Second Amended and Restated Secarity Agreement
s (zmending and restating the Amended and Restated Secarity Agreement,
dated as of February 12, 1999, 2 amended, which amended and restated the Second Arended, Restated
aud Consolidated Sccurity Agrecment dated December 23, 1995) '

Dafed: Septernber 30, 2002

‘Between - and

Bank (Sccared l’a_r{y) ) Debtor
.} Bank of America, NA. - . MLATV Publishing Trust )
| 367Fifh Avenve, Floor 124~ _ ;| clo Providat Financial Minagerocnt . -
| Newvor, Wy 10153 ‘ . [ 10345 West Olympic Banlévard, Suitc 200 .

e PR LnsAngéics,caufemia 90064-2548 -

{ Attention: Barry Sicpet

; I)éblprixal?ei,awarebusiﬂws frast, . : ' . - T - - i

. | Address is fhe Debior’s place of business.

Collateral (hercinafler defined) is Jocsted at.the Debier's address shown shove,
- E Pn':li'mi;ut-'j-Statelhe.nt.

: WHEREAS, Bank of Aweric Nation] Trust and Saviags Assotiation (the “Bank”) and
MY Publishing Toust (“NVIP Taist”) entered into 2 Third Amended, Restated and Consolidated Loan®
Apreemient, dated: as of-D'Eceinbg:_.ﬁ, 1998 (the “Bﬂm , pursuant to whick the Bagk

ai]v-..m{isd“a 3'140‘,0('){0,000.!@:_::: Toan to MIP Trust; . ; Lo T
' . . WfIEREAS, the Oi:ﬁgz;ﬁon's of MIP Thrust nnder lhe. 1998 Loan Agreement were sccured

by all of MYP Trust's assets pursnant lo the Second Amended, Restated and Consolidated Secusity -
Agreement, dated as of December 23, 1998 {the “1998 Security Apgreement”), between MIP Trust and the
Bank; - ) ; - o '

_ . WHEREAS, pursuant toan Assignment and Assumption Agresment, dated as of
December 23, 1998 (he “Assignment and Assumption™), MIP Trust assigned all of its fight, title and
interest in Souy/ ATV Music Publishing LLC to M Publishing, 1.L.C.  Delarwars limiled Babifity
company (the “LLC™), 2nd aleo assigoed to the LLC, and the LLC assumed from MIP Trust, all of MIP
Trust’s obligations under the 1998 Loan Agrecment, the 1998 Security Agreeracnt apd the other Loan

" Docurnents (as defined in the §998 Loan Agreement; herein refemred to as the “1998 Loan Doguments™),
" with MIP Trust remmaining a co-obligor uoder the 1998 Loan Documnents; T
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WHEREAS, on February 12, 1999, pmnt to an Agreement snd Plan of Meisper, daled
as of February 10, 1999, the L1.C merged with and into the Debtor, with the Debtor as ihe surviving entity
and, accordmgly, the Debhar succeeded to all of the LLC™s obligations under the 1998 lmnl)acummtx

WHEREAS, the Bank and the Debior cntered into a Term Loas Agreement, dated as of
Fehmxy 12, 1959 {as amended by Amendment No. | thereta, dated as of December 27, 2000, the
““Existing Loan Apreement™), pursuant fo which the 1998 Loan Agreemeat way amended and restated i ity

enticety, MIP Trust was seleased from its obligations thereunder and the collateral grented by MIP Trast .

“the Bank was released, and in conncction with which the Bank and the Debtorentered o an Amended
and Restated SccuntyAgmmmnr, dated as of Febriary 12, 1999 (zs amended byAmmdmmt No. 1

then:h datedasof’l)ocmnbcr 27, 2{300 ﬂrc“lhm' i gSmmg[Amt")'

1-"

WHEREAS lthzmk andifchehtorhzveagreui o ameud mﬂmfnteihciimtmg
LoanAgrccmcnt i rmtm:iy to, amang othér timgs, m{:rmu the overal) teim Joan facility granted

Ihmnm&cr toan aggrggaw maximum ?nnc:pal ampuat of sz{m 0(}3,00{} an& a5 a condition’ prcwdcm to the T

: eﬂ'ecme:ubss t!:crouf hava aIso agmfd to amcnd and) restate me Exisfing’ Secnmy Agremnen: in jts cnmty

. NOW 'HIEREFORE, i conmdcmtmn of !hc ﬁmmclal accommodanons provided in the
l.oan Apreement (as defined below) and the mutaal covenants and agreements contained herein, 2ad for
other pood and vilmble consideration, the recoipt and adnquacy of which ase hereby acknowledged, the
’ Emstmg SecmtyAgx‘ecmcnt is hm:by amended and msia!cd infis cnumty to read'ag follotws‘

‘L Definitions.
A “Jacksuu” weans Michacl Jacicsan.
B. ' “Loan Agn:cmen ” means theAmcnded and Rcstascd Term Lca.n Agrecrncnt, d:ted asof

Scptcmber 30, 2002, between the chter and the Bank, as the same may be amcnded, am:nded and restated
: oroth@rmse madxﬁe;lfmm time mtnnc

C. " “Operating Agr_ecmunt” means the Opc:atmg Ag,recmcnt ot' SonyM‘IVMus:c Pubhshmg :
LLC, da!ed Novcxnba' 7, 1935; among Iackscm, Seny Music Pubhshmg (S MP“), 3 dms:m of Sony Mnsxc .

Enlsﬂammcnt, Inc, aDc]awa:e cor;mmhon, and thcaﬁ“ liates of SMP hstedtm Schedule T 1hcrcto (SMP
togcd:erwilh s‘uchaﬂi}mtes bcmg meM@"}mdasthemhasbwnmmymaabe
' ammdcd E'romtxmctotune

i).' Gcnera! Unless the mmiexl indicates otherwise, dcﬁnmom in lhc Uniform Commoercial
Code (the “UCC™) apply to words and phrases in this Agreement; if UCC definitions conflict, Atticle 9
_ definitions apply. Terms used and nat dcﬁned hcrcm and defined in the Loan Agrecme.nt shall have the
mmgs as therein defined. .

2. Security Interest. For good and valuable cons:dammn, thie receipt and adcquacy of which are
hereby acknowkdgcd, the Debtor assigns and pledges to the Bank {also referred to as the “Secored Party”™),

and heseby grants to the Bank a security interest and Lics in all of the Debior’s right, titde and iaterest in and -

to the Coliateral {hereinafter defincd) to secure the payment and the performance of the Secured
O'bhgauans (hcrcmaﬁcr defimed)..
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3. Collateral, The security mt:mt and licn describied above are granted in'respect of all of Debtox’s
right, itk and intercst in asd to the following collateral (the “CoHateral™): .

