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Meredith Corporation and its consolidated subsidiaare referred to in this Quarterly Report
on Form 16-Q (Form 16-Q) asMeredith, the Company, we, oand us.




PART |

Iltem 1. Financial Statements

Meredith Corporation and Subsidiaries
Condensed Consolidated Balance Sheets
(Unaudited)

FINANCIAL INFORMATION



March 31, June 30,

Assets 2014 2013
(In thousands)
Current assets
Cash and cash equivalents $ 22,121 $ 27,67¢
Accounts receivable, net 240,84t 232,30!
Inventories 26,47¢ 28,38t
Current portion of subscription acquisition costs 104,08: 97,98:
Current portion of broadcast rights 5,52z 2,831
Other current assets 19,20: 18,51
Total current assets 418,25( 407,69.
Property, plant, and equipment 481,07: 464,25!

Less accumulated depreciation (292,26)) (277,939
Net property, plant, and equipment 188,81. 186,31
Subscription acquisition costs 101,16: 99,43
Broadcast rights 2,69¢ 3,634
Other assets 74,84¢ 69,84¢
Intangible assets, net 660,24 584,28:
Goodwill 857,19t 788,85:
Total assets $ 2,303,200 % 2,140,05
Liabilities and Shareholders' Equity
Current liabilities
Current portion of long-term debt $ 75,000 $ 50,00(
Current portion of long-term broadcast rights pdgab 5,42 4,08¢
Accounts payable 60,53: 78,45¢
Accrued expenses and other liabilities 128,98. 132,67t
Current portion of unearned subscription revenues 189,07¢ 191,44t
Total current liabilities 459,01t 456,67:
Long-term debt 450,00( 300,00(
Long-term broadcast rights payable 3,941 5,09¢
Unearned subscription revenues 155,82¢ 163,80¢
Deferred income taxes 258,66( 247,48
Other noncurrent liabilities 107,70t 112,70(
Total liabilities 1,435,15: 1,285,76:
Shareholders' equity
Series preferred stock — —
Common stock 36,88( 36,24
Class B stock 7,70¢ 8,32¢
Additional paid-in capital 45,92( 50,17(
Retained earnings 792,96: 775,90:
Accumulated other comprehensive loss (15,419 (16,34))
Total shareholders' equity 868,05! 854,29¢
Total liabilities and shareholders' equity $ 2,303,200 $ 2,140,05!

See accompanying Notes to Condensed Consolidatedi¢tal Statements.




Meredith Corporation and Subsidiaries
Condensed Consolidated Statements of Earnings

(Unaudited)
Three Months Nine Months
Periods ended March 31, 2014 2013 2014 2013
(In thousands except per share data)
Revenues
Advertising $ 182,17" % 195,24: % 574,25 % 619,45¢
Circulation 96,07¢ 91,45¢ 239,54! 234,34!
All other 89,16: 82,91 264,11t 230,56:
Total revenues 367,41 369,61! 1,077,911 1,084,36
Operating expenses
Production, distribution, and editorial 144,76t 141,60! 417,75¢ 416,33:
Selling, general, and administrative 168,38t 166,87. 487,79¢ 481,24!
Depreciation and amortization 23,03 11,09: 46,41¢ 33,98¢
Total operating expenses 336,18! 319,56¢ 951,97t 931,56:
Income from operations 31,22¢ 50,04¢ 125,93¢ 152,80:
Interest expense, net (3,409) (3,229) (8,67¢) (10,230
Earnings before income taxes 27,82: 46,81¢ 117,26: 142,57:
Income taxes (9,339 (27,39) (44,16¢) (52,72)
Net earnings $ 18,48¢ $ 29,42: % 73,09¢ % 89,84°
Basic earnings per share $ 041 % 0.66 $ 16 $ 2.0z
Basic average shares outstanding 44.64¢ 44,40« 44.66¢ 44.43¢
Diluted earnings per share $ 041 % 065 $ 161 $ 2.0C
Diluted average shares outstanding 45,37¢ 45,07¢ 45,46: 45,02:
Dividends paid per share $ 0.432 % 0.407¢ % 1.247F % 1.172¢

See accompanying Notes to Condensed Consolidatedi¢tal Statements.




Meredith Corporation and Subsidiaries
Condensed Consolidated Statements of Comprehensiveeome
(Unaudited)

Three Months Nine Months

Periods ended March 31, 2014 2013 2014 2013
(In thousands)
Net earnings $ 18,48t $ 29,42 % 73,09¢ % 89,84°
Other comprehensive income, net of income taxes
Pension and other postretirement benefit plansicti 26¢ 48¢ 927 1,215

Other comprehensive income, net of income taxes 26¢ 48¢ 927 1,215
Comprehensive income $ 18,75 $ 2991 $ 74,020 $ 91,06«

See accompanying Notes to Condensed Consolidatedidtal Statements.




Meredith Corporation and Subsidiaries
Condensed Consolidated Statement of ShareholdersyHity

(Unaudited)
Accumulated
Common Class B Additional Other
Stock - $1 Stock - $1 Paid-in Retained Comprehensive
(In thousands except per share data) par value par value Capital Earnings Loss Total
Balance at June 30, 2013 $ 36,24 $ 832« $ 50,17( $ 77590 $ (16,34) $ 854,29¢
Net earnings — — — 73,09¢ — 73,09¢
Pension and other postretirement benefit plans
reclassifications, net of income taxes — — — — 927 927
Share-based incentive plan transactions 1,42¢ — 53,47« — — 54,90:
Purchases of Company stock (1,409 (§h)] (66,417) — — (67,820)
Share-based compensation — — 10,40: — — 10,40:
Conversion of Class B to common stock 617 (617) — — — —
Dividends paid
Common stock — — — (45,927 — (45,927
Class B stock — — — (10,117 — (10,119
Tax deficiency from share-based awards — — (2,71 — — (1,715
Balance at March 31, 2014 $ 3688 $ 7,706 $ 4592( $ 792,96. $ (15,419 $ 868,05

See accompanying Notes to Condensed Consolidated¢tal Statements.




