st 14
4.04. Name and Prncipal OffiCe. ..o s 16
4.05. Enforceable OBIZAONS.....cvvirrmriremrcsmsrassssissi s st 16
i
TRADEMARK

REEL: 002497 FRAME: 0045



4.06. No Default 16

--------------------------------------------------------------------------------------------------------------

4.07. NO Conflicts OF CONSENLS ........eereiieieieiieeieceecieeecteeetieenresveeee e s eetee e e s see e eseeesnens 16
4.08.. No Governmental CONSENL......cccocireruerriruierieieiieteeeteeetereeteceesteeae e eeseteseeseeeneseens 16
4.09. Material AGreeIMENLS. ...cc.uveiuiiiieeeeieeieteeeeeeaeeteeeee e e et et e st e e e s e eeeeeseeeeeeeee e 16
4.10. NoO Burdensome COntractS .......c.ceeverieriirreeieeiierie e e ere et ene s 16
4.11. Title and ENCUMDIANCES.......ccruieiiivieiiiritiiierenieesesbenteeeereestesreesseseseseeneesseeeesseenns 16
4.12. Financial Information.........ccuieriiieiiecee e et 17
4.13. Debtor's RECOTAS .....occermieiieiiiriieieetectee et ettt e s 17
4.14. Compliance With Legal Requirements..........cocoeveieeevicecieeeceeeeeeeeeeeeee e 17
4.15. Regulatory ProblemsS.....cociiiiiireinceie ettt s sne e 17
4.16. Environmental COMPUANCE ........corieiiirriiiieiieereecet ettt ettt 17
4.17. Employment LaWs ......ccccieiiiiiiiiininiiniiiitetccet et 17
4.18. Labor RElAtiONS . ....cocieiireeiiieecnreesiieccenree sttt seibne s rraees s se st ssbn s e sane e s sanessnneess 17
4.19. ERISA ....ooiiieiieieiieessnesseiesseeessasssnnsssrssssassrnsssssssessseensnceses reeere et ae e ereens 18
4.20. Payment Of TAXES....cceuiieirrermmimereinis sttt s 18
4,21, NO LIIZALOM cuevereeeeeeemeuemmrieeenieiessse et b st 18
4.22. No Adverse DevelOPment ......ccoviieiiiniineinnisinimiiimee s e 19
423, INO COMITIISSION «.vvvevrenrerreeeiserssaessaesssassansnsasmrssssssssatsa st st seat e s st a s s st 19
4.24.  Senior INAEDIEANESS .uueeerrreereeernreesrrraiiersee st st ssat et se ettt 19
4.25. Banking Regulations...ccccvereercememrimieaainsisiecenininiisnies trrerrberereessaeesnee e aeeernaanes 19
4.26. No Government COntracts ........cocveenvecciriurmmininnsenncnne JT T 19
4.27. NO SUDSIAIATIES .cvvreeerreereererciinresrrnerrese s sssnisisannssesnsssasees e et et nn 19
4.28.  Intellecttial PrOPEIY ..cccccecereiiierminenretsenc st ettt e 19
4.29.  TUIL DISCIOSUIE .eeeeereeiereesiasesseennsrassessssarnssssescesasaaraas s st s e sn s s s sttt s e 19
4.30. ReqQUESt FOr AQVANCE . .cueruerrererreranecismnrss s sttt 20
431. Survival of REPIeSEntations ......cooiieirirreceriisiniiinimimrsssss e 20
ARTICLE V — AFFIRMATIVE COVENANTS ..ot 20

i1
TRADEMARK
REEL: 002497 FRAME: 0046



5.01. Maintain Business Existence and Operations..........cccoccevvieereiencreeeneeernecrseennennn, 20
5.02. Inspections and AUAItS.......c...cceeceiiieeieiieiiecce et et aa e s baasreeans 20
5.03. Notice of Adverse Events and Litigation .....c.cceveueeiiceeinniiiecieierreeeneeeneiee e, 21
5.04. Notice of Other Defaults.....ccoooiiriiiiiirieceeeet et 21
| 5.05. Comply With Security DOCUIMENIS .......veeerverervererirnieeeruresiiseeesieeeesneesermecsssessns 21
5.06. Maintain Collateral; Pay Rent........coocievieiiiieeiiiinnieecceeettrre et 21
5.07. Maintain ReCOTdS ....c.ccovvvirireeriiinirniirc ettt rae st s s crassatesaae s sares 21
5.08. Payment of OBliZatiOnS.......cceeiieeriiierieeeereier et eeeseereeesieeesseree e s e eeeneeeenareeseas 21
5.00. Payment Of TaxeS.....cccoveevciiieeierirnieeenisteesiineessinnreessessseanesesitessessssssenessaasserasssens 22
5.10. Comply With ASreements ........coccurriiriecimiecr ettt 22
5.11. Compliance With Employment Law ......c.ccoceeieeieiininiiiiinniiniinncccrreennsnne, 22
5.12. General Compliance With Law e et e e e 22
5.13. Employee Benefit Plan ...t 22
5.14. Environmental Laws; Notice; Indemnity.......ccoccccviivinminiiiimiimnnincnccnien, 22
5.15.  TNSUTAIICE. veeeeveeereeetreereressnessssensssessessssssnssnrasssnssassscreemnessnsseasasrassansanasntessntaenssnes 23
5.16. Reporting REQUITEIMENLS .....c.vvveimcecreieiiaini s st 24
5.17. Maintain Current RAtio ....ccooreeeniiimiresiieresenineiiiiss st 25
518. Maintain Debt Service Coverage Ratio ...t 25
§5.10.  TUSE OF PrOCEEAS. ..ovevevreerereeeeeesimssemsssssstsa s sen st s bt e 25
520. Subordination of Other Debt......coccrimiimiiseniiinimnss s reeeenneene 25
521 Change in OWnership 0f DEDLOT wuu.vuumvrussirissssmsimsssssensssmssessssses e 25
522  Guaranty of Holding Company ...................... 25
ARTICLE VI — NEGATIVE COVENANTS L..coiiiriiimmmmmsnrrssssessssss s s 25
6.01. RESHCHON ON LGNS 1oovvvsereemsernmmsrnsssssenssssssssssssssesss s e s 26
6.02. Conveyance or Removal of COULALETAL e neeveverremereresrmresseness s rea s 26
6.03. Restriction on INAEDIEANESS c.c..cvmrvvreriusssinsssmsssrssesns s s 26
6.04. N0 CONtngent LiabiHIEs covereucrussrrrusserrssssumssssssssssesssamssse s s 26

iii
TRADEMARK

REEL: 002497 FRAME: 0047



6.05. Repayment of Subordinated Indebtedness.......cc.coeooiiiiiiiiiiiiiii e 26

6.06. No Sale and Leaseback ........c.oveiiiiiiiiiiiiieiceite et 26

6.07. Mergers, Consolidations; Disposition 0f ASSetS......cccovcvrevrercirircirincieeererereesneens 26

6.08.  ACQUISIHIONS ...eevueiiieirereieeeeeiceeeiieesree e e e s retetee s e e e st oo e eessie e smres e reeesameneeannnees 27

6.09. Name, Fiscal Year, Method of Accounting............. e treriresterernerheetereetaeesanraaanans 27

6.10. Amendment of Organization Papers..........ccoocoeevmiiiiiiiniiiiiiiciiiciie e 27

6.11. No Change in Business Operations..........c.cocevvieeriiiiiioniniiiie i 27

6.12. No Alteration of Material Agreements .......ccceveeeereerericrenerirernree e seeereesneeens 27

6.13. Use of Loan ProCeeds .....cccccerieeriiriiiiiieiiciiiee ettt 27

6.14. Loans and INVESIMENTS....ccoivcviirieireiieienrcrieiineis et csnn s essss e ene s 27

6.15.  MOAIFICALIONS ...eeeeerieeceireeeieereeeee e et eeebee e reeee st e e e e e smteeee e sneeseenessmstesnasnseasamaneennne 27

6.16. Transactions with Affiliates.......cccvivrccmiiiiiiiiii e 27

6.17. Limitations on Negative Pledge Clauses ........ccooeirimiiiiiiiiiiniiicne 28

6.18. DiStribUtion 10 MEIMDEIS .vvvevreeieierieeeiereesereteseeaeienserneseneasesssbeess s iesciaees 28
ARTICLE VII - GRANT OF SECURITY INTEREST ....coiiiiiiiiiin s 28
7.01. Grant of SecUrity INTETEST c.vecioiiiiirriieie et 28

7.02. Accounts Records and Verification Rights......cccocoviimiinicne 28

7.03. COLECHON OF ACCOUILS «.eevereerrmesirsirierineserteenesusanrasess s sttt sttt 29

7.04. Notice to AcCOUNt DEBLOTS.....cviiuiieririsiriinirsns sttt 29

7.05. Non-Liability of LENEr ....ccoeieeriencnresisirrssnssssnicssssssss st 29

7.06. Perfection of SECUTILY INEIESS ....ovivurucrecriieirisisisnsssnssn s 29

7.07. Intellectual POPErtY ASSELS ....ccovcorinimrmimssmsmscssenmssusmssrss s 30
N3 (o) 9 24 11050 5)2) X 6] By KU L 31
8.01. Events of DEfAUIL ....eoeeereverimeinereerememai ettt s 31

8.02. Acceleration Upon Defaull ......ooviiuereiimminineiinissnis s 33

8.03. Cross-Default With Other Agreements With Lender ...cvceerieeemeirrneeieneeisensneiesenes 33
ARTICLE IX — REMEDIES UPON DEFAULT ..ottt 34

v

TRADEMARK
REEL: 002497 FRAME: 0048



9.01. Remedies Upon Default..........occciiieiinieciniiciiiieeeeee ettt 34
9.02.  Conduct Of Sale......ccoviireiirieeieeece ettt eees 35
9.03. Application of Proceeds of Collateral........c.cccoueeumvervirciiinieiececeeeeise e 36
0.04.  POWET Of AtIOIMICY .. .eeeririeiiieieiiiieeirreir e s reee s ebe e et e e breserre e bbb e st eteeeeeeeeseeesmnes 36
9.05.  Set-Off ...t ettt s s e esaneaan et anes 37
9.06. Assemble Collateral........ccooiriiireriiiieciiniiece et 37
9.07. Remedies CUMUIALIVE .....cccovirririeiirierieecerer s e estes e sre e eere s reesrs et e seeesaeans 37
9.08. Costs and Expenses Upon Default........ccccoveriirnireneeniieeninenceceeeseee e 37
9.09. Waiver of Certain Rights Upon Default .........c.ccoeeiiriiniiireciieeciceecceceeecan, 37
ARTICLE X — GENERAL PROVISIONS. ...t titirtieirrirerterre ettt e s eee e e etee e sens e sans 38
10.01. Compliance With Lender AGreements.........ccocceeveerieeciieccinieenrecetencesieereaesneasenans 38
10.02. Term of Agreement and SUrvival .........cccoiieiiiiiiiiiieeee e e 38
10.03. Closing Expenses and Attorneys' FEES ........cceviereeriiierircniiiiisiniiieseienicisessnnenen 38
10.04. Expenses During Administration of Loan; Indemnification................. oo 38
10.05. Lender's Right t0 APDEar .....ccoiciiiirimiiciiciris ettt 39
10.06. AHOTNEY'S FEES....uieeemiiiinirite ettt 39
10.07. Credit INQUITIES ..ovueucvemeeeuirieeerrnseiesstsse st s st 39
10.08. PATtICIPAIONS. . ververecuececremricaesersssireesstasss s s s st e 39
10,09 SUCEESSOLS ¢vvverssvssssssssssssssssssssssssisissssssssissss sttt 39
10.10. Debtor-Creditor Relationship; No Third Party Beneficlaries .....occoeveinrerniscseaecees 39
10.11. Nature of COMMItMENE c....cverrrersnrresisrssssmimes st 40
10.1‘2. Loan Agreement CONIOIS . ...wruuurimmesssssssrmssssmssnssssensssssmss st 40
10.13. TimE OF ESSEIICE 1vvuerreeesrnnsrssreessassanssasnssessmmssa st st 41
10,14, HEANES +.vevrverreessesssnssssessseseseessssasssassstas s am s 41
10.15. COUNLETPAILS .oovereeserssrsessenesessrmsssssasnsssssstsshasi s S T T EES 41
10.16. USUry SAVINES CLAUSE c.ourvvurrivasrrmmssrssssssssss s s 41
41

10.17

. Covenant INAEPENAENCE ......curvrecisiurisrses st

TRADEMARK
REEL: 002497 FRAME: 0049



10.18. Partial THegality......c..ceeeuieeiriceereeecceeecceeceee e eesrree et e e e et enans 41

10.19. RefINANCING .....c.c.ooiiiiiieitrineieciisee ettt se ettt s s en e enes e 41
10.20. Waivers and FOrDEarance.........c..voveueveueuieeiiicecececeeeeeceeeeeeeeeeeeee et 41
10.21. ENtire AGIEOMENL....c..ceeiitieiiieteeiiteieeeeeieee et et e e eee e e e e e e seeseseees 42
T0.22. NOLICES ..oviiieiiie ettt ettt et ene b e ssat st b et ettt one e smeaeseeassreesessens 42
10.23. FUIther ASSUIAICES. ... ceeviieeeieeriiereriraese e eee s et st sassssreseesessesseeeeeeseeease s ene s enns 44
10.24. Appointment of Attormney-in FACt.........ccovoeviieeuiiieieceeecee e 44
10.25. Cross-Collateral ..ottt st eeeeeaean 44
10.26. Release of Claims Against LeNder........c.ccveveveiereeeieieeririririeeeseeteseeeeeeesseseeseseens 44
10.27. Lender's LIability ....cccovvceririerieciesiieeiniesee ettt eee s sat et eeeee e ee e snen 44
10.28. Release and DISChaIZE .......cuceveviiiieiiieeicrieeieeetcet ettt eee e 45
10.29. VENUE Of ACHOM ...c.ooiiiriiieteietctee ettt ettt e eee et e enene 45
10.30. GOVETTINE LAW ...ttt ire ettt vrse et et me et et e et s e s ene 45
10.31. Waiver of Jury Trial......cccoveevrecrennne. e e sttt et e et e e taeaeearan 45
SCHEDULE 1.55 - Other Liens Affecting the Collateral ............ccoo.oovvivieeeiiieeceeeee e eseee e 47
SCHEDULE 4.03 - Exceptions to Required Business Authorizations............cec.ooveeveveerveeeeneenn..n 48
SCHEDULE 4.21 - Litigation and Proceedings Involving Debtor and/or Guarantor ................... 49
SCHEDULE 4.28 — Intellectual PrOPEItY .........cocvivvvvirreetiereenrieeeirrssessrsserseseesresnteseeesesseeesesesssnessens 50
vi
TRADEMARK

REEL: 002497 FRAME: 0050



S 0w »

o

LIST OF EXHIBITS

Page
PHCING MALTIX ..ooiiiiiniiieiii ettt ettt et e e e te e e e e s nessbe e s e e e s s srnesereseatessessntanes 51
Request fOr AAVANCE ...c..cooviiiiiieiieec ettt et e e ene e ne e e 52
Line Of Credit NOE .....cccorviriieiieiieieeieete ettt ettt et ees e e nis 54
TOIMI NOLE ..ttt e s et ee e e e s eaee e e st eeeesne e neesnnseesnns 57
Equipment Line of Credit NOLE........ccecvuieieeieieeeeeie ettt ete et eeea et e nee e 60
Guaranty Agreement of Corporate GUarantor..............cccveeeeeeieieeciiieeeeeeeeeeereee e 63

vii
TRADEMARK

REEL: 002497 FRAME: 0051



CREDIT AND SECURITY AGREEMENT

. THIS Credit and Security Agreement (“‘Agreement”), dated March , 2002, is am i
Third Bank (Eastern Michigan), a Michigan banking corporation (the “Lenag;:’), as le,nder wgrligofFﬁlgg
a.t 27255 Lahser, Southfield, Michigan 48034 and The Detroit Jewish News, LLC, a Michigan limited
11ab111'ty company (the “News”), as borrower, with its principal offices at 30301 Northwestern Highwa
Farmington Hills, Michigan 48334, and Atlanta Jewish Times, LL.C, a Michigan limited liabilit);
company, as co-borrower, with its principal offices at 30301 Northwestern Highway, Farmington Hills
Michigan 48334 (the “Times”) (together with the News collectively referred to herein as the “Debtor”). ’

RECITALS

A. The Debtor has rec!uested and, subject to the terms and conditions of this Agreement, the
Lender has agreed to make a certain loans (collectively the “Loan”) available to the Debtor as follows:

(1) A term loan in the principal amount of Two Million Seven Hundred Thousand and
00/100 ($2,700,000) Dollars. -

(2)  Aline of credit in the principal amount of up to Two Million and 00/100
(52,000,000) Dollars.

3) An equipment line of credit in the principal amount of up to Two Hundred Fifty
Thousand and 00/100 ($250,000) Dollars.

B. Guarantor is an entity to be formed. Guarantor is financially or otherwise interested in
Debtor and has agreed to guarantee the Obligations of Debtor to Lender as provided in the Guaranty, and
has agreed to be bound by those provisions of this Credit Agreement applicable to it, to be effective upon
Guarantor’s formation and execution of the Guaranty.

NOW, THEREFORE, in consideration of the above recitals, and for other good and valuable
consideration, the receipt and adequacy of which are mutually acknowledged by the parties, Lender and
Debtor covenant and agree as follows:

ARTICLE I — DEFINITIONS

For purposes of this Agreement, unless the context otherwise requires, the following terms shall
have the respective meanings assigned to them in Article L or in the section or recital referred to below:

1.01. "Account,” “Account Debtor”, “Cash Proceeds”, “Certificated Security”, “Chattfal Paper”,
“Commodity Account”’, “Commodity Contract”, “Deposit Account”, “Document”’, “Electronic .Chatt,e’l
Paper”, “Equipment”, “Fixtures”’, “General Intangible”, “Goods”, “Health-Care-Insurance Receivable”,

a ’ . . 3 [1 ”»”
“Instrument”, “Inventory”, “Investment Property”, «I etter-of-Credit Right”, ‘Non-Cash Proceeds”,

2

“pPayment Intangible”, “pProceeds”, ‘“Promissory Note”, “Security Accoun »  “Security Entitiement”,
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“Soﬁware”_, “Supporting Obligation”, “Tangible Chattel Paper”, and “Uncertificated Security” shall have
the respective meaning accorded such terms in the UCC.

1.02.  "Advance," "Advances,"” "advance" or "advances” means a loan or loans of money from
Lender to Debtor for the purpose set forth in Article II of this Agreement.

1.03. "Affiliate" means, when used with respect to any person, any other person which, directly
or indirectly, controls or is controlled by or is under common control with such person. For purposes of
this definition, "control” (including the related meanings of the terms "controlled by" and "under common
control with"), with respect to any person, shall mean possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of such person, whether through the
ownership of voting securities or by contract or otherwise.

1.04. "Agreement” means this Credit and Security Agreement as it may be amended in writing
from time to time.

1.05. “Applicable Interest Rate” shall mean the Prime-Based Rate.
1.06. “Applicable Margin” shall mean, as of any date of determination, the applicable

interest rate margin, determined by reference to the appropriate columns in the Pricing Matrix
attached to this Agreement as Exhibit A. The initial Applicable Margin is Level 2of the Pricing
Matrix. The Applicable Margin shall be adjusted from year to year based upon changes in the
Debt Service Coverage Ratio as determined from the year-end consolidated financial statement.
Lender shall adjust the Applicable Margin (if necessary) effective as of a day within five (5)
Banking Days of receipt of the year end consolidated financial statement, but if Debtor fails to
submit to Lender the year end consolidated financial statement in the form required and within the
time period required by this Agreement, then Lender may adjust the Applicable Margin as of the
first day of Debtor’s fiscal year at the Applicable Margin shown on the Pricing Matrix which will
result in the highest Applicable Interest Rate.

1.07. “Banking Day” shall mean any day, other than a Saturday or a Sunday, on which
commercial banks are open for domestic and international business (including dealings in foreign
exchange) in Detroit and Cincinnati.

1.08. »Capital Expenditures” means any amounts paid or accrued for an asset which will be
used in the year or years subsequent to the year in which the expenditure is_ made and which asset is
properly classifiable in relevant financial statements as property, equipment or improvement, fixed assets,
or a similar type of asset in accordance with GAAP. See Section 1.69.

1.09. “Capitalized Lease” shall mean, any lease of any property (whether real, personal or
mixed) which in conformity with GAAP, is required to be capitalized on the balance sheet of Debtor. See

Section 1.69.

" > s all assets of Debtor in which Lender or any Affiliate of Lender, now or
110, “Cotatera, ce under this Agreement, the Note or any

i . o bran
in the future has a lien, security interest, mortgage or encum ' . .
other Security Document including, but not limited to, those documents described in Article IIL
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1.1.1. “Current Assets" means current assets determined, both as to classification of items and
amounts, in accordance with GAAP, provided, that there shall be excluded from Current Assets:

(a) all amounts due Debtor from any of its shareholders, directors, officers,
employees or any related party;

(b) any surplus over the appraisal of current assets; and
(c) current assets derived from deferred income. See Section 1.69.

_ 1.1_2. “Current Liabilities” means the current liabilities of Debtor determined, both as to
classification of items and amounts, in accordance with GAAP. See Section 1.69.

1.13. “Current Ratio” shall mean, as of the last day of each month, the ratio, of (a) Current
Assets over (b) Current Liabilities. See Section 1.69.

1.14.  For purposes of determining the Applicable Margin, “Debt Service Coverage Ratio”
shall mean, as of the last day of each fiscal year of Debtor, the ratio of (a) EBIDA for the four
quarters then ending (minus distributions paid during such period) over (b) the sum of Interest
Expense for the fiscal year then ending plus the sum of all principal due or payable with respect to
long term debt for the fiscal year then ending plus lease payments under all Capitalized Leases
(excluding Interest Expense related to Capitalized Leases) for the fiscal year then ending. For
purposes of determining compliance with the Debt Service Coverage Ratio (Section 5.18), “Debt
Service Coverage Ratio” shall be determined on a rolling four quarter basis and shall mean, as of
the last day of each fiscal quarter of Debtor, the ratio of (c) EBIDA for the four quarters then
ending (minus distributions paid during the period) over (d) the sum of Interest Expense for the
four fiscal quarters then ending plus the sum of all principal due or payable with respect to long
term debt for the four fiscal quarters then ending plus lease payments under all Capitalized Leases
(excluding Interest Expense related to Capitalized Leases) for the four fiscal quarters then ending.