. A Allofthe following (e “Company CollteraF):

@ The Debtor's economic interest in Sony/ATV Music Pubﬁshmg LLC, 2
Delaware limited linbility company (the “Company™), which cconomic interest inclodes, without
lirnitation, the #ight to receive distributions from the Company, but does not inclade any-of
Jackson’s voting or consent rights or other non-cconomic rights or the right ln be admitted as a
Member (as defined in the Operating Agwcmem}, and

K (1'1) _ mchbtor‘snghttucxmihspﬂopmmfor&mm‘wﬂmn Coe e
Openating’ AgxeomenttomqmtthWMunben (s deﬁncdmﬂmmehngAgrmmm)to '
-chhasc the: Dchtor‘s Mc.mbcxslnp Ihtercst {asdaﬁned inthe Opcaatmg Agreemcnt) mthe

_- Cmnpany (&ac “Put gp_g ") and thg Deébtor' snghrto rﬁecwc thgenmc pmd:ase pmc oE

.3290 009000 tﬁcrefor,as sef foﬂh in Scchon '?.9 ol‘ the Opcrahng.ﬁlgmemmt. : .' R

B. 'I'he Operatmg Ag;recment, bat cmly wzth Iﬁpact fo thenghts cowayed in r.lanscA_ of

this Section 3 (tke ggxeementCoHatcml"j

C. Al! of the fcllowmg (!hc é___lELQBJa!.ml")'

(i) : aIl Depos:tAccounis, mslu&ng, without Timitation, the mtetestbemng cash
enllateral account (the MM@M opmad by the Dehtm' with Bankof Ammcz,
N.A o jits office at 767 Fifth. Aveous, '.Floor; 124, New Yorlk, NY:10153, ABA No. 053690196

: accomtnumber 000683095539 i the name ofthe Debwr bot under. the solc-dormmon an;l
- control of the Bank, as asx:gneu of thie chipr (and ﬂ.u,‘y addmonaj adount. lhcrcto of subshmte
m:couul lherefar), and sub_;ect t64he lerms o t’ms Agrecment, all fimdshcld themm andall -~
‘certificates and i mstrumenm if a.ny, fiom ume io time rcpmsenhng or ehdtncmg such Dcpos;l
Accoums and . : w. 2 .
- (ii} . all Secuntm Accounls mcludmg, wuhmxt inmtatmn, ﬂm mvmtm:ni accomt .
(the “Investment Accounl”) opened by the I}ebtar ’mthBank of Amr.nm, N.A. atjts oﬁice at 767
¥ifth Avemm, Floor: 124, New Yok, NY' m;ss Acconnth. 4l-01 lﬂ0-9356519 T ihe.mme of
the Deblor but unﬂa ihé sole dominion and control of fhe Ban‘k, is assighes of the Debtor {and
' any additional accomnt then:m ar subistitute account therefer), and subject 1 the tonms of this
“Agreement, 21l fonds and Collateral Investments {as heréinafier deﬁned) held thereinand all
* certificates and mstmmcnts, if any, fmm time o timé representing or evidencing such Securitics -
- Accounis; and

{iii} all Collan:xa} lnvcshnmts {as heremaﬂer dcﬁncd) fmm tise to time and all
certificates and instroments, if any, fiom time o time represcuting or evidencing the Co!!aleta!
invcstmcntr and . -

_ (iv) all notes, certificates of deposit, deposit accounts, checks, chattel paper and -
othcx instrimaents from time to time hcmaﬁcr delivered io or otherwise possesscd by the Bank for
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+ or on behalf of the Debtor in substitution for or in addifion to any or all of the theo existing
- hecount Collatcral; and

. C ) alli intorest, dividends, cash; mslrumcnts and othex property from time to tzme
‘Teeeived, receivable o otherwise distribnted in respect of or in exchange for any ot all of the then
existing Account Collitersl,.

b. AH xights of the Debtor in and to any Hedge Agreement.

E. Al proceeds of any and all of the I‘mgnmg Col!ateral (mcludm&vnﬂwut isnitation,
proceeds which-constitute property of the types described mclausﬁA - D of this SwnonS)and, to the
, extentnol otherwise Qc!ﬁr(l_;d‘aﬂ (). paymments 1o, ihc pgbm:m&erwmmﬂ:mpmm mafmgomg
Collatmﬂ (whcl!mr ornat the Barik is the !oss payee thm:ol), orany mdenm:ly, wa.xmnty of guamnly
payablc,by reason, of Ios,s or damaggto ef othe:vnse wuh  respect foany of the fm:gumg Coﬁaml, and.(u')
cash pmceeds. .

Ty . e o -,,,. L . I3

o 4; - ]}elfyery of C‘ompnn]r Collatera!. To fuxther evﬁencefhc Securetl Pari)r’s ﬂghts n t}u:
. Collateral, but without in any way mcrcasmg the scope of those ng,his {other than by the pcifectmn thereof)

ot taking awy mte:est other than lhat described in Section 3, ﬂxc Debtor agmes as follows:

A Al fdstruments and cett:ﬁcatcs, if any, representing of mdc:ncmg ihc Company '
Collateral shell be delivered to end beld by or on behalf of the Sccm-od-Pa:tymd sha]ibc in suitable form
. for trgasfer by delivery, or shall be acc.ompamcd by dily cxcented § instriments of frabsfer or amgnmcnt in
blank and nndatal, all in form and substance :easonably sansfacmty o thc Secured Pany

B.. IJ‘ thie Dchlorshail ac:qmrc by purchase ér oﬂmww:} auy addmmm! cemﬁmfcs or -
msimmmﬂsxcpmmtmg or. mdcpcmg the Comprany-Collateral at sy, ume or from Eme to tirhe on or after
" the date biereof, thé Debtorwill !‘aﬁthih deposit such certificates or instrivmesits with ihe Secured Party
and deliver to the Secured Paﬂy, and the Secured Party shall accept under Biis Socurity Agreement,

" ceptificates or mslmmcn:s lhemfar, duly endorsed mb}ank by ﬂrc P}edgor or such ofhrer § msnmncms of
tmnsfer asare rmsozzably Heoepiable ¢ to tbe Sccurcf} Paxty and pmmpﬂy thmﬁcrdclwar o the Secured
Party 2. cerhﬁcaic cxecutcd by the Manager (as ﬁefmed in the Opcrahng Agreammf) of the Cumpany
dwm’bmg such t:cmficates or mstmmems and ccmfymg tkauhe samc have bcen duly dchvcrod 10 the
Se.carod I’Bﬂ}' . - g

5 7 Deseription of Secured Obllg:lmns. The followmg obbgnhom {“Sccumd Obhgguons"} arc

© secufed by this Agresment: all Obhgahons of the Debtor to the Banktmder the Loan Documents, and all

present and fature debts, cbligations and liabilitics of the Debtoi to the Bank wnder any other agreement

