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SECURITY AGREE T

SECURITY AGREEMENT (this “dgreement”™), dated as of June 16, 2004 between
Jazzy Communications, LLC, an llinois limited liability company (the “Company”} and Jungle
Media Group, Ine. 2 Delaware corporation (the “Lender”).

WHEREAS, Company and Lender have entered into an Asset Purchase Agreement dated
the date hereof (the “Purchase Agreement’), providing, among other things, for the sale of the
Acquired Assets by Lender to Compeny and its permitted assignees and the assumption of the
Assumed Liabilities by Buyer and its permitted assignees;

WHEREAS, as partial consideration for the Acqwired Assets, the Company has made
that certain Promissory Note (the “Buyer Note") dated as of the date hereof in the original
principal amount of $225,000, in favor of the Lender,

WHEREAS, it is a condition precedent to the Lender’s making the loan to the Company
evidenced by the Buyer Note that the Companty execute and deliver to the Lender a security
agreement in substantially the form hergof; and

WHEREAS, the Company wishes to grant security interests in favor of the Lender as
herein provided.

NOW, THEREFORE, in consideration of the promises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties herefo agree as follows:

1. Definitions. All capitalized terms used herein without definitions shall have the
respective meanings provided therefor in Buyer Note. The term “Staze”, as used herein, means
the State of Illinois. All terms defined in the Uniform Commercial Code of the State and nsed
herein shall have the same definitions herein as specified therein. However, if a term is defined
in Article 9 of the Uniform Commercial Code of the State differently than in another Article of
the Uniform Commercial Code of the State, the term has the meaning specified in Article 9, The
term “Obligations”, as used herein, means all of the indebtedness, obligations and liabilities of
the Company to the Lender arising under or in respect of the Buyer Note, The term “Event of
Defenlt,” as used in this Agreement, shall mean the failure of the company to pay the
Obligations when due or such other default or breach by the Company of any of the Obligations;
provided that no Event of Default shall be deemed to have occurred unless the Lender shall have
given the Company written notice of such failure, defanlt or breach, and the Company shall not
have cured such failure, default or breach within five business days after receiving such notice,

2. Grant of Security Interest. The Company hereby grants to the Lender, to secure
the payment and performance in full of all of the Obligations, a security interest in and so
pledges and assigns to the Lender all of the First Acquired Assets, whether now existing or
hereafter acquired, and all proceeds and products thereaf (all of the same being hereinafter called
the “Coliareral”).

3. thorization to File Finane e s, The Company hereby irrevocably
authorizes the Lender at any time and from time to time to file in any Uniform Commercial Code
jurisdiction any initial financing statements and amendments thereto to perfect the security
interest granted in this Agreement, The Company agrees to furnish any information required to
file snch financing statements to the Lender promptly upon request.
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4, Other Actions as to any and a]) Collateral. The Company further agrees to take
any other action reasonably requested by the Lender to insure the attachment, and perfection of,
and the ability of the Lender to enforce, the Lender’s security interest in any and all of the
Collatera] including, without limitation, () executing, delivering and, where appropriate, filing
financing statements and amendments relating thereto under the Urniform Commercial Code, to
the extent, if any, that the Company’s signature thereon is required therefor, (b) cansing the
Lender’s name 1o he noted as secured party on any certificate of title for a titled good if such
notation is a condition to attachment, perfection or priority of;, or ability of the Lender to enforce,
the Lender’s security interest in such Collateral, (c) complying with any provision of any statute,
regulation or treaty of the United States as to any Collateral if compliance with such provision is
a condition to attachment, perfection or priority of, or ability of the Lender to enforce, the
Lender’s security interest in such Collateral, (d) obtaining governmental and other third party
consents and approvals, including without limitation any consent of any licensor, lessor or other
person obligated on Collateral, and (e) obtaining waivers from mortgagees and landlords in form
and substance satisfactory to the Lender and taking all actions required by any earlier versions of
the Uniform Commercial Code or by other law, as applicable in any relevant Uniform
Commercial Code jurisdiction, or by other law as applicable in any foreign jurisdiction.