See Section 1.69.

1.15. "Debtor” See the preamble for definition.

1.16. "Debtor's Books" means all of Debtor's books and records including, but not limited to:
minute books; ledgers; records indicating, summarizing or evidencing Debtor's assets, liab-il.l_ties and the
Collateral; all information relating to Debtor's business operations or financial .condltxo.n; and all
computer programs, disk or tape files, printouts, runs, and other computer prepared information and the

equipment containing such information.

1.17. "Debtor's Constituent Documents" means Debtor's articles of organization and operating
agreement and all amendments or restatements of such documents.

1.18. “Default” shall mean any event with which a giving of notice or the passage of time, or
both, would constitute an Event of Default under this Agreement.
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1.19.

1.20.

1.21.

“Default Rate” means the Prime-Based Rate plus two (2.0%) percent.

“Dollars” and “‘$” shall mean lawful money of the United States of America.

“EBIDA” shall mean for any period, Net Income for such period plus without
duplication and only to the extent reflected as a charge or reduction in the statement of such Net
Income for such period, the sum of (a) Interest Expense, and (b) depreciation and amortization

expense. See Section 1.69.

1.22.

“Effective Date” shall mean the date on which all the conditions precedent set forth in

Sections 3.01 through 3.08 have been satisfied.

1.23.

limited to:

"Environmental Laws" means all laws, regulations, and rules of the United States of
America, State of Michigan, and all local authorities which pertain to the environment, including but not

Clean Air Act (42 U.S.C. 7401 et seq.),
Federal Water Pollution Control Act (33 U.S.C. 1251 et seq.),

Resource Conservation and Recovery Act of 1 976 (42 U.S.C. 6901 et seq.),

Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42

U.S.C. 9601 et seq.),

Hazardous Materials Transportation Act (42 U.S.C. 1801 et seq.),
Solid Waste Disposal Act (42 U.S.C. 6901 et. seq.),

Toxic Substances Control Act (15 U.S.C. 2601 et. seq.),

National Environmental Policy Act (42 U.S.C. 4321),

Safe Drinking Water Act (42 U.S.C. 300F et. seq.),

Environmental Protection Agency Regulations,

Occupancy Safety and Health Administration Regulations,

Michigan Disposal of Lead Acid Batteries Act (MCL 299.861 et seq.),
Michigan Environmental Response Act (MCL 299.601 et. seq.),
Michigan Hazardous Waste Management Act (MCL 299.501, et seq.),

Michigan Leaking Underground Storage Tank Act (MCL 299.831 et. seq.),
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Michigan Leaking Underground Storage Tank Regulatory Act (MCL 299.701 et. seq.),

Michigan Plastic Product Labeling Act (MCL 299.481 et. seq.),

Michigan Underground Storage Tank Financial Assurance Act (MCL 299.801 et seq.), and

Michigan Environmental Protection Act (MCL 691.1201 et seq.)
as each of these statutes have been or are subsequently amended, together with all rules and regulations
promulgated by any governmental agency and all additional environmental laws, rules, and regulations in
effect on the date of this Agreement or as may be subsequently enacted.

1.27. "Employment Laws" means all laws, regulations, and rules of the United States of

Amerif:a.l, Stat; of Michigan, any state where Debtor conducts business, and all local
authorities which pertain to employment including, but not limited to, the following:

the Fair Labor Standards Act, 29 USC 201 et seq,
the Michigan Worker's Disability Compensation Act, MCL 418.101 et seq,
the Michigan Employment Security Act, MCL 4 21.1 et seq.

as each of these statutes have been or are subsequently amended, together with all rules and regulations
now or subsequently promulgated pursuant to such statutes.

1.28. “Equipment Line of Credit” means that revolving equipment line of credit facility in the
principal amount of up to Two Hundred Fifty Thousand and 00/100 ($250,000) Dollars extended by
Lender to Debtor pursuant to this Agreement and evidenced by the Equipment Line of Credit Note.

1.29. “Equipment Line of Credit Limit” means Two Hundred Fifty Thousand and 00/100
($250,000) Dollars.

1.30. “Equipment Line of Credit Maturity Date” means the earlier to occur of (a) June 1, 2003
or (b) the date on which the Equipment Line of Credit shall be accelerated pursuant to the provisions of

Section 8.02 of this Agreement.

131. “Equipment Line of Credit Note” means that revolving Equipmpnt Lipe of Credit Note in
the form of Exhibit E attached, executed and delivered by Debtor to'Lender, 1n91udmg all amendments,
extensions, ratifications, substitutions or renewals of the Equipment Line of Credit Note.

1.32. "ERISA" means the Employment Retirement Income Security Act of 1974, as amended,
and any successor statute, and all regulations and rules adopted pursuant to the statute.

1.33. "Event of Default" shall have the same meaning as provided in Section 8.01.
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1.34. “Financial Statements” shall mean all of those balance sheets, earnings statements,
statements of cash flow, and other financial data of Debtor which has been furnished to Lender for the

purposes of, or in connection with, this Agreement and the transactions contemplated by this Agreement.
See Section 1.69.

1.35. "GAAP” means those principles set forth in the Opinions of the Accounting Principles
Board (including its predecessor Committee on Accounting Principles) and the Financial Accounting
Standards Board of the American Institute of Certified Public Accountants which are applicable to Debtor
as of 'the date of the financial report and are consistently applied. If there is a dispute regarding the
meaning or application of an accounting principle to Debtor, the determination of an independent

Certified Public Accountant chosen by Debtor, but approved by Lender, shall be controlling. See Section
1.69.

1.36. “Governmental Authority” shall mean any nation or government, any state, province or
any political subdivision thereof, any central bank (similar monetary or regulatory authority) thereof, any
entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
any government, and any corporation or other entity owned or controlled, through stock or capital
ownership or otherwise, by any of the foregoing.

_ 1.37. "IRC" means the Internal Revenue Code of 1986, as amended, and all references to
sections of the IRC shall include the referenced section and all successor provisions.

1.38. [INTENTIONALLY DELETED.]

1.39. “Insolvency Proceeding” shall mean, with respect to any Person,

(a)  any case, action or proceeding with respect to such Person before any court
or Governmental Authority relating to bankruptcy, reorganization, insolvency, liquidation,
receivership, dissolution, winding up, administration or relief of debtors, or

(b) any general assignment for the benefit of creditors, arrangement, compromise,
composition, marshalling of assets for creditors, or other similar arrangement in respect of
such Person’s creditors generally or any substantial portion of its creditors.

1.40. “Interest Expense” shall mean for any period the total interest expense (including that
attributable to Capitalized Leases) of Debtor determined in accordance with GAAP. See Section 1.69.

1.41. "Legal Requirements" means all statutes, codes, laws, acts, o'rdinfmces, orders,.judgments,
decrees, injunctions, rules, regulations, permits, anthorizations, licenses, directives and requ1rem_en?s of
all federal, state, county, municipal and other Governmental . Authority, departm;nts, commissions,
boards, courts, authorities, officials and officers, whether ordinary or extraordinary, foreseen or
unforeseen, which now or at any time in the future may be applicable to the business operations of Debtor

or to the Collateral.

1.42. "Lender" shall mean Fifth Third Bank (Eastern Michigan), a Michigan banking
corporation, its SUCCessors or assigns.
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1.43.  “Liabilities” shall mean all items of indebtedness, obligation or liability of a Person that

should be classified as liabilities on a balance sheet of such Person in accordance with GAAP. See
Section 1.69.

1.44. “Lien” shall mean any pledge, assignment, hypothecation, mortgage, security interest,
deposit arrangement, option, trust receipt, condition of sale or title retaining contract, sale and leaseback
transaction, financing statement or comparable notice or other filing or recording, Capitalized Lease,
subordination of any claim or right, or any other type of lien, charge, encumbrance, preferential or
priority arrangement, whether based on common law or statute.

1.45. “Line of Credit” means that revolving line of credit facility in the principal amount of up
to Two Million and 00/100 ($2,000,000) Dollars extended by Lender to Debtor pursuant to this
Agreement and evidenced by the Line of Credit Note.

1.46. "Line of Credit Limit" means Two Million and 00/100 ($2,000,000) Dollars.

1.47.  “Line of Credit Maturity Date” shall mean the earlier to occur of (a) June 1, 2003 or (b)
the date on which the Line of Credit shall be accelerated pursuant to the provisions of Section 8.02 of this
Agreement.

1.48. “Line of Credit Note” means that certain Line of Credit Note in the form of Exhibit C,
attached, executed and delivered by Debtor to Lender including all amendments, extensions, ratifications,
substitutions or renewals of the Line of Credit Note.

1.49. "Loan" or "Loans” See Article II.

1.50. "Material Adverse Effect” means any circumstance or event which:

(a) has any adverse effect upon the validity, performance or enforceability of any
Security Document;

(b) is material and adverse to the financial condition or business operations of Debtor;

(c)  impairs the ability of Debtor to fulfill its Obligations; or

(d) causes an Event of Default or which, with notice or lapse of time or both, could
become an Event of Default.

151. “Multi-Employer Plan” shall mean a Pension Plan which is a multi-employer plan as

defined in Section 401(a)(3) of ERISA.

1.52. “Net Income” shall mean for any period, the net income (or loss) of Debtor, determined in

accordance with GAAP. See Section 1.69.
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1..53. “Note” means the Line of Credit Note (Section 1.46). the Term Note (Section 1.67) and
tlhe Equipment Line of Credit Note (Section 1.31), all executed and delivered by Debtor to Lender and
includes all amendments, extensions, ratifications, substitutions or renewals of any such note(s).

1.54. “Obligations” is intended to be interpreted liberally, and it means all obligations,
indebtedness and liabilities of Debtor to Lender of whatever kind, nature and description; whether
primary, secondary, absolute, contingent, due or to become due, and whether now existing or
subsequently arising, and however acquired, whether or not evidenced by a note, and whether joint, joint
and several, or several, including by way of illustration and not limitation:

(a)
(b)

©)

(d)

(e)

®

(2

1.55. “Pension Plan” means any employe
for employees of Debtor

The Note;

All claims, notes, loans, debts, indebtedness, interest, advances, service fees, audit
fees, and borrowings whether dated this date or otherwise, and all substitutions,
modifications, amendments extensions, ratifications or renewals of any of them;

All future advances made by Lender to Debtor in connection with agreements
between Debtor and Lender whether dated as of the date of this Agreement or
otherwise, whether in the form of refinancings or otherwise, and whether made at
Lender’s option or otherwise;

All credit or credit accommodations; extensions of credit; guaranties and contracts
of suretyship; issuance or confirmation of letters of credit or creation of
acceptances; overdrafts; payments against uncollected or insufficient funds;
discounts or purchases of Accounts, leases, Instruments, securities, Documents,
Chattel Paper and other security arrangements; obligations arising out of any
contracts or agreements for foreign exchange, precious metals or otherwise
between Debtor and Lender;

All future advances made by Lender for the protection or preservation of Lender’s
rights or interest arising under this Agreement or in the Collateral, including by
way of illustration and not limitation, advances for taxes, levies and assessments,
insurance or maintenance of the Collateral; and advances against damages, costs or
other demands indemnified by Debtor or any Guarantor;

All covenants, promises, obligations, indemnities, or undertakings of Debtor to
perform acts or refrain from taking action to or for the benefit of Lender; and

All costs, expenses and reasonable attorneys’ fees inc;urred by Lender in the
protection, enforcement or collection of any of the foregoing.

e benefit plan or other plan maintained by tl_le Debtor
which is either (1) qualified under Section 401(a) of the IRC or (2} subject to the

minimum funding standards under Section 412 of the IRC.

1.56. “Permitted Liens” means:
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(a) in_choate. liens for taxes, assessments or governmental charges which may be paid
without interest or penalty;

(b) security interests or mortgages granted to Lender;

() liens in favor of the creditors and in the amounts set forth in Schedule 1.56 and
any other encumbrances set forth in Schedule 1.56, if any.

[13 kE) [13
- 1_.57. Perso.n or “person” means any natural person, corporation, partnership, joint venture,
association, trust, unincorporated association, joint stock company, government, municipality, political
subdivision or agency, or other entity. ,

1.58. “Prime-Based Rate” shall mean a i ich i
' ) per annum interest rate which is e
Prime Commercial Rate minus the Applicable Margin. ual to the

1.59. “Prime Commercial Rate” shall mean the per annum rate of interest announced b
the Lender, at its main office from time to time as its “prime rate” (it being acknowledged that suci
announced rate may not necessarily be the lowest rate charged by the Lender to any of its
customers) which Prime Commercial Rate shall change simultaneously with amy change in
Lender’s announced rate. )

1.60. “Responsi_ble Officer” shall mean the chief executive officer, chief financial officer or
member of Debtor, or with respect to compliance with financial covenants, the chief financial officer or
the treasurer of the Debtor.

1.61. “Request for Advance” shall mean a request for a revolving credit advance in the form
attached as Exhibit B, as amended or otherwise modified.

1.62. “Security Documents” means all agreements and undertakings made by Debtor or others
to Lender in connection with this Agreement, with any other loan agreement or with the Obligations,
including by way of example and not limitation the Note, any mortgages, security agreements, guarantys,
pledges, financing statements and all other documents and instruments previously, now or in the future
furnished to Lender to evidence or secure payment or performance of any of the Obligations.

1.63. "Taxes” means all real and personal property taxes, levies and assessments, water and
sewer rates and charges, income taxes, Michigan Single Business Tax, and all other charges.qr taxes of
any kind or nature due all local, State and Federal agencies (and all other. entities or authorities h.avn}g
power to impose taxes, levies, assessments Or other charges), and all interest, costs or penalties 1n

connection with them. See Section 1.69.

1.64. “Term Loan” means that term loan in the principal amount of the Term Loan Credit Limit
extended by Lender to Debtor pursuant to this Agreement and evidenced by the Term Note.

1.65. “Term Loan Credit Limit” means Two Million Seven Hundred Thousand and 00/100

($2,700,000) Dollars.
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1.66. “Term Loan Maturity Date” means the earlier to occur of (a) May 1, 2007 or (b) the date

on which the Term Loan shall be accelerated pursuant to th isi - :
Agreement. P e provisions of Section 8.02 of this

1.67. “Term Note” means that certain Term Note, in the form of Exhibit D attached, executed

and delivered by Debtor to Lender, includin i i i i
, g all amendments, extensions, ratification i
renewals of the Term Note. > subsitutions or

. 1..68. "UCC" means the Uniform Commercial Code as adopted in Michigan, as amended from
time to time, or any successor to it if the UCC shall be repealed.

1.6?. All financial §tatements, financial reports, and financial ratios of Debtor shall be reported
and determined, on a consolidated basis for all of Debtors’ operations. ,

ARTICLE I1 - LOANS

2.01. Term Loan. Subject to the terms and conditions of this Agreement, the Len
make the Term Loan to Debtor. The proceeds of the Term Loan shall be ugd to: (i) pay off :zstaiirge f:r:fl
| loan and line of credit extended to Debtor by Bank One Michigan,; (ii) pay outstanding debt to (a) former
owners of Debtor, (not to exceed, in the aggregate, $400,000, plus interest) (b) Michael Steinhardt and (c)
Arthur M. Horwitz; and (iii) provide Debtor with working capital. The Term Loan shall be paid in
accordance with the provisions of the Term Note.

All principal indebtedness shall bear interest on the basis of a year of 360 days for the actual
number of days elapsed at a rate of interest equal to the Applicable Interest Rate before maturity or any
Event of Default, and at the Default Rate after maturity (whether by acceleration or otherwise) and upon
an Event of Default. Interest at the Applicable Interest Rate shall accrue from the date the Term Loan is
advanced, whether advanced to the Debtor, for the benefit of the Debtor, or to a third party for the benefit
of Debtor.

The Advance made under the Term Note shall be charged to a loan account in Debtor’s name on
Iender’s books and Lender shall debit to this account the amount of the Advance made to Debtor, and
credit to such account the amount of each payment made by Debtor. From time to time Lender shall
furnish Debtor with a statement of Debtor’s loan account. This statement of account shall be deemed to
be accepted by, and binding upon Debtor, unless Lender receives a written statement of exceptions from
Debtor within thirty (30) days after the statement has been furnished to Debtor. If Lender discovers an
error in any statement of account previously furnished to Debtor, Lender may 1ssuc a correcte_d s-tatement
of Debtor’s loan account. The corrected statement shall be deemed to be acceptec.l by,_and binding upon
Debtor, unless Lender receives 2 written statement of exceptions from Debtor within thirty (30) days after

the corrected statement has been furnished to Debtor.

2.02. Line of Credit. Subject to the terms and conditions of this Agreement, the Lender agrees
to make Advances of the Line of Credit to the Debtor from time to time on any Banklng_ Day du_rmg the
period from the Effective Date of this Agreement until (but excluding) the Line of Credit Maturity Date

in an aggregate amount, not to exceed at any one time the Line of Credit Limit. Subject to the terms and
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cc;nditi(;ms set forth in this Agreement, advances, repayments and readvances may be made under the Line
of Credit.

Lender’s commitment to make advances of principal at the request of Debtor, accept repayment
a.r_ld make readvances at the request of Debtor from time to time, is discretionary and Lender, in its solé
discretion, may refuse to make advances or readvances during any period(s) of an Event of Default or
upon the occurrence of an event, which upon either the lapse of time, or the expiration of an opportunity
to cure, or the giving of notice, would constitute an Event of Default. Lender's agreement to make

advances and readvances of principal is subject to the terms, conditions, and requirements of this
Agreement.

The Advances under the Line of Credit Note shall be used for working capital of the Debtor.

All advances of the Line of Credit shall be evidenced by the Line of Credit Note, payable to the
order of the Lender in such principal amount dated as of this date. The Line of Credit Note shall be
executed by the Debtor and delivered to the Lender prior to or simultaneously with the initial advance
under the Line of Credit. Although the Line of Credit Note shall be expressed to be payable in the
amount of the Line of Credit Limit, the Debtor shall be obligated to pay only the unpaid balance of

amounts actually disbursed to the Debtor, together with interest thereon, at the rate set forth in the Line of
Credit Note.

All principal indebtedness shall bear interest on the basis of a year of 360 days for the actual
number of days elapsed at a rate of interest equal to the Applicable Interest Rate before maturity or any
Event of Default, and at the Default Rate after maturity (whether by acceleration or otherwise) and upon
an Event of Default. Interest at the Applicable Interest Rate shall accrue from the date of each Advance,
whether advanced to the Debtor, for the benefit of Debtor or to a third party for the benefit of Debtor.

All advances made under the Line of Credit Note shall be charged to a loan account in Debtor's name
on Lender's books and Lender shall debit to such account the amount of each advance made to, and credit to
such account the amount of each payment made by, Debtor. From time to time, Lender shall furnish Debtor
with a statement of Debtor's loan account. This statement of account shall be deemed to be ac'ce.pted.by, and
binding upon Debtor, unless Lender receives a written statement of exceptions frorp Debtor within thirty (30)
days after the statement has been furnished to Debtor. If Lender discovers an error 1 ariy statement of account
previously furnished to Debtor, Lender may issue a corrected statement of Debtor’s loan account. The
corrected statement shall be deemed to be accepted by, and binding upon Debtor, unless Lender receives a
written statement of exceptions from Debtor ithin thirty (30) days aﬁer»the corrected statement has been

furnished to Debtor.

203 Equipment Line of Credit. Subject to the terms and condition's of thls Agreement, the_ Lender
agrees to make Advances of the Equipment Line of Credit to thg Debtor from_tlme to time on any }?ankmg Day
during the period from the Effective Date of this Agreement u_nt11 (but §xcludmg) t'he Eq}npmem Line of Credit
Maturity Date in an aggregate amount, nor to exceed the Equipment Line of Credit Limit. Subject to the terms
and conditions set forth in this Agreement, advances, repayments and readvances may be made under the

Equipment Line of Credit.
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L_egder’s commitment to make advances of principal at the request of Debtor, is discretionary and
Lender, in its sole discretion, may refuse to make advances during any period(s) of an Event of Default or
upon the occurrence of an event, which upon either the lapse of time, or the expiration of an opportunity
to cure, or the giving of notice, would constitute an Event of Default. Lender's agreement to make
advances of principal is subject to the terms, conditions, and requirements of this Agreement.

The Advances under the Equipment Line of Credit Note shall be used to purchase equipment for

use by the Debtor in its business, and no readvances of principal shall be available under the Equipment
Line of Credit.

All advances of the Equipment Line of Credit shall be evidenced by the Equipment Line of Credit
Npte, payable to the order of the Lender in such principal amount dated as of this date. The Equipment
L_me of Credit Note shall be executed by the Debtor and delivered to the Lender prior to or
s1pm1taneously with the initial advance under the Equipment Line of Credit. Although the Equipment
Lmq of Credit Note shall be expressed to be payable in the amount of the Equipment Line of Credit
Limit, the Debtor shall be obligated to pay only the unpaid balance of amounts actually disbursed to the
Debtor, together with interest thereon, at the rate set forth in the Equipment Line of Credit Note.

All principal indebtedness shall bear interest on the basis of a year of 360 days for the actual
number of days elapsed at a rate of interest equal to the Applicable Interest Rate before maturity or any
Event of Default, and at the Default Rate after maturity (whether by acceleration or otherwise) and upon
an Event of Default. Interest at the Applicable Interest Rate shall accrue from the date of each Advance,
whether advanced to the Debtor, for the benefit of Debtor or to a third party for the benefit of Debtor.

All advances made under the Equipment Line of Credit Note shall be charged to a loan account in
Debtor's name on Lender's books and Lender shall debit to such account the amount of each advance made to,
and credit to such account the amount of each payment made by, Debtor. From time to time, Lender shall
furnish Debtor with a statement of Debtor's loan account. This statement of account shall be deemed to be
accepted by, and binding upon Debtor, unless Lender receives a written statement of exceptions from Debtor
within thirty (30) days after the statement has been furnished to Debtor. If Lender discovers an etror in any
statement of account previously furnished to Debtor, Lender may issue a corrected statement of Debtor’s loan
account. The corrected statement shall be deemed to be accepted by, and binding upon Debtor, unless Lender
receives a written statement of exceptions from Debtor within thirty (30) days after the corrected statement has

been furnished to Debtor.