Meredith Corporation and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(Unaudited)

Nine months ended March 31, 2014 2013
(In thousands)
Cash flows from operating activities
Net earnings $ 73,09¢ % 89,84’
Adjustments to reconcile net earnings to net cashiged by operating activities
Depreciation 25,32: 25,29¢
Amortization 9,89 8,691
Share-based compensation 10,40: 9,62¢
Deferred income taxes 7,86% 32,38¢
Amortization of broadcast rights 6,11¢ 7,66¢
Payments for broadcast rights (7,697) (9,759
Provision for write-down of impaired assets 11,44° —
Fair value adjustment to contingent consideration (3,400 (2,500)
Excess tax benefits from share-based payments (4,097) (3,25%)
Changes in assets and liabilities (37,600 (44,696
Net cash provided by operating activities 91,35’ 113,30:
Cash flows from investing activities
Acquisitions of and investments in businesses (188,65 (7,410
Additions to property, plant, and equipment (16,489 (18,85¢)
Net cash used in investing activities (205,13) (26,26¢)
Cash flows from financing activities
Proceeds from issuance of long-term debt 386,00( 65,00(
Repayments of long-term debt (211,001 (90,000
Dividends paid (56,03¢) (52,30
Purchases of Company stock (67,820 (39,909
Proceeds from common stock issued 54,90: 26,35
Excess tax benefits from share-based payments 4,092 3,25¢
Other (1,919 (770
Net cash provided by (used in) financing activities 108,22 (88,36%)
Net decrease in cash and cash equivalents (5,55%) (1,330)
Cash and cash equivalents at beginning of period 27,67+ 25,82(
Cash and cash equivalents at end of period $ 22,12. % 24,49(

See accompanying Notes to Condensed Consolidated¢tal Statements.




Meredith Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Summary of Significant Accounting Policies

Basis of Presentation—The condensed consolidated financial statemenbsde the accounts of Meredith Corporation and its
wholly owned subsidiaries (Meredith or the Compaifier eliminating all significant intercompanyldémaces and transactions.
Meredith does not have any off-balance sheet aerargts. The Company's use of special-purposeemistiimited to Meredith
Funding Corporation, whose activities are fully solidated in Meredith's condensed consolidatechirz statements.

The accompanying unaudited condensed consolidetadcial statements have been prepared pursuém toles and
regulations of the United States Securities anch&mge Commission (SEC). Accordingly, they do nolude all of the
information and notes required by accounting pgles generally accepted in the United States of iaadGAAP) for complete
financial statements. These condensed consolifiattcial statements should be read in conjunatiith the Company's audit
consolidated financial statements, which are inetlish Meredith's Annual Report on Form-X0for the year ended June 30,
2013, filed with the SEC.

The condensed consolidated financial statemerds fgsrch 31, 2014 , and for the three and nine imenhded March 31, 2014
and 2013, are unaudited but, in management'sapiiriclude all normal, recurring adjustments neagsfor a fair presentation
of the results of interim periods. The year-enddamsed consolidated balance sheet data as of Qug813 , were derived from
audited financial statements, but do not includidiatlosures required by GAAP. The results of afiens for interim periods a
not necessarily indicative of the results to beeexgd for the entire fiscal year.

Recently Adopted Accounting Standards—In February 2013, the Financial Accounting Staddd@oard (FASB) issued
guidance related tBeporting of Amounts Reclassified Out of Accumdl&tner Comprehensive Incomehich requires
companies to provide information about the amotetkassified out of accumulated other compreherisiseme by component.
In addition, companies are required to presertieeibn the face of the statement where net incerpesisented or in the notes,
significant amounts reclassified out of accumulai#teer comprehensive income by the respectiveitémas of net income. This
update was effective for us in our first quartefieéal 2014. The adoption of this guidance reglaechange in the format of
presentation only and did not have an impact orresults of operations or financial position.

Recently Issued Accounting Standards—In April 2014, the FASB issued guidance that clemtie criteria for reporting
discontinued operations while enhancing disclosimrdisis area. Under the new guidance, a dispbsalrepresents a strategic
shift having a major effect on the organizatiornperations and financial results should be presesdeatiscontinued operations.
The new guidance also requires expanded discloab@g discontinued operations including more imi@tion about the assets,
liabilities, revenues and expenses of a discontimeeration. The new guidance also requires disoosf the pre-tax income
attributable to a disposal of a significant paranforganization that does not qualify for discoméid operations reporting. This
guidance is effective for us in our first quartéfiscal 2016. Early adoption is permitted for displs (or classifications as held
for sale) that have not been reported in previcissyed financial statements. The Company expketguidance to have an
impact on its accounting for future disposals; hesvethe effect will be dependent upon the dispoat may be made in the
future.

In July 2013, the FASB issued guidance on the ptatien of an unrecognized tax benefit when a petating loss
carryforward, a similar tax loss, or a tax creditrgforward exists. The guidance requires the mgtf unrecognized tax benefits
against a deferred tax asset for a loss or otheyfoawvard that would apply in settlement of unedmttax positions. Under the
new standard, unrecognized tax benefits will béededgainst all available same-jurisdiction lossther tax carryforwards that
would be utilized, rather than only against carmyfards that




are created by the unrecognized tax benefits. Tidagce is effective for us in our first quarterfistal 2015 with earlier
adoption permitted. Retrospective application efgidance is also permitted. While the adoptiothisf guidance will not have
an impact on our results of operations or cashdjame are currently evaluating the impact of présgrunrecognized tax
benefits net of our deferred tax assets where egigé on our Consolidated Balance Sheets.

2. Acquisitions

Completed Acquisition—Effective February 28, 2014, Meredith acquired KMHDV (KMOV), the CBS affiliate in St. Louis,
Missouri, from Gannett Co. Inc. The results of KM®dperations have been included in the consotidatancial statements
since that date. The cash purchase price was $h8Bi@ .

As a result of the acquisition, the assets andilials of KMOV, consisting primarily of Federal @Gamunications Commission
(FCC) broadcast licenses, network affiliation agreat, identifiable intangible assets, fixed assatspunts receivable and
payable, and other accrued expenses are now egflacthe Company's Condensed Consolidated Bafaineet. The condensed
consolidated financial statements reflect the prielary allocation of the purchase price to the tassequired and liabilities
assumed, based on their respective fair values.

