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Item 2.01 Completion of Acquisition or Disposition of Assets

On July 1, 2005, Meredith Corporation completedabguisition ofParents, Child, FithesandFamily Circle
magazines from Gruner + Jahr Printing and Publgkio. for $350 million. A news release issued byrddiéh on
July 1, 2005 announcing the completion of the agitjan is attached as an exhibit.

Item 2.03(a) Creation of a Direct Financial Obligation

On July 1, 2005, Meredith Corporation issued $3@0an in fixed-rate unsecured Senior Notes to itesurance
companies. The proceeds were used to finance thesén of Parents, Child, FithesandFamily Circlemagazines
for $350 million from Gruner + Jahr Printing andofishing Co. The Senior Notes carry interest raaegjing from
4.42 percent to 4.70 percent and are due as fallBs@&million on July 1, 2007, $75 million on July2008, $100
million on July 1, 2009, and $75 million on July210.

ltem 9.01 Financial Statements and Exhibits

(a) Financial statements of businesses acquired
(b) Pro forma financial information

The financial statements of the businesses acqamddelated pro forma financial
information are not included in this report but Wbk filed in an amendment to this Form

8-K Report no later than September 19, 2005.

(c) Exhibits
2.1 Asset Purchase Agreement between GrudahrPrinting and Publishing Co.
and Meredith Corporation is incorporated hereindfgrence to Exhibit 2.1 to
the Company's Report on Form 8-K dated June 8,.2005



4.1 $300 million Note Purchase Agreement dated as lgflll,005 among Meredi
Corporation, as issuer and seller, and named psectia

99 News release issued by Meredith Corporataied July 1, 2005 concerning the
announcement that it has completed the acquisafi¢tarents, Child, Fitness
andFamily Circlemagazines.

SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisd th
report to be signed on its behalf by the undersigtieereunto duly authorized.

MEREDITH CORPORATION
Registrant

/s/ Suku V. Radia

Suku V. Radia
Vice President - Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: July 6, 2005

Index to Exhibits

Exhibit ltem
Number

2.1 Asset Purchase Agreement between Grundnr+Pating and Publishing Co.
and Meredith Corporation is incorporated hereimdfgrence to Exhibit 2.1 to
the Company's Report on Form 8-K dated June 8,.2005

4.1 $300 million Note Purchase Agreement datedfauly 1, 2005 among
Meredith Corporation, as issuer and seller, andathpurchasers.



99 News release issued by Meredith Corporation daigdl] 2005 concerning tt
announcement that it has completed the acquisitiétarents, Child, Fitness
andFamily Circlemagazines.




Exhibit 4.1

EXECUTION VERSION

Meredith Corporation
$50,000,000 4.42% Senior Notes, Series F, Duellip07
$75,000,000 4.50% Senior Notes, Series G, Duellup08
$100,000,000 4.57% Senior Notes, Series H, Duellu2p09

$75,000,000 4.70% Senior Notes, Series |, Due JuA010

Note Purchase Agreement

Dated as of July 1, 2005

SECTION 1. Authorization of Notes 1
SECTION 2. Sale and Purchase of Notes 2
SECTION 3. Closing 2
SECTION 4. Conditions to Closing 2
Section 4.1. Representations and Warranties 2
Section 4.2. Performance; No Default 2
Section 4.3. Compliance Certificates 3
Section 4.4. Opinions of Counsel 3
Section 4.5. Purchase Permitted By Applicable LB&te,3
Section 4.6. Sale of Other Notes 4
Section 4.7. Payment of Special Counsel Fees 4

Section 4.8. Private Placement Numbt



Section 4.9. Changes in Corporate Structure 4
Section 4.10. Funding Instructions 4
Section 4.11. Proceedings and Documents 4

SECTION 5. Representations and Warranties of thaf2my 5
Section 5.1. Organization; Power and Authority 5
Section 5.2. Authorization, Etc 5
Section 5.3. Disclosure 5
Section 5.4. Organization and Ownership of Shaf&ubsidiaries; Affiliates 6
Section 5.5. Financial Statements 6
Section 5.6. Compliance with Laws, Other Instruragktc 7
Section 5.7. Governmental Authorizations, Etc 7
Section 5.8. Litigation; Observance of AgreemeS8tajutes and Orders 7
Section 5.9. Taxes 7
Section 5.10. Title to Property; Leases 8
Section 5.11. Licenses, Permits, Etc 8
Section 5.12. Compliance with ERISA 8
Section 5.13. Private Offering by the Company 9
Section 5.14. Use of Proceeds; Margin Regulatiéns 1
Section 5.15. Existing Debt; Future Liens 10
Section 5.16. Foreign Assets Control Regulations 1&
Section 5.17. Status under Certain Statutes 11
Section 5.18. Notes Rank Pari Passu 11
Section 5.19. Environmental Matters 11

SECTION 6. Representations of the Purchaser 12
Section 6.1. Purchase for Investment 12
Section 6.2. Source of Funds 12

SECTION 7. Information as to the Company 14
Section 7.1. Financial and Business Information 14
Section 7.2. Officer's Certificate 17

Section 7.3. Visitation 1



SECTION 8. Payment and Prepayment of the Notes 18

Section 8.1.

Section 8.2.

Section 8.3.

Section 8.4.

Section 8.5.

Section 8.6.

Section 8.7.

Required Payment 18

Optional Prepayments with Make-Whaheolint 18
Change in Control 19

Allocation of Partial Prepayments 21

Maturity; Surrender, Etc 21

Purchase of Notes 22

Make-Whole Amount 22

SECTION 9. Affirmative Covenants 23

Section 9.1.

Section 9.2.

Section 9.3.

Section 9.4.

Section 9.5.

Section 9.6.

Section 9.7.

Compliance with Law 23
Insurance 24

Maintenance of Properties 24
Payment of Taxes and Claims 24
Corporate Existence, Etc 24
Notes to Rank Pari Passu 25

Books and Records 25

SECTION 10. Negative Covenants 25

Section 10.1. Transactions with Affiliates 25

Section 10.2. Interest Coverage Ratio 25

Section 10.3. Limitations on Debt 25

Section 10.4. Liens 26

Section 10.5. Mergers, Consolidations and Saléseéts 28

Section 10.6. Limitation on Sale-and-Leaseback Jaations 30

Section 10.7. Termination of Pension Plans 31
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Section 10.9. Terrorism Sanctions Regulations 31

SECTION 11. Events of Default 31

SECTION 12. Remedies on Default, Etc 33

Section 12.1. Acceleration 33

Section 12.2. Other Remedies



Section 12.3. Rescission 34
Section 12.4. No Waivers or Election of Remedieqdnses, Etc 35
SECTION 13. Registration; Exchange; SubstitutiolNotes 35
Section 13.1. Registration of Notes 35
Section 13.2. Transfer and Exchange of Notes 35
Section 13.3. Replacement of Notes 36
SECTION 14. Payments on Notes 36
Section 14.1. Place of Payment 36
Section 14.2. Home Office Payment 36
SECTION 15. Expenses, Etc 37
Section 15.1. Transaction Expenses 37
Section 15.2. Survival 37
SECTION 16. Survival of Representations and WaiganEntire Agreement 37
SECTION 17. Amendment and Waiver 38
Section 17.1. Requirements 38
Section 17.2. Solicitation of Holders of Notes 38
Section 17.3. Binding Effect, etc 39
Section 17.4. Notes Held by Company, etc 39
SECTION 18. Notices 39
SECTION 19. Reproduction of Documents 40
SECTION 20. Confidential Information 40
SECTION 21. Substitution of Purchaser 41
SECTION 22. Miscellaneous 41
Section 22.1. Successors and Assigns 41
Section 22.2. Payments Due on Non-Business Days 41
Section 22.3. Accounting Terms 42
Section 22.4. Severability 42
Section 22.5. Construction. etc 42
Section 22.6. Counterparts 42

Section 22.7. Governing Law ¢



Section 22.8. Jurisdiction and Process; Waiveuof Jrial 43

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 @hipeof Subsidiary Stock
Schedule 5.5 - Financial Statements
Schedule 5.14- Use of Proceeds
Schedule 5.15- Existing Debt
* Exhibit 1-A - Form of 4.42% Senior Note, Seriesdae July 1, 2007
* Exhibit 1-B - Form of 4.50% Senior Note, Seriesdie July 1, 2008
* Exhibit 1-C - Form of 4.57% Senior Note, Seriesdde July 1, 2009
* Exhibit 1-D - Form of 4.70% Senior Note, Seriesllie July 1, 2010
Exhibit 4.4(a) - Form of Opinion of Special Coun&®sithe Company
Exhibit 4.4(b) - Form of Opinion of General Couni®lthe Company
Exhibit 4.4(c) - Form of Opinion of Special Counal the Purchasers

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

Meredith Corporation
1716 Locust Street
Des Moines, lowa 50309

$50,000,000 4.42% Senior Notes, Series F, Due Jujy2007

$75,000,000 4.50% Senior Notes, Series G, Due Jujy2008
$100,000,000 4.57% Senior Notes, Series H, Due Jijy2009
$75,000,000 4.70% Senior Notes, Series |, Due Jaly2010

To Each of the Purchasers listed in
Schedule A hereto:

Ladies and Gentleme

Dated as of July 1, 20



Meredith Corporation, an lowa corporation (t@mpany" ), agrees with each of the purchasers whose nappesgaat the end hereof (e¢
a "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.#2% Senior Notes, Series F, due July 1, 2007"@keies F Notes", such
term to include any such notes issued in subgsiitutierefore pursuant to Section 13);

(b) $75,000,000 aggregate principal amount of 5% Senior Notes, Series G, due July 1, 2008"@kees G Notes", such
term to include any such notes issued in subsgiitutierefore pursuant to Section 13);

(c) $100,000,000 aggregate principal amount cf.B5% Senior Notes, Series H, due July 1, 2009"@kees H Notes",
such term to include any such notes issued in sutish therefore pursuant to Section 13); and

(d) $75,000,000 aggregate principal amount of .if% Senior Notes, Series |, due July 1, 2010"@eeies | Notes", such
term to include any such notes issued in subgsiitutierefore pursuant to Section 13).

The term’Notes" as used in this Agreement shall include, colletyivine Series F Notes, Series G Notes, Series td\and Series | Notes.
The Series F Notes, Series G Notes, Series H MoigSeries | Notes shall be substantially in tispeetive forms set forth in Exhibits 1-A, 1-
B, 1-C and 1-D in each case with such changesftoengif any, as may be approved by the Purchemsisthe Company. Certain capitalized
and other terms used in this Agreement are defim&thedule B; and references to a "Schedule" Eahibit" are, unless otherwise
specified, to a Schedule or an Exhibit attachetthioAgreement.

SECTION 2 SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions of this Agreatytiie Company will issue and sell to each Purehasd each Purchaser will purchase
from the Company, at the Closing provided for ictim 3, Notes in the principal amount and of tleei& specified opposite such Purcha
name in Schedule A at the purchase price of 1008eoprincipal amount and of the Series thereoé Parchasers' obligations hereunder are
several and not joint obligations, and no Purchakeal have any liability to any Person for thefpenance or non-performance of any
obligation by any other Purchaser hereunder.

SECTION 3 CLOSING.

The sale and purchase of the Notes to be purchmsedch Purchaser shall occur at the offices ofjlsm McCutchen LLP, 399 Park
Avenue, New York, New York at 10:00 a.m. at a algsfthe "Closing ") on July 1, 2005 or on such other Business Daydhfter on or prior
to July 29, 2005 as may be agreed upon by the Coyrgnad the Purchasers. At the Closing the Compalhgeliver to each Purchaser the
Notes to be purchased by such Purchaser in theddarsingle Note (or such greater number of Notefenominations of at least $100,00!
such Purchaser may request) dated the date ofitlsen@ and registered in such Purchaser's namia (be name of its nominee), against
delivery by such Purchaser to the Company or ileioof immediately available funds in the amounthaf purchase price therefor by wire
transfer of immediately available funds for the@att of the Company to account number 0289646228edls Fargo Bank N.A., San
Francisco, CA, USA ABA #121000248. If at the Clgsthe Company shall fail to tender such Notes toRurchaser as provided above in
this Section 3, or any of the conditions specifie&ection 4 shall not have been fulfilled to silrchaser's satisfaction, such Purchaser shall
at its election, be relieved of all further obligais under this Agreement, without thereby waivamy rights such Purchaser may have by
reason of such failure or such nonfulfillment.

SECTION 4 CONDITIONS TO CLOSING.

Each Purchaser's obligation to purchase and papdorotes to be sold to such Purchaser at ther@las subject to the fulfilment to such
Purchaser's satisfaction, prior to or at the Clpsaf the following conditions:

Section 4.1 Representations and Warranties.
The representations and warranties of the Compathis Agreement shall be correct when made atiteaime of the Closing.
Section 4.2 Performance; No Default

The Company shall have performed and complied alltagreements and conditions contained in thissAgrent required to be performed or
complied with by it prior to or at the Closing, aafier giving effect to the issue and sale of tlotds (and the application of the proceeds
thereof as contemplated by Section 5.14), no Detautvent of Default shall have occurred and b&ticoing. Neither the Company nor any
Subsidiary shall have entered into any transadioce the date of the Memorandum that would haes lpeohibited by Sections 9 or 10
hereof had such Sections applied since such



Section 4.3 Compliance Certificates

A. Officer's Certificate The Company shall have delivered to such Purcteas®fficer's Certificate, dated the date of theshg,
certifying that the conditions specified in Seciaghl, 4.2 and 4.9 have been fulfilled.

B. Secretary's CertificateThe Company shall have delivered to such Purcteasertificate of its Secretary or Assistant Segcye dated
the date of Closing, certifying as to the resolsiattached thereto and other corporate proceeditag to the authorization,
execution and delivery of the Notes and this Agrestn

Section 4.4 Opinions of Counsel.

Such Purchaser shall have received opinions in forchsubstance satisfactory to such Purchased taedate of the Closing (a) from Sidley
Austin Brown & Wood LLP, special counsel for ther@many, covering the matters set forth in Exhib#(d4) and (b) from John S. Zieser,
Esq., Vice President - Corporate Development, Gedrigsunsel and Secretary of the Company, covehagntatters set forth in Exhibit 4.4(b)
and covering such other matters incident to thesaations contemplated hereby as such Purchagercmunsel may reasonably request (and
the Company hereby instructs its counsel to debueh opinion to the Purchasers) and (c) from BamgtMcCutchen LLP, the Purchasers'
special counsel in connection with such transastisabstantially in the form set forth in Exhibi#t&) and covering such other matters
incident to such transactions as such Purchaser@aapnably request.

Section 4.5 Purchase Permitted By Applicable Law, tE.

On the date of the Closing, such Purchaser's psechbNotes shall be permitted by the laws andlagigns of each jurisdiction to which su
Purchaser is subject, without recourse to provisignch as section 1405(a)(8) of the New York lasoe Law) permitting limited

investments by insurance companies without regtnas to the character of the particular investiest violate any applicable law or
regulation (including, without limitation, Regulati T, U or X of the Board of Governors of the Fedé&teserve System) and not subject such
Purchaser to any tax, penalty or liability undepaorsuant to any applicable law or regulation, WuHaw or regulation was not in effect on the
date hereof. If requested by such Purchaser, suith&ser shall have received an Officer's Certdicrtifying as to such matters of fact as
such Purchaser may reasonably specify to enableRuchaser to determine whether such purchasepsrsnitted.

Section 4.6 Sale of Other Notes.

Contemporaneously with the Closing, the Company skl to each other Purchaser, and each othast@ser shall purchase, the Notes to be
purchased by it at the Closing as specified in SaleeA.

Section 4.7 Payment of Special Counsel Fees.

Without limiting the provisions of Section 15.1et@ompany shall have paid on or before the Clogiadees, charges and disbursements of
the Purchasers' special counsel referred to indedt4 to the extent reflected in a statementuchscounsel rendered to the Company at least
one Business Day prior to the Closing.

Section 4.8 Private Placement Number.

A Private Placement Number issued by Standard & ®@iJSIP Service Bureau (in cooperation with th@$shall have been obtained for
each Series of the Notes.

Section 4.9 Changes in Corporate Structure.

The Company shall not have changed its jurisdiotibimcorporation or been a party to any mergezarsolidation, or succeeded to all or any
substantial part of the liabilities of any othetign at any time following the date of the mosteat financial statements referred to in
Schedule 5.5, except for any assumption of liaégdipursuant to the acquisition of magazine andaated assets of Gruner + Jahr USA
Publishing.

Section 4.10 Funding Instructions.

At least three Business Days prior to the datdefQlosing, each Purchaser shall have receivetewiiistructions, signed by a Responsible
Officer on letterhead of the Company confirming itf@rmation specified in the second sentence afie 3 including (i) the name and
address of the transferee bank, (ii) such transfeamk's ABA number, and (iii) the account name mumtiber into which the purchase price
for the Notes is to be deposited.

Section 4.11 Proceedings and Documents.

All corporate and other proceedings in connectidth tihe transactions contemplated by this Agreeraedtall documents and instruments
incident to such transactions shall be satisfadimguch Purchaser and its special counsel, aridRuichaser and its special counsel shall
have received all such counterpart originals otifteat or other copies of such documents as suechtiser or such special counsel r



reasonably request.

SECTION 5 REPRESENTATIONS AND WARRANTIES OF THE COM PANY.
The Company represents and warrants to each Percinas:

Section 5.1 Organization; Power and Authority.

The Company is a corporation duly organized, valekisting and in good standing under the lawdgjurisdiction of incorporation, and is
duly qualified as a foreign corporation and is @od standing in each jurisdiction in which suchliigation is required by law, other than
those jurisdictions as to which the failure to begsalified or in good standing could not, indivédly or in the aggregate, reasonably be
expected to have a Material Adverse Effect. The @amy has the corporate power and authority to omrotdl under lease the properties it
purports to own or hold under lease, to transazbiisiness it transacts and proposes to traneastetute and deliver this Agreement and the
Notes and to perform the provisions hereof anceitie

Section 5.2 Authorization, Etc.

This Agreement and the Notes have been duly augmbitdy all necessary corporate action on the paneoCompany, and this Agreement
constitutes, and upon execution and delivery ttfexaoh Note will constitute, a legal, valid anddiing obligation of the Company
enforceable against the Company in accordanceitsiterms, except as such enforceability may béeinby (i) applicable bankruptcy,
insolvency, reorganization, moratorium or otherikimaws affecting the enforcement of creditorghts generally and (ii) general principles
of equity (regardless of whether such enforceatisittonsidered in a proceeding in equity or at)law

Section 5.3 Disclosure.

The Company, through its agent, SunTrust Capitakita, Inc., has delivered to each Purchaser a abpyConfidential Private Placement
Memorandum, dated June 2005, as supplemented ptitsuhe Company's Current Reports on Form 8-kédidtine 8, 2005 and June 21,
2005 (collectively, the Memorandum "), relating to the transactions contemplated hgrédbe Memorandum fairly describes, in all material
respects, the general nature of the business amdpgal properties of the Company and its Subsid&rThis Agreement, the Memorandum,
the documents, certificates or other writings iffesdt in Schedule 5.3 by or on behalf of the Companconnection with the transactions
contemplated hereby and the financial statemestedlin Schedule 5.5, in each case, deliverecet@tiichasers prior to June 16, 2005 (this
Agreement, the Memorandum and such documentsficattis or other writings and such financial statata being referred to, collectively,
as the "Disclosure Documents), taken as a whole, do not contain any untrugestant of a material fact or omit to state any maltéact
necessary to make the statements therein not mistean light of the circumstances under which tlre made, it being understood that no
representation or warranty is made with respetitéqorojections included therein other than thaythre based on assumptions and calculatet
in a manner the Company believed and believes tseafate thereof and hereof to be reasonable pErsadisclosed in the Disclosure
Documents, since June 30, 2004, there has beehamge in the financial condition, operations, bes#) properties or prospects of the
Company or any Subsidiary except changes thatihailly or in the aggregate could not reasonablgXygected to have a Material Adverse
Effect. To the best knowledge and belief of semi@nagement of the Company, there is no fact knavthe Company that could reasonably
be expected to have a Material Adverse Effectliaatnot been set forth herein or in the Disclo®oeuments.