2.04. Payments; Risk of Loss; Application of Payments. The Lender will credit any payment

made by mail or night depository only upon the day of actual receipt by Lender, whether or not Lender

has authorized payment by mail. Debtor expressly assumes all ris.k of loss ot liability resulting from non-
delivery or delay in delivery of any payment transmitted by mail, apd no course of condl_lct or dealing
shall affect Debtor's assumption of these risks. Debtor waives the right to direct the application of a}rliy
and all payments at any time received by the Lender from or on behalf of the Debtor. Debtor agrees t at
the Lender shall have the centinuing exclusive right to apply and to reapply any and all pay_ments
received at any time against the Obligations in any such manner as the Lender may deem advisable.

Notwithstanding any entry by the Lender upon its books and records.

12
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The Debtor agrees that to the extent that Lender receives any payment or benefit and such
payment or benefit, or any part thereof (the "Invalid Amount") is subsequently declared to be invalid
fraudulent or preferential, or set aside or required to be repaid to a trustee, receiver, or any other persori
under any bankruptcy act, state or federal law, common law or equitable cause, then the Invalid Amount
shall be revived and continued in full force and effect as if the Invalid Amount had not been paid to

Len-dfer in the .ﬁrs.t instance. Further, the repayment by the Lender of the Invalid Amount shall be an
additional Obligation payable by Debtor upon demand by the Lender.

. 2.05. Request for Advance. With respect to the Line of Credit and the Equipment Line of
Credit, Debtor shall request Advances in writing as a Request for Advance in the form set forth in
Exhibit B, attached and each such request shall be signed by a Responsible Officer. Each request for an
Advance of funds under the Equipment Line of Credit shall be accompanied by good funds in the amount
of Three Hundred Fifty and 00/100 ($350.00) Dollars, representing the fee for each such Advance.

2.06. Intere.ast on Default. In the event and so long as any Event of Default shall exist interest
shall be payable daily on all A.dvances from time to time outstanding at a per annum rate equal to the
Default Rate, as follows: (a) in the case of any Event of Default under Sections 8.01(a) through (d),

imxpediately upon the occurrence thereof; and (b) in the case of all other Events of Default, upon prompt
notice from the Lender that the Default Rate has been invoked.

ARTICLE I — CONDITIONS PRECEDENT

Notwithstanding any other terms of this Agreement, the Lender shall not be required to make any
Advance on the Loan unless each of the following conditions precedent shall have been fulfilled to the
Lender's satisfaction:

3.01. Representations True. The representations and warranties of the Debtor contained in this
Agreement shall be true as of the date of each Loan or Advance.

302. No Event of Default. There shall not then be in existence any Event of Default or any
event which, upon the lapse of time or service of notice or both would constitute an Event of Default.

3.03. Debtor's Constituent Documents; Name Change. Debtor shall furnish Lender with a copy
of Debtor’s Constituent Documents, certified as of a date within thirty (30) days of the first Advance.

3.04. Opinion of Counsel. As of the date of the execution of the Note the Lender shall have
received from Debtor's counsel, a satisfactory opinion as to:

(a) the due authorization, execution and delivery of this Agreement and the Note bvy
the Debtor;

(b) the due authorization, validity and binding effect of this Agreement, the Note

contemplated by this Agreement and of the documents to be executed and delivered by the

Debtor evidencing and securing such Note, including but not limited to general security

agreements, guarantys, and assignments; and
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(c) such other matters relating to the validity and enforceability of this Agreement, the
Note and Security Documents as the Lender shall require. The

Debtor shall execute and/or deliver to Lender or its counsel such documents concerning its corporate status and
the authorization of such transactions as may be requested.

3.05. No Material Adverse Change. Since the date of the Agreement, Debtor shall not have
suffered any substantial change in the existing or prospective business operations or financial condition of
Debtor which Lender determines in good faith to have a Material Adverse Effect.

3.06. UCC Lien Search. The Lender shall have received UCC record and copy searches

disclosing no notice of any liens or encumbrances filed against any of the Collateral other than Permitted
Liens.

3.07. Collateral for Obligations. As security for all Obligations of Debtor to Lender under this
Agreement, Debtor agrees to furnish, execute and deliver to Lender, or cause to be furnished, executed
and delivered to Lender, before or simultaneously with the first Advance, and in a form satisfactory to

Lender and Lender's counsel, and supported by appropriate resolution authorizing execution (certified to
Lender), of the following:

(a) The Line of Credit Note, duly executed by Debtor, in the form of Exhibit C,
attached.

(b) The Term Note, duly executed by Debtor, in the form of Exhibit D, attached.

(c) The Equipment Line of Credit Note, duly executed by Debtor, in the form of
Exhibit E, attached.

(d) A first lien and security interest in Debtor's Accounts (including Health—Carfa-
Insurance Receivables); Chattel Paper (both Tangible Chattel Papc.:r and Electronic
Chattel Paper); Deposit Accounts; Documents; Equipment; Fixtures; General
Intangibles (including Payment Intangibles and Software); Goods; In§trumepts
(including Promissory Notes); Inventory; Investn}ent P_roperty (mclu(.h.ng
Certificated Securities, Uncertificated Securities, Security Entitlements, Securmgs.
Accounts, Commodity Contracts and Commodity Accountf;); Letters-of—C'reduz
Letter-of-Credit Rights; money; vehicles; Supporting Obligations; copyrights;
patents; and trademarks.

(e) Certificate of insurance meeting the terms of this Agreement.

® Financing statements required or requested by Lender and Lepder‘s couns;al tg
perfect all security interests to be conferred upon Len.d-er under this Agreement an
to afford Lender a perfected first priority security position under the UCC.

14
TRADEMARK

REEL: 002497 FRAME: 0065



(2) The .Guaranty of thfe Corporate Guarantor, in the form attached as Exhibit E
within ten (10) Banking Days of the formation of the Corporate Guarantor. ’

(h) Such other docurqel}ts or agreements of security or subordination and appropriate
assurances of validity and perfected first priority of lien or security interest as
Lender may request at any time and from time to time.

o To the extent that Debtor has previously given a security interest to Lender to certain of the
ollateral and such documents and agreements comply with the requirements of this Agreement, it is
agreed that such documents and agreements shall remain in full force and effect for purposes o,f the

3.08. Documents Satisfactory. All proceedings taken and all documents in connection with the

transactions contemplated by this Agreement shall be satisfactory in form
. ory in fi
and its counsel. Iy in form and substance to the Lender

3.99. Termination of E?cisting Liens. Debtor shall furnish to Lender at the closing of the Loan
p'I'OOf., satisfactory to Lender in its sole discretion, that all liens with respect to the Collateral, other than
liens in favor of the Lender and any Permitted Liens, have been fully discharged and terminated.

ARTICLE 1V — REPRESENTATIONS AND WARRANTIES

In order to induce the Lender to accept the Note and to make the Loans, the Debtor and
Guarantors represents and warrants to the Lender, for the benefit of Lender and Lender's counsel, as
follows:

4.01. Use of Proceeds. Debtor has used, and will continue to use, the Loan proceeds only for
the business purposes set forth in Section 2.01, Section 2.02, and Section 2.03, and will not divert the
loan proceeds to any other business or use the loan proceeds for any other purpose.

4.02. Organization, Good Standing and Authority. The Debtor is duly organized and existing in
good standing under the laws of the state of its organization under Debtor's Constituent Documents. The
execution, delivery and performance of this Agreement and the security documents and the endorsement,
and delivery of the Note is within the Debtor's powers and have been duly authoriz_ed. T}qe Deptor_hgs
the power and authority to own its properties and assets and to transact the business 1n yvmch it is
engaged. The Debtor is or will be qualified in those states where it proposes to transact business in the

future before Debtor commences such business.

ess Authorizations. Except as set forth on Schedule 4.03, Debtor has all franchises,

authorizations, patents, trademarks, copyrights, and all other licenses or right_s necessary to
advantageously conduct its business. To the best knowledge of Debtor, they are all n full force and

effect, and are not in known conflict with the rights of others.

4.03. Busin
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4.04. Name and Principal Office. Debtor's name is exactl I

. . y as set forth on the signature page of
this Ag'reer.nel?t and the Pebtor has not changed its name, nor has it used any assumedglr:ame(sl)) ng?e
Debtor's principal office is at the address shown in the preamble of this Agreement. |

4.05. Enforceable Obligations. This Agreemént the Note and i

( forc Obli . , all Security Documents are th
legal, valid and bxl}dl_flg obligations of the Debtor, enforceable in accordance with their respective terrnse
except as may be limited by bankruptcy, insolvency, moratorium and other equitable rights. ,

Do 4.06. _No [?efault. No. event }}a_s occurred and is continuing which constitutes an Event of
efault or which, with lapse of time or giving of notice or both, would constitute an Event of Default.

4.07.. No Conflicts or Consents. The execution and delivery of this Agreement, the Note or the
other Security Documents; the consummation of any of the transactions contemplated by’this Agreement
and the cgmphance with the terms and provisions of this Agreement or with the terms and provisions ot,"
the Security Documents will not contravene or materially conflict with:

(a) any Legal Requirement,

(b) any ?'ndenture, loan agreement, mortgage or other agreement or instrument
applicable to Debtor, or

© Debtor's Constituent Documents.

4.08. No Governmental Consent. No consent, approval, authorization or order of any court or
Governmental Authority or third party is required in connection with the execution and delivery by
Debtor of this Agreement and the Security Documents or to consummate the transaction contemplated by
this Agreement or the Security Documents.

4.09. Material Agreements. Debtor is not in default in any material respect under any loan
agreement, indenture, mortgage, security agreement or other material agreement or obligation to which it
is a party or by which any of its properties is bound.

4.10. No Burdensome Contracts. The Debtor is not a party to, or bound by, any contract having
a Material Adverse Effect on the business, operations or financial condition of Debtor.

4.11. Title and Encumbrances. Debtor is the owner of all its property and assets in which it has
granted Lender a security interest, lien or encumbrance, free from any Liens except Permitted Liens, if
any. No financing statements covering any Collateral are on file in any public office except financing
statements in favor of the Lender and financing statements covering Permitted Liens. Debtor agrees that
Debtor shall not obtain further loans, leases, or extensions of credit from any creditor on the Permitted
Liens list without Lender's prior written consent. All Chattel Paper constituting Collateral (a) evidences a
perfected security interest in the Goods covered by it, free from all other claims, encumbrances, liens and
security interests; (b) that no financing statement (other than Lender's and those pertaining to Permitted
Liens) is on file covering the Collateral or, if any such financing statement is on file, Debtor has delivered
to Lender proof, satisfactory to Lender in its sole discretion, that each such financing statement has been
properly terminated; and (c) that if Inventory is represented or covered by documents of title, Debtor 1s
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the owner of the Documents, free of all claims, encumbrances, liens and security interests other than
I_:ender's security interest and warehousemen's charges, if any, are not delinquent. Debtor has granted
rights of first refusal regarding the sale of its assets as disclosed in Debtors’ Operating Agreements.

4.12. Financial Information. The balance sheets of the Debtor and the statements of profit and
loss and surplus of the Debtor previously furnished to the Lender are correct and complete and fairly
present the financial condition of the Debtor as of the stated dates and the results of its operations for the
fiscal periods ended on such dates. The financial statements have been prepared in accordance with the
GAAP applied on a consistent basis. There are no obligations, liabilities or indebtedness (including
contingent and indirect liabilities and obligations for unusual or long term commitments) of Debtor which
have not been disclosed in the written financial information provided to Lender. Debtor has given Lender
a true, accurate and complete list of the identification, location and balances of all present bank or other

fiepository accounts or relationships, all of its Collateral, and all real and other personal property in which
it has an interest (including any interest as a tenant).

4.13.. Debtor's Records. Debtor's Records concerning all of the Collateral are kept at the
Debtor's principal address shown in the preamble of this Agreement. Debtor's Records shall not be

removed from such offices without the prior written consent of the Lender, except to the offices of the
Debtor's accountant.

4.14. Compliance With Legal Requirements. Debtor has examined and is familiar with all
Legal Requirements affecting the Collateral and Debtor's business and, in all material respects, the
Collateral and Debtor's business conform to all Legal Requirements. Debtor is in compliance in all
material respects with all Legal Requirements.

4.15. Regulatory Problems. To the best of Debtor’s knowledge, Debtor has advised Lender, in
writing, of all regulatory problems of which Debtor has been advised or has actual knowledge as of the
date of this Agreement.

4.16. Environmental Compliance. To the best of Debtor’s knowledge, Debtor is in strict and full
compliance and conformity with all Environmental Laws applicable to Debtor. Debtor (and all
Guarantors) agree to indemnify and hold Lender harmless from all f:laims, demanfis, costs and expenses,
including legal fees, incurred by Lender related to any Debtor violation of any Environmental Laws.

4.17. Employment Laws. To the best of Debtor’s knowledge, Debtor is in full and strict
compliance with all Employment Laws.

4.18. Labor Relations. The Debtor is not engaged iq any unfair 'labor practice that c?qlct
reasonably be expected to have a Material Adverse Effect. There is (a) no unftalr 1a}bor practlc}e; cc;qmg a1n1
the Debtor or to the knowledge of Debtor, threatene_d against 1t, b.efor.e the Na 1(ci)pa

Labor Relations Board or any other labor relations board, a}nd no grievance or ag)lgtanon prggﬁﬁﬁf
arising out of or under any collective barga?ing agr?entlegi is Dsgblt)oe:dol?gt :gtaﬁ:sim oe;v 1::{ggb)of Debtor’
i stoppage pending aganst ine . )
iﬂrjggteizgfgéii?gigg acx)lrd (©) I1)1po ﬁnic?n reprgsentation question existing with respect to the employees

of the debtor, in each case or in the aggregate which could reasonably be expected to have a Material
Adverse Effect.

pending against
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4.19. ERISA. To the Debtor's knowledge:

(a) neither Debtor nor any Pension Plan is in violation of any of the provisions of
ERISA or any of the qualification requirements of Section 401(a) of the IRC.

(b) No prohibited transaction or reportable event has occurred with respect to any
Pe.n§10n Plan nor has any Pension Plan been the subject of a waiver of the
minimum funding standard under Section 412 of the IRC.

(c) No notice of intent to terminate a Pension Plan has been filed under Section 4041

of EﬁSA nor has any Pension Plan been terminated under Section 4041(e) of
ERISA.

(d) The 'Pension Benefit Guaranty Corporation has not instituted proceedings to
terminate, or appoint a trustee to administer, a Pension Plan, and no event has
occurred or condition exists that might constitute grounds under Section 4042 of
ERISA for the termination of, or the appointment of a trustee to administer, any
Pension Plan.

(e) Debtor has not incurred, and does not expect to incur, any withdrawal liability
under any Multi-Employer Plan.

@ Debtor has not withdrawn either partly or completely, from a Multi-Employer Plan,
as described in Section 4063 of ERISA.

(8) Debtor has not ceased operations at a facility in a manner such that Section 4068(f)
of ERISA would apply.

(h)  Debtor has not failed to make a payment to the Pension Plan required under
Section 302(f)(1) of ERISA.

(1) Debtor has not adopted an amendment to any Pension Plan requiring the provision
of security to such Pension Plan pursuant to Section 307 of ERISA.

For purposes of this section "Debtor” means and includes each trade or business (whether or not

incorporated) that, together with the Debtor signing this Agreement, would be treated as a single

employer under Section 4001(b)(1) of ERISA or Sections 414(b) or 414(c) of the IRC.

420. Payment of Taxes. Except as expressly disclosed in the financial s'Eatements, t.he Dc:btort
has no ;)utstanding unpaid Taxes (except for Taxes which are currcelzntly taccilul?g' f;c:)iréls 1}'(15; V(;ull;r::n
1 I i linquent), and no tax dehici®
tions and ownership of property, which are not_de
;?:;?);ed or assessed against the Debtor. Debtor has timely filed all federal, state and local tax returns

required to be filed with respect to Debtor or the Collateral.

. . i litigation, arbitration or
itig _ Neither Debtor nor any Guarantor is a party to any
421. Nolmemiem o osed in Schedule 4.21. Debtor has no knowledge of any

administrative proceeding except as disel
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litigatiqn, arbitration or administrative proceeding threatened against it, which may, if adversely
determined, have a Material Adverse Effect except as disclosed in Schedule 4.21.

. fl.22. No Adverse Development. To the best of Debtor’s knowledge there has been no
legislative aption, regulatory change, revocation of license or right to do business, fire, explosion, flood
drought,. windstorm, earthquake, accident, other casualty or Act of God, labor trouble, rio; civii
commotion, condemnation or any other action or event which has had, or may have, any M,aterial
Adverse Effect on the business or financial condition of the Debtor or the Guarantors or any of the

Colla‘geral, or any part thereof, whether insured against or not, since Debtor first applied for the loans set
forth in Article II of this Agreement.

.4.23. No Commission. Debtor has made no commitment, and has taken no action, which would
result in a clalm. for any loan brokers', finders' or similar fees or commitments in respect to the
transactions described in this Agreement. Debtor agrees to indemnify and hold Lender harmless against

all payments, judgments, expenses and reasonable attorney fees resulting from a claim for brokers'
finders' or similar fees. ’

- '4.24.. Senior. Indebtedness. All of the liabilities of Debtor to any person (except for trade
obligations }ncurred in thfe ordinary course of business and obligations represented by Permitted Liens
and otherwise by operation of law) are subordinate to all Obligations of Debtor to Lender except

indebtedness to former owners of Debtor not to exceed in the aggregate the sum of $400,000 plus
interest.

425. Banking Regulations. Debtor is not engaged principally, or as one of its important
activities, in the business of extending credit for the purpose of purchasing or carrying margin stock
within the meaning of Regulation U of the Board of Governors of the Federal Reserve System. No part
of the proceeds of the Loan will be used, directly or indirectly, to purchase or carry any margin stock or to
extend credit to others for the purpose of purchasing or carrying any margin stock or for any other
purpose which might violate the provisions of Regulation G T, U or X of the Board of Governors.
Debtor does not own any margin stock.

426. No Government Contracts. Debtor is not a party to any contract with any state or federal
government, agency or department and has not solicited or made a bid for such a contract.

4.27. No Subsidiaries. Debtor has not formed or acquired any other subsidiar_y_or entered into
any joint venture with another entity, other than Jewish Community Online, LLC, a subsidiary of News.

4.28. Intellectual Property. Debtor has no interest in any registered trademark, patent
applications or patent except as disclosed in Schedule 4.28, attached.

is no material fact that Debtor has not disclosed to Lender which

could have a Material Adverse Effect on the property, business, prc?spects or conditions (ﬁz?gzﬁle (;1;
otherwise) of Debtor. Neither the financial statements referreq to in this Agreanen'Ic; nor ant}{aifons cate or
statement delivered or to be delivered by Debtor to ‘Lender in copnectlon with the ne-go1 ations o ety
Agreement, contains any untrue statement of a material fact or omits to state any materai Iac

4.29. Full Disclosure. There
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to keep_ the statements contained in this Agreement or in the certificate or statement from being
misleading.

_ 4.30. Request for Advance. Each request for Advance shall constitute, without the necessity of
specifically containing a written statement, a representation and warranty by Debtor that no Event of
Default exists and that all representations contained in this Article IV or in any other Security Document
are true and correct on and as of the date the Advance is to be made.

. 4.31. Survival of Representations. All statements contained in any certificate or other document
dehvere.d to the Lender at any time by or on behalf of the Debtor pursuant to this Agreement or in
connection with the transactions contemplated by this Agreement shall constitute representations and
warranties by the Debtor in connection with this Agreement, in addition to the representations and
warranties set forth in this Article IV. All such representations, warranties, agreements and certificates
shall be deemed to have been relied upon by the Lender, notwithstanding any investigation previously or
subsequently made by Lender. All of Debtor's representations, warranties, agreements, certificates and
financial representations made in connection with this Agreement, and each Request for Advance shall
survive the delivery of the Note, the making of each Advance and the repayment of the Note. Debtor
agrees to indemnify and hold Lender harmless from all claims, demands, costs, and expenses incurred by
Lender, including reasonable attorney's fees, from any breach of any of these representations or
warranties. The Obligations of the Debtor to indemnify Lender under this Section shall survive
repayment of the Note.

ARTICLE V — AFFIRMATIVE COVENANTS

While any part of the Obligations under this Agreement or the Note remains unpaid or is not
satisfied, and unless waived in writing by the Lender:

5.01. Maintain Business Existence and Operations. Debtor shall maintain its existence and
continue its present business in substantially the same manner as of the date of this Agreement.

5.02. Inspections and Audits. During Debtor's usual business hours, Lender may inspect and
examine the Collateral and check and test the Collateral as to quality, quantity, value and condition.
Lender shall also have the right at any time during Debtor's usual business hours or during the usual
business hours of any third-party having control over the records of Debtor, to inspect and verify Debtor's
Books in order to verify any aspect of the Collateral, Debtor's financial condition, or other matters
deemed advisable by Lender. Lender shall have the right to examine, copy (by electronic or other
means), abstract comprehensively or audit any of Debtor's Records as often as may be reasonably desired
by Lender. These inspections and examinations may be conducted by Lender, or Lender's authorized
attorneys, accountants, appraisers or other authorized representatives. Debtor shall permit Lender or its
authorized representatives, at reasonable times and intervals, to visit all of Debtor’s offices, to discuss
financial matters with Debtor’s officers and independent certified public accountants, as applicable.
Debtor waives the right to assert a confidential relationship, if any, it may have with any accounting firm
or service bureau in connection with any information requested by Lender pursuant to the Agreement,
and by execution of this Agreement Debtor authorizes and directs any accountant, bookkeeper of other
third party to provide all of the Debtor's Records requested by the Lender. Debtor shall reimburse Lender
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upon demand for Lepder's costs and expenses for such inspections or audits. Debtor shall assist and
allow Lender to obtain at any time confirmations and information from account debtors as to Accounts
and Chattel Paper, and Debtor's performance with respect to the Accounts and Chattel Paper.