The Company is in the process of obtaining a thady valuation of intangible assets; thus, thevigional measurements of
intangible assets, goodwill, and deferred incomebtances are subject to change. The FCC broalimstes, an indefinite-
lived intangible asset, have been provisionallygeesi a value of $79.5 million . Definite-lived amgible assets include a
network affiliation agreement of $16.6 million aather intangibles of $0.1 million . The networkikdtion agreement has a
seven year useful life and the other intangibletsdsave a one year useful life. Goodwill, withravisionally assigned value of
$68.4 million , is attributable to expected synesgand the assembled workforce of KMOV.

The impact of the KMOV acquisition is not matetiathe Company's results of operations; therefme forma financial
information has not been provided.

Pending Acquisition—On December 23, 2013, the Company entered ingdiaitive asset purchase agreement with Gannett
Co. Inc. to purchase substantially all of the assételevision station KTVKFV in Phoenix, Arizona and certain broadcast as
of television station KASW-TV in Phoenix, ArizonBhis acquisition is subject to regulatory apprceadi as of March 31, 2014,
had not closed.

3. Inventories

Major components of inventories are summarizedve®f total net inventory values shown, 53 perastunder the last-in
first-out (LIFO) method at March 31, 2014 , anddgg®cent at June 30, 2013 .

March 31, June 30,

(In thousands) 2014 2013
Raw materials $ 9,54¢ % 14,33¢
Work in process 17,81« 16,39:
Finished goods 3,23 2,68(

30,60( 33,40¢
Reserve for LIFO cost valuation (4,127 (5,022
Inventories $ 26,47¢ % 28,38t




4. Intangible Assets and Goodwill

Intangible assets consist of the following:

March 31, 2014 June 30, 2013
Gross Accumulated Net Gross Accumulated Net

(In thousands) Amount Amortization Amount Amount Amortization Amount
Intangible assets

subject to amortization
National media

Advertiser relationships $ 8,75 % (5,560) $ 3,192 | $ 8,75 % (3,755 $ 4,997

Customer lists 16,25 (14,377 1,88¢ 16,38 (11,247 5,14¢

Other 17,10¢ (5,059 12,05 16,80¢ (3,04)) 13,76¢
Local media

Network affiliation agreements 235,16 (121,40¢) 113,75! 218,55¢ (117,53) 101,02¢

Other 11z 9 104 — — —
Total $ 277,38t % (146,401 130,98t $ 26050 $ (135,57) 124,93.
Intangible assets not

subject to amortization
National media

Internet domain names 1,82 1,82

Trademarks 148,88¢ 158,44¢
Local media

FCC licenses 378,54( 299,07¢
Total 529,25¢ 459,34¢
Intangible assets, net $ 660,24: $ 584,28:

Amortization expense was $9.9 million for the ninenths ended March 31, 2014 . Annual amortizatigrease for intangible
assets is expected to be as follows: $13.3 millidiscal 2014 , $12.1 million in fiscal 2015 , $40million in fiscal 2016 , $9.1
million in fiscal 2017 , and $8.6 million in fisca2D18 .

During the third quarter of fiscal 2014 , the Compaecorded an impairment charge of $10.3 milliomational media

intangible assets, including $9.5 million of tradefks and $0.8 million of customer lists. Managenustermined these

intangible assets were fully impaired as part ohageement's commitment to performance improvemeamisplincluding the
conversion ot.adies' Home Journdtom a subscription-based magazine to a quartenlysstand special interest publication and
the closure of Meredith's medical sales force tngitbusiness. The impairment charges are recordétkidepreciation and
amortization line in the Condensed Consolidatete8tants of Earnings.

Changes in the carrying amount of goodwill weréodisws:

Nine months ended March 31, 2014 2013

National Local National Local
(In thousands) Media Media Total Media Media Total
Balance at beginning of period $ 788,85: $ — $ 78885 (% 73312 $ — $ 733,12
Acquisitions (69) 68,41( 68,34: (46%) — (46%)
Balance at end of period $ 788,78 $ 6841( $ 857,19¢| $ 732,66. $ — $ 732,66:




5. Restructuring Accrual

In March 2014, management committed to severabp@dnce improvement plans related primarily to hess realignments
including convertind-adies' Home Journdfom a monthly subscription magazine to a newsstarygl quarterly special interest
publication, the closing of our medical sales faregning business, and other selected workfordecgons. In connection with
these plans, in the third quarter of fiscal 20hé, Company recorded a pre-tax restructuring chefr§20.8 million . The
restructuring charge includes severance and berosfis of $8.5 million related to the involuntagyrhination of employees, an
accrual for vacated lease spaces of $0.4 millamd, other accruals of $0.5 million , all of whiate @aecorded in the selling,
general, and administrative line of the CondensedsGlidated Statements of Earnings. The Compaimyvaiste down intangibl
assets by $10.3 million (see Note 4) and fixedtassfe$0.9 million , which are recorded in the degiation and amortization line
of the Condensed Consolidated Statements of Earnémgl manuscript and art inventory by $0.2 millievhich is recorded in
the production, distribution, and editorial linetbé Condensed Consolidated Statements of Earniihgsmajority of severance
costs will be paid out over the next 12 monthsesEhplans will affect approximately 100 employees.

Additionally, during the third quarter of fiscal 20, the Company recorded a reversal of $1.4 miltibexcess restructuring
reserves accrued in prior fiscal years. The reVefsaxcess restructuring reserves is recordeberselling, general, and
administrative line of the Condensed Consolidatedefhents of Earnings.

In December 2012, management committed to a pediocmimprovement plan related primarily to busimessignments that
included selected workforce reductions. In conmectiith this plan, in the second quarter of fi2@l 3, the Company recorde
pre-tax restructuring charge of $7.9 million indhuglseverance and benefit costs of $7.4 millioatesl to the involuntary
termination of employees and an accrual for vackase space of $0.5 million . The majority of sawee costs have been paid
out. The plan affected approximately 195 employ&ls. Company also recorded $0.8 milliarreversals of excess restructur
reserves accrued in prior fiscal years. The restring charge and credit for the reversal of exeesgucturing reserves are
recorded in the selling, general, and administedtiive of the Condensed Consolidated StatemeriEsuafings.