Section 5.4 Organization and Ownership of Shares &ubsidiaries; Affiliates.

(a) Schedule 5.4 contains (except as noted thezemplete and correct lists of the Company's Slidases, showing, as to each Subsidiary,
the correct name thereof, the jurisdiction of ftgamization, and the percentage of shares of dash of its capital stock or similar equity
interests outstanding owned by the Company and etheln Subsidiary, of the Company's Affiliatether than Subsidiaries, and of the
Company's directors and senior officers.

(b) All of the outstanding shares of capital stoclsimilar equity interests of each Subsidiary shamwSchedule 5.4 as being owned by the
Company and its Subsidiaries have been validlyedsare fully paid and nonassessable and are olwntte Company or another Subsidiary
free and clear of any Lien (except as otherwiselasgd in Schedule 5.4).

(c) Each Subsidiary identified in Schedule 5.4 égporation or other legal entity duly organizealidly existing and in good standing under
the laws of its jurisdiction of organization, arsddiuly qualified as a foreign corporation or otlegyal entity and is in good standing in each
jurisdiction in which such qualification is requit®y law, other than those jurisdictions as to Whtee failure to be so qualified or in go
standing could not, individually or in the aggregaeasonably be expected to have a Material Advgifect. Each such Subsidiary has the
corporate or other power and authority to own ddhumder lease the properties it purports to owhadd under lease and to transact the
business it transacts and proposes to transact.

(d) No Subsidiary is a party to, or otherwise sabfe any legal, regulatory, contractual or othestriction (other than the agreements listel
Schedule 5.4 and customary limitations imposeddsparate law or similar statutes) restricting thdity of such Subsidiary to pay dividends
out of profits or make any other similar distrilmuts of profits to the Company or any of its Sulzmigis that owns outstanding shares of ce
stock or similar equity interests of such Subsidi



Section 5.5 Financial Statements

The Company has delivered to each Purchaser copths financial statements of the Company an&itlssidiaries listed on Schedule 5.5.

All of said financial statements (including in eaxdse the related schedules and notes) fairly présall material respects the consolidated
financial position of the Company and its Subsigmas of the respective dates specified in suble@de and the consolidated results of their
operations and cash flows for the respective persmdspecified and have been prepared in accoraatic&AAP consistently applied
throughout the periods involved except as set forthe notes thereto (subject, in the case ofiatgyim financial statements, to normal year-
end adjustments). The Company and its Subsididaa®t have any Material liabilities that are nistctbsed on such financial statements or
otherwise disclosed in the Disclosure Documents.

Section 5.6 Compliance with Laws, Other InstrumentsEtc.

The execution, delivery and performance by the Gongpf this Agreement and the Notes will not (intavene, result in any breach of, or
constitute a default under, or result in the coratf any Lien in respect of any property of thex@any or any Subsidiary under, any
indenture, mortgage, deed of trust, loan, purcbaseedit agreement, lease, corporate charter -dawg, or any other agreement or instrun
to which the Company or any Subsidiary is boundyowhich the Company or any Subsidiary or any efrthrespective properties may be
bound or affected, (ii) conflict with or result énbreach of any of the terms, conditions or provisiof any order, judgment, decree, or ruling
of any court, arbitrator or Governmental Authosiyplicable to the Company or any Subsidiary oy iblate any provision of any statute or
other rule or regulation of any Governmental Auityoapplicable to the Company or any Subsidiary.

Section 5.7 Governmental Authorizations, Etc.

No consent, approval or authorization of, or ragisin, filing or declaration with, any Governmdnaithority is required in connection wi
the execution, delivery or performance by the Camypat this Agreement or the Notes.

Section 5.8 Litigation; Observance of Agreements, t&utes and Orders.

(a) There are no actions, suits, investigationsroceedings pending or, to the knowledge of the Qany, threatened against or affecting the
Company or any Subsidiary or any property of then@any or any Subsidiary in any court or before arbjtrator of any kind or before or by
any Governmental Authority that, individually ortime aggregate, could reasonably be expected t dddaterial Adverse Effect.

(b) Neither the Company nor any Subsidiary is ifadk under any term of any agreement or instrunb@mthich it is a party or by which it is
bound, or any order, judgment, decree or rulingrof court, arbitrator or Governmental Authorityi®im violation of any applicable law,
ordinance, rule or regulation (including withouhitation Environmental Laws or the USA Patriot Acflany Governmental Authority, whic
default or violation, individually or in the aggreg, could reasonably be expected to have a Mbfatiserse Effect.

Section 5.9 Taxes.

The Company and its Subsidiaries have filed alr&aurns that are required to have been filed injarisdiction, and have paid all taxes
shown to be due and payable on such returns anthelt taxes and assessments levied upon themeioptperties, assets, income or
franchises, to the extent such taxes and assessitere become due and payable and before theybleaoene delinquent, except for any
taxes and assessments the amount of which is distdaally or in the aggregate Material or the amip@applicability or validity of which is
currently being contested in good faith by appraterproceedings and with respect to which the Compaa Subsidiary, as the case may be,
has established adequate reserves in accordait&SAAP. The Company knows of no basis for any othrror assessment that could
reasonably be expected to have a Material AdveifeetEThe charges, accruals and reserves on thleshaf the Company and its Subsidia

in respect of federal, state or other taxes fofigthl periods are adequate. The federal incoméahilities of the Company and its
Subsidiaries have been finally determined (whellyereason of completed audits or the statute dfditons having run) for all fiscal years

to and including the fiscal year ended June 301200

Section 5.10 Title to Property; Leases.

The Company and its Subsidiaries have good and:muff title to their respective properties thaliindually or in the aggregate are Material,
including all such properties reflected in the nrestent audited balance sheet referred to in Sebt or purported to have been acquired by
the Company or any Subsidiary after said date (@@ sold or otherwise disposed of in the ordiayrse of business), in each case free
and clear of Liens prohibited by this Agreement.|@ases that individually or in the aggregateMegerial are valid and subsisting and are in
full force and effect in all material respects.

Section 5.11 Licenses, Permits, Etc.

(a) The Company and its Subsidiaries own or posaélsenses, permits, franchises, authorizatipagents, copyrights, proprietary software,
service marks, trademarks and trade names, osrigbteto, that individually or in the aggregate liaterial, without known conflict with the
rights of others which could reasonably be expetddthve a Material Adverse Effe



(b) To the best knowledge of the Company, no produservice of the Company or any of its Subsidamfringes in any material respect
any license, permit, franchise, authorization, pteopyright, proprietary software, service maragdemark, trade name or other right owned
by any other Person which infringement could reabbnbe expected to have a Material Adverse Effect.

(c) To the best knowledge of the Company, thermiMaterial violation by any Person of any rightleé Company or any of its Subsidiaries
with respect to any patent, copyright, proprietsoftware, service mark, trademark, trade namelmraight owned or used by the Company
or any of its Subsidiaries which violation coul@senably be expected to have a Material AdversecEff

Section 5.12 Compliance with ERISA.

(a) The Company and each ERISA Affiliate have ofget@and administered each Plan in compliance Migpalicable laws except for such
instances of non-compliance as have not resultaddncould not reasonably be expected to resalthfaterial Adverse Effect. Neither the
Company nor any ERISA Affiliate has incurred arabliity pursuant to Title | or IV of ERISA or thespalty or excise tax provisions of the
Code relating to employee benefit plans (as definesbction 3 of ERISA), and no event, transactionondition has occurred or exists that
could reasonably be expected to result in the neciwe of any such liability by the Company or aRIEA Affiliate, or in the imposition of
any Lien on any of the rights, properties or aseéthe Company or any ERISA Affiliate, in eithease pursuant to Title | or IV of ERISA or
to such penalty or excise tax provisions or toisact01(a)(29) or 412 of the Code or section 406BRISA, other than such liabilities or
Liens as would not be individually or in the aggaEgMaterial.

(b) The present value of the aggregate benefitlitizls under each of the Plans subject to TitleoMERISA (other than Multiemployer Plan
determined as of the end of such Plan's most rgommded plan year on the basis of the actuarmlimagtions specified for funding purposes
in such Plan's most recent actuarial valuationntegal not exceed the aggregate current valubefssets of such Plan allocable to such
benefit liabilities. The term "benefit liabilitiedias the meaning specified in section 4001 of ER48é the terms "current value" and "present
value" have the meaning specified in section 3RIFA.

(c) The Company and its ERISA Affiliates have muturred withdrawal liabilities (and are not subjectontingent withdrawal liabilities)
under section 4201 or 4204 of ERISA in respect aftdmployer Plans that individually or in the aggate are Material.

(d) The expected postretirement benefit obligatietermined as of the last day of the Company's nesently ended fiscal year in
accordance with Financial Accounting Standards 8@&@tatement No. 106, without regard to liabiliteegibutable to continuation coverage
mandated by section 4980B of the Code) of the Coynpad its Subsidiaries is not Material or has otiiee been disclosed in footnote 13 of
the Company's most recent audited financial statésne

(e) The execution and delivery of this Agreement tire issuance and sale of the Notes hereundenatilhvolve any transaction that is
subject to the prohibitions of section 406 of ERI&AN connection with which a tax could be impogedsuant to section 4975(c)(1)(A)-(D)
of the Code. The representation by the Compangctb @urchaser in the first sentence of this Se&ib(e) is made in reliance upon and
subject to the accuracy of such Purchaser's rapgim in Section 6.2 as to the sources of thelgursed to pay the purchase price of the
Notes to be purchased by such Purch:

(f) Neither the Company nor any Subsidiary mairgainy Non-U.S. Pension Plan.
Section 5.13 Private Offering by the Company.

Neither the Company nor anyone acting on its befadfoffered the Notes or any similar Securitieséde to, or solicited any offer to buy ¢

of the same from, or otherwise approached or naguatiin respect thereof with, any Person other tharPurchasers and not more than 17
other Institutional Investors (as defined in cla(geof the definition of such term), each of whitds been offered the Notes at a private sale
for investment. Neither the Company nor anyonengadin its behalf has taken, or will take, any actizat would subject the issuance or sale
of the Notes to the registration requirements ofisa 5 of the Securities Act or the registratiequirements of any securities or blue sky |

of any applicable jurisdiction.

Section 5.14 Use of Proceeds; Margin Regulations.

The Company will apply the proceeds of the salthefNotes as set forth in Schedule 5.14. No pati@proceeds from the sale of the Notes
hereunder will be used, directly or indirectly, fbe purpose of buying or carrying any margin steikin the meaning of Regulation U of 1
Board of Governors of the Federal Reserve SystenC@R 221), or for the purpose of buying or camgyim trading in any Securities under
such circumstances as to involve the Company ielation of Regulation X of said Board (12 CFR 224)o involve any broker or dealer in
a violation of Regulation T of said Board (12 CFRO2 Margin stock does not constitute more thaf&bdd the value of the consolidated
assets of the Company and its Subsidiaries an@ahgpany does not have any present intention thegimatock will constitute more than
5.0% of the value of such assets. As used in thiti@, the terms "margin stock" and "purpose ofithgi or carrying” shall have the meanit
assigned to them in said Regulation U.

Section 5.15 Existing Debt; Future Liens.

(a) Except as described therein, Schedule 5.15a@isa complete and correct list of all outstamDebt of the Company and its Subsidia



as of May 31, 2005 (including a description of tiiigors and obligees, principal amount outstan@ingd collateral therefor, if any, and
Guaranty therefor, if any), since which date theae been no material change in the amounts, intertes, sinking funds, installment
payments or maturities of the Debt of the CompaniysdSubsidiaries, except to the extent describeslich schedule. Neither the Company
nor any Subsidiary is in default and no waiver effadilt is currently in effect, in the payment of/arincipal or interest on any Debt of the
Company or such Subsidiary and no event or comdéiasts with respect to any such Debt of the Coma any Subsidiary that would
permit (or that with notice or the lapse of timepoth, would permit) one or more Persons to causé Debt to become due and payable
before its stated maturity or before its reguladheduled dates of payment.

(b) Except as disclosed in Schedule 5.15, neitreeCompany nor any Subsidiary has agreed or cabémicause or permit in the future
(upon the happening of a contingency or otherwasg)of its property, whether now owned or hereattzuired, to be subject to a Lien not
permitted by Section 10.4.

(c) Neither the Company nor any Subsidiary is dypar, or otherwise subject to any provision coméal in any instrument evidencing Debt of
the Company or such Subsidiary, any agreementngltitereto or any other agreement (including,rmitlimited to, its charter or other
organizational document) which limits the amountasfotherwise imposes restrictions on the incgrofh Debt of the Company, except as
specifically indicated in Schedule 5.15.

Section 5.16 Foreign Assets Control Regulations, &t

(a) Neither the sale of the Notes by the Compamgureler nor its use of the proceeds thereof wallate the Trading with the Enemy Act, as
amended, or any of the foreign assets control atiguis of the United States Treasury DepartmentOBR, Subtitle B, Chapter V, as
amended) or any enabling legislation or executigeorelating thereto.

(b) Neither the Company nor any Subsidiary (i) Besson described or designated in the Specialbjgpated Nationals and Blocked Persons
List of the Office of Foreign Assets Control orsgaction 1 of the Anti-Terrorism Order or (ii) engagn any dealings or transactions with any
such Person. The Company and its Subsidiariesiaenpliance, in all material respects, with theAlFgatriot Act.

(c) No part of the proceeds from the sale of théeNltiereunder will be used, directly or indirecttyr,any payments to any governmental
official or employee, political party, official @ political party, candidate for political officer anyone else acting in an official capacity, in
order to obtain, retain or direct business or abgaiy improper advantage, in violation of the Uthi&tates Foreign Corrupt Practices Act of
1977, as amended, assuming in all cases that sticéipplies to the Company.

Section 5.17 Status under Certain Statutes.

Neither the Company nor any Subsidiary is subjecegulation under the Investment Company Act efdl%s amended, the Public Util
Holding Company Act of 1935, as amended, the IC@riligation Act of 1995, as amended, or the Fedeavald? Act, as amended.

Section 5.18 Notes Rank Pari Passu.

The obligations of the Company under this Agreenagick the Notes rank at legeri passun right of payment with all other senior
unsecured Debt (actual or contingent) of the Compiaciuding, without limitation, all senior unseed Debt of the Company described in
Schedule 5.15 hereto.

Section 5.19 Environmental Matters.

(a) Neither the Company nor any Subsidiary has kedge of any claim or has received any notice gf@daim, and no proceeding has been
instituted raising any claim against the Compangroy of its Subsidiaries or any of their respectea properties now or formerly owned,
leased or operated by any of them or other asalédgjng any damage to the environment or violatbany Environmental Laws, except, in
each case, such as could not reasonably be exgeatesult in a Material Adverse Effect.

(b) Neither the Company nor any Subsidiary has Kedge of any facts which would give rise to anyiralgoublic or private, of violation of
Environmental Laws or damage to the environmentnatirag from, occurring on or in any way relateddal properties now or formerly
owned, leased or operated by any of them or tor@tbsets or their use, except, in each case, suchudd not reasonably be expected to re
in a Material Adverse Effect.

(c) Neither the Company nor any Subsidiary hasstany Hazardous Materials on real properties noferonerly owned, leased or operated
by any of them and has not disposed of any Hazarbtaterials in a manner contrary to any Environrakloaws in each case in any manner
that could reasonably be expected to result in e Adverse Effect.

(d) All buildings on all real properties now owndeased or operated by the Company or any Subgidiarin compliance with applicable
Environmental Laws, except where failure to comqauld not reasonably be expected to result in aN&tAdverse Effect.

SECTION 6 REPRESENTATIONS OF THE PURCHASER.



Section 6.1 Purchase for Investmen

Each Purchaser severally represents that it ishasiag the Notes for its own account or for onenore separate accounts maintained by suct
Purchaser or for the account of one or more permidrust funds and not with a view to the disttibo thereof providedthat the disposition

of such Purchaser's or their property shall d@iraks be within such Purchaser's or their conEath Purchaser understands that the Notes
have not been registered under the Securitiesthzay be resold only if registered pursuant topiteevisions of the Securities Act or if an
exemption from registration is available, excepdemcircumstances where neither such registratiorsuch an exemption is required by law,
and that the Company is not required to registembtes.

Section 6.2 Source of Funds.

Each Purchaser severally represents that at laastfadhe following statements is an accurate sspr&tion as to each source of funds (a "
Source") to be used by such Purchaser to pay the purgivéseof the Notes to be purchased by such Puecheseunder:

(a) the Source is an "insurance company generauatt(as the term is defined in the United St&epartment of Labor's Prohibited
Transaction Exemption (as further defined in Sche@, " PTE ") 95-60) in respect of which the reserves andliiéds (as defined by the
annual statement for life insurance companies agorby the NAIC (the NAIC Annual Statement")) for the general account contract(s)
held by or on behalf of any employee benefit ptagether with the amount of the reserves and lt#slifor the general account contract(s)
held by or on behalf of any other employee bemdfihs maintained by the same employer (or affiliatgeof as defined in PTE 95-60) or by
the same employee organization in the general at@mnot exceed 10% of the total reserves andlitiab of the general account (exclusive
of separate account liabilities) plus surplus @as$m¢h in the NAIC Annual Statement filed with $uPurchaser's state of domicile; or

(b) the Source is a separate account that is niadéataolely in connection with such Purchaser'sdigontractual obligations under which the
amounts payable, or credited, to any employee kigriah (or its related trust) that has any intenesuch separate account (or to any
participant or beneficiary of such plan (includiagy annuitant)) are not affected in any mannemkyitvestment performance of the separate
account; or

(c) the Source is either (i) an insurance compamlqal separate account, within the meaning of PO+, 9r (ii) a bank collective investment
fund, within the meaning of PTE 91-38 and, excepdiaclosed by such Purchaser to the Company timggpursuant to this clause (c), no
employee benefit plan or group of plans maintaimgthe same employer or employee organization leaky owns more than 10% of all
assets allocated to such pooled separate accoualiective investment fund; or

(d) the Source constitutes assets of an "investfoedt' (within the meaning of Part V of PTE 84-1g "QPAM Exemption ")) managed

by a "qualified professional asset manager" or "@PAwithin the meaning of Part V of the QPAM Exerigut), no employee benefit plan's
assets that are included in such investment fuhépveombined with the assets of all other empld@®fit plans established or maintained
by the same employer or by an affiliate (within theaning of section V(c)(1) of the QPAM Exemptiafisuch employer or by the same
employee organization and managed by such QPAMeeek20% of the total client assets managed by @&V, the conditions of Part I(c)
and (g) of the QPAM Exemption are satisfied, neithe QPAM nor a person controlling or controlledtbe QPAM (applying the definition
of "control" in section V(e) of the QPAM Exemptioajvns a 5% or more interest in the Company antthé)dentity of such QPAM and

(i) the names of all employee benefit plans whassets are included in such investment fund hase bisclosed to the Company in writing
pursuant to this clause (d); or

(e) the Source constitutes assets of a "plan(gjhifwthe meaning of section 1V of PTE 96-23 (th&dlHAM Exemption ")) managed by an
"in-house asset manager" or "INHAM" (within the meanifi¢art IV of the INHAM Exemption), the condition$ Part 1(a), (g) and (h) of tl
INHAM Exemption are satisfied, neither the INHAMmea person controlling or controlled by the INHAIslpplying the definition of
"control" in section IV(d) of the INHAM Exemptiorgwns a 5% or more interest in the Company and@)dentity of such INHAM and (ii)
the name(s) of the employee benefit plan(s) wheseta constitute the Source have been disclogbd ©ompany in writing pursuant to this
clause (e); or

(f) the Source is a governmental plan; or

(9) the Source is one or more employee benefitsplana separate account or trust fund compriseth@for more employee benefit plans,
each of which has been identified to the Companyriting pursuant to this clause (g); or

(h) the Source does not include assets of any graplbenefit plan (within the meaning of ERISA) &arp(within the meaning of section
4975 of the Code), other than an employee benlefit gr plan exempt from the coverage of ERISA asuatisn 4975 of the Code.