- 5.03. Notice of Adverse Events and Litigation. Debtor shall furnish, in writing, to Lender
immediately upon becoming aware of the existence of any condition or event which constitutes an Event
of Default or, which, with lapse of time or giving of notice, or both would become an Event of Default.
The wri_tten notice shall specify the nature and period of existence of the event and the action which
Debtgr is taking or proposes to take with respect to it. Further, Debtor shall promptly furnish to Lender
in writing, the details of all litigation, legal, equitable, arbitration or administrative proceedings, or othe;
actions of any nature which are pending or threatened against Debtor.

5.04. Notice of Other Defaults. Debtor shall promptly notify Lender of any default or any event
of default under the terms of any other agreement or instrument to which Debtor is a party. Debtor agrees
to furnish to Lender all such further assurances, certificates, opinions and all other documents and do or
cause to be done all such other things necessary or proper in order to carry out the terms of this
Agreement as may be requested at any time or from time to time by Lender.

' 5.05. Comply With Security Documents. Debtor shall strictly observe and perform the
requirements, agreements, covenants and conditions contained in all Security Documents.

5.06. Maintain Collateral; Pay Rent. Debtor shall maintain all Collateral in good condition and
repair (normal wear and tear excepted) and will pay and discharge or cause to be paid and discharged
when due, the costs of repairs to or maintenance of the Collateral. Debtor will pay or cause to be paid
when due all rental payments with respect to any of the Collateral or its business premises. Debtor shall:
maintain the Collateral and Debtor's real estate and other properties in good condition and repair and not
permit its value to be impaired; keep the Collateral free from all liens, encumbrances and security
interests (other than Lender's security interest and the Permitted Liens, if any, set forth in any Security
Documents); defend the Collateral against all claims and legal proceedings by persons other than Lender;
pay and discharge when due all rental payments, the cost of repairs to or maintenance of the Collateral,
taxes, license fees, levies and other charges upon the Collateral; not sell, lease or otherwise dispose of the
Collateral or permit the Collateral to become a fixture or an accession to other goods except for sales or
Jeases of Inventory as provided in this Agreement; and not permit the Collateral to _be used in violation of
any applicable law, regulation or policy of insurance. As to the Collater_al con§1st1ng 9f Instruments and
Chattel Paper, Debtor shall preserve Debtor's rights in said Collateral.agzgnst prior parties. Any loss of or
damage to the Collateral shall not release Debtor from any of the Obligations.

507. Maintain Records. Debtor shall keep accurate records of the Collateral consister}t wit.h
sound business practices. Debtor shall maintain Debtor's Books at th_e addres's set f(_)rth in th1sf
Agreement. Debtor shall give Lender prompt written notice of any change n Debtor's principal place 0

business or the location of Debtor's Books.

Pay, discharge or otherwise satisfy at or before maturity or
be, all of its material obligations of whatever natt}re,
d in good faith by approprate

508. Payment of Obligations.

before they become delinquent, as the case may .
except where the amount of validity thereof 1s currently being conteste
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proceedings and reserves in conformity with GAAP with respect thereto have been provided on the books
of the Debtor.

_ 5.09. ?awnent of Taxes. Debtor shall pay all Taxes with respect to the Collateral or Debtor's
business operations. However, Debtor shall not be required to pay Taxes which are:

(a) not due and payable;
(b) which can be paid at a later date without penalty; or

(c) if (1) the validity of the Tax is currently contested in good faith in an
appropriate court or administrative proceeding, (2) Debtor shall have set aside adequate
reserves with respect to it, and (3) if required by Lender, Debtor maintains an escrow
account or bond satisfactory to Lender. Debtor shall give immediate notice in writing to
Lender of the contest of any such Taxes.

. 5.10. Comply With Agreements. Debtor shall comply in all respects with all agreements,
indentures, mortgages or documents binding on it or affecting its properties or business, and make all
contractual obligations calling for the payment of money, before becoming overdue, unless and only to
the extent that such payment is being contested in good faith.

5.11. Compliance With Employment Law. Debtor shall strictly comply with all Employment

Laws.

512. General Compliance With Law. Debtor shall at all times operate Debtor's business in
strict compliance with all applicable federal, state, and local laws, ordinances and regulations, and refrain
from and prevent Debtor's Affiliates (to the extent Debtor controls such Affiliate), and Debtor's directors,
officers, and employees and agents from engaging in any civil or criminal activity proscribed by federal,
state or local law in connection with their activities or duties for or on behalf of Debtor.

513. Employee Benefit Plan. Debtor shall:

(a) At all times comply with all requirements of ERISA including, but not limited to,
meeting the minimum funding requirements of ERISA concerning all of Debtor's

employment benefit plans subject to ERISA.

(b) At no time allow any event to occur or condition concerning any erqployee benefit
plan subject to ERISA which might constitute grounds for termunation of the plan
or for the appointment of a trustee to administer the plan.

(©) At no time allow any Plan subject to ERISA to be the subject of a voluntary or
involuntary termination proceeding.

5.14. Environmental Laws; Notice: Indemnity. Debtor agrees o strictly comply v;fllth tall
Environmental Laws applicable to Debtor's business. Debtor agrees to notify Lend«e;,1 notdla_ter teil:ivzg
(10) days after Debtor's receipt, of any summons, notice, lgwsult, citation, letter, or ott ;r anu:) ; eve
by Debtor from any federal, state or local agency or unit of government or any otner rersofl,
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asserts that Debtor is in violation of any Environmental Laws. Debtor agrees to indemnify and hold
Lender harmless from all claims, costs and expenses incurred by Lender, including legal fees which are
relgted to any violation by Debtor of any Environmental Laws, whether or not the obligations have been
paid at the time of any such proceeding, claim, or action is instituted against Lender. Debtor further
agrees that Lender may at any time (but not more than once per year provided there is no Event of
Default), at Debtor's sole cost and expense, require Debtor to provide Lender with an environmental audit
prep_aregi by an independent environmental engineering firm acceptable to Lender, to confirm the
contlgulng truth and accuracy of Debtor's environmental representations, warranties aI;d agreements set
forth in this Agreement. The Obligations of the Debtor under this section shall surv;ve the repayment of

the Note.

5.15. Insurance.

(@)

(b)

D.ebtqr‘ agrees to maintain adequate fire and extended "all-risk" coverage, workers'
disability compensation, public liability, and such other insurance coverages as
may be required by law or as may be required by Lender. All insurance policies
shall be in such amounts, upon such terms, in form, and carried with such insurers
as are acceptable to Lender. Debtor shall provide evidence satisfactory to LCI'ldE:I,'
pf all insurance coverages and that the policies are in full force and effect. For all
insurance coverages upon any property which is Collateral, the insurance policy
shall be endorsed to provide Lender with a standard loss payable clause with not
less than thirty (30) days advance written notice to Lender by the insurer of any
cancellation or modification of coverage. Any failure by Debtor to maintain
insurance as provided in this Agreement shall be an Event of Default and Lender
may obtain insurance, without an obligation to do so. All amounts expended by
Lender shall be added to the Obligations or shall be payable on demand, at
Lender's option.

In the event of loss or damage to the Collateral, Debtor shall give immediate notice
in writing by mail to Lender. The Debtor irrevocably appoints Lender (and any of
Lender's officers, employees or agents designated by Lender) effective upon the
occurrence of an Event of Default, as Debtor's attorney-in-fact with authority to
adjust and to compromise any loss under any insurance and to endorse any check
or draft payable to the Debtor in connection with returned or unearned premiums
on insurance or the proceeds of insurance, and any amount so collected may be
paid toward satisfaction of the Obligations. This appointment authorizes the
Lender to act, but does not require the Lender to so act. The appointment of the
Lender as the Debtor's attorney-in-fact by virtue of this section is declared to be the
creation of an agency coupled with an interest and, as such, is irrevocablt?. Any
person dealing with Lender shall be entitled to rely conclusively on any written or
oral statement of Lender that this power of attorney is in effect. If Debtor
processes an insurance claim, Lender shall direct Debtor, in _Lender's sole
discretion, to either (1) use all insurance proceeds to restore or repair tl'le prqperty
damaged or (2) to apply such proceeds of insurance to the Obligations in the
inverse order of maturity; provided however, so long as no Event of Default,
Debtor may offer insurance proceeds to repay or restore the damaged property. If
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there is no Obligation outstanding, Debtor may keep such proceeds without
restriction, provided, however, that any proceeds of insurance received by the
Debtor that are not used to restore or replace the property damaged shall result in
an equivalent reduction in the commitment of the Lender to make loans to the
Debtor under the terms of this Agreement. Application by Debtor of any insurance
proceeds toward the last maturing installments of any Obligations due or to
become due under the Note shall not excuse Debtor from making the regularly

scheduled payments to Lender thereunder, nor shall such application extend or
reduce the amount of such payments.

5.16. Reporting Requirements. Debtor shall maintain complete and accurate financial records,

maintain. a standard and modern system for accounting in accordance with GAAP on a consistent basis;
and furnish to the Lender such information respecting the business, assets and financial condition of the
Debtor as the Lender may reasonably request and, without request, furnish to the lender:

(a)

(b)

(c)

(d)

Quarterly Statements. As soon as available, and in any event within sixty (60)
days after the end of each of the Debtor’s fiscal quarters a consolidated financial
statement of Debtor, containing a balance sheet of the Debtor as of the close of
each such quarter in the fiscal year, together with a profit and loss statement and
reconciliation of its surplus account prepared by the Debtor and certified by a
Responsible Officer.

Quarterly Statements of Affiliate. As soon as available, and in any event within
sixty (60) days after the end of each fiscal quarter a consolidated financial
statement of Jewish Community Online, including a balance sheet of Jewish
Community Online as of the close of each such quarter in the fiscal year, together
wish a profit and loss statement and a reconciliation of its surplus account prepared
by Jewish Community Online and certified by its chief executive officer or chief

financial officer.

Annual Statements. As soon as available and in any event within ninety (90) days
after the close of each fiscal year of the Debtor 2 financial statement containing a
consolidated balance sheet as of the close of the fiscal year, and a profit and Igss
statement and reconciliation of its surplus account, together with all supporting
schedules, prepared by an independent certified public accountant acceptable to the

Lender on a reviewed basis.

Affiliate’s Annual Statements. ' As soon as available and in any event within ninety

(90) days after the close of each fiscal year of Jewish Community Online, 2

' i i ini lidated
i of Jewish Community Online, containing a conso
T ot 26 of a profit and loss statement and

d
balance sheet as of the close of the fiscal year and 2 _
reconciliation of its surplus account, together with all supporting scheccllules,
prepared by an independent certified public accountant acceptable to the Lender on

a reviewed basis.
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(e) Insurance Policies. Within sixty (60) days after the end of each fiscal year of
Debtor, a certificate of insurance showing all insurance policies which the Debtor
has in force. Such schedule shall include the carrier, the agent, policy amounts,
named beneficiary, and expiration date.

5.17. Maintain Current Ratio. Debtor shall maintain, at the end of month and on a
consolidated basis, a Current Ratio of not less than 1.0 to 1.0.

5.18. Maintain Debt Service Coverage Ratio. Debtor shall maintain a Debt Service

Coverage Ratio of not less than 1.1 to 1.0; measured on a rolling four fiscal quarter basis beginning
December 31, 2001.

5.19. Use of Proceeds. Use all Advances of the Line of Credit and the Equipment Line of Credit
for purposes set forth in Section 2.02 and Section 2.03, respectively. Debtor shall not use any portion of
the proceeds of any such advances for the purpose of purchasing or carrying any “margin stock™ (as
defined in Regulation U of the Board of Governors of the Federal Reserve System) in any manner which
violates the provisions of Regulation T, U or X of said Board of Governors or for any other purpose in
violation of (x) any applicable statute or regulation or (y) the terms and conditions of this Agreement.

5.20. Subordination of Other Debt. Debtor shall promptly notify Lender, in writing, of the
creation or existence of any indebtedness of Debtor to any of its members, officers and/or Affiliates and
Debtor shall cause all such indebtedness to be subordinated to the interest(s) of Lender created by this
Agreement or any Security Document executed in conjunction with this Agreement. Debtor further
covenants and agrees to execute and cause each member, officer and/or Affiliate to whom Debtor is
indebted to execute a subordination agreement in form and content satisfactory to Lender and to deliver
same to Lender within thirty (30) days after Debtor notifies Lender of such indebtedness.

521 Change in Ownership of Debtor. Debtor and Lender acknowledge and agree.that,
subsequent to the execution of this Agreement, the members of Debtor intend to t.‘orm anoth.er entity to
which said members intend to transfer a 100% ownership interest in Debtor. This new entity shall be
incorporated or organized in accordance with the laws of the State of Michigan and shall be wholly

owned by the current members of Debtor (the “Holding Company”).

i he Holding Company, as defined in
522 Guaranty of Holding Company. Debtor shall cause t al
the immediately preceding paragraph, to execute and deliver to Lender a full, unconditional guaranty of

igati i ‘bit F. attached (“Guaranty”) within ten (10)
blieations of Debtor to Lender, 1n the form of Exhllpt F, att ) with :
t};lznl?in;gDays after the filing of the Holding Company’s articles of incorporation / organization with the

State of Michigan. Debtor acknowledges and agrees that thf:: -Loans and Lender’§ conszntd t?. the trgrfmfg;
of ownership of Debtor to the Holding Company 1is conditioned upon execution and delivery

Guaranty.

ARTICLE VI - NEGATIVE COVENANTS

) : : isfied,
While any Obligations under this Agreement or the Note remains unpaid, or 18 not satisfie

without prior written consent of the Lender:
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6.01. Restriction on Liens. Debtor shall not create or permit to be created or allow to exist any
mortgage, pledge, encumbrance or other lien upon the Collateral except Permitted Liens.

‘ 6.02. Convevance or Removal of Collateral. Debtor shall not sell, convey, lease, assign,
alienate or otherwise dispose of (except in the ordinary course of its business) any portion of the
Collateral without prior written consent of an officer of Lender. Debtor shall not remove any of the
Collateral from its present location except for minor sales of obsolete equipment.

_ 6.03. Restriction on Indebtedness. Debtor shall not create, incur, assume or have outstanding
any indebtedness for borrowed money except:

(a) the Obligations;

(b) indebtedness incurred in the ordinary course of Debtor's business for necessary
materials, supplies, etc., all of which shall be due not more than ninety (90) days from the
date of invoice and none of which shall be past due, except where deferred terms have
been offered by a vendor and Debtor is in compliance with such deferred payment terms;
and

(c) indebtedness secured by Permitted Liens.

6.04. No Contingent Liabilities. Debtor shall not guaranty or become a surety or otherwise
contingently liable for any obligations of others, except:

(a)  pursuant to the deposit and collection of checks and similar items in the ordinary
course of business;

(b)  those guaranty obligations of Debtor associated with indebtedness set forth below:

None.

6.05. Repayment of Subordinated Indebtedness. Debtor shall not prepay any indebtedness to
third parties or otherwise pay in advance of the date an obligation is due except for payment of

indebtedness to former owners as provided in §2.01 hereof.

6.06. No Sale and Leaseback. Debtor shall not enter into an agreement providing for the leasing

by the Debtor of property which has been or is to be sold or transferred by the Debtor to the lessor of the

property.

on of Assets. Debtor shall not merge with or into or

consolidate with or into any corporation or entity; or sell, lease, transfer, (1iq1111idatl§: orbotherlwwefd;;\;:eorslteog
i 1 i 1 than by sales 0
ts property, assets or business (other _ :
all or any substantial or material part of 1 . . ; os of invenory
i i 1 les of obsolete equipment and except as p
in the ordinary course of business and minor sa ont 2
rSncfc?tieon 5.21 abojlre}; or enter into an agreement for such merger, consolidation, sale, lease, transfer,

liquidation or other disposition.

6.07. Mergers, Consolidations; Dispositi
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6.08. Acquisitions. Debtor shall not purchase or otherwise acquire or become obligated for the
purchase of all or substantially all of the assets or business interests of any person, firm or corporation or
shares of any stock of any corporation, trusteeship or association or in any other manner effectuate or
attempt to effectuate an expansion of Debtor's present business by acquisition, (but excluding acquisitions
whose total cost is less than Two Hundred Fifty Thousand and 00/100 ($250,000)). This Section does not
apply or restrict Debtors’ use of insurance proceeds for capital expenses or improvements.

6.09. Name, Fiscal Year, Method of Accounting. Debtor shall not change its name, fiscal year
or method of accounting.

6.10. Amendment of Organization Papers. Debtor shall not:

() change the state of its organization; or

(b) change its company name without providing Lender with 30 days’ prior written
notice.

6.11. No Change in Business Operations. Debtor shall not engage in any business other than

those in which it is presently engaged, or discontinue any of its existing lines of business or substantially
alter its method of doing business.

6.12. No Alteration of Material Agreements. Debtor shall not consent to or permit any
alterations, amendments, modifications, releases, waivers or terminations of any material agreement to
which it is a party outside the ordinary course of Debtor’s business.

6.13. Use of Loan Proceeds. Debtor shall not use the proceeds of the Loan except as provided
by this Agreement.

6.14. Loans and Investments. Debtor shall not make any loans, advances to or extensions of
credit, or investments in, other Persons, except:

(a) Investments in (i) bank certificates of deposit and savings gccpun?s; (ii) obligations
of the United States; and (iii) prime commercial paper maturing within ninety (90) days of

the date of acquisition by the Debtor.

(b) Loans and advances made to employees and agents i.n thre ordinary course of
business, such as travel and entertainment advances and similar ttems.

6.15. Modifications. Without the prior written consent of Lender, Debtor shall not alter, modify,

extend, renew or cancel any Accounts and General Intangibles except minor modifications in the ordinary

course of business.

6.16. Transactions with Affiliates. Debtor shall not enter into any 'transiz}ctlon, :\r{l;l:d\;rifﬁ
without limitation, any purchase, sale, lease or e).(change qf proper?y or the renigm;g 0 e;neyn:eor © in -
any Affiliate of Debtor unless such transaction 1s othe}'mse permitted under this lgre et of o the
ordinary course of Debtor’s business and is upon fair and reasonable terms no less
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Debtor than it would obtain in a comparable arms length transaction with a Person not an Affiliate and
such transaction would not contravene any financial assistance provision of applicable law.

6.17. .Limitations on Negative Pledge Clauses. Debtor shall not enter into any agreement
docur_neqt or instrument which would restrict or prevent Debtor from granting to Lender liens upon,
security interests in and pledges of their respective assets which are senior in priority to all other Liens,
except for Permitted Liens and any other agreements, documents or instruments pursuant to which Lieng
not prohibited by the terms of this Agreement are created, entered into, or allowed to exist.

o 6..18. Distribution to Members. Debtor may make distributions, preferred distributions or other
distributions to members of Debtors so long as no Event of Default exists and the distribution will not
cause an Event of Default. Debtor shall not make distribution(s) to its members if any Event of Default
exists (or if the distribution will cause an Event of Default) without the prior written consent of Lender.

ARTICLE VII - GRANT OF SECURITY INTEREST

_ 7.01. Grant of Security Interest. As security for the payment and performance of all
Ob!lgatlons, The Detroit Jewish News, LLC and Atlanta Jewish Times, LLC each grant, pledge and
assign to Lender a continuing first lien and security interest in any and all of the following described

‘property of Debtor, whether now owned or acquired in the future, or in which Debtor has at any time any
interest, and wherever located:

All Accounts (including Health-Care-Insurance Receivables); Chattel Paper
(both Tangible Chattel Paper and Electronic Chattel Paper); Deposit Accounts;
Documents, Equipment; Fixtures; General Intangibles (including Payment
Intangibles and Software); Goods; Instruments (including Promissory Notes);
Inventory; Investment Property (including Certificated Securities, Uncertificated
Securities, Security Entitlements, Security Accounts, Commodity Contracts and
Commodity Accounts); letters-of-credit; Letter-of-Credit Rights; money; vehicles;
Supporting Obligations; copyrights; patents; and trademarks.

together with all accessions, accessories, additions, replacements, products and proceeds (including Cash
Proceeds and Non-Cash Proceeds) of any of the foregoing.

The Collateral secures all of Debtor's Obli gations to the Lender.

7.02. Accounts Records and Verification Rights. The Debtor now .keeps and shall at all times
keep correct and accurate records regarding the Accounts and the ﬁnartmal paymept records of the
Account Debtors, all of which records shall be available during the Debtor’s usual. business hours todan,y
of the Lender’s officers, employees or agents upon twe'nty-fou}' (24) hours n(_)tlce. An,y of Ler} etrh Z
officers, employees or agents shall have the right at any time or times hereaﬂqr, in Lender’s name, 12ther
name of a fictional nominee or in the name of the Deb‘tor‘ to verify thfa validity, amounthor11 any .
matter relating to any Accounts by mail, telephone, fgc&mﬂe or otherwise. '_fhe Debtor sd a gr?)r(l)l/li Og
notify the Lender of any amounts due and owing in €XCEsS of . Tw.enty-Flve Thousand an
($25,000.00) Dollars with respect to any Account Debtor which are in dispute for any reason.
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7.03. Collection of Accounts. Until such privilege is revoked by Lender as provided below.
Debtor may, in the ordinary course of its business, adjust, settle and collect all Accounts. Upon thé
occurrence of an Event of Default, Lender may revoke such privilege without prior notice to Debtor.
Del?tor does hereby irrevocably designate, make, constitute and appoint Lender (and all Persons-
designated by Lender) as Debtor’s true and lawful attorney-in-fact, upon the occurrence of an Event of
- Default, and in Debtor’s or Lender’s name, to: (i) demand payment of Accounts; (ii) enforce payment of
Accounts by legal proceedings or otherwise; (iii) exercise all of Debtor’s rights and remedies with respect
to proceedings brought to collect an Account; (iv) sell or assign any Account upon such terms, for such
amount and at such time or times as Lender deems advisable; (v) settle, adjust, compromise, ’extend or
renew an Account; (vi) discharge and release any Account; (vii) take control in any manner of any item of
payment or proceeds thereof; (viii) prepare, file and sign Debtor’s name upon any items of payment or
proceeds thereof and to deposit the same to Lender’s account on account of Debtor’s Liabilities; (ix)
end_orse De‘r?tor’s name upon any chattel paper, documents, instrument, invoice, warehouse receipt b,ill of
lgdlng, or similar document or agreement relating to any Account or any goods pertaining ther;tO' )
sign Debtor’s name on any verification of Accounts and notices thereof to Account Debtors; and (xi,) do

allh acts and things which are necessary in Lender’s sole discretion, to fulfill Debtor’s Obligations under
this Agreement.