Details of changes in the Company's restructuraayual are as follows:

Nine months ended March 31, 2014 2013

(In thousands)

Balance at beginning of period $ 8,10: $ 10,64«
Severance accrual 8,54¢ 7,38:
Vacated leased space accrual 371 465
Other accruals 45(C —
Cash payments (3,099) (7,20¢6)
Reversal of excess accrual (1,35¢) (827)
Balance at end of period $ 13,01¢ % 10,45¢




6. Long-term Debt

Long-term debt consists of the following:

March 31, June 30,

(In thousands) 2014 2013
Variable-rate credit facilities

Asset-backed bank facility of $100 million, due 42015 $ 70,000 $ 75,00(

Revolving credit facility of $200 million, due 3/2019 80,00( —
Private placement notes

6.70% senior notes, due 7/13/2013 — 50,00(

7.19% senior notes, due 7/13/2014 25,00( 25,00(

2.62% senior notes, due 3/1/2015 50,00( 50,00(

3.04% senior notes, due 3/1/2016 50,00( 50,00(

3.04% senior notes, due 3/1/2017 50,00( 50,00(

3.04% senior notes, due 3/1/2018 50,00( 50,00(

Floating rate senior notes, due 2/28/2024 150,00( —
Total long-term debt 525,00 350,00(
Current portion of long-term debt (75,000 (50,000)
Long-term debt $ 450,000 $  300,00(

In connection with the asset-backed bank facilMgredith entered into a revolving agreement toaebf its rights, title, and
interest in the majority of its accounts receivaielated to advertising and miscellaneous revetubteredith Funding
Corporation, a special-purpose entity establisbguitchase accounts receivable from Meredith. Atdd&1, 2014 , $140.6
million of accounts receivable net of reserves watstanding under the agreement. Meredith Fundorgp@@ation in turn may
sell receivable interests to a major national bémkonsideration of the sale, Meredith receiveshand a subordinated note,
bearing interest at the prime rate, 3.25 percehtaaich 31, 2014 , from Meredith Funding Corporatidbhe agreement is
structured as a true sale under which the creditokéeredith Funding Corporation will be entitlemllie satisfied out of the ass
of Meredith Funding Corporation prior to any vahging returned to Meredith or its creditors. Theaamts of Meredith Fundir
Corporation are fully consolidated in Meredith'sidensed consolidated financial statements.

During the third quarter of fiscal 2014, Meredititered into a credit agreement that provides alvengcredit facility of $200.0
million and a term loan facility of $250.0 milligrwhich expires in March 2019. The interest ratdaurboth facilities is variable
based on London Interbank Offered Rate (LIBOR) lsiededith's debt to trailing 12 month EBITDA (earginbefore interest,
taxes, depreciation and amortization as defingbdardebt agreement) ratio. The commitment feesrimath facilities range froi
0.125 percent to 0.250 percent of the unused camenit based on the Company's leverage ratio. There mo amounts
outstanding under the term loan facility at Mardh 3014. The new credit agreement replaced our mielving credit facility.
In connection with this transaction, we wrote dif@million of deferred financing costs to the net& expense, net line of the
Condensed Consolidated Statements of Earnings.

In addition, during the third quarter of fiscal 20 Meredith issued $150.0 million in floating-raenior notes which are due in
February 2024. The interest rate under the notleassd on a fixed spread over LIBOR.

The new agreements, as with all of the Companyis atgreements, include financial covenants andriatio comply with any
such covenants could result in the debt becomigglga on demand. The most significant financialez@nts require a ratio of
debt to trailing 12 month EBITDA (as defined in ttebt agreements) of less than 3.75 and a ratBbFDA to interest expense
of greater than 2.75 . The Company was in compdiawith these and all other financial covenantsfadarch 31, 2014.
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7. Pension and Postretirement Benefit Plans

The following table presents the components opeeibdic benefit costs:

Three Months Nine Months
Periods ended March 31, 2014 2013 2014 2013
(In thousands)
Pension benefits
Service cost $ 253t $ 2,528 | $ 761 % 7,57¢
Interest cost 1,39¢ 1,22¢ 4,19: 3,68¢
Expected return on plan assets (2,422) (2,36¢) (7,26€) (7,09¢)
Prior service cost amortization 81 9C 24z 27C
Actuarial loss amortization 511 81z 1,53: 2,43¢
Net periodic benefit costs $ 2,10¢ $ 229 | $ 6,31t $ 6,86¢
Postretirement benefits
Service cost $ 35 $ 94 | $ 13t % 282
Interest cost 11€ 15z 362 45¢
Prior service cost amortization (10%) (139 (335) (402)
Actuarial gain amortization (1207) — (26%9) —
Curtailment credit — — (1,51)) —
Net periodic benefit costs (benefit) $ (55 % 112 | $  (1,61) $ 33¢

The amortization of amounts related to unrecognmémut service costs and net actuarial loss weskassified out of other
comprehensive income as components of net peromiefit costs.

The curtailment credit was triggered by a chang@enpostretirement benefit plan to no longer dlibsiretiree medical covera
and life insurance for future non-union retirees.
8. Earnings per Share

The following table presents the calculations ohewys per share:

Three Months Nine Months

Periods ended March 31, 2014 2013 2014 2013
(In thousands except per share data)
Net earnings $ 18,48t $ 29,42: | $ 73,09¢ $ 89,84
Basic average shares outstanding 44,64¢ 44,40: 44,66¢ 44,43¢
Dilutive effect of stock options and equivalents 127 67¢ 797 58¢
Diluted average shares outstanding 45,37¢ 45,07¢ 45,46: 45,02
Earnings per share

Basic earnings per share $ 041 $ 06 | $ 164 $ 2.02

Diluted earnings per share 0.41 0.6t 1.61 2.0C

For the three months ended March 31, 2014 and 2adgdilutive options excluded from the above aidtons totaled
2,003,000 (with a weighted average exercise ptfi¢0.02 ) and 3,049,000 (with a weighted averageaise price of $46.46 ),
respectively. For the nine months ended March 8142nd 2013, antidilutive options
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excluded from the above calculations totaled 1 @D (with a weighted average exercise price of@50and 3,217,000 (with a
weighted average exercise price of $46.05 ), resadye.

In the nine months ended March 31, 2014 and 2@p8gns were exercised to purchase 1,220,000 an@82 common shares,
respectively.