5. Representafions and Warranties Concery ing Companv’s Legal Status, The

Company represents and warrants to the Lender as follows: (a) the Company’s exact legal name
is that indicated on the signature page hereof, (b) the Company is a limited liability company
organized in the jurisdiction of the State of Illinofs, and (d) the Company’s chief executive office
as well as the Company’s mailing address js located at 19 North Sangamon, Chicago, Illinois
60607,

6. Coyenants Concerning Cp ’s Legal Status. The Company covenants
with the Lender as follows: (2) without providing at least 30 days prior written notice fo the
Lender, the Company will not change its name, its place of business or, if more than one, chief
executive office, or its mailing address or organizational identification number if it has one, (b) if
the Company does not have an organizational identification number and later obtains one, the
Company shall forthwith notify the Lender of such organizational identification nurnber, and (c)
the Company will not change its type of organization, jurisdiction of organization or ather legal
structure.

7. Representations rranties Concernjn eral, Ete. The Company
further represents and warrants to the Lender as follows: (a) the Company is the owner of the
Collateral, free from any adverse lien, security interest or other encumbrance, except for the
security interest created by this Agreement, (b) none of the Collateral constitutes, ot is the
proceeds of, “farm products” as defined in Section 9-102(a)(34) of the Uniform Comumercial
Code of the State, (¢) none of the account debtors or other persons obligated on any of the
Collateral is 2 governmental authority subject io the Federal Assipnment of Claims Act or Jike
federal, state or local statute or rule in respect of such Collateral, (d) the Company holds no
comrnercial tort claim, and (e) the Company has at all times operated its business in compliance
with all applicable provisions of the federal Fair Labor Standards Act, ag amended, and with all
applicable provisions of federa), state and local statutes and ordinances dealing with the control,
shipment, storage or disposal of hazardous materials or substances.

3. Covegants Concerningr Collateral, Ete. The Company further covenants with

the Lender as follaws; (a) the Collateral will be kept at the location listed in Section 3, and the
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Company will not remove the Collateral from any such location, without providing at least 30
days prior written notice to the Lender, (b) except for the security interest herein granted, the
Company shall be the owner of the Collateral free from any lien, security interest or other
encimmbrance, and the Company shall defend the same against all claims and demands of all
persons at any time claiming the same or any interests therein adverse to the Lender, (c) the
Company shall not pledge, mortgage or create, or suffer to exist a security interest in the
Collateral in favor of any person other than the Lender, (d) the Company will keep the Collateral
in good order and repair and will not use the same in violation of law or any policy of insurance
thereon, (e) the Company will permit the Lender, or its designee, to inspect the Collateral at any
reasonable time, wherever located, (f) the Company will pay prompily when due all 1axes,
assessments, governmental charges and levies upon the Collateral or incurred in comnection with
the use or operation of such Collateral or incurred in commeetion with this Agreement, (g) the
Company will continue to operate, its business in compliance with all applicable provisions of
the faderal Fair Labor Standards Act, as amended, and with all applicable provisions of federal,
state and local statutes and ordinances dealing with the control, shipment, storage or disposal of
hazardous materials or substances, and (h) the Company will not sell ar otherwise dispose, or
offer to sell or otherwise dispose, of the Collateral.

9. Collateral Protection Expenses; Preservation of Collateral.

9,1, Expenses incurred by Lender. In its discretion, the Lender may
discharge taxes and other encumbrances at any time levied or placed on any of the
Collateral, make repairs thereto and pay any necessary filing fees or, if the Company fails
to do so, insurance premiums, The Company agrees to reimburse the Lender on demand
for any and all expenditures so made, The Lender shall have no obligation to the
Company ta make any such expenditures, nor shall the making thereof relieve the
Company of any default.

9.2, Lender’s Obligations and Dutles, Anything herein to the contrary

notwithstanding, the Company shall remain Hable under each contract or agreement
comprised in the Collateral to be chserved or performed by the Company thereunder.
The Lender shall not have any obligation or liability under any such contract or
agreement by reason of or ansing out of this Agreement or the receipt by the Lender of
any payment relating to any of the Collateral, nor shall the Lender be obligated in any
manner to perform any of the obligations of the Company under or pursnant to any such
contract or agreement, to make inquiry as to the nature or sufficiency of any payment
received by the Lender in respect of the Collateral or as to the sufficiency of any
performance by any party under any such contract or agreement, (o present or file any
claim, to take any action to enforce any performance or to collect the payment of any
amounts which may have been assigned to the Lender or to which the Lender may be
entitled at any time or times. The Lender’s sole duty with respect to the custody, safe
keeping and physical preservation of the Collateral in its possession, under Section 9-207
of the Uniform Commercial Code of the State or otherwise, shall be to deal with such
Collateral in the game manner as the Lender deals with similar property for its own
account,
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10.  Power of Attorney,
10.1, Appointment and Powers of Lender, The Company hereby itrevocably