7.04. Notice to Account Debtors. Upon the occurrence of an Event of Default, Lender may,
without prior notice to Debtor, notify any or all Account Debtors that the Accounts have been assigned to
Lender and that Lender has a security interest therein. Lender may direct any or all Account Debtors to
make all payments upon the Accounts directly to Lender. Lender agrees to promptly furnish Debtor with
a copy of such notice.

705. Non-Liability of Lender. Lender shall have no duty to determine the validity of any
invoice, the authority of any shipper to ship goods to Debtor, or compliance with any order of Debtor.
Lender has no duty to protect, insure, collect or realize upon the Collateral or preserve rights in it against
prior parties and Debtor hereby releases Lender from any liability for any act or omission relating to the
Obligations, the Collateral or this Agreement, except for Lender's gross negligence or willful misconduct.

7.06. Perfection of Security Interests.

(a)  Filing of Financing Statement. Debtor authorizes Lender to file any and gll UcCcC
financing statements, addenda, amendments, continuation statements, assignments,
and/or termination statements as Lender shall, in its sole discretion, de;m
necessary to perfect, continue, amend, assign or terminate the security interest(s)

granted by Debtor to Lender in the above described Collateral.

ebtor shall execute, acknowledge and deliver any and all
such further conveyances, documents, instruments and assurafces as Lender may
reasonably require for accomplishing the purposes hereof, forthwith upon the
written request of Lender. Upon any failure of Debtor to do so, Lender mayd -
execute, record, file, re-record and re-file any and all 'such documents for and 1n the
name of Debtor, and Debtor hereby irrevocably appoints Lender as agent and

attorney-in-fact of Debtor for the foregoing purposes.

(b)  Cooperation of Debtor. D
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(©

(d)

(e)

Possession.

1) .Debtor ‘shall-have possession of the Collateral, except where expressly
otheryvls? provided in this Agreement or where Lender chooses to perfect its
security interest by possession in addition to the filing of a financing statement.

(i1) WhereT Cpllateral is in the possession of a third party, Debtor will join with
Lender in notifying the third party of Lender’s security interest and obtaining an

acknowledgment from the third party that it i1s holding the Collateral for the benefit
of Lender.

Control. Debtor will cooperate with Lender in obtaining control with respect to
Collateral consisting of:

6)) Deposit Accounts; and

(11) Investment Property; and

(i1) Letter-of-Credit Rights; and

(iv)  Electronic Chattel Paper.

Marking of Chattel Paper. Debtor will not create any Chattel Paper without

placing a legend on the Chattel Paper acceptable to Lender indicating that Lender
has a security interest in the Chattel Paper.

7.07 Intellectual Property Assets.

(a) Debtor represents and warrants that it is the owner of all right, title and interest,
free of any encumbrances, in and to the following intellectual property assets:
Mark Registration No. Registration Date
Jewish Renaissance Media 2.509.410 November 20, 2001
®) Debtor assigns and grants to Lender a continuing security interest and all other rights to

the above identified registration (the “Registration”), as well as the goodwill of the
business symbolized by the Registration to secure payment of the Notes and all

Obligations.

Debtor agrees not to abandon the Registration without the express consent of Lender.
Debtor agrees to keep Lender timely apprised of all renewals and due dates for
statements and/or affidavits of use.
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Debtor authorizes Lender to file and record any and all UCC financing statements,
addenda, amendments, continuation statements, assignments and/or termination
statements as Lender shall, in its sole discretion, deem necessary to perfect, continue,
amend, assign or terminate the security interest(s) granted by Debtor to Lender in the
Registration as well as to record this document with the United States Patent and
Trademark Office and any foreign Patent and/or Trademark office(s) as Lender deems
necessary or appropriate to perfect this security interest. Debtor irrevocably appoints
Lender as Debtor’s attorney-in-fact, coupled with an interest in the Collateral, for the

purpose of recording, filing, re-recording and refiling any such documents for and in
the name of Debtor.

ARTICLE VIII - DEFAULT

8.01. Events of Default. The term "Events of Default" means any one of the following:

(2)

(b)

()

)

()

®

Default in Payment of Obligations. Any failure to pay the entire amount then due

(after a grace period, without notice, of ten (10) days) of any Obligation of the
Debtor to Lender.

Default Under Security Documents. Any default in the performance of any term,
agreement, covenant or condition contained in this Agreement or in any guaranty
or other Security Document after notice and a thirty (30) day opportunity to cure.
If Debtor cannot reasonably cure the default within 30 days, but commences the
cure within 15 days of the written notice and diligently pursues the cure, Debtor
shall have a sixty (60) day period (from the date of written notice) to effectuate the
cure of the default.

Failure to Account for Collateral. The Debtor's failure to account promptly, when
reasonably requested by Lender and to Lender's satisfaction, for any of the
Collateral or proceeds thereof, but in no event more than ten (10) days after
Lender's request.

Failure to Provide Information. The failure of Debtor promptly to provide Lgndcr
with such financial and other information when requested by the Lender, but in no
event more than ten (10) days after Lender's request.

Default on Other Debt. The Debtor shall fail to pay all or any part of the principal
of or interest on any indebtedness of or assumed by the Debtor for boqowed
money in excess of $50,000 as and when due and payable, whether at maturity, by
acceleration or otherwise, and the default shall not be cured within the period of

grace, if any, specified in the evidence of the indebtedness.

Default Under Other Agreements. The existence or declaration of_ a default under
any agreement (including any mortgage, lease, land contract, security agreement or
other arrangement) pertaining to the Collateral, and the default shall not be cured

within the period of grace, if any, specified in such agreement.
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(g)

(h)

@)

G

(k)

(1)

()

®)

Representations or Statements False. If any representation, warranty, certificate,
financial statement or other information made or given by Debtor or any guarantor
or surety for the Obligations to Lender is materially incorrect or misleading or

omits to state any fact necessary to keep the statements from being materially
misleading.

Dissolution of Debtor. The sale of all or substantially all of Debtor's or
Guarantor's assets, or the dissolution, merger or consolidation of Debtor or any
guarantor, or if any agreement for such sale of all or substantially all of Debtor's or
of Guarantor's assets, or the dissolution, merger or consolidation of Debtor or any
guarantor, is entered into without the prior written consent of Lender.

Insolvency. If [1] the Debtor becomes insolvent or bankrupt, Debtor fails to pay
its debts as they mature, or Debtor makes a general assignment for the benefit of,
or entering into a composition or arrangement with, creditors; {2] the occurrence of
any Insolvency Proceeding; provided, however, that if the bankruptcy or
insolvency proceedings are involuntary, the Debtor shall have a period of sixty (60)
days after institution of the action to obtain an order dismissing the action.

Change in Business. The occurrence of any substantial change in the existing or
prospective business operations or financial condition of Debtor which Lender
determines in good faith to have a Material Adverse Effect.

Insolvency of Guarantor. The death, insolvency or bankruptcy of any Guarantor or
surety of the Obligations.

Termination of Guaranty. The termination or revocation of any guaranty securing
any of the Obligations.

Judgments. Any judgment in excess of $25,000 issued against Debtor which shall
remain outstanding and unsatisfied, unbonded or unstayed for twenty-one (21)
days after the date of entry of the judgment.

Executions. Any execution, levy, attachment, writ of garn'{shme.nt, appointment of
a receiver or other proceedings obtained in connection with a judgment obtained

against Debtor.

Nonpayment of Taxes. Debtor fails to pay the full amount of any tax, i;lae -?r
assessment due and owing to any federal, state or local governmental authority

3 3 n 1"
except as permitted in the Section entitled "Payment of Taxes.

Tax Liens. Any tax lien, tax levy, jeopardy assessment, OF other tax assessment
issued against Debtor.
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(@) Oth_er Liens. The filing of any mortgage and/or financing statement by other(s)
against the Collateral or any part of the Collateral after notice thereof is given by
thfa Lender to the Debtor and the Debtor fails to discharge such financing statement
within thirty (30) days from Debtor’s receipt of such notice from the Lender.

(r) Casualty Losses. The Debtor shall suffer a casualty as to any material asset or
assets used in the conduct of Debtor's business which is not, except for deductibles
acceptable to the Lender, fully covered by insurance conforming to the
requirements of the Lender and which will have a Material Adverse Effect.

(s) Insurancfe Cancelled. The cancellation or termination of any insurance required by
Lender in any loan agreement or other Security Document.

(t) Overdrafts. Debtor's conduct in issuing checks or other withdrawals which would
cause ’overdraﬁs or draws against uncollected funds in Debtor's checking, demand
deposit or other bank accounts more than once in any 30-day period.

() Lender Insecure. If the Lender in good faith reasonably believes that the value of
the Coll?teral securing the Obligations or the ability of the Debtor to pay or satisfy
the Obligations to the Lender is or will soon be, impaired, time being of the
essence.

v) ERISA Violation. The occurrence of any "reportable event," as defined in ERISA,
which is determined to constitute grounds for termination by the Pension Benefit
Guarantee Corporation of any Plan or for the appointment by the appropriate
United States District Court of a trustee to administer any Plan and the reportable
event is not corrected and the determination is not revoked within sixty (60) days
after notice of the determination has been given to the Plan administrator or to
Debtor; or the institution of an action by the Pension Benefit Guarantee
Corporation to terminate any Plan or to appoint a trustee to administer a Plan; or
the appointment of a trustee by the appropriate United States District Court to

administer any Plan.

8.02. Acceleration Upon Default. UPON THE OCCURRENCE OF ANY EVENT OF
DEFAULT, THE LENDER MAY DECLARE THE UNPAID BALANCE OF OBLIGATIONS TO BE
IMMEDIATELY DUE AND PAYABLE WITHOUT NOTICE TO DEBTOR and upon any such
declaration, without notice, the Note and all other Obligations of the Debtor to the Lender shall be
immediately due and payable anything in this Agreement or any of the Security Documents to the

contrary notwithstanding.

i i ledges and
- 1t With Other Agreements With Lender. Debtor expresgly acknow .
b, o el shall constitute a default in any other Security

is Agreement
agrees that an Event of Default under this _ : . (a) Debtor and
, ‘ 1t which may exist, now or in the future, between: (a :
Document agreement or Instrume Y h of any such other Security

Lender, or (b) any Guarantor and Lender, and that similarly, a breac

Document, agreement or instrument shall constitute an Event of Default in this Agreement.
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ARTICLE IX — REMEDIES UPON DEFAULT

9.01. Remedies Upon Default. Upon the occurrence of an Event of Default, or upon maturity of

the Loan, Lender may at its sole discretion and without pri 1 I
» Lend prior notice to Debtor exercise any one
the following rights and remedies: d ormore of

(a)

(b)

(©

(d)

(¢)

Exer.ci_se all the rights and remedies available to secured parties under the
provisions of the UCC and other applicable law.

!nstitute legal proceedings to foreclose upon and against any lien or security
interest granted by this Agreement or any Security Document, to recover judgment
for all amounts then due and owing as Obligations secured hereby, and to collect
the same out of any of the Collateral or the proceeds of any sale thereof. If Lender
§eeks possession of any or all of the Collateral by court process, Debtor
irrevocably waives any bond, surety, or security by Lender with respect to such
court process even if a bond or surety is provided for by statute or court rule.

Institute legal proceedings for the sale, under the judgment or decree of any court
of competent jurisdiction, of any or all of the Collateral.

Through its officers, employees, agents or attorneys, take possession of the
Collateral and any records concerning the Collateral wherever they may be found,
with or without process of law, using such force as may be necessary including
forcible entry, and at its option, apply any Collateral against the Obligations or
leave the Collateral on Debtor's premises (rendering it unusable by any reasonable
means and without being responsible for loss or damage to such Collateral) and
dispose of the Collateral from the premises. Further, if Lender so demands, Debtor
will, at its own expense, forthwith assemble and deliver the Collateral or any
designated portions of the Collateral (and any records concerning the Collateral) to
Lender at a place designated by Lender reasonably convenient for Debtor.

Hold, store and keep idle, or lease, operate, remove or otherwise use or permit the
use of the Collateral or any part thereof, for such time and upon such terms as
Lender may in its sole and complete discretion deem to be in its own best interest,
and demand, collect, and retain all rent, interest, earnings, and other sums due and
to become due in respect of the Collateral from any person, accounting c_mly. for net
earnings, if any, (unless Collateral is retained in satisfaction of the Obhgahpns, in
which case no accounting will be necessary) arising from S}lch use (vufhmh net
earnings may be applied against Obligations) and charging against all receipts from
the use of the same or from the sale thereof, by court proceedings or pursuant to
sub-paragraph (f) below, all other costs, expenses, charges, damages, and other

losses resulting from such use.
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(D Sell, lease and dispose of, or cause to be sold, leased and disposed of, all or any
part of the Collateral at one or more public or private sales, leasings or other
dispositions, at such places and times and on such terms and conditions as Lender
may deem fit, without any previous demand or advertisement but with ten (10)
days written notification to Debtor and the owner of such Collateral of any such
sale, lease or other disposition. Except as specifically provided, all notice of sale,
lease or other disposition and advertisement and other notice or demand, any right
or equity of redemption, and any obligation of a prospective purchaser or lessee to
inquire as to the power and authority of Lender to sell, lease or otherwise, dispose
of the Collateral or as to the application by Lender of the proceeds of sale or
otherwise, which would otherwise be required by or available to Debtor under

applicable law are hereby expressly waived by Debtor to the fullest extent
permitted by such law.

(2) Obtain the appointment of a receiver of the business and the Collateral of Debtor
and of the leases, rent and profits to be derived from the Collateral. ILender's right
to appointment of a receiver shall not be preconditioned upon notice or contest and
shall be a remedy available without regard to the adequacy of any security for the
Obligations. In addition to any other rights to which the receiver may be entitled,
the receiver shall be authorized to sell, foreclose or complete foreclosure on all
Collateral contemplated by this Agreement for Lender's benefit. The expenses of
such receiver shall be incurred by Debtor and be an additional Obligation of
Debtor. Debtor shall remain liable for any deficiency in full payment of the
Obligations notwithstanding the appointment of any such receiver or any such sale
or foreclosure.

(h)  Exercise such further rights or remedies provided by any or all of the Security
Documents.

(1) Set off against such credit balance or other money now or hereafter owing to
Debtor by Lender or assignee of Lender. To this extent, Debtor herc?by grants to
Lender, as further security for the Obligations, a security interest and lien upon any
credit balance and money now or hereafter owing to the Debtor.by Lendgr or any
assignee of Lender, and, in addition, agrees that Lender may, without prior notice

or demand, set off as provided herein.

¢)) Pursue any othér remedy provided by law for the collection of the Obligations or

any portion thereof, or for the recovery of any other sum 10 which Lender may be

or become entitled for the breach of this Agreement by Debtor.

9.02. Conduct of Sale. Atany sale pursuant to this Article IX, whether under the power of sale

1 f
or by virtue of judicial proceedings, it shall not be necessary for Lender or a public l;)fﬁcc:i un%;g o:;l;rt zﬁs
a cos:lrt to have present physical or constructive possession of the Collateral toh e ]:;cl)ic .ofﬁcer o
contained in any conveyances and receipts made and gLVfl:{l Fyt;end::;nﬁ; 2;11(;1 ittl;;]l o eable law

le made pursuant to this Agreement shall, to the extenl ! ) icabl
gg;igzzf\fe?; 2:512;53511 the trLI:th and accuracy of the matters therein stated (including, without limiting the
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generality of the foregoing, the amounts of the principal of and interest on the Note, the accrual and
nonpayment thereof and advertisement and conduct of such sale in the manner provided herein and by
applicable law); and all prerequisites to such sale shall be presumed to have been satisfied and performed.
Upon any sale of any of the Collateral or any interest in the Collateral, the receipt of the officer making
such sale under judicial proceedings or of Lender shall be sufficient discharge to the purchaser for the
purchase money, and purchaser shall not be obligated to see to the application of the proceeds of sale.
Any sale of any of the Collateral or any interest in the Collateral shall forever be a perpetual bar with
respect to such Collateral. The requirement of reasonable notice shall be met if such notice 1s mailed,

postage prepaid, to Debtor at the address shown in the preamble at least ten (10) days before the date of
sale or disposition.

9.03. Application of Proceeds of Collateral. Lender shall apply the net proceeds of any sale, or
other disposition of Collateral, after deducting all costs and expenses of every kind incurred or incidental
to the retaking, holding, preparing for sale, selling, leasing, collecting upon the Collateral, or in any way
relating to the rights of Lender hereunder, including reasonable attorneys fees and legal expenses, to the
payment of the Obligations in whole or in part, in such order as Lender may elect.

9.04. Power of Attorney. Upon acceleration of the Note and for the purpose of assisting Lender
in collection of the Obligations, Debtor irrevocably appoints Lender the true and lawful attorney-in-fact
(with full power of substitution) in the name, place and stead of, and at the expense of Debtor:

(a) With respect to any Collateral, to assent to any or all extensions or postponements
~ of the time of payment thereof or any other indulgence in connection therewith, to
the substitution, exchange or release of Collateral, to the addition or release of any
party primarily or secondarily liable, to the acceptance of partial payments thereon
and the settlement, compromise or adjustment thereof, all in such manner and at
such time or times as Lender shall deem advisable;

(b) To make all necessary transfers of all or any part of the Collateral in connection
with any sale, lease or other disposition made pursuant hereto;

(c) To execute and deliver for value all necessary ot appropriate bills of staﬁe,
assignments, and other instruments in connection \fv1th any suc}} sale., lease or other
disposition, Debtor hereby ratifying and confirming all that its sa¥d attorney t(::)(11'
substitute) shall lawfully do under this Agreement. Nevertheless, if so 1'elqui:sa$e
by Lender or a purchaser or lessor, Debtor sha_ll ratify and confirm ﬁ.ny sahe:Ezser or
or other disposition by executing and delivering to Lender or ;uc ! pl::;:mems o
lessor all proper bills of sale, assignments, releases, leases and other ins

may be designated in any such request;

(d)  To establish a United States Post Office Box in the nﬁm; oftIII)li)ttgrr :?tt E;(%?;i?;g
I ; irect the Pos
lusive custody and control of Lender; to dl_rec
Z)t(:tcl:: lPost Ofﬁc}:a to forward to Lender all mail addressed to Debtor. at the lgzsﬁ
Office until Lender shall request possession of same; to open and dispose qtem
mail. however received by Lender, addressed to Debtor and to endorse any item,
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however received by Lender, representing any payment on the Collateral or the
Proceeds or products of the Collateral.

This appointment of the Lender is declared to be the creation of an agency coupled with an interest and,
as such, is irrevocable.

9.05. Set-Off. In addition to any security interest granted and described in this Agreement,
the Debtor grants to the Lender and Lender's Affiliates a security interest in all deposits, Instruments,
letters of credit, negotiable instruments and Chattel Paper in which the Debtor has rights, and which at
any time or from time to time are in possession or control of the Lender or Lender's Affiliates. Debtor
also (a) acknowledges Lender's general right of set-off and (b) authorizes Lender or Lender's Affiliates to
set-off any indebtedness to the Debtor with prompt notice to Debtor including, without limitation, any
deposits or Accounts maintained by the Debtor with the Lender or Lender's Affiliates against any
Obligations under the Note when due.

9.06. Assemble Collateral. Upon the occurrence of an Event of Default, Debtor agrees, upon
request of Lender, to assemble the Collateral and make it available to Lender at any place designated by
Lender which is reasonably convenient to Lender.

9.07. Remedies Cumulative. For purposes of this Section the term "remedy" or "remedies"
includes, without limitation, all rights, remedies and benefits available to Lender under this Agreement,
any Security Document or in law or equity. At any time after an Event of Default, Lender may
commence an action against Debtor, Guarantors, or one of them or any combination of them, to enforce
the payment of any sum or the performance of any of the Obligations, for the recovery of damages or for
any other reason at any time or times and without regard to the existence of additional causes of action or
whether or not all or any portion of the Obligations shall be due. Any such action by Lender shall not
prejudice Lender's right thereafter to institute other suits (including foreclosure), or Lender's right to
commence an actions based upon the same Event of Default on a future occasion or based upon any other
Event of Default, or to exercise any other remedy. The remedies provided to Lender shall be cumulative,
and shall not be exclusive of any other remedies allowed by law or equity, and all such remedies may be
exercised either successively or concurrently. The exercise of any remedy by Lender shall not constitute
a cure or waiver of the Event of Default by Debtor or any Guarantor or invalidate any act done pursuant
to any notice of default, nor prejudice Lender in the exercise of any of it_s remedies. Lgndfer shall not be
required to proceed against any other person, or against any other security for the Obligations or pursue

any remedy.

9.08. Costs and Expenses Upon Default. Debtor shall pay to Lender on '.demand any and a-ll
expenses, including reasonable attorneys' fees and legal expenses, incurred or paid by the Lender in

protecting or enforcing its rights upon or under the Obligations.