. ientified as a Sécured Obligation bereunder, now or hereafiey existing, whetber for prmcxpat, inferest, fcas,
cxpenses o vlherwise ansmg directly or indirectly between the Debior and the Bank whether absolute or
contingent, joint or several, secured or unsecured, due or not due, ‘confractual o tertious, gnidated ox -

unliqmd.alzd, arising by operation of Jaw or otherwise, and all renewals, extensions or rearrangement of any

of the above, Without Limiting the generality of the foregoing, this Agreement secures the payment of all
amounts which sonstitufe.part of the Secured Obligations and would be owed by the Debtor to the Bank but
“fox the fzct that they are unenforceable or not allowed due 1o the existence of a bank:ruptc_v, reorganization
or sunilar pmceadmg involving the Debtor.
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S oThe Debiinwill il m*mcashmnarmrmamzan&memvmm ficak Accomt with

6.  Debtor Remalns Liable, Anythiog hejein 1o tic contrary notwithstanding, () the Debtor shall
remain lisble under the voniracts and agreements inclided in the-Collaleral 1o the extent set Torth therein 1o
pcrfom all ofits dutins and obligaﬁons‘thcmundcr to the same oxtent as if li;ivAgrccmem bad not been
exceted, (b) the exercise by the Bank of any of the tights herrunder shall not release the Debior from any
ofits duties or obligatidns under the contracts and agreements included in the Collaieral and (c) the Bank
shalt have no obligation or liability under the contracts and agreemicns incladed in the Collateral by reason
of this Agrecment, nor shall the Bank be obligated te porfornz any of the obligations or duties of the Debtor
- thercunder of to take any action o collect or enforce any claim for payment assigned hereunder. S

C7 Maintaining the Acconnts. So long as any Securcd Otligation remains unsatisfied:

the Bank. N

P T

B.. - Ifsbai!-bi; atczm aﬂﬂéond:fsan 'D'f!ﬁ-l,:‘:h"hi; ibe Cash Collakeral Account and the

. :Iﬁvéj;i%‘éﬁt'icéquﬁf-znd ahy Désigaated Accéuh;'(as"g'l;ﬁﬁ'edbb[;év}),'npt;vi#mtanti_i;ag any othcy teom of " -

* condifion to the contiaty in any oﬂ:@;{égraé;nént'rcléﬁug,:iﬁjhp Cash Colfateral Account or the Investment -

Acéount or any Designated Account and except as otherwise provided by the provisions of Section 9 anid
Section 13, that no amount {including Interest on Collateral Investments) shall be paid or refeased to or for
the account of the Debtor or any other person froma the Cash Collateral Account or the Tuvestment Accomnt

" arany Designated Account.

F.ach of the Cash Cel;latmzi A'ccount andl the Iﬁkunmt Acg:oimt shall be subject o Such applicable [aws,

apprbpﬁpt.c'bank_i.ng pr.'govémx'nmté[‘ aulliis,_z"it_;y,_ as may now or hereafler bie in effect, ' .

anid such applicable'regulations of the Board of Gavemars of the Federal Reseive System and of any other

& " fayesting Ainowats in,the. Cash Collitera Acconnt. Ttfoquestes by tic Debior, fhe Bink of |

"

amé of ihé Baxk a¢ fhe Dobtor may scloct and thi Bank may reasonably
“'paid ofi the Cash Equivalonts ofemrod to i clause () above, and reinvestofiiex proceeds. of any. such Cish

“ome of its affiliates vill, subject to the provisions of Section § and Section 13, from time to time (2) fnvest
amnpupts on deposit in the Cash Collateral Account in sn_iéh Cash Equivalents to be beld in the Investient

ry

. Agcoust (or such oifaerac:;:onnt asthe Bank and thic Debtor may agrce, 2 “Designated Accoimt”)dn the -

:i;r,xpigj{e and (!ifiﬁvg:s"t intercst .

Equivalents that may matuic gﬁﬁg.sn?d,_ix,_l each case in soch €45 Equivalents to/be held i the Investment

Account (or such Desighated Accout) in the nasse of the Bank as the Debfor iy seloct and the Barik mzy

- redsonably approve (the Cash Equivalents fefered fo fa clases (2) and (6} above being collectively
" “Coflatexal Investments™. Interest and pmcccds fhiat are not invested or reinvested in Collateral

Investments as provided sbove shall be deposites) and held in the Cash Collateral Account”, “Cach
Equivalents™ méans-any of the fb'liowing,:to the extent owned free and clear of all Ticns and havinga -
maturity of not greater than one year fiom the date of acquisition thercof: (2) readily marketsble dirsct -
obligations of the United States or any sgency or instrumentality thereof or obligations unconditionally,
guananteed by the full faith and credit of the United States, (b} cenificates of deposit of or titme deposits

) (‘mqiudizxg Buro time deposits)-with any commexcial bank that (i) issues (or the parcit of which Hssues)

~cotmercfal paper rated as described in clanse (¢), (i) is organized under the laws of the United Statés o

any State thereof and (3ii) has cormbined capital and swplus of at least 31 billion, (¢) commercial paper in

.an aggregaic amount of no more than § 1,000,000 per jssuer outstanding at any time, Essued by ony

' corporation organized under the laws of any State of the United States and rated at Teast “Prirnc-1* {or the

ihen equivalent gradz) by Meody’s Iavesitors Services, Ine. or“A-1” (or the then cquivalent grade) by
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; 16, - Debtar’s Warrmhw. The chtm: hucby mprgsmts andwmms to the Banl: ag ﬁ:!lows-

Standard & Poor's, a tfivision of the McGraw-Hill Companies, (d) repurchase sgreements with respect o
securities described in clause {2) above entered into with an office of 2 bank or trust company mecfing the
criteria specified in clause (b) above or (g) shares or unils of any mutoal fund the nvestments of which are
Eimited to investménts meeting the criteda specified in clavses (a), (), (¢} or (d) above.

9. . Debits; Release of Amounts. The Debior hercby authorizss the Bank (or any assigace thereof),
from tims to time and in cach ease in the sole discretion of the Bank, (i) to débit the Cash-Collateral
Account (A} in an amount cquat to the amount then due and payable 4o the Bak pursuant to the torms of
the Loan Documents, (B) to rclease funds to the Debtor or o its ordor and at the request of the Bebtor or
(C) to furd the Tavestment Acconnt or a Desiguated Account in accordance with Scction 8 and (i) 1o debit

"ﬂ:elnveshncmAccmmtoraDmgnatodAmwmﬁmd1huCash(.bi}atera!Amm [, s

ﬂ' g -fd--; o + R R N S e """',}\—""’kﬂ L".'_‘ L N R

-

Em;a@gmm Ne. ﬁmncmg stan:mt covermg the Collatcml is mwﬁl be on file”
in any pn‘bhc oﬂica. ar.cept hic. ﬁmcmg stitemerits relalmg 1o the securify | mtemst g:anwd hemmdcr and
no other mmy mténst Bas attnchad orbéed pecfct:ied- in e ColEitesal.or anypm thereof.