9. Fair Value Measurements

We have estimated the fair value of our financiatiuments using available market information aaldation methodologies we
believe to be appropriate for these purposes. @eraddle judgment and a high degree of subjectarigyinvolved in developing
these estimates and, accordingly, they are notssadéy indicative of amounts that we would realigg®n disposition.

The fair value hierarchy consists of three broaelkof inputs that may be used to measure faireyal’hich are described
below:

. Level 1 Quoted prices (unadjusted) in active miarkar identical assets or liabilities;
. Level 2 Inputs other than quoted prices includétiiw Level 1 that are either directly or indirgctibservable ;

. Level 3 Assets or liabilities for which fair valiebased on valuation models with significant wseskiable pricing
inputs and which result in the use of managemdimates.

The following table sets forth the carrying valuelahe estimated fair value of the Company's fir@nestruments:

March 31, 2014 June 30, 2013
Carrying Carrying
(In thousands) Value Fair Value Value Fair Value
Broadcast rights payable $ 9,36¢ $ 8,907 $ 9,18t % 8,72
Long-term debt 525,00( 525,82¢ 350,00( 350,13.

The fair value of broadcast rights payable wasrdeteed using the present value of expected futash dlows discounted at the
Company's current borrowing rate with inputs inelddn Level 3. The fair value of long-term debt wigsermined using the
present value of expected future cash flows usorgolving rates currently available for debt witimgar terms and maturities
with inputs included in Level 2.

10. Financial Information about Industry Segments

Meredith is a diversified media company focusedharily on the home and family marketplace. On tasibof products and
services, the Company has established two repertagiments: national media and local media. There heen no changes in
the basis of segmentation since June 30, 2013re&re no material intersegment transactions.

There are two principal financial measures repoitettie chief executive officer for use in assegsiegment performance and
allocating resources. Those measures are opem@tfigand earnings from continuing operations befaterest, taxes,
depreciation, and amortization (EBITDA). Operatprofit for segment reporting, disclosed below eganues less operating
costs excluding unallocated corporate expensesn&ggoperating expenses include allocations ofitedentrally incurred cos
such as employee benefits, occupancy, informagietems, accounting services, internal legal stafffi human resources
administration. These costs are allocated based on
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actual usage or other appropriate methods, priynatinber of employees. Unallocated corporate exggeage corporate
overhead expenses not directly attributable tafferating groups. In accordance with authoritagiwielance on disclosures ab
segments of an enterprise and related informaEi8hT DA is not presented below.

The following table presents financial informatioy segment:

Three Months Nine Months
Periods ended March 31, 2014 2013 2014 2013
(In thousands)
Revenues
National media $ 269,68( $ 284,22 $ 786,27 $ 800,63
Local media 97,73« 85,38 291,64: 283,73:
Total revenues $ 36741 $ 369,61 | $ 1,077,911 $ 1,084,36
Segment profit
National media $ 13614 $ 42,99 $ 69,76( $ 94,59
Local media 26,69¢ 24,08t 87,59° 96,44(
Unallocated corporate (9,081 (17,030 (31,419 (38,229
Income from operations 31,22¢ 50,04¢ 125,93t 152,80:
Interest expense, net (3,40¢) (3,229) (8,67¢) (20,230)
Earnings before income taxes $ 2782 $ 46,81¢ | $ 117,26: $ 142,57
Depreciation and amortization
National media $ 1562: $ 4,59:¢ $ 25358 $  14,45¢
Local media 7,00¢ 6,09: 19,84: 18,26
Unallocated corporate 40z 40¢& 1,22 1,26%
Total depreciation and amortization $ 2303 $ 11,09 $ 46,41¢ $ 33,98
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Item 2. Management's Discussion and Analysis of Financial@dition and Results of Operations

Management's Discussion and Analysis of Finanamddtion and Results of Operations (MD&A) contaiosvard-looking
statements within the meaning of the Private SeearlLitigation Reform Act of 1995. These staterseare based upon
management's current expectations and are subjeatibus uncertainties and changes in circumsganegortant factors that
could cause actual results to differ materiallyrirthose described in forward-looking statementsatdorth below under the
heading “Forward Looking Statements."

EXECUTIVE OVERVIEW

Meredith Corporation is the leading media and miamgecompany serving American women. Meredith fesgumultiple well-
known brands—including Better Homes and Gardengr®s, Family Circle, Allrecipes, Fitness, More, émican Baby,
EveryDay with Rachael Ray, and FamilyFun. Meredtthe industry leader in creating content in kegsumer interest areas
such as home, family, food, health and wellness saff-development. Meredith uses multiple disttidou platforms including
print, television, digital, mobile, tablets, andl@d to give consumers content they desire andliedéhe messages of our
advertising and marketing partners. Meredith owmsperates 14 television stations that reach niae 10 percent of U.S.
television households. Additionally, Meredith uses many assets to create powerful custom marksbhgions for many of tr
nation's top brands and companies.

Meredith operates two business segments. The aatioedia segment consists of magazine publishiggatand mobile medit
digital and customer relationship marketing, brhoehsing, database-related activities, and otblated operations. The local
media segment consists of 13 network-affiliateduision stations and one managed station, relatgéicand mobile media
operations, and video creation operations. Botimseds operate primarily in the U.S. and competénagaimilar media and
other types of media on both a local and natioaals The national media segment accounted foe#3pt of the Company's
$1.1 billion in revenues in the first nine montfigiscal 2014 while the local media segment conitiélol 27 percent .

NATIONAL MEDIA

Advertising revenues made up 46 percent of natioraia's first nine months ' revenues. These reagewere generated from
the sale of advertising space in our magazinearalr websites to clients interested in promotivegr brands, products, and
services to consumers. Circulation revenues acedunt 30 percent of national media's first ninenths ' revenues. Circulation
revenues result from the sale of magazines to ecoessithrough subscriptions and by single copy salasewsstands in print
form, primarily at major retailers and grocery/dsigres and in digital form on tablets. The renrajr24 percent of national
media's revenues came from a variety of activities included the sale of customer relationshipkestamg products and services
and books as well as brand licensing, product satesother related activities. National media'gomexpense categories are
production and delivery of publications and promoél mailings and employee compensation costs.