As used in this Section 6.2, the terms "employe®fieplan,
assigned to such terms in section 3 of ERISA.

governmental plan,” and "separatecact” shall have the respective meani

SECTION 7 INFORMATION AS TO THE COMPANY.

Section 7.1 Financial and Business Information.



The Company shall deliver to each holder of Notes is an Institutional Investor:

(a) Quarterly Statementswithin 60 days (or such shorter period as is dsdgreater than the period applicable to thegiibhthe Company's
Quarterly Report of Form 10-Q (thé=6rm 10-Q ") with the SEC) after the end of each quartedgdi period in each fiscal year of the
Company (other than the last quarterly fiscal penbeach such fiscal year), duplicate copies of:

(i) a consolidated balance sheet of the Companytarglbsidiaries as at the end of such quarter, an

(inconsolidated statements of income, changefameholders' equity and cash flows of the Companayits Subsidiaries for
such quarter and (in the case of the second ardigbarters) for the portion of the fiscal yeariegdvith such quarter,

setting forth in each case in comparative formfidperes for the corresponding periods in the prasifiscal year, all in reasonable detalil,
prepared in accordance with GAAP applicable to tulrfinancial statements generally, and certitigda Senior Financial Officer as fairly
presenting, in all material respects, the finang@aition of the companies being reported on aeit tlesults of operations and cash flows,
subject to changes resulting from year-end adjustsnerovidedthat delivery within the time period specified abay copies of the
Company's Form 10-Q prepared in compliance withrélgirements therefor and filed with the SEC shaltleemed to satisfy the
requirements of this Section 7.1(pjpvided, further, that the Company shall be deemed to have madedalivery of such Form 10-Q if it
shall have timely made such Form 10-Q availableEIDNGAR" and on its home page on the worldwide wagtitie date of this Agreement
located at: http//www.meredith.com) and shall hgiwen each Purchaser prior notice of such avaitgtih EDGAR and on its home page in
connection with each delivery (such availabilitydarotice thereof being referred to aBléctronic Delivery" );

(b) Annual Statementswithin 105 days (or such shorter period as isldgs greater than the period applicable to thedgitf the Company's
Annual Report on Form 10-K (theForm 10-K ") with the SEC) after the end of each fiscal yafathe Company, duplicate copies of:

(i) a consolidated balance sheet of the Companytar&lbsidiaries, as at the end of such year, and

(i) consolidated statements of income, changeshareholders' equity and cash flows of the Companayits Subsidiaries, for
such year,

setting forth in each case in comparative formfitperes for the previous fiscal year, all in reaable detail, prepared in accordance with
GAAP, and accompanied by:

(A) an opinion thereon of independent public act¢ants of recognized national standing, which opirsball
state that such financial statements present fairlgll material respects, the financial positafrthe companies
being reported upon and their results of operatatscash flows and have been prepared in confpmmitt
GAAP, and that the examination of such accountant®nnection with such financial statements hanbeade
in accordance with generally accepted auditingdsteds, and that such audit provides a reasonabls fma sucl
opinion in the circumstances, and

(B) a certificate of such accountants stating thay have reviewed this Agreement and stating éuntvhether,
in making their audit, they have become aware gfamdition or event that then constitutes a Defaubln
Event of Default, and, if they are aware that amghscondition or event then exists, specifyingriature and
period of the existence thereof (it being undemdtirat such accountants shall not be liable, dyextindirectly,
for any failure to obtain knowledge of any DefamitEvent of Default unless such accountants shioale
obtained knowledge thereof in making an audit icoadance with generally accepted auditing standairdssd
not make such an audit),

providedthat the delivery within the time period specifiglabve of the Company's Form 10-K for such fiscalrygogether with the
Company's annual report to shareholders, if argpamed pursuant to Rule 14a-3 under the Exchanfepfepared in accordance with the
requirements therefor and filed with the SEC, thgetvith the accountant's certificate describeclanse (B) above (theAccountants'
Certificate "), shall be deemed to satisfy the requirementhisfSection 7.1(bprovided, furtherthat the Company shall be deemed to have
made such delivery of such Form 10-K if it shalddimely made Electronic Delivery thereof, in wiievent the Company shall separately
deliver, concurrently with such Electronic Delivetige Accountants' Certificate;

(c) SEC and Other Reporigpromptly upon their becoming available, one copyi) each financial statement, report, noticemxy

statement sent by the Company or any Subsidiaitg fwincipal lending banks as a whole (excludimfpimation sent to such banks in the
ordinary course of administration of a bank fagjlguch as information relating to pricing and b@ring availability) or to its public

Securities holders generally, and (ii) each regotgyeriodic report, each registration statemerith@ut exhibits except as expressly requested
by such holder), and each prospectus and all amemigrthereto filed by the Company or any Subsiddtl the SEC and of all press
releases and other statements made available ggrmréhe Company or any Subsidiary to the pubboacerning developments that are
Material;

(d) Notice of Default or Event of Defaulpromptly, and in any event within five days afeeResponsible Officer becoming aware of the
existence of any Default or Event of Default ortthay Person has given any notice or taken angraetith respect to a claimed defa



hereunder or that any Person has given any notitaken any action with respect to a claimed defafulhe type referred to in Section 11(f
written notice specifying the nature and perio@xittence thereof and what action the Companykiadeor proposes to take with respect
thereto;

(e) ERISA Matters promptly, and in any event within five days aféeResponsible Officer becoming aware of any offdhlewing, a written
notice setting forth the nature thereof and th@actf any, that the Company or an ERISA Affiligieoposes to take with respect thereto:

(i) with respect to any Plan, any reportable evastlefined in section 4043(c) of ERISA and thaik&ipns thereunder, for
which notice thereof has not been waived pursuastth regulations as in effect on the date hepzof;

(i) the taking by the PBGC of steps to institudethe threatening by the PBGC of the institutionpooceedings under
section 4042 of ERISA for the termination of, oe @ipppointment of a trustee to administer, any Rlathe receipt by the
Company or any ERISA Affiliate of a notice from auMemployer Plan that such action has been takethd PBGC with
respect to such Multiemployer Plan; or

(iii) any event, transaction or condition that abutsult in the incurrence of any liability by tiempany or any ERISA
Affiliate pursuant to Title | or IV of ERISA or thpenalty or excise tax provisions of the Code he¢pto employee benefit
plans, or in the imposition of any Lien on any led rights, properties or assets of the CompanypERISA Affiliate pursuant
to Title | or IV of ERISA or such penalty or excitx provisions, if such liability or Lien, takeagether with any other such
liabilities or Liens then existing, could reasonabé expected to have a Material Adverse Effect;

(f) Notices from Governmental Authoritpromptly, and in any event within 30 days of retéhereof, copies of any notice to the Compar
any Subsidiary from any federal or state Governalehtithority relating to any order, ruling, statateother law or regulation that could
reasonably be expected to have a Material Adveifeetzand

(9) Requested Informationwith reasonable promptness, such other datardodmation relating to the business, operationfgjraf financial
condition, assets or properties of the Companyngrad its Subsidiaries (including, but without liration, actual copies of the Company's
Form 10-Q and Form 10-K) or relating to the abitifythe Company to perform its obligations hereuratel under the Notes as from time to
time may be reasonably requested by any such hofd¢otes.

Section 7.2 Officer's Certificate.

Each set of financial statements delivered to ddrobf Notes pursuant to Section 7.1(a) or Secti@cb) shall be accompanied by a certific
of a Senior Financial Officer setting forth (whi¢h,the case of Electronic Delivery of any suctafinial statements, shall be by separate
concurrent delivery of such certificate to eachdeolof Notes):

(a) Covenant Compliancethe information (including detailed calculatiomejjuired in order to establish whether the Compaay in
compliance with the requirements of Section 10r@ugh Section 10.6 hereof, inclusive, during thartgrly or annual period covered by the
statements then being furnished (including witlpees to each such Section, where applicable, tleellagions of the maximum or minimum
amount, ratio or percentage, as the case may brajgstble under the terms of such Sections, anddhmilation of the amount, ratio or
percentage then in existence); and

(b) Event of Default a statement that such Senior Financial Officerreaiewed the relevant terms hereof and has noaaaused to be
made, under his or her supervision, a review otridyesactions and conditions of the Company an8ltssidiaries from the beginning of the
quarterly or annual period covered by the statemér@n being furnished to the date of the certdi@nd that such review shall not have
disclosed the existence during such period of amylition or event that constitutes a Default oEaent of Default or, if any such condition
or event existed or exists (including, without liation, any such event or condition resulting fribra failure of the Company or any
Subsidiary to comply with any Environmental Lawjesifying the nature and period of existence thiemed what action the Company shall
have taken or proposes to take with respect thereto

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

(a) No Default- if no Default or Event of Default then existstla¢ expense of such holder and upon reasonalolermiice to the Company,
to visit the principal executive office of the Coamy, to discuss the affairs, finances and accafrttsee Company and its Subsidiaries with
Company's officers, and (with the consent of thenBany, which consent will not be unreasonably wétthits independent public
accountants, and (with the consent of the Compahich consent will not be unreasonably withheldyiit the other offices and properties
of the Company and each Subsidiary, all at suckoreble times and as often as may be reasonahigsesgl in writing, but not more
frequently than twice in any twelve month periodda

(b) Default- if a Default or Event of Default then existstla¢ expense of the Company, to visit and inspegiéthe offices or properties of
the Company or any Subsidiary, to examine all trespective books of account, records, reportsotimel papers, to make copies and exti
therefrom, and to discuss their respective afféimances and accounts with their respective aoffi@nd independent public accountants |



by this provision the Company authorizes said actamis to discuss the affairs, finances and aceafrthe Company and its Subsidiaries),
all at such times and as often as may be requested.

SECTION 8 PAYMENT AND PREPAYMENT OF THE NOTES.
Section 8.1 Required Payment.

(a) Series F NotesThe Series F Notes shall not be subject to sdaddgurincipal prepayments. The entire unpaid ppacamount of the
Series F Notes shall be paid by the Company on1Ju907 at par, together with accrued interesethre, but without payment of the Make-
Whole Amount or any premium.

(b) Series G NotesThe Series G Notes shall not be subject to sdaddarincipal prepayments. The entire unpaid ppacamount of the
Series G Notes shall be paid by the Company on1Ju?p08 at par, together with accrued interesethrg, but without payment of the Make-
Whole Amount or any premium.

(c) Series H NotesThe Series H Notes shall not be subject to schdduiacipal prepayments. The entire unpaid princgmaount of the
Series H Notes shall be paid by the Company on Tu&)09 at par, together with accrued interesethe, but without payment of the Make-
Whole Amount or any premium.

(d) Series | NotesThe Series | Notes shall not be subject to scheduimcipal prepayments. The entire unpaid princgmaount of the Series
| Notes shall be paid by the Company on July 1 02&tpar, together with accrued interest thereahwithout payment of the Make-Whole
Amount or any premium.

Section 8.2 Optional Prepayments with Make-Whole Amunt.

The Company may, at its option, upon notice asigem/below, prepay at any time all, or from timeitoe any part of, any Series of Notes
no Event of Default then exists) or the Notes with@gard to Series (if an Event of Default theisisy, in an amount not less than 10% of
aggregate principal amount of the Notes then ouditg (or the entire outstanding amount of any&eieing prepaid in full if such amoun
less than 10% of the aggregate principal amouttt@Notes then outstanding) in the case of a partigpayment, at 100% of the principal
amount so prepaid, together with interest accrbedebn to the date of such prepayment, and the Mékale Amount determined for the
prepayment date with respect to such principal athdthe Company will give each holder of Notes teritnotice of each optional
prepayment under this Section 8.2 not less thaae®® and not more than 60 days prior to the dagelfior such prepayment. Each such
notice shall specify such date, the aggregate ipahamount and the Series of the Notes to be mepasuch date, the principal amount of
each Note held by such holder to be prepaid (déteniin accordance with Section 8.4), and the @sieto be paid on the prepayment date
with respect to such principal amount being prepaii shall be accompanied by a certificate ofrad8é-inancial Officer as to the estimated
Make-Whole Amount due in connection with such pggpent (calculated as if the date of such noticesviiee date of the prepayment),
setting forth the details of such computation. TBusiness Days prior to such prepayment, the Comphaly deliver to each holder of Notes
of the Series to be prepaid a certificate of a @efinancial Officer specifying the calculationsafch Make¥whole Amount as of the specifii
prepayment date.

Section 8.3 Change in Control.

(a) Notice of Change in Control or Control Eventhe Company will, within five Business Days aftery Responsible Officer has knowledge
of the occurrence of any Change in Control or GariEvent, give written notice of such Change in €olnor Control Event to each holder of
Notes unless notice in respect of such Change irirGigor the Change in Control contemplated byhsGontrol Event) shall have been gi
pursuant to subparagraph (b) of this Section 88 Ghange in Control has occurred, such noticé sbatain and constitute an offer to pre|
the Notes, on a pro rata basis in respect of aédlof all Series outstanding at such time, asritestin subparagraph (c) of this Section 8.3
and shall be accompanied by the certificate desdrib subparagraph (g) of this Section 8.3.

(b) Condition to Company ActioriThe Company will not take any action that conswates or finalizes a Change in Control unless (i¢ast
30 days prior to such action it shall have giverdoh holder of Notes written notice containing aodstituting an offer to prepay the Notes,
on apro ratabasis in respect of all Notes of all Series outditagn at such time, as described in subparagrapdf (tjs Section 8.3,
accompanied by the certificate described in sulgpapd (g) of this Section 8.3, and (ii) contempe@usly with such action, it prepays all
Notes required to be prepaid in accordance with Saiction 8.2

(c) Offer to Prepay NotesThe offer to prepay Notes contemplated by sulgyaphs (a) and (b) of this Section 8.3 shall beféer to prepay,

in accordance with and subject to this Section@I3put not less than all, of the Notes of eaehi&s held by each holder (in this case only,
"holder" in respect of any Note registered in the namerairainee for a disclosed beneficial owner shall mmarh beneficial owner) on a
date specified in such offer (thBroposed Prepayment Date"). If such Proposed Prepayment Date is in conneetith an offer
contemplated by subparagraph (a) of this SectidnsBich date shall be not less than 30 days anchowe than 120 days after the date of such
offer (if the Proposed Prepayment Date shall nadgeeified in such offer, the Proposed Prepaymeité Bhall be the first Business Day after
the 45th day after the date of such offer).

(d) Acceptanct. A holder of Notes may accept the offer to prepede pursuant to this Section 8.3 by causing @@ofi such acceptance



be delivered to the Company not later than 15 détgs receipt by such holder of the most recereradf prepayment. A failure by a holder of
Notes to respond to an offer to prepay made putgoahis Section shall be deemed to constitugection of such offer by such hold

(e) Prepayment Prepayment of the Notes to be prepaid pursuatigdSection 8.3 shall be at 100% of the princgrabunt of such Notes,
together with interest on such Notes accrued taléte of prepayment. The prepayment shall be madkeoProposed Prepayment Date
except as provided in subparagraph (f) of thisiBe@.3.

(f) Deferral Pending Change in ControThe obligation of the Company to prepay Notespant to the offers required by subparagraph (c)
and accepted in accordance with subparagraph ttjsoSection 8.3 is subject to the occurrencéef@hange in Control in respect of which
such offers and acceptances shall have been nmattee évent that such Change in Control has natroed on the Proposed Prepayment [
in respect thereof, the prepayment shall be defamgil, and shall be made on, the date on whicih ££hange in Control occurs. The
Company shall keep each holder of Notes reasoraatultimely informed of (i) any such deferral of ttegte of prepayment, (ii) the date on
which such Change in Control and the prepaymenggpected to occur, and (iii) any determinatiorthey Company that efforts to effect st
Change in Control have ceased or been abandonadhi@h case the offers and acceptances made puitsutis Section 8.3 in respect of
such Change in Control shall be deemed rescinded).

(g) Officer's Certificate Each offer to prepay the Notes pursuant to thistiSn 8.3 shall be accompanied by a certificateceted by a Senit
Financial Officer of the Company and dated the détmich offer, specifying: (i) the Proposed Prapamt Date; (ii) that such offer is made
pursuant to this Section 8.3; (iii) the principad@nt and Series of each Note offered to be prefiicthe interest that would be due on each
Note offered to be prepaid, accrued to the PropBsedayment Date; (v) that the conditions of thasti®n 8.3 have been fulfilled; and (vi)
reasonable detail, the nature and date or propdetedof the Change in Control.

(h) Certain Definitions. "Change in Control" shall be deemed to have occurred if any persosuets term is used in section 13(d) and
section 14(d)(2) of the Exchange Act as in effacthe date of the Closing) or related persons dotisg a group (as such term is used in
Rule 13d-5 under the Exchange Act as in effechendiate of the Closing), other than members ofvteedith Family,

(1) become the "beneficial owners" (as such terosed in Rule 13d-3 under the Exchange Act asfatebn the date of the
Closing), directly or indirectly, of more than 508kthe total voting power of all classes then auiding of the Company's
Voting Stock, or

(2) acquire after the date of the Closing (x) tbever to elect, appoint or cause the election ooapment of at least a majority
of the members of the board of directors of the Gany, through beneficial ownership of the capitatk of the Company or
otherwise, or (y) all or substantially all of theoperties and assets of the Company.

"Control Event" means:

I. the execution by the Company or any of its Subsiels or Affiliates of any agreement or letterirent
with respect to any proposed transaction or evesénes of transactions or events which, indivilguar
in the aggregate, may reasonably be expected ttt res Change in Control,

Il. the execution of any written agreement whichewtliully performed by the parties thereto, woulsute
in a Change in Control, or

lll. the making of any written offer by any persas(such term is used in section 13(d) and sect¢a)(?)
of the Exchange Act as in effect on the date ofGlwsing) or related persons constituting a grag (
such term is used in Rule 13d-5 under the Exchaagas in effect on the date of the Closing) to the
holders of the common stock of the Company, whiérpif accepted by the requisite number of hadg
would result in a Change in Control.

All calculations contemplated in this Section &18dlving the capital stock of any Person shall ledenwith the assumption that all
convertible Securities of such Person then outétgrahd all convertible Securities issuable upandkercise of any warrants, options and
other rights outstanding at such time were condeaitesuch time and that all options, warrants amdlar rights to acquire shares of capital
stock of such Person were exercised at such time.

Section 8.4 Allocation of Partial Prepayments.

In the case of each partial prepayment of the Nptesuant to Section 8.2, the principal amounheflNotes to be prepaid shall be allocated
among all such Notes being prepaid at the timetadéng in proportion, as nearly as practicableéhtorespective unpaid principal amounts
thereof not theretofore called for prepayment.paitial prepayments made pursuant to Section &B st applied only to the Notes of the
holders who have elected to participate in suchgment.

Section 8.5 Maturity; Surrender, Etc.

In the case of each prepayment of Notes pursuahtd&ection 8, the principal amount of each Notbe prepaid shall mature and become
due and payable on the date fixed for such prepay(adich shall be a Business Day), together witkriest on such principal amount
accrued to such date and the applicable I-Whole Amount, if any. From and after such dateeasithe Company shall fail to pay st



principal amount when so due and payable, togetitarthe interest and Make-Whole Amount, if anyaésresaid, interest on such principal
amount shall cease to accrue. Any Note paid orgidep full shall be surrendered to the Company eantcelled and shall not be reissued,
no Note shall be issued in lieu of any prepaidgpial amount of any Note.

Section 8.6 Purchase of Notes.

The Company will not and will not permit any Affilie to purchase, redeem, prepay or otherwise aggliiectly or indirectly, any of the
outstanding Notes except (a) upon the paymentapgyment of the Notes in accordance with the texrfitisis Agreement and the Notes or
(b) pursuant to an offer to purchase made by thagamy or an Affiliate pro rata to the holders dfNdtes at the time outstanding upon the
same terms and conditions. Any such offer shaNideeach holder with sufficient information to éfait to make an informed decision with
respect to such offer, and shall remain open ftgeet 30 days. If the holders of more than 50%efprincipal amount of the Notes then
outstanding accept such offer, the Company shaihptly notify the remaining holders of such factiahe expiration date for the acceptance
by holders of Notes of such offer shall be exterofethe number of days necessary to give eachramshining holder at least 15 days from
its receipt of such notice to accept such offee Tompany will promptly cancel all Notes acquirgdtior any Affiliate pursuant to any
payment, prepayment or purchase of Notes pursaantyt provision of this Agreement and no Notes lm@yssued in substitution or
exchange for any such Notes.