"B Qunership, 'I‘hc Debtor is the legal and beaoficiat owmer of the Collateral fiee from any
scibff, claim, lcstnchon, Litm, secunty interest or encombrance except the liens described in Section 10.A
above, Yicos for taxes not yet due and thenghts of the SMP Affilliates under the Operatipg Agreement -
. {colicctively, the."Permitied Licns™). - No action or pmcchmg is pending that would, if’ advasdy .
determined, bave amatexnal adverse effect on fhic valuc of the Collateral. . ) i T

. Ciamxsongzgy cral. Asafﬂmdatnhereef d:cCompanydocs nothmrc,andas ofthe

’ data of the making of the I,mn, will not havc, any nghl to .acloﬁ's cumh:rcla;ms or adjnsanents or--

defenses, in cumectonmﬁl the Collatcra}, excq:t is met foith in theOpemmJgAgreEincnt_ .

B Power and Aathority. The qumr has full power'and authority fo enter into this.

Agrecmcnt, and except for the Campany Consent and the Sony Consent; tlac ﬁimg of ﬁnancmg sfatements g
 undex the UCE with the Secmtary of State of the Stalé of Delaware amiﬂ:e execuhon of a mntml ) )
ag:wmcn! with any.baok or, scamnw mlemdmy that is not the Bank wzihtqrpccﬂo any Deposif '

: AccmmianocmtlcsAccount,nowmntofmy olhapcrsonorcnﬁtyandnnamhonzahon,appmﬂlor

ofber action by, and no notice to of ﬁlmg ‘mlh, any govemniental anihm’lt)'ﬁrre‘gnlamry body s required S E
{9 for the prant by lhc Debor of the pledge, assignment and security interest gramted hereby orfor the

execulion, dclnmy or performance of this. Agrecmment by the Debtor, (i) for the perfection or maintesance

-of the pledge, assigninent 20d security interest created hereby (inchiding the first priosity nature of such
assagnmwtandsccumymtemsi} or {iii} for the excrcise by the Bask of the reedics in mspcctothe

Collateral pmsuant to this Agrctm:at ::xccpl as set foﬂh in Section 13.F be!ow

11, Debtor’s Covenants. Unﬁ] full paymml and paformancc of all of the Secored Obhg-a,nons,
un!ess the Bank omr.twmr. conseols in wnimg' :

A Obligations under this Agreement. The Debtor shall perform all of its agrecmenis herein,

AL
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B.  Ownership and Maintenance of Collatersl The Debor shall defend the Collateral against

" all chimsand dernands of all persons at any time claiming any interest therein adverse to the Bank, The

- ‘Debtor shull keep the Collatera] free from all liens and security interests other than Penmitted Liens,

Asto the Debior
(@ The Debtor shall at its expenso:

@ pcrfoxmandobséwcanytcmnrpwvisionofﬂn;apﬁaﬁnglugimﬂcnt_
to be performed or.observed by it and enforce the provisions of the Opﬂnhng-v\gmcment :
rcia&ngtoﬂmCuuipaﬁyCdlia;mzli;:accoldamcwi&ﬂsm .

T B R L S T R e e *

(D 411 notices and other docaments rsosived by itnder or presuot o the Oporaiing.

. Amgwm Fchﬁ";'é, imbtters which are reasonsbly Jikely to have an adverse effect.

o ts Economic Hterest.ini the Company.

() fomishis ibeBankpmmp!mﬁm if the Debtor or any of its affiliates or
advisors becomes aware fhat the Debtor has received any “Guaranteed Advance™ or

" Guaranteed Advence or Iixcess Gisranteed Advance,
G) ' TheDebtorshallgot”

& Gancal or terininate the OpcmungAgmemmt or conseat 0 or atcept

" anycancellstion or #nmination thercof: or

the time for jia'-}fmpﬁ{.ﬁlmqf shallhave been foced p:mrant to the Opﬂnﬁ:;g'ﬁg'menimt,
o atly enforcement thereof or setilsment thereunder, or (i) adverscly affect the Bank’s

. Tight o exercisé the Put Option under Scction 13.G below and Section 7.9 of the

-Cperating A greconent or Teduce or delay the payment of the purchase price of - -
3200,000,000 thereunder, Nothing in this paragraph shall be deeined to restrict Jackson’s
¥ight to approve Major Decisions (as defived in the Operating Agrecment), other than’

amendments to or acts in contavention of the Operating Asrm‘ puzsuant to

- sections {e) and () of paragraph 2.7 3 of the Operating Agreement in vielation of clause
" G of the previous scatence, fn accordance with his good faith business judgment or the

- Manager’s (as defined in the Operating Agsecment) suthority to magage the Company in
accordance with the terms of the Operating Agreement. )

R {) waive any default or breach of the Openating A greement if such waiver

would (5) reduce the amount or delay the payment of (A) eny distributions to be made to,
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Tehay

Debtor under Section 5.3} 1){3) or 5.3(b) of the Opcratmg Agreement, or (B any other
Collateral bat only fiom and after the time that the amount and time for payment thereof
shall bave been fixed pursent fo the Operatiog Agrccment, or any cnforccmcnt thereof
or setilement therennder, or (if) adversely affeet the Bank’s right to exercise the Pot
Option under Scctien 13.G below and Section 7.9 of the’ Opcmnng Agreement orreduce
' or delay the payment of the purchasé | price thereunder. Nothing in this paragraph shall be
decmed toxestrict Jackson®s right do approve Major Decisions {as defined in the ’
‘Operating Agreement), other than amendments 16 ér acts in contravention of the
. Dperating Agreement pursuant to seclmns (c) and ().of paragraph 2.7.3 of the Operating
Agreement in viokation of clanse (i) of the previous sentence, in dccordance with his
C gaosi Taith. busmms_;udgmcntoﬂhchdmgers(as daﬁncdmihc@pmhnghgmcmm)
I :mﬁontyiomanagethe Companym aocordqncewﬂhﬂm tcmnufthcﬂpaanqg
Agreemmt

‘B, - ]‘nf'omtahon and !nm Thci}cbier shai} @ a!low e Bank ox' ﬂstepx_mhh\c.s to
msP.,-d and copy, or ﬁu:msh tbc Bank or jis rcpmscntan\rcs ‘with copies oi all recoxds in the Debtm-‘s- .
passession 1elating fo the Collateral and the Secured Ohhganous and {i#) promptly furnish the Bank or its
reprcscatatives such information as the Bank may reasonably, réquest to ldcnufy Colialeml, at Ihe time and
in the form masonahly requested by the Bank,

B. Additional Documena ’I}w Debterml], fmm time to {ime and at-the cxpense of the
chtor, prompily cmcute, and dehvcx al} further instranients and ﬂocummls, and take all further action, that

_ maybenmsaxy orﬂ:altheBank may reasomblquuwt,mardcr topexfwtmdpmtact any pledge,
assignment or security inteiest granted or puxporied 1o be pranted hereby or to-ensble the Bank to cxercise
‘and enforce its rights and rermedics hereunder with respect to any Collsteral. The Debtorherchy anthorizes -
) the Bank»to file financing-statenents and meudmcnfs thc:rcto hstmg tkc Debtoy and d’csctibmg the -

Co!]aicmt. ‘Withow Femiting the generality of the frm:gumg, the Debior will: (i) if any-Coliatcral shall ba
evidenced by a promissery note o other instrument, delnrer anei pledge to the Bunk,such nofe or instrument
duly endorsed and accompamed by duly exconted mtrumcnlsaf teansfer or ass:gnmmt, allin form and
submce masenably sabsfac:ory to-the Bank; and (zi) axccutc and ﬁlbsuch ﬁnancmg orcontmnanon

' sialemcabs or amendmcnts thereto, and sach other msmsmcnm or mﬂcﬁ, as maybe nemsaty oras the

Bank may msnnably reqm:st, in ardcr to perfect and' pmcxve ﬁm pledgc; assxgnmt and mnnty mien:st

. g'amcd or putpom:d o be grnnh:d hemby.