9.09. Waiver of Certain Rights Upon Default. If the Lender seeks to take possession of any or
all of the Collateral by court process, Debtor hereby irrevocably waives any bonds and any surety or
security relating to such bond required by any statute or Court Rule.
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ARTICLE X — GENERAL PROVISIONS

oL le.OI. Comphance With Lender Agreements. Debtor acknowledges, and represents and warrants
0 Lender, that it has read, and agrees to fully comply with this Agreement, the Security Documents, and
all other agreements between Debtor and Lender. Guarantor acknowledges, and represents and war,rants
t}cz Lender Fhat he has read, a}nd agrees to fully comply with this Agreement, and to fully comply with
those provisions qf the Security Documents applicable to Guarantor. Debtor and Guarantor acknowledge
that by signing this Agreement and other Security Documents they are waiving certain rights, benefits ir

immunities provided by law, and they specifically agree to be bound b i b
Agreement and the Security Documents. gr nd by the waivers set forth in this

10.02. Term of Agreement and Survival. Unless superseded by a i
agreement, this Ageement shall continue in full force and effgct until allyof Il)ztg:o:s? r?)r‘tr)llel':r(:t?i)nlso Z:Il
Lender are fully satisfied and the Notes are fully repaid. Further, Debtor and Guarantor acknowgled e ang
agree that certain of Debtor's Obligations to the Lender survive the delivery of the Note, the makgin of
each adv.ance. and the_ repayment of the Note as specifically set forth in this Agreement. f,ender shallgnot
rele?se '1ts lien against any Collateral until Debtor shall have paid, satisfied, and performed all
Obligations, except as otherwise specifically provided in this Agreement. , ’ :

10.03. Closing Expenses and Attorneys' Fees. The Debtor shall be responsible for the payment of
?111 fees and put-of—pocket disbursements, including without limitation recording fees, surveys, title
insurance policy premiums and appraisals incurred by the Lender in connection with this Agreement
including the reasonable attorney's fees of counsel for the Lender. ’

10.04. Expenses During Administration of Loan; Indemnification. Debtor acknowledges that
from time to time during the administration of the Loan, Lender may incur out-of-pocket expenses for
things such as UCC searches, title searches, expenses for audits by accountants, appraisers, amendments
to security documents, attorney's fees and other out-of-pocket expenses. Debtor agrees to reimburse
Lender for such reasonable fees, costs and expenses upon demand which are deemed part of the
"Obligations" of Debtor. Upon any failure by Debtor to observe or perform any requirement of this
Agreement or if any representation in this Agreement is or becomes false, Lender may, at its option and
in any manner reasonable under the circumstances, make any advance or incur any expense or otherwise
act in its judgment as may seem advisable to protect Lender's security interest in any of the Collateral or
carry out the covenants of Debtor or make true any representation of Debtor. All advances, costs and
expenses (including reasonable attorney's fees) made, paid or incurred by Lender under tbis Agreement
for the protection of Lender's security or rights in connection with the Cpllalteral or in foreclosure
proceedings commenced and subsequently abandoned, or in any dispute or litigation to wh{ch Lepder or
the holder of the Note may become involved by reason of or arising out of this Agreement (including any
action by Debtor against Lender or Lender's Affiliates), or to carry out any Obligation of Debtor, shall be
paid by Debtor to Lender upon demand with interest from the date of advance or paymfant by Lender,
until repaid, at the maximum default rate provided in the Note. Debtor agrees to 1ndemn1fy, defend and
save harmless from all loss, cost, damage, liability or expenses, including reasonable in-house and
outside attorneys’ fees and disbursements (but without duplication of fec?? and expenses for. the‘ same
services), incurred by the Lender by reason of: (i) an Event of Default; or (%1) enforcing the obllggtlgns of
Debtor or any Affiliate under this Agreement or any of the other Secunty Doguments; or (iii) in the
prosecution or defense of any action or proceeding concermning any matter growing out of or connected
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wi'th this_Agreement or any of the Security Documents. All sums payable by Debtor to the Lender under
this Section shall be additional Obligations of Debtor, secured by the Collateral. Nothing in this Section

shall require Lender to incur any cost or expense or take any such action. The Obligations of Debtor
under this Section shall survive repayment of the Note.

10.05. Lender's Right to Appear. If an action or proceeding (including a court action, arbitration
or administrative proceeding) is instituted or threatened in which any party makes a claim or seeks any
recovery or conclusion which would affect the rights, duties, liabilities or security of the parties to this
Agreem.ent, Lender shall have the right to appear in, intervene in, defend or resolve the action or
groceedlng. Lender shall also have the right to commence legal proceedings with respect to any of the
rights, duties, liabilities or securities of any of the parties to this Agreement whenever it shall appear that
such action by the Lender will or may serve to protect the rights of the Lender under this Agreement or
any Security Document. Debtor shall pay to Lender all expenses and costs, including without limitation
Lender's reasonable attorneys fees incurred in connection with any of these actions or proceedings and
the cost or expense of any judgment, settlement or resolution of any such pending or threatened action or
proceeding upon demand with interest from the date of advance or payment by Lender, until repaid by
Debtor, at the maximum default rate provided in the Note. All sums payable by Debtor to the Lender
under this Section shall be additional Obligations of Debtor, secured by the Collateral. Nothing in this
Section shall require Lender to incur any cost or expense or take any such action. The Obligations of
Debtor under this Section shall survive repayment of the Note.

10.06. Attorney's Fees. Whenever this Agreement or any of the Security Documents refers to
"reasonable attorney's fees," such fees shall be deemed to include the allocated cost of in-house attorneys
for Lender, costs of litigation and paralegal fees.

10.07. Credit Inquiries. Debtor further authorizes banks, trade creditors, accountants, other credit
granting institutions or other persons to provide financial and other information to Lender regarding
Debtor.

10.08. Participations. In addition to its rights to assign duties and rights under ot}}er provisions of
this Agreement, Lender shall have the right to enter into a participation agreement Wl.th any bank or
financial institution with respect to the Notes, but such participation shall not affect the rights and duties

of Lender hereunder vis-a-vis the Debtor.

10.09. Successors. The provisions of this Agreement shall inure to the benefit of Lepder and its
successors, assigns, or any holder of the Note(s). The provisions of this Agreement shall 1nure to the

benefit of Debtor, and shall be binding upon Debtor's successors and assigns, but no successor or assignee

they shall have first obtained Lender's written consent to succeed to such 11

10.10. Debtor-Creditor Relationship; No Third Party Beneficiaries. The relationship between the

Debtor and Lender is, and at all times shall remain, solely that of debtor and creditor, and shall not be, or

construed to be, a joint venture, equity venture, partnership, fiduciary or other relationship of any natgi';
Lender neither undertakes nor assumes any responsibility o.r.duty to Debt'or, Guar.antor o}rl 'toAany 0 t
person with respect to the Collateral, Debtor's financial condition or Debtor's operations. This Agreemen

: ) 1 1
grants Lender certain rights as a creditor such as the right to inspect Debtor's premises, review Debtor's
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Books, to approve of certain matters, and so forth. These rights are granted Lender for the exclusive
benefit of Lender and to preserve Lender's rights as a creditor loaning money to Debtor, and not for the
benefit of Debtor, Guarantors or any other person. Nothing in this Agreement shall require or obligate
Lender to inspect Debtor's premises or Debtor's Books. Debtor acknowledges and agrees that:

(a) D.ebtor is relying entirely upon Debtor's own judgment and is solely responsible
with regard to Debtor's operations and financial condition, all matters relating to

the Collateral and Debtor's property, including the conduct of Debtor and its agents
and employees;

(b) Acceptance, approval or review by the Lender of any documents, information,
conditions or performance or any other action by the Lender under this Agreement
or the Security Documents are for the purposes of administration of the Loan only
and for the sole protection of the Lender, and shall not constitute a representation
or warranty by the Lender to the Debtor, Guarantor or any other person or be relied
upon by the Debtor, Guarantor or any other person for any other purpose; and

(©) Lender does not owe any duty of care to protect the Debtor or any other person for
any loss, damage, liability or claim of any kind as a result of any negligent, faulty,
inadequate or defective design, building, construction of Debtor's property; or of
the improper application by Debtor of all or any portion of the Loan.

This Agreement is made exclusively for the benefit of the Lender, its successors and assigns, and the Debtor,
and no other person shall have any rights of any nature under or by reason of this Agreement or any other
Security Document, or the right to enforce the provisions of this Agreement or any other Security Document by
action or legal proceedings or otherwise, or to rely on any representations, certifications, warranties or
determinations which may be made under the Agreement. Guarantor is signing this Agreement for the sole
purpose of binding himself to those sections of this Agreement which benefit the Lender and which are
specifically applicable to the Guarantor, and for no other reason. The Lender shall not be liable to any
Guarantor, trade creditor, materialman, supplier or other person dealing with Debtor. There shall be no third-
party beneficiary of this Agreement, express or implied.

10.11. Nature of Commitment. With respect to the loan and the Advances, Lender's agreement to
make any Advance, as provided in Article II above, shall be deemed to be pursuant to a contract to make
a loan or to extend debt financing or financial accommodations to or for the benefit of Debtor within 'the
meaning of Sections 365(c)(2) and 365(e)(2)(B) of the United States Bankruptcy Code, 11 USC Section

101 et seq.

10.12. Loan Agreement Controls. Anything contained in any Security Document to the contrary
notwithstanding, if there is any express conflict between the terms and pr_oyisions of §uch other Security
Document and those contained in this Agreement, the terms and provisions of this Agreement s.hall
govern and control; provided, that if there is an express conflict between thos§ terms and provistons
contained in this Agreement and the Note or any Guaranty, the terms and provisions contained in the

Note or Guaranty shall govern and control.
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10.13. Time of Essence. Time is of the essence with regard to each and every provision of the
Agreement.

‘ 10.14.. Headings. The table of contents and the titles and captions of the various articles and
sections of this Agreement are inserted for convenience only and are not a part of this Agreement, nor

shall they be deemed in any manner to modify, explain, enlarge or restrict any of the provisions of this
Agreement.

10.15. _Countem_ arts. This Agreement may be signed in any number of counterparts with the
same effect as if the signatures were upon the same instrument. This Agreement may be signed in more
than one document, and all such documents shall be deemed an original.

10.16. Usury Savings Clause. It is not intended by this Agreement or the Note to impose upon
Debtor any obligation to pay interest in excess of the maximum rate of interest permitted by applicable
laws. It is the intention of Debtor and Lender to conform strictly to state and federal usury laws
applicable to this loan transaction in permitting the highest rate of interest. Accordingly, the aggregate of
all interest as determined under applicable law, chargeable or receivable under this Note or otherwise in
f:onnection with this loan transaction shall under no circumstances exceed the maximum amount of
interest permitted by law. If any excess of interest in such respect is provided for, or shall be adjudicated
to be so provided for, in the Note, or in any of the documents securing payment of the Note or otherwise
relating to this Loan transaction then in such event (a) the provisions of this paragraph shall govern and
control, (b) neither the Debtor nor the Debtor's successors and assigns or any other party liable for the
payment of the Note shall be obligated to pay the amount of such interest to the extent that it is in excess
of the maximum permitted by law and (c) the Applicable Interest Rate shall be automatically subject to
reduction to the maximum lawful contract rate allowed under such laws, as now or subsequently
construed by courts of appropriate jurisdiction. If the Lender should in good faith and by reference to the
provisions of law or an adjudication determine that the maximum permissible rate of interest has been
exceeded, the Lender shall thereupon have the option of declaring the unpaid balance of the Note to be
immediately due and payable.

10.17. Covenant Independence. Each provision in this Agreement shall be deemed to pe
independent of any other provision, and an exception in one provision shall not create an exception in

another provision.

10.18. Partial Illegality. The invalidity of any of the provisions or c.lauses in this.Agreemer_lt sha'll
not affect any remaining provisions, clauses or applications which can be given effect without the invalid
provision or clause. To this end the provisions of this Agreement are declared to be severable.

i tations, warranties
10.19. Refinancing. Debtor acknowledges that Lender has made no represen , :
or agreements CONcerning refinancing or extending the due date of the Obligations. Notwithstanding

ing in thi 1 tiations or correspondence to
anvthing in this Agreement, the Note, the Secunty Documentg. or any nego _ :
cht contgrary, Debtor shall pay and completely satisfy the Obligations on or before t:.he Revolving Credit
Maturity Date and the Term Loan Maturity Date as set forth in the Revolving Credit Note and the Term

Note, respectively.

10.20. Waivers and Forbearance. No forbearance by Lender in exercising any of its rights or
remedies under this Agreement or any Security Document, nor any renewal, extension, or rearrangement
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of any payment to be made under any Note, nor any acceptance by Lender of any payment in an amount
less than the amount then due shall constitute a waiver of any of the terms or of any of Lender's rights or
remedies under this Agreement or any Security Document. The Lender shall not by any act or omission
or commission be deemed to waive any of its rights or remedies, or any Event of Default, unless such
waiver is in writing and signed and delivered by an officer of the Lender and then only to the extent
specifically set forth in the writing. No waiver of any Event of Default or indulgence by Lender shall
operate as a waiver of the same Event of Default on a future occasion, or as a waiver of any other Event
of Default. No delay on the part of the Lender in the exercise of any right or remedy shall operate as a
waiver. No single or partial exercise by Lender of any right or remedy shall preclude any future exercise
of it or the exercise of any other right or remedy.

10.21. Entire Agreement. This Agreement, including all written agreements, instruments and
documents referred to in this Agreement and all recitals (which are hereby incorporated as covenants of
the parties), is the ENTIRE UNDERSTANDING AND FINAL AGREEMENT BETWEEN THE
PARTIES relating to the subject matter of this Agreement and supersedes all prior agreements,
negotiations or understandings between the parties relating to the subject matter of this Agreement. THIS
AGREEMENT MAY NOT BE VARIED, CONTRADICTED, ADDED TO OR MODIFIED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN DEBTOR AND LENDER.
Debtor and Lender agree that this Agreement is a contract within the meaning of the Michigan Statute of
Frauds (MCLA 566.132(2); MSA 26.922(2)), and further agree that this Agreement may be amended,
supplemented or modified only by an agreement in writing which makes specific reference to this
Agreement and which is signed by the party against whom enforcement of any such amendment,
supplement or modification is sought.

10.22. Notices. Except as to notices where the manner of service is prescribed py statute or court
rule, any notice, demand or communication (collectively, “Notice”) un(-ier or in connection .wuh FhlS Lgan
Agreement or any other Security Document shall be deemed effect.lve if made in writing (mcludmg
telecommunications) and delivered to the recipient’s address or telecopier number by any of the following

means:
(a) hand delivery;

(b)  registered or certified mail, postage prepaid and return receipt requested;

() first class mail, postage prepaid;

(d)  Federal Express,AAirbome Express or like nationally recognized overnight courier
service; or

(e) telecopy (facsimile transmission), confirmed by first class mail, postage prepaid.

All communications must be addressed as follows (unless and until either of such parties advises

the other in writing of a change in such address):
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(a) if to Debtor, addressed as follows:

The Detroit Jewish News, LLC
30301 Northwestern Highway
Farmington Hills, Michigan 48334
Attention: Arthur M. Horwitz
Telecopier:  (248)

And to:

Atlanta Jewish Times, LLC

30301 Northwestern Highway
Farmington Hills, Michigan 48334
Attention: Arthur M. Horwitz
Telecopier:  (248)

With a courtesy copy to:

Ronald H. Riback, Esquire

Miller, Canfield, Paddock and Stone, PLC
840 W. Long Lake Road, Suite 200

Troy, Michigan 48098-6358

Telecopier:  (248) 879-2001

(b) if to the Lender, addressed as follows:

Fifth Third Bank (Eastern Michigan)
27255 Lahser Road

Southfield, Michigan 48034
Attention: Heide Gern
Telecopier:  (248) 353-6576

With a courtesy copy to:

James L. Allen, Esq.
Plunkett & Cooney, P.C.

- 38505 Woodward Avenue, Suite 2000
Bloomfield Hills, Michigan 48304
Telecopier: (248) 901-4040

Notice made in accordance with this Section shall be deemed delivered upon receipt _if delivered b_y hand or
facsimile transmission; two (2) business days after mailing if mailed by first class, registered or certified ma.q;
e if delivered by express mail

or one (1) business day after mailing or deposit with an overni_ght coqrier servic by € s
or overnight courier. Any party may change the address to which Nc_)tlces are to be sent by notice m wntmg-to
all parties to this Loan Agreement, in accordance with the foregoing. Debtor a_nd G}larantor§ _shall notify
Lender in writing of any change in their mailing address as set forth above. This notice provision shall be
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inapplicable to any judicial or nonjudicial proceeding or Michigan statutes governing the manner and timing of
notices in foreclosure or other proceedings or actions. Nothing in this Section requires Lender, or shall be
interpreted as requiring Lender, to provide Notice to Debtor where such Notice was waived or not required
under any other Sections of this Agreement or by law.

10.23. Further Assurances. Debtor and Guarantor shall execute and deliver to Lender, concurrent
with Debtor's execution of this Agreement and at any time or times subsequently requested by Lender, all
financing statements, continuation financing statements, fixture filings, security agreements, mortgages,
assignments, endorsements of certificates of title, applications for titles, affidavits, reports, notices,
schedules of accounts, letters of authority, and all other documents Lender may reasonably request, in
form satisfactory to Lender, to perfect and maintain perfected Lender's liens in the Collateral and in order
to consummate fully all of the transactions contemplated under the Security Documents. The Obligations
of the Debtor under this section survive repayment of the Note.

10.24. Appointment_of Attorney-in Fact. Debtor irrevocably appoints Lender (and any of
Lender's officers, employees, or agents designated by Lender), effective upon the occurrence of an Event
of Default, as Debtor's attorney-in-fact with authority to sign the name of Debtor on any of the documents
described in the preceding section or on any other similar documents. The appointment of the Lender as
the Debtor's attorney-in-fact by virtue of this section is declared to be the creation of an agency coupled
with an interest and, as such, is irrevocable. Any person dealing with Lender shall be entitled to rely
conclusively on any written or oral statement of Lender that this power of attorney is in effect.

10.25. Cross-Collateral. All security, including guaranties, mortgages, security agreements,
financing statements, pledges and other arrangements for collateral, security and suret)fships, and the
liens, security interests and encumbrances created or reflected under them in existence prior to, as of, or
subsequent to the date of this Agreement shall, unless specifically discharged or terminated by thp
Lender, constitute continuing, additional and supplemental security for the Note(s) contemplated by this
Agreement and for all other Obligations. Debtor and Lender agree thf:lt all Collateral secures all of
Debtor's Obligations to the Lender. It is the express intent of the parties to crogs—collaterahze all of
Debtor's Obligations to the Lender regardless of whether or not the other collateral is related to or of the

same class or kind.

10.26. Release of Claims Against Lender. In consideration of the Lender makin or contmumg
the Loans described in this Agreement, Debtor and the Guarantors do each fvaalveE. relits;n::s
affirmatively agree not to allege or otherwise pursue any and all defens;s, a 1rn11a' ;eto efen fo;
counterclaims, claims, causes of action, set-offs or other rights that tl}ey may have, o;:k_z:: n to have for
any an s s, harm, iy and damage of any an¢ SE0, B O Ko of Debors
equitable, which Debtor or any o the Guarantors ha o Lender B e o to Lender fs
contact with Lender up to the date of this Agreement. Debtor and the Gu tors Confim K el counsel

ve reviewed the effect of this waiver, release @d covenant not to sue with col p ol
tahfe’zlhgiar choice, or have been afforded the opportunity to do so, before.mgmlng thlls; Agﬁri;rizelrlz 121;;16 e
Security Documents and each acknowledge and agre_e_that Len.der is re yﬁl&;] Ervive b ment of
extending or continuing the Loans to Debtor. The provisions of this Section shall s

the Note.

1027. [INTENTIONALLY OMITTED.]

44
TRADEMARK
REEL: 002497 FRAME: 0095



10.28. [INTENTIONALLY OMITTED.]

10.29. Venue of Action. If an action or proceeding is brought by or against the Lender with
respect to this Agreement, the Note or any of the Security Documents, the parties signing this Agreement
(subsequently "parties") agree that such action or proceeding may be brought in Oakland County Circuit
Court, or the United States District Court for the Eastern District of Michigan. The parties submit to the
pon—exclusive jurisdiction of such courts for the purpose of such action or proceeding. The parties
1rrqvocably waive any objection which they may now or in the future have to the venue of any such
action or proceeding and irrevocably waive any claim that any such action or proceeding brought in such
court has been brought in an inconvenient forum. Debtor and the Guarantor irrevocably consent(s) to
service of process in any action or proceeding in such court by the mailing of the pleadings by registered
or certified mail, postage prepaid, to the addresses set forth in this Agreement (unless notice of new

addresses are furnished as set forth above). The provisions of this Section shall survive repayment of the
Note.

10.30. Governing Law. This Agreement and Notes issued under it shall be governed by,
construed and enforced in accordance with the laws of the State of Michigan.

10.31. Waiver of Jury Trial. Debtor and the Guarantor and Lender do each knowingly,
voluntarily and intelligently waive their constitutional and all other rights to a trial by jury in any
action, proceeding, cross-claim or counterclaim (1) arising out of or in any way connected with this
Agreement, any Security Document or other document contemplated by this Agreement, (2)
relating directly or indirectly to transactions under this Agreement, or (3) which relates in any way
to the conduct of the Loan or any other relationship between or among the parties. Debtor and the
Guarantor and Lender agree that any litigation between or among the parties shall be heard by a
court of competent jurisdiction sitting without a jury. Neither Debtor nor the Guarantor nor
Lender shall attempt to circumvent this waiver by seeking to consolidate lawsuits, or by any other
procedure. Debtor and the Guarantor and Lender confirm to each other that they have reviewed
the effect of this waiver of jury trial with competent legal counsel of their choice, or have been
afforded the opportunity to do so, before signing this Agreement and the Security Documents and
each acknowledge and agree that the other is relying upon this waiver in entering into the Loan.
The provisions of this Section shall survive repayment of the Note.

[SIGNATURES ON THE FOLLOWING PAGE]
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Signed and delivered as of the date stated in the preamble.

By signing below, we acknowledge that we have read and understand this
Agreement, and we agree to be bound by the provisions of this agreement including the
waiver of our right to a jury trial.

WITNESSES AS TO ALL SIGNATURES: "DEBTOR"

The Detroit Jewish News, LLC,
a MichigamNimit®d liability company

Atlante Jew1sh Times, LLC,
; liability company

Arthur N1. Horwitz
Its: Manager

By: 2
Arth . Horwitz
Its: ager
Accepted:
"LENDER"

Fifth Third Bank (Eastern Mlchlgan R

i

Heide M. Gemn
Its: Vice President

Bimfield.09999.99999.357292-1
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1.

SCHEDULE 1.55

OTHER LIENS AFFECTING THE COLLATERAL

Lien in favor of Ultracom, Inc. (Michigan Secretary of State #D878407).
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SCHEDULE 4.03

EXCEPTIONS TO REQUIRED BUSINESS AUTHORIZATIONS

NONE
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SCHEDULE 4.21

LITIGATION AND PROCEEDINGS INVOLVING

DEBTOR AND/OR GUARANTOR

NONE
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SCHEDULE 4.28

LIST OF INTELLECTUAL PROPERTY

A. Copyrights

NONE

B. Registered Trademarks

Jewish Renaissance Media

Owner: The Detroit Jewish News, LLC
Registration No. 2,509,410
Registration Date: November 20, 2001

C. Patent Applications
NONE

D. Patents
NONE

Blmfield.09999.99999.357292-1
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EXHIBIT A

PRICING MATRIX

The Applicable Margin for the Loans will be based on the pricing matrix shown below
(where “b.p.” means “basis point” or 1/100™ of 1.0%):

EBIDA RATIO Applicable Margin Level

1
1.1:1 to 1.19:1 0 b.p.

