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ltem 1.01  Entry into a Material Definitive Agreement

On February 29, 2012, Meredith Corporation (Meledit the Company) entered into a $200 million maiechase agreement
(Note Purchase Agreement) with a group of purclsagkprivate placement notes of the Company. Toe Rurchase Agreement
consisted of $50 million of 2.62 percent senioresadue March 1, 2015 and $150 million of 3.04 pereenior notes due March
2018. The $150 million senior notes due March(i,8 have $50 million maturities due on March kath of 2016, 2017, and
2018. Amounts borrowed under the Note Purchaseekgent will be used for the acquisition of the ktotAllrecipes.com, Inc.
and for general corporate purposes as determingideb§ompany.

The foregoing description of the Note Purchase Agrent does not purport to be complete and is sutgjeand qualified in its

entirety by, the full text of the Note Purchase égment which is attached hereto as Exhibit Noa#dLincorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

4.1 Note Purchase Agreement dated as of Febr@a3(2, among Meredith Corporation, as issuer and
seller, and named purchasers.
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MEREDITH CORPORATION
Registrant

/sl Joseph Ceryanec

Joseph Ceryanec

Vice President - Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: March 1, 2012
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4.1 Note Purchase Agreement dated as of February 42, 20nong Meredith Corporation, as issuer andrseliel
named purchasers.
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Meredith Corporation

$50,000,000 2.62% Senior Notes, Series N, due Mhre015
$150,000,000 3.04% Senior Notes, Series O, dueliviar2018

Note Purchase Agreement

Dated as of February 29, 2012






Section 1. Authorization of Notes 6

Section 2. Sale and Purchase of Notes 7
Section 3. Closing 7
Section 4. Conditions to Closing 7
Section 4.1 Representations and Warranti&s

Section 4.2 Performance; No Default7
Section 4.3 Compliance Certificates8
Section 4.4 Opinions of Counsel8
Section 4.5 Purchase Permitted By Applicable Liatg, 8
Section 4.6 Sale of Other Notes8
Section 4.7 Payment of Special Counsel Fe@s
Section 4.8 Private Placement Numbe®
Section 4.9 Changes in Corporate Structur@
Section 4.10 Funding Instructions9
Section 4.11 Proceedings and Documents
Section 5. Representations and Warranties of the Company 9
Section 5.1 Organization; Power and Authorit
Section 5.2 Authorization, Etc 10
Section 5.3 Disclosure 10
Section 5.4 Organization and Ownership of Shares of SubsidiaAéiliates 1(
Section 5.5 Financial Statementsl1
Section 5.6 Compliance with Laws, Other Instruragktc 11
Section 5.7 Governmental Authorizations, Etd?2
Section 5.8 Litigation; Observance of AgreemeS8tajutes and Orders 12
Section 5.9 Taxes 12
Section 5.10 Title to Property; Leased 2
Section 5.11 Licenses, Permits, Etd3
Section 5.12 Compliance with ERISA13
Section 5.13 Private Offering by the Companyt4
Section 5.14 Use of Proceeds; Margin Regulatiori$
Section 5.15 Existing Debt; Future LienslS
Section 5.16 Foreign Assets Control Regulations, E16
Section 5.17 Status under Certain Statutds$
Section 5.18 Notes Rank Pari Pas 17

Section 5.19

Environmental Mattersl17






Section 6.

Section 7.

Section 8.

Section 9.

Section 10.

Section 6.1
Section 6.2

Section 7.1
Section 7.2
Section 7.3

Section 8.1
Section 8.2
Section 8.3
Section 8.4
Section 8.5
Section 8.6
Section 8.7
Section 8.8

Section 9.1
Section 9.2
Section 9.3
Section 9.4
Section 9.5
Section 9.6
Section 9.7
Section 9.8
Section 9.9

Section 10.1
Section 10.2
Section 10.3
Section 10.4
Section 10.5
Section 10.6
Section 10.7

Representations of the Purchaser 17

Purchase for Investment?

Source of Funds18

Information as to the Company 19

Financial and Business InformatiohS
Officer's Certificate 22
Visitation 23

Payment and Prepayment of the Notes 23

Required Payment23

Optional Prepayments with Make-Whateotint
Change in Control24

Allocation of Partial Prepayment26

Maturity; Surrender, Etc27

Purchase of Note27

Make-Whole Amount 27

Sale of Assets Prepaymer2S

Affirmative Covenants 3C

Compliance with Law 30

Insurance 3C

Maintenance of PropertieSC

Payment of Taxes and Claim30

Corporate Existence, Et81
Notes to Rank Pari Pas 31

Books and Records31

Guaranty by Subsidiaries; Lien81

Intercreditor Agreement34

Negative Covenants 34

Transactions with Affiliates35

Interest Coverage Rati@t

Limitations on Debt 35

Liens 35

Mergers, Consolidations and Saléseéts 38
Nature of Busines 40

Terrorism Sanctions Regulation$l

24






Section 11. Events of Default 41

Section 12. Remedies on Default, Etc 43
Section 12.1 Acceleration 43
Section 12.2 Other Remedies44
Section 12.3 Rescission44
Section 12.4 No Waivers or Election of Remedies, Expenses 45
Section 13. Registration; Exchange; Substitution of Notes 45
Section 13.1 Registration of Notes45
Section 13.2 Transfer and Exchange of Notets
Section 13.3 Replacement of Notegl6
Section 14. Payments on Notes 46
Section 14.1 Place of Payment6
Section 14.2 Home Office Payment46
Section 15. Expenses, Etc 47
Section 15.1 Transaction Expensed7
Section 15.2 Survival 47
Section 16. Survival of Representations and Warranties; EntireAgreement 47
Section 17. Amendment and Waiver 48
Section 17.1 Requirements48
Section 17.2 Solicitation of Holders of Note48
Section 17.3 Binding Effect, etc 49
Section 17.4 Notes Held by Company, e 49
Section 18. Notices 49
Section 19. Reproduction of Documents 50
Section 20. Confidential Information  5C
Section 21. Substitution of Purchaser 51
Section 22. Miscellaneous 51
Section 22.1 Successors and Assigrisl
Section 22.2 Payments Due on Non-Business Day8
Section 22.3 Accounting Terms52
Section 22.4 Severability 53
Section 22.5 Construction, etc53
Section 22.6 Counterparts53
Section 22.7 Governing Law 53
Section 22.8 Jurisdiction and Process; Waiveuof Jrial 53






SCHEDULES AND EXHIBITS
Schedule A - Information Relating to Purchasers
*Schedule B - Defined Terms
Schedule 5.3 - Disclosure Materials
Schedule 5.4 - Subsidiaries of the Company and Ownership of Sudngicbtock
Schedule 5.5 - Financial Statements
Schedule 5.14 - Use of Proceeds

Schedule 5.15 - Existing Debt

* Exhibit 1-A -Form of 2.62% Senior Note, Series N, due MarchO1F

* Exhibit 1-B - Form of 3.04% Senior Note, Series O, due MarclD1f
Exhibit 4.4(a) - Form of Opinion of Special Counsel for the Comg.
Exhibit 4.4(b) - Form of Opinion of General Counsel for the Comy
Exhibit 4.4(c) - Form of Opinion of Special Counsel for the Purcing

Material Schedules and Exhibits (those marked with *) areincluded in thisfiling.




Meredith Corporation
1716 Locust Street
Des Moines, lowa 50309

$50,000,000 2.62% Senior Notes, SeriesdieMarch 1, 2015
$150,000,000 3.04% Senior Notes, Series O, due Mait, 2018

Dated as of February 29, 2(

To Each of the Purchasers listed in
Schedule A hereto:

Ladies and Gentlemen:

Meredith Corporation, an lowa corporation (togethéh any successor thereto that becomes suchcor@danc
with Section 10.5, the Company”), agrees with each of the purchasers whose namearagipine end hereof (eacl
“ Purchaser” and, collectively, the ‘Purchasers”) as follows:

SECTION 1. Authorization of Notes.

The Company will authorize the issue and sale of

(a) $50,000,000 aggregate principal amount of its 2.@&8aior Notes, Series N, due Marcl
2015 (as amended, restated or otherwise modifeed fime to time, the Series N Notes, such term to incluc
any such notes issued in substitution thereforsyaunt to Section 13); and

(b) $150,000,000 aggregate principal amount of its @.®enior Notes, Series O, due Marc
2018 (as amended, restated or otherwise modifed fime to time, the Series O Notes, such term to incluc
any such notes issued in substitution thereforsyamt to Section 13). The termNotes” as used in th
Agreement shall include, collectively, the Seried\bles and Series O Notes. The Series N Notes andsC
Notes shall be substantially in the respective ®sat forth in Exhibits 1-A and B-in each case with su
changes therefrom, if any, as may be approveddythchasers and the Company. Certain capitalizé dthe
terms used in this Agreement are defined in ScleeBuReferences to a “Schedule” or an “Exhilsiteé, unles
otherwise specified, to a Schedule or an Exhilbéciied to this Agreement; references to a “Sectwa; unles
otherwise specified, to a Section of this Agreement

SECTION 2. Sale and Purchase of Notes.

Subject to the terms and conditions of this Agresimine Company will issue and sell to each Purehas(
each Purchaser will purchase from the CompanyeaClosing provided for in Section 3, Notes in pinecipal amour
and of the Series specified opposite such Purckas@me in Schedule A at the purchase price of 1008te principe
amount and of the Series thereof. The Purchaskligations hereunder are several and not jointgaltibns, and r
Purchaser shall have any liability to any Persarttie performance or ngmerformance of any obligation by any of
Purchaser hereunder.




SECTION 3. Closing.

The sale and purchase of the Notes to be purcHasedch Purchaser shall occur at the offices ofyBam
McCutchen LLP, 399 Park Avenue, New York, New Yatkl0:00 a.m. at a closing (theCtosing ") on February 2!
2012 or on such other Business Day thereafter qmior to March 7, 2012 as may be agreed upon &yCibmpany ar
the Purchasers. At the Closing the Company wiliveelto each Purchaser the Notes of each Seribs purchased |
such Purchaser in the form of a single Note forhe8eries (or such greater number of Notes for ezafies il
denominations of at least $100,000 as such Purchase request) dated the date of the Closing ag@texed in suc
Purchaser's name (or in the name of its noming@inat delivery by such Purchaser to the Companiysaorder o
immediately available funds in the amount of thechase price therefor by wire transfer of immedyaterailable fund
for the account of the Company to account numb&9626226 at Wells Fargo Bank N.A., San Francisdd, GSA
ABA #121000248. If at the Closing the Company skeillto tender such Notes to any Purchaser asigedvabove i
this Section 3, or any of the conditions specifiadSection 4 shall not have been fulfilled to suebrchaser
satisfaction, such Purchaser shall, at its electi@nrelieved of all further obligations under tiigreement, withol
thereby waiving any rights such Purchaser may bguweason of such failure or such nonfulfillment.

SECTION 4. Conditions to Closing.
Each Purchaser's obligation to purchase and payhéoiNotes to be sold to such Purchaser at theirglas
subject to the fulfillment to such Purchaser'ss$adition, prior to or at the Closing, of the folliony conditions:

Section 4.1 Representations and Warranties
The representations and warranties of the Compathyis Agreement shall be correct when made atfueatime
of the Closing.

Section 4.2 Performance; No Default

The Company shall have performed and complied withagreements and conditions contained in
Agreement required to be performed or complied Wwitht prior to or at the Closing, and after givieffect to the isst
and sale of the Notes (and the application of tleegeds thereof as contemplated by Section 5.b4Dafault or Ever
of Default shall have occurred and be continuingitier the Company nor any Subsidiary shall havered into an
transaction since the date of the Memorandum tloatidvhave been prohibited by Sections 10.1, 10.8006 had suc
Sections applied since such date.

Section 4.3 Compliance Certificates

(@ Officer's Certificate. The Company shall have delivered to such Purcras®fficer's Certificat
dated the date of the Closing, certifying that tdoaditions specified in Sections 4.1, 4.2 and Za9ehbee
fulfilled.

(b) Secretary's Certificate The Company shall have delivered to such Purchaseertificate of it
Secretary or Assistant Secretary, dated the da@asfing, certifying as to the resolutions attactiegleto an
other corporate proceedings relating to the auwhtan, execution and delivery of the Notes anc
Agreement.

Section 4.4  Opinions of Counsel

Such Purchaser shall have received opinions in forthsubstance satisfactory to such Purchased ttateadat
of the Closing (a) from Sidley Austin LLP, speciabunsel for the Company, covering the matters egh fir
Exhibit 4.4(a) and (b) from John S. Zieser, Eschje€ Development Officer, General Counsel and Sacyeof the
Company, covering the matters set forth in Exhbi(b) and covering such other matters inciderthétransactior
contemplated hereby as such Purchaser or its cooresereasonably request (and the Company herediyuuts it
counsel to deliver such opinion to the Purchasans) (c) from Bingham McCutchen LLP, the Purchasgpgcic
counsel in connection with such transactions, suistly




in the form set forth in Exhibit 4.4(c) and coveyisuch other matters incident to such transactasnsuch Purchas
may reasonably request.

Section 4.5 Purchase Permitted By Applicable LawEtc .

On the date of the Closing, such Purchaser's psecbNotes shall (a) be permitted by the lawsragdlation
of each jurisdiction to which such Purchaser igestbwithout recourse to provisions (such as sact405(a)(8) of tr
New York Insurance Law) permitting limited investmt® by insurance companies without restrictionoathé charact
of the particular investment, (b) not violate ampplkcable law or regulation (including, without litation, Regulation ~
U or X of the Board of Governors of the Federaldtes System) and (c) not subject such Purchasamtdax, penall
or liability under or pursuant to any applicablevlar regulation, which law or regulation was noteiffiect on the da
hereof. If requested by such Purchaser, such Pseclshall have received an Officer's Certificatdifgeng as to suc
matters of fact as such Purchaser may reasonabbffgpo enable such Purchaser to determine whetian purchas
IS SO permitted.

Section 4.6  Sale of Other Notes
Contemporaneously with the Closing, the Companyl skl to each other Purchaser, and each otheshlase
shall purchase, the Notes to be purchased byheatlosing as specified in Schedule A.

Section 4.7 Payment of Special Counsel Fees

Without limiting the provisions of Section 15.1gtompany shall have paid on or before the Cloiegees
charges and disbursements of the Purchasers' kpeciasel referred to in Section 4.4 to the extefkected in
statement of such counsel rendered to the Comgdagst one Business Day prior to the Closing.

Section 4.8 Private Placement Number
A Private Placement Number issued by Standard &'®&@1JSIP Service Bureau (in cooperation with tNe§
shall have been obtained for each Series of thed\ot

Section 4.9 Changes in Corporate Structure

The Company shall not have changed its jurisdicdnincorporation or been a party to any merge
consolidation, or succeeded to all or any substhpart of the liabilities of any other entity, aty time following th
date of the most recent financial statements redeto in Schedule 5.5.

Section 4.10 Funding Instructions

At least three Business Days prior to the datehef €losing, each Purchaser shall have receiveder
instructions, signed by a Responsible Officer dtetbead of the Company confirming the informatspecified in th
second sentence of Section 3 including (i) the nanteaddress of the transferee bank, (ii) suctsfeag@e bank's AB
number, and (iii) the account name and numbenrwftizh the purchase price for the Notes is to beodibgd.

Section 4.11 Proceedings and Documents

All corporate and other proceedings in connectiaih Whe transactions contemplated by this Agreeraenlt al
documents and instruments incident to such traiesecshall be satisfactory to such Purchaser angpécial couns:
and such Purchaser and its special counsel shadl tegeived all such counterpart originals or Giedior other copie
of such documents as such Purchaser or such speaiagel may reasonably request.




SECTION 5. Representations and Warranties of th€ompany.

The Company represents and warrants to each Perdhas:

Section 5.1 Organization; Power and Authority.

The Company is a corporation duly organized, vgliekisting and in good standing under the lawsts
jurisdiction of incorporation, and is duly qualifi@és a foreign corporation and is in good standingach jurisdiction i
which such qualification is required by law, otlileain those jurisdictions as to which the failurdéoso qualified or
good standing could not, individually or in the eggpte, reasonably be expected to have a Matedatide Effect. Tt
Company has the corporate power and authority to omwhold under lease the properties it purportevim or hol
under lease, to transact the business it transadtproposes to transact, to execute and delii@Atdreement and tl
Notes and to perform the provisions hereof ancetbie

Section 5.2  Authorization, Etc.

This Agreement and the Notes have been duly azgrby all necessary corporate action on the (attte
Company, and this Agreement constitutes, and upeoution and delivery thereof each Note will consd, a lega
valid and binding obligation of the Company enfaiole against the Company in accordance with iteggexcept ¢
such enforceability may be limited by (i) applicaldankruptcy, insolvency, reorganization, moratarir other simile
laws affecting the enforcement of creditors’ rigéserally and (ii) general principles of equitgdardless of wheth
such enforceability is considered in a proceedmegduity or at law).

Section 5.3 Disclosure

The Company, through its agents, U.S. Bancorp Invests, Inc. and Bank of America Merrill Lynch,
delivered to each Purchaser a copy of a PrivateeRlant Memorandum, dated February 2012 (thkefhorandum ),
relating to the transactions contemplated herebg. Memorandum fairly describes, in all materiapeegs, the gene!
nature of the business and principal propertieth@fCompany and its Subsidiaries. This AgreeméstMemorandul
and the documents, certificates or other writingdivdred to the Purchasers by or on behalf of tlengany it
connection with the transactions contemplated heagiol identified in Schedule 5.3, and the finanstatements liste
in Schedule 5.5, in each case, delivered to thehasers on or prior to February 14, 2012 (this Agrent, th
Memorandum and such documents, certificates orrotrgings and such financial statements being rreté to
collectively, as the Disclosure Documents), taken as a whole, do not contain any untrue stateofea material fa
or omit to state any material fact necessary toartak statements therein not misleading in lighthef circumstanc:
under which they were made, it being understood tlarepresentation or warranty is made with relspecthe
projections included therein other than that they lsased on assumptions and calculated in a maheeCompan
believed and believes as of the date thereof amdohdo be reasonable. Except as disclosed in tiseld3ur
Documents, since December 31, 2011, there has beechange in the financial condition, operationgsihess
properties or prospects of the Company or any 8idygi except changes that individually or in thgragate could n
reasonably be expected to have a Material AdveffeetETo the best knowledge and belief of seni@magement
the Company, there is no fact known to the Compaay could reasonably be expected to have a Matkdaerse
Effect that has not been set forth herein or inRieElosure Documents.

Section 5.4 Organization and Ownership of Sharesf Subsidiaries; Affiliates.

(@ Schedule 5.4 contains (except as noted thecsimplete and correct lists (i) of the Compa
Subsidiaries, showing, as to each Subsidiary, dneect name thereof, the jurisdiction of its orgation, and tr
percentage of shares of each class of its capibak sor similar equity interests outstanding owrisd the
Company and each other Subsidiary, (ii) of the gany's




Affiliates, other than Subsidiaries, and (iii) betCompany's directors and senior officers.

(b)  All of the outstanding shares of capital stoclsimilar equity interests of each Subsidiary sham
Schedule 5.4 as being owned by the Company arffutbsidiaries have been validly issued, are fully @anc
nonassessable and are owned by the Company orearstibsidiary free and clear of any Lien (excej
otherwise disclosed in Schedule 5.4).

(©) Each Subsidiary identified in Schedule 5.4 is godation or other legal entity duly organiz
validly existing and in good standing under thedanf its jurisdiction of organization, and is dwjyalified as
foreign corporation or other legal entity and igood standing in each jurisdiction in which sucialdfication is
required by law, other than those jurisdictionscawhich the failure to be so qualified or in gasidnding coul
not, individually or in the aggregate, reasonabdy dxpected to have a Material Adverse Effect. Eswtt
Subsidiary has the corporate or other power anboaity to own or hold under lease the propertigauiports ti
own or hold under lease and to transact the busib&snsacts and proposes to transact.

(d) No Subsidiary is a party to, or otherwise subjecany legal, regulatory, contractual or o
restriction (other than the agreements listed dre8ale 5.4 and customary limitations imposed byaaate lav
or similar statutes) restricting the ability of BuSubsidiary to pay dividends out of profits or many othe
similar distributions of profits to the Companyamy of its Subsidiaries that owns outstanding shafecapite
stock or similar equity interests of such Subsydiar

Section 5.5 Financial Statements

The Company has delivered to each Purchaser capi¢se financial statements of the Company an
Subsidiaries listed on Schedule 5.5. All of saihficial statements (including in each case thdegklschedules a
notes) fairly present in all material respectsadbesolidated financial position of the Company @adubsidiaries as
the respective dates specified in such Schedulgtedonsolidated results of their operations aahdlows for th
respective periods so specified and have been q@@pa accordance with GAAP consistently applieshbaighout th
periods involved except as set forth in the noteseto (subject, in the case of any interim finahstatements,
normal yearend adjustments). The Company and its Subsidialtesiot have any Material liabilities that are
disclosed on such financial statements or otherdisdosed in the Disclosure Documents.

Section 5.6 Compliance with Laws, Other Instrumets, Etc.