F. Pa euts-n rthe iinA

£ The Debtor agrees, and has eﬁecli\rc!y so instiucted cach other party 1o the
Cperating Agrcemem, that certain payments prcnously agrecd with the Bank due or to become

" duc to it under or i conncction with the Operating Aproement shall be made directly to the Cash .

Cellateral Account.

{ii} Except as set forth in Section 13, = moneys received or collecied pursuant 1o
. paragraph (1) above shall be applied as set forth in Section 9, y

G ceords of Collateral, The chtox at a.ll times shall maintain accurate books and records
.covering the Collateral. The Debtor unmcd;ate!y will mark alf books and records with an entry showing
the- abso!nte assignment of all Collatesal to the Bank and the Bapk is hercby given the right to andit the
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E books and records of the Debior relating to Collateral atany time and from time 1o firpe during normal

H. Disposition of Collateral. The Debior shallnot (§) sell, assign (by operation of law oy
otherwise) or otherwise dispose of, or g£rant any optice with respect to, any of the Collateral or {if) create or

* permit to existany Hen, security interest, option or other chaxge or encumbrance upon er with respect to.

any of the Collateral, cxcept for the security interest pranted under this Agreement, othor than
stmultaneously with the payment or prepayment of the Secured Obligations in fall

Co oo B Change of Nime/Status and Nofice oE € ipes. The Debtor ahall k< 7% chic placeof .
. business and the affiée at which its books and recosds ate keptat the location therofor specified above o, .

" u;ibﬁ'?{():d;ys'; pnor Wﬁttennolacc tp the Bank, a1 any other Jocations Tnajurisdicion whers all'attions -

,otgginimﬁqmbﬂyiigoi_' cu't._itjr.‘ AN

. fequiredby Section 1B shall }ié';'e;; beca taken, The Debior will not chanye jts Kgalnams, jurisdiction of”

Y Power of Attormey, The Debtor appoirits the Bank and any officér thereofas the Debtor’s
attorney-in-fact with foll power in the Debtor's name and behaif to do-every act which the Deblor is
obligated to do or may be required to do hercunder and which the Debtor Bas ot performed when
reasonably fequired hereby, inchading, withaut Timitation, to (i) executé and deliver such instruients of -+
transfer, gertificates or other docunzents and take snch actions fiecessary to exercise fﬁ_a.mordance.y;i& '
Section 13.G belor ihe Pilt Option purstant to Sectioy 7.9 of the Opexating A greement, (i) obtin all

o1

required regulatory and EOVermmentz] approvals and (i} consumate the ssle ofand transfer tillcto, the

. Debtor's Membership Faterest jn conpection !heremth‘ provided, ht_mcgrgg;llhaf n(;tﬁmgm this pasagraph

shall be construed o 'th‘ga_gc the‘Bank 1e take amy-action heszumder o shan the Bank be Tiabie to the... B

R prpvit!ei'_i'!ﬁ'ﬁpni?b??rhriia@?iiﬂ;.f"' PR :
K. . Yas of Company fnferest ‘The Debtor shallnot, withaut the consent of the Bak,

. permit 50% (or such other percentage as represents the Deblor's wim‘omjc-inlemsl in the Cor'npény)_ of (4)
- the product of 10 fimes Net Publisher’s Share {defined b,‘:'l_ow) of rmsical ‘compositions of the Company,

less (B) 2ny indebtedness (for borrowed money, reimbursement obTigations uader any letier of crodit
agreement, defered payment for the porchise of assets, capitalized lease payments, or as surety or

guarantor forthe debt of another) of the Contpany, to be less thaa the greater of $150,000,000 and the

amonnt of the Secured Obligations. For the purposes of this Section 11.K only, “Net Publisher's Shors™
shall ruean the gross revenues collected from all musical cotnpositions gwaed, controled andfor
-administered by !I_u: Company, less the songwriter’s and amy co-publishes’s share thereof,

may: obtain fom any person information regardiog the Debtor or the Debtor’s business (with Iespect to
the Company, infornmtion only reiating to the Collateral), which information any such person also may

fomish without liability to the Debtor; endorse as the Debtor’s agent any imstrumeats, documnents or chatte]
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paper in Collateral, if any, or sepresenting proceeds of Collateral; contacl account debtors directly xuldy.éq
verify informmticn fimished by the Débtor (with respect ty the Company; information only relating to' the
Coliaterzl); take control of proceeds; release Collateral in its possessien to the Debtor, tempotarily or

. “otherwise; require additional Collateral; reject as bnsatisfaciory any property hereafier offered by the
- Debtor as Colateral: set standards from time 10 time to govern what may be used as aﬁ:racquired
 Collateral; and take control of funds generated by the Collateral, such as vash dividends, interest and

Proceeds-or refunds from insurance, and usc same to roduce any part of the Secured Obligations and
exerciss all other rights which an owner of such Collateral may exercise, except the right to vole or dispose
of Collateral before an Event of Default and subject tig the other refevant provisions hereof, inchyding
without Bimitation, Sccfions 3.A(D) and 13.F. The Bank shaitnot be Hable for failure fo colfect any account
of fnstruments, or for any actar, omission on the p'_alfgtgf- ﬂmBank; is-officers, aégpt.g or cmployees, excopt -

' for s or theif own willfal miSconiet or £1b5s nepligiicn, The foregoitiy tights and powers of the Bank
- will be in addition to, and ngt 4 Emitation'upon, any, rights and powers of the Bank givenby law: [

=

:1% * Remwdies. Trany ﬁ#@éﬁpeﬁu;uwmwme&’mbe continiitg: © -

3 @

Dl AL 'I'iaeBank may exercise in‘respect, of the Collajeral, i ad&ifﬁén}o-hm-g-ﬁgm; and
Temedies provided for herein or otherwise available to it, all the rights and !tmcdms of a secored party on
defenlt under the UCC in cffect in the State of New York ot that fime (the “Code”) (whether ornot the
Code applics to the affectod Collateral), and also may i) roquire the Debtor to, apd the Debtor bercby:

“agrees that jt-will at its kxpense dnd upon reqaest of the Bank forthwith, assemble all or part of the ;

documents evideocing the Collateiat os dirpoieid by the Bank.apd make it avaikible to thy Bakat a phace to-
be designatcd by the Bank which i reasonably convenient to the parties aid {i7) without notice except as

. Spotified below, scll the €oTiateral or any part thereof in one o more pareels at public or private sale, at’

‘any of thie Bank’s officés or elsewhere, for qash, on credit or for futare delivery, and upon such other topms .