1.2:1 to 1.99:1 20 b.p. 2

2.0:1 to 2.99:1 -40 b.p. 3

4

2>3.0:1 -60 b.p.
 Bimfield.09999.99999.357202-1
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No.

TO:

EXHIBIT B

REQUEST FOR ADVANCE

Dated:

Fifth Third Bank (Eastern Michigan (“Lender’)

Credit and Security Agreement dated as of , 2002 by and among The Detroit
Jewish News, LLC and Atlanta Jewish Times, LLC (collectively, the “Debtor”), and Lender (as

amended or otherwise modified in writing from time to time, the “Credit Agreement”).
Debtor, pursuant to the Credit Agreement, requests an Advance from Lender, as follows:
Type of Advance (Pick One):

[]  Line of Credit

[1  Equipment Line of Credit

Date of Advance:

Amount of Advance:

Disbursement Instructions:

0O The Bank Account No.
O other:

Debtor certifies to the matters specified in Section 4.30 of the Credit Agreement.

[SIGNATURES ON THE FOLLOWING PAGE]
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Capitalized terms used herein, except as defined to the contrary, have the meanings given them in
the Credit Agreement.

a
By:
Its:
Lender Approval:
Bimfield.09999.99999.357292-1
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EXHIBIT C

LINE OF CREDIT NOTE

$2,000,000 Southfield, Michigan
Dated: March ___, 2002

On or before the Line of Credit Maturity Date, FOR VALUE RECEIVED, The Detroit Jewish
News, LLC, a Michigan limited liability company, and Atlanta Jewish Times, LLC, a Michigan limited
liability company (collectively, the “Debtor”), promises to pay to the order of Fifth Third Bank
(Eastern Michigan), a Michigan banking corporation (“Lender”) at its offices located at 27255 Lahser
Road, Southfield, Michigan 48034, or such other place as Lender may be designated in writing, so much
of the sum of Two Million and 00/100 ($2,000,000) Dollars, as may from time to time have been
advanced to the Debtor and then be outstanding hereunder pursuant to the Credit and Security Agreement
between Debtor and Lender (“Credit Agreement”), as the Credit Agreement may be amended or
otherwise modified in writing from time to time, together with interest as set forth in this Note.

Each of the Advances made hereunder shall bear interest at the Applicable Interest Rate (or at the
Default Rate, as the case may be) from time to time applicable to the Advances, all as determined under

the Credit Agreement, and interest shall be computed, assessed and payable as set forth in the Credit
Agreement.

This Note is a note under which Advances, repayments and readvances may be made from time to
time, but only in accordance with the terms and conditions of the Credit Agreement. This Note evidences
borrowings under, is subject to, is secured in accordance with, and may be accelerated or matured under,
the terms of the Credit Agreement to which reference is made. Capitalized terms used in this Note,
except as defined to the contrary, shall have the same meanings given them in the Credit Agreement. 1f
there is any express conflict between the terms and provisions of this Note, and those contained in the
Credit Agreement, the terms and provisions of this Note shall govern and control.

Beginning on May 1, 2002 and continuing on the same day of each subsequent month unti} the Linc.e of
Credit Maturity Date, Debtor shall pay Lender interest at the Applica.ble' Interest Rate from time to time
applicable thereto (or at the Default Rate, as the case may be) on all principal amounts advanced by Lender
from time to time and unpaid by Debtor. If the due date of any payment under t}_ns Note shall ‘ge a day that is
not a Banking Day, the due date shall be extended to the next succeeding Banking Day; provided, however,
that if such next succeeding Banking Day occurs in the following calendar month, then the due date shall be the

immediately preceding Banking Day.

All outstanding principal, late payment charges, accrued and unpaid interest, and Advances shall
be due and payable on the Line of Credit Matunty Date.

i id, i i i ithout any prepayment fee or penalty.
This Note may be prepaid, in full or in part, at any time, wi )
All partial prepayments shall be applied against the last accruing installment or amount due under this
Note and no partial prepayments shall affect the obligation of Debtor to continue mak}ng all payments
specified in this Note until the entire principal and all accrued interest shall have been paid 1n full.
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If any payment due under this Note shall become overdue for a period 1n excess of ten (10) days
and for which the Default Rate is not in effect, the Debtor shall pay to the Lender a "late payment charge"
equal to the greater of Fifty and 00/100 ($50.00) Dollars or one-tenth (1/ 10™) of one percent (0.1%) of the
unpaid principal balance to defray the expense incidental to handling such delinquent payment and not as
a penalty. Acceptance of payment of a late payment charge shall not waive any Event of Default.

Upon the occurrence of any Event of Default the Lender may declare the unpaid balance of this Note to
be immediately due and payable without notice to Debtor and upon any such declaration, without notice, this
Note and all other obligations and indebtedness of the Debtor to the Lender, whether absolute or contingent,
direct, present or future, and however evidenced, shall become and shall be immediately due and payable
anything in this Note or any of the loan documents to the contrary notwithstanding.

The Debtor jointly and severally waives valuation and appraisement, demand, notice of protest or
protest, presentment for payment, notice of nonpayment, dishonor and notice of dishonor and all other
notices in connection with the exercise or enforcement of the Lender's rights or remedies, or any defense
by reason of extension of time, renewals or other indulgences granted by Lender with respect to the
Debtor or any of the collateral securing this Note. Debtor consents to any and all extensions of time,
renewals, waivers, or modifications that may be granted by the Lender with respect to the payment or
other provisions of this Note and consents to the release of any collateral given to secure the payment of
this Note or of any part thereof, with or without substitution. Debtor agrees that additional makers,
accommodation parties, or guarantors may become parties to this Note without notice to Debtor or
affecting Debtor's liability under this Note. The liability to Lender of each person or entity signing this
Note shall be absolute and unconditional, without regard to the liability of any other person or entity.

This Note has been delivered for value in Michigan, and shall be deemed executed.in the State of
Michigan. The liability of the Debtor shall be governed by, construed and enforced according to the laws

of the State of Michigan.

Witness: "DEBTOR"

The Detroit Jewish News, LLC,
a Michigan limited liability company

By:

Arthur M. Horwitz
Its: Manager

Federal Tax LD. No.:

Atlanta Jewish Times, LLC,
a Michigan limited liability company

By:
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Arthur M. Horwitz
Its: Manager

Federal Tax 1.D. No.: 38-3513252

Account Name

Street Address

City State Zip Code

Blmfield.09999.99999.357292-1
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EXHIBIT D

TERM NOTE

$2,700,000 Southfield, Michigan
Dated: March ___, 2002

On or before the Term Loan Maturity Date, FOR VALUE RECEIVED, The Detroit Jewish
Neng, LLC, a Michigan limited liability company, and Atlanta Jewish Times, LL.C, a Michigan limited
liability company (collectively, the “Debtor”), promises to pay to the order of Fifth Third Bank
(Eastern Michigan), a Michigan banking corporation (“Lender”) at its offices located at 27255 Lahser
Road, Southfield, Michigan 48034, or such other place as Lender may be designated in writing, so much
of the sum of Two Million Seven Hundred Thousand and 00/100 ($2,700,000) Dollars, as advan,ced to the
Debtor pursuant to the Credit and Security Agreement between Debtor and Lender (“Credit Agreement”),

as the': Credit Agreement may be amended or otherwise modified in writing from time to time, together
with interest as set forth in this Note.

The principal sum advanced hereunder shall bear interest at the Applicable Interest Rate (or at the
Default Rate, as the case may be) from time to time applicable to the Term Loan, all as determined under
the Credit Agreement, and interest shall be computed, assessed and payable as set forth in the Credit
Agreement.

This Note evidences borrowings under, is subject to, is secured in accordance with, and may be
accelerated or matured under, the terms of the Credit Agreement to which reference is made. Capitalized
terms used in this Note, except as defined in this Note to the contrary, shall have the same meanings
given them in the Credit Agreement. If there is any express conflict between the terms and provisions of
this Note, and those contained in the Credit Agreement, the terms and provisions of this Note shall govern

and control.

Beginning on May 1, 2002 and continuing on the same day of each subsequent month pntil the Term

Loan Maturity Date, Debtor shall pay Lender a monthly installment of $32,142.86 plus interest at the
Applicable Interest Rate from time to time applicable thereto (or at the Default Rate, as the case may be)_ on the
principal amount advanced by Lender and unpaid by Debtor. If the due date of any payment under @s Note
shall be a day that is not a Banking Day, the due date shall be exten(_led to the next succeeding Banking Day;
rovided, however, that if such next succeeding Banking Day occurs m the following calendar month, then the

due date shall be the immediately preceding Banking Day.

All outstanding principal, late payment charges, accru_ed and unpaid interest, and Advances on the
Term Loan shall be due and payable on the Term Loan Maturity Date.

This Note may be prepaid, in full or in part, at any time, w'%thout any prepayment fee or 1();311&;1;1}/é
All partial prepayments shall be applied against the last accruing installment or amount due under t
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Note and no partial prepayments shall affect the obligation of Debtor to continue making all payments
specified in this Note until the entire principal and all accrued interest shall have been paid in full.

If any payment due under this Note shall become overdue for a period in excess of ten (10) days
and for which the Default Rate is not in effect, the Debtor shall pay to the Lender a "late payment charge”
equal to the greater of Fifty and 00/100 ($50.00) Dollars or one-tenth (1/ 10™) of one percent (0.1%) of the
delinquent payment to defray the expense incidental to handling such delinquent payment and not as a
penalty. Acceptance of payment of a late payment charge shall not waive any Event of Default.

Upon the occurrence of any Event of Default the Lender may declare the unpaid balance of this Note to
be immediately due and payable without notice to Debtor and upon any such declaration, without notice, this
Note and all other obligations and indebtedness of the Debtor to the Lender, whether absolute or contingent,
direct, present or future, and however evidenced, shall become and shall be immediately due and payable
anything in this Note or any of the loan documents to the contrary notwithstanding.

The Debtor jointly and severally waives valuation and appraisement, demand, notice of protest or
protest, presentment for payment, notice of nonpayment, dishonor and notice of dishonor and all other
notices in connection with the exercise or enforcement of the Lender's rights or remedies, or any defense
by reason of extension of time, renewals or other indulgences granted by Lender with respect to the
Debtor or any of the collateral securing this Note. Debtor consents to any and all extensions of time,
renewals, waivers, or modifications that may be granted by the Lender with respect to the payment or
other provisions of this Note and consents to the release of any collateral given to secure the payment of
this Note or of any part thereof, with or without substitution. Debtor agrees that additional makers,
accommodation parties, or guarantors may become parties to this Note without notice to Debtor or
affecting Debtor's liability under this Note. The liability to Lender of each person or entity sigx}ing this
Note shall be absolute and unconditional, without regard to the liability of any other person or entity.

This Note has been delivered for value in Michigan, and shall be deemed executed'in the State of
Michigan. The liability of the Debtor shall be governed by, construed and enforced according to the laws

of the State of Michigan.

[SIGNATURES ON THE FOLLOWING PAGE]
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Witness: "DEBTOR"

% The Detroit Jewish News, LLC,
/ V a Michigan limited liability company
By:

Arthur M, Horwitz
Its: Manager

Federal Tax 1.D. No.:

Atlanta Jewish Times, LL.C,
a Michigan limited liability company

By:

Arthur M. Horwitz
Its: Manager

Federal Tax 1.D. No.: 38-3513252

Account Name

Street Address

City State Zip Code
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EXHIBIT E

EQUIPMENT LINE OF CREDIT NOTE

$250,000.00 " Southfield, Michigan
Dated: March , 2002

On or before the Equipment Line of Credit Maturity Date, FOR VALUE RECEIVED, The
Detroit Jewish News, LL.C, a Michigan limited liability company, and Atlanta Jewish Times, LLC, a
Michigan limited liability company (collectively, the “Debtor’), promises to pay to the order of Fifth
Third Bank (Eastern Michigan), a Michigan banking corporation (“Lender”) at its offices located at
27255 Lahser Road, Southfield, Michigan 48034, or such other place as Lender may be designated in
writing, so much of the sum of Two Hundred Fifty Thousand and 00/100 ($250,000) Dollars, as advanced
to the Debtor and then be outstanding hereunder pursuant to the Credit and Security Agreement between
Debtor and Lender (“Credit Agreement”), as the Credit Agreement may be amended or otherwise
modified in writing from time to time, together with interest as set forth in this Note.

Each of the Advances made hereunder shall bear interest at the Applicable Interest Rate (or at the
Default Rate, as the case may be) from time to time applicable to the Advances, all as determined under
the Credit Agreement, and interest shall be computer, assessed and payable as set forth in the Credit
Agreement. :

This Note is a note under which Advance, repayments, and readvances may be made from time to
time, but only in accordance with the terms and conditions of the Credit Agreement. This Note evidences
borrowings under, is subject to, is secured in accordance with, and may be accelerated or matured under,
the terms of the Credit Agreement to which reference is made. Capitalized terms used in this Note,
except as defined in this Note to the contrary, shall have the same meanings given them in the Credit
Agreement. If there is any express conflict between the terms and provisions of this Note, and those
contained in the Credit Agreement, the terms and provisions of this Note shall govern and control.

Beginning on May 1, 2002 and continuing on the same day of each subsequent month until the
Equipment Line of Credit Maturity Date, Debtor shall pay Lender interest at the Applicable Interest Rate from
time to time applicable thereto (or at the Default Rate, as the case may be) on all principal amounts advanced
by Lender and unpaid by Debtor. If the due date of any payment under this Note shall be a day that is not a
Banking Day, the due date shall be extended to the next succeeding Banking Day; provided, however, that if
such next succeeding Banking Day occurs in the following calendar month, then the due date shall be the
immediately preceding Banking Day.

All outstanding principal, late payment charges, accrued and unpaid interest, and Advances on the
Equipment Line of Credit shall be due and payable on the Equipment Line of Credit Maturity Date.
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This Note may be prepaid, in full or in part, at any time, without any prepayment fee or penalty.
All partial prepayments shall be applied against the last accruing installment or amount due under this
Note and no partial prepayments shall affect the obligation of Debtor to continue making all payments
specified in this Note until the entire principal and all accrued interest shall have been paid in full.

If any payment due under this Note shall become overdue for a period in excess of ten (10) days
and for which the Default Rate is not in effect, the Debtor shall pay to the Lender a "late payment charge"”
equal to the greater of Fifty and 00/100 ($50.00) Dollars or one-tenth (1/ 10”’) of one percent (0.1%) of the
unpaid principal balance to defray the expense incidental to handling such delinquent payment and not as
a penalty. Acceptance of payment of a late payment charge shall not waive any Event of Default. |

Upon the occurrence of any Event of Default the Lender may declare the unpaid balance of this Note to
be immediately due and payable without notice to Debtor and upon any such declaration, without notice, this
Note and all other obligations and indebtedness of the Debtor to the Lender, whether absolute or contingent,
direct, present or future, and however evidenced, shall become and shall be immediately due and payable
anything in this Note or any of the loan documents to the contrary notwithstanding.

The Debtor jointly and severally waives valuation and appraisement, demand, notice of protest or
protest, presentment for payment, notice of nonpayment, dishonor and notice of dishonor and all other
notices in connection with the exercise or enforcement of the Lender's rights or remedies, or any defense
by reason of extension of time, renewals or other indulgences granted by Lender with respect to the
Debtor or any of the collateral securing this Note. Debtor consents to any and all extensions of time,
renewals, waivers, or modifications that may be granted by the Lender with respect to the payment or
other provisions of this Note and consents to the release of any collateral given to secure the payment of
this Note or of any part thereof, with or without substitution. Debtor agrees that additional makers,
accommodation parties, or guarantors may become parties to this Note without noticg to _ngtor or
affecting Debtor's liability under this Note. The liability to Lender of each person or entity signing this
Note shall be absolute and unconditional, without regard to the liability of any other person or entity.

This Note has been delivered for value in Michigan, and shall be deemed executed‘in the State of
Michigan. The liability of the Debtor shall be governed by, construed and enforced according to the laws

of the State of Michigan.

[SIGNATURES ON THE FOLLOWING PAGE]
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Witness: "DEBTOR"

The Detroit Jewish News, LLC,
a Michigan limited liability company

By:

Arthur M. Horwitz
Its: Manager

Federal Tax 1.D. No.:

Atlanta Jewish Times, LLC,
a Michigan limited liability company

By:

Arthur M. Horwitz
Its: Manager

Federal Tax 1.D. No.: 38-3513252

Account Name

Street Address

City State Zip Code
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EXHIBIT F

GUARANTY AGREEMENT
(by Limited Liability Company)

THIS GUARANTY AGREEMENT ("Guaranty") is made , 2002, by the
Glfara.ntor (who§e name and.address are below in the Recitals) in favor of Fifth Third Bank, (Eastern
Michigan) a Michigan banking corporation ("Lender"), whose address for the purpose of this Guaranty is

27255 Lahser, Southfield, Michigan 48034, to guarantee all Obligations
. ’ > as defined bel
whose name and address are below in the Recitals. & ( ed below) of the Debtor

RECITALS

A. Aggregate Amount of the oans: FOUR MILLION NINE HUNDRED
: FIFTY
}'élb(l)UStAND ;md 00/100 ($4,950,000) DOLLARS. (This is not necessarily the amount guaranteed. See
1gations”. . -

B'. Name of Guarantor: . (If more than one
person or entity is a guarantor, their liability shall be joint, joint and several, and several).

C. Guarantor's Mailing Address:
D. Name of Debtor: The Detroit Jewish News, LLC, a Michigan limited liability

company; and Atlanta Jewish Times, LLC, a Michigan limited liability company, jointly and severally.

E. Address of Debtor: 30301 Northwestern Highway, Farmington Hills, Michigan

48334.

To induce Lender to make the Loan to Debtor and for other consideration, the receipt and
adequacy of which is acknowledged by Guarantor, Guarantor agrees with Lender as follows:

1. DEFINITIONS

In addition to the definitions of Guarantor, Debtor, and Lender set forth above, for the purpose of this

Guaranty Agreement and unless the context otherwise requires, those terms set forth below shall have the

following meaning:

1.1. "Collateral” means all assets of Debtor or Guarantor in which Lender shall have a lien,

security interest, mortgage or encumbrance, under the Note, this Guaranty or any other Security

Document.

12. "Events of Defauit" means any of those acts, events or omissions as set forth in Section 7.
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1.3.  The term "Guarantor" means the 1 igni '

. "Gu persons (other than witnesses) signing this Guarant
When the term is not caplta!lzed ("guarantor") it means all persons or entities now or in the future actinyg
as a guarantor, accommodation party or surety on Debtor's Obligations to Lender, and includes, but is not
limited to, the persons (other than witnesses) signing this Guaranty.

1.4. "Loan Agreement" means any loan agreement executed and delivered to Lender by

Debtor, as it or they may be amended, extended, ratifi : i
or, s , ied, renewed, substituted, supersed '
modified from time to time. perseded or ofherwise

1.5. "Note" means thg promi.ssory note or notes executed and delivered to Lender by Debtor in
the aggregate amount set forth in Recital A, as the same may be amended, extended, ratified, renewed
substituted, superseded or otherwise modified from time to time. ’

. 1.6. "Obligations" is intended to be interpreted liberally, and it means all obligations
1n(-iebtedness and liabilities of Debtor to Lender of whatever kind, nature and description; whethe;
primary, secondary, absolute, contingent or likely, due or to become due, and whether now e;(isting or
subsequently arising, and however acquired, whether or not evidenced by a note, and whether joint, joint
and several, or several, including by way of illustration and not limitation: ,

(a) The Note;

(b) All claims, notes, loans, debts, indebtedness, interest, advances, service fees, audit
fees, and borrowings whether dated this date or otherwise, and all substitutions, modifications,
amendments, extensions, ratifications or renewals of any of them;

(c) All future advances made by Lender to Debtor in connection with agreements
between Debtor and Lender whether dated as of the date of this Guaranty or otherwise, whether in the
form of refinancings or otherwise, and whether made at Lender's option or otherwise;

(d) All credit or credit accommodations; extensions of credit; guaranties and contracts
of suretyship; issuance or confirmation of letters of credit or creation of acceptances; overdrafts;
payments against uncollected or insufficient funds; discounts or purchases of. ac.counts,. .1eases,
instruments, securities, documents, chattel paper and other security arrangements; obligations arising out
of any contracts or agreements for foreign exchange, precious metals or otherwise between Debtor and

Lender;
(e) All future advances made by Lender for the protection or preservati.on of Lender’s
rights or interest arising under this Agreement or in the Collateral, including by way of illustration and

not limitation, advances for taxes, levies and assessments, ins'urance or maintenance of the Colla-teralc'i
advances against damages, COSts Of other demands indemnified by Debtor or any Guarantor; an

reasonable attorneys' fees;

® All covenants, promises, obligations, indemnities, OrT undertakings of Debtor to
perform acts or refrain from taking action to or for the benefit of Lender; and
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_(8) All costs, expenses and reasonable attorneys' fees incurred by Lender in the
protection, enforcement or collection of any of the foregoing.

1.7.  "Security Documents" means all agreements and undertakings made by Debtor, Guarantor,
or others to Lender, in connection with any Loan Agreement or the Obligations, including by way 01’°
example and not limitation the Note, mortgages, security agreements, guarantys, pledges, financing
statements and all other documents and instruments previously, now or in the future furnished to Lender
to evidence or secure payment or performance of any of the Obligations.

o 1.8.  "Uniform Cor_nmercial Code" means the Uniform Commercial Code as adopted in
Michigan, as amended from time to time, or any successor to it if the UCC shall be repealed.