The execution, delivery and performance by the Gaomgpof this Agreement and the Notes will
(i) contravene, result in any breach of, or constita default under, or result in the creationrof Bien in respect of ai
property of the Company or any Subsidiary undey; iawlenture, mortgage, deed of trust, loan, purehascredi
agreement, lease, corporate charter otalws, or any other agreement or instrument to whieh Company or al
Subsidiary is bound or by which the Company or 8aopsidiary or any of their respective propertiey @ bound ¢
affected, (ii) conflict with or result in a breadh any of the terms, conditions or provisions o¥ amder, judgmen
decree, or ruling of any court, arbitrator or Gowvaental Authority applicable to the Company or &wpsidiary or (iii
violate any provision of any statute or other roleregulation of any Governmental Authority applitsa to the
Company or any Subsidiary.

Section 5.7 Governmental Authorizations, Etc
No consent, approval or authorization of, or regigin, filing or declaration with, any Governmdnfaithority
is required in connection with the execution, dativor performance by the Company of this Agreenoeithe Notes.

Section 5.8 Litigation; Observance of Agreement$Statutes and Orders.
(@ There are no actions, suits, investigations or gedmgs pending or, to the knowledge of
Company, threatened against or affecting the Cosnpaany Subsidiary or any property of




the Company or any Subsidiary in any court or kefany arbitrator of any kind or before or by
Governmental Authority that, individually or in tlaggregate, could reasonably be expected to hiwateria
Adverse Effect.

(b)  Neither the Company nor any Subsidiary is ifadié under any term of any agreemen
instrument to which it is a party or by which ithsund, or any order, judgment, decree or rulingqrof court
arbitrator or Governmental Authority or is in viotan of any applicable law, ordinance, rule or fegon
(including without limitation Environmental Lawshé USA PATRIOT Act and any of the other laws
regulations that are referred to in Section 5.16amy Governmental Authority, which default or \atibn
individually or in the aggregate, could reasondidyexpected to have a Material Adverse Effect.

Section 5.9 Taxes

The Company and its Subsidiaries have filed all taeturns that are required to have been filed ig
jurisdiction, and have paid all taxes shown to be dnd payable on such returns and all other tandsassessme
levied upon them or their properties, assets, irconfranchises, to the extent such taxes andsmesess have becol
due and payable and before they have become dehtgexcept for any taxes and assessments (ajrbend of whicl
is not individually or in the aggregate Material (b) the amount, applicability or validity of whidh currently bein
contested in good faith by appropriate proceedarg$ with respect to which the Company or a Subsides the ca:
may be, has established adequate reserves in accerdith GAAP. The Company knows of no basis for @ther ta
or assessment that could reasonably be expecteavoa Material Adverse Effect. The charges, atsraad reserv
on the books of the Company and its Subsidiariesespect of federal, state or other taxes foriatlal periods al
adequate. The federal income tax liabilities of @@npany and its Subsidiaries have been finallgrd@ned (whethe
by reason of completed audits or the statute atdimons having run) for all fiscal years up to andluding the fisce
year ended June 30, 2005.

Section 5.10 Title to Property; Leases

The Company and its Subsidiaries have good ancciuft title to their respective properties thadiindually ol
in the aggregate are Material, including all suobpprties reflected in the most recent auditedriz@asheet referred
in Section 5.5 or purported to have been acquisethb Company or any Subsidiary after said datedixas sold
otherwise disposed of in the ordinary course ofiress), in each case free and clear of Liens pitekitby thi
Agreement. All leases that individually or in thggeegate are Material are valid and subsistingaaadn full force an
effect in all material respects.

Section 5.11 Licenses, Permits, Etc

(@ The Company and its Subsidiaries own or possedgatises, permits, franchises, authorizati
patents, copyrights, proprietary software, senncarks, trademarks and trade names, or rights thetiea
individually or in the aggregate are Material, witlh known conflict with the rights of others whidoulc
reasonably be expected to have a Material AdveifeetE

(b) To the best knowledge of the Company, no producseswwice of the Company or any of
Subsidiaries infringes in any material respect Aognse, permit, franchise, authorization, pateopyright
proprietary software, service mark, trademark, draéme or other right owned by any other Persorch
infringement could reasonably be expected to havatarial Adverse Effect.

(c) To the best knowledge of the Company, ther@idaterial violation by any Person of any righ
the Company or any of its Subsidiaries with respe@ny patent, copyright, proprietary softwareyse mark
trademark, trade name or other right owned or lsethe Company or any of its Subsidiaries whichation
could reasonably be expected to have a Materiabrs#vEffect.




Section 5.12 Compliance with ERISA

(@) The Company and each ERISA Affiliate haveraped and administered each Plan in compl
with all applicable laws except for such instanoésnoncompliance as have not resulted in and coulc
reasonably be expected to result in a Material Aslv&ffect. Neither the Company nor any ERISA Adfg ha
incurred any liability pursuant to Title | or IV d&RISA or the penalty or excise tax provisions I Cod
relating to employee benefit plans (as definedeictisn 3 of ERISA), and no event, transaction arditton ha:
occurred or exists that could reasonably be exdeteresult in the incurrence of any such liability the
Company or any ERISA Affiliate, or in the impositi@f any Lien on any of the rights, properties sseds of th
Company or any ERISA Affiliate, in either case st to Title | or IV of ERISA or to section 430(&j the
Code or to any such penalty or excise tax provssiomder the Code or Federal law or section 40aGBRISA ol
by the granting of a security interest in connectiath the amendment of a Plan, other than sudiiliies o1
Liens as would not be individually or in the aggaegMaterial.

(b) The present value of the aggregate benabilities under each of the Plans subject to Titeof
ERISA (other than Multiemployer Plans), determimedof the end of such Plan's most recently ended y#a
on the basis of the actuarial assumptions specffiedunding purposes in such Plan's most recehiasia
valuation report, did not exceed the aggregateeativalue of the assets of such Plan allocableith benef
liabilities by more than $10,000,000 in the casean§ single Plan and by more than $10,000,000 &
aggregate for all Plans. The present value of tdoeuad benefit liabilities (whether or not vestedder eac
Non-U.S. Plan that is funded, determined as of thedartdbe Company's most recently ended fiscal yeathe
basis of reasonable actuarial assumptions, digexated the current value of the assets of suchUNSn-Plal
allocable to such benefit liabilities by more th&h0,000,000. The term “benefit liabilitiesias the meanir
specified in section 4001 of ERISA and the termartent value” and “present valudiave the meanir
specified in section 3 of ERISA.

(c) The Company and its ERISA Affiliates havet mocurred (i) withdrawal liabilities (and are |
subject to contingent withdrawal liabilities) undsction 4201 or 4204 of ERISA in respect of Multoye|
Plans that individually or in the aggregate areevat or (ii) any obligation in connection with therminatiot
of or withdrawal from any Non-U.S. Plan.

(d) The expected postretirement benefit oblaya{determined as of the last day of the Company's
recently ended fiscal year in accordance with RerednAccounting Standards Board Accounting Stang
Codification Section 7150, without regard to liabilities attributable tontinuation coverage mandated
section 4980B of the Code) of the Company and utssiliaries is not Material or has otherwise beeperly
disclosed in the Company's most recent auditedhdilah statements.

(e) The execution and delivery of this Agreement amdissuance and sale of the Notes herel
will not involve any transaction that is subjectie prohibitions of section 406 of ERISA or in ceation witl
which a tax could be imposed pursuant to sectiafbd9(1)(A)-(D) of the Code. The representation by
Company to each Purchaser in the first sententki®fSection 5.12(e) is made in reliance upon aryjest tc
the accuracy of such Purchaser's representati@eation 6.2 as to the sources of the funds useqzhyothe
purchase price of the Notes to be purchased byRunthaser.

All Non-U.S. Plans have been established, operated, adeneds and maintained
compliance with all laws, regulations and ordergliapble thereto, except where failure so to congayld no
be reasonably expected to have a Material AdvefteetE All premiums, contributions and any othercamt:
required by applicable Nob-S. Plan documents or applicable laws to be paigcorued by the Company ¢

its Subsidiaries have been paid or accrued asrestjuexcept where failure so to pay or accrue cowoldbe
reasonably expected to have a Material AdversecEffe




Section 5.13 Private Offering by the Company

Neither the Company nor anyone acting on its betedf offered the Notes or any similar Securitigssde tc
or solicited any offer to buy any of the same framnotherwise approached or negotiated in respereof with, an
Person other than the Purchasers and not more4téhasther Institutional Investors (as defined inusk (c) of th
definition of such term), each of which has bederefd the Notes at a private sale for investmeatthidr the Compar
nor anyone acting on its behalf has taken, ortake, any action that would subject the issuancsalta of the Notes
the registration requirements of section 5 of theusities Act or the registration requirements @y aecurities or bl
sky laws of any applicable jurisdiction.

Section 5.14 Use of Proceeds; Margin Regulations

The Company will apply the proceeds of the salghef Notes as set forth in Schedule 5.14. No pathe
proceeds from the sale of the Notes hereunderbeilised, directly or indirectly, for the purposebaking or carryin
any margin stock within the meaning of Regulatiorofthe Board of Governors of the Federal Resemsem (1.
CFR 221), or for the purpose of buying or carryargrading in any Securities under such circumstaras to involv
the Company in a violation of Regulation X of sBidard (12 CFR 224) or to involve any broker or deah a violatiol
of Regulation T of said Board (12 CFR 220). Margiock does not constitute more than 5.0% of theevalf the
consolidated assets of the Company and its Subsisiand the Company does not have any presemttionetha
margin stock will constitute more than 5.0% of tredue of such assets. As used in this Sectiontdimas ‘margir
stock” and “purpose of buying or carrying” shalveahe meanings assigned to them in said Regulbtion

Section 5.15 Existing Debt; Future Liens

(&) Except as described therein, Schedule fefbferth a complete and correct list of all outdiac
Debt of the Company and its Subsidiaries as of ez 31, 2011 (including a description of the otigyan:
obligees, principal amount outstanding and colttdrerefor, if any, and Guaranty therefor, if grgihce whic
date there has been no material change in the @maaterest rates, sinking funds, installment pagta o
maturities of the Debt of the Company or its Suiasids, except to the extent described in such didb
Neither the Company nor any Subsidiary is in defand no waiver of default is currently in effest, the
payment of any principal or interest on any Debth&f Company or such Subsidiary and no event oditon
exists with respect to any such Debt of the Compargny Subsidiary that would permit (or that witbtice o
the lapse of time, or both, would permit) one orrenBersons to cause such Debt to become due aathl¢
before its stated maturity or before its reguladireduled dates of payment.

(b) Except as disclosed in Schedule 5.15, neithe Company nor any Subsidiary has agree
consented to cause or permit in the future (uperhdppening of a contingency or otherwise) anysgbioperty
whether now owned or hereafter acquired, to beestiltp a Lien not permitted by Section 10.4.

(c) Neither the Company nor any Subsidiary ipaaty to, or otherwise subject to any provit
contained in any instrument evidencing Debt of@menpany or such Subsidiary, any agreement relaftieigetc
or any other agreement (including, but not limitedits charter or other organizational document)cl limits
the amount of, or otherwise imposes restrictionghenincurring of, Debt of the Company, except @acgically
indicated in Schedule 5.15.

Section 5.16 Foreign Assets Control Regulationgic .

(@) Neither the Company nor any Controlled Enist (i) a Person whose name appears on the
Specially Designated Nationals and Blocked Pergaidished by the Office of Foreign Assets Contldijtec
States Department of Treasury QFAC ") (an “ OFAC Listed Person”) or (ii) a department, agency
instrumentality of, or is otherwise controlled by acting on behalf of, directly or indirectly, (&ny OFAC
Listed Person or (y) any Person, entity, organratioreign




country or regime that is subject to any OFAC Sanet Program (each OFAC Listed Person and each
Person, entity, organization and government ofumtiry described in clause (ii), aBlocked Person”). Neithel
the Company nor any Controlled Entity is engagedamy activities that could subject such Person roy
Purchaser to sanctions under CISADA or under ampjicgble state law that imposes sanctions on Perdta
do business with Iran or any other country thatisject to an OFAC Sanctions Program.

(b) No part of the proceeds from the sale of NMlmtes hereunder constitutes or will constitutedf
obtained on behalf of any Blocked Person or willestvise be used by the Company or any Controlletityg
directly or indirectly, in connection with any instenent in, or any transactions or dealings witly, Biockec
Person.

(c) To the Company's actual knowledge after mgkilue inquiry, neither the Company nor
Controlled Entity (i) is under investigation by a@overnmental Authority for, or has been chargethwo
convicted of, money laundering, drug traffickingtroristrelated activities or other money laundering prat
crimes under any applicable law (collectivelyAfiti-Money Laundering Laws "), (ii) has been assessed ¢
penalties under any Anktoney Laundering Laws or (iii) has had any of iteds seized or forfeited in an act
under any AntiMoney Laundering Laws. The Company has taken reddenmeasures appropriate to
circumstances (in any event as required by appéckdtw), to ensure that the Company and each Clted
Entity is and will continue to be in compliance hwvéll Anti-Money Laundering Laws.

(d) No part of the proceeds from the sale ofNlo¢ges hereunder will be used, directly or indigdor
any improper payments to any governmental offiolaemployee, political party, official of a polifit party
candidate for political office, official of any plibd international organization or anyone else agiman officia
capacity, in order to obtain, retain or direct Ipesis or obtain any improper advantage. The Compasyake
reasonable measures appropriate to the circumstdimcany event as required by applicable lawgrsure th:
the Company and each Controlled Entity is and goltinue to be in compliance with all astfruption law
and regulations applicable to it.

Section 5.17 Status under Certain Statutes

Neither the Company nor any Subsidiary is subj@cegulation under the Investment Company Act a0l &
amended, the Public Utility Holding Company Act28f05, as amended, the ICC Termination Act of 18985mende
or the Federal Power Act, as amended.

Section 5.18 Notes Rank Pari Passu

The obligations of the Company under this Agreenagck the Notes rank at legestri passun right of paymer
with all other senior unsecured Debt (actual ortiogent) of the Company, including, without limitat, all senio
unsecured Debt of the Company described in Schéditehereto.

Section 5.19 Environmental Matters

(@) Neither the Company nor any Subsidiary hasmMedge of any claim or has received any notic
any claim, and no proceeding has been institutésinga any claim against the Company or any o
Subsidiaries or any of their respective real propemow or formerly owned, leased or operatedriya then
or other assets, alleging any damage to the emaean or violation of any Environmental Laws, ex¢epteacl
case, such as could not reasonably be expecteduti m a Material Adverse Effect.

(b) Neither the Company nor any Subsidiary hamaktedge of any facts which would give rise to
claim, public or private, of violation of Environmil Laws or damage to the environment emanation,
occurring on or in any way related to real prosrtnow or formerly owned, leased or operated byddriien
or to other assets or their use, except, in eash, cach




as could not reasonably be expected to resulMatarial Adverse Effect.

(c) Neither the Company nor any Subsidiary hased any Hazardous Materials on real propertiag
or formerly owned, leased or operated by any omtlad has not disposed of any Hazardous Matenat
manner contrary to any Environmental Laws in eaafedn any manner that could reasonably be expéa
result in a Material Adverse Effect.

(d) All buildings on all real properties now ogd) leased or operated by the Company or
Subsidiary are in compliance with applicable Enmim@ntal Laws, except where failure to comply comdd
reasonably be expected to result in a Material Askv&ffect.

SECTION 6. Representations of the Purchaser.

Section 6.1 Purchase for Investment

Each Purchaser severally represents that it ishpsnog the Notes for its own account or for onemmre
separate accounts maintained by such Purchaser tiref account of one or more pension or trust $uaratd not with
view to the distribution thereofjrovidedthat the disposition of such Purchaser's or thedpgrty shall at all times
within such Purchaser's or their control. Each Raser understands that the Notes have not beestenegl under ti
Securities Act and may be resold only if registgpaedsuant to the provisions of the Securities Acif @an exemptio
from registration is available, except under cirstances where neither such registration nor suchxamption i
required by law, and that the Company is not reglio register the Notes.

Section 6.2 Source of Funds

Each Purchaser severally represents that at leasbfothe following statements is an accurate sspr&tion
to each source of funds (aSource”) to be used by such Purchaser to pay the purchase q@rthe Notes to |
purchased by such Purchaser hereunder:

(@) the Source is an “insurance company gersm@unt” @s the term is defined in the United St
Department of Labor's Prohibited Transaction Exéompfas further defined in Schedule BPTE ") 95-60) ir
respect of which the reserves and liabilities (eBneéd by the annual statement for life insuranocmganie
approved by the NAIC (the NAIC Annual Statement ")) for the general account contract(s) held by c
behalf of any employee benefit plan together with amount of the reserves and liabilities for tle@meya
account contract(s) held by or on behalf of anyep#mployee benefit plans maintained by the sandcsm
(or affiliate thereof as defined in PTE 89) or by the same employee organization in theggraccount do n
exceed 10% of the total reserves and liabilitiethef general account (exclusive of separate acdmbilities)
plus surplus as set forth in the NAIC Annual Stagatrfiled with such Purchaser's state of domiaite;

(b) the Source is a separate account that istenaed solely in connection with such Purchade«si
contractual obligations under which the amountsap#g; or credited, to any employee benefit plantorelate:
trust) that has any interest in such separate at¢outo any participant or beneficiary of suchrplincluding
any annuitant)) are not affected in any mannemiyinnvestment performance of the separate account;

(c) the Source is either (i) an insurance coryasoled separate account, within the meaning &
90-1, or (ii) a bank collective investment fundtiim the meaning of PTE 938 and, except as disclosed
such Purchaser to the Company in writing pursuathis clause (c), no employee benefit plan or grouplan:
maintained by the same employer or employee orgtaizbeneficially owns more than 10% of all as
allocated to such pooled separate account or tiekemvestment fund; or

(d) the Source constitutes assets of an “investrifund” (within the meaning of Part VI of PTE &4-
(the “QPAM Exemption ”)) managed by a “qualified professional asset nganaor




“QPAM” (within the meaning of Part VI of the QPAM Exempfijpno employee benefit plan's assets the
managed by the QPAM in such investment fund, whemhksned with the assets of all other employee b
plans established or maintained by the same emptoylky an affiliate (within the meaning of Part(®)(1) of
the QPAM Exemption) of such employer or by the samgployee organization and managed by such QI
represent more than 20% of the total client assaisaged by such QPAM, the conditions of Part I{c) @) o
the QPAM Exemption are satisfied, neither the QPAM a person controlling or controlled by the QP
maintains an ownership interest in the Company wmaatld cause the QPAM and the Company to be “rdfate
within the meaning of Part VI(h) of the QPAM Exenapt and (i) the identity of such QPAM and (ii) theame
of any employee benefit plans whose assets innvestment fund, when combined with the assetslajthé:
employee benefit plans established or maintainethéyame employer or by an affiliate (within theaming o
Part VI(c)(1) of the QPAM Exemption) of such emmoyr by the same employee organization, reprele¥
or more of the assets of such investment fund, Iheen disclosed to the Company in writing pursdarthis
clause (d);or

(e) the Source constitutes assets of a “plar{githin the meaning of Part IV(h) of PTE 96-23€th
INHAM Exemption ")) managed by an “in-house asset manager” or “INHAwithin the meaning of Part IV
(@) of the INHAM Exemption), the conditions of P&@), (g) and (h) of the INHAM Exemption are shéd,
neither the INHAM nor a person controlling or calied by the INHAM (applying the definition of “ctmol” in
Part IV(d) of the INHAM Exemption) owns a 10% or radnterest in the Company (as determined unddri¥ar
(d) of the INHAM exemption, as amended effectiverip, 2011) and (i) the identity of such INHAM ari)
the name(s) of the employee benefit plan(s) whaseta constitute the Source have been discloséke
Company in writing pursuant to this clause (e); or

(H the Source is a governmental plan; or

(g) the Source is one or more employee benkdity) or a separate account or trust fund compi¢
one or more employee benefit plans, each of whad been identified to the Company in writing purdua
this clause (g); or

(h) the Source does not include assets of amplagme benefit plan (within the meaning of ERISA
plan (within the meaning of section 4975 of the €odther than an employee benefit plan or plamgstdromnr
the coverage of ERISA and section 4975 of the Code.

As used in this Section 6.2, the terms “employeeebe plan,” “governmental plan,” and “separate @out”
shall have the respective meanings assigned toteumis in section 3 of ERISA.

SECTION 7. Information as to the Company.