22 the Pavk may deent Comériercially yeatousble, pbjéet o a1k ixisting rights of third parties. ‘TB¢ Detitor

- vagrtes thai; 19 (e extept notice of sale shill be xequiced by Taw, & ot ict diys” nofice 1o the Debtor of i

fime and place of any public sale or the fime aftér which any private sale is to b made shall constitolg

. weasonable oofilication. The Bauk shall gbt_'bg.:{bligaléd_tu make any sale of Couatexa! rpgafé’l_@ efnotice
of salé haviug been givert: Thé Bak miry adjoutn any-public or.private sale froin fmg to fimeby - .

aimoyncerment at the time and phice fixed therefor, a.nd Fuch'salp may, witheit furtbier nthe,he madea}

; Ihehmzanéplacetowlnchilwasso adjoumied, ©

Bi. Ay cash beld by tha Dank a5 Collateral and alf cash procesds seceived by the Bank in
respect of any sale. of, collection from, ot othey realization upon alt or any parf of the Collatexaf tay, in the
discretion of fhic Bank, be held by the Bank as collateral for, and/or then or at any time thezaBer be applied
{after paymcnt of any amowmals payable fo the Bank pursuant to Sectivn 14) in wholc or in part by the Bank
against, a1l or any part of the Scoured Obligations in such order a5 the Bauk shall elect. Any surphis of
such cash or cash proceeds hield by the Bagk and remainiog afier payment in full of all the Secured
Obligations shalt be'paid over to the Debtor or to whomsoever may be lawfully entitled to roceive such
smiplas, : ) - i -

_ "C. . The Bank Iozy exercise any and all rights and remedies of the Dobtor noder or in
councction with the Operating Agrecment or otherwise in respect of the Collateral, including, without
limitation, any and all tights of the Deblor to demand or othenvisgrequicg Paysnént of any amount under,
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orpcrfoxmancc of any provision crf' !hc Operahng Apréement, but fismited in all respectsto the ng}:!s Qf the
Bank in the Collateral conveyed hereby.

D."  Allpaymenis hereafter received by the Debtor under or in connection with the Opczaang

_ Agreement or otherwise i in respect of the Colfateral-shall be reccived in trust for the benefit of the Bank,

shall be segregateﬂ fiom other funds of the Deblor and shall be forthwith pald over 1o, the Bank in the suac

' form as so xeceived (with any-necessary endorsement).

B The Bank may, without notice to the Debtor except as required by law and at any time or

from time to time, chatge, set-off and othefwize apply all or any part of the Secored {)bhgztwns apainstthe

Cash Collatcla! Aeconnt or fhie lnvainacnt Aocount of any pa:tof cither, t.hcrmf.

N r.\‘

’ "" EF. . Notm;hstandmg Ihc {omgomg, unicss amhmﬁl ihqBank shal} exercise lbe Puot Optum

: pm'suani o Sﬁﬂ:hoa 13.G, the Bank’s: nghts htrmmdcr wre subjwt 1o SWS firgt nghi :o pmchm tbr:

Company Collatcrai aﬁcraa val ol‘ Dafault as t‘oiicrws-

' Upon tBe commicncément by, thie, Bank: i0 exercice any :‘emedles ;mrsuant 1o tfns Section: 13 Eu: Bank shaﬂ

give SMP written noticy ihcmnf(addme:d to Souy Music Entertainmont Inc.’s Géneral Connsel at *

550 Madmm Avenne, New, York, NY 10022) and the Bank shall not sell the Company Collzteral or any
. past thercof until the Bank and SMP bave cumpla:cd good fuith ncgotiations regarding the sale of snch

Company Co!latcrai to SMP as pm\n&ed in this pmgraph F. Following such notifi ication, SMP and the:”
Bank will epler into cxclisive, good faith ‘megotiations with onc.another fora pumd of sixty (60) days
rcgardi:ng the sale of the Company Coliatcra! to SME. The mmzna! turms and conditions, if any, Jast
offered by SME 10 the Pank during such 60 ‘day negoualmn pmod for the purchiase by SME of the'
Compmy Collateral are bereinafter: mferred to-as the mg. If he Bank and SMP are umblc
agree on‘thcmqtﬁml teets and.conditions for the. sale: o}‘ ﬂxe Qompany Col!atcral“tq SMl"mthm snch

g . 60 d‘ay negoﬁabon period, the Bank shall have the nghtt:r caferfiith nogotiatisi: mfh fhird pem:a T

1egarding the sale of the Company Collateral. Upon recoipt by the Baok of an offer to pnxc]uscthe
Company Ceﬂate,ml which it desires fo accept {* M'} the Bank shall gwe SMP written
notice of the mafmai’lcms ani conditions u{mei Third Paxty Gffér (which'notice shall mc!ude.z copy of :

- 'such effer) wilbinfive {5) businiess.days after mcelgtby the Baik of siich '!ImdPartyOﬂ‘m‘ Hibe waterial |
" fems. atid conditiops of such Third Party Offer are imbie I'avorablc, i the aggtcg;tlc, fo the Biink dizn: the
ferms’ ‘and wndmons of the Last Offer, the Bank shall havc ﬂ:c Tght to gocopt such 'Hm'd Party Oﬁ'er, Ly
‘the ma!mai ternis.andj conditions of such Third Party Oﬁ'cr are nai more ﬁvomblc, inthe aggregafe to the

Bank fhan lhc ferms and conditions of the Last Offer, SMP stiall have the right.to parchase the Company
Collateral on the fenms of the Third Party. Oﬁ'nr provided, bowever, that SMP shail give the’ Bank writles
nolice of its intention W consummate the purchase of thic Compmy Collateral on the terms of the Thixd
Paxty Offer within fen (10) business days aflcr mccaptby SHP of suich Third Party Offer and, if such notice

] not hmely piven, tin-. Ba.nkshali have ke right to ameptsuch ‘Third Party Offer.