LOCAL MEDIA

Local media derives the majority of its revenues3p@ércent in the first nine months of fiscal 2014rem the sale of
advertising, both over the air and on our statiamtisites. The remainder comes from televisioransimission fees, television
production services and products, and other sesvieelitical advertising revenues are cyclicahattthey are significantly
greater during biennial election campaigns (whatetplace primarily in odd-numbered
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fiscal years) than at other times. Local media'pnexpense categories are employee compensatits &@od programming fees
paid to the networks.

FIRST NINE MONTHS FISCAL 2014 FINANCIAL OVERVIEW
* In February 2014, Meredith completed its acgioisiof KMOV-TV (KMOV), the CBS affiliate in St. Louis, Missou

* In February 2014, the Company entered into &$ttlion note purchase agreement. Proceeds wex fos the
acquisition of KMOV.

* In March 2014, Meredith entered into a credieagnent that provides a revolving credit facilify@00 million and term
loan facility of $250 million, which expires in Melr 2019. The term loan is expected to be drawn dowime future to
fund the purchase of the pending acquisition oftamthl broadcast assets. Our prior revolving dréadiility was paid of
in March 2014. In connection with the payoff, Mdtkdvrote off $0.6 million of unamortized deferrédancing costs
related to that facility.

* In the third quarter of fiscal 2014, managenwarhmitted to several performance improvement ptateded primarily to
business realignments including convertiraglies' Home Journdtom a monthly subscription magazine to a newsstand
only quarterly special interest publication, thesohg of our medical sales force training businass, other selected
workforce reductions. In connection with these plahe Company recorded a pre-tax restructuringgehaf $20.8
million. This charge includes $10.3 million for thepairment of intangible assets, $8.5 million $everance and benefit
costs, the write-down of fixed assets of $0.9 wnillia vacated lease accrual of $0.4 million, ahéroaccruals and write-
downs of $0.7 million. The Company also recordedt $iillion in reversals of excess restructuringeress accrued in
prior years.

» National media revenues declin2 percent as compared to the prior-year perioceabnes in our magazine operations
of $15.6 million and in our integrated marketingeogtions of $4.9 million more than offset increasegenues in our
licensing operations of $5.3 million. National meediperating profit declined 26 percent due primgddla larger
restructuring charge in the current year of $20il8an as compared to the prior year restructuichgrge of $6.4 millior
In addition, decreases in the operating profitwfmagazine operations of $23.6 million more théised improved
operating results in our interactive media operetiof $7.2 million and our licensing operationss6f0 million.

» Local media revenues increased 3 percent whiggating profit decreased 9 percent compared tpribe-year period.
Meredith recorded $36.5 million less in politicalvartising revenues in the first nine months ofdls2014 due to the
normal cyclical nature of political advertising.ritaly offsetting this decline was a 6 percentrgase in nhon-political
advertising and a 69 percent increase in othemrea® In addition, the local media segment recofBet! million in
acquisition costs that were expensed in the period.

» Diluted earnings per share decreased 20 pere&it61 from $2.00 in the prior-year first ninemtics.

ACQUISITION

On February 28, 2014, Meredith completed its acgomsof KMOV. The results of this acquisition halieen included in the
Company's consolidated operating results sincacigslisition date. See Note 2 to the condensed tidatsd financial statements
for further information.
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RESULTS OF OPERATIONS

Three months ended March 31, 2014 2013 Change

(In thousands except per share data)

Total revenues 367,41 $ 369,61 (1)%
Operating expenses (336,18 (319,569 5%
Income from operations 31,22¢ % 50,04¢ (38)%
Net earnings 18,48t $ 29,42: (37)%
Diluted earnings per share 0.41 0.6t (3N%
Nine months ended March 31, 2014 2013 Change

(In thousands except per share data)

Total revenues 1,07791. $ 1,084,36 (1)%
Operating expenses (951,971 (931,56 2%
Income from operations 125,93t $ 152,80« (18)%
Net earnings 73,09¢ % 89,84" (19)%
Diluted earnings per share 1.61 2.0C (20)%

The following sections provide an analysis of tegults of operations for the national media andllowedia segments and an
analysis of the consolidated results of operatfonghe three and nine months ended March 31, 2@bfpared with the prior-
year periods. This commentary should be read ijuoction with the interim condensed consolidate@ficial statemen

presented elsewhere in this report and with ourvahReport on Form HK (Form 10-K) for the year ended June 30, 2013 .

NATIONAL MEDIA

National media operating results were as follc

Three months ended March 31, 2014 2013 Change

(In thousands)

Advertising 111,847 $  128,77( (13)%
Circulation 96,07¢ 91,45¢ 5%
Other 61,75¢ 64,00( (4)%
Total revenues 269,68 284,22¢ 5)%
Operating expenses (256,06¢) (241,23) 6 %
Operating profit 1361 % 42,99: (68)%
Operating profit margin 5.(% 15.1%

Nine months ended March 31, 2014 2013 Change
(In thousands)

Advertising 360,07: $ 381,56 (6)%
Circulation 239,54! 234,34! 2%
Other 186,65¢ 184,72. 1%
Total revenues 786,27 800,63« (2)%
Operating expenses (716,51) (706,04 1%
Operating profit 69,76( % 94,59: (26)%
Operating profit margin 8.€% 11.8%
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Revenues

National media advertising revenues decreil3 percent in the third quarter and 6 percentterfirst nine months of fiscal
2014 . Magazine advertising revenues declined t@péin the third quarter and 7 percent in th& fiine months of fiscal

2014 . Total advertising pages decreased in thediowble digits on a percentage basis in the thuagr and in the mid-single
digits in the nine-month period with most of oules showing declines in both periods. Among oweatising categories, pets,
non-prescription drug, and entertainment categatiesved strength in the third quarter while demaad weaker for the food
and beverage, toiletries and cosmetics, and fiahrervices categories. For the nine months endadiM31, 2014 , non-
prescription drug, direct response, and househgigdlies showed strength while toiletries and coagtood and beverage, and
prescription drugs were weaker. Online advertisexgenues in our digital and mobile media operataeined approximately
15 percent in the third quarter and were flat mfibst nine months of fiscal 2014 .