Section 7.1 Financial and Business Information
The Company shall deliver to each holder of Nobes is an Institutional Investor:

(@) Quarterly Statementswithin 60 days (or such shorter period as is 15sdagater than the peri
applicable to the filing of the Company's Quartdigport of Form 10-Q (the Form 10-Q ") with the SEC
after the end of each quarterly fiscal period iohefiscal year of the Company (other than thedastrterly fisce
period of each such fiscal year), duplicate copfes

(1) a consolidated balance sheet of the Company aiBllisidiaries as at the end of <
guarter, and
(2) consolidated statements of income, changes in Isblaers' equity and cash flows

the Company and its Subsidiaries for such quaridr(an the case of the second and third quarter
the portion of the fiscal year ending with such g




setting forth in each case in comparative formftgeres for the corresponding periods in the presidisca
year, all in reasonable detail, prepared in accardavith GAAP applicable to quarterly financial tstaent
generally, and certified by a Senior Financial €Hfi as fairly presenting, in all material respetis, financie
position of the companies being reported on and tlesults of operations and cash flows, subjeathitange
resulting from year-end adjustmengspvidedthat delivery within the time period specified abasf copies ¢
the Company's Form 1Q-prepared in compliance with the requirementsetioerand filed with the SEC shall
deemed to satisfy the requirements of this Sedtit(a),provided, further, that the Company shall be deel
to have made such delivery of such Form 10-Q ghall have timely made such Form @Oavailable o
“EDGAR” and on its home page on the worldwide web (at thée df this Agreement located
http://www.meredith.com) and shall have given eadider of a Note prior notice of such availabiliby
EDGAR and on its home page in connection with edelivery (such availability and notice thereof |y
referred to as Electronic Delivery ”);

(b) Annual Statementswithin 105 days (or such shorter period as is lysdgeater than the peri
applicable to the filing of the Company's AnnuapBe on Form 10-K (the Form 10-K ") with the SEC) afte
the end of each fiscal year of the Company, dugdicapies of:

(1) a consolidated balance sheet of the Companyits Subsidiaries, as at the end of such
and
(2) consolidated statements of income, changeshareholders' equity and cash flows of

Company and its Subsidiaries, for such year,
setting forth in each case in comparative formftgeres for the previous fiscal year, all in reasble detai
prepared in accordance with GAAP, and accompanyed b

(A) an opinion thereon of independent public accoustanft recognized natior
standing, which opinion shall state that such fai@nstatements present fairly, in all mate
respects, the financial position of the compan&adreported upon and their results of opera
and cash flows and have been prepared in confomiityGAAP, and that the examination of s
accountants in connection with such financial stetets has been made in accordance
generally accepted auditing standards, and thdt audit provides a reasonable basis for
opinion in the circumstances, and

(B) a certificate of such accountants stating that trexe reviewed this Agreement :
stating further whether, in making their audit,ytHeave become aware of any condition or €
that then constitutes a Default or an Event of Diéfand, if they are aware that any such conc
or event then exists, specifying the nature anégesf the existence thereof (it being unders
that such accountants shall not be liable, diremtlindirectly, for any failure to obtain knowlec
of any Default or Event of Default unless such actants should have obtained knowle
thereof in making an audit in accordance with galheraccepted auditing standards or did
make such an audit),

providedthat the delivery within the time period specifiedove of the Company's Form KOfor such fisce
year (together with the Company's annual repoghtareholders, if any, prepared pursuant to Rule31dade
the Exchange Act) prepared in accordance with ¢lgeirements therefor and filed with the SEC, togethith
the accountant's certificate described in claugeaf®ve (the ‘Accountants' Certificate "), shall be deemed
satisfy the requirements of this Section 7.1gpdyvided, furtherthat the Company shall be deemed to have
such delivery of such Form 104f it shall have timely made Electronic Delivetigereof, in which event tl
Company shall separately




deliver, concurrently with such Electronic Delivetlge Accountants' Certificate;

(c) SEC and Other Reportspromptly upon their becoming available, one copyipéach financiz
statement, report, notice or proxy statement sgmihéd Company or any Subsidiary to its principaldieag bank
as a whole (excluding information sent to such ksankthe ordinary course of administration of albtacility,
such as information relating to pricing and bormegvavailability) or to its public Securities holdegenerally
and (ii) each regular or periodic report, each gsegtion statement (without exhibits except as esgly
requested by such holder), and each prospectusalhrainendments thereto filed by the Company or
Subsidiary with the SEC and of all press releasésogher statements made available generally b tmpan
or any Subsidiary to the public concerning develepts that are Material;

(d) Notice of Default or Event of Defaultpromptly, and in any event within five days afte
Responsible Officer becoming aware of the existerfcany Default or Event of Default or that any $tar ha
given any notice or taken any action with respec tlaimed default hereunder or that any Persergiven an
notice or taken any action with respect to a clairdefault of the type referred to in Section 11&)writter
notice specifying the nature and period of existethereof and what action the Company is takingroposes 1
take with respect thereto;

(e) ERISA Matters promptly, and in any event within five days afteiRasponsible Officer becomi
aware of any of the following, a written noticets®j forth the nature thereof and the action, iy,athat the
Company or an ERISA Affiliate proposes to take wehkpect thereto:

(1) with respect to any Plan, any reportablengvas defined in section 4043(c) of ERISA
the regulations thereunder, for which notice thehes not been waived pursuant to such regulate
in effect on the date hereof; or

(2) the taking by the PBGC of steps to instituse the threatening by the PBGC of
institution of, proceedings under section 4042 BAEA for the termination of, or the appointmenta
trustee to administer, any Plan, or the receipthieyCompany or any ERISA Affiliate of a notice fra
Multiemployer Plan that such action has been tdkeithe PBGC with respect to such Multiemplc
Plan; or

(3) any event, transaction or condition thatldaesult in the incurrence of any liability by
Company or any ERISA Affiliate pursuant to Titleot IV of ERISA or the penalty or excise
provisions of the Code relating to employee ben@éins, or in the imposition of any Lien on anytiod
rights, properties or assets of the Company orEERWA Affiliate pursuant to Title | or IV of ERISAr
such penalty or excise tax provisions, if suchiligbor Lien, taken together with any other s
liabilities or Liens then existing, could reasornabé expected to have a Material Adverse Effect; or

(4) receipt of notice of the imposition of a Maal financial penalty (which for this purpc
shall mean any tax, penalty or other liability, wWiex by way of indemnity or otherwise) with respta
one or more Non-U.S. Plans;

(H Notices from Governmental Authoritypromptly, and in any event within 30 days of ret
thereof, copies of any notice to the Company or@ulysidiary from any federal or state Governmeftdhority
relating to any order, ruling, statute or other lawregulation that could reasonably be expectetaee
Material Adverse Effect; and

() Requested Informationwith reasonable promptness, such other data dodration relating t
the business, operations, affairs, financial caowljt assets or properties of the Company or anyits
Subsidiaries (including, but without limitation,taal copies of the Company's Form 10-Q and FornkK) 0¥
relating to the ability of the Company to perforts obligations hereunder and under the Notes &s fioe tc
time may be reasonably requested by any such hofd¢otes.




Section 7.2 Officer's Certificate.

Each set of financial statements delivered to adrobf Notes pursuant to Section 7.1(a) or Sedtid(b) sha
be accompanied by a certificate of a Senior Firer@fficer setting forth (which, in the case of &lenic Delivery o
any such financial statements, shall be by sepaoateurrent delivery of such certificate to eacldbpof Notes):

(@) Covenant Compliance the information (including detailed calculation®quired in order i
establish whether the Company was in complianch thi¢ requirements of Section 10.2 through Sed®E
hereof, inclusive, during the quarterly or annuati@d covered by the statements then being furdigimeluding
with respect to each such Section, where applicéidecalculations of the maximum or minimum amouaitic
or percentage, as the case may be, permissible tineeerms of such Sections, and the calculatiothe
amount, ratio or percentage then in existence); and

(b) Event of Default a statement that such Senior Financial Officerreagewed the relevant ter
hereof and has made, or caused to be made, unsl@r ier supervision, a review of the transactiane
conditions of the Company and its Subsidiaries ftbembeginning of the quarterly or annual periodered b
the statements then being furnished to the datieeotertificate and that such review shall not hdigelosed th
existence during such period of any condition arg\that constitutes a Default or an Event of Diefay if any
such condition or event existed or exists (inclgdiwithout limitation, any such event or conditicasulting
from the failure of the Company or any Subsidiawycomply with any Environmental Law), specifyinge
nature and period of existence thereof and whabrathe Company shall have taken or proposes te vt
respect thereto.

Section 7.3  Visitation.
The Company shall permit the representatives df datder of Notes that is an Institutional Investor

(@) No Default- if no Default or Event of Default then exists tla¢ expense of such holder and
reasonable prior notice to the Company, to visat phincipal executive office of the Company, tocdiss th
affairs, finances and accounts of the Company en&ubsidiaries with the Company's officers, andh(ithe
consent of the Company, which consent will not heeasonably withheld) its independent public actanis
and (with the consent of the Company, which congéhhot be unreasonably withheld) to visit théet office:
and properties of the Company and each Subsidalyat such reasonable times and as often as m
reasonably requested in writing, but not more fesqly than twice in any twelve month period; and

(b) Default- if a Default or Event of Default then exists, la¢ texpense of the Company, to visit
inspect any of the offices or properties of the @any or any Subsidiary, to examine all their reipedook:
of account, records, reports and other papers, d@entopies and extracts therefrom, and to disdoss
respective affairs, finances and accounts withr ttespective officers and independent public actamis (an
by this provision the Company authorizes said astaous to discuss the affairs, finances and acsoointhe
Company and its Subsidiaries), all at such timesamoften as may be requested.

SECTION 8. Payment and Prepayment of the Notes.

Section 8.1 Required Payment

(@) Series N NotesThe Series N Notes shall not be subject to sdeddurincipal prepayments. T
entire unpaid principal amount of the Series N Natball be paid by the Company on March 1, 201paa
together with accrued interest thereon, but withpaytment of the Make-Whole Amount or any premium.




(b) Series O NotesOn each of March 1, 2016, March 1, 2017 and Mdrck018 the Company w
prepay $50,000,000 principal amount (or such leggacipal amount as shall then be outstandinghefSerie
O Notes at par and without payment of the M¥¥leele Amount or any premium, provided that upon pastia
prepayment of the Series O Notes pursuant to 3eéid, 8.3 or 8.8, the principal amount of eachuneqg
prepayment of the Series O Notes becoming due uhdeBection 8.1 on and after the date of suchgynaen
shall be reduced in the same proportion as theeggtg unpaid principal amount of the Series O N®
reduced as a result of such prepayment.

Section 8.2 Optional Prepayments with Make-Wholédmount .

The Company may, at its option, upon notice asigealbelow, prepay at any time all, or from timditoe an
part of, any Series of Notes (if no Event of Defabken exists) or the Notes without regard to Sefiean Event ¢
Default then exists), in an amount not less th&¥ DD the aggregate principal amount of the Notes thutstanding (
the entire outstanding amount of any Series benegpad in full if such amount is less than 10% loé taggrega
principal amount of the Notes then outstandinghi case of a partial prepayment, at 100% of threcipal amount <
prepaid, together with interest accrued theredhéadate of such prepayment, and the MAKk®ale Amount determine
for the prepayment date with respect to such gralcamount. The Company will give each holder otdsowrittet
notice of each optional prepayment under this 8e@i2 not less than 30 days and not more tharag® grior to th
date fixed for such prepayment. Each such notie#i shecify such date, the aggregate principal arhand the Seri
of the Notes to be prepaid on such date, the pah@mount of each Note held by such holder torbpad (determine
in accordance with Section 8.4), and the intex@biet paid on the prepayment date with respectdb ptincipal amoul
being prepaid, and shall be accompanied by a icatef of a Senior Financial Officer as to the eated Make¥hole
Amount due in connection with such prepayment (dated as if the date of such notice were the ddtéhe
prepayment), setting forth the details of such catajpon. Two Business Days prior to such prepayéet Compar
shall deliver to each holder of Notes of the Settee prepaid a certificate of a Senior FinanG#icer specifying th
calculation of such Make-Whole Amount as of thec#pe prepayment date.

Section 8.3 Change in Control

(@) Notice of Change in Control or Control Eventhe Company will, within five Business Days a
any Responsible Officer has knowledge of the oenwe of any Change in Control or Control Eventge
written notice of such Change in Control or Conttvlent to each holder of Notes unless notice ipaeiso
such Change in Control (or the Change in Controttemplated by such Control Event) shall have beean
pursuant to subparagraph (b) of this Section 8.8.Change in Control has occurred, such noticd sbatair
and constitute an offer to prepay the Notes, oroagta basis in respect of all Notes of all Seoetstanding i
such time, as described in subparagraph (c) of $kistion 8.3 and shall be accompanied by the et
described in subparagraph (g) of this Section 8.3.

(b) Condition to Company Action The Company will not take any action that consata®s o
finalizes a Change in Control unless (i) at le&stays prior to such action it shall have giverash holder ¢
Notes written notice containing and constitutingoffier to prepay the Notes, ormpeo ratabasis in respect of
Notes of all Series outstanding at such time, asrateed in subparagraph (c) of this Section 8.8papanied b
the certificate described in subparagraph (g) of 8ection 8.3, and (ii) contemporaneously withhsaction, i
prepays all Notes required to be prepaid in aceweavith this Section 8.3.

(c) Offer to Prepay NotesThe offer to prepay Notes contemplated by sulgpaphs (a) and (b) of tt
Section 8.3 shall be an offer to prepay, in acamedawith and subject to this Section 8.3, all, hoit less tha
all, of the Notes of each Series held by each mdldehis case only, holder”




in respect of any Note registered in the name obminee for a disclosed beneficial owner shall meact
beneficial owner) on a date specified in such oftee “ Proposed Prepayment Dat€’). If such Propose
Prepayment Date is in connection with an offer eonilated by subparagraph (a) of this Section 8i&h slat
shall be not less than 30 days and not more th&hdags after the date of such offer (if the Progd
Prepayment Date shall not be specified in suchroffee Proposed Prepayment Date shall be theBirsines
Day after the 45th day after the date of such nffer

(d) AcceptanceA holder of Notes may accept the offer to prepede pursuant to this Section 8.:
causing a notice of such acceptance to be delivierdte Company not later than 15 days after rédsipsucl
holder of the most recent offer of prepayment. Aufa by a holder of Notes to respond to an ofteptepa
made pursuant to this Section shall be deemedrstitute a rejection of such offer by such holder.

(e) PrepaymentPrepayment of the Notes to be prepaid pursuahigdd&ection 8.3 shall be at 100%
the principal amount of such Notes, together witieriest on such Notes accrued to the date of pnegaty Th:
prepayment shall be made on the Proposed PrepayDatatexcept as provided in subparagraph (f) o
Section 8.3.

(H Deferral Pending Change in Controlrhe obligation of the Company to prepay Notespant t
the offers required by subparagraph (c) and acdaptaccordance with subparagraph (d) of this 8ad8.3 i
subject to the occurrence of the Change in Comroespect of which such offers and acceptancel lshee
been made. In the event that such Change in Coh&®lnot occurred on the Proposed Prepayment 0
respect thereof, the prepayment shall be defeméd and shall be made on, the date on which <ithnge |
Control occurs. The Company shall keep each hafi&totes reasonably and timely informed of (i) aucl
deferral of the date of prepayment, (ii) the datewhich such Change in Control and the prepaymes
expected to occur, and (iii) any determination iy Company that efforts to effect such Change int@bhave
ceased or been abandoned (in which case the afferacceptances made pursuant to this Sectiom 8e3pec
of such Change in Control shall be deemed rescjnded

(g) Officer's Certificate. Each offer to prepay the Notes pursuant to thestiSn 8.3 shall t
accompanied by a certificate, executed by a Sdnimncial Officer of the Company and dated the détsuct
offer, specifying: (i) the Proposed Prepayment Dé&igthat such offer is made pursuant to this tec8.3
(iii) the principal amount and Series of each Notiered to be prepaid; (iv) the interest that wob&ldue o
each Note offered to be prepaid, accrued to thpd3exd Prepayment Date; (v) that the conditionfisf$ectio
8.3 have been fulfilled; and (vi) in reasonableadethe nature and date or proposed date of then@h it
Control.

(h) Certain Definitions “ Change in Control” shall be deemed to have occurred if any persc
such term is used in section 13(d) and section){2)f the Exchange Act as in effect on the ddtehe
Closing) or related persons constituting a grogps(ach term is used in Rule 18d#nder the Exchange Act a
effect on the date of the Closing), other than mensibf the Meredith Family,

(1) become the "beneficial owners” (as such term isduseRule 13d3 under th
Exchange Act as in effect on the date of the Ctpsidirectly or indirectly, of more than 50%
the total voting power of all classes then outsitagof the Company's Voting Stock, or

(2) acquire after the date of the Closing (x) the poweelect, appoint or cause
election or appointment of at least a majority lné tmembers of the board of directors of
Company, through beneficial ownership of the cditack of the Company or otherwise, or
all or substantially all of the properties and éssé¢ the Company.




“Control Event” means:

() the execution by the Company or any of its Subsekaor Affiliates of any agreement or lette
intent with respect to any proposed transactioavent or series of transactions or events whidahyidually ot
in the aggregate, may reasonably be expecteduti ne Change in Control,

(i)  the execution of any written agreement which, whaey performed by the parties thereto, wc
result in a Change in Control, or

(i)  the making of any written offer by any person (ashsterm is used in section 13(d) and section 1
(d)(2) of the Exchange Act as in effect on the dditidhe Closing) or related persons constitutirgyaup (as suc
term is used in Rule 138-under the Exchange Act as in effect on the dateenClosing) to the holders of
common stock of the Company, which offer, if aceepby the requisite number of holders, would resul
Change in Control.

All calculations contemplated in this Section §18alving the capital stock of any Person shall m@ewith th
assumption that all convertible Securities of sRenson then outstanding and all convertible Seesrissuable upc
the exercise of any warrants, options and othéntsigutstanding at such time were converted at soehand that €
options, warrants and similar rights to acquirast®f capital stock of such Person were exerassdch time.

Section 8.4 Allocation of Partial Prepayments

In the case of each partial prepayment of the S@&®i@&lotes pursuant to Section 8.1, the principaarof the
Series O Notes to be prepaid shall be allocatechgmatl such Series O Notes being prepaid at the totstanding |
proportion, as nearly as practicable, to the reaspeanpaid principal amounts thereof not theretefcalled fo
prepayment. In the case of each partial prepaymktiie Notes of any Series pursuant to Section B ,principe
amount of the Notes to be prepaid shall be allacam®ong all such Notes being prepaid at the tintstanding il
proportion, as nearly as practicable, to the raspeainpaid principal amounts thereof not theretefcalled fo
prepayment. All partial prepayments made pursuanBdction 8.3 or 8.8 shall be applied only to theted of th
holders who have elected to participate in suchayment.

Section 8.5 Maturity; Surrender, Etc.

In the case of each prepayment of Notes pursuatttisoSection 8, the principal amount of each Notdoe
prepaid shall mature and become due and payabtheodate fixed for such prepayment (which shallabBusines
Day), together with interest on such principal amtcaccrued to such date and the applicable Mékele Amount, i
any. From and after such date, unless the Compaaly fail to pay such principal amount when so dnel payabl
together with the interest and MakWé#iole Amount, if any, as aforesaid, interest orhgmgncipal amount shall cease
accrue. Any Note paid or prepaid in full shall herendered to the Company and cancelled and sbabea reissue
and no Note shall be issued in lieu of any prepaiiacipal amount of any Note.

Section 8.6 Purchase of Notes

The Company will not and will not permit any Afeiie to purchase, redeem, prepay or otherwise &
directly or indirectly, any of the outstanding Netexcept (a) upon the payment or prepayment ofNbtes ir
accordance with the terms of this Agreement and\ibtes or (b) pursuant to an offer to purchase ngdde Compar
or an Affiliate pro rata to the holders of all Nstat the time outstanding upon the same terms amditmons. Any suc
offer shall provide each holder with sufficientanfation to enable it to make an informed decisuith respect to suc
offer, and shall remain open for at least 30 d#ythe holders of more than 50% of the principaloamt of the Note
then outstanding accept such offer, the




Company shall promptly notify the remaining holdefsuch fact and the expiration date for the ataoege by holde
of Notes of such offer shall be extended by the memof days necessary to give each such remairmltghat least 1
days from its receipt of such notice to accept saftdr. The Company will promptly cancel all Not@squired by it ¢
any Affiliate pursuant to any payment, prepaymenpuarchase of Notes pursuant to any provision o Agreemer
and no Notes may be issued in substitution or exgdor any such Notes.

Section 8.7 Make-Whole Amount

The term “Make-Whole Amount ” means, with respect to any Note of any Series,maouat equal to tt
excess, if any, of the Discounted Value of the Ramg Scheduled Payments with respect to the Caliedcipal o
such Note of such Series over the amount of sudledCBrincipal,providedthat the MakeA’/hole Amount may in r
event be less than zero. For the purposes of dei@gnthe MakeWhole Amount, the following terms have
following meanings:

“ Called Principal ” means, with respect to any Note of any Series ptirecipal of such Note that is to
prepaid pursuant to Section 8.2 or has become atedared to be immediately due and payable putsta
Section 12.1, as the context requires.

“ Discounted Value” means, with respect to the Called Principal of Eoye of any Series, the amount obta
by discounting all Remaining Scheduled Paymentk vaspect to such Called Principal from their resge schedule
due dates to the Settlement Date with respect¢b Qalled Principal, in accordance with acceptedrfcial practic
and at a discount factor (applied on the same g@ierioasis as that on which interest on such Sefidke Notes i
payable) equal to the Reinvestment Yield with respesuch Called Principal.

“ Reinvestment Yield” means, with respect to the Called Principal of Bloye of any Series, the sum of
0.50% per annum plus (b) the yield to maturity i@glby (i) the yields reported, as of 10:00 a.me Ny ork City time
on the second Business Day preceding the Settleiate with respect to such Called Principal, on display
designated as “Page PX1dr(such other display as may replace Page PX1)loantherg Financial Markets for t
most recently issued actively traded on-the-U.S. Treasury securities having a maturity édaathe Remainin
Average Life of such Called Principal as of sucktl®ment Date, or (ii) if such yields are not reedras of such time
the yields reported as of such time are not asoatike (including by way of interpolation), the asary Consta
Maturity Series Yields reported, for the latest daywhich such yields have been so reported daseobecond Busine
Day preceding the Settlement Date with respecuth €alled Principal, in Federal Reserve StatisfRelease H.1
(519) (or any comparable successor publicationpfively traded U.S. Treasury securities havirapastant maturit
equal to the Remaining Average Life of such CaRethcipal as of such Settlement Date. Such impjietd will be
determined, if necessary, by (1) converting U.Ra8ury bill quotations to boreijuivalent yields in accordance v
accepted financial practice and (2) interpolatingarly between (A) the most recently issued abtitreded on-theun
U.S. Treasury security with the maturity closestatal greater than such Remaining Average Life &)dhe mos
recently issued actively traded on-the U.S. Treasury security with the maturity cldses and less than su
Remaining Average Life. The Reinvestment Yield kbal rounded to the number of decimal places agappn th
interest rate of the applicable Note.