G. If the Deblor shall faik to pay the omstandmg prmmpal ampunt of the Lnan at matuxity,

 together with all interest and fees then due, the Bank shall have the right, at any time from and afier

December 21, 2005 and on or prior to Febouary 28, 2006 (ibe “Exercise Period™), to exercise the Put Option

"pursuant fo the terms of Scction 7.9 of the Operating Agreement, subject to and in accordance with the

texms thereof, and by doing 'so cause the Debtor to sefl and deliver to the SMP'iﬂ'ﬁllalés its Mt:mbcxshlp

Ipterest in accordance with Scctson 79 of the Gpcratmg Agn:cmcnt and the Bank shafl receive the eotire . )
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Put Price (as defined in the Oi)erating Agreement). If the Bank exercises the Pat Option, the Debtor will

- promptiy executs and deliver all instriments and documents, and take al) further actions, that may be
necessary, of that the Baok orthe SMP Afliates may reasopably request, in order to consurmmate the sale
of the Deblor’s Membership Interest to the SMP Affiliates, and if the consummation of such saleis
Iposlpem:d for such period of time as shall be uecessary to oblain all raaterial fcqui:ed povesnmental and
. 'regulatory approvals as confemplated by Section 7.9.of the Operating Agreement, the Debtor shall useits

xf:asbnal;le best efforts to conclude the closing as expeditionely as possible. '

. Indemai'ty and Expenses,

A Indemnity, The Debtor agrees to inderonify the Bank fiom and against any wod all

chaims, Josses ad liabilities (inelodidg feasonaBle oviside attorneys’ fées) growing owt of or resltiivy fiog

. this Agreement (inchuding, without limitation; enforcemient of this Agreemenl), except chiims, losses or
- liabilifies resnlting fom the Bink’s gross sicgligeace or willfil idscondigt, - .- L

- | B Expedsés TheDeblor wiltupon demand pay to the Bask the arnount of any sad all
- réasonable expenses, including the reasonable fees and experisés of if§ outside ceunsel and of any cxperis
and agents, whick e Bank iy incurin comection with (i) the administration of this Agrecmend, (i) the

custody, preservation, use or operation of, or the sale of, collection from, o1 flicr realization upon, auy of
the Collatcial, (iii) the excreise or enforcemuent of any of the sights of the Bank hereunder or (iv) the faifure
" by the Debior to perform or obsezve any of the provisions hercof. ’

15.)  General.

AL DPaxties Bound, The B,ai:i:’s r_ighis l;é;é.un&er shail ivuae to the benefit of its successors

| and 3ssigns. In the event of any 'assagnmﬁn! or transfer by the Bank of any of the Secured Obligations or
the Colliteral, (o Bank thereafier shall be filly discharged Ko any responsibility with xéspect to th
Collateral so assigned or trasferred, but the Bank shall retain afl sights and powers hereby given with
respect to any-of the Secured Obligations or Collateral ot so assigned or trensfermed, All representations,
warrantiés and agréeinents-of the Debtos shall be binding upon the successors and assigns 6f the Debior,

. *B, . Wiiver’ Nodeliy'oftho Bank in excicisiog aity puwer of ight shal Gperate 4t-h waiyer
thereof; nor shall any single or rpagftial‘t::i:a:mié::_o'f: any power or r;igh.t preclude othier or further exercise

" thereof or the cxrriss of dy other power br right, No waiver by the Baxk of anyﬁght hem‘mﬂ:rlgrot' airy

default by the Debtor shall be binding upon the Bank unless in writing, and no failure by the Bank to

" cxexcise any power of right hgrqunffcr or waiver of any defanlt by the Debtor shall operate as a waiver of

any other or firther exescise of such right or power or of any further defalt. Eachright, power and remedy
of the Bank as provided for herein or in any of the Loan Documents, or which shall now or hercafier exist
at Jaw or in equity ur by statute or otherwise, shall be cumulative and roncumrent and shall be in addition to
every other such right, power arremedy. ‘The excrcise or begioning of the exercise. by'the Bank of apy ope
or fnoze of such rights, powers or remedics shall not precinde the simuliageous or later cxercise by the
Bank of any or ali other such rights, powers or remedies, ' ’

C. Agresment Continuing. This Agreement shall constitute 2 continuing agreement and

shali }emaiq in foll force and effect noti] the payment i filll in cash of a1l Sceured Obligations vpoz*which

* the Bavk shall promptly execute and defiver instraments and documents, and take such other action, as may
_ be reasenably necessary to evidence the termination of this Agreement. Provisions of this Agreament,
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:mls.sz-.by their terms exclusive, shall be & 2ddition to other 2 greements between the parties. Tire is of the
essence of this Agreement. ' ' : '

. D Notices. Notice shall be decmed reasomable if mailed posiage propaid at keast five (5)
‘days before the refated action (or if the UCC clsewhers specifics a Jonger period, such longer period) to the
* addsess of the Bank or the Debtor given sbove,.or to 'such otber address a5 any party may designate by -
_Written nolice to the other pasty. A copy of each notice {6 the Debtor shall be sent o each of the addresses
set forth in Scotion 9 of the Loan Agreement, Bach notice, request and demand shall be deemed given or
made, if seut by mail, upon the eartier of the date of roceipt or five (5) days after deposit n the U.S. M,

first class postage prepaid, or if scat by any other means, upon delivery,

bcamcnded, mnd;ﬁedorlimxledcmcptby a .

) wﬁﬂé;n agreethent c¥pressly refering hereto and to the provisions.so ammded, modified or l'xniiﬁd and.:.

signed by the Deblor and the Bask: froyiiled, that Sections 13.F and 1336 ofthis Agrecvocnt shaltnot be. . .
améuded, sodificd or fiiited without the written corisent of the SMP Affiites. The provisions of this
" Agreement shall nothe am:ndcﬂ,modsﬁcd or limited by course, oﬁ:onﬁc\i ('}_l:'usag_q' of b.'udc. T

. F- . Applicable Yav and Pactil bivalidity, This Apreesiscat has beers delivered in the Statc of
New York and shall be consted in accordanse with the Jaws of that State. Wherever possible cach
provision of this Agreoment shall be fnterprefed in such manner as fo be effective and valid undex
applicable kaw, but ifany provision of this Agreement shi 1L e prohibited by or invalid under spplicable
Law, such prévision shall bg ineffective to-hie axtent of such prohibition or invalidity, withont invalidatipg |
the remainder'of sachi provisions or the remaindisg provisiots of ihis Agreement. The nvalidity ox
uhcnfoxcea"liilﬂy of anypmvismu of any Loan Document to any person or cimnnstam shall not affect the
eixft-jmeahili-ty-olr'validilj of such éroviﬁpn a5 it x_nay_'.a;gp!.y fo other persons or circmnsﬁanm .