constitutes and appoints the Lender and any officer or agent thereof, with full power of
substitution, as its frue and lawful atiorneys-in-fact with full irrevocable power and
anthority in the place and stead of the Company or in the Lender’s own name, for the
purpose of carrying out the terms of this Agreement, to take any and all appropriate
action and to execute any and all documents and instryments that may be necessary or
desirable to accomplish the purposes of this Agreement and, without limiting the
penerality of the foregoing, hereby gives said attorneys the power and right, on behalf of
the Company, without notice to or assent by the Company, to do the following:

(8)  upon the occurrence and during the continuance of an Event of
Default, generally to sell, transfer, pledge, make any agreement with respect to or
otherwise deal with any of the Collateral in such manner as is consisient with the
Uniform Commercial Code of the State and as fully and completely as though the
Lender were the absolute owner thereof for all purposes, and to do at the
Company’s expense, at any time, or from fime to time, all acts and things which
the Lender deems necessary to protect, preserve or realize upon the Collateral and
the Lender's security interest therein, in order to effect the intent of this
Agreement, all as fully and effectively as the Company might do, including,
without limitation, (i) the filing and prosecuting of registration and transfer
applications with the appropriate federal or local agencies or authorities with
respect to trademarks, copyrights and patentable inventions and processes, (if)
upon written notice to the Company, the exercise of voting rights with respect to
voting securities, which rights may be exercised, if the Lender so elects, witha
view to causing the liquidation in a commereially reasonable manner of assets of
the issuer of any such securities and (iii) the execution, delivery and recording, in
connection with any sale or other dispogition of any Collateral, of the
endorsements, assignments or other ingtruments of conveyance or transfer with
respect to such Collateral; and

(b)  to the extent that the Company’s authorization given in Section 3 is
not sufficient to file such financing statements with respect hereto, with or
without the Company’s signature, or a photocopy of this Agreement in
substitution for a financing statement, as the Lender may deem appropriate and to
execute in the Company’s name such financing statements and amendments
thereto and continnation statements which may require the Company’s signature.

10,2, Ratifieation by Compapy. To the extent permitted by law, the Company
hereby ratifies all that said attomeys shall lawfully do or cavse to be done by virtue
hereof. This power of attomey is a power coupled with an interest and shall be
irrevocable.

10,3. No Duty on Lender, The powers conferred on the Lender hereunder are
solely to protect its interests in the Collateral and shall not impose any duty upon it o
exercise any such powers. The Lender shall be accountable only for the amounts that it
actually receives as a result of the exereise of such powers and neither it nor any of its
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officers, directors, employees or agents shall be responsible to the Company for any act
or failure to act, except for the Lender’s own gross negligence or willful misconduct.

11.  Remedies. If an Event of Default shall have occurred and be continuing, the
Lender may, without notice to or demand vpon the Company, declare this Agreement to be in
default, and the Lender shall thereafter have in any jurisdiction in which enforcement hereof is
songht, in addition to all other rights and remedies, the rights and remedies of a secured party
nnder the Uniform Commercial Code of the State or of any jurisdiction in which Collateral is
located, including, without limitation, the right to take possession of the Collateral, and for that
purpose the Lender may, so far as the Company can give authority therefor, enter upon any
premises on which the Collateral may be situated and remove the same therefrom. The Lender
may in its discretion require the Company to assemble all or any part of the Collateral at such
location or locations within the jurisdiction(s) of the Company’s principal office(s) or at such
other locations as the Lender may reasonably designate. Unless the Collateral is perishable or
threatens to decline speedily in value or is of a type customarily sold on a recognized market, the
Lender shall give to the Company at least five business days prior written notice of the time and
place of any public sale of Collateral or of the time after which any private sale or any other
intended disposition is to be made. The Company hereby acknowledges that five business days
prior written natice of such sale or sales shall be reasonable notice. In addition, the Company
waives any and all rights that it may have to a judicial hearing in advance of the enforcement of
any of the Lender’s rights hereunder, including, without limitation, its right following an Event
of Default to take immediate possession of the Collateral and to exercise ite rights with respect
thereto.