“ Remaining Average Life” means, with respect to any Called Principal of 8ryies of Notes, the numbel
years (calculated to the nearest dwelfth year) obtained by dividing (i) such Call@dincipal into (ii) the sum of ti
products obtained by multiplying (a) the princigaimponent of each Remaining Scheduled Payment regpect t
such Called Principal by (b) the number of yeaadc{dated to the nearest otveelfth year) that will elapse between
Settlement Date with respect to such Called Praicgnd the scheduled due date of such Remainingdbtd
Payment.




“ Remaining Scheduled Payment$ means, with respect to the Called Principal of &eyies of Notes, ¢
payments of such Called Principal and interesteihveithat would be due after the Settlement Datk meispect to su
Called Principal if no payment of such Called Pipat were made prior to its scheduled due dateyidedthat if sucl
Settlement Date is not a date on which interestgangs are due to be made under the terms of thesdtsuch Serie
then the amount of the next succeeding schedutecest payment will be reduced by the amount @fredt accrued
such Settlement Date and required to be paid om Sattlement Date pursuant to Section 8.2 or 12.1.

“ Settlement Date” means, with respect to the Called Principal of &loye, the date on which such Ca
Principal is to be prepaid pursuant to Section@.has become or is declared to be immediately athee payabl
pursuant to Section 12.1, as the context requires.

Section 8.8 Sale of Assets Prepayment

(@ In the event the Company makes an offerrepgyment of the Notes in accordance with Se
10.5(b), the Company shall give written notice éoér(a “ Sale of Assets Noticé) to each holder of Note
Such Sale of Assets Notice shall contain, and siwadktitute, an irrevocable offer to prepay, atelextion o
each holder, a portion of the Notes held by sudtidrequal to such holder's Ratable Portion ofNBeProceec
in respect of the relevant asset disposition oata dpecified in such notice (theSale of Assets Prepayme
Date”) that is not less than 30 days and not more thaiag6 after the date of such notice, together witires
on the amount to be so prepaid accrued to thed@a#lssets Prepayment Date. If the Sale of Assetp&Bmer
Date shall not be specified in such Sale of AsBketice, the Sale of Assets Prepayment Date shathé&O0t
day after the date of such notice.

(b) To accept an offer of prepayment set fanth Sale of Assets Notice, a holder of Notes stzalke
notice of such acceptance to be delivered to theg2amy not later than 20 days after the date of Salk o
Assets Noticeprovided, that a holder's failure to accept such offer mtimg within 20 days after the date
such Sale of Assets Notice shall be deemed to itatesits rejection of such prepayment offer. Ifasxepted
any holder of a Note, such offered prepayment (etpauch holder's Ratable Portion of the Net Pedseir
respect of the relevant asset disposition) shatlueeand payable on the Sale of Assets Prepaynaet Buc
offered prepayment shall be made at 100% of thecjpal amount of the Notes being so prepaid, tagethth
interest on such principal amount then being prepacrued to the Sale of Assets Prepayment Dagenalieie
as of the date of such prepayment. The prepayrhaiittee made on the Sale of Assets Prepayment Date.

(c) Each offer to prepay the Notes pursuanhis $ection 8.8 shall be accompanied by a cendi
executed by a Senior Financial Officer of the Conypand dated the date of such offer, specifyingh@) Sale ¢
Assets Prepayment Date, (ii) the Net Proceedsspe of the relevant asset disposition, (iii) thath offer i
being made pursuant to this Section 8.8 and Setfds(b) of this Agreement, (iv) the principal ambof eacl
Note offered to be prepaid, (v) the interest thatild be due on each Note offered to be prepaiduadcto th
Sale of Assets Prepayment Date, and (vi) in reddendetail, the nature of the relevant asset diiposanc
certifying that no Default or Event of Default esisor would exist after giving effect to the prepsn
contemplated by such offer.

SECTION 9. Affirmative Covenants.

The Company covenants that so long as any of thhed\Nwe outstanding:

Section 9.1 Compliance with Law
Without limiting Section 10.7, the Company will,cawill cause each of its Subsidiaries to, comply




with all laws, ordinances or governmental rulesr@gulations to which each of them is subject, idicig, withou
limitation, ERISA, the USA PATRIOT Act and the othiews and regulations that are referred to in i8ecb.16
applicable laws in respect of N@hS. Plans and all Environmental Laws, and willabtbtand maintain in effect .
licenses, certificates, permits, franchises androfovernmental authorizations necessary to theewshp of the
respective properties or to the conduct of thespeetive businesses, in each case to the exteessay to ensure tl
non-compliance with such laws, ordinances or governaienties or regulations or failures to obtain orimtein ir
effect such licenses, certificates, permits, frésehand other governmental authorizations coutdindividually or ir
the aggregate, reasonably be expected to haveaxiblaidverse Effect.

Section 9.2 Insurance

The Company will, and will cause each of its Suiasids to, maintain, with financially sound and wigble
insurers, insurance with respect to their respeqgbnoperties and businesses against such casualtiesontingencie
of such types, on such terms and in such amoumttu¢iing deductibles, co-insurance and ssdfirance, if adeque
reserves are maintained with respect thereto) assimmary in the case of entities of establiskgditations engaged
the same or a similar business and similarly ssiat

Section 9.3 Maintenance of Properties

The Company will, and will cause each of its Suiasids to, maintain and keep, or cause to be magdaan
kept, their respective properties in good repaotking order and condition (other than ordinary waad tear), so th
the business carried on in connection therewith beproperly conducted at all timgspvidedthat this Section shi
not prevent the Company or any Subsidiary from ahauing the operation and the maintenance of ahyts
properties if such discontinuance is desirablena ¢onduct of its business and the Company hadumet that suc
discontinuance could not, individually or in thegaeggate, reasonably be expected to have a Matahadrse Effect.

Section 9.4 Payment of Taxes and Claims

The Company will, and will cause each of its Suiasids to, file all tax returns required to be dilen an)
jurisdiction and to pay and discharge all taxeswshdo be due and payable on such returns and ladr daxes
assessments, governmental charges, or levies ighposthem or any of their properties, assets, irconfranchises,
the extent the same have become due and payablbefm@ they have become delinquent and all cldonsvhich
sums have become due and payable that have or begbime a Lien on properties or assets of the Compaan
Subsidiary,providedthat neither the Company nor any Subsidiary negdapg such tax, assessment, charge, le
claim if (i) the amount, applicability or validityhereof is contested by the Company or such Sudrgidin a timely bas
in good faith and in appropriate proceedings, dmel Company or a Subsidiary has established adeges¢eve
therefor in accordance with GAAP on the books ef @ompany or such Subsidiary or (ii) the nonpayneérall suct
taxes, assessments, charges, levies and clainme iaggregate could not reasonably be expectedv® &adViaterie
Adverse Effect.

Section 9.5 Corporate Existence, Etc

Subject to Section 10.5, the Company will at atids preserve and keep in full force and effectaigporat:
existence. Subject to Section 10.5, the Companiyavall times preserve and keep in full force afféct the corpora
existence of each of its Subsidiaries (unless neeigge the Company or a Whol@wned Subsidiary) and all rights ¢
franchises of the Company and its Subsidiariesssni@ the good faith judgment of the Company témmination of ¢
failure to preserve and keep in full force and &ff®ich corporate existence, right or franchisdccaat, individually o
in the aggregate, reasonably be expected to hMagexial Adverse Effect.

Section 9.6 Notes to Rank Pari Passu




The Notes and all other obligations under this &grent of the Company are and at all times shalanemirec
and unsecured obligations of the Company rankeg passuas against the assets of the Company with all dtloses:
from time to time issued and outstanding hereumdtdrout any preference among themselves gaud passuwith all
other present and future unsecured Debt (actuebmiingent) of the Company which is not expresseet subordina
or junior in rank to any other unsecured Debt ef @ompany.

Section 9.7 Books and Records

The Company will, and will cause each of its Sulasids to, maintain proper books of record and antar
conformity with GAAP and all applicable requiremendf any Governmental Authority having legal or ukegory
jurisdiction over the Company or such Subsidiasyttee case may b

Section 9.8 Guaranty by Subsidiaries; Liens

(@) If at any time, pursuant to the terms andddgons of any Major Credit Facility, any existirgg
newly acquired or formed Subsidiary of the Comphrgomes obligated as a guarantor or obligor unaeh
Major Credit Facility, the Company will, at its sotost and expense, cause such Subsidiary to, toriol
concurrently therewith, become a Guarantor in retspethis Agreement and the Notes and deliveraitheof thi
holders of the Notes the following items:

(1) an executed guaranty in form and substasasonably satisfactory to the Required Hol
(a “ Subsidiary Guaranty Agreement”);

(2) such documents and evidence with respeatdb Subsidiary as the Required Holders
reasonably request in order to establish the exdsteand good standing of such Subsidiary an
authorization of the transactions contemplatedumh sSubsidiary Guaranty Agreement;

(3) an opinion letter of counsel to such Sulasidin form and substance reasonably satisfa
to the Required Holders which shall include, withdmnitation, opinions to the effect, subject
customary assumptions, qualifications and excesgtitmt (x) such Subsidiary Guaranty Agreemen
been duly authorized, executed and delivered byh sBabsidiary, (y) such Subsidiary Guar:
Agreement constitutes the legal, valid and bindcantract and agreement of such Subsid
enforceable in accordance with its terms (excepem@®rcement of such terms may be limitec
bankruptcy, insolvency, reorganization, moratorifiraydulent conveyance and similar laws affectim
enforcement of creditors' rights generally and leypayal equitable principles) and (z) the exect
delivery and performance by such Subsidiary of seehsidiary Guaranty Agreement do not (A) vic
any law, rule or regulation applicable to such &dibsy, or (B) (1) require the creation or impositiof
any Lien not permitted by Section 10.4 or (2) caniflvith or result in any breach of any of the psians
of or constitute a default under (I) the provisiahshe charter, bylaws, certificate of formatiaperating
agreement or other constitutive documents of sudbsifiary, or (Il) any material agreement or o
instrument to which such Subsidiary is a partyywhich such Subsidiary may be bound; and

(4) such other certificates, resolutions, opisio documents and instruments as ma
reasonably requested by the Required Holders te gitect to the undertaking of such Subsic
becoming a Guarantor.

(b) If at any time, pursuant to the terms andditions of any Major Credit Facility, any Guarants
discharged and released from its Guaranty of Dedeusuch Major Credit Facility and (i) such Guaoars no
a coobligor under such Major Credit Facility and (iijet Company will have delivered to each holder ofds
an Officer's Certificate certifying that (x) thermbtion specified in clause (i) above has beersfatl and (y
immediately preceding the release of such Guarantor




from its Subsidiary Guaranty Agreement and afteingj effect thereto, no Default or Event of Defawill have
existed or would exist, then, upon receipt by tbidérs of Notes of such Officer's Certificate, si@harantc
will be discharged and released, automatically wildout the need for any further action, from itdigations
under its Subsidiary Guaranty Agreement; provided, tif in connection with any release of a Guavafrom its
Guaranty of Debt under such Major Credit Facility dee or other consideration (excluding, for theidanct
of doubt, any repayment of the principal or intéres payment of any prexisting prepayment or simi
repayment fee under such Major Credit Facility ammection with such release) is paid or given tplasider o
Debt under such Major Credit Facility in connectiaith such release, each holder of a Note shakive
equivalent consideration on a pro rata basis (detexd, in respect of revolving credit facilitiegded upon tt
commitment in effect thereunder rather than amouwnisstanding thereunder) in connection with ¢
Guarantor's release from its Subsidiary Guarantye@gent. Without limiting the foregoing, for purpsso
further assurance, each of the holders of the Nageses to provide to the Company and such Guaraf
reasonably requested by the Company or such Guaramd at the Company's expense, written evidehseab
discharge and release signed by such holder.

(c) If at any time, pursuant to the terms anddaons of any Major Credit Facility, the Compaay
any of its Subsidiaries are required to or elegramt Liens on any of their assets to secure tigt Bvidence
by such Major Credit Facility, the Company will,itg sole cost and expense, prior to or concuryaghtrewith
grant, or cause such Subsidiary to grant, Liensumh assets in favor of the holders of the Notes(tavor of
collateral agent reasonably acceptable to the Redjidlolders for the benefit of the holders of thetds) an
deliver to each of the holders of the Notes thiofahg items:

(1) such security documents as the Requireddisldeem necessary or advisable to grant-
holders of Notes (or such collateral agent for bleeefit of the holders of Notes) a perfected ség
interest having priority on pari passubasis with such Major Credit Facility to (or forethenefit of) th
holders of Notes;

(2) such documents and evidence with respecutth Liens as the Required Holders
reasonably request in order to establish the exastand priority of such Liens and the authorizati
the transactions contemplated by such securityrdeats;

(3) an opinion letter of counsel to the Compamysuch Subsidiary in form and subste
reasonably satisfactory to the Required Holdersclvishall include, without limitation, opinions tbe
effect, subject to customary assumptions, quatibica and exceptions, that (w) such security docue
have been duly authorized, executed and deliveyaetidoCompany or such Subsidiary, (x) such sec
documents constitute the legal, valid and bindiegtact and agreement of the Company or
Subsidiary, enforceable in accordance vilibir terms (except as enforcement of such termg loa
limited by bankruptcy, insolvency, reorganizatiompratorium, fraudulent conveyance and similar
affecting the enforcement of creditors' rights gaftg and by general equitable principles), (y)
execution, delivery and performance by the Compangyuch Subsidiary of such security documen
not (A) violate any law, rule or regulation applda to the Company or such Subsidiary, or (E
require the creation or imposition of any Lien petmitted by Section 10.4 or (2) conflict with esul
in any breach of any of the provisions of or cangti a default under (I) the provisions of the tére
bylaws, certificate of formation, operating agreeiar other constitutive documents of the Compat
such Subsidiary, or (II) any material agreementotirer instrument to which the Company or ¢
Subsidiary is a party or by which such Subsidiagyre bound, and (z) such security documents cg
perfected security interest in such assets; and

(4) such other certificates, resolutions, opisio documents and instruments as ma
reasonably requested by the Required Holders ®efifect to the granting of such




Liens by such Subsidiary.

(d) If at any time, pursuant to the terms anddiions of any Major Credit Facility, Liens gradtby
the Company or any Subsidiary are released undgr Bajor Credit Facility and the Company will h:
delivered to each holder of Notes an Officer's Geate certifying that immediately preceding theease ¢
such Liens and after giving effect thereto, no Difar Event of Default will have existed or wouddist, ther
upon receipt by the holders of Notes of such Offic€ertificate, such Liens in favor of the holdefdNotes wil
be discharged and released, automatically and utitttee need for any further action; provided thatn
connection with any release of such Liens undeh sdajor Credit Facility any fee or other considera
(excluding, for the avoidance of doubt, any repaynad the principal or interest or payment of amg-pxisting
prepayment or similar repayment fee under such Majedit Facility in connection with such releagepaid o
given to any holder of Debt under such Major Créditility in connection with such release, eactdéplof ¢
Note shall receive equivalent consideration on @ m@ta basis (determined, in respect of revolvingdi
facilities, based upon the commitment in effectrélv@der rather than amounts outstanding thereund
connection with such release of Liens securingDbbt evidenced by this Agreement and the Noteshoui
limiting the foregoing, for purposes of further assce, each of the holders of the Notes agrepsotade to th
Company, if reasonably requested by the Companyaartie Company's expense, written evidence of
discharge and release signed by such holder (ardlteteral agent appointed by the holders of Notes

Section 9.9 Intercreditor Agreement

If at any time, pursuant to the terms and cond#ioh any Major Credit Facility, the Company or awiyits
Subsidiaries are required to grant Liens on anyhefr assets to secure the Debt evidenced by suajorNCredi
Facility, and the Company or such Subsidiaries required to grant Liens to secure the Debt evidénmg this
Agreement and the Notes, then the Company willcamently with the granting of such Liens, cause lgnders und
such Major Credit Facility to enter into, and tr@ders of Notes hereby agree to enter into, amdraditor agreement
form and substance (including, without limitati@s, to the sharing of recoveries and set offs) redsy satisfactory |
the Required Holders (thelfitercreditor Agreement ") with the holders of Notes, or enter into a joindgreement i
such Intercreditor Agreement in form and substaeesonably satisfactory to the Required Holderghiiten (10
Business Days following the execution of any sudercreditor Agreement (or any joinder theretog @ompany wi
deliver an executed copy thereof to each holdétatés.

SECTION 10. Negative Covenants.
The Company covenants that so long as any of thhesNwe outstanding:

Section 10.1 Transactions with Affiliates

The Company will not and will not permit any Subarg to enter into directly or indirectly any Mait
transaction or Material group of related transanti@ncluding without limitation the purchase, leasale or exchan
of properties of any kind or the rendering of amyvge) with any Affiliate (other than the Company anothe
Subsidiary), except in the ordinary course and ymams to the reasonable requirements of the Companry'suc
Subsidiary's business and upon fair and reasonabies no less favorable to the Company or such i&iabg thar
would be obtainable in a comparable arm's-lengthsiaction with a Person not an Affiliate.

Section 10.2 Interest Coverage Ratio
The Company will not at any time permit the ratio(a) Consolidated EBITDA to (b) Consolidated &g
Expense for each period of four consecutive figcarters to be less than 2.75 to 1.0.

Section 10.3 Limitations on Debt




(@) The Company will not at any time permit tla¢io of (i) Consolidated Total Debt at such tino
(i) Consolidated EBITDA for the period of the fogonsecutive fiscal quarters then most recentlyedni
exceed 3.75 to 1.0. The maximum amount of Conseltidotal Debt permitted pursuant to the termsh
Section 10.3(a) is hereafter referred to &akimum Permitted Total Debt .

(b) The Company will not at any time permit PityprDebt to exceed an amount equal to 25¢
Maximum Permitted Total Debt.