" B Amendmesfs. Nu provisios fiereof shall

; S < T Finay cmg Statement, To the extent permitted by applicable aw, a carboii; photogiaphic ™
“or other yeproduction of this Apreement or asiy financing staterment covering the Collateral shall be

sufficicnt as a fimncing statement.’ - ' y

. H. C_ot}uleg‘ans.,' '-!"_hi}s:Agr.i:uncg;t.’mayB'c extcuted in any lilmbél:'. of coxmtcrparls, cach.of -

which when so execuited and dofivered shall be conidered to be an bfiginal and all of which taken togother.

shall constitte omo sod tht dame fistrumcal: . T T T

»+ - .L  WAIVER OF YURY TRIAL. RACH OF THE BANE AND THE DEBTOR HEREBY

- IRREVOCABLY WAIVES ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR N
COUNTERCLAIM (WHETHER. BASED UPON CONTRACT, TORY OR. OTHERWISE), WHETHER. -

- ATLAW OR EQUITY, BROUGHY BY ANY PARTY AGAINST ANY OTHER ON MATTERS _
ARISING OUT OF OR IN ANY WAY RELATED TO OR CONNECTED WITH THIS AGREEMENT,

 THE OTHER LOAN DOCUMENTS OR ANY TRANSACTION CONTEMPLATED BY, OR ANY
ACTION ORINACTION BY ANY FARTY UNDER THIS AGREEMENT. OR ANY OF THE OTHER
LOAN DOCUMENTS. - L _

R & NOTICE OF FINAL AGREEMENT, THIS WRITTEN SECURITY AGREEMENT
REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES WITH RESPECTTOTHE e . A\
SUBFECT MATTER HEREOF AND MAY NOT BE CONTRADICTED BY EVIDENCE.OF PRIOR,
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CONTEMPCORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES, THERE ARE
NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. | . :

K Governing Law. This Agrecment shall be governéd by and interpreted in accordance
with the Iaws of the Siate of New York without regard to conflict of laws provisions, :

16.  ARBITRATION. ANY CONTROVERSY OR CLATM BETWEEN OR AMONG THE

PARTIES HERETO INCLUDING BUT NOT LIMITED TO.THOSE ARISING OU'T OF OR RELATING -
TO THIS AGREEMENT OR ANY RELATED INSTRUMENTS, AGREEMENTS OR DOCUMENTS,
INCLUDING ANY CLARM BASED ON OR ARISING FROM AN ALLEGED TORT, SHALY, BE
DETERMINED BY BINDING ARBITRATION IN. ACCORDANCE WITH THE FEDERAL. . -

ARBITRATION AT (OR IENOT APPLICABLY, THE APPLICABLE mmzmwxmnm or’.

PRACTICE AND PROCEDURE FOR THE AREITRATION.OF COMMERGIAL DISFUTESOF . - .
YA M S/ENDISPUTE OR ANY SUCCESSOR THERGOF ('T.AM8"), AND THE“SPECIAL RULES™ .

. SEYFORTH BELOW. DN THE EVENT OF ANY INCONSISTENCY; THE SPECIAL RULES SHALY,
_CONTROL. JUDGMENT U?bhﬁw‘mmnoﬁmmwmwpammmm&; L

. COURT HAVING JURISDICTION. -ANY PARTY TO THIS AGREEMENT MAY BRING AN K

ACTION, INCLUDING A SUMMARY OR EXPEDITED PROCEEDING, TO COMPEE

mfrmnonaymcomkqv&monmmwm&xm AGREENMENT APPLIES TN

ANY COURT HAVING JURISDIGTION OVER SUCH ACTION.

_A: ' SPECIAL RULES. THE ARBITRATION SHALL BE CONDUCHED IN NEYW YORK
COUNTY AND ADMINISTERED BY J.AM.S. WHO WILL ARFOINT AN ARBITRATOR; IF LAMS:
IS UNARLE OR LEGALLY PRECLUDED FROM ADMINISTERING THE ARBITRATION, THEN ~

AMERICAN ARBITRATION ASSOCIATION WILL SERVE, ALL ARBITRATION HEARINGS

- WILL BE.COMMENCED WITHIN.GO0 DAYS OF THE DEMAND FOR ARBITRATION; FURTHER,
- 'THE ARBITRATOR

SHALL ONLY; UPON A SHOWING OF CAUSE, BE FERMITTED TO EXTEND

THE COMMENCEMENT OF SUCH HEAKING FOR UPTO/ AN ADDITIONAL 60 DAYS. .

B. RESERVATION épn&ciiis..mmqméﬁRBmﬁmmﬁgmN;

 SHALL BEDEEMED FO-() LIMIT THE APPLICABILITY.OF ANY OTHERWISE APPLICABLE "
 STATUTES OF LIMITATION OR, REPOSE AND ANY WAIVERS CONTAINEDINTHIS. - .
<. AGREEMENT; OR(I) BE A WAIVER BY THE BANK OF THEPROTECTION AFFORDED TO IT -

BY'12U.5.C § 9LORANY SUBSTANTIALLY EQUIVALENT STATE LAW; OR () LIMIT THE .
RIGHT OF THE BANK (A) TO EXERCISE SELF HELP REMEDIES SUCH AS (BUT NGT LIMITED
TO) SETOFF, OR (B) TO FORECLOSE AGAINST ANY REAL OR PERSONAL PROPERTY
COLLATERAL, OR (C) TO OBTAIN FROM A COURT PROVISIONAL OR ANCILLARY REMEDIES

-SUCH AS (BUT NOT LIMITED TO) INFUNCTIVE R¥LIEF, WRIT OF POSSESSION OR THE

APPOINTMENT OF A RECEIVER. THE BANK MAY EXERCISE SUCH SELF HELP RIGHTS,
FORECLOSURE UPON SUCH PROPERTY, OR OBTAIN SUCH PROVISIONAL OR ANCILLARY
REMEDIES BEFORE, DURING OR AFTER THE PENDENCY OF ANY ARBITRATION

PROCEEDING BROUGHT PURSUANT TO THIS AGREEMENT. NEITHER THIS EXERCISE OF
SELF HELP REMEDIES NOR THE INSTTTUTION OR MAINTENANCE OF AN ACTION FOR. '
FORECLOSURE OR FROVISIONAL OR ANCILLARY REMEDIES SHALL CONSTITUTE A

WAIVER OF THE RIGHT OF ANY PARTY, INCLUDING THE CLAIMANT IV ANY SUCH ACTION, .

Do HY'6: 193560 &
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_. TO ARBITRATE THE MERITS OF THE CGN‘IROVERSY OR CLAIM OCCASIONING RESOI'CI"I‘O

SUCH REM.EDIBS.

[This page IcR intontionally blank]
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IN'WITNESS WHEREOF, tho parties herelo bave caised this Scoond Amended and

‘Restated Secwrity Apreement to be duly executed under seal by their duly authorized representatives as of
* the datc first above written, '

BANKISECURED FARTY: DESTOR/PLEDGOR:

BANK OF AMERICA, N.A. - MY-ATV PUBLISHING TRUST

Pply .

T N e ]'IQ’EI‘IBHHC&. I S
- Setfor Viee Presidant '~ 7 77 g ‘Masager - S

Sl T, L a B e .:By:‘ T ' S .

‘Tifle: Minaper

o762
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e . . m WITNESS wnaanor: he parties heréto hive caused fhis Second Amcndcd and
R - Rcslaled Secumy Agreement to be du]y execnted wnder seat by their dely aulhonzcd rcpresv:ntauves as ot‘
the date first sbove written.
BANK/SECURED PARTY: - DEBTOR/LEDGOR: . .-
‘ T - BANK OF AMERICA,NA. .- - MJ-ATV PUBLJSEING TRUST  ° - ]
I By: : : MU > )
I . Namg: JancR.HeDer R L
' 'ﬁtle:: Seaor Y'ce Pmsxdan:' . - .
” -
1 - -

" pock: HYG: 195560 &

0763