Section 8.7 Make-Whole Amount.

The term "Make-Whole Amount " means, with respect to any Note of any Seriegmaunt equal to the excess, if any, of the Distanlin
Value of the Remaining Scheduled Payments witheetsio the Called Principal of such Note of sucheSeover the amount of such Called
Principal,providedthat the Make-Whole Amount may in no event be teas zero. For the purposes of determining the M&kele
Amount, the following terms have the following méesags:

" Called Principal " means, with respect to any Note of any Seriasptincipal of such Note that is to be prepaid pars to Section 8.2 or
has become or is declared to be immediately dugapable pursuant to Section 12.1, as the congetires.

" Discounted Value" means, with respect to the Called Principal of Biote of any Series, the amount obtained by disting all Remaining
Scheduled Payments with respect to such Calledipehfrom their respective scheduled due datekddettlement Date with respect to s
Called Principal, in accordance with accepted fai@rpractice and at a discount factor (appliedhensame periodic basis as that on which
interest on such Series of the Notes is payabledldq the Reinvestment Yield with respect to sGelled Principal.

" Reinvestment Yield" means, with respect to the Called Principal of Biote of any Series, the sum of (a) 0.50% per emplus (b) the

yield to maturity implied by (i) the yields repodteas of 10:00 a.m. (New York City time) on the@®t Business Day preceding 1

Settlement Date with respect to such Called Praicign the display designated as "Page PX1" (dn stiter display as may replace Page

on Bloomberg Financial Markets Bloomberg™)) or, if Page PX1 (or its successor screen oroBlberg) is unavailable, the Telerate Access
Service screen which corresponds most closely ge P&1 for the most recently issued actively tradesl. Treasury securities having a
maturity equal to the Remaining Average Life oflsi@alled Principal as of such Settlement Dateiipif Guch yields are not reported as of
such time or the yields reported as of such tireenat ascertainable (including by way of interpiola}, the Treasury Constant Maturity Se|
Yields reported, for the latest day for which syads have been so reported as of the second &ssDay preceding the Settlement Date
with respect to such Called Principal, in Federas@tve Statistical Release H.15 (519) (or any coalyba successor publication) for actively
traded U.S. Treasury securities having a constattirity equal to the Remaining Average Life of s@dlled Principal as of such Settlement
Date. Such implied yield will be determined, if essary, by (1) converting U.S. Treasury bill guiota to bond-equivalent yields in
accordance with accepted financial practice andh{&ypolating linearly between (A) the activeladed U.S. Treasury security with the
maturity closest to and greater than such Remaiairggage Life and (B) the actively traded U.S. Bag security with the maturity closest
to and less than such Remaining Average Life. Teiewestment Yield shall be rounded to the numbetegimal places as appears in the
interest rate of the applicable Note.

" Remaining Average Life" means, with respect to any Called Principal of Series of Notes, the number of years (calculaigte nearest
one-twelfth year) obtained by dividing (i) such [@dlPrincipal into (ii) the sum of the productsahbed by multiplying (a) the principal
component of each Remaining Scheduled Paymentresftect to such Called Principal by (b) the nundfgrears (calculated to the nearest
one-twelfth year) that will elapse between the [8atent Date with respect to such Called Principal the scheduled due date of such
Remaining Scheduled Payment.

" Remaining Scheduled Payment$means, with respect to the Called Principal of 8eries of Notes, all payments of such Calleddiyad
and interest thereon that would be due after thideSeent Date with respect to such Called Princifpab payment of such Called Principal
were made prior to its scheduled due dateyidedthat if such Settlement Date is not a date on whitdrest payments are due to be made
under the terms of the Notes of such Series, themmount of the next succeeding scheduled intpegshent will be reduced by the amount
of interest accrued to such Settlement Date anginedijto be paid on such Settlement Date purswafettion 8.2 or 12.1.

" Settlement Date" means, with respect to the Called Principal of Biote, the date on which such Called Principabibe prepaid pursuant
to Section 8.2 or has become or is declared tonbeediately due and payable pursuant to Section &2.the context requires.

SECTION 9 AFFIRMATIVE COVENANTS.



The Company covenants that so long as any of thesNwe outstanding:
Section 9.1 Compliance with Law.

Without limiting Section 10.9, the Company will,cawill cause each of its Subsidiaries to, complthveill laws, ordinances or governmental
rules or regulations to which each of them is sttbjacluding, without limitation, ERISA, the USAaRiot Act, and applicable laws in respect
of Non-U.S. Pension Plans and all Environmental $,2and will obtain and maintain in effect all lises, certificates, permits, franchises and
other governmental authorizations necessary towhership of their respective properties or todbeduct of their respective businesses, in
each case to the extent necessary to ensure thatonapliance with such laws, ordinances or goventaieules or regulations or failures to
obtain or maintain in effect such licenses, cexdifes, permits, franchises and other governmeuathb&zations could not, individually or in
the aggregate, reasonably be expected to haveaxrimatdverse Effect.

Section 9.2 Insurance.

The Company will, and will cause each of its Sulasids to, maintain, with financially sound anduggble insurers, insurance with respect to
their respective properties and businesses againhtcasualties and contingencies, of such typesuch terms and in such amounts
(including deductibles, co-insurance and self-insge, if adequate reserves are maintained witlkecesipereto) as is customary in the case of
entities of established reputations engaged irséinee or a similar business and similarly situated.

Section 9.3 Maintenance of Properties.

The Company will, and will cause each of its Sulasids to, maintain and keep, or cause to be maedaand kept, their respective properties
in good repair, working order and condition (ottiean ordinary wear and tear), so that the busica@sged on in connection therewith may be
properly conducted at all timegrovidedthat this Section shall not prevent the Compangnyr Subsidiary from discontinuing the operation
and the maintenance of any of its properties ihsdiscontinuance is desirable in the conduct dbutsiness and the Company has concluded
that such discontinuance could not, individuallyrothe aggregate, reasonably be expected to hMegerial Adverse Effect.

Section 9.4 Payment of Taxes and Claims.

The Company will, and will cause each of its Sulasids to, file all tax returns required to be dile any jurisdiction and to pay and dische
all taxes shown to be due and payable on suchmsetaurd all other taxes, assessments, governméata@jes, or levies imposed on them or
of their properties, assets, income or franchigethe extent such taxes, assessments, chargdsvagalhave become due and payable and
before they have become delinquent and all claoms/hich sums have become due and payable thatdrangght become a Lien on
properties or assets of the Company or any Sulvgjgieovidedthat neither the Company nor any Subsidiary negdapa such tax,
assessment, charge, levy or claim if (i) the amoanyplicability or validity thereof is contested the Company or such Subsidiary on a tirr
basis in good faith and in appropriate proceediagd,the Company or a Subsidiary has establisheguade reserves therefor in accordance
with GAAP on the books of the Company or such Silibsy or (i) the nonpayment of all such taxesgasments, charges, levies and claims
in the aggregate could not reasonably be expeothdve a Material Adverse Effect.

Section 9.5 Corporate Existence, Etc.

Subject to Section 10.5, the Company will at afie¢s preserve and keep in full force and effeatotporate existence. Subject to Section 1
the Company will at all times preserve and keefuliforce and effect the corporate existence afheaf its Subsidiaries (unless merged into
the Company or a Wholly-Owned Subsidiary) andights and franchises of the Company and its Sudnsédi unless, in the good faith
judgment of the Company, the termination of oruialto preserve and keep in full force and effechscorporate existence, right or franct
could not, individually or in the aggregate, reasuy be expected to have a Material 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 shalanemiirect and unsecured obligations of
the Company ranking pari passu as against thesasktite Company with all other Notes from timeiioe issued and outstanding hereunder
without any preference among themselvesaril passuwith all other present and future unsecured Dettti@d or contingent) of the
Company which is not expressed to be subordinajiendor in rank to any other unsecured Debt of@menpany.

Section 9.7 Books and Records.

The Company will, and will cause each of its Sulasids to, maintain proper books of record and ante conformity with GAAP and all
applicable requirements of any Governmental Autiidraving legal or regulatory jurisdiction over tBempany or such Subsidiary, as the
case may be.

SECTION 10 NEGATIVE COVENANTS.

The Company covenants that so long as any of thesNie outstandin



Section 10.1 Transactions with Affiliates

The Company will not and will not permit any Subaig to enter into directly or indirectly any Mairtransaction or Material group of
related transactions (including without limitatithre purchase, lease, sale or exchange of propeftasy kind or the rendering of any servi
with any Affiliate (other than the Company or aretisubsidiary), except in the ordinary course anmdymnt to the reasonable requiremen
the Company's or such Subsidiary's business and fajroand reasonable terms no less favorableg&timpany or such Subsidiary than
would be obtainable in a comparable arm's-lengthstaction with a Person not an Affiliate.

Section 10.2 Interest Coverage Ratio.

The Company will not at any time permit the ratiqa) Consolidated EBITDA to (b) Consolidated Irgstr Expense for each period of four
consecutive fiscal quarters to be less than 2.2500

Section 10.3 Limitations on Debt.

(&) The Company will not at any time permit th&a of (i) Consolidated Total Debt at such timditpConsolidated EBITDA for the period
of the four consecutive fiscal quarters then meséntly ended to exceed 3.75 to 1.0. The maximuouatof Consolidated Total Debt
permitted pursuant to the terms of this SectioB(H).is hereafter referred to aMaximum Permitted Total Debt ".

(b) The Company will not at any time permit Prigridebt to exceed an amount equal to 25% of MaxinR@mmitted Total Debt.
Section 10.4 Liens.

The Company will not, and will not permit any o Bubsidiaries to, directly or indirectly createur, assume or permit to exist (upon the
happening of a contingency or otherwise) any Lierroowith respect to any property or asset (inelgdivithout limitation, any document or
instrument in respect of goods or accounts rec&yath the Company or any such Subsidiary, whettoey owned or held or hereafter
acquired, or any income or profits therefrom, @igs or otherwise convey any right to receive ineam profits, except:

(a) Liens for taxes, assessments or other goveraiemarges which are not yet due and payableeopdlyment of which is not at the time
required by Section 9.4;

(b) statutory Liens of landlords and Liens of aansi warehousemen, mechanics, materialmen andsithiéar Liens, in each case, incurred in
the ordinary course of business for sums not yetathd payable or the payment of which is not atithe required by Section 9.1 or Section
9.4,

(c) Liens (other than any Lien imposed by ERISAuimed or deposits made in the ordinary courseusiress (i) in connection with workers'
compensation, unemployment insurance and othestgpsocial security or retirement benefits, grti secure (or to obtain letters of credit
that secure) the performance of tenders, statatoligations, surety bonds, appeal bonds (not irexof $15,000,000), bids, leases (other
than Capital Leases), performance bonds, purclkasstruction or sales contracts and other simitéigations, in each case not incurred or
made in connection with the borrowing of money, abéaining of advances or credit or the paymenhefdeferred purchase price of prope

(d) any attachment or judgment Lien, unless (i)jtligment it secures shall not, within 60 daysréfie entry thereof, have been discharge
execution thereof stayed pending appeal, or sloalhave been discharged within 60 days after tipgra&ton of any such stay or (i) the
uninsured portion of the judgment such Lien secunetuding any portion for which the insurer hag acknowledged responsibility, exceeds
$15,000,000;

(e) leases or subleases granted to others, easemights-of-way, restrictions and other similaagies or encumbrances, in each case
incidental to, and not interfering with, the ordipaonduct of the business of the Company or arn{s@ubsidiariesprovidedthat such Liens
do not, in the aggregate, materially detract fromvalue of such property;

(f) Liens on property or assets of the Companynyraf its Subsidiaries securing Debt owing to thtempany or to any of its Wholly-Owned
Subsidiaries;

(9) Liens on all existing or hereafter acquirechnsing Receivables of the Company or any Subsidthe Related Security with respect
thereto, the collections and proceeds of such Rabkis and Related Security, all lockboxes, lockhooounts, collection accounts or other
deposit accounts into which such collections apodited and all other rights and payments relatirguch Receivables (collectively, "
Receivables Asset¥), which are transferred to the Company, a Subsyddr a Receivables Purchaser in connection wéttelvables Facility
Attributed Indebtednesgrovidedsuch Receivables Facility Attributed Indebtednsgseirmitted under Section 10.3(b);

(h) any Lien created to secure all or any parhefpiurchase price, or to secure Debt incurredsarmasd to pay all or any part of the purchase
price or cost of construction, of property (or amprovement thereon) acquired or constructed byCti@pany or a Subsidiary after the date
of the Closingprovidedthat:



(i) any such Lien shall extend solely to the itenitems of such property (or improvement thereanqsquired or constructed
and, if required by the terms of the instrumengio@lly creating such Lien, other property (or impement thereon) which is
an improvement to or is acquired for specific useannection with such acquired or constructed @ryp(or improvement
thereon) or which is real property being improvedhch acquired or constructed property (or impnoset thereon),

(i) the principal amount of the Debt secured by anch Lien shall at no time exceed an amount equihile lesser of (1) the
cost to the Company or such Subsidiary of the ptgger improvement thereon) so acquired or corsé and (2) the fair
market value (as determined in good faith by therdof directors of the Company) of such propestyifnprovement thereon)
at the time of such acquisition or constructiord an

(iii) any such Lien shall be created contemporasgowith, or within 180 days after, the acquisitimnconstruction of such
property;

(i) any Lien existing on property of a Person immagely prior to its being consolidated with or medgnto the Company or a Subsidiary o
becoming a Subsidiary, or any Lien existing on progperty acquired by the Company or any Subsidiathe time such property is so
acquired (whether or not the Debt secured therbbif bave been assumegjpvidedthat (i) no such Lien shall have been created surasd
in contemplation of such consolidation or mergesuch Person's becoming a Subsidiary or such atiguisf property, and (ii) each such
Lien shall extend solely to the item or items aperty so acquired and, if required by the termthefinstrument originally creating such
Lien, other property which is an improvement tasoacquired for specific use in connection withtsacquired property;

(j) any Lien renewing, extending or refunding arigripermitted by paragraphs (h) or (i) of this 8sttl0.4,providedthat (i) the principal
amount of Debt secured by such Lien immediatelgrgo such extension, renewal or refunding is notéased or the maturity thereof
reduced, (ii) such Lien is not extended to any ofmeperty, and (iii) immediately after such extens renewal or refunding no Default or
Event of Default would exist; and

(k) other Liens not otherwise permitted by subpeaphs (a) through (j) securing Deptpvidedthat all Debt secured by such Liens shall have
been incurred within the applicable limitationsS#ction 10.3, including, without limitation, thdtex giving effect thereto Priority Debt will
not exceed 25% of Maximum Permitted Total Debt.

Section 10.5 Mergers, Consolidations and Sales ofgets.

(&) The Company will not, and will not permit anfyits Subsidiaries to, consolidate with or be ay#s a merger with any other Person, or
sell, lease or otherwise dispose of all or subgthyall of its assetsprovidedthat:

(i) any Subsidiary may merge or consolidate witlinto the Company or any Subsidiary so long ad)raly merger or
consolidation involving the Company, the Companglidhe the surviving or continuing corporation, &y merger or

consolidation involving a Wholly-Owned Subsidiagn(l not the Company), the Wholly-Owned Subsidi&iglide the
surviving or continuing Person;

(il) the Company may consolidate or merge withrmo iany other corporation if (1) the corporationiathresults from such
consolidation or merger (thestrviving corporation ") is organized under the laws of any state ofuhé&ed States or the
District of Columbia, (2) the due and punctual paytnof the principal of and premium, if any, antenest on all of the Notes,
according to their tenor, and the due and pungtedbrmance and observation of all of the covenentise Notes and this
Agreement to be performed or observed by the Cognpemexpressly assumed in writing by the survidogporation and the
surviving corporation shall furnish to the holdefg¢he Notes an opinion of counsel satisfactorthtoRequired Holders to the
effect that the instrument of assumption has bednalithorized, executed and delivered and conettthe legal, valid and
binding contract and agreement of the survivingoaation enforceable in accordance with its teremsept as enforcement of
such terms may be limited by bankruptcy, insolvemegrganization, moratorium and similar laws dffeg the enforcement of
creditors' rights generally and by general equéatsinciples, (3) at the time of such consolidattormerger and immediately
after giving effect thereto, no Default or EventOdfault would exist, and (4) the Company or suatvising corporation shall
have complied with all obligations under this Agremnt with respect to any Change in Control resglfiom such transaction;

(iii) the Company may sell or otherwise dispos@lbbr substantially all of its assets to any Perfay consideration which
represents the fair market value of such asseetasmined in good faith by the Board of Directofshe Company) at the
time of such sale or other disposition if (1) tre¥ddn which is acquiring all or substantially dltlee assets of the Company is a
corporation organized under the laws of any sththeoUnited States or the District of Columbia), {2 due and punctual
payment of the principal of and premium, if anyd amterest on all the Notes, according to theioteand the due and punctual
performance and observance of all of the covenaritee Notes and in this Agreement to be performredbserved by the
Company are expressly assumed in writing by theigiog corporation and the acquiring corporatioalsfurnish to the
holders of the Notes an opinion of counsel satiefgdo the Required Holders to the effect thatitistrument of assumption
has been duly authorized, executed and deliverdaanstitutes the legal, valid and binding conteaad agreement of such
acquiring corporation enforceable in accordancé wétterms, except as enforcement of such termyshmdimited by
bankruptcy, insolvency, reorganization, moratoriama similar laws affecting the enforcement of dadi rights generally and
by general equitable principles, (3) at the timswdth sale or disposition and immediately aftemngj\effect thereto, no Default
or Event of Default would exist, and (4) the Compansuch acquiring corporation shall have compligith all obligations



under this Agreement with respect to any Chandeaintrol resulting from such transaction; and

(iv) the Company or any Subsidiary may sell or othige dispose of assets as part of any PermittegiRables Transaction so
long as the aggregate amount of Priority Debt (iditlg Receivables Facility Attributed Indebtedne®s not exceed 25% of
Maximum Permitted Total Debt.

(b) The Company will not, and will not permit anfits Subsidiaries to, sell, lease, transfer, albanot otherwise dispose of assets (except
assets sold in the ordinary course of businestafiomarket value and except as provided in Secti@b (a)(iii)); providedthat the foregoing
restrictions do not apply to:

() (1) the sale, lease, transfer or other dispmsiof assets of a Subsidiary to the Company otterdubsidiary or by the
Company to a Wholly-Owned Subsidiary or (2) theeskdase, transfer or other disposition of assetisi€¢d at net book value)
of the Company to another Subsidiary not to exéeethy 12-month period 10% of Consolidated Totadés as of the last day
of the fiscal quarter immediately preceding sudk,daase, transfer or other disposition; or

(i) the sale or other disposition of assets a$ giaany Permitted Receivables Transaction so sthe aggregate amount of
Priority Debt (including Receivables Facility Atitited Indebtedness) does not exceed 25% of MaxiPemmitted Total Debt;
or

(iii) the sale of inventory in the ordinary coursiebusiness; or

(iv) the sale of assets for cash or other property Person or Persons other than an Affiliatdl ibfathe following conditions
are met:

(1) such assets (valued at net book value) dotogether with all other assets of the Company &nd i
Subsidiaries previously disposed of during the irdia@iely preceding 36 calendar month period (othantin the
ordinary course of business), exceed 30% of theageeof Consolidated Total Assets as of the lagtofl@ach
of the 12 consecutive fiscal quarters then mosrg ended;

(2) in the opinion of the Board of Directors of tBempany, the sale is for fair value and is intikst interests of
the Company and its Subsidiaries; and

(3) immediately after the consummation of the teati®n and after giving effect thereto, no DefaulEvent of
Default would exist;

provided, howeve, that for purposes of the foregoing calculatitieré shall not be included any assets the proc#eglsich were or are
applied either (A) within 12 months before or 12ntis after the effective date of such asset disipasio the acquisition of assets useful and
intended to be used in the operation of the businéthe Company and its Subsidiaries as descitb8eéction 10.8 and having a fair market
value (as determined in good faith by the BoarBioéctors of the Company) at least equal to thahefassets so disposed of or (B) within
180 days after the effective date of such asspbdison to the prepayment at any applicable preygyt premium of all Senior Debt of the
Company on a pro rata basis (other than (x) Sé»étt owing to the Company, any of its Subsidiadeany Affiliate and (y) Senior Debt in
respect of any revolving credit or similar facilppyoviding the Company or any such Subsidiary whtaright to obtain loans or other
extensions of credit from time to time, unlessammection with such payment of Senior Debt, thalabdity of credit under such credit
facility is permanently reduced by an amount nes lthan the amount of such proceeds applied tpajmment of such Senior Debt), based
upon principal amount then outstanding. It is ustterd and agreed by the Company that, to the eatgnsuch proceeds are applied to the
prepayment of the Notes, such prepayment will bdaran a pro rata basis in respect of all Notesl @eaxies outstanding at such time in the
manner and with the premium, if any, then requpetdsuant to the optional prepayment provisions igiexV in Section 8.2.