Magazine circulation revenues increased 5 percethig third quarter and 2 percent in the first nimenths of fiscal 2014 . While
subscription revenues increased in the high-sidiglies on a percentage basis in the third quandrthe mid-single digits in the
nine-month period, newsstand revenues declingaeimmid-single digits in the third quarter and 1@cpet in the first nine
months. The increase in subscription revenuednsapily due to the additional distribution of thecently launchedllrecipes
magazine with Meredith's legacy titles and the @miual subscribers obtained through the acquisiiifarentingandBabytalk
magazines. The decline in newsstand revenuesnmaply due to weakness in special interest medibather titles.

Other revenues decreased 4 percent in the thindegualhey increased 1 percent in the first nirmths of fiscal 2014 .
Meredith Xcelerated Marketing revenues decreaséukimid-single digits in the third quarter andftinine months discal 201«
due primarily to weakness in our health and digitetomer relation marketing practices. Brand koegmrevenues grew in the
mid-single digits in the third quarter and in thghteens in the nine-month period due primarilgémtinued strong sales of
Better Homes and Gardens’ licensed products at \Afalstores.

Operating Expenses

National media operating expenses incre®é percent in the third quarter and 1 percent irfitlsenine months of fiscal 2014n
the third quarter of fiscal 2014, the national naestgment recorded a restructuring charge of $80li8n including the
impairment of intangible assets of $10.3 millioeyasrance and benefit costs of $8.5 million, thaeadiown of fixed assets of
$0.9 million, a vacated lease accrual of $0.4 onilliand other accruals and write-downs of $0.7ionillPartially offsetting these
charges was a $1.0 million reversal of excessuetsitring accrual previously recorded by the natiomedia segment.

In the second quarter of fiscal 2013, the natiomedlia segment recorded a restructuring charge.dfriflion including $5.9
million for severance and benefit costs and a eathtase accrual of $0.5 million. Partially offsegtthese charges was an $0.8
million reversal of excess restructuring accruaMpusly recorded by the national media segment.

In addition, for the third quarter of fiscal 20T#&clines in performandeased incentive accruals of $3.5 million and papsts o
$3.3 million more than offset increases in cirdolatexpenses of $4.6 million. For the nine-monthquk paper costs declined
$6.8 million primarily due to the decrease in grigtvolumes. In addition to the decrease in theiwa of paper used, paper
expense also decreased due to mid-single digiindescin average paper prices as compared to theagesperiods. Payroll and
related costs were down $6.5 million for the ninenth period due primarily to actions taken in thempyear. Postage and other
delivery and fulfillment costs declined $4.4 milliacn the nine-month period. Performance-based tneeaccruals also
decreased by $1.9 million. Partially offsettingsbeleclines were increases in circulation expeois®$4.2 million and in paid
search costs of $1.3 million for the first nine rtianof fiscal 2014. Circulation expenses rose duntincrease in agent
expenses.

Operating Profit
National media operating profit decrea:68 percent in the third quarter and 26 percenténfirst nine months of fiscal 2014 .
The decreases in operating profit were primarilg ttua larger restructuring charge recorded in the
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third quarter of fiscal 2014 as compared to th&ueturing charge recorded in the second quartéiscdl 2013 as discussed
above. In addition, for the third quarter, opemgtimofit of our magazine operations declined $9ilian. For the nine-month
period, decreases in the operating profit of ougazane operations of $23.6 million more than offegiroved operating results

in our interactive media operations of $7.2 milleomd our licensing operations of $5.0 million.

LOCAL MEDIA

Local media operating results were as follows:

Three months ended March 31, 2014 2013 Change

(In thousands)

Non-political advertising 69,79¢ 66,11¢ 6 %
Political advertising 532 35k 50%
Other 27,40¢ 18,91 45%
Total revenues 97,73« 85,38’ 14%
Operating expenses (71,039 (61,309 16 %
Operating profit 26,69¢ 24,08t 11%
Operating profit margin 27.% 28.2%

Nine months ended March 31, 2014 2013 Change
(In thousands)

Non-political advertising 212,41¢ 199,61¢ 6 %
Political advertising 1,761 38,27: (99)%
Other 77,46 45,84 63 %
Total revenues 291,64 283,73 3%
Operating expenses (204,04, (187,297) 9 %
Operating profit 87,59’ 96,44( (9%
Operating profit margin 30.(% 34.(%

Revenues

Local media revenues increased 14 percent in theedharter and 3 percent in the first nine mormthiscal 2014 . Non-political
advertising revenues increased 6 percent in the thiarter and in the first nine months of fisddl2 as compared to the prior-
year periods. Local n-political advertising revenues increased 7 perietite third quarter and 6 percent in the nine-thon
period . National non-political advertising decling percent in the third quarter and increasedrdepe in the first nine months
of fiscal 2014 . Political advertising revenuested $0.5 million in the third quarter and $1.8limil in the first nine months of
fiscal 2014 compared with $0.4 million in the prigrar third quarter and $38.3 million in the prigar nine-month period .
Fluctuations in political advertising revenues at stations and throughout the broadcasting indggnerally follow the bienni
cycle of election campaigns. Political advertisthigplaces a certain amount of non-political adsarj; therefore, the revenues
are not entirely incremental. Online advertisingareues grew more than 25 percent in the third quarid 17 percent in the first
nine months of fiscal 2014 driven by increaseditrafcross the desktop and video platforms, thadhwf new mobile apps, and
one month of operations of KMOV.

For both the three and nine months ended MarcB@®14, other revenue grew significantly primarilfleeting increased
retransmission fees.
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Operating Expenses

Local media operating expenses increased 16 parcém third quarter primarily due to increasedgsamming fees paid to the
networks of $4.3 million, the addition of KMOV expees of $3.1 million, acquisition transaction cagt$1.5 million, and
increased information technology costs of $1.4iarilpartially offset by lower performance-baseceintive accruals of $1.6
million and film amortization of $1.1 million.

Local media operating expense increased 9 pencdheifirst nine months of fiscal 20pdimarily due to increased programmi
fees paid to the networks of $11.5 million, theiidd of KMOV expenses of $3.1 million, transactioosts related to the
acquisitions of $3.1 million, higher payroll andated costs of $2.6 million, and increased infoinoratechnology costs of $1.7
million partially offset by lower legal service ¢esf $2.9 million, film amortization of $1.7 mitln, performancéased incentiv
accruals of $1.2 million and the lack of a $1.5lianl restructuring charge recorded in the priorryea

Operating Profit

Local media operating profit increased 11 percenhé third quarter primarily due to higher reveneflecting increased
retransmission fees offset by increased operatipgreses as discussed above and one month of @psrafiKMOV. Local
media operating profit decreased 9 percent initeerfine months compared with the prior-year pgepamarily due to a change
in the mix of revenues from higher margin politiealertising revenues to lower margin other reverangl increased operating
expenses.