Section 10.4 Liens

The Company will not, and will not permit any of Bubsidiaries to, directly or indirectly creatgur, assurn
or permit to exist (upon the happening of a corgmxy or otherwise) any Lien on or with respect g aroperty c
asset (including, without limitation, any documaemtinstrument in respect of goods or accounts vadde) of thi
Company or any such Subsidiary, whether now owmdtelnl or hereafter acquired, or any income oritgdfierefrornr
or assign or otherwise convey any right to recém®me or profits (unless it makes, or causes tonbde, effectiv
provision whereby the Notes will be equally andbdy secured with any and all other obligationsebg secured, su
security to be pursuant to an agreement reasorsalilyfactory to the Required Holders and, in argshstase, (X) tf
Notes shall have the benefit, to the fullest extbat, and with such priority as, the holders & Notes may be entitl
under applicable law, of an equitable Lien on spatperty and (y) in respect of any Lien securing Bajor Credi
Facility, the Company or such Subsidiary has coedplvith Sections 9.8 and 9.9), except:

(@) Liens for taxes, assessments or other gowvemtal charges which are not yet due and payahtee
payment of which is not at the time required byt®ec9.4;

(b) statutory Liens of landlords and Liens ofr@as, warehousemen, mechanics, materialmen dra
similar Liens, in each case, incurred in the ordir@urse of business for sums not yet due andip@ya the
payment of which is not at the time required byt®ac9.1 or Section 9.4;

(c) Liens (other than any Lien imposed by ERIS#urred or deposits made in the ordinary couf
business (i) in connection with workers' compemsatiunemployment insurance and other types of k
security or retirement benefits, or (ii) to secoe to obtain letters of credit that secure) thefgrenance c
tenders, statutory obligations, surety bonds, ddpaads (not in excess of $25,000,000), bids, kedésther tha
Capital Leases), performance bonds, purchase,ractish or sales contracts and other similar olbikoges, ir
each case not incurred or made in connection Wwétbbrrowing of money, the obtaining of advancesredit o
the payment of the deferred purchase price of ptgpe

(d) any attachment or judgment Lien, unlessh@ judgment it secures shall not, within 60 dafysr
the entry thereof, have been discharged or exetuliereof stayed pending appeal, or shall not Haee
discharged within 60 days after the expirationmf auch stay or (ii) the uninsured portion of thdgment suc
Lien secures, including any portion for which thesurer has not acknowledged responsibility, exc
$25,000,000;

(e) leases or subleases granted to others, eatgmghts-ofway, restrictions and other similar chat
or encumbrances, in each case incidental to, anohtesfering with, the ordinary conduct of the mess of th
Company or any of its Subsidiariggpvidedthat such Liens do not, in the aggregate, matgrtdtract from th
value of such property;

(H Liens on property or assets of the Companyrmy of its Subsidiaries securing Debt owing te
Company or to any of its Wholly-Owned Subsidiaries;

(g) Liens on all existing or hereafter acquicgdarising Receivables of the Company or any Sugnsj;
the Related Security with respect thereto, theectihns and proceeds of such Receivables and Rebateurity
all lockboxes, lockbox accounts, collection accswrtother




deposit accounts into which such collections angodited and all other rights and payments relattngucl
Receivables (collectively, Receivables Asset$), which are transferred to the Company, a Subsidryg
Receivables Purchaser in connection with Receigalffacility Attributed Indebtednesgrovided suct
Receivables Facility Attributed Indebtedness isiptted under Section 10.3(b);

(h) any Lien created to secure all or any pérthe purchase price, or to secure Debt incurre
assumed to pay all or any part of the purchasee miccost of construction, of property (or any im@men
thereon) acquired or constructed by the ComparaySubsidiary after the date of the Closipgyvidedthat:

(1) any such Lien shall extend solely to theniter items of such property (or improverr
thereon) so acquired or constructed and, if reguisethe terms of the instrument originally cregtsuct
Lien, other property (or improvement thereon) whilan improvement to or is acquired for specife
in connection with such acquired or constructedperty (or improvement thereon) or which is
property being improved by such acquired or cowstiaiproperty (or improvement thereon),

(2) the principal amount of the Debt securediby such Lien shall at no time exceed an an
equal to the lesser of (i) the cost to the Companguch Subsidiary of the property (or improver
thereon) so acquired or constructed and (ii) the rfaarket value (as determined in good faith by
board of directors of the Company) of such propédy improvement thereon) at the time of ¢
acquisition or construction, and

(3) any such Lien shall be created contempomasigownith, or within eighteen (18) mon
after, the acquisition or construction of such [y

() any Lien existing on property of a Persommadiately prior to its being consolidated with oengec
into the Company or a Subsidiary or its becomirf@uhbsidiary, or any Lien existing on any propertguaced by
the Company or any Subsidiary at the time suchgatgps so acquired (whether or not the Debt setthereb
shall have been assumepjovidedthat (i) no such Lien shall have been created suragd in contemplation
such consolidation or merger or such Person's biego@ Subsidiary or such acquisition of propertyd
(i) each such Lien shall extend solely to the it@nitems of property so acquired and, if requingdhe terms ¢
the instrument originally creating such Lien, otlpgoperty which is an improvement to or is acquifet
specific use in connection with such acquired prigpe

() any Lien renewing, extending or refundingydnen permitted by paragraphs (h) or (i) of
Section 10.4providedthat (i) the principal amount of Debt secured bghsiltien immediately prior to su
extension, renewal or refunding is not increasethematurity thereof reduced, (ii) such Lien i extended t
any other property, and (iii) immediately after suextension, renewal or refunding no Default or riEvel
Default would exist;

(k) the security interest contemplated by Sectl®.3 of the Trademark License Agreement ar
Meredith Corporation, as Licensor, Better Homes & d&n Real Estate Licensee LLC, as the succes
Project Five TM LLC, as Licensee, and Realogy Cmapon, as Guarantor, dated as of October 3, 26¢
amended (so long as any such amendment does nadgifor any change to the obligations securedether:
in effect on the date of Closing);

() Liens on Margin Stock;

(m) Liens arising from precautionary UCC FinargcStatements or similar filings;

(n) licenses and sublicenses granted to othettsei ordinary course of business of the Compargng
of its Subsidiaries and not involving indebtedrfesorrowed money; and

(o) other Liens not otherwise permitted by subgeaphs (a) through (n) securing Datipvidedthar
(x) all Debt secured by such Liens shall have beearred within the applicable limitations of Seecti10.3
including, without limitation, that after giving fetct thereto Priority Debt




will not exceed 25% of Maximum Permitted Total Dabid (y) no such Liens under this clause (0) el
the obligations under any Major Credit Facility.

Section 10.5 Mergers, Consolidations and SalekAssets.

(@) The Company will not, and will not permityaof its Subsidiaries to, consolidate with or bpaaty
to a merger with any other Person, or sell, leasetloerwise dispose of all or substantially allitsf asset:
providedthat:

(1) any Subsidiary may merge or consolidate withnto the Company or any Subsidiary
long as in (i) any merger or consolidation involyithe Company, the Company shall be the survivn
continuing corporation, and (ii) any merger or agitiation involving a Whollyowned Subsidiary (al
not the Company), the Wholly-Owned Subsidiary shalthe surviving or continuing Person,;

(2) the Company may consolidate or merge withindo any other corporation if (i)t
corporation which results from such consolidatiomerger (the ‘Surviving corporation ”) is organize
under the laws of any state of the United StatetherDistrict of Columbia, (ii) the due and pund
payment of the principal of and premium, if anyd amterest on all of the Notes, according to theiror
and the due and punctual performance and obsemvafi@ll of the covenants in the Notes and
Agreement to be performed or observed by the Comm@aa expressly assumed in writing by
surviving corporation and the surviving corporatsdrall furnish to the holders of the Notes an apiro
counsel satisfactory to the Required Holders toefifect that the instrument of assumption has lukedy
authorized, executed and delivered and constithie$egal, valid and binding contract and agreenoé
the surviving corporation enforceable in accordanih its terms, except as enforcement of such ¢
may be limited by bankruptcy, insolvency, reorgatian, moratorium and similar laws affecting
enforcement of creditors' rights generally and leyegal equitable principles, (iii) at the time aick
consolidation or merger and immediately after giveffect thereto, no Default or Event of Defaultuhd
exist, and (iv) the Company or such surviving cogpion shall have complied with all obligations er
this Agreement with respect to any Change in Conéisulting from such transaction;

(3) the Company may sell or otherwise disposealbbr substantially all of its assets to
Person for consideration which represents thenfarket value of such assets (as determined in
faith by the Board of Directors of the Company)tla time of such sale or other disposition if g
Person which is acquiring all or substantiallydlthe assets of the Company is a corporation azge
under the laws of any state of the United StatetherDistrict of Columbia, (ii) the due and pund
payment of the principal of and premium, if anydanterest on all the Notes, according to theiiots
and the due and punctual performance and obsenafnak of the covenants in the Notes and in
Agreement to be performed or observed by the Comnmaa expressly assumed in writing by
acquiring corporation and the acquiring corporasball furnish to the holders of the Notes an apiro
counsel satisfactory to the Required Holders toefifect that the instrument of assumption has luegy
authorized, executed and delivered and constithe$egal, valid and binding contract and agreenoé
such acquiring corporation enforceable in accordamith its terms, except as enforcement of suahs
may be limited by bankruptcy, insolvency, reorgatian, moratorium and similar laws affecting
enforcement of creditors' rights generally and bgagal equitable principles, (iii) at the time ath sal
or disposition and immediately after giving efféduéreto, no Default or Event of Default would exastc
(iv) the Company or such acquiring corporation khalve complied with all obligations under f
Agreement with respect to any Change in Contralltes from such transaction; and

(4) the Company or any Subsidiary may sell beowise dispose of assets as part




of any Permitted Receivables Transaction so lon@fésr giving effect thereto, the aggregate amad

Priority Debt (including Receivables Facility Atitited Indebtedness) does not exceed 25% of Max

Permitted Total Debt.

(b) The Company will not, and will not permityaof its Subsidiaries to, sell, lease, transfegraimn o
otherwise dispose of assets (except assets stie iordinary course of business for fair marketigand exce
as provided in Section 10.5(a)(3pyovidedthat the foregoing restrictions do not apply to:

(1) (i) the sale, lease, transfer or other di#pmn of assets of a Subsidiary to the Compat
another Subsidiary or by the Company to a Wh@llyned Subsidiary or (ii) the sale, lease, tranef
other disposition of assets (valued at net booke)abf the Company to another Subsidiary not tees
in any 12month period 10% of Consolidated Total Assets aghef last day of the fiscal qual
immediately preceding such sale, lease, transfett@r disposition; or

(2) the sale or other disposition of assetsas @f any Permitted Receivables Transactic
long as, after giving effect thereto, the aggregat®unt of Priority Debt (including Receivables ifigc
Attributed Indebtedness) does not exceed 25% ofifiiax Permitted Total Debt; or

(3) the sale of inventory in the ordinary couné®usiness; or

(4) the sale of assets for cash or other prggera Person or Persons other than an Affilic
all of the following conditions are met:

(i) such assets (valued at net book value) do notthegevith all other assets of

Company and its Subsidiaries previously disposeddwing the immediately preceding

calendar month period (other than in the ordinanyrse of business), exceed 30% of the av

of Consolidated Total Assets as of the last dagawh of the 12 consecutive fiscal quarters
most recently ended;

(i)  in the opinion of the Board of Directors of the Guany, the sale is for fair val
and is in the best interests of the Company anBlutssidiaries; and

(iii) immediately before the consummation of the transacand after giving effe
thereto, no Default or Event of Default would exist

provided, howevey that for purposes of the foregoing calculatitngré shall not be included any as
the proceeds of which were or are applied eithgrwi#hin 12 months before or 12 months after
effective date of such asset disposition to theustiipn of assets useful and intended to be usetie
operation of the business of the Company and ibsi@iaries as described in Section 10.6 and haa
fair market value (as determined in good faith iy Board of Directors of the Company) at least etp
that of the assets so disposed of or (B) within d8¢s after the effective date of such asset dispogo
the prepayment at any applicable prepayment preriuBenior Debt of the Company on a pro rata |
(other than (x) Senior Debt owing to the Compamy; af its Subsidiaries or any Affiliate and (y) $a
Debt in respect of any revolving credit or simifacility providing the Company or any such Subsig
with the right to obtain loans or other extensiohgredit from time to time, unless in connectioith
such payment of Senior Debt, the availability afdit under such credit facility is permanently regh
by an amount not less than the amount of such pdscapplied to the payment of such Senior C
based upon principal amount then outstandprgyided that, the Company offers to prepay (at
without MakeWhole Amount or any premium) each outstanding Nioteccordance with Section 8.8
a principal amount equal to the Ratable Portiosuzh Note in respect of such asset disposition.




Section 10.6 Nature of Business

The Company will not, and will not permit any Subary to, engage in any business if, as a rehétgener:
nature of the business, in which the Company an&uibsidiaries, taken as a whole, would then bagewwould k
substantially changed from the general nature eftthsiness in which the Company and its Subsidiateken as
whole, are engaged on the date of this Agreemerteasribed in the Memorandum (it being understdat this
covenant shall not require the Company to remaemycurrent business if it remains in one or nmngent business
of the Company or its Subsidiaries).

Section 10.7 Terrorism Sanctions Regulations

The Company will not and will not permit any Coniied Entity to (a) become a Blocked Person, (b)eham
investments in, or engage in any dealings or tictimses with, any Blocked Person if such investmedesalings ¢
transactions would cause any holder of a Note tonbaolation of any laws or regulations that apphlcable to suc
holder or (c) engage in any activities that cowldjsct such Person or any holder of a Note to garcunder CISAD;
or under any applicable state law that imposestsarscon Persons that do business with Iran oradingr country thi
is subject to an OFAC Sanctions Program.

SECTION 11. Events of Default.

An * Event of Default” shall exist if any of the following conditions ewvents shall occur and be continuing:

(@) the Company defaults in the payment of amycpal or Make¥Whole Amount, if any, on any Nc¢
when the same becomes due and payable, whethetattynor at a date fixed for prepayment or byldestior
or otherwise; or

(b) the Company defaults in the payment of amgrest on any Note for more than five Businesss
after the same becomes due and payable; or

(c) the Company defaults in the performancerafampliance with any term contained in Sectiond
through 10.5 and such default is not remedied wittd days after the earlier of (i) a Responsiblé&cex
obtaining actual knowledge of such default andtki® Company receiving written notice of such difom
any holder of a Note (any such written notice tddmtified as a “notice of defaultind to refer specifically
this paragraph (c) of Section 11); or

(d) the Company defaults in the performancerofampliance with any term contained herein (c
than those referred to in Sections 11(a), (b) anddand such default is not remedied within 30 dafger the
earlier of (i) a Responsible Officer obtaining adténowledge of such default and (ii) the Compaagerving
written notice of such default from any holder dlate (any such written notice to be identifiedad$otice o
default” and to refer specifically to this Sectibh(d)); or

(e) any representation or warranty made in mgithy or on behalf of the Company or by any offiot
the Company in this Agreement or in any writingnighed in connection with the transactions contemex
hereby proves to have been false or incorrectymaaterial respect on the date as of which made; or

(H (i) the Company or any Subsidiary is in défgas principal or as guarantor or other suretythe
payment of any principal of or premium or makbele amount or interest on any Debt that is ontfiteg in ai
aggregate principal amount of at least $35,000(006he equivalent in other applicable currenclesyond an
period of grace provided with respect thereto, igr the Company or any Subsidiary is in default tire
performance of or compliance with any term of amyglence of any Debt in an aggregate outstandingcya
amount of at least $35,000,000 (or the equivalewther applicable currencies) or of any mortgagggnture c
other agreement relating thereto or any other ¢mmdexists, and as a consequence of such defaatiralitior
such Debt has become,




or has been declared, due and payable beforeatsdstnaturity or before its regularly schedulededab
payment, or (iii) as a consequence of the occue@rccontinuation of any event or condition (othtean th
passage of time or the right of the holder of Oieltonvert such Debt into equity interests), thenPany or an
Subsidiary has become obligated to purchase oy rBebt before its regular maturity or before itgularly
scheduled dates of payment in an aggregate ouistppdncipal amount of at least $35,000,000, o) e
occurrence of any “Amortization Eventthder any Permitted Receivables Transaction whielmtehas not be:
cured, waived or rescinded, or (v) the CompanyIshal removed as the “Servicetinder any Permitte
Receivables Transaction; or

(g) the Company or any Material Subsidiary gipenerally not paying, or admits in writing italmlity
to pay, its debts as they become due, (ii) filescansents by answer or otherwise to the filingiragjat of, ¢
petition for relief or reorganization or arrangermenany other petition in bankruptcy, for liquidat or to tak
advantage of any bankruptcy, insolvency, reorgdiozamoratorium or other similar law of any juristion,
(i) makes an assignment for the benefit of iteditors, (iv) consents to the appointment of atamlian
receiver, trustee or other officer with similar peEre with respect to it or with respect to any sabisal part of it
property, (v) is adjudicated as insolvent or tdigaidated, or (vi) takes corporate action for thepose of ar
of the foregoing; or

(h) a court or other Governmental Authority aingetent jurisdiction enters an order appoin
without consent by the Company or any of its MalleBubsidiaries, a custodian, receiver, trustegtlogr office
with similar powers with respect to the Companyany Material Subsidiary or with respect to any sabisa
part of the property of the Company or any MateBabsidiary, or constituting an order for reliefapproving
petition for relief or reorganization or any othptition in bankruptcy or for liquidation or to ®ladvantage
any bankruptcy or insolvency law of any jurisdiatiomr ordering the dissolution, windingg or liquidation c
the Company or any of its Material Subsidiariesany such petition shall be filed against the Comypar an
of its Material Subsidiaries and such petition khat be dismissed within 60 days; or

(i) a final judgment or judgments for the paymefiimoney aggregating in excess of $35,000,00
the equivalent in other applicable currencies) @medered against one or more of the Company ai
Subsidiaries and which judgments are not, withind@@s after entry thereof, bonded, discharged ayes
pending appeal, or are not discharged within 6G ddter the expiration of such stay; or

() if (i) any Plan shall fail to satisfy the mmum funding standards of ERISA or the Code for plar
year or part thereof or a waiver of such standardsxtension of any amortization period is soughgm@nte:
under section 412 of the Code, (ii) a notice oemtto terminate any Plan shall have been or isoresbl
expected to be filed with the PBGC or the PBGCldtale instituted proceedings under ERISA sectiofh24tc
terminate or appoint a trustee to administer argnRir the PBGC shall have notified the Company ry
ERISA Affiliate that a Plan may become a subjecany such proceedings, (iii) the sum of (x) theraggt:
“amount of unfunded benefit liabilitiesWfthin the meaning of section 4001(a)(18) of ERISAer all Plan
determined in accordance with Title IV of ERISAupl(y) the amount (if any) by which the aggregatsen
value of accrued benefit liabilities under all fedNonU.S. Plans exceeds the aggregate current valuee
assets of such Nod-S. Plans allocable to such liabilities, shall eea $35,000,000, (iv) the Company or
ERISA Affiliate shall have incurred or is reasonabkpected to incur any liability pursuant to Titler IV of
ERISA or the penalty or excise tax provisions @ @ode relating to employee benefit plans, (v)Goepan
or any ERISA Affiliate withdraws from any Multiengjer Plan, (vi) the Company or any Subsidiary distiaés
or amends any employee welfare benefit plan thatiges posemployment welfare benefits in a manner
would increase the liability of the Company or é&wybsidiary thereunder, (vii) the Company or anyssiiary
fails to administer or




maintain a NorlJ.S. Plan in compliance with the requirements of and all applicable laws, statutes, rt
regulations or court orders or any NoiS. Plan is involuntarily terminated or wound op(viii) the Compan
or any Subsidiary becomes subject to the imposdiam financial penalty (which for this purpose lsh@ean an
tax, penalty or other liability, whether by wayiatlemnity or otherwise) with respect to one or mdmn-U.S
Plans; and any such event or events describeduses$ (i) through (viii) above, either individuatly togethe
with any other such event or events, could readgrmbexpected to have a Material Adverse Effect; o

(k) (i) a default shall occur under any Subsii&uaranty Agreement by a Subsidiary of the |
under this Agreement and the Notes granted purgoddéction 9.8 and such default shall continueobdythe
period of grace, if any, allowed with respect therer (i) except as expressly permitted under i8acd.8(b)
any Subsidiary Guaranty Agreement shall cease tm lfell force and effect for any reason whatsoewgh
respect to one or more Guarantors, including, withionitation, a determination by any Governmemtathority
or court that such agreement is invalid, void oenforceable with respect to one or more Guarardorany
Guarantor shall contest or deny in writing the di or enforceability of any of its obligations der an
Subsidiary Guaranty Agreement.

As used in Section 11(j), the terms “employee hérghn” and “employee welfare benefit plaghall have th
respective meanings assigned to such terms irosegdf ERISA.

SECTION 12. Remedies on Default, Etc.

Section 12.1 Acceleration

(@) If an Event of Default with respect to then@pany described in Section 11(g) or (h) (othen thg
Event of Default described in clause (i) of Sectldrig) or described in clause (vi) of Section 1I{g)virtue o
the fact that such clause encompasses clause §gafon 11(g)) has occurred, all the Notes theastanding
shall automatically become immediately due and pkeya

(b) If any other Event of Default has occurred & continuing, the Required Holders may at amg
at its or their option, by notice or notices to tBempany, declare all the Notes then outstandingpe
immediately due and payable.

(c) If any Event of Default described in Sectiti(a) or (b) has occurred and is continuing, aoigédn
or holders of Notes at the time outstanding affédig such Event of Default may at any time, atortghei
option, by notice or notices to the Company, dechll the Notes held by it or them to be immedijatkie an
payable.

Upon any Notes becoming due and payable underSbation 12.1, whether automatically or by declarg
such Notes will forthwith mature and the entire adpprincipal amount of such Notes, plus (x) altraed and unpa
interest thereon (including, but not limited toyanterest accrued thereon at the Default Rate)(ghthe Make¥hole
Amount determined in respect of such principal amdto the full extent permitted by applicable lawhall all b
immediately due and payable, in each and every watb®ut presentment, demand, protest or furthdicapall o
which are hereby waived. The Company acknowledsed the parties hereto agree, that each holdeNuita has tr
right to maintain its investment in the Notes fifeem repayment by the Company (except as hereicifspaly
provided for), and that the provision for paymehadake\Whole Amount by the Company, in the event thatNioée:
are prepaid or are accelerated as a result of antbf Default, is intended to provide compensatmrthe deprivatio
of such right under such circumstances.

Section 12.2 Other Remedies
If any Default or Event of Default has occurred &dontinuing, and irrespective of whether any




Notes have become or have been declared immedduelyand payable under Section 12.1, the holdangfNote ¢
the time outstanding may proceed to protect andreafthe rights of such holder by an action at lswi in equity ¢
other appropriate proceeding, whether for the $igguerformance of any agreement contained herein any Note, ¢
for an injunction against a violation of any of tleems hereof or thereof, or in aid of the exerakany power grant¢
hereby or thereby or by law or otherwise.

Section 12.3 Rescissian

At any time after any Notes have been declaredashaepayable pursuant to clause Section 12.1(b§)ottHe
Required Holders, by written notice to the Compangy rescind and annul any such declaration ancbitsequenc
if (&) the Company has paid all overdue interesthenNotes, all principal of and Maki#hole Amount, if any, on ai
Notes that are due and payable and are unpaid thidweby reason of such declaration, and all isteva such overd
principal and MakeA’hole Amount, if any, and (to the extent permitted applicable law) any overdue interes
respect of each Series of the Notes, at the DeRatie for such Series, (b) neither the Companyangrother Persc
shall have paid any amounts which have become alet/ 9y reason of such declaration, (c) all EverftBefault an
Defaults, other than nopayment of amounts that have become due solelyeadgon of such declaration, have t
cured or have been waived pursuant to Sectiondd (& no judgment or decree has been enteredhépayment
any monies due pursuant hereto or to the Notegebldssion and annulment under this Section 123ewtend to o
affect any subsequent Event of Default or Defaultrgoair any right consequent thereon.