Section 10.6 Limitation on Sale-and-Leaseback Tramstions.

The Company will not, and will not permit any Sudary to, enter into any Sale-and-Leaseback Trdimsaanless immediately after giving
effect thereto, the aggregate amount of Priorithtiacluding the Attributable Debt to be incuri@dconnection with such Sale-and-
Leaseback Transaction) does not exceed 25% of Maxrifermitted Total Debt.

Section 10.7 Termination of Pension Plans.

The Company will not and will not permit any Subaig to, withdraw from any Multiemployer Plan orrpgt any employee benefit plan
maintained by it to be terminated if such withdrawmtermination could result in withdrawal lialtyli(as described in Part 1 of Subtitle E of
Title IV of ERISA) or the imposition of a Lien omg property of the Company or any Subsidiary punstasection 4068 of ERISA, which
withdrawal liability or Lien could reasonably bepected to have a Material Adverse Effect.

Section 10.8 Nature of Business.



The Company will not, and will not permit any Subiary to, engage in any business if, as a resqwdtgeneral nature of the business, in which
the Company and its Subsidiaries, taken as a wialeld then be engaged would be substantially obarfiggm the general nature of the
business in which the Company and its Subsidiaté®n as a whole, are engaged on the date oAgneement as described in the
Memorandum (it being understood that this coveshatl not require the Company to remain in anyenirbusiness if it remains in one or
more current businesses of the Company or its Siabis).

Section 10.9 Terrorism Sanctions Regulations.

The Company will not, and will not permit any Subary to, (i) become a Person described or destghiatthe Specially Designated
Nationals and Blocked Persons List of the Offic&ofeign Assets Control or in section 1 of the -Terrorism Order or (ii) engage in any
dealings or transactions with any such Person.

SECTION 11. EVENTS OF DEFAULT.
An " Event of Default" shall exist if any of the following conditions ewents shall occur and be continuing:

(a) the Company defaults in the payment of anyqipad or Make-Whole Amount, if any, on any Note whhe same becomes due and
payable, whether at maturity or at a date fixedof@payment or by declaration or otherwise; or

(b) the Company defaults in the payment of anyr@seon any Note for more than five Business Ddigs the same becomes due and
payable; or

(c) the Company defaults in the performance ofaongliance with any term contained in Sections 1Bréugh 10.6 and such default is not
remedied within 10 days after the earlier of (Responsible Officer obtaining actual knowledgeuftsdefault and (ii) the Company
receiving written notice of such default from argider of a Note (any such written notice to be td&ed as a "notice of default" and to refer
specifically to this paragraph (c) of Section 1dr);

(d) the Company defaults in the performance ofasngliance with any term contained herein (othentthese referred to in Sections 11(a),
(b) and (c)) and such default is not remedied wiB0 days after the earlier of (i) a Responsibl&c@f obtaining actual knowledge of such
default and (ii) the Company receiving written retbf such default from any holder of a Note (amghswritten notice to be identified as a
"notice of default" and to refer specifically tagtSection 11(d)); or

(e) any representation or warranty made in writiggpr on behalf of the Company or by any officetted Company in this Agreement or in
any writing furnished in connection with the tractdans contemplated hereby proves to have beea dalscorrect in any material respect on
the date as of which made; or

(f) (i) the Company or any Subsidiary is in defgal$ principal or as guarantor or other suretghepayment of any principal of or premium
or makewhole amount or interest on any Debt that is ontliteg in an aggregate principal amount of at 1825;000,000 (or the equivalent
other applicable currencies) beyond any periodratg provided with respect thereto, or the Commarany Subsidiary is in default in the
performance of or compliance with any term of amiglence of any Debt in an aggregate outstandingcfpal amount of at least $25,000,000
(or the equivalent in other applicable currenc@s)f any mortgage, indenture or other agreemdatimg thereto or any other condition
exists, and as a consequence of such default ditmmnsuch Debt has become, or has been decldoedand payable before its stated
maturity or before its regularly scheduled datepayfment, or as a consequence of the occurrenmantinuation of any event or condition
(other than the passage of time or the right ohilder of Debt to convert such Debt into equitiemasts), the Company or any Subsidiary
become obligated to purchase or repay Debt beferegular maturity or before its regularly schedutlates of payment in an aggregate
outstanding principal amount of at least $25,000,@0 the occurrence of any "Amortization Eventtiar any Permitted Receivables
Transaction which event has not been cured, waivedscinded, or the Company shall be removeti@8Servicer" under any Permitted
Receivables Transaction; or

(g) the Company or any Material Subsidiary is galyenot paying, or admits in writing its inabilito pay, its debts as they become due,
files, or consents by answer or otherwise to ilirgfagainst it of, a petition for relief or reagization or arrangement or any other petition in
bankruptcy, for liquidation or to take advantageny bankruptcy, insolvency, reorganization, mawata or other similar law of any
jurisdiction, makes an assignment for the beméfits creditors, consents to the appointmera ofistodian, receiver, trustee or other off
with similar powers with respect to it or with resp to any substantial part of its property, isuddjated as insolvent or to be liquidated, or
takes corporate action for the purpose of any efftinegoing; or

(h) a court or other Governmental Authority of catgnt jurisdiction enters an order appointing, withconsent by the Company or any o
Material Subsidiaries, a custodian, receiver, geigr other officer with similar powers with respecthe Company or any Material
Subsidiary or with respect to any substantial phthe property of the Company or any Material Sdibsy, or constituting an order for relief
or approving a petition for relief or reorganizatior any other petition in bankruptcy or for ligatébn or to take advantage of any bankruptcy
or insolvency law of any jurisdiction, or orderititge dissolution, winding-up or liquidation of th@@pany or any of its Material Subsidiaries,
or any such petition shall be filed against the @any or any of its Material Subsidiaries and suetitipn shall not be dismissed within 60
days; ot



(i) a final judgment or judgments for the paymehtmney aggregating in excess of $25,000,000 @etjuivalent in other applicable
currencies) are rendered against one or more dt¢imepany and its Subsidiaries and which judgmemtsat, within 60 days after entry
thereof, bonded, discharged or stayed pending apgreare not discharged within 60 days after tkgiration of such stay; or

(j) if(i) any Plan shall fail to satisfy the minimufunding standards of ERISA or the Code for aranplear or part thereof or a waiver of such
standards or extension of any amortization pesabught or granted under section 412 of the Q@jle, notice of intent to terminate any
Plan shall have been or is reasonably expected fibelol with the PBGC or the PBGC shall have ing¢itl proceedings under ERISA

section 4042 to terminate or appoint a trustealtoiaister any Plan or the PBGC shall have notiffreelCompany or any ERISA Affiliate that
a Plan may become a subject of any such proceediiigthe aggregate "amount of unfunded benédilities" (within the meaning of

section 4001(a)(18) of ERISA) under all Plans, daieed in accordance with Title IV of ERISA, shakceed $25,000,000, (iv) the Company
or any ERISA Affiliate shall have incurred or isaspnably expected to incur any liability pursuanTitle | or IV of ERISA or the penalty or
excise tax provisions of the Code relating to erpgdobenefit plans, (v) the Company or any ERISAliate withdraws from any
Multiemployer Plan, or (vi) the Company or any Sdizgy establishes or amends any employee welfanefit plan that provides post-
employment welfare benefits in a manner that wanddease the liability of the Company or any Suiasidthereunder; and any such event or
events described in clauses (i) through (vi) abeiteer individually or together with any other bugvent or events, could reasonably be
expected to have a Material Adverse Effect.

As used inSection 11(j), the terms "employee benefit plan" and "employeéfiave benefit plan" shall have the respective rremnassigned
to such terms in section 3 of ERISA.

SECTION 12 REMEDIES ON DEFAULT, ETC.
Section 12.1 Acceleration.

(a) If an Event of Default with respect to the C@nyp described in Section 11(g) or (h) (other tharaent of Default described in clause (i)
of Section 11(g) or described in clause (vi) oftier11(g) by virtue of the fact that such clause@npasses clause (i) of Section 11(g)) has
occurred, all the Notes then outstanding shallraatally become immediately due and payable.

(b) If any other Event of Default has occurred andontinuing, the Required Holders may at any tanigs or their option, by notice or
notices to the Company, declare all the Notes thestanding to be immediately due and payable.

(c) If any Event of Default described in Sectior{d)lor (b) has occurred and is continuing, any &ott holders of Notes at the time
outstanding affected by such Event of Default miagng time, at its or their option, by notice otines to the Company, declare all the Notes
held by it or them to be immediately due and pagabl

Upon any Notes becoming due and payable undeB#tton 12.1, whether automatically or by declargtsuch Notes will forthwith mature
and the entire unpaid principal amount of such Blgpéus (x) all accrued and unpaid interest thefgariuding, but not limited to, any intere
accrued thereon at the Default Rate) and (y) thkeM&hole Amount determined in respect of such fpaicamount (to the full extent
permitted by applicable law), shall all be immediptdue and payable, in each and every case wifiresentment, demand, protest or further
notice, all of which are hereby waived. The Compacknowledges, and the parties hereto agree, dlchtteolder of a Note has the right to
maintain its investment in the Notes free from gepant by the Company (except as herein specifigathyided for), and that the provision
for payment of a Make-Whole Amount by the Companythe event that the Notes are prepaid or arel@eted as a result of an Event of
Default, is intended to provide compensation fer deprivation of such right under such circumstance

Section 12.2 Other Remedies.

If any Default or Event of Default has occurred @&dontinuing, and irrespective of whether anydddtave become or have been declared
immediately due and payable under Section 12.1hokger of any Note at the time outstanding mayceeal to protect and enforce the rights
of such holder by an action at law, suit in equityther appropriate proceeding, whether for trecsije performance of any agreement
contained herein or in any Note, or for an injusictagainst a violation of any of the terms heragahereof, or in aid of the exercise of any
power granted hereby or thereby or by law or otlesw

Section 12.3 Rescission.

At any time after any Notes have been declaredatidepayable pursuant to clause Section 12.1(lg)pthe Required Holders, by written
notice to the Company, may rescind and annul aoly declaration and its consequences if (a) the @Gompas paid all overdue interest on
the Notes, all principal of and Make-Whole Amoufany, on any Notes that are due and payable emdrgaid other than by reason of such
declaration, and all interest on such overdue pai@and Make-Whole Amount, if any, and (to theegtpermitted by applicable law) any
overdue interest in respect of each Series of thted\l at the Default Rate for such Series, (bheeithe Company nor any other Person shall
have paid any amounts which have become due dwalgason of such declaration, (c) all Events dlDi and Defaults, other than non-
payment of amounts that have become due solelgdson of such declaration, have been cured orbesre waived pursuant to Section 17,
and (d) no judgment or decree has been enterdddgrayment of any monies due pursuant hereto thietdlotes. No rescission and
annulment under this Section 12.3 will extend taffect any subsequent Event of Default or Defaulmpair any right consequent there



Section 12.4 No Waivers or Election of Remedies, ggnses, Etc

No course of dealing and no delay on the part gfreoider of any Note in exercising any right, poweremedy shall operate as a wai
thereof or otherwise prejudice such holder's rightsvers or remedies. No right, power or remedyferwed by this Agreement or by any N
upon any holder thereof shall be exclusive of atfyeioright, power or remedy referred to hereinharéin or now or hereafter available at |
in equity, by statute or otherwise. Without limgithe obligations of the Company under Sectionti®& Company will pay to the holder of
each Note on demand such further amount as shaliffieient to cover all costs and expenses of $watler incurred in any enforcement or
collection under this Section 12, including, withdimitation, reasonable attorneys' fees, expeasésdisbursements.

Section 13 REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.
Section 13.1 Registration of Notes.

The Company shall keep at its principal executiffie® a register for the registration and registnaof transfers of Notes. The name and
address of each holder of one or more Notes, eankfer thereof and the name and address of eatsféree of one or more Notes shall be
registered in such register. Prior to due presentrioe registration of transfer, the Person in wshoame any Note shall be registered shall be
deemed and treated as the owner and holder thferealf purposes hereof, and the Company shalbeaiffected by any notice or knowledge
to the contrary. The Company shall give to any éolaf a Note that is an Institutional Investor ppily upon request therefor, a complete
correct copy of the names and addresses of aitexgd holders of Notes.

Section 13.2 Transfer and Exchange of Notes.

Upon surrender of any Note to the Company at thieesms and to the attention of the designated offadeas specified in Section 18(c), for
registration of transfer or exchange (and in theea# a surrender for registration of transferyduidorsed or accompanied by a written
instrument of transfer duly executed by the regéstéholder of such Note or such holder's attorndy duthorized in writing and accompan
by the relevant name, address and other inform#&ionotices of each transferee of such Note or thareof), within ten Business Days
thereafter, the Company shall execute and delatehe Company's expense (except as provided betm&)or more new Notes (as requested
by the holder thereof) of the same Series in exghdhnerefor, in an aggregate principal amount etqutide unpaid principal amount of the
surrendered Note. Each such new Note shall be fay@buch Person as such holder may request atidbshsubstantially in the form of
Notes for such Series set forth in Exhibi-A, 1-B, 1-C and 1B, as the case may be. Each such new Note shd#itbd and bear interest fr
the date to which interest shall have been paithersurrendered Note or dated the date of thersmigred Note if no interest shall have been
paid thereon. The Company may require paymentsoina sufficient to cover any stamp tax or governmlectiarge imposed in respect of any
such transfer of Notes. Notes shall not be trarsfien denominations of less than $100,q@@yidedthat if necessary to enable the
registration of transfer by a holder of its enti@ding of Notes of a Series, one Note of sucheSemay be in a denomination of less than
$100,000. Any transferee, by its acceptance of te Kegistered in its name (or the name of its neiinshall be deemed to have made the
representation set forth in Section 6.2.

Section 13.3 Replacement of Notes.

Upon receipt by the Company at the address artetattention of the designated officer (all as #jgetin Section 18(c)) of evidence
reasonably satisfactory to it of the ownershiprad ¢the loss, theft, destruction or mutilation of &tote (which evidence shall be, in the case
of an Institutional Investor, notice from such Ihgional Investor of such ownership and such Itissft, destruction or mutilation), and

(a) in the case of loss, theft or destructionpaiemnity reasonably satisfactory to firovidedthat if the holder of such Note is, or is a
nominee for, an original Purchaser or another hradfle Note with a minimum net worth of at leasd$I00,000 or a Qualified Institutional
Buyer, such Person's own unsecured agreementearinity shall be deemed to be satisfactory), or

(b) in the case of mutilation, upon surrender aamcellation thereof,

within ten Business Days thereafter, the Compaiitg @wn expense shall execute and deliver, intlieweof, a new Note of the same Series,
dated and bearing interest from the date to whitdrést shall have been paid on such lost, stdiestroyed or mutilated Note or dated the
date of such lost, stolen, destroyed or mutilateteNf no interest shall have been paid thereon.

SECTION 14 PAYMENTS ON NOTES.
Section 14.1 Place of Payment.

Subject to Section 14.2, payments of principal, 8&k®hole Amount, if any, and interest becoming dué payable on the Notes shall be
made in Des Moines, lowa at the principal officeted Company in such jurisdiction. The Company magny time, by notice to each holder
of a Note, change the place of payment of the Netdsng as such place of payment shall be eitteeptincipal office of the Company in
such jurisdiction or the principal office of a banktrust company in such jurisdiction.

Section 14.2 Home Office Payment.



So long as any Purchaser or its nominee shalléadtder of any Note, and notwithstanding anytidagtained in Section 14.1 or in such
Note to the contrary, the Company will pay all sumesoming due on such Note for principal, V-Whole Amount, if any, and interest by
method and at the address specified for such pearpelew such Purchaser's name in Schedule A, sutly other method or at such other
address as such Purchaser shall have from tini@éospecified to the Company in writing for suchygse, without the presentation or
surrender of such Note or the making of any natatiiereon, except that upon written request ofxbmpany made concurrently with or
reasonably promptly after payment or prepaymefilirof any Note, such Purchaser shall surrendehsdiote for cancellation, reasonably
promptly after any such request, to the Comparitg grincipal executive office or at the place ayment most recently designated by the
Company pursuant to Section 14.1. Prior to any @atgher disposition of any Note held by a Purehas its nominee, such Purchaser wil
its election, either endorse thereon the amouptiatipal paid thereon and the last date to whitarest has been paid thereon or surrender
such Note to the Company in exchange for a new bNiodotes pursuant to Section 13.2. The Companlyaffdrd the benefits of this
Section 14.2 to any Institutional Investor thathis direct or indirect transferee of any Note pasgd by a Purchaser under this Agreemer
that has made the same agreement relating to sokehad the Purchasers have made in this Secti@n 14.

SECTION 15 EXPENSES, ETC.
Section 15.1 Transaction Expenses.

Whether or not the transactions contemplated hemedgonsummated, the Company will pay all costsepenses (including reasonable
attorneys' fees of a special counsel and, if ressgnequired by the Required Holders, local oeottounsel) incurred by the Purchasers and
each other holder of a Note in connection with stighsactions and in connection with any amendmergivers or consents under or in
respect of this Agreement or the Notes (whetherodisuch amendment, waiver or consent becomegigéedancluding, without limitation:

(a) the costs and expenses incurred in enforcirtpfanding (or determining whether or how to enéooc defend) any rights under this
Agreement or the Notes or in responding to any sabp or other legal process or informal investigatiemand issued in connection with
this Agreement or the Notes, or by reason of baihglder of any Note, (b) the costs and expensekiding financial advisors' fees, incurred
in connection with the insolvency or bankruptcytttd Company or any Subsidiary or in connection \aitly work-out or restructuring of the
transactions contemplated hereby and by the Noig$c the costs and expenses incurred in conmegtiith the initial filing of this
Agreement and all related documents and finanefatmation with the SVO, provided that such costd axpenses shall not exceed
$2,500.00. The Company will pay, and will save eBalhchaser and each other holder of a Note harrfr@ss all claims in respect of any
fees, costs or expenses, if any, of brokers amtfs(other than those, if any, retained by a Ragehor other holder in connection with its
purchase of the Notes).

Section 15.2 Survival.

The obligations of the Company under this Sectidmvill survive the payment or transfer of any Ndtes enforcement, amendment or wai
of any provision of this Agreement or the Noteg] &me termination of this Agreement.

SECTION 16 SURVIVAL OF REPRESENTATIONS AND WARRANTI ES; ENTIRE AGREEMENT.