12,  Standards for Exercising Remedies. To the extent that applicable law imposes

duties on the Lender to exercise remedies in 2 commercially reagonable manner, the Company
scknowledges and agrees that it is not commercially unreasonable for the Lender (a) to fail to
incur expenses reasonably deemed significant by the Lender to prepare Collateral for disposition
ot otherwise to complete raw material or work in process into finished goods or other finished
products for disposition, (b) to fail to obtain third party consents for aceess to Collateral to be
disposed of, or to obtain or, if not required by other law, to fail to obtain governmental or third
party consents for the collection or disposition of Collateral to be collected or disposed of, (c) to
fail to exercise collection remedies against account debtors or ofher persons obligated on
Collateral or to remove liens or encumbrances on or any adverse claims against Collateral, (d) to
exercise collection remedies against account debtors and other persons obligated on Collateral
directly or through the use of collection agencies and other collection specialists, (€) to advertise
dispositions of Collateral through publications or media of general circulation, whether or not the
Collateral is of a speciglized natre, (f) to contact other persons, whether or not in the same
business as the Company, for expressions of interest in acquiring all or any portion of the
Collateral, (g) to hire one or more professicnal auctioneers to assist in the disposition of
Collateral, whether or not the collateral of a specialized nature, (h) to dispose of Collateral by
utilizing Intemet sites that provide for the auction of assets of the types included in the Collateral
or that have the reasonable capability of doing so, or that match buyers and sellers of assets, (i) to
dispose of assets in wholesale rather than retail markets, (j) to disclaim disposition warranties,
(k) to purchase insurance or credit enhancements to insure the Lender against risks of loss,
collection or disposition of Collateral or to provide to the Lender a gnaranteed return from the
collection or disposition of Collateral, or (1) to the extent deemed appropriate by the Lender, to
obrain the services of other brokers, investment bankers, consultants and other professionals to
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asgist the Lender in the collection or disposition of any of the Collateral. The Company
acknowledges that the purpose of this Section 12 is to provide non-exhaustive indications of
what actions or omissions by the Lender would not be commercially unreasonable in the
Lender’s exercise of remedies against the Collateral and that other actions or omissions by the
Lender shall not be deemed commercially unreasonable solely on account of not being indicated
in this Section 12, Without limitation upon the foregoing, nothing contained in this Section 12
shall be construed to grant any rights to the Company or to impose any duties on the Lender that
wonld not have been granted or imposed by this Agreement or by applicable law in the absence
of this Section 12,

13,  No Waiver by Lender, ete. The Lender shall not be deemed to have waived any
of its rights upon or under the Obligations or the Collateral unless such waiver ghall be in writing
and signed by the Lender. No delay or omission on the part of the Lender in exercising any right
shall aperate as a waiver of such right or any other right. A waiver on any one cccasion shall not
be construed as a bar to or waiver of any right on any future occasion. All rights and remedies of
the Lender with respect to the Obligations or the Collateral, whether evidenced hereby or by any
other instrument or papers, shall be cumulative and may be exercised singularly, alternatively,
successively or concurrently at such time or at such times as the Lender deems expedient.

14,  Suretyship Waivers by Company, The Company waives demand, notice,
protest, notice of acceptance of this Agreement, notice of loans made, credit extended, Collateral
received or delivered or other action taken in reliance hereon and all other demands and notices
of any description. With respect to both the Obligations and the Collateral, the Company assents
to any extension or postponement of the time of payment or any other indulgence, to any
substitution, exchange or release of or failure to perfect any security interest in any Collateral, to
the addition or release of any party or petson primarily or secondarily liable, to the acceptance of
partial payment thereon and the settlement, compromising or adjusting of any thereof, all in such
manner and at such time or times as the Lender may deem advisable, The Lender shall have no
duty as to the collection or protection of the Collateral or any income thereon, nor as to the
preservation of rights against prior parties, nor as to the preservation of any rights pertaining
thereto beyond the safe custody thereof as set forth in Section 9.2, The Company further waives
any and all other suretyship defenses.