Section 12.4 No Waivers or Election of Remedigsxpenses, Etc

No course of dealing and no delay on the part gftasider of any Note in exercising any right, poweremed
shall operate as a waiver thereof or otherwiseudreg such holder's rights, powers or remediesrifjlat, power o
remedy conferred by this Agreement or by any Ngenuany holder thereof shall be exclusive of amebtight, powe
or remedy referred to herein or therein or now erehfter available at law, in equity, by statutetirerwise. Withot
limiting the obligations of the Company under Sewtl5, the Company will pay to the holder of eadteNon demar
such further amount as shall be sufficient to calkcosts and expenses of such holder incurrethynenforcement
collection under this Section 12, including, withéimitation, reasonable attorneys' fees, expeasédsdisbursements.

SECTION 13. Registration; Exchange; Substitutiorof Notes.

Section 13.1 Registration of Notes

The Company shall keep at its principal executivic® a register for the registration and registnatof
transfers of Notes. The name and address of eddberhaf one or more Notes, each transfer theredftha name ar
address of each transferee of one or more Notds [shaegistered in such register. Prior to duespnegment fc
registration of transfer, the Person in whose nameNote shall be registered shall be deemed aatett as the owr
and holder thereof for all purposes hereof, andGbenpany shall not be affected by any notice onmkadge to th
contrary. The Company shall give to any holder dllate that is an Institutional Investor promptlyoapreque:
therefor, a complete and correct copy of the naanesaddresses of all registered holders of Notes.

Section 13.2 Transfer and Exchange of Notes

Upon surrender of any Note to the Company at thiremd and to the attention of the designated off&i as
specified in Section 18(c), for registration ofnséer or exchange (and in the case of a surrerateregistration ¢
transfer, duly endorsed or accompanied by a writisttument of transfer duly executed by the reged holder of suc
Note or such holder's attorney duly authorized nitimg and accompanied by the relevant name, addaesl othe
information for notices of each transferee of sibie or part thereof), within ten Business Daysrdhéer, th
Company shall execute and deliver, at the Compaxpense (except as provided below), one or moreN@tes (a
requested by the holder thereof) of the same




Series in exchange therefor, in an aggregate pah@mount equal to the unpaid principal amounthefsurrendere
Note. Each such new Note shall be payable to secéoR as such holder may request and shall beasuiadiy in the
form of Notes for such Series set forth in Exhildité\ or 1B, as the case may be. Each such new Note shdlthtiee
and bear interest from the date to which interkatl hhave been paid on the surrendered Note oddate date of tf
surrendered Note if no interest shall have beed tereon. The Company may require payment of asiuffitient tc
cover any stamp tax or governmental charge impase@spect of any such transfer of Notes. Notedl stz be
transferred in denominations of less than $100,p0dyidedthat if necessary to enable the registration ofstier by
holder of its entire holding of Notes of a Seriesg Note of such Series may be in a denominatiotess tha
$100,000. Any transferee, by its acceptance of & Megistered in its name (or the name of its neslinshall b
deemed to have made the representation set fo8hation 6.2.

Section 13.3 Replacement of Notes

Upon receipt by the Company at the address antet@ttention of the designated officer (all as g@ektin
Section 18(c)) of evidence reasonably satisfactorny of the ownership of and the loss, theft, dedton or mutilatiol
of any Note (which evidence shall be, in the casanolnstitutional Investor, notice from such Ingtional Investor ¢
such ownership and such loss, theft, destructiaonuilation), and

(&) in the case of loss, theft or destructidnndemnity reasonably satisfactory to ipfovidedthat i
the holder of such Note is, or is a nominee forpaginal Purchaser or another holder of a Notd \&iminimun
net worth of at least $10,000,000 or a Qualifiestitntional Buyer, such Person’'s own unsecuredeageat o
indemnity shall be deemed to be satisfactory), or

(b) in the case of mutilation, upon surrendet eancellation thereof,

within ten Business Days thereafter, the Companysatwn expense shall execute and deliver, in tie@reof, a ne
Note of the same Series, dated and bearing intbestthe date to which interest shall have bead pa such los
stolen, destroyed or mutilated Note or dated thie dasuch lost, stolen, destroyed or mutilatedeNbho interest she
have been paid thereon.

SECTION 14. Payments on Notes.

Section 14.1 Place of Payment

Subject to Section 14.2, payments of principal, &khole Amount, if any, and interest becoming due
payable on the Notes shall be made in Des Moieg kt the principal office of the Company in sjutsdiction. The
Company may at any time, by notice to each holflerdote, change the place of payment of the Netel®ng as sur
place of payment shall be either the principalceffof the Company in such jurisdiction or the pipat office of a ban
or trust company in such jurisdiction.

Section 14.2 Home Office Payment

So long as any Purchaser or its nominee shalldadkder of any Note, and notwithstanding anyttdogtaine:
in Section 14.1 or in such Note to the contrarg, @ompany will pay all sums becoming due on sucte Xar principal
MakeWhole Amount, if any, interest and all other amaunécoming due hereunder by the method and atdifres
specified for such purpose below such Purchasangenn Schedule A, or by such other method or et sther addre
as such Purchaser shall have from time to timeifsp@do the Company in writing for such purposethout the
presentation or surrender of such Note or the ngakinany notation thereon, except that upon writeguest of tr
Company made concurrently with or reasonably promafter payment or prepayment in full of any Noseict
Purchaser shall surrender such Note for cancatlatemsonably promptly after any such requesty@¢oGompany at i
principal executive office or at the place of paymmost recently designated by the Company purdoa®éction 14..
Prior to any sale or other disposition of any Nu#éd by a Purchaser or its nominee, such Purchabeat its




election, either endorse thereon the amount ofcyah paid thereon and the last date to which @gehas been p¢
thereon or surrender such Note to the Company amange for a new Note or Notes pursuant to Sedtsod. Thi
Company will afford the benefits of this Section24o any Institutional Investor that is the directindirect transfere
of any Note purchased by a Purchaser under thiselgent and that has made the same agreementgdtasnoch Not
as the Purchasers have made in this Section 14.2.

SECTION 15. Expenses, Etc.

Section 15.1 Transaction Expenses

Whether or not the transactions contemplated hesgbyconsummated, the Company will pay all costd
expenses (including reasonable attorneys' feesspeaial counsel and, if reasonably required byRbquired Holder
local or other counsel) incurred by the Purchaaadseach other holder of a Note in connection witbh transactiol
and in connection with any amendments, waiversomsents under or in respect of this Agreement, Sulysidiar
Guaranty Agreement or the Notes (whether or noh stmendment, waiver or consent becomes effectinelding
without limitation: (a) the costs and expenses tireni in enforcing or defending (or determining wiegtor how t
enforce or defend) any rights under this Agreemamy, Subsidiary Guaranty Agreement or the Notes oespondin
to any subpoena or other legal process or informastigative demand issued in connection with fgseement, ar
Subsidiary Guaranty Agreement or the Notes, ordason of being a holder of any Note, (b) the casts expense
including financial advisors' fees, incurred in neation with the insolvency or bankruptcy of then@any or an
Subsidiary or in connection with any wooks or restructuring of the transactions contenapldtereby and by the No
and (c) the costs and expenses incurred in commmegith the initial filing of this Agreement and atlated documen
and financial information with the SVO, providedathsuch costs and expenses shall not exceed $20600Dh¢
Company will pay, and will save each Purchasereawh other holder of a Note harmless from, allhtain respect «
any fees, costs or expenses, if any, of brokersfia@rs (other than those, if any, retained byuacRaser or oth
holder in connection with its purchase of the Nptes

Section 15.2  Survival

The obligations of the Company under this Sectidmill survive the payment or transfer of any Notteg
enforcement, amendment or waiver of any provisibths Agreement, any Subsidiary Guaranty Agreenanthe
Notes, and the termination of this Agreem:

SECTION 16. Survival of Representations and Wamnties; Entire Agreement.

All representations and warranties contained heshall survive the execution and delivery of thigréemer
and the Notes, the purchase or transfer by anyhBser of any Note or portion thereof or interestréin and th
payment of any Note, and may be relied upon bysamgequent holder of a Note, regardless of anystigagion mad
at any time by or on behalf of such Purchaser graginer holder of a Note. All statements contaiimedny certificate ¢
other instrument delivered by or on behalf of th@Pany pursuant to this Agreement shall be deemgsentatior
and warranties of the Company under this Agreentubject to the preceding sentence, this Agreemashtthe Note
embody the entire agreement and understanding betwach Purchaser and the Company and supersedaot
agreements and understandings relating to the&ubpter hereof.

SECTION 17. Amendment and Waiver.

Section 17.1 Requirements

This Agreement and the Notes may be amended, andbervance of any term hereof or of the Notes Ina
waived (either retroactively or prospectively), ivind only with) the written consent of the Compand the Require
Holders, except that (a) no amendment or waivengfof the provisions of




Section 1, 2, 3, 4, 5, 6 or 21 hereof, or any defiterm (as it is used therein), will be effectasgeto any Purchas
unless consented to by such Purchaser in writind, (&) no such amendment or waiver may, without imgten
consent of the holder of each Note at the timetanting affected thereby, (i) subject to the priovis of Section 1
relating to acceleration or rescission, changeatheunt or time of any prepayment or payment ofgypia of, or reduc
the rate or change the time of payment or methodoafputation of interest or of the Makéhole Amount on, ar
Series of the Notes, (ii) change the percentagheoprincipal amount of the Notes the holders oiclare required
consent to any such amendment or waiver, (iii) airemy of Sections 8, 11(a), 11(b), 12, 17 or 20(i\Qrrelease ar
Guarantor from its Subsidiary Guaranty Agreemetiigothan in compliance with Section 9.8(b)).

Section 17.2 Solicitation of Holders of Notes

(@) Solicitation. The Company will provide each holder of the Ndiieespective of the amount
Notes then owned by it) with sufficient informatjaufficiently far in advance of the date a degig®requirec
to enable such holder to make an informed and dereil decision with respect to any proposed ament,
waiver or consent in respect of any of the provisibereof or of the Notes. The Company will deligrecute
or true and correct copies of each amendment, waweonsent effected pursuant to the provisionshi
Section 17 to each holder of outstanding Notes pthnfiollowing the date on which it is executed ateliverec
by, or receives the consent or approval of, theistg holders of Notes.

(b) Payment The Company will not directly or indirectly pay cause to be paid any remunerat
whether by way of supplemental or additional inderéee or otherwise, or grant any security or ewthe
credit support, to any holder of Notes as consta@rdor or as an inducement to the entering int@by holde
of Notes of any waiver or amendment of any of thems and provisions of this Agreement, any Subsi
Guaranty Agreement or any Note unless such remtioerag concurrently paid, or security is concuthg
granted or other credit support concurrently predidon the same terms, ratably to each holder oé\ine
outstanding even if such holder did not consesuith waiver or amendment.

(c) Consent in Contemplation of TransfeAny consent made pursuant to this Section 17.2hk
holder of any Note that has transferred or haseagte transfer such Note to the Company, any Siavgidi
any Affiliate of the Company and has provided os lagreed to provide such written consent as a tondt
such transfer shall be void and of no force oratféxcept solely as to such holder, and any amentinaeéfecte
or waivers granted or to be effected or grantet wwauld not have been or would not be so effectedrante
but for such consent (and the consents of all dib&ters of Notes that were acquired under the sansanila
conditions) shall be void and of no force or effextept solely as to such transferring holder.

Section 17.3 Binding Effect, etc

Any amendment or waiver consented to as providedisnSection 17 applies equally to all holderdNotes an
is binding upon them and upon each future holdeanyf Note and upon the Company without regard tethdr suc
Note has been marked to indicate such amendmevaiger. No such amendment or waiver will extenaditaffect an
obligation, covenant, agreement, Default or EvenDefault not expressly amended or waived or im@aiy righ
consequent thereon. No course of dealing betweetmpany and the holder of any Note nor any delaxercisini
any rights hereunder, under any Subsidiary GuarAgtgement or under any Note shall operate as aewaif an
rights of any holder of such Note. As used herthig,term “this Agreement” and references thereto shall mean
Agreement as it may from time to time be amendeslipplemented.

Section 17.4 Notes Held by Company, etc
Solely for the purpose of determining whether thiglérs of the requisite percentage of the aggregate




principal amount of Notes then outstanding approvedonsented to any amendment, waiver or congehetgivel
under this Agreement, any Subsidiary Guaranty Agese or the Notes, or have directed the takingnyf actior
provided herein, in any Subsidiary Guaranty Agreanee in the Notes to be taken upon the directibthe holders of
specified percentage of the aggregate principaluamof Notes then outstanding, Notes directly alirectly owned b
the Company or any of its Affiliates shall be dedmet to be outstanding.

SECTION 18. Notices.

All notices and communications provided for hereamshall be in writing and sent (a) by telecopthé sende
on the same day sends a confirming copy of sudbenby a recognized overnight delivery service (gha prepaid),
(b) by registered or certified mail with return egut requested (postage prepaid), or (c) by a m@zed overnigl
delivery service (with charges prepaid). Any suoliae must be sent:

(@) if to any Purchaser or its nominee, to sBanchaser or nominee at the address specifiedufdr
communications in Schedule A, or at such otheregidas such Purchaser or nominee shall have sgetfth:
Company in writing,

(b) if to any other holder of any Note, to suadider at such address as such other holder shed
specified to the Company in writing, or

(c) if to the Company, to the Company at itsradd set forth at the beginning hereof to the atteroi
the Chief Financial Officer with a copy to the GmleCounsel, or at such other address as the Conglal
have specified to the holder of each Note in wgitin

Notices under this Section 18 will be deemed giwely when actually received.

SECTION 19. Reproduction of Documents.

This Agreement and all documents relating theretoluding, without limitation, (a) consents, waigeant
modifications that may hereafter be executed, @oludents received by any Purchaser at the Closxaept the Note
themselves), and (c) financial statements, ceatiie and other information previously or hereaftenished to an
Purchaser, may be reproduced by such Purchasemybpletographic, photostatic, electronic, digitalother simila
process and such Purchaser may destroy any orgmcaiment so reproduced. The Company agrees gndiaséis tha
to the extent permitted by applicable law, any stegroduction shall be admissible in evidence asotiiginal itself it
any judicial or administrative proceeding (whethmr not the original is in existence and whethernot sucl
reproduction was made by such Purchaser in thdaregaurse of business) and any enlargement, faeson furthe
reproduction of such reproduction shall likewise dmmissible in evidence. This Section 19 shall piathibit the
Company or any other holder of Notes from contgséiny such reproduction to the same extent titaituld contest tf
original, or from introducing evidence to demontgrtne inaccuracy of any such reproduction.

SECTION 20. Confidential Information.

For the purposes of this Section 2@ dnfidential Information ” means information delivered to any Purch
by or on behalf of the Company or any Subsidiarganmnection with the transactions contemplated tbgtberwis:
pursuant to this Agreement that is proprietary atune and that was clearly marked or labeled oeretise adequate
identified when received by such Purchaser as beorgidential information of the Company or suchbSdiary
providedthat such term does not include information thai@s publicly known or otherwise known to suchdPase
prior to the time of such disclosure, (b) subsetjyelmecomes publicly known through no act or onussby suc
Purchaser or any Person acting on such Purchastrddf, (c) otherwise becomes known to such Puseshather tha
through disclosure




by the Company or any Subsidiary or (d) constit@itesncial statements delivered to such PurchasdeuSection 7
that are otherwise publicly available. Each Purehasll maintain the confidentiality of such Condidtial Informatiol
in accordance with procedures adopted by such Bsechin good faith to protect confidential inforroat of thirc
parties delivered to such Purchagemgvidedthat such Purchaser may deliver or disclose Confideinformation t
(i) its directors, trustees, officers, employeeagerds, attorneys and affiliates (to the extent slishlosure reasonat
relates to the administration of the investmentesented by its Notes), (ii) its financial advisarsl other professior
advisors who agree to hold confidential the Conftd¢ Information substantially in accordance wiitte terms of th
Section 20, (iii) any other holder of any Note,) @ny Institutional Investor to which it sells difers to sell such No
or any part thereof or any participation thereih sich Person has agreed in writing prior to itsengt of suc
Confidential Information to be bound by the proers of this Section 20), (v) any Person from whicloffers tc
purchase any security of the Company (if such Pehsas agreed in writing prior to its receipt of lsuConfidentie
Information to be bound by the provisions of thiscon 20), (vi) any federal or state regulatoryhauty having
jurisdiction over such Purchaser, (vii) the NAICtbe SVO or, in each case, any similar organizatiorany nationall
recognized rating agency that requires accessfoomation about such Purchaser's investment partfol (viii) any
other Person to which such delivery or disclosuesy e necessary or appropriate (w) to effect campk with an
law, rule, regulation or order applicable to sucindRaser, (x) in response to any subpoena or tggat process, (y)
connection with any litigation to which such Pursbais a party or (z) if an Event of Default hagsweed and |
continuing, to the extent such Purchaser may reddprdetermine such delivery and disclosure to beessary ¢
appropriate in the enforcement or for the protectd the rights and remedies under such PurchaSetss and th
Agreement. Each holder of a Note, by its acceptaneNote, will be deemed to have agreed to beathdny and to k
entitled to the benefits of this Section 20 as ¢ioit were a party to this Agreement. On reasonaddgiest by tr
Company in connection with the delivery to any teoldf a Note of information required to be deliveete such holde
under this Agreement or requested by such holdee(dghan a holder that is a party to this Agreeneerits nominee
such holder will enter into an agreement with tleenany embodying the provisions of this Section 20.

SECTION 21. Substitution of Purchaser.

Each Purchaser shall have the right to substitoyeoae of its affiliates as the purchaser of théedhat it he
agreed to purchase hereunder, by written notidedaCompany, which notice shall be signed by batthsPurchas
and such affiliate, shall contain such affiliateigreement to be bound by this Agreement and slwaltam :
confirmation by such affiliate of the accuracy wifspect to it of the representations set fort8ention 6. Upon recel
of such notice, any reference to such Purchas#érisnAgreement (other than in this Section 21),ISb@a deemed f
refer to such affiliate in lieu of such originalfebaser. In the event that such affiliate is sosstuied as a Purcha
hereunder and such affiliate thereafter transi@rsuch original Purchaser all of the Notes theml byl such affiliate
upon receipt by the Company of notice of such temsany reference to such affiliate as a “Purctiage this
Agreement (other than in this Section 21), shalloraer be deemed to refer to such affiliate, thallsrefer to suc
original Purchaser, and such original Purchaselt aggain have all the rights of an original holag#rthe Notes und
this Agreement.

SECTION 22. Miscellaneous.

Section 22.1 Successors and Assigns

All covenants and other agreements contained snAlyreement by or on behalf of any of the partie®to bin:
and inure to the benefit of their respective sustesand assigns (including, without limitationy aubsequent hold
of a Note) whether so expressed or not.




Section 22.2 Payments Due on Non-Business Days

Anything in this Agreement or the Notes to the camnt notwithstanding (but without limiting the recgment ir
Section 8.5 that the notice of any optional prepaynhspecify a Business Day as the date fixed foh guepayment
any payment of principal of or Mak&hole Amount or interest on any Note that is dueaatate other than a Busin
Day shall be made on the next succeeding Business Mdthout including the additional days elapsedtina
computation of the interest payable on such negteseding Business Daprovidedthat if the maturity date of a
Note is a date other than a Business Day, the patyotberwise due on such maturity date shall beer@dthe ne:
succeeding Business Day and shall include the iadditdays elapsed in the computation of inter@staple on suc
next succeeding Business Day.

Section 22.3 Accounting Terms

(@ All accounting terms used herein which ac¢ expressly defined in this Agreement have
meanings respectively given to them in accordanth BAAP. Except as otherwise specifically provi
herein, (i) all computations made pursuant to Agseement shall be made in accordance with GAAH, (@)
all financial statements shall be prepared in atmoce with GAAP. Notwithstanding the foregoing,tlifk
Company notifies the holders of Notes that, in @@mpany's reasonable opinion, or if the Requirettiéte
notify the Company that, in the Required Holdegs'sonable opinion, as a result of changes in GA&R time
to time (“ Subsequent Changey), any of the covenants contained in Sections 10.3, 1@.4 or 10.5, or any
the defined terms used therein, no longer appintasded such that such covenants are materialle mioles
restrictive to the Company than are such covenantsediately prior to giving effect to such Subseq
Changes, the Company and the holders of Notes sbgditiate in good faith to reset or amend sucleicants ¢
defined terms so as to negate such Subsequent &hamgto establish alternative covenants or defteems
Until the Company and the Required Holders so agwereset, amend or establish alternative covenau
defined terms, the covenants contained in Section®, 10.3, 10.4 and 10.5, together with the reledefine
terms, shall continue to apply and compliance thiheshall be determined assuming that the Subs#
Changes shall not have occurredstatic GAAP ). During any period that compliance with any coveaaftal
be determined pursuant to Static GAAP, the Comsna)l include relevant reconciliations in reasonat@tai
between GAAP and Static GAAP with respect to thpliapble covenant compliance calculations contaiim
each certificate of a Senior Financial Officer deted pursuant to Section 7.2 during such period.

(b) For purposes of determining compliance Wit financial covenants contained in this Agreen
any election by the Company or its Subsidiariesngasure an item of its Debt using fair value (ay o
permitted by Accounting Standard Codification Topio. 825-10-25 -Fair Value Optionor any simila
accounting standard) shall be disregarded and determination shall be made as if such electionrwdee
made.