All representations and warranties contained heskeall survive the execution and delivery of thigrédement and the Notes, the purchase or
transfer by any Purchaser of any Note or porti@nebf or interest therein and the payment of anieNand may be relied upon by any
subsequent holder of a Note, regardless of anystigation made at any time by or on behalf of sRahchaser or any other holder of a Note.
All statements contained in any certificate or otihetrument delivered by or on behalf of the Comppursuant to this Agreement shall be
deemed representations and warranties of the Comypater this Agreement. Subject to the precedimgesee, this Agreement and the Nc
embody the entire agreement and understanding batea&ch Purchaser and the Company and supersguioraiigreements and
understandings relating to the subject matter Hereo

SECTION 17 AMENDMENT AND WAIVER.
Section 17.1 Requirements.

This Agreement and the Notes may be amended, anobdervance of any term hereof or of the NotesImayaived (either retroactively or
prospectively), with (and only with) the writtennsent of the Company and the Required Holders,pxhat (a) no amendment or waiver of
any of the provisions of Section 1, 2, 3, 4, 5y @b hereof, or any defined term (as it is usedeting, will be effective as to any Purchaser
unless consented to by such Purchaser in writimg(l) no such amendment or waiver may, withouwitigen consent of the holder of each
Note at the time outstanding affected therebysybject to the provisions of Section 12 relatingd¢oeleration or rescission, change

amount or time of any prepayment or payment ofqpial of, or reduce the rate or change the timgayiment or method of computation of
interest or of the Make-Whole Amount on, any Seofthe Notes, (ii) change the percentage of tiecyral amount of the Notes the holders
of which are required to consent to any such amemtlior waiver, or (iii) amend any of Sections 8(@111(b), 12, 17 or 20.

Section 17.2 Solicitation of Holders of Notes.

(a) Solicitation. The Company will provide each holder of the Ndiegspective of the amount of Notes then owned)byith sufficient
information, sufficiently far in advance of the dat decision is required, to enable such holderake an informed and considered decision
with respect to any proposed amendment, waiveonsent in respect of any of the provisions hereaffdhe Notes. The Company w



deliver executed or true and correct copies of @mendment, waiver or consent effected pursuathetprovisions of this Section 17 to each
holder of outstanding Notes promptly following ti&te on which it is executed and delivered bygeoeives the consent or approval of, the
requisite holders of Notes.

(b) Payment The Company will not directly or indirectly pay cause to be paid any remuneration, whether byafiaypplemental or
additional interest, fee or otherwise, or grant aegurity or provide other credit support, to anjder of Notes as consideration for or as an
inducement to the entering into by any holder ofé@s®mf any waiver or amendment of any of the teant provisions hereof unless such
remuneration is concurrently paid, or securityaeaurrently granted or other credit support corenity provided, on the same terms, ratably
to each holder of Notes then outstanding evendh swlder did not consent to such waiver or amemdme

Section 17.3 Binding Effect, etc.

Any amendment or waiver consented to as provideldisnSection 17 applies equally to all holderdotes and is binding upon them and
upon each future holder of any Note and upon thagamy without regard to whether such Note has besked to indicate such amendment
or waiver. No such amendment or waiver will extémor affect any obligation, covenant, agreemeefabIt or Event of Default not
expressly amended or waived or impair any righseguent thereon. No course of dealing between tihep@ny and the holder of any Note
nor any delay in exercising any rights hereundermater any Note shall operate as a waiver of aghtsiof any holder of such Note. As used
herein, the term this Agreement" and references thereto shall mean this Agreermittmay from time to time be amended or
supplemented.

Section 17.4 Notes Held by Company, etc.

Solely for the purpose of determining whether thilars of the requisite percentage of the aggrguateipal amount of Notes then
outstanding approved or consented to any amendnvaiver or consent to be given under this Agreemetihe Notes, or have directed the
taking of any action provided herein or in the Nuatie be taken upon the direction of the holdera sifecified percentage of the aggregate
principal amount of Notes then outstanding, Noiesctly or indirectly owned by the Company or ariyite Affiliates shall be deemed not to
be outstanding.

SECTION 18 NOTICES.

All notices and communications provided for hereaemghall be in writing and sent (a) by telecopthé& sender on the same day sends a
confirming copy of such notice by a recognized aigit delivery service (charges prepaid), or (byéyistered or certified mail with return
receipt requested (postage prepaid), or (c) bgegrzed overnight delivery service (with chargespaid). Any such notice must be sent:

(a) if to any Purchaser or its nominee, to sucltiRaser or nominee at the address specified for utimunications in Schedule A, or at si
other address as such Purchaser or nominee shalkpacified to the Company in writing,

(b) if to any other holder of any Note, to suchdwslat such address as such other holder shalldpeaified to the Company in writing, or

(c) if to the Company, to the Company at its adslset forth at the beginning hereof to the attentibthe Chief Financial Officer with a copy
to the General Counsel, or at such other addreteaSompany shall have specified to the holderash Note in writing.

Notices under this Section 18 will be deemed gimely when actually receive:
SECITON 19 REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relating theiatduding, without limitation, (a) consents, waiseand modifications that may hereaftel
executed, (b) documents received by any Purchasie &losing (except the Notes themselves), apfin@ncial statements, certificates and
other information previously or hereafter furnishediny Purchaser, may be reproduced by such Ragchg any photographic, photostatic,
electronic, digital or other similar process andrsBurchaser may destroy any original documenégmduced. The Company agrees and
stipulates that, to the extent permitted by appliedaw, any such reproduction shall be admissibkvidence as the original itself in any
judicial or administrative proceeding (whether ot the original is in existence and whether orswath reproduction was made by s
Purchaser in the regular course of business) ap@m@argement, facsimile or further reproductiorso€h reproduction shall likewise be
admissible in evidence. This Section 19 shall mohibit the Company or any other holder of Notesrfrcontesting any such reproduction to
the same extent that it could contest the origimafrom introducing evidence to demonstrate tleeduracy of any such reproduction.

SECITON 20 CONFIDENTIAL INFORMATION.

For the purposes of this Section 2@dnfidential Information " means information delivered to any Purchaserrgynobehalf of the
Company or any Subsidiary in connection with tlasactions contemplated by or otherwise pursuatigcAgreement that is proprietary in
nature and that was clearly marked or labeled lgratise adequately identified when received by fugtthaser as being confidential
information of the Company or such Subsidiamgvidedthat such term does not include information that@s publicly known or otherwit
known to such Purchaser prior to the time of sushldsure, (b) subsequently becomes publicly kndwough no act or omission by su



Purchaser or any Person acting on such Purchaséedf, (c) otherwise becomes known to such Puest@ber than through disclosure by
the Company or any Subsidiary or (d) constitutearftial statements delivered to such Purchaser 8wtion 7.1 that are otherwise publicly
available. Each Purchaser will maintain the configity of such Confidential Information in accamice with procedures adopted by such
Purchaser in good faith to protect confidentiabmfation of third parties delivered to such Pureigsovidedthat such Purchaser may
deliver or disclose Confidential Information to i(® directors, trustees, officers, employees, tgyattorneys and affiliates (to the extent such
disclosure reasonably relates to the administraifdhe investment represented by its Notes)jtéijinancial advisors and other professional
advisors who agree to hold confidential the Conrfig Information substantially in accordance wiitle terms of this Section 20, (iii) any
other holder of any Note, (iv) any Institutionaléstor to which it sells or offers to sell such &lot any part thereof or any participation
therein (if such Person has agreed in writing piadts receipt of such Confidential Informationlte bound by the provisions of this

Section 20), (v) any Person from which it offerptochase any security of the Company (if suchd®ehss agreed in writing prior to its
receipt of such Confidential Information to be bduby the provisions of this Section 20), (vi) aegéral or state regulatory authority having
jurisdiction over such Purchaser, (vii) the NAICtbhe SVO or, in each case, any similar organizatiorany nationally recognized rati
agency that requires access to information abatlt Burchaser's investment portfolio, or (viii) akier Person to which such delivery or
disclosure may be necessary or appropriate (wWiféatecompliance with any law, rule, regulationavder applicable to such Purchaser, (x) in
response to any subpoena or other legal process, ¢pnnection with any litigation to which suchrhaser is a party or (z) if an Event of
Default has occurred and is continuing, to thembdech Purchaser may reasonably determine sutedeind disclosure to be necessary or
appropriate in the enforcement or for the protectibthe rights and remedies under such Purchddetss and this Agreement. Each holder
of a Note, by its acceptance of a Note, will bendeé to have agreed to be bound by and to be ehtdléhe benefits of this Section 20 as
though it were a party to this Agreement. On reabtmrequest by the Company in connection withdiflevery to any holder of a Note of
information required to be delivered to such holaeder this Agreement or requested by such hotitbef than a holder that is a party to this
Agreement or its nominee), such holder will entgo ian agreement with the Company embodying theigioms of this Section 20.

SECTION 21 SUBSTITUTION OF PURCHASER.

Each Purchaser shall have the right to substitayeoae of its affiliates as the purchaser of thégddhat it has agreed to purchase hereunder,
by written notice to the Company, which notice kbalsigned by both such Purchaser and such &ffilinall contain such affiliate's
agreement to be bound by this Agreement and sbialh a confirmation by such affiliate of the a@my with respect to it of the
representations set forth in Section 6. Upon readipuch notice, any reference to such Purchastnis Agreement (other than in this

Section 21), shall be deemed to refer to suchafilin lieu of such original Purchaser. In thergwbat such affiliate is so substituted as a
Purchaser hereunder and such affiliate thereaftasfers to such original Purchaser all of the Bltiien held by such affiliate, upon receip
the Company of notice of such transfer, any refeedn such affiliate as a "Purchaser" in this Agrest (other than in this Section 21), shall
no longer be deemed to refer to such affiliate dmatll refer to such original Purchaser, and suidiral Purchaser shall again have all the
rights of an original holder of the Notes undestAgreement.

SECtION 22 MISCELLANEOQOUS.
Section 22.1 Successors and Assigns.

All covenants and other agreements contained nAfjreement by or on behalf of any of the partie®to bind and inure to the benefit of
their respective successors and assigns (includiitigout limitation, any subsequent holder of a &avhether so expressed or not.

Section 22.2 Payments Due on Non-Business Days.

Anything in this Agreement or the Notes to the cant notwithstanding (but without limiting the récgment in Section 8.5 that the notice of
any optional prepayment specify a Business Dahaslate fixed for such prepayment), any paymeptiatipal of or Make-Whole Amount
or interest on any Note that is due on a date dtizer a Business Day shall be made on the nexesdiotg Business Day without including
the additional days elapsed in the computatiomefinterest payable on such next succeeding Bissbag,providedthat if the maturity date
of any Note is a date other than a Business Dayp#lyment otherwise due on such maturity date beathade on the next succeeding
Business Day and shall include the additional ddgpsed in the computation of interest payableugh siext succeeding Business Day.

Section 22.3 Accounting Terms.

All accounting terms used herein which are not essgly defined in this Agreement have the meanieggactively given to them in
accordance with GAAP. Except as otherwise spedifigaiovided herein, (i) all computations made panst to this Agreement shall be made
in accordance with GAAP, and (ii) all financial tements shall be prepared in accordance with GAAP.

Section 22.4 Severability.

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, asuotsjurisdiction, be ineffective to the extent
of such prohibition or unenforceability without mlidating the remaining provisions hereof, and smgh prohibition or unenforceability in
any jurisdiction shall (to the full extent permdtby law) not invalidate or render unenforceablehsprovision in any other jurisdiction.

Section 22.5 Construction. etc.



Each covenant contained herein shall be constraleskat express provision to the contrary) as hiethependent of each other covenant
contained herein, so that compliance with any anegant shall not (absent such an express comirawsion) be deemed to excuse
compliance with any other covenant. Where any giowi herein refers to action to be taken by ang®eror which such Person is prohibited
from taking, such provision shall be applicable thiee such action is taken directly or indirectlysnch Person.

For the avoidance of doubt, all Schedules and Hbehéittached to this Agreement shall be deemee t@ fpart hereof.
Section 22.6 Counterparts.

This Agreement may be executed in any number ofiteoparts, each of which shall be an original tiuvfawhich together shall constitute
one instrument. Each counterpart may consist afralrer of copies hereof, each signed by less tHabuiltogether signed by all, of the
parties hereto. Delivery of an executed signatagey facsimile or e-mail transmission shall Heaive as delivery of a manually signed
counterpart of this Agreement.

Section 22.7 Governing Law.

This Agreement shall be construed and enforcedéoraance with, and the rights of the parties dbaljjoverned by, the law of the State of
New York, excluding choic-of-law principles of the law of such State thatulebpermit the application of the laws of a jurigibn other than
such State.

Section 22.8 Jurisdiction and Process; Waiver of Jy Trial.

(a) The Company irrevocably submits to the non4esigk jurisdiction of any New York State or fedecalrt sitting in the Borough of
Manhattan, The City of New York, over any suit,iaator proceeding arising out of or relating testhigreement or the Notes. To the fullest
extent permitted by applicable law, the Compamgnviocably waives and agrees not to assert, by wayotibn, as a defense or otherwise, any
claim that it is not subject to the jurisdictionafy such court, any objection that it may now enelafter have to the laying of the venue of
such suit, action or proceeding brought in any satirt and any claim that any such suit, actioproceeding brought in any such court has
been brought in an inconvenient forum.

(b) The Company consents to process being served by behalf of any holder of Notes in any suitjan or proceeding of the nature
referred to in Section 22.8(a) by mailing a copgréof by registered or certified mail (or any sahstlly similar form of mail), postage
prepaid, return receipt requested, to it at its@sklspecified in Section 18 or at such other addvéwhich such holder shall then have been
notified pursuant to said Section. The Companyegtlkat such service upon receipt (i) shall be @eeimevery respect effective service of
process upon it in any such suit, action or proiceednd (ii) shall, to the fullest extent permitteg applicable law, be taken and held to be
valid personal service upon and personal deliveiiy. tNotices hereunder shall be conclusively pnesd received as evidenced by a delivery
receipt furnished by the United States Postal Serwr any reputable commercial delivery service.

(c) Nothing in this Section 22.8 shall affect tight of any holder of a Note to serve process ywrmanner permitted by law, or limit any ri¢
that the holders of any of the Notes may have itoghproceedings against the Company in the codirdsyp appropriate jurisdiction or to
enforce in any lawful manner a judgment obtainedna jurisdiction in any other jurisdiction.

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

If you are in agreement with the foregoing, plesiga the form of agreement on a counterpart ofAlgieement and return it to the Company,
whereupon this Agreement shall become a bindingeagent between you and the Company.

Very truly yours,
Meredith Corporation

By: /s/ Suku V. Radia
Suku V. Radia
Vice President, Chief Financial Officer

The foregoing Agreement is
hereby accepted as of the
date first above writter



METROPOLITAN LIFE INSURANCE COMPANY

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

THE NORTHWESTERN MUTUAL LIFE INSURANCE COMPANY

By: /s/ Mark E. Kishler
Name: Mark E. Kishle
Title:  Its Authorized Representative

ING LIFE INSURANCE AND ANNUITY COMPANY
By: ING Investment Management LLC, as Agent

By: /s/ James V. Wittich
Name: James V. Wittic
Title: Senior Vice President

RELIASTAR LIFE INSURANCE COMPANY
By: ING Investment Management LLC, as Agent

By: /s/ James V. Wittich
Name: James V. Wittic
Title: Senior Vice President

NEW YORK LIFE INSURANCE COMPANY

By: /s/ Kathleen A. Haberkern
Name: Kathleen A. Haberke
Title: Investment Vice President

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

By: /s/ Kathleen A. Haberkern
Name: Kathleen A. Haberke
Title: Director




JOHN HANCOCK LIFE INSURANCE COMPANY

By: /s/ Mathew I. Lapides
Name: Mathew |. Lapide
Title: Director

JOHN HANCOCK VARIABLE LIFE INSURANCE COMPANY

By: /s/ Mathew I. Lapides
Name: Mathew |. Lapide
Title:  Authorized Signatory

PRUDENTIAL RETIREMENT INSURANCE AND ANNUITY COMPANY
By: Prudential Investment Management, Inc.,
as investment manager

By: /s/ Anthony Coletta
Vice President

ZURICH AMERICAN INSURANCE COMPANY

By: Prudential Private Placement Investors, L.B.If@estment Advisor
By: Prudential Private Placement Investors, Inc.

(as its General Partner)

By: /s/ Anthony Coletta
Vice President

SECURITY BENEFIT LIFE INSURANCE COMPANY, INC.

By: Prudential Private Placement Investors, L.B.If@estment Advisor)
By: Prudential Private Placement Investors, Inc.

(as its General Partner)

By: /s/ Anthony Coletta
Vice President

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY
By: Babson Capital Management LLC, as Investmentiget

By: /s/ Mark A. Ahmed
Name: Mark A. Ahmel
Title:  Managing Directo



C.M. LIFE INSURANCE COMPANY
By: Babson Capital Management LLC, as InvestmeibtSdviser

By: /s/ Mark A. Ahmed
Name: Mark A. Ahmel
Title: Managing Director

UNITED OF OMAHA LIFE INSURANCE COMPANY

By: /s/ Edwin H. Garrison, Jr.
Name: Edwin H. Garrison, <
Title: First Vice President

TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF AMERI CA

By: /s/ Jeffrey A. Burian
Name: Jeffrey A. Buria
Title: Director

HARTFORD LIFE INSURANCE COMPANY
By: Hartford Investment Services, Inc.,
Its Agent and Attorney-in-Fact

By: /s/ Ronald A. Mendel
Name: Ronald A. Mendt
Title: Managing Director

PHYSICIANS LIFE INSURANCE COMPANY
By: Hartford Investment Services, Inc.,
Its Agent and Attorney-in-Fact

By: /s/ Ronald A. Mendel
Name: Ronald A. Mendt
Title: Managing Director

SCHEDULE A

Information Relating to Purchasers



SCHEDULE B

Defined Terms
As used herein, the following terms have the rethpeeanings set forth below or set forth in tleetin hereof following such term:
"Accountants' Certificate" is defined in Section 7.1(b).

"Affiliate” means, at any time, and with respect to any Peesonpther Person that at such time directly oir@utly through one or mo
intermediaries Controls, or is Controlled by, oruisder common Control with, such first Person, amith respect to the Company, sl
include any Person beneficially owning or holdimtirectly or indirectly, 10% or more of any class \afting or equity interests of t
Company or any Subsidiary or any Person of whiegh@oempany and its Subsidiaries beneficially owrald, in the aggregate, directly
indirectly, 10% or more of any class of voting @uéy interests. As used in this definitionCbntrol " means the possession, directh
indirectly, of the power to direct or cause the=diion of the management and policies of a Pemsbether through the ownership of vot
Securities, by contract or otherwise. Unless theexd otherwise clearly requires, any referencand Affiliate " is a reference to an Affilia
of the Company.

"Agreement” is defined in Section 17.3.

"Anti-Terrorism Order" means Executive Order No. 13,224 of September @d1,2Blocking Property and Prohibiting Transactiovith
Persons Who Commit, Threaten to Commit or Suppertdrism, 66 U.S. Fed. Reg. 49, 079 (2001), as detbn

"Attributable Debt" means in connection with any Sale-drehseback Transaction entered into within the &tiohs of Section 10.6, as

the date of any determination thereof, the greait¢a) the fair market value of the property oredsavhich is or are the subject of such Sale:
andleaseback Transaction (as reasonably determinggad faith by the Board of Directors of the Compatyor about the time of t
consummation of such Sale-ahdaseback Transaction) and (b) the aggregate anoéiRéntals due and to become due (discounted fha
respective due dates thereof at the interest mapdicit in such Rentals and otherwise in accordamnith GAAP) under the lease relating
such Sale-and-Leaseback Transaction.

"Bloomberg" is defined in Section 8.7.

"Business Day" means (a) for the purposes of Section 8.7 only,dayyother than a Saturday, a Sunday or a day achvelommercial banl
in New York City are required or authorized to besed, and (b) for the purposes of any other prowisf this Agreement, any day other t
a Saturday, a Sunday or a day on which commereiakdin Des Moines, lowa or New York, New York aeguired or authorized to
closed.

"Capital Lease" means, at any time, a lease with respect to wiieHessee is required concurrently to recognizeatiugiisition of an ass
and the incurrence of a liability in accordance®AAP.