15.  Marshalling. The Lender shall not be required to marshal any present or fufure
collateral secyrity (including but not limited to this Agreement and the Collateral) for, or other
assurances of payment of, the Obligations or any of them or to resort to such collateral security
or other assurances of payment in any particular order, and all of its rights hereunder and in
respect of such collateral security and other assurances of payment shall be cumulative and in
addition to all other rights, however existing or arising. To the extent that it lawfully may, the
Company hereby agrees that it will not invoke any law relating to the marshaling of collateral
which might cause delay in or impede the enforcement of the Lender’s rights under thig
Agreement or under any other instrument creating or evidencing any of the Obligations or under
which any of the Obligations is outstanding or by which any of the Obligations is secured or
payment thereof is otherwise assured, and, to the extent that it lawfully may, the Company
hereby irrevocably waives the benefits of all such laws,

16.  Proceeds of Dispositions; Fxpenses. The Company shall pay to the Lender on
demand any and all expenses, including reasonable attorneys’ fees and disbursements, incurred

or paid by the Lender in protecting, preserving or enforeing the Lender’s rights under or in
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respect of any of the Obligations or any of the Collateral. After deducting all of said expenses,
the regidue of any proceeds of collection or sale of the Obligations or Collateral shall, to the
extent actually received in cash, be applied to the payment of the Obligations in such order or
preference as the Lender may determine, proper allowance and provision being made for any
Obligations not then due. Upon the final payment and satisfaction in full of all of the
Obligations and after making any payments required by Sections 9-608(a)(1)(C) or 9-615(2)(3)
of the Uniform Commercial Code of the State, any excess shall be returned to the Company, and
the Company shall remain liable for any deficiency in the payment of the Obligations.

17.  Overdpe Amounts. Until paid, all amounts due and payable by the Company
hereunder shall be a debt secured by the Collateral and shall bear, whether before or after
judgment, interest at the default rate of interest set forth in Buyer Note.

18. Governjng Law; Consent to Jurisdjetion. THIS AGREEMENT [3
INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT AND SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF ILLINOIS. The Company agrees that any suit for the enforcement of this
Agreement may be brought in the courts of the State of New York or any federal court sitting
therein and consents to the non-exclusive jurisdiction of such court and to service of process in
any such suit being made upon the Company by mail at the address specified in Section 5, The
Company hereby waives any objection that it may now or hereafier have to the venue of any
such suit or any such coutt or that such suit is brought in an inconvenient court,

19,  Waiver of Jury Trial, THE COMPANY WAIVES ITS RIGHT TO A JURY
TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE
N CONNECTION WITH THIS AGREEMENT, ANY RIGHTS, REMEDIES,
OBLIGATIONS, OR DUTIES HEREUNDER, OR THE PERFORMANCE OR
ENFORCEMENT HEREQOF OR THEREQF. Except as prohibited by law, the Company waives
any right which it may have to claim or recover in any litigation referred to in the preceding
sentence any special, exemplary, punitive or consequential damages or any damages other than,
or in addition to, acmal damages. The Company (i) certifies that neither the Lender nor any
Tepresentative, agent ot attorney of the Lender has represented, expressly or otherwise, that the
Lender would not, in the event of litigation, seek to enforce the foregoing waivers or other
waivers contained in this Agreement and (ii) acknowledges that, making the loan evidenced by
Buyer Note, the Lender is relying upon, among other things, the waivers and certifications
contained in this Seetion 19.

20.  Miscellaneous. The headings of each section of this Agreement are for
convenience only and shall not define or limit the provisions thereof. This Agreement and all
rights and obligations herepnder shall be binding upon the Company and its respective
successors and assigns, and shall inure to the benefit of the Lender and its successors and
assigns, If any term of this Agreement shall be held to be invalid, illegal or unenforceable, the
validity of all other terms hereof shall in no way be affected thereby, and this Agreement shall be
construed and be enforceable as if such invalid, illegal or unenforceable term had not been
included herein. The Company acknowledges receipt of a copy of this Agreement,
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IN WITNESS WHEREQF, intending fo be legally bound, the Company has caused this
Agreement to be duly executed as of the date first above written.

JAZZY COMMUNICATIONS, LLC
By:

Name; Hermene Hartman
Title: Manager

JUNGLE MEDIA GROUP, INC.

Namne:
Title:

ERONISHLIED 530680v] £
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IN WITNESS WHEREOF, intending to be legally bound, the Company has cavsed this
Agreement to be duly executed as of the date first above written.