Section 22.4  Severability

Any provision of this Agreement that is prohibited unenforceable in any jurisdiction shall, as tekh
jurisdiction, be ineffective to the extent of suplohibition or unenforceability without invalidagnthe remainin
provisions hereof, and any such prohibition or doereability in any jurisdiction shall (to the fudixtent permitted t
law) not invalidate or render unenforceable suavigion in any other jurisdiction.

Section 22.5 Construction, etc

Each covenant contained herein shall be constradde(t express provision to the contrary) as |
independent of each other covenant contained heseithat compliance with any one covenant shdl{adaosent such i
express contrary provision) be deemed to excuseltamee with any other covenant. Where any prowigierein refel
to action to be taken by any Person, or which $eetson is prohibited from taking, such provisioalshe applicabl
whether such action is taken directly or indirettyysuch Person.




For the avoidance of doubt, all Schedules and Eshéitached to this Agreement shall be deemedeta pal
hereof.

Section 22.6 Counterparts

This Agreement may be executed in any number ohtesparts, each of which shall be an original Bubt
which together shall constitute one instrument.nEsmunterpart may consist of a number of copiesdfeeach signe
by less than all, but together signed by all, &f plarties hereto. Delivery of an executed signgbage by facsimile
e-mail transmission shall be effective as delivarg manually signed counterpart of this Agreement.

Section 22.7 Governing Law

This Agreement shall be construed and enforcedcooralance with, and the rights of the parties she
governed by, the law of the State of New York, agdolg choice-oflaw principles of the law of such State that we
permit the application of the laws of a jurisdictiother than such State.

Section 22.8 Jurisdiction and Process; Waiver diury Trial .

(@) The Company irrevocably submits to the egolusive jurisdiction of any New York State
federal court sitting in the Borough of Manhattaie City of New York, over any suit, action or peedin(
arising out of or relating to this Agreement or tietes. To the fullest extent permitted by appliedbw, the
Company irrevocably waives and agrees not to gdsgnvay of motion, as a defense or otherwise, @ayn
that it is not subject to the jurisdiction of anych court, any objection that it may now or hemaltave to tr
laying of the venue of any such suit, action orcpexing brought in any such court and any clairhdahg suc
suit, action or proceeding brought in any such thbas been brought in an inconvenient forum.

(b) The Company consents to process being sdxyext on behalf of any holder of Notes in any,
action or proceeding of the nature referred to @cti®n 22.8(a) by mailing a copy thereof by regeteo
certified mail (or any substantially similar fornf mail), postage prepaid, return receipt requestedt at it
address specified in Section 18 or at such othdread of which such holder shall then have beefiigt
pursuant to said Section. The Company agrees ticatservice upon receipt (i) shall be deemed imyeraspec
effective service of process upon it in any such, siction or proceeding and (ii) shall, to theldst exter
permitted by applicable law, be taken and held @ovalid personal service upon and personal delivery.
Notices hereunder shall be conclusively presumedived as evidenced by a delivery receipt furnistedhe
United States Postal Service or any reputable cauialelelivery service.

(c) Nothing in this Section 22.8 shall affece thght of any holder of a Note to serve procesarny
manner permitted by law, or limit any right thaé tholders of any of the Notes may have to bringeeding
against the Company in the courts of any apprapjisdiction or to enforce in any lawful manngudgmen
obtained in one jurisdiction in any other jurisdict

(d) THE PARTIES HERETO HEREBY WAIVE TRIAL BY JURIN ANY ACTION BROUGHT
ON OR WITH RESPECT TO THIS AGREEMENT, THE NOTES ORNY OTHER DOCUMENT
EXECUTED IN CONNECTION HEREWITH OR THEREWITH.

[Remainder of page intentionally left blank. Next page is a signature page.]




If you are in agreement with the foregoing, plesiga the form of agreement on a counterpart of Algiseemer
and return it to the Company, whereupon this Age@nshall become a binding agreement between ydutle
Company.

Very truly yours,

Meredith Corporation

By:/s/ Steven M. Cappaert
Name: Steven M. Cappaert
Title: Corporate Controller

This Agreement is hereby accepted and
agreed to as of the date thereof.

AVIVA LIFE AND ANNUITY COMPANY

ROYAL NEIGHBORS OF AMERICA

By: Aviva Investors North America, Inc.,
Its authorized attorney-in-fact

By: /s/ Roger D. Fors
Name: Roger D. Fors
Title: VP-Private Fixed Income

NEW YORK LIFE INSURANCE COMPANY

By: /s/ Loyd T. Henderson
Name: Loyd T. Hendersc
Title: Corporate Vice President

NEW YORK LIFE INSURANCE AND ANNUITY CORPORATION
By: New York Life Investment Management LLC,
Its Investment Manager

By: /s/ Loyd T. Henderson
Name: Loyd T. Henderson
Title: Director

NEW YORK LIFE INSURANCE AND ANNUITY CORPORATION INS TITUTIONALLY OWNED LIFE
INSURANCE SEPARATE ACCOUNT (BOLI 30C)
By: New York Life Investment Management LLC,

Its Investment Manager

By: /s/ Loyd T. Henderson




Name: Loyd T. Henderson
Title: Director

NEW YORK LIFE INSURANCE AND ANNUITY CORPORATION INS TITUTIONALLY OWNED LIFE
INSURANCE SEPARATE ACCOUNT (BOLI 3)
By: New York Life Investment Management LLC,

Its Investment Manager

By: /s/ Loyd T. Henderson
Name: Loyd T. Henderson
Title: Director

NEW YORK LIFE INSURANCE AND ANNUITY CORPORATION INS TITUTIONALLY OWNED LIFE
INSURANCE SEPARATE ACCOUNT (BOLI 3-2)
By: New York Life Investment Management LLC,

Its Investment Manager

By: /s/ Loyd T. Henderson
Name: Loyd T. Henderson
Title: Director

NEW YORK LIFE INSURANCE AND ANNUITY CORPORATION INS TITUTIONALLY OWNED LIFE
INSURANCE SEPARATE ACCOUNT (BOLI 30E)
By: New York Life Investment Management LLC,

Its Investment Manager

By: /s/ Loyd T. Henderson
Name: Loyd T. Henderson
Title: Director

METROPOLITAN LIFE INSURANCE COMPANY

METLIFE INVESTORS INSURANCE COMPANY
By: Metropolitan Life Insurance Company,
its Investment Manager

GENERAL AMERICAN LIFE INSURANCE COMPANY
By: Metropolitan Life Insurance Company,
its Investment Manager

By: /s/ Judith A. Gulotta
Name: Judith A. Gulotta
Title: Managing Director

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY
By: Babson Capital Management LLC as Investment Adviser




C.M. LIFE INSURANCE COMPANY
By: Babson Capital Management LLC as Investment Adviser

MASSMUTUAL ASIA LIMITED
By: Babson Capital Management LLC as Investment Adviser

B y: /s/ John B. Wheeler
Name: John B. Wheeler
Title: Managing Director

HARTFORD LIFE INSURANCE COMPANY
By: Hartford Investment Management Company
its Agent and Attorney-in-Fact

By: /s/ Robert M. Mills
Name: Robert M. Mills
Title: Vice President

UNITED SERVICES AUTOMOBILE ASSOCIATION

By: /s/ Donna Baggerly
Name: Donna Bagger
Title: VP Insurance Company Portfolios




SCHEDULE B
Defined Terms

As used herein, the following terms have the respeeneanings set forth below or set forth in thectir
hereof following such term:

“Accountants’ Certificate” is defined in Section 7.1(b).

“Affiliate” means, at any time, and with respect to any Pe@onother Person that at such time direct
indirectly through one or more intermediaries Colstror is Controlled by, or is under common Colntvith, such firs
Person, and, with respect to the Company, shaludec any Person beneficially owning or holding,edity o
indirectly, 10% or more of voting or equity intete®f the Company or any Subsidiary or any Perdowlach the
Company and its Subsidiaries beneficially own ddhm the aggregate, directly or indirectly, 10%naore of voting ¢
equity interests. As used in this definitionCbntrol ” means the possession, directly or indirectly, af plower t
direct or cause the direction of the management@iidies of a Person, whether through the ownprsfivoting
Securities, by contract or otherwise. Unless th#ed otherwise clearly requires, any referencand Affiliate ” is ¢
reference to an Affiliate of the Company.

“Agreement” is defined in Section 17.3.
“Anti-Money Laundering Laws” is defined in Section 5.16(c).
“Blocked Person” is defined in Section 5.16(a).

“Business Day”means (a) for the purposes of Section 8.7 only,dayyother than a Saturday, a Sunday or
on which commercial banks in New York City are reed or authorized to be closed, and (b) for theppses of ar
other provision of this Agreement, any day othantla Saturday, a Sunday or a day on which comnéaiks in De
Moines, lowa or New York, New York are requiredamthorized to be closed.

“Capital Lease” means, at any time, a lease with respect to whiehléssee is required concurrenth
recognize the acquisition of an asset and the ianae of a liability in accordance with GAAP.

“Change in Control” is defined in Section 8.3(h).

“CISADA” means the United States Comprehensive Iran Sasctiecountability, and Divestment Act
2010.

“Closing” is defined in Section 3.

“Code” means the Internal Revenue Code of 1986, as amdratadime to time, and the rules and regulat
promulgated thereunder from time to time.

“Company” is defined in the first paragraph of this Agreement
“Confidential Information” is defined in Section 20.

“Consolidated EBITDA” for any period means the sum of (a) Consolidatedm®me during such period p
(to the extent deducted in determining Consolidatetlincome), (b) all provisions for any federate or other incon
taxes made by the Company and its Subsidiariesgistich period, (c) all




provisions for depreciation and amortization (ottrexn amortization of debt discount) made by thenfany and i
Subsidiaries during such period, and (d) Consadddnterest Expense during such period.

“Consolidated Interest Expense” means all Interest Expense of the Company and utssi8iaries for ar
period after eliminating intercompany items. Forgmses of any determination of Consolidated InteEegpens
pursuant to this Agreement, the Company shall ogelwon apro formabasis, “interest expensé (calculated in
manner consistent with the computation of InteEegiense herein) of any business entity acquirethbyCompany «
any Subsidiary during the four fiscal quarters indragely preceding any determination of Consolidatetkres
Expense and, concurrently with such determinattba, Company shall furnish to the holders of theedaaudite
financial statements or other financial informatieith respect to such business entity demonstratriipe reasonak
satisfaction of the Required Holders the basissioch computations; provided, that the Company megt enot tc
compute Consolidated Interest Expense on a proddrasis for any period with respect to one or nbaigness entitit
so acquired so long as (i) the Company has elewietb include the net income of such businesgieston a pro forn
basis for such period in the computation of Comisdéd Net Income for such period and (ii) such tedacby the
Company with respect to the computation of Constdid Interest Expense for such period does notec#u
Consolidated Interest Expense of the Company fon geriod to be less than 90% of what the Compdgissolidate
Interest Expense would have been if such electahriot been made.

“Consolidated Net Income” for any period means the gross revenues of the @oynand its Subsidiaries
such period less all expenses and other propegesdincluding taxes on income), determined onresalidated bas
after eliminating earnings or losses attributabledtstanding Minority Interests, but excludingaimy event:

(9) any gains or losses on the sale or other dispasitianvestments or fixed or capital assets,
any taxes on such excluded gains and any tax dedsdair credits on account of any such excludesel®;s

(h) the proceeds of any life insurance policy;

(i) net earnings and losses of any Subsidiary accruedtp the date it became a Subsidiary;

0) net earnings and losses of any business entitgr(dban a Subsidiary), substantially all

assets of which have been acquired in any manndrdboompany or any Subsidiary, realized by sudinas
entity prior to the date of such acquisition;

(k) net earnings and losses of any business entityer(dtian a Subsidiary) with which
Company or a Subsidiary shall have consolidated/tuch shall have merged into or with the Companye
Subsidiary prior to the date of such consolidabomerger;

() net earnings of any business entity (other thamulasifliary) in which the Company or ¢
Subsidiary has an ownership interest unless suchanaings shall have actually been received byCibrmpan
or such Subsidiary in the form of cash distribusion

(m) any portion of the net earnings of any Subsidiahjici for any reason is unavailable
payment of dividends to the Company or any othdrsiliary;
(n) (i) earnings resulting from any reappraisal, reaibn or writeup of assets or losses resul

from writedowns of goodwill or other intangiblesder Statement of Financial Accounting Standards M@
Statement of Financial Accounting Standards No., leg¥4any successor statement or principle, (ii)sée
resulting from any exit or disposal activities un@atement of Financial Accounting Standards Ni& @r an
successor statement or principle or (iii) non-aagbenses resulting from equity-based compensation;

(0) any deferred or other credit representing any exoéshe equity in any Subsidiary at the «
of acquisition thereof over the amount investeduoh Subsidiary;




(p) any gain arising from the acquisition of any Seteesiof the Company or any Subsidiary;

(@) any reversal of any contingency reserve, exceptht extent that provision for st
contingency reserve shall have been made from ieammsing during such period; and
(n any other extraordinary or nonrecurring gain oslos

For purposes of any determination of Consolidatetl INcome pursuant to this Agreement and notwitttitey claus
(d) of this definition, the Company may include, @pro formabasis, “net incomé€ (calculated in a manner consis
with the computation of Consolidated Net Incomeel@rearned by any business entity acquired (orsetassets ha
been acquired) by the Company or any Subsidiarynduthe four fiscal quarters immediately precediagy
determination of Consolidated Net Incorpegvidedthat there shall be a reasonable basis for the etatipn of such “
net incomé& and, concurrently with such determination, the Camypshall have furnished to the holders of the &
audited financial statements or other financiabinfation with respect to such business entity (@hsacquired asse
demonstrating to the reasonable satisfaction oRénguired Holders the basis for such computations.

“Consolidated Total Assets”means, as of the date of any determination thetets| assets of the Comp:
and its Subsidiaries determined on a consolidaasdhn accordance with GAAP.

“Consolidated Total Debt” means, as of the date of any determination theadidebt of the Company and
Subsidiaries, determined on a consolidated basmsneglting intercompany items.

“Control Event” is defined in Section 8.3(h).

“Controlled Entity” means any of the Subsidiaries of the Company and adntheir or the Company
respective Controlled Affiliates. As used in thisfidition, “ Control ” means the possession, directly or indirectl
the power to direct or cause the direction of tlEagement and policies of a Person, whether thrthegbwnership «
voting securities, by contract or otherwise, ar€ohtrolled ” has a meaning correlative thereto.

“Debt” with respect to any Person means, at any time pwittluplication,

(s) its liabilities for borrowed money and its rederoptiobligations in respect of mandato
redeemable Preferred Stock;
(t) its liabilities for the deferred purchase priceppbperty acquired by such Person (exclu

accounts payable arising in the ordinary coursbusiness but including all liabilities created oisimg unde
any conditional sale or other title retention agneat with respect to any such property);

(u) all liabilities appearing on its balance sheet aecaadance with GAAP in respect of Caf
Leases;

(v) all liabilities for borrowed money secured by angrwith respect to any property ownec
such Person (whether or not it has assumed onadeebecome liable for such liabilities);

(w) all its liabilities in respect of letters of creadit instruments serving a similar function issue

accepted for its account by banks and other firsnostitutions (whether or not representing obigyas foi
borrowed money);
(x) Swaps of such Person;
any Guaranty of such Person with respect to ligdsliof a type described in any of clause
through (f) or (h) hereof; and
(2) Receivables Facility Attributed Indebtedness.
Debt of any Person shall include all obligationswth Person of the character described in clgagé¢isrough (h) to tt

extent such Person remains legally liable in resgmereof notwithstanding that any such




obligation is deemed to be extinguished under GAAP.

“Default” means an event or condition the occurrence orendstof which would, with the lapse of time or
giving of notice or both, become an Event of Defaul

“Default Rate” means the Series N Default Rate and the Seriesf@uD®&ate, as applicable.
“Disclosure Documents”is defined in Section 5.3.
“Electronic Delivery” is defined in Section 7.1(a).

“Environmental Laws” means any and all federal, state, local, and farestatutes, laws, regulatio
ordinances, rules, judgments, orders, decrees, ifsermoncessions, grants, franchises, licensesgeatgnts (
governmental restrictions relating to pollution @hd protection of the environment or the reledsany materials int
the environment, including but not limited to thoetated to Hazardous Materials.

“ERISA” means the Employee Retirement Income Security AtBd4, as amended from time to time, anc
rules and regulations promulgated thereunder fiora to time in effect.

“ERISA Affiliate” means any trade or business (whether or not incatgx) that is treated as a single empl
together with the Company under section 414 ofGbde.

“Event of Default” is defined in Section 11.

“Exchange Act” means the Securities Exchange Act of 1934, as amdefnrdm time to time, and the rules .
regulations promulgated thereunder from time taetimeffect.

“Finsub” means any bankruptcy-remote corporation or othasdPethat is a Whollf@wned Subsidial
organized solely for the purposes of engagingPeamitted Receivables Transaction.

“Form 10-K” is defined in Section 7.1(b).
“Form 10-Q” is defined in Section 7.1(a).

“GAAP” means generally accepted accounting principles a$fect from time to time in the United State
America.

“Governmental Authority” means

(aa) the government of

1) the United States of America or any state or gpioditical subdivision thereof, or

) any other jurisdiction in which the Company or &wybsidiary conducts all or any
of its business, or which asserts jurisdiction augy properties of the Company or any Subsidiary, o
(ab) any entity exercising executive, legislative, judicregulatory or administrative functions

or pertaining to, any such government, includinthaut limitation the Federal Communications Comioisf
the United States.

“Guarantor” means each Subsidiary required to guaranty thesNmtesuant to Section 9.8.

“Guaranty” means, with respect to any Person, any obligaggodpt the endorsement in the ordinary cour
business of negotiable instruments for deposibtection) of such Person guaranteeing




or in effect guaranteeing any Debt, dividend oreotbbligation of any other Person in any mannergtiver directly ¢
indirectly, including (without limitation) obligadhs incurred through an agreement, contingent leeratise, by suc
Person:

(ac) to purchase such indebtedness or obligation opangerty constituting security therefor;

(ad) to advance or supply funds (i) for the purchaspayment of such indebtedness or obliga
or (i) to maintain any working capital or otherldbace sheet condition or any income statement tiondof any
other Person or otherwise to advance or make &laifands for the purchase or payment of such itetkies
or obligation;

(ae) to lease properties or to purchase properties reices primarily for the purpose of assul
the owner of such indebtedness or obligation of dbdity of any other Person to make payment of
indebtedness or obligation; or

(af) otherwise to assure the owner of such indebtedoessbligation against loss in resg
thereof.

In any computation of the indebtedness or othéiliiees of the obligor under any Guaranty, theehtkdness or otr

obligations that are the subject of such Guaram#l ¥e assumed to be direct obligations of sudigob

“Hazardous Material” means any and all pollutants, toxic or hazardoustegaor any other substances
might pose a hazard to health and safety, the rehtdwhich may be required or the generation, nfacture, refining
production, processing, treatment, storage, hagdtnansportation, transfer, use, disposal, relediseharge, spillag
seepage, or filtration of which is or shall be restd, prohibited or penalized by any applicalale including, but n
limited to, asbestos, urea formaldehyde foam ingulapolychlorinated biphenyls, petroleum, petusleproducts, lec
based paint, radon gas or similar restricted, jpitdd or penalized substances.

“holder” means, with respect to any Note, the Person in /masne such Note is registered in the reg
maintained by the Company pursuant to Section 13.1.

“INHAM Exemption” is defined in Section 6.2(e).

“Institutional Investor” means (a) any Purchaser of a Note, (b) any holidam\ote holding (together with o
or more of its affiliates) more than 5% of the agggate principal amount of the Notes then outstandic) any banl
trust company, savings and loan association orr dthancial institution, any pension plan, any istraent compan
any insurance company, any broker or dealer, orodmgr similar financial institution or entity, raglless of legal forr
and (d) any Related Fund of any holder of any Note.

“Intercreditor Agreement” is defined in Section 9.9.

“Interest Expense” of the Company and its Subsidiaries for any penns all interest (including the inte
component included in Rentals on Capital Leased)adinamortization of debt discount and expenseaion particule
Debt (including, without limitation, paymenh-kind, zero coupon and other like Securities) foriclhsucl
calculations are being made.

“Lien” means, with respect to any Person, any mortgaga, |ledge, charge, security interest or ¢
encumbrance, or any interest or title of any venbimsor, lender or other secured party to or ohdeerson under a
conditional sale or other title retention agreen@mnCapital Lease, upon or with respect to any ertypor asset of su
Person (including in the case of stock, stockhotdgeements, voting trust agreements and all simitangements).




“Major Credit Facility” means (a) the Credit Agreement, dated as of Jun20l®), among the Company, e
lender from time to time party thereto, Bank of Ama, N.A., as Administrative Agent and L/C IssudPMorga
Chase Bank, N.A., Wells Fargo Bank, N.A. and BBVAnipass Bank, each as a Sgndication Agent, and U.S. Be
National Association, as Documentation Agent, dndafiy one or more bank credit agreements or botelfiacilities
(other than any Receivables Program Documents oeiiRbles Purchase Agreements) with an amount weddy, o
providing credit availability to, any one or morktlbe Company and its Subsidiaries in an aggregiateipal amount i
excess of $75,000,000, in each case under claasesnd (b), as such agreement or facility may berated, restate
supplemented or otherwise modified and togethdr imitreases, refinancings and replacements thereof.