"Change in Control" is defined in Section 8.3(h).
"Closing" is defined in Section 3.

"Code" means the Internal Revenue Code of 1986, as amdratadime to time, and the rules and regulatiorsulgated thereunder frc
time to time.

"Company" means Meredith Corporation, an lowa corporatioaryr successor that becomes such in the manneripegsin Section 10.5.
"Confidential Information" is defined in Section 20.

"Consolidated EBITDA" for any period means the sum of (a) Consolidatetih®me during such period plus (to the extentudéed ir
determining Consolidated Net Income) (b) all pravis for any federal, state or other income taxaderby the Company and its Subsidie
during such period, (c) all provisions for depréicia and amortization (other than amortization ebtddiscount) made by the Company an
Subsidiaries during such period, and (d) Consadd&tterest Expense during such per



"Consolidated Interest Expense" means all Interest Expense of the Company and utssi8iaries for any period after eliminat
intercompany items. For purposes of any deternonatif Consolidated Interest Expense pursuant ® Agreement, the Company sl
include, on gro formabasis, "interest expenseé (calculated in a manner consistent with the cotatpan of Interest Expense herein) of
business entity acquired by the Company or any iSialng during the four fiscal quarters immediatglyeceding any determination
Consolidated Interest Expense and, concurrentiy witch determination, the Company shall furnishhi® holders of the Notes audi
financial statements or other financial informatiaith respect to such business entity demonstratnthe reasonable satisfaction of
Required Holders the basis for such computations.

"Consolidated Net Income" for any period means the gross revenues of the @oyand its Subsidiaries for such period lessxalkease
and other proper charges (including taxes on ing¢pdetermined on aonsolidated basis after eliminating earnings ssés attributable
outstanding Minority Interests, but excluding iryavent:

m (@) any gains or losses on the sale or other dispo®f investments or fixed or capital assetg] any taxes on
such excluded gains and any tax deductions ortsrediaccount of any such excluded losses;

= (b) the proceeds of any life insurance policy;
m (C) net earnings and losses of any Subsidiary adgpuior to the date it became a Subsidiary;

= (d) net earnings and losses of any business dntiter than a Subsidiary), substantially all theegs of which
have been acquired in any manner by the CompaagyBubsidiary, realized by such business entity po
the date of such acquisition;

= (e) net earnings and losses of any business datttgr than a Subsidiary) with which the Companwy or
Subsidiary shall have consolidated or which shallehmerged into or with the Company or a Subsidaaigr to
the date of such consolidation or merger;

m (f) net earnings of any business entity (other th&ubsidiary) in which the Company or any Subsjdigas an
ownership interest unless such net earnings sha# hctually been received by the Company or subisifiiary
in the form of cash distributions;

= (g) any portion of the net earnings of any Subsydvehich for any reason is unavailable for paynt
dividends to the Company or any other Subsidiary;

= (h) (i) earnings resulting from any reappraisabataation or write-up of assets or losses resultiom
writedowns of goodwill or other intangibles undeat®ment of Financial Accounting Standards No. d4&ny
successor statement or principle, (ii) losses tiegufrom any exit or disposal activities undert8taent of
Financial Accounting Standards No. 146 or any ssmmestatement or principle or (iii) non-cash exgasn
resulting from equity-based compensation;

= (i) any deferred or other credit representing axgess of the equity in any Subsidiary at the datcquisition
thereof over the amount invested in such Subsidiary

= (j) any gain arising from the acquisition of anycBeties of the Company or any Subsidiary;

= (k) any reversal of any contingency reserve, extefite extent that provision for such contingereserve shall
have been made from income arising during suctogeand

= (I) any other extraordinary or nonrecurring gainass.

For purposes of any determination of Consolidatetl INcome pursuant to this Agreement and notwitititey clause (d) of this definitic
the Company may include, onpao formabasis, "net incomé' (calculated in a manner consistent with the cotatioen of Consolidated N
Income herein) earned by any business entity aedor whose assets have been acquired) by the &gngp any Subsidiary during the fi
fiscal quarters immediately preceding any detertionaof Consolidated Net Incomerovidedthat there shall be a reasonable basis fc
computation of such fiet incomé' and, concurrently with such determination, thenpany shall have furnished to the holders of théet
audited financial statements or other financiabinfation with respect to such business entity (@hsacquired assets) demonstrating tc
reasonable satisfaction of the Required Holderb#sis for such computations.

"Consolidated Total Assets"means, as of the date of any determination thetetaf, assets of the Company and its Subsidiaésrichine:
on a consolidated basis in accordance with GAAP.

"Consolidated Total Debt" means, as of the date of any determination theadldbebt of the Company and its Subsidiaries, reiteed on
consolidated basis eliminating intercompany ite



"Control Event" is defined in Section 8.3(h).
"Debt" with respect to any Person means, at any time pwittluplication,

= (a) its liabilities for borrowed money and its reg&ion obligations in respect of mandatorily redabia
Preferred Stock;

m (b) its liabilities for the deferred purchase prafgroperty acquired by such Person (excludingants payable
arising in the ordinary course of business butldiclg all liabilities created or arising under ampnditional sale
or other title retention agreement with respeang such property);

= (c) all liabilities appearing on its balance shieedccordance with GAAP in respect of Capital Lease

= (d) all liabilities for borrowed money secured byad.ien with respect to any property owned by sBehson
(whether or not it has assumed or otherwise bedwatle for such liabilities);

= (e) all its liabilities in respect of letters ofedit or instruments serving a similar function isgwr accepted for
its account by banks and other financial institusigwhether or not representing obligations fordweed
money);

n (f) Swaps of such Person;

= (g) any Guaranty of such Person with respect tilifees of a type described in any of clausesti@ugh (f) or
(h) hereof; and

= (h) Receivables Facility Attributed Indebtedness.

Debt of any Person shall include all obligationsso€h Person of the character described in cla@deabrough (h) to the extent such Pel
remains legally liable in respect thereof notwisimgting that any such obligation is deemed to bmguxished under GAAP.

"Default” means an event or condition the occurrence orengst of which would, with the lapse of time or tfieing of notice or botl
become an Event of Default.

"Default Rate" means the Series F Default Rate, the Series G DdRate, the Series H Default Rate or the Seri@&efault Rate, ¢
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 farstgtutes, laws, regulations, ordinances, ruletgments, order
decrees, permits, concessions, grants, francHisesses, agreements or governmental restrictieladimg to pollution and the protection
the environment or the release of any materiatstim environment, including but not limited to skeaelated to Hazardous Materials.

"ERISA" means the Employee Retirement Income Security Act974, as amended from time to time, and the raled regulatior
promulgated thereunder from time to time in effect.

"ERISA Affiliate" means any trade or business (whether or not incatga) that is treated as a single employer togetita the Compan
under section 414 of the Code.

"Event of Default" is defined in Section 11.

"Exchange Act" means the Securities Exchange Act of 1934, as amdefrom time to time, and the rules and regulatipramulgate
thereunder from time to time in effect.

"Finsub" means any bankruptcy-remote corporation or othesdPethat is a Whollfdwned Subsidiary organized solely for the purpas
engaging in a Permitted Receivables Transaction.

"Form 10-K" is defined in Section 7.1(b).

" Form 10-Q" is defined in Section 7.1(¢



"GAAP" means generally accepted accounting principles afféct from time to time in the United StatesAofierica.
"Governmental Authority" means
= (@) the government of
I. the United States of America or any state or offaditical subdivision thereof, or

II. any other jurisdiction in which the Company awyaSubsidiary conducts all or any
part of its business, or which asserts jurisdict@ar any properties of the
Company or any Subsidiary, or

= (b) any entity exercising executive, legislatiwglifial, regulatory or administrative functions of,pertaining tc
any such government, including without limitatidre tFrederal Communications Commission of the United
States.

"Guaranty” means, with respect to any Person, any obligatixtept the endorsement in the ordinary course efnbas of negotiak
instruments for deposit or collection) of such Barguaranteeing or in effect guaranteeing any Oibidend or other obligation of any otl
Person in any manner, whether directly or indisedticluding (without limitation) obligations incted through an agreement, continger
otherwise, by such Person:

= (@) to purchase such indebtedness or obligati@ngproperty constituting security therefor;

= (b) to advance or supply funds (i) for the purchaspayment of such indebtedness or obligatiorij)oto
maintain any working capital or other balance sleeedition or any income statement condition of ather
Person or otherwise to advance or make availablgsféor the purchase or payment of such indebtedmes
obligation;

= (C) to lease properties or to purchase propertisgvices primarily for the purpose of assuring elvner of
such indebtedness or obligation of the ability f ather Person to make payment of the indebtedmess
obligation; or

= (d) otherwise to assure the owner of such indelggsior obligation against loss in respect thereof.

In any computation of the indebtedness or othéilitees of the obligor under any Guaranty, theghtedness or other obligations that are
subject of such Guaranty shall be assumed to ketdibligations of such obligor.

"Hazardous Material" means any and all pollutants, toxic or hazardouste@gaor any other substances that might pose achtizhealth an
safety, the removal of which may be required or dkaeration, manufacture, refining, production,cessing, treatment, storage, hand
transportation, transfer, use, disposal, reledasehdrge, spillage, seepage, or filtration of whighbr shall be restricted, prohibited or penal
by any applicable law including, but not limited, tasbestos, urea formaldehyde foam insulation, ghddyinated biphenyls, petroleu
petroleum products, lead based paint, radon gasmilar restricted, prohibited or penalized substen

"holder" means, with respect to any Note, the Person in a/imasne such Note is registered in the register taagd by the Compal
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 holdamNmote holding (together with one or more ofaffliates) mort
than 5% of the aggregate principal amount of théeBléhen outstanding, (c) any bank, trust compaayings and loan association or o
financial institution, any pension plan, any invesht company, any insurance company, any brokedealer, or any other similar financ
institution or entity, regardless of legal formdaal) any Related Fund of any holder of any Note.

"Interest Expense" of the Company and its Subsidiaries for any pernoghns all interest (including the interest compoénecduded i
Rentals on Capital Leases) and all amortizatiotiediit discount and expense on any particular Dablu@ing, without limitation, payment-in-
kind, zero coupon and other like Securities) forcltsuch calculations are being made.

“Lien" means, with respect to any Person, any mortgagg, pledge, charge, security interest or other mbcance, or any interest or title
any vendor, lessor, lender or other secured party of such Person under any conditional saletlveraitle retention agreement or Cay
Lease, upon or with respect to any property ortaggsuch Person (including in the case of stotckholder agreements, voting tr
agreements and all similar arrangements).

"Make-Whole Amount" is defined in Section 8.’



"Material" means material in relation to the business, opmratiaffairs, financial condition, assets, propsttior prospects of the Comp.
and its Subsidiaries taken as a whole.

"Material Adverse Effect” means a material adverse effect on (a) the busiopssations, affairs, financial condition, asset®perties ¢
prospects of the Company and its Subsidiaries taleea whole, or (b) the ability of the Company &rfprm its obligations under tt
Agreement and the Notes, or (c) the validity orecdability of this Agreement or the Notes.

"Material Subsidiary" means, at any time, any Subsidiary if: (i) the jportof Consolidated Net Income which was contriduby sucl
Subsidiary during the immediately preceding fisgahr of the Company exceeds 10% of ConsolidatedIiNstme or (ii) the portion
consolidated operating profit, as determined inoetance with GAAP, which was contributed by suctb$Sdiary during the immediate
preceding fiscal year of the Company exceeds 10%uoii consolidated operating profit or (iii) theseis of such Subsidiary as at the er
the immediately preceding fiscal year of the Conypaxceeds 10% of Consolidated Total Assets.

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

"Meredith Family* means (a) the lineal descendants by blood or amlopfi E.T. Meredith (‘descendants’) and the spouses and surviv
spouses of such descendants; (b) any estate,gusstlianship, custodianship or other fiduciargagement for the primary benefit of any
or more individuals described in (a) above; andafty corporation, partnership, limited liabilityrapany or other business organizatiol
long as (i) one or more individuals or entitiesaésed in clauses (a) and (b) above possess, ircindirectly, the power to direct or cal
the direction of, the management and policies ehstorporation, partnership, limited liability comgy or other business organization
(i) substantially all of the ownership, benefici@a other equity interests in such corporationtmnship, limited liability company or otk
business organization are owned, directly or iradiye by one or more individuals or entities delsed in clauses (a) and (b) above.

"Minority Interests” means any shares of stock of any class of a Sabgifither than directors' qualifying shares asiregl by law) the
are not owned by the Company and/or one or morigso$ubsidiaries. Minority Interests shall be valugy valuing Minority Interes
constituting Preferred Stock at the voluntary aroinntary liquidating value of such Preferred Stoakichever is greater, and by valu
Minority Interests constituting common stock at thaok value of capital and surplus applicable tteeealjusted, if necessary, to reflect
changes from the book value of such common stogkimed by the foregoing method of valuing Minoribterests in Preferred Stock.

"Multiemployer Plan" means any Plan that is a "multiemployer plan” (ahgerm is defined in section 4001(a)(3) of ERISA)
" NAIC" means the National Association of Insurance Coniorigss or any successor thereto.
"NAIC Annual Statement" is defined in Section 6.2(a).

"Non-U.S. Pension Plan"means any plan, fund, or other similar programidistaed or maintained outside the United State&rérica by
the Company or any one or more of its Subsidigpi@arily for the benefit of employees of the Compar such Subsidiaries resid
outside the United States of America, which plamdf or other similar program provides for retiretnarcome for such employees ¢
deferral of income for such employees in conteniutadf retirement and is not subject to ERISA ar @ode.

"Notes" is defined in Section 1.

"Officer's Certificate” means a certificate of a Senior Financial Officeobany other officer of the Company whose respnliges extenc
to the subject matter of such certificate.

"PBGC" means the Pension Benefit Guaranty Corporatiomregf¢o and defined in ERISA or any successor there

"Permitted Receivables Transaction"means each of (a) the sale or other transferaoster of interest, by the Company or a Subsidid
Receivables Assets to a Subsidiary (including, euthlimitation, Finsub) or the Company in excharige consideration equal to the {
market value of the related Receivables, (b) theydny the Company or one or more Subsidiaries orie or more Receivables Purct
Agreements, and (c) the entry by the Company agdsach Subsidiaries into such ancillary agreemenitarantees, documents or instrum
as are necessary or advisable in connection witeiRables Program Documents.

"Person” means an individual, partnership, corporation, tiahiliability company, association, trust, uninamgted organization, busini
entity or Governmental Authority.

"Plan" means an "employee benefit plan" (as defined itie8(3) of ERISA) subject to Title | of ERISA thig or, within the preceding fir
years, has been established or maintained, or tchvdontributions are or, within the preceding fiwears, have been made or required f
made, by the Company or any ERISA Affiliate or widspect to which the Company or any ERISA Affdimbay have any liability.

"Preferred Stock" means any class of capital stock (or other equitgrésts) of a Person that is preferred over aingratiass of capital sto



(or other similar equity interests) of such Perasrto the payment of dividends or the payment gfaanount upon liquidation or dissoluti
of such Person.

"Priority Debt" means, without duplication, the sum of (i) all Delbtthe Company secured by Liens permitted by 8astiL0.4(h), (i), (
and (k) plus (ii) all Debt of Subsidiaries (exclndiDebt held by the Company or a Wholyvned Subsidiary), plus (iii) all Attributable Dt
of the Company and its Subsidiaries, plus (ivRekteivables Facility Attributed Indebtedness of@menpany and its Subsidiaries.

"property" or "properties” means, unless otherwise specifically limited, @abersonal property of any kind, tangible or irgidate, choat
or inchoate.

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

"PTE" means a Prohibited Transaction Exemption issuatdpepartment 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 meaning of such term as set fam
Rule 144A(a)(1) under the Securities Act.

"Receivable" means all indebtedness and other obligations owesl Berson to the Company or any Subsidiary orhiiclivthe Company ¢
any Subsidiary has a security interest or othear@st, including, without limitation, any indebteds, obligation or interest constituting
account, chattel paper, instrument or general gibd®, arising in connection with the sale or leakgoods or the rendering of services by
Company or such Subsidiary, including the obligatio pay finance charges with respect thereto.

"Receivables Assets'means all the assets described in Section 10.4(g).

"Receivables Facility Attributed Indebtedness"” means, on any date of determination, the amouabligations outstanding as of such «
under a Receivables Purchase Agreement that waelldhlaracterized as principal if such facility westeuctured as a secured lenc
transaction rather than as a purchase.

"Receivables Program Documents"means (i) the Receivables Sale Agreement, dated 8pR2002, by and among Meredith Func
Corporation, the Company and the other originapasy thereto from time to time, (ii) the ReceiveblPurchase Agreement, dated Apt
2002, by and among Meredith Funding Corporatior, @ompany, as servicer, Falcon Asset SecuritizaGonporation, the financi
institutions from time to time party thereto andMiti*fgan Chase Bank, N.A. (successor by merger tkBame, NA (Main Office Chicago!
as agent, and (iii) all receivable sale agreemeat®ivable purchase agreements or other writte@eagents that may from time to time
entered into by the Company or any of its Subsieaincluding Finsub, in connection with any reediles program, as such agreements
be amended, supplemented or otherwise modified fimi to time in accordance with the provisiong¢oé.

"Receivables Purchase Agreement'means a receivables purchase agreement or otheivables financing agreement with one or n
Receivables Purchasers, pursuant to which somdl of auch Receivables Purchasers will purchaseiviched interests in, or otherwi
finance, Receivables Assets.

"Receivables Purchaser"means any purchaser or investor which purchasesidad interests in or otherwise finances Receiwalf\sset:
and includes any agent of any such purchaser estov.

" Related Fund" means, with respect to any holder of any Note, famg or entity that (i) invests in Securities omkdoans, and (i) |
advised or managed by such holder, the same inees@malvisor as such holder or by an affiliate athsholder or such investment advisor.

"Related Security" means with respect to any Receivable (i) the irugnand goods, the sale, financing or lease of wi@ve rise to su
Receivable and all insurance contracts with resfieeto, (ii) all security interests or Liens ath@ property subject thereto purporting
secure payment of such Receivable, together witfirencing statements and security agreementsritdgsg any collateral securing st
Receivable, (iii) all guaranties, letters of credlisurance and other agreements or arrangemepg®itiing or securing the payment of s
Receivable, (iv) all invoices, agreements, congagtcords, books and other information relatinguoh Receivable or the Person obligate
pay such Receivable, (v) any rights of the Compangny Subsidiary under any agreement, documegtaranty executed or deliverec
connection with a Permitted Receivables Transactiad (vi) all proceeds of the foregoing.

"Rentals” means and includes as of the date of any deterimmtitereof all fixed payments (including as sutttpayments which the less
is obligated to make to the lessor on terminatibthe lease or surrender of the property) payaplthb Company or a Subsidiary, as lesst
sublessee under a lease of real or personal pyopertshall be exclusive of any amounts requitele paid by the Company or a Subsic
(whether or not designated as rents or additiomals) on account of maintenance, repairs, insuradages and similar charges. Fixed r
under any s-called "percentage lease" shall be computed solely on the basis of the mimh rents, if any, required to be paid by the le



regardless of sales volume or gross revenues.

"Required Holders" means, at any time, the holders of a majority imgypal amount of the Notes (without regard to &griat the tim
outstanding (exclusive of Notes then owned by then@any or any of its Affiliates).

"Responsible Officer" means any Senior Financial Officer and any othficaaf of the Company with responsibility for thenaigistration o
the relevant portion of this Agreement.

"Sale-and-Leaseback Transaction"means a transaction or series of transactions gursa which the Company or any Subsidiary shal
or transfer to any Person (other than the ComparaySubsidiary) any property, whether now ownetiereafter acquired, and, as part of
same transaction or series of transactions, thep@oynor any Subsidiary shall rent or lease as éegsther than pursuant to a Capital Let
or similarly acquire the right to possession or akesuch property or one or more properties wliichtends to use for the same purpos
purposes as such property.

" SEC" means the Securities and Exchange Commission adnited States, or any successor thereto.

"Securities Act" means the Securities Act of 1933, as amended fimmtb time, and the rules and regulations prontatjghereunder fro
time to time in effect.