JAZZY COMMUNICATICG™NS, LLC

By: —_——
Name: Hermene Hartman

Title: Manager
JUNGLE MEDIA GROUP, INC.

/‘JEV\HB P,

NﬂmMJa w HoWsmAY
Title: O
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SCHEDULE A
Debtor: Jazzy Communications, LLC
19 North Sangamon
Chicago, IL 60607-2613
Secured Party: Jungle Media Group, Inc.
632 Broadway, 7™ Floor

New York, New York 10012

Acquired Assets

All of Debtor’s right, title and inferest in and to all of the assets, property, business and rights of .
Debtor (tangible and intangible), wherever located, utilized solely in connection with the
following magazine title: Sqvoy (the “Publication™) and certain assets related thereto, including
without limitation, the following:

1. Inventory and Library. All available published works, unpublished works and works-in-
progress for use exclusively in connection with the Pyblication, all works-in-process for
and finished copies of the Publication, all available manuscripts of the Publication and
the right to exploit and utilize the contents thereof (to the extent owned by Savey) in all
media (collectively, the “Inventory™),

2, Intangibles. All copyrights (whether owned by operation of law or otherwise) and
applications therefor, trademarks and applications therefor, trademark registrations,
service marks to the following trade name: “Savoy™, or other similar rights used in the
Publication, including, specifically, the names, copyrights, trademarks and applications
therefor, service marks or other similar rights listed below (the “Trademarks™), and the
goodwill of the Publication as a going concem (the “Intangible Assels™);

TRADEMARKS PENDING APPLICATIONS

Country Mark Filing Appln. # Class(es)
Date

United States | SAVOY 7/20/00 | 76/093,069 35

United States | SAVOY 7/20/00 | 76/093,070 38

United States | VANGUARDE'S SAVOY | 5/8/00 76/044,233 16

United States | VANGUARDE’S SAVOY | 5/8/00 76/044,232 42

TRADEMARKS REGISTERED MARKS

Country Mark Registration | Registration No. Class(es)
Date

KRONIBHLIEE 331064v1 06/15/2004 03:16 PM

TRADEMARK
REEL: 002955 FRAME: 0968



QCT. 14. 2884 2 17PM KREOMISH LIEE WEIMER MO, FET P.17-17
United States | SAVOY 6/18/02 2,583,363 16
United States | SAVOY 0/23/03 2,767,241 4]
United States SAVOY /2102 2,580,452 42

3. Other Materials. All available supplies and letterhead containing the Publication’s logo’s
and Trademarks including other logo materials (whether on zip disks or otherwise),
editorial materials, any electronic images contained on its servers in which photographs
were incorporated as part of the editorial content, artwork, including periodical libraries,
films, all of Debtor’s rights associated with the foregoing, all computer data bases,
subscriber codes, tapes, disks and other computer mediums, in electronically readable
form (to the extent such materials are used exclusively in connection with the
Publication) and the Publication’s bipad numbers (Savoy — 07148601261 and any related
distribution identifiers (the “Other Materials™);

4. Mailing Tists and Proprietary Information. All mai}ing lists, subscriber lists (including
past subscriber lists), and all information, including files and databases, relating to such
past, present and prospective subscribers (and customers) to the Publication, advertiser
lists (including name, address and contact person) of all advertisers and prior advertisers,
any expired insertion orders/advertising contracts that relate to issues of the Publication
that were previously printed and served by Debtor, subscriptions, trade secrets, and other
proprietary or confidential information used in or relating to the Publication (the
“Proprietary Assets’™);

5. Records. Except as may be otherwise required by law, all books, busingss and financial
records and marketing and advertising material used in connection with the Pyblication
(collectively, the “Recards™), it being understood, however, that Debtor is not conveying
any of Debtor’s baoks and records relating to internal corporate matters or any of
Debtor’s other publications; provided, however, that the parties hereto hereby
acknowledge and agree that Debtor has no obligation to provide Buyer with physical
delivery of the Recotds so long as Buyer is granted reasonable access to the Records; and

6. Access, Access to all other documents and information in Debtor’s possession relating to
the Publication as may be reasonably necessary to enable Buyer to see to the efficient and
proper conduct of the Publication and administration of the Acquired Assets from and
after the Closing Date, including, without limitation, all historical files, and records to the
extent such information is available in connection with the Publication.
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