“Make-Whole Amount” is defined in Section 8.7.

“Margin Stock” means “margin stockas defined in Regulation T, U or X of the BoardGdvernors of th
Federal Reserve System, as in effect from timene,ttogether with all official rulings and integtations issue
thereunder.

“Material” means material in relation to the business, omeratiaffairs, financial condition, assets, proes
or prospects of the Company and its Subsidiarieentas a whole.

“Material Adverse Effect” means a material adverse effect on (a) the busiogesations, affairs, financ
condition, assets, properties or prospects of thegany and its Subsidiaries taken as a whole, Jahéoability of thi
Company to perform its obligations under this Agneat and the Notes, or (c) the validity or enfolukty of this
Agreement or the Notes.

“Material Subsidiary” means, at any time, any Subsidiary if: (i) the jporiof Consolidated Net Income wh
was contributed by such Subsidiary during the imatety preceding fiscal year of the Company excetd% o
Consolidated Net Income or (ii) the portion of colidated operating profit, as determined in accocgawith GAAP
which was contributed by such Subsidiary duringithemediately preceding fiscal year of the Compaxgeeds 10% «
such consolidated operating profit or (iii) theetssof such Subsidiary as at the end of the imnbelgli@receding fisc:
year of the Company exceeds 10% of Consolidatedl Paisets.

“Maximum Permitted Total Debt” is defined in Section 10.3(a).
“Memorandum” is defined in Section 5.3.

“Meredith Family” means (@) the lineal descendants by blood or antopli E.T. Meredith (‘descendants’)
and the spouses and surviving spouses of suchraksus; (b) any estate, trust, guardianship, cieststip or othe
fiduciary arrangement for the primary benefit ofyasne or more individuals described in (a) abovad &) an
corporation, partnership, limited liability compaay other business organization so long as (i)ameore individual
or entities described in clauses (a) and (b) alpogsess, directly or indirectly, the power to diccause the directi
of, the management and policies of such corporatartnership, limited liability company or otheudines
organization and (ii) substantially all of the owstd@p, beneficial or other equity interests in suwmbrporatior
partnership, limited liability company or other imess organization are owned, directly or indirgedtly one or mol
individuals or entities described in clauses (a) @) above.

“Minority Interests” means any shares of stock of any class of a Sabgi¢ther than directors' qualifyi
shares as required by law) that are not owned &LCthmpany and/or one or more of its Subsidiarieaohty Interest
shall be valued by valuing Minority Interests catusing Preferred Stock at the voluntary




or involuntary liquidating value of such Preferr&tock, whichever is greater, and by valuing Minorihterest
constituting common stock at the book value of @d@nd surplus applicable thereto adjusted, ifessary, to refle
any changes from the book value of such commorkstxuired by the foregoing method of valuing Miiypinterest:
in Preferred Stock.

“Multiemployer Plan” means any Plan that is a “multiemployer plan” (@shsterm is defined in section 4001
(@)(3) of ERISA).

“ NAIC” means the National Association of Insurance Comiongss or any successor thereto.
“NAIC Annual Statement” is defined in Section 6.2(a).

“Net Proceeds” means, with respect to the disposition of any as$ehe Company or a Subsidiary,
aggregate amount of the consideration (valued atfair market value of such consideration at tmeetiof suc
disposition) received in respect of such dispositioet of all reasonable fees and oupotket expenses paid by
Company and its Subsidiaries to third parties (othan Affiliates) in connection with such dispasit

“Non-U.S. Plan” means any plan, fund or other similar program ¢aats established or maintained outside
United States of America by the Company or any Blidoy primarily for the benefit of employees oktiCompany ¢
one or more Subsidiaries residing outside the dn8éates of America, which plan, fund or other Bmprogran
provides, or results in, retirement income, a dafesf income in contemplation of retirement or pents to be mau
upon termination of employment, and (b) is not sabjo ERISA or the Code.

“Notes” is defined in Section 1.
“OFAC” is defined in Section 5.16(a).

“OFAC Sanctions Program” means any economic or trade sanction that OFAEsisansible for administeri
and enforcing. A list of OFAC Sanctions Programs yma be found e
http://www.ustreas.gov/offices/enforcement/ofacfemms.

“OFAC Listed Person” is defined in Section 5.16(a).

“Officer's Certificate” means a certificate of a Senior Financial Officepbany other officer of the Compe
whose responsibilities extend to the subject maftsuch certificate.

“PBGC” means the Pension Benefit Guaranty Corporationrezfe¢o and defined in ERISA or any succe
thereto.

“Permitted Receivables Transaction”means each of (a) the sale or other transferaoster of interest, by t
Company or a Subsidiary of Receivables AssetsSalssidiary (including, without limitation, Finsuby the Compar
in exchange for consideration equal to the fairketwvalue of the related Receivables, (b) the elyryhe Company
one or more Subsidiaries into one or more RecedgBlrchase Agreements, and (c) the entry by thep@aoy and ar
such Subsidiaries into such ancillary agreementarantees, documents or instruments as are negessaavisable i
connection with Receivables Program Documents.

“Person” means an individual, partnership, corporation, tiai liability company, association, trt
unincorporated organization, business entity orésomental Authority.




“Plan” means an “employee benefit pla@s(defined in section 3(3) of ERISA) subject tdeTitof ERISA tha
is or, within the preceding five years, has bedaldished or maintained, or to which contributi@re or, within th
preceding five years, have been made or requirbé toade, by the Company or any ERISA Affiliatenth respect t
which the Company or any ERISA Affiliate may havey diability.

“Preferred Stock” means any class of capital stock (or other equitgrests) of a Person that is preferred
any other class of capital stock (or other siméguity interests) of such Person as to the paymwiedividends or th
payment of any amount upon liquidation or dissolutf such Person.

“Priority Debt” means, without duplication, the sum of (i) all Debthe Company secured by Liens perm
by Sections 10.4(h), (i), (j), (k), (I), (m) and) (plus (ii) all Debt of Subsidiaries (excluding Déiteld by the Compal
or a WhollyOwned Subsidiary), plus (iii) all Receivables HaciAttributed Indebtedness of the Company an
Subsidiaries.

“property” or “properties” means, unless otherwise specifically limited, @abersonal property of any Kkir
tangible or intangible, choate or inchoate.

“Proposed Prepayment Date”is defined in Section 8.3(c).

“PTE” means a Prohibited Transaction Exemption issugtidypepartment of Labor.
“Purchaser” is defined in the first paragraph of this Agreement

“QPAM Exemption” is defined in Section 6.2(d).

“Qualified Institutional Buyer” means any Person who is a “qualified institutidmajer” within the meanin
of such term as set forth in Rule 144A(a)(1) urtlerSecurities Act.

“Ratable Portion” means, in respect of any holder of any Note anddéposition of assets by the Compan
a Subsidiary, an amount equal to the product of:

(ag) the Net Proceeds being offered to be applied topdngment of Senior Debt pursuan
Section 10.5(b), multiplied by
(ah) a fraction, thenumerator of which is the outstanding principal amtoof such Note, and t

denominator of which is the aggregate outstandnmgcipal amount of all Senior Debt being prepaidofferec

to be prepaid pursuant to Section 10.5(b) at the 6f such disposition.

“Receivable” means all indebtedness and other obligations owexddPerson to the Company or any Subsi
or in which the Company or any Subsidiary has asgcinterest or other interest, including, withdimitation, an
indebtedness, obligation or interest constitutingaacount, chattel paper, instrument or generangible, arising i
connection with the sale or lease of goods or éne@ring of services by the Company or such Sulrgidincluding th
obligation to pay finance charges with respectetter

“Receivables Assets’means all the assets described in Section 10.4(g).

“Receivables Facility Attributed Indebtedness” means, on any date of determination, the amou
obligations outstanding as of such date under eeiRaloles Purchase Agreement that would be chaizeterl:
principal if such facility were structured as awed lending transaction rather than as a purchase.

“Receivables Program Documents’means (i) the Receivables Sale Agreement, dated &p2002, by an
among Meredith Funding Corporation, the Companythadther originators party thereto from time




to time, as amended, (ii) the Amended and Restaekivables Purchase Agreement, dated April 251,26¢ ani
among Meredith Funding Corporation, the Companyseawicer, Chariot Funding LLC (successor to Falémse
Securitization Company LLC), the financial instituts from time to time party thereto and JPMorgdrage Banl
N.A., as agent, as amended, and (iii) all recemadale agreements, receivable purchase agreenreotseo writtel
agreements that may from time to time be enterexby the Company or any of its Subsidiaries, ideig Finsub, i
connection with any receivables program, as suchemgents may be amended, supplemented or othemaddiec
from time to time in accordance with the provisitinsreof.

“Receivables Purchase Agreementimeans a receivables purchase agreement or othavabkles financin
agreement with one or more Receivables Purchgsarsiiant to which some or all of such Receivablestiasers wi
purchase undivided interests in, or otherwise feamReceivables Assets.

“Receivables Purchaser’'means any purchaser or investor which purchasesided interests in or otherwi
finances Receivables Assets, and includes any aamty such purchaser or investor.

“Related Fund” means, with respect to any holder of any Note,fang or entity that (i) invests in Securities
bank loans, and (ii) is advised or managed by &witier, the same investment advisor as such holdey an affiliat
of such holder or such investment advisor.

“Related Security” means with respect to any Receivable (i) the inmgnand goods, the sale, financing
lease of which gave rise to such Receivable anohglirance contracts with respect thereto, (iisatiurity interests
Liens and the property subject thereto purportmgecure payment of such Receivable, together aitfinancing
statements and security agreements describing altgteral securing such Receivable, (iii) all gudras, letters ¢
credit, insurance and other agreements or arrangsmsapporting or securing the payment of such Rabke, (iv) al
invoices, agreements, contracts, records, book®tad information relating to such Receivableha Person obligat:
to pay such Receivable, (v) any rights of the Camypar any Subsidiary under any agreement, documegtiarant
executed or delivered in connection with a PermiReceivables Transaction, and (vi) all proceedb®foregoing.

“Rentals” means and includes as of the date of any detenmmnttereof all fixed payments (including as <
all payments which the lessee is obligated to ntakbe lessor on termination of the lease or suleewnf the propert
payable by the Company or a Subsidiary, as lessealidessee under a lease of real or personal pyobet shall b
exclusive of any amounts required to be paid byGbenpany or a Subsidiary (whether or not designatedents ¢
additional rents) on account of maintenance, rgpaisurance, taxes and similar charges. Fixed rentler any so-
called “percentage leasésshall be computed solely on the basis of the minimmants, if any, required to be paid
the lessee regardless of sales volume or grosauese

“Required Holders” means, at any time, the holders of a majority ingypal amount of the Notes (withc
regard to Series) at the time outstanding (exctusiMNotes then owned by the Company or any difiiiates).

“Responsible Officer” means any Senior Financial Officer and any othdicef of the Company wi
responsibility for the administration of the relav@ortion of this Agreement.

“Sale of Assets Notice'is defined in Section 8.8(a).
“Sale of Assets Prepayment Dateis defined in Section 8.8(a).

“SEC” means the Securities and Exchange Commission afrited States, or any successor thereto.




“Securities Act” means the Securities Act of 1933, as amended firom tb time, and the rules and regulat
promulgated thereunder from time to time in effect.

“Securities” or “Security” has the meaning specified in Section 2(1) of theuBes Act.

“Senior Debt” means any Debt of the Company that is not in angmaasubordinated in right of paymen
the Notes or to any other Debt of the Company.

“Senior Financial Officer” means the chief financial officer, principal acctog officer, treasurer or control
of the Company.

“Series” means either the Series N Notes or the Series @sNsdsued hereunder.

“Series N Default Rate” means the lesser of (a) the maximum rate of intedesved by applicable law and
the greater of (i) 4.62% and (ii) 2.0% per annunerothe rate of interest publicly announced frometito time b
JPMorgan Chase Bank, N.A. (or its successors) im Xerk, New York as its “base” or “prime” rate.

“Series N Notes”is defined in Section 1.

“Series O Default Rate” means the lesser of (a) the maximum rate of intedésved by applicable law and
the greater of (i) 5.04% and (ii) 2.0% per annunerothe rate of interest publicly announced frometito time b
JPMorgan Chase Bank, N.A. (or its successors) im Xerk, New York as its “base” or “prime” rate.

“Series O Notes”is defined in Section 1.
“Source” is defined in Section 6.2.

“Subsidiary” means, as to any Person, any Person in which @sthiPérson or one or more of its Subsidie
or such first Person and one or more of its Sus&B owns sufficient equity or voting interestset@ble it or them (
a group) ordinarily, in the absence of contingesicte elect a majority of the directors (or Perspagorming simila
functions) of such second Person, and any partipeshjoint venture if more than a 50% interesttie profits o
capital thereof is owned by such first Person & onmore of its Subsidiaries or such first Peraot one or more of
Subsidiaries (unless such partnership or jointwentan and does ordinarily take major businegsrectwithout th
prior approval of such first Person or one or mafrés Subsidiaries). Unless the context otherwisarly requires, ar
reference to a “Subsidiary” is a reference to as@liéry of the Company.

“Subsidiary Guaranty Agreement” is defined in Section 9.8(a).
“surviving corporation” is defined in Section 10.5(a)(2).
“ SVO” means the Securities Valuation Office of the NAIGny successor to such Office.

“Swaps” means, with respect to any Person, payment oligatwith respect to interest rate swaps, curi
swaps and similar obligations obligating such Peitsomake payments, whether periodically or up@nfthppening «
a contingency. For the purposes of this Agreentiietamount of the obligation under any Swap shalthe amoul
determined in respect thereof as of the end ottlitka most recently ended fiscal quarter of suclsdterbased on t
assumption that such Swap had terminated at theoeadch fiscal quarter, and in making such deteatmon, if an'
agreement relating to such Swap provides for the




netting of amounts payable by and to such Perseretimder or if any such agreement provides forstimiltaneou
payment of amounts by and to such Person, thera¢h such case, the amount of such obligation &iealthe ne
amount so determined.

“USA PATRIOT Act” means United States Public Law 18G- Uniting and Strengthening America
Providing Appropriate Tools Required to Intercepd @bstruct Terrorism (USA PATRIOT ACT) Act of 2Q0A:s
amended from time to time, and the rules and réigulsa promulgated thereunder from time to timeffect.

“Voting Stock” means Securities of any class or classes, the isotdevhich are ordinarily, in the absenc
contingencies, entitled to elect a majority of doeporate directors (or Persons performing sinidactions).

“Wholly-Owned Subsidiary” means, at any time, any Subsidiary one hundredepetraf all of the equif
interests (except directors' qualifying shares) &oting interests of which are owned by any onemmre of th
Company and the Company's other Wholly-Owned Sudrséd at such time.




Exhibit 1-A
[Form of Series N Note]

Meredith Corporation

2.62% Senior Note, Series N, due March 1, 2015

NoO. RN | [Date]
3 ] PPN: 589433 F@5

For Value Received, the undersigned, Meredith Gatpmn (herein called the Company ”), a corporatio
organized and existing under the laws of the Stditéowa, hereby promises to pay [o ] or
registered assigns, the principal suni of ] DOLLARS (3] (Or so much thereof as st
not have been prepaid) on March 1, 2015, with @sie(computed on the basis of a 360-day year ofven80-day
months) (a) on the unpaid balance thereof at tteeafa?.62% per annum from the date hereof, paysdi@annually, c
the 1st day of March and September in each yeanp@ncing with the March or September next succeettia dat
hereof, until the principal hereof shall have beeodue and payable, and (b) to the extent permiitethw on an
overdue payment (including any overdue prepaymeiprincipal, any overdue payment of interest ang averdu
payment of any Mak&/hole Amount (as defined in the Note Purchase Agese referred to below), paya
semiannually as aforesaid (or, at the option ofréugstered holder hereof, on demand), at a ratameum from time |
time equal to the Series N Default Rate (as defingde Note Purchase Agreement).

Payments of principal of, interest on and any M#kesle Amount with respect to this Note are to bedena
lawful money of the United States of America at Ddsines, lowa or at such other place as the Comgaayl hav
designated by written notice to the holder of thiage as provided in the Note Purchase Agreemeetresf to below.

This Note is one of a series of Series N Seniorebl¢herein called th&Notes” ) issued pursuant to a N
Purchase Agreement dated as of February 29, 2@1f2of@ time to time amended, tidote Purchase Agreement”),
between the Company and the respective Purchaaersditherein and is entitled to the benefits tHfeeach holder ¢
this Note will be deemed, by its acceptance her@pfp have agreed to the confidentiality provisoset forth i
Section 20 of the Note Purchase Agreement antb(lijpve made the representation set forth in Seétidof the Not:
Purchase Agreement.

This Note is a registered Note and, as providgtienNote Purchase Agreement, upon surrender oNibiis fol
registration of transfer, duly endorsed, or accamgzh by a written instrument of transfer duly exedy by th
registered holder hereof or such holder's attothdy authorized in writing, a new Note for a likenzipal amount wil
be issued to, and registered in the name of, tresteree. Prior to due presentment for registratibtransfer, th
Company may treat the person in whose name thie Nategistered as the owner hereof for the purpbseceiving
payment and for all other purposes, and the Compalhyot be affected by any notice to the contrary

This Note is subject to optional prepayment, in lghar from time to time in part, at the times amdtbe term
specified in the Note Purchase Agreement, but tieraise.

If an Event of Default, as defined in the Note Paise Agreement, occurs and is continuing, the




principal of this Note may be declared or othervibeeome due and payable in the manner, at the @nickiding an'
applicable Make-Whole Amount) and with the effeaiypded in the Note Purchase Agreement.

This Note shall be construed and enforced in accoamce with, and the rights of the Company and tr
holder of this Note shall be governed by, the lawfdhe State of New York, excluding choice-olaw principles of
the law of such State which would permit applicatia of the laws of a jurisdiction other than such Stte.

Meredith Corporation

By:
Name: Steven M. Cappaert
Title: Corporate Controller




Exhibit 1-B
[Form of Series O Note]

Meredith Corporation

3.04% Senior Note, Series O, due March 1, 2018

No. RC-[__ ] [Date]

3 ] PPN: 589433 F#3

FOR VALUE RECEIVED, the undersigned, Meredith Cagimn (herein called the ‘Company ), a
corporation organized and existing under the lainbe State of lowa, hereby promises to pay to J
or registered assigns, the principal sunj of ] DOLLARS (3] (Br so much thereof

shall not have been prepaid) on March 1, 2018, imigrest (computed on the basis of a 360-day gktwelve 30€ay
months) (a) on the unpaid balance thereof at tteeafa3.04% per annum from the date hereof, paysdn@annually, c
the 1st day of March and September in each yeanp@ncing with the March or September next succeettia dat
hereof, until the principal hereof shall have beeodue and payable, and (b) to the extent permiitethw on an
overdue payment (including any overdue prepaymeiprincipal, any overdue payment of interest ang averdu
payment of any Mak&/hole Amount (as defined in the Note Purchase Agese referred to below), paya
semiannually as aforesaid (or, at the option ofréugstered holder hereof, on demand), at a ratameum from time |
time equal to the Series O Default Rate (as defing¢de Note Purchase Agreement).

Payments of principal of, interest on and any M#kesle Amount with respect to this Note are to bedena
lawful money of the United States of America at Ddsines, lowa or at such other place as the Comgaayl hav
designated by written notice to the holder of thiage as provided in the Note Purchase Agreemeetresf to below.

This Note is one of a series of Series O Senioeslgherein called th&Notes” ) issued pursuant to a Ni
Purchase Agreement dated as of February 29, 2@1f2of@ time to time amended, tidote Purchase Agreement”),
between the Company and the respective Purchaaersditherein and is entitled to the benefits tHfeeach holder ¢
this Note will be deemed, by its acceptance her@pfp have agreed to the confidentiality provisoset forth i
Section 20 of the Note Purchase Agreement antb(lijpve made the representation set forth in Seétidof the Not:
Purchase Agreement.

This Note is a registered Note and, as providgtienNote Purchase Agreement, upon surrender oNibiis fol
registration of transfer, duly endorsed, or accamgzh by a written instrument of transfer duly exedy by th
registered holder hereof or such holder's attothdy authorized in writing, a new Note for a likenzipal amount wil
be issued to, and registered in the name of, tresteree. Prior to due presentment for registratibtransfer, th
Company may treat the person in whose name thie Nategistered as the owner hereof for the purpbseceiving
payment and for all other purposes, and the Compalhyot be affected by any notice to the contrary

The Company will make required prepayments of gpigloon the dates and in the amounts specifietlenNott
Purchase Agreement. This Note is also subjecttiorgd prepayment, in whole or from time to timepiart, at the time
and on the terms specified in the Note Purchaseekgent, but not otherwise.




If an Event of Default, as defined in the Note Piaige Agreement, occurs and is continuing, the ipahof this
Note may be declared or otherwise become due ayabfsin the manner, at the price (including angliapble Mak-
Whole Amount) and with the effect provided in thetdlPurchase Agreement.

This Note shall be construed and enforced in accoamce with, and the rights of the Company and tr
holder of this Note shall be governed by, the lawfdhe State of New York, excluding choice-olaw principles of
the law of such State which would permit applicatia of the laws of a jurisdiction other than such Stee.

Meredith Corporation

By:
Name: Steven M. Cappaert
Title: Corporate Controller