2. GUARANTY

. 21 To secure payment of the Note and the timely and faithful payment and satisfaction of all
Obligations of Debtor to Lender, Guarantor unconditionally, irrevocably and absolutely guarantees the
full and punctual payment, performance and satisfaction of the Obligations when due, whether by
acceleration or otherwise, and at all times thereafter. The Guarantor's liability under this Guaranty shall
not be affected by such matters, by way of example and not limitation, as (a) the lack of validity or
enforceability of all or any portion of the Obligations; (b) any right or power of the Debtor or anyone else
to assert any claim or defense to the Obligations; or (c) the bankruptcy or insolvency of Debtor.

22. This Guaranty is a guaranty of payment and performance and not of collection, is
continuing in nature and applies to all Obligations, whether now existing or in the future, including
interest on Obligations arising or accruing after bankruptey, insolvency, or reorganization of Debtor or
any sale or other disposition of any Collateral or security for this Guaranty or for the Obligations.
Guarantor shall have no authority to revoke this Guaranty, but if any such revocation shall be deemed to
have occurred by operation of law or otherwise, the provisions of this Guaranty shall continue to apply
notwithstanding such revocation. Guarantor acknowledges and agrees that any attempt to revoke this

Guaranty is an Event of Default under the Note.

3. WARRANTIES AND REPRESENTATIONS

3.1. The Guarantor warrants and represents to Lender that:

(a) This Guaranty is executed at the request of Debtor.

s, representations or warranties have been made by or on

No oral promises, assurance.
& . d deliver this Guaranty.

behalf of Lender to induce Guarantor to execute an

ed to the Lender concerning Guarantor's ﬁnanc'{al
al adverse change in the financial
f delivery of this Guaranty to the

()  All financial statements present

condition are true and correct, and that there has been no materl

condition of the Guarantor from the date of such statement to the date o

Lender.

i ' i inistrati dings or
r impending any court or administrative procee
@ There are 1ot 1o P o an y ! ther tax liens have been filed

undischarged judgments against Guarantor, and no federal or state or any 0O
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or threatened against Guarantor, nor is Guarantor in default or claimed default under any agreement for
borrowed money.

(e) Guarantor is not insolvent or unable to pay Guarantor's debts as they become due.

Guarantor shall not become insolvent and unable to pay debts as they become due by reason of execution
of this Guaranty.

@ The Guarantor is fully aware of the financial condition of the Debtor and delivers this
Guaranty l?ased solely upon his own independent investigation. Guarantor did not rely upon any
representation or statement of the Lender with respect to Debtor's financial condition. Guarantor has

established an adequate means of securing financial and other information conceming Debtor on a
continuing basis.

‘ (g) The Guarantor, after carefully and completely reading all of the terms and provisions of
this Gummty, freely and voluntarily has given this Guaranty to the Lender without any duress or
coercion, and the Guarantor has either consulted with counsel or has been given an opportunity to do so.

(h)  The Guarantor has received adequate and sufficient consideration for the granting of this
Guaranty.

(1) The Members of Guarantor, acting pursuant to a duly called and constituted meeting, after
proper notice, or pursuant to a valid unanimous consent, has determined that this Guaranty directly or
indirectly benefits the Guarantor and is in the best interest of the Guarantor.

() The execution, delivery and performance by the Guarantor of this Guaranty and the
consummation of the transactions contemplated by this Guaranty (1) has been duly authorized by all
necessary corporate action, (2) does not, and will not, contravene or conflict with any law, statute or
regulation to which the Guarantor is subject, or constitute a default (or an event \{vhich with notice or
lapse of time would constitute a default) under, or result in a charge, lien or other_ claim or burden_ on, any
contract, agreement or other instrument to which the Guarantor is a party or which may be apphcal?le to
the Guarantor or any of its assets; and (3) does not violate any provision of tpe Quaraqtor’§ Articles,
Bylaws or any other organizational document. This Guaranty is a legal and binding obligation of the

Guarantor and is enforceable in accordance with its terms.

(k) The Guarantor (1) is, and will continue to be, a limited liability company duly organized

and validly existing in good standing under the laws of the state of its organization, and (2) possesses all

requisite authority, power, licenses and permits and franchises necessary to own its assets, to conduct its

businesses and to execute and deliver and comply with the terms of this Guaranty.

@ The Guarantor is duly authorized to execute, deliver and perform this Guaranty.

3.2. The Guarantor acknowledges that in accepting this Guaranty Agreement, the Lender has

relied upon the above warranties and representations.
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4. RIGHTS OF LENDER

4.1.  The Lender may, from time to time, and without notice or demand, and without affecting

(a) Retain or obtain a security interest, mort 1 1
(@) - , gage or lien against any property to
the Obligations or this Guaranty. : * Y property fo secure any of

(b) Retain or obtain the primary or secondary obligati 1 i
. : gation of any obligor(s) or
addition to the Guarantor, with respect to any of the Obligations. gor(s) or guarantor(s), in

{c) Ext-en.d or renew for one or more periods all or any part of the Obligations, whether or not
longer than the original periods, or modify or alter any of the terms or provisions (incluéiing by way of
example and not limitation, the interest rate, maturity, or installment amount) of any of the (,)ingations
or gcce_lerate or exchange any of the Obligations, or release the Debtor or compromise any of the:
Obligations of any guarantor or any obligor with respect to any of the Obligations.

(d) Release. its security interest, encumbrance or mortgage in, or surrender, sell, transfer,
exchange, substitute, dispose of, or otherwise deal with all or any part of the Collateral.

(e) Bring an action against any guarantor for payment of any of the Obligations, whether or
not the Lender shall have resorted to any Collateral, or shall have proceeded against any other guarantor
or any other obligor, primarily or secondarily liable for the Obligations.

(D Discharge, release, compound or settle with Debtor or any guarantor as to the Obligations.

(g) File, or elect not to file, a proof of claim against the estate of any bankrupt, insolvent,
incompetent or deceased debtor, guarantor or other person or entity.

(h) Apply any and all amounts received by the Lender from whatever source on account of the
Obligations toward the payment of such of the Obligations in such order as the Lender may from time to
time elect.

42. In addition to any security interest granted and described in a separate writing, if any,
Guarantor grants to Lender and Lender's affiliates a security interest in all deposits, instrmr_lents, letter§ of
credit, negotiable instruments and chattel paper in which the Guarantor has right.s, and which at any time
or from time to time are in possession or control of the Lender or Lender’s affiliates. Gua'rantor also (a)
acknowledges Lender's general right of set-off and (b) authorizes Lenc}er or .Lender.'s afﬁh'ate.s to set-off
any indebtedness to the Guarantor without prior notice to Guarantor including, v.nthout l}mltanon, any
deposits or accounts maintained by the Guarantor with the Lender or Lender's affiliates against any of the

Obligations, whether due or not.

5. SUBORDINATION

Guarantor agrees that except as permitted and/or not prohibited in the Loan Agreement (a) all

existing and future indebtedness of the Debtor to the Guarantor shall be fully subordinated and inferior to
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Debtor's Obligations to the Lender and (b) any and all security interests, mortgages or liens securing
indebtedness of the Debtor to the Guarantor shall be fully subordinated and inferior to the Collateral
granted to Lender. The Guarantor shall not demand, sue for, take or receive all or any part of such
indebtedness or any collateral securing such indebtedness unless and until all of the Obligations have
been fully satisfied. The Guarantor shall execute and deliver to the Lender such documentation as the
Lender may request from time to time to confirm such subordination; provided, however, it is the
Guarantor's intent that Guarantor's subordination shall be and will operate as an effective, enforceable and
valid subordination in favor of the Lender without the necessity of Guarantor having to execute and
deliver any documentation other than this Guaranty.

6. GUARANTOR'S REPORTING REQUIREMENTS

6.1.  Guarantor agrees to provide Lender with such financial information as Lender may
reasonably require from time to time.

6.2. In addition to information furnished under Section 6.1, Guarantor agrees to provide
Lender with the following information:

(a) As soon as available and in any event within ninety (90) days after the close of each fiscal
year of the Guarantor, a financial statement containing a consolidated balance sheet and a profit and loss
statement and reconciliation of its surplus account, together with all supporting schedules, both as of the
close of the fiscal year and prepared by an independent certified public accountant acceptable to the
Lender on a reviewed/compilation/audited basis.

(b) Each year this Guaranty is in effect and as soon as available, but in no event more than
fourteen (14) days after filing with the Internal Revenue Service, a copy of Guarantor's federal income
tax return together with all supporting schedules.

7. EVENTS OF DEFAULT

71.  The term "Event of Default” means any of the following:

(a) any Event of Default as set forth in the Note or any Security Document;

(b) Guarantor's default in the performance of any term, agreement or condition in this

Guaranty;

certificate, financial statement or other information made

epresentation, warranty, -
(c) If any rep ¢ or misleading or omits to state any fact necessary fo

or given by the Guarantor is materially incgrrec .
keep the statements from being materially misleading.

i of the provisions of
72.  Guarantor expressly acknowledges and agrees that a default in any ol thg ovisions o

1 i t which may now or mn
i tv shall constitute a default in any other agreemen _
i)hétsw(;‘:f Ia)rel:b)':or and Lender, and that similarly a breach of any such other agreement between Debtor and

Lender shall constitute an Event of Default in this Guaranty.
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8. REMEDIES

81 . At any time after an Event of Default, Lender may sue Debtor, Guarantor, guarantor(s), or
any combination of them with respect to the Note, this Guaranty, or the Security Documents, to enfo,rce
the payment of any sum or for the performance of any of the Obligations, or for the recovery c;f damages
or for any other reason at any time or times, and without regard to the existence of additional causes ot"
action, or Whether or not all or any portion of the Obligation shall be due. Any lawsuit by Lender shall
not prejudice the rights of the Lender to later institute other suits, or to sell the Collateral based upon
Eveqts of Default in existence at the time of any lawsuit or afterwards. The rights, remedies, and benefits
provided to Lender shall be cumulative and shall not be exclusive of any other rights ’remedies or
benefits allowed by law, and may be exercised either successively or concurrently. ,

8.2.  If there is a default in the performance or satisfaction of any of the Obligations including
th_e sums of money to be paid to Lender under the Note or this Guaranty, Lender may, at its (;ption and
Wlthout notice, declare the Obligations due and payable, and sell the Collateral, or any part of it, or c’ause
it to be sold at public or private sale, and the Lender may become purchaser thereof at its opt’ion. The
Collateral may be sold in any unit, or as an entirety, or in any such units, manner and order as the Lender,

in its sole discretion, may elect. The proceeds of sale shall be applied as provided in the Security
Documents.

8.3.  No right or remedy conferred upon Lender under this Guaranty or by any other agreement
is intended to be exclusive of any other ri ght or remedy, but each and every such right and remedy shall
be cumulative in addition to every other right and remedy given under this Guaranty or any other
agreement now or later executed by Debtor, Guarantor or other guarantor(s) for Lender's benefit, or given
under any statute or rule of law. Such rights and remedies may be exercised from time to time as often as
deemed expedient by Lender, separately or concurrently. Guarantor agrees to reimburse Lender for all
costs, expenses, the allocated cost of in-house counsel for Lender, and reasonable attorneys' fees incurred
by Lender in the enforcement or collection of this Guaranty.

8.4.  This Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any
time payment, or any part thereof, of any of the Obligations made within one (1) year of the date of filing
of a bankruptcy petition of Debtor is rescinded or must otherwise be restored or returned by Lender upon
the insolvency, bankruptcy, dissolution, liquidation or reorganization of Debtor, or upon or as a result of
the appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, Debtor or any
substantial part of its property, or otherwise, all as though such payments had not bee.n.made. With
respect to any legal proceeding conducted as a consequence of a ﬁling.of a bankruptcy petition of Debtor,
Guarantor agrees to indemnify and hold Lender and the officers, directors, employees, and agents of
Lender harmless from and against any and all liabilities, claims? c.lan}ages, costs, expenses and
disbursements of any kind or nature whatsoever including, withopt lqultatlon, the reasonable attorney
fees and allocated costs of in-house counsel of Lender in connection with tpe glefense ot: a bankn}ptcy
action and/or enforcement of Lender's right to retain payment of the Obligations previously paid to

Lender.

8.5.  Each Guarantor hereby waives any claim, right or remedy which such Guarantor may now
have or subsequently acquire against the Debtor that .arises u_nd.er thls Guaranty.or from tge perfopnztmief
by any Guarantor of this Guaranty including_, w_1th01}t 11m1t-at10n', any clalrr_l, _remedy or ngl; -
subrogation, reimbursement, exoneration, contribution, indemnification, or participation 1n any claim,
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right or remedy of Lender against the Debtor or any security which Lender now has or hereafter acquires

whether or not such claim, right or remedy arises in equity, under contract, by statute, under common law
or otherwise.

9. WAIVERS

9.1.  Guarantor waives demand, notice, protest, notice of acceptance of this Guaranty; notice of
any loans made, extensions granted, renewals, collateral received or delivered, or other action taken in
reliance on this Guaranty; all demands and notices in connection with the delivery, acceptance
performance; notice of nonperformance, default or enforcement of the Note or any other Obligation; anci
all other demands and notices of any description. ,

9.2. N Guarantor waives any defense to the enforcement of this Guaranty or any security for this
Guaranty arising by reason of:

(a) Any present or future laws or orders affecting the terms of, or Lender's remedies with
respect to, any of Debtor's Obligations;

(b) The absence or cessation of personal liability of Debtor;

() The failure of any other person or entity to execute this Guaranty or any other guaranty or
agreement,;

(d)  The failure of Debtor or any other guarantor to properly execute any loan document or
otherwise comply with applicable legal formalities;

(e) The unenforceability or invalidity of the Obligations or the Collateral or the lack of
perfection or failure of priority or any other loss or impairment of any Collateral;

® Any discharge or release of the Debtor, the Collateral or any impairment or spspension of
any remedies of Lender, whether resulting from any act or omission of Lender or by operation of law or

otherwise;

(g2)  Any bankruptcy, insolvency, reorganization, or any disability or other defense of Debtor
with respect to the Obligations or the Collateral;

(h)  Any failure of Lender to disclose to Guarantor any information relating to the financial
condition, operations, properties or prospects of Debtor now or in the future known to Lender (Guarantor

waiving any duty on the part of Lender to disclose such information);

f loan funds or compliance with the

. : i r application o
(i)  Any failure of Lender to monitor proper app tect any Collateral or any

loan agreement or other loan documents, or to preserve, insure Ot pro
subrogation, contribution or reimbursement rights of Guarantors;

() Any other surety defenses under Uniform Commercial Code Section 3-605 or other law;
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.(k) Any other action by Lender, whether authorized by Section 4 of this Guaranty or
otherwise, or any other omission by Lender or other failure of Lender to pursue, or any delay in pursuing,
any other remedy available to Lender;

4] Any defense to the recovery by Lender against Guarantor of any deficiency after a
nonjudicial sale or other disposition of any Collateral even though such a sale (or, in the case of
Collateral subject to the Uniform Commercial Code, the failure of such sale to be conducted in a
commercially reasonable manner) may prevent the Guarantor from exercising rights of subrogation,
contribution or reimbursement against Debtor;

(m) Any defense resulting from the absence, impairment or loss of any right of reimbursement,
subrogation, contribution or other right or remedy of Guarantor against Debtor, any other guarantor of the
Obligations or any Collateral, whether resulting from an election by Lender to foreclose upon the
Collateral by nonjudicial sale, or otherwise; or

9.3.  Guarantor waives notice of sale or other disposition of any Collateral except for any notice
otherwise required by applicable law that may not be effectively waived by Guarantor. Guarantor
acknowledges and agrees that real estate Collateral may be foreclosed by advertisement and, in such
event, no hearing is involved and the only notice required is to publish notice in a local newspaper and to
post a copy of the notice on the Premises. Guarantor also acknowledges and agrees that Lender may
proceed as to both the real and personal Collateral in connection with a foreclosure by advertisement or
judicial foreclosure. Guarantor voluntarily, intelligently, and knowingly waives all rights under the
federal and Michigan laws and constitutions to any notice or hearing in connection with any foreclosure,
except as expressly set forth in the Michigan statutes providing for foreclosure.

10. INDEMNIFICATION

Without limitation of other duties of Guarantor or remedies of Lender under this Guaranty,
Guarantor shall indemnify, defend and hold Lender harmless from and against, and shall pay on demand,
any and all losses, liabilities, damages, and expenses (including r'easonablc attorney's fee.zs) suffe.red. or
incurred by Lender as a result of any failure of any of the Obliga.tlons to be the legal, valid and binding
obligations of Debtor, enforceable against Debtor in accordance with their terms.

11. NOTICES

Except as to notices where the manner of service is prescribed py sta-tute or court rule, any nottllc]::;
demand or communication (collectively, “Notice”) under or in c:,qnnec.tlon W}th this Guaranty o:t ie‘lanr?; )o het
Security Document shall be deemed effective if made in writing (mcludlpg telecon'lmumc
delivered to the recipient's address or telecopier number by any of the following means:

(a)  hand delivery;

(b)  registered or certified mail, postage prepaid and return receipt requested;

(c)  firstclass mail, postage prepaid;
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(d) Federal Express, Airborne Express or like nationally recognized overnight courier service;
or

(e) telecopy (facsimile transmission), confirmed by first class mail, postage prepaid.

Notice made in accordance with this Section shall be deemed delivered upon receipt if delivered by hand
or facsirnile transmission; two (2) business days after mailing if mailed by first class, registered or
cergﬁed mail; or one (1) business day after mailing or deposit with an overnight courier service if
delivered by express mail or overnight courier. The Notice should be addressed to Guarantor at its
address in Recital C, and to Lender at the address stated on the first page of this Guaranty Agreement.
Ax.ly party may change the address to which Notices are to be sent by Notice in writing to all the parties to
this Guaranty, in accordance with the foregoing. Nothing in this Section requires Lender, or shall be

interpreteq as requiring Lender, to provide Notice to Guarantor where such Notice was waived under
other Sections of this Guaranty.

12. CAPTIONS

The caption or titles to sections of this Guaranty are provided for the sake of convenient reference only,
and are not part of this Guaranty. They shall not be relied upon to explain, modify or interpret this Guaranty.

13. MICHIGAN LAW

Any proceeding under this Guaranty Agreement or the enforcement of any rights conferred on
Lender under its terms shall be governed, construed and enforced in accordance with the laws of the State
of Michigan where this Guaranty and the Note secured by it have been made, executed and delivered.

14. SUCCESSORS

Subject to the provisions of this Guaranty, each of the covenants and obligations of this Quaranty
shall be binding upon and inure to the benefit of the parties to this Guaranty, and their respective legal
representatives, successors and assigns.

15. GENDER AND JOINT LIABILITY

The gender of terms used in this Guaranty shall be deemed to include every other gender as
appropriate. The singular shall include the plural, and the plural shall include the singular. If more than
one person or entity signs this Guaranty (or acts as a guarantor pursuant to a separate document), their

liability shall be joint, joint and several, and several.

16. VENUE

If a suit, action or proceeding is brought by or against the Lende.r witl} respect to this Guarant}:i
the Note, any of the Security Documents, or with respect to tpe loan relationship between the Lend;r an
Debtor, the parties agree that such suit, action or proceeding may gnly. be brought In cou_rtsd aslzn?g
jurisdiction in Oakland County, Michigan, i.e., QOakland Cqunty Clr_cult Court or 'fhe .Un.lte. Sta esf
District Court for the Eastern District of Michigan. The parties submit to the exclusive jurisdiction o

such courts for the purpose of such suit, action or proceeding. The parties irrevocably waive any
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objection which they may now or in the future have to the venue of any such suit, action or proceeding
and irrevpcably waive any claim that any such suit, action or proceeding brought in such court has been
brqught in an inconvenient forum. Guarantor irrevocably consents to service of process in any suit
action or proceeding in such court by the mailing of the pleadings by registered or certified mail, postagé
prepaid, to Guarantor's address as set forth in Recital C of this Guaranty.

17. RELEASE

Ip constderation of the Lender making or continuing the loans to the Debtor, the Guarantor(s) do
each waive, release and affirmatively agree not to allege or otherwise pursue any and all defenses,
affirmative defenses, counterclaims, claims, causes of action, set-offs or other rights that they may have,
or claim to have for any and all claims, harm, injury and damage of any and every kind, known or
unknown, legal or equitable, which any of the Guarantor(s) have against the Lender from the date of
Guarantor's first contact with Lender up to the date of this Guaranty. Guarantor(s) confirm to Lender that
they have reviewed the effect of this waiver, release and covenant not to sue with competent legal counsel
of their choice, or have been afforded the opportunity to do so, prior to the execution of this Guaranty and
each acknowledge and agree that Lender is relying upon this agreement in extending or continuing the
loans to Debtor.

18. WAIVER OF JURY TRIAL

The Guarantor(s) and Lender do each knowingly, voluntarily and intelligently waive their
constitutional and all other rights to a trial by jury in any action, proceeding, cross-claim or
counterclaim (1) arising out of or in any way connected with the Guaranty, the Loan Agreement,
any Security Document or other document contemplated by the Loan Agreement, (2) relating
directly or indirectly to transactions under this Guaranty or the Loan Agreement, or (3) which
relates in any way to the conduct of the loan or any other relationship between or among
Guarantor(s), Debtor and Lender. The Guarantor(s) and Lender agree that any litigation between
or among the Guarantor(s), Debtor and Lender shall be referred by a court of competent
jurisdiction sitting without a jury. The Guarantor(s) and Lender shall not attempt to circumvent
this waiver by seeking to consolidate lawsuits, or by any other procedure. The Guaranton:(s) a!ld
Lender confirm to each other that they have reviewed the effect of this waiver of jury trial with
competent legal counsel of their choice, or have been afforded the (.)pport'unity to do. $0, .befm.-e
signing this Guaranty and each acknowledge and agree that the other is relying upon this waiver in

to the Loan.

CREDIT AND SECURITY AGREEMENT

and Security Agreement dated March __,

int of of the Credit : .
Guarantor acknowledges receipt o 2 “9bY all provisions of the Credit and Securnty

2002 between Debtor and Lender, and agrees to be bound by
Agreement applicable to Guarantor(s).

Guarantor has executed this Guaranty Agreement as of the date set forth above.

By signing below, I acknowledge 1 have read and
understand this Guaranty, and the corporation agrees 0 be
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bound by the provisions of this Guaranty including the waiver
of the right to a jury trial.

WITNESSES: "GUARANTOR"

a Michigan limited liability company

By:

Its:

Bimfield.03314.21876.357292-1
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