" Securities" or "Security" has the meaning specified in Section 2(1) of theuB&es Act.

"Senior Debt" means any Debt of the Company that is not in anynaasubordinated in right of payment to the Natet any other Debt
the Company.

"Senior Financial Officer" means the chief financial officer, principal acctng officer, treasurer or comptroller of the Compa
"Series" means any of the Series F Notes, the Series G Nb&eSeries H Notes or the Series | Notes isseeelinder.

"Series F Default Rate" means the lesser of (a) the maximum rate of intedémsved by applicable law and (b) the greate(ip6.42% an
(i) 2.0% per annum over the rate of interest mhplannounced from time to time by JPMorgan ChaaekBN.A. (or its successors) in N
York, New York as its "base" or "prime" rate.

"Series F Notes"is defined in Section 1.

"Series G Default Rate" means the lesser of (a) the maximum rate of intedésved by applicable law and (b) the greate(ip6.50% an
(i) 2.0% per annum over the rate of interest miplannounced from time to time by JPMorgan ChaaekBN.A. (or its successors) in N
York, New York as its "base" or "prime" rate.

"Series G Notes"is defined in Section 1.

"Series H Default Rate" means the lesser of (a) the maximum rate of intedésved by applicable law and (b) the greate(ip6.57% an
(i) 2.0% per annum over the rate of interest mhplannounced from time to time by JPMorgan ChaaekBN.A. (or its successors) in N
York, New York as its "base" or "prime" rate.

"Series H Notes"is defined in Section 1.

"Series | Default Rate" means the lesser of (a) the maximum rate of intedémved by applicable law and (b) the greate(ip6.70% an
(i) 2.0% per annum over the rate of interest mhplannounced from time to time by JPMorgan ChaaekBN.A. (or its successors) in N
York, New York as its "base" or "prime" rate.

"Series | Notes" is defined in Section 1.
"Source" is defined in Section 6.2.

"Subsidiary” means, as to any Person, any Person in which ggtiPérson or one or more of its Subsidiariesushdirst Person and one
more of its Subsidiaries owns sufficient equityvoting interests to enable it or them (as a graudjnarily, in the absence of contingenc
to elect a majority of the directors (or Persongquening similar functions) of such second Persamy any partnership or joint venture if m
than a 50% interest in the profits or capital tbéie owned by such first Person or one or moriso$ubsidiaries or such first Person and
or more of its Subsidiaries (unless such partnprshijoint venture can and does ordinarily take andjusiness actions without the p
approval of such first Person or one or more oSitbsidiaries). Unless the context otherwise cle@djuires, any reference to a "Subsidi
is a reference to a Subsidiary of the Compi



"surviving corporation” is defined in Section 10.5(a)(ii).
" SVO" means the Securities Valuation Office of the NAIGny successor to such Office.

"Swaps" means, with respect to any Person, payment oldigativith respect to interest rate swaps, currem@ps and similar obligatio
obligating such Person to make payments, whethéogieally or upon the happening of a contingerfegr the purposes of this Agreemi
the amount of the obligation under any Swap shalihe amount determined in respect thereof aseoétid of the then most recently en
fiscal quarter of such Person, based on the assumibtat such Swap had terminated at the end df §scal quarter, and in making st
determination, if any agreement relating to suctajsywrovides for the netting of amounts payabley t# such Person thereunder or if
such agreement provides for the simultaneous paywieamounts by and to such Person, then in each sase, the amount of s
obligation shall be the net amount so determined.

" USA Patriot Act" means United States Public Law 18G-Uniting and Strengthening America by Providigupropriate Tools Required
Intercept and Obstruct Terrorism (USA PATRIOT ACApt of 2001, as amended from time to time, and thies and regulatio
promulgated thereunder from time to time in effect.

"Voting Stock” means Securities of any class or classes, thersabfievhich are ordinarily, in the absence of cog¢incies, entitled to elec
majority of the corporate directors (or Persondquering similar functions).

"Wholly-Owned Subsidiary” means, at any time, any Subsidiary one hundredeptrof all of the equity interests (except dires
qualifying shares) and voting interests of whick awned by any one or more of the Company and trapgany's other Whollydwnec
Subsidiaries at such time.
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Existing Debt; Future Liens

Exhibit 1-A
[Form of Series F Note]

Meredith Corporation

4.42% Senior Note, Series F, due July 1, 2007

NoO. RF-| [Date]
$ | PPN: 589433 C# 6

For Value Received, the undersigned, Meredith Caan (herein called the Company "), a corporation organized and existing unde
laws of the State of lowa, hereby promises to may t ], or registered assigns, theipal sum of [
Dollars (9] ) on July 1, 2007, with intgrécomputed on the basis of a 360-day year ofviev8Dday months) (a) on the unp
balance thereof at the rate of 4.42% per annum ff@mdate hereof, payable semiannually, on theldgtof July and January in each y
commencing with the July or January next succeettinglate hereof, until the principal hereof shale become due and payable, and (
the extent permitted by law on any overdue payrfiantuding any overdue prepayment) of principaly awerdue payment of interest and
overdue payment of any Maki#hole Amount (as defined in the Note Purchase Agesd referred to below), payable semiannuall
aforesaid (or, at the option of the registered @oltereof, on demand), at a rate per annum from toriime equal to the Series F Default |
(as defined in the Note Purchase Agreement).

Payments of principal of, interest on and any M#asle Amount with respect to this Note are to bedena lawful money of the Unitt
States of America at Des Moines, lowa or at subleroplace as the Company shall have designateditigmvnotice to the holder of this Ni
as provided in the Note Purchase Agreement reféorelow.

This Note is one of a series of Series F Senioesl@herein called th"Notes" ) issued pursuant to a Note Purchase Agreemend date



July 1, 2005 (as from time to time amended,"thete Purchase Agreement"), between the Company and the respective Purchasene
therein and is entitled to the benefits thereofchEholder of this Note will be deemed, by its adaape hereof, (i) to have agreed to
confidentiality provisions set forth in Section 20 the Note Purchase Agreement and (ii) to have emidg representation set forth
Section 6.2 of the Note Purchase Agreement.

This Note is a registered Note and, as providethénNote Purchase Agreement, upon surrender of\iie for registration of transfer, di
endorsed, or accompanied by a written instrumerttasfsfer duly executed, by the registered holdeedf or such holder's attorney d
authorized in writing, a new Note for a like pripal amount will be issued to, and registered innthee of, the transferee. Prior to
presentment for registration of transfer, the Comypaay treat the person in whose name this Notegistered as the owner hereof for
purpose of receiving payment and for all other psgs, and the Company will not be affected by atica to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times amdtbe terms specified in the Note Purcl
Agreement, but not otherwise.

If an Event of Default, as defined in the Note e Agreement, occurs and is continuing, the ipdhof this Note may be declared
otherwise become due and payable in the manntre girice (including any applicable Makéhole Amount) and with the effect providec
the Note Purchase Agreement.

This Note shall be construed and enforced in accoasice with, and the rights of the Company and the Hder of this Note shall be
governed by, the law of the State of New York, exatling choice-oftaw principles of the law of such State which wouldpermit
application of the laws of the jurisdiction other han such State.

Meredith Corporation

By:

Suku V. Radia

Vice President, Chief Financial
Officer

Exhibit 1-B
[Form of Series G Note]

Meredith Corporation
4.50% Senior Note, Series G, due July 1, 2008

NoO. RGA| | [Date]
$ | PPN: 589433 D* 9

For Value Received, the undersigned, Meredith Camn (herein called the Company "), a corporation organized and existing unde
laws of the State of lowa, hereby promises to may t ], or registered assigns, theipal sum of [
Dollars (3] ) on July 1, 2008, with netst (computed on the basis of a 360-day year efvev30day months) (a) on the unp
balance thereof at the rate of 4.50% per annum tl@rdate hereof, payable seamnually, on the 1st day of July and January irheear
commencing with the July or January next succeethiaglate hereof, until the principal hereof shalve become due and payable, and (
the extent permitted by law on any overdue payrfiantuding any overdue prepayment) of principaly awerdue payment of interest and
overdue payment of any Make-Whole Amount (as defimrethe Note Purchase Agreement referred to belpayable semannually a
aforesaid (or, at the option of the registered éoltreof, on demand), at a rate per annum from tintime equal to the Series G Default |
(as defined in the Note Purchase Agreement).

Payments of principal of, interest on and any M#asle Amount with respect to this Note are to bedena lawful money of the Unitt
States of America at Des Moines, lowa or at subleroplace as the Company shall have designateditigmvnotice to the holder of this Ni
as provided in the Note Purchase Agreement reféorelow.

This Note is one of a series of Series G Senioesl@berein called th8Notes" ) issued pursuant to a Note Purchase Agreement date
July 1, 2005 (as from time to time amended,"thete Purchase Agreement"), between the Company and the respective Purchasene
therein and is entitled to the benefits thereofciEholder of this Note will be deemed, by its adaape hereof, (i) to have agreed to



confidentiality provisions set forth in Section 2® the Note Purchase Agreement and (ii) to have emid@ representation set forth
Section 6.2 of the Note Purchase Agreement.

This Note is a registered Note and, as providethénNote Purchase Agreement, upon surrender of\iie for registration of transfer, di
endorsed, or accompanied by a written instrumerttasfsfer duly executed, by the registered holdeedf or such holder's attorney d
authorized in writing, a new Note for a like pripal amount will be issued to, and registered inrthene of, the transferee. Prior to
presentment for registration of transfer, the Comypmay treat the person in whose name this Notegstered as the owner hereof for
purpose of receiving payment and for all other psgs, and the Company will not be affected by atice to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times amdtbe terms specified in the Note Purcl
Agreement, but not otherwise.

If an Event of Default, as defined in the Note Page Agreement, occurs and is continuing, the ip@hof this Note may be declared
otherwise become due and payable in the manntre adrice (including any applicable Makghole Amount) and with the effect providec
the Note Purchase Agreement.

This Note shall be construed and enforced in accoasice with, and the rights of the Company and the Hder of this Note shall be
governed by, the law of the State of New York, exatling choice-oftaw principles of the law of such State which wouldpermit
application of the laws of the jurisdiction other hian such State.

Meredith Corporation

By:

Suku V. Radia

Vice President, Chief Financial
Officer

Exhibit 1-C
[Form of Series H Note]

Meredith Corporation
4.57% Senior Note, Series H, due July 1, 2009

NoO. R | [Date]
$ | PPN: 589433 D@ 7

For Value Received, the undersigned, Meredith Caan (herein called the Company "), a corporation organized and existing unde
laws of the State of lowa, hereby promises to pay t ], or registered assigns, theeipal sum of [
Dollars ($] ) on July 1, 2009, with intrécomputed on the basis of a 360-day year ofviev8D-day months) (a) on the unp
balance thereof at the rate of 4.57% per annum thendate hereof, payable seaminually, on the 1st day of July and January irhgesar
commencing with the July or January next succeethiaglate hereof, until the principal hereof shalve become due and payable, and (
the extent permitted by law on any overdue payr{ianluding any overdue prepayment) of principaly amerdue payment of interest and
overdue payment of any Make-Whole Amount (as deffimethe Note Purchase Agreement referred to belpayable semannually a
aforesaid (or, at the option of the registered dohtreof, on demand), at a rate per annum from tintime equal to the Series H Default
(as defined in the Note Purchase Agreement).

Payments of principal of, interest on and any M#asle Amount with respect to this Note are to bedena lawful money of the Unite
States of America at Des Moines, lowa or at subleroplace as the Company shall have designateditigrmvnotice to the holder of this Ni
as provided in the Note Purchase Agreement reféoreelow.

This Note is one of a series of Series H Seniorebl¢herein called th&Notes" ) issued pursuant to a Note Purchase Agreement @ate
July 1, 2005 (as from time to time amended,"thete Purchase Agreement"), between the Company and the respective Purchasene
therein and is entitled to the benefits thereofchEholder of this Note will be deemed, by its adaape hereof, (i) to have agreed to
confidentiality provisions set forth in Section 20 the Note Purchase Agreement and (ii) to have emid@ representation set forth
Section 6.z0f the Note Purchase Agreeme



This Note is a registered Note and, as providethénNote Purchase Agreement, upon surrender of\iie for registration of transfer, di
endorsed, or accompanied by a written instrumerttasfsfer duly executed, by the registered holdeedf or such holder's attorney d
authorized in writing, a new Note for a like pripal amount will be issued to, and registered innthee of, the transferee. Prior to
presentment for registration of transfer, the Comypaay treat the person in whose name this Notegistered as the owner hereof for
purpose of receiving payment and for all other psgs, and the Company will not be affected by atica to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times amdtbe terms specified in the Note Purcl
Agreement, but not otherwise.

If an Event of Default, as defined in the Note Pae Agreement, occurs and is continuing, the ipdhof this Note may be declared
otherwise become due and payable in the manngre girice (including any applicable Makéhole Amount) and with the effect providec
the Note Purchase Agreement.

This Note shall be construed and enforced in accoasice with, and the rights of the Company and the Hder of this Note shall be
governed by, the law of the State of New York, exatling choice-oftaw principles of the law of such State which wouldpermit
application of the laws of the jurisdiction other han such State.

Meredith Corporation

By:

Suku V. Radia

Vice President, Chief Financial
Officer

Exhibit 1-D
[Form of Series | Note]

Meredith Corporation

4.70% Senior Note, Series |, due July 1, 2010

No. RH| | [Date]
$ | PPN: 589433 D# 5

For Value Received, the undersigned, Meredith Caan (herein called the Company "), a corporation organized and existing unde
laws of the State of lowa, hereby promises to pay t ], or registered assigns, theeipal sum of [
Dollars (9] ) on July 1, 2010, with intgrécomputed on the basis of a 360-day year ofviev8Dday months) (a) on the unp
balance thereof at the rate of 4.70% per annum tl@rdate hereof, payable seamnually, on the 1st day of July and January irheear
commencing with the July or January next succeethiaglate hereof, until the principal hereof shalve become due and payable, and (
the extent permitted by law on any overdue payrfiantuding any overdue prepayment) of principaly awerdue payment of interest and
overdue payment of any Make-Whole Amount (as defimrethe Note Purchase Agreement referred to belpayable semannually a
aforesaid (or, at the option of the registered @oltkreof, on demand), at a rate per annum from tintime equal to the Series | Default F
(as defined in the Note Purchase Agreement).

Payments of principal of, interest on and any M#asle Amount with respect to this Note are to bedena lawful money of the Unite
States of America at Des Moines, lowa or at subleroplace as the Company shall have designateditigmvnotice to the holder of this Ni
as provided in the Note Purchase Agreement reféorelow.

This Note is one of a series of Series | Seniorellgherein called thtNotes" ) issued pursuant to a Note Purchase Agreement dat®
July 1, 2005 (as from time to time amended,"thete Purchase Agreement"), between the Company and the respective Purchasene
therein and is entitled to the benefits thereofciEholder of this Note will be deemed, by its adaape hereof, (i) to have agreed to
confidentiality provisions set forth in Section 2® the Note Purchase Agreement and (ii) to have emid@ representation set forth
Section 6.2 of the Note Purchase Agreement.

This Note is a registered Note and, as providetthénNote Purchase Agreement, upon surrender of\ibiis for registration of transfer, di
endorsed, or accompanied by a written instrumerttasfsfer duly executed, by the registered holdeedf or such holder's attorney d
authorized in writing, a new Note for a like pripal amount will be issued to, and registered inrthene of, the transferee. Prior to



presentment for registration of transfer, the Comypmay treat the person in whose name this Notegstered as the owner hereof for
purpose of receiving payment and for all other psgs, and the Company will not be affected by atica to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times amdtbe terms specified in the Note Purcl
Agreement, but not otherwise.

If an Event of Default, as defined in the Note Page Agreement, occurs and is continuing, the ip@hof this Note may be declared
otherwise become due and payable in the manntre adrice (including any applicable Makghole Amount) and with the effect providec
the Note Purchase Agreement.

This Note shall be construed and enforced in accoasice with, and the rights of the Company and the Hder of this Note shall be
governed by, the law of the State of New York, exatling choice-oftaw principles of the law of such State which wouldpermit
application of the laws of the jurisdiction other han such State.

Meredith Corporation

By:

Suku V. Radia

Vice President, Chief Financial
Officer

Exhibit 4.4( a)

Form of Opinion of Special Counsel
to the Company

Exhibit 4.4( b)

Form of Opinion of General Counsel
to the Company

Exhibit 4.4( c)

Form of Opinion of Special Counsel
to the Purchasers




Exhibit 99

Meredith Corporation

1716 LOCUST STREET, DES MOINES, IA 50309; 125 PARK AVENUE, NEW YORK, NY 10017

MEREDITH CORPORATION COMPLETES ACQUISITION
OF PARENTS, CHILD, FITNESSAND FAMILY CIRCLE MAGAZINES

DES MOINES, IA/ NEW YORK, NY (July 1, 2005) - Merigd Corporation(NYSE: MDP) announced today that it
has completed its acquisition Barents, Child FithessandFamily Circlemagazines from Gruner + Jahr for $350
million.

"All four of these titles mesh well with our editakfocus on service journalism and we look forwerderving their
loyal readers, as well as attracting new subsa@jbseaid Meredith Chairman and Chief Executive €fiwilliam T.
Kerr. "We are also eager to begin offering adviergignd marketing clients access to our expandeghmiae portfolic
which reaches more American women than any othgamae publisher.”

Meredith expects the transaction to generate EBIT&#nings before interest, taxes, depreciationaamaoltization) il
the low-to-mid $30 million range and be modestlgrative to earnings per share in fiscal 2006.

About Meredith Corporation

Meredith (www.meredith.com) is one of the natideading media and marketing companies with busegessnterin
on magazine and book publishing, television brostileg, integrated marketing and interactive metie Meredith
Publishing Group features 24 subscription magazmesudingBetter Homes and Gardens, Ladies' Home Journal,
Parents, Child, Fitness, Family CircandAmerican Baby and approximately 150 special interest publicegio
Meredith owns or operates 14 television statiomduiding properties in top-25 markets such as AélaRhoenix and
Portland, and an AM radio station.

Meredith has approximately 350 books in print aad éstablished marketing relationships with son&noérica’s
leading companies including The Home Depot, DIRECD¥imlerChrysler, Wal-Mart and Carnival Cruise &
Meredith's consumer database, which contains appadely 80 million names, is one of the largest dstit
databases among media companies and enables neagaditelevision advertisers to target marketimgpaagns
precisely. Additionally, Meredith has an extendinternet presence that includes 26 Web sites aategic alliances
with leading Internet destinations.

Safe Harbor

This release contains certain forwdodking statements that are subject to risks amgdainties. These statements
based on management's current knowledge and estimbtactors affecting the company's operatiorcsud results
may differ materially from those currently anticied.

Factors that could adversely affect future resaltkide, but are not limited to: downturns in natiband/or local
economies; a softening of the domestic advertisiagket; increased consolidation among major adsegior other
events depressing the level of advertising spendmegunexpected loss of one or more major cliesitanges in
consumer reading, purchase, order and/or televiseming patterns; unanticipated increases in pgmstage,
printing or syndicated programming costs; changeslevision network affiliation agreements; teclogacal
developments affecting products or methods ofitistion such as the Internet ocemmerce; changes in governm
regulations affecting the company's industriesxpeeted changes in interest rates; and any adgusiand/ol



dispositions

Non-GAAP Information

EBITDA is a non-GAAP measure. It should not bestamed as an alternative measure for income froenations as
defined by GAAP or as a measure of liquidity. Mbite has provided an estimate of EBITDA at thisdibecause
estimates of income from operations have not beatiZed pending the valuation of intangible anklestassets to be
acquired. Additionally, Meredith can not providesgonciliation of EBITDA to income from operatiounstil the
intangible and other assets are valued and defiecend amortization can be determined.

FOR MORE INFORMATION CONTACT:

Media: Art Slusark (515) 28-3404;art.slusark@meredith.co
Investors: Jim Jacobson (515) 2-2633;jim.jacobson@meredith.co