UNALLOCATED CORPORATE EXPENSES

Unallocated corporate expenses are general coegpovathead expenses not attributable to the opgrgtoups. These expenses
were as follows:

Unallocated Corporate Expenses 2014 2013 Change
(In thousands)

Three months ended March 31, $ 9,081 $ 17,03( 47%
Nine months ended March 31, 31,41¢ 38,22¢ (18)%

Unallocated corporate expenses decreased 47 pandbetthird quarter and 18 percent in the fiigsermonths of fiscal 2014
compared with the prior-year periods. Fiscal 20fiRltquarter and nine-month results included agdaf $5.1 million for
professional fees and expenses related to a stdategsaction that did not materialize. For thiedtlgquarter of fiscal 2014,
decreases in charitable contributions of $1.5 arilliperformance-based incentive accruals of $0l&miinvestment spending
in Next Issue Media of $0.7 million, and non-incotae accruals of $0.6 million and the reversal i@vously accrued
restructuring costs of $0.3 million were partialifset by increased medical costs of $0.9 millieor the nine-month period ,
decreases in investment spending in Next Issuedgdb2.2 million and charitable contributions &% million were partially
offset by increases in performance-based inceaticeuals of $1.2 million, payroll and related ca#t$0.6 million, and non-
income tax accruals of $0.5 million.
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CONSOLIDATED

Consolidated Operating Expenses
Consolidated operating expenses were as follows:

Three months ended March 31, 2014 2013 Change
(In thousands)

Production, distribution, and editorial $ 144,76t $ 141,60! 2%
Selling, general, and administrative 168,38t 166,87 1%
Depreciation and amortization 23,03 11,09: 10&%
Operating expenses $ 336,18! $ 319,56 5%
Nine months ended March 31, 2014 2013 Change
(In thousands)

Production, distribution, and editorial $ 417,75¢ $ 416,33: 0%
Selling, general, and administrative 487,79¢ 481,24! 1%
Depreciation and amortization 46,41¢ 33,98¢ 37%
Operating expenses $ 951,97¢ $ 931,56: 2%

Fiscal 2014 production, distribution, and editodaéts increased 2 percent in the third quartéreyWwere flat in the first nine
months as compared to the prior-year period. Inththid quarter of fiscal 2014 , increases in prograng fees paid to the
networks of $4.3 million and the addition of KMO¥penses of $1.4 million were mostly offset by deet in paper costs of $.
million and local media film amortization of $1.lillion. For the nine months ended March 31, 20lxtreases in programming
fees paid to the networks of $11.5 million andalddition of KMOV expenses of $1.4 million offsetatiees in national media
paper costs of $6.8 million, postage and othewdsliand fulfillment costs of $4.4 million, and &danedia film amortization of
$1.7 million.

Selling, general, and administrative expenses &sa@ 1 percent in the third quarter and in théfiiiree months of fiscal 2014in
the third quarter of fiscal 2014, the Company rdedra restructuring charge of $9.4 million for samee and benefit costs of
$8.5 million, a vacated lease accrual of $0.4 onilliand other accruals of $0.5 million. Partialfisetting these charges was an
$1.4 million reversal of excess restructuring aatpreviously accrued.

In the second quarter of fiscal 2013, the Compaegnded a restructuring charge of $7.9 millionudahg $7.4 million for
severance and benefit costs and a vacated leasmlbat$0.5 million related to business realigntsePartially offsetting these
charges was an $0.8 million reversal of excessugsiring accrual previously accrued. Fiscal 20fi8itquarter results included
a charge of $5.1 million for professional fees argdenses related to a strategic transaction tHatatimaterialize.

In addition, in the third quarter of fiscal 201declines in performance-based incentive accrua®baf million, charitable
contributions of $1.5 million, and lower investmapiending in Next Issue Media of $0.7 million mtran offset increases in
circulation expenses of $4.6 million, local medigaisition transaction costs of $1.5 million and #uddition of KMOV expenst
of $1.3 million. For the first nine months of fi$@014 , increases in circulation expenses of $i#lon, local media
acquisition transaction costs of $3.1 million, oatil media paid search costs of $1.3 million, dedaddition of KMOV expens
of $1.3 million more than offset declines in loocadia legal costs of $2.9 million, investment spegdh Next Issue Media of
$2.2 million, performance-based incentive accro&s1.9 million, favorable curtailment credit reddtto our postretirement
benefit plan of $1.5 million, and charitable cobtrions of $1.5 million.

Depreciation and amortization expense more thablddin the third quarter and increased 37 pericetfite first nine months of
fiscal 2014 . Due to restructuring plans commit@8ly management during the third quarter of
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fiscal 2014, trademarks of $9.5 million and custofists of $0.8 million were deemed to be impaiegd were written off. In
addition, the Company recorded an impairment chaf@®.9 million on fixed assets primarily due b tanticipated closing of
the Company's medical sales force training busirteeduding these impairments, depreciation andrénadion expense
increased primarily due to the depreciation andréization at our new local media station.

Income from Operations

Income from operations decreased 38 percent ithttiequarter and 18 percent in the first nine rherdf fiscal 2014 . The
decrease in income from operations in the thirdtguaf fiscal 2014 was primarily due to the restaing charge recorded in t
current quarter. The decrease in income from oj@sin the nine-month period was primarily duatarger restructuring
charge recorded in the current year than was redardthe prior year. In addition, for the thirdagter, operating profit of our
magazine operations declined $9.5 million. Forrtime-month period, decreases in the operatingtpsbbur magazine
operations of $23.6 million more than offset impEdwoperating results in our interactive media djana of $7.2 million and ol
licensing operations of $5.0 million.

Net Interest Expense

Net interest expense increase$3.4 million in the fiscal 2014 third quarter comgé with $3.2 million in the prior-year third
quarter . For the nine months ended March 31, 204 interest expense was $8.7 million versus2Zbdtllion in the first nine
months of fiscal 2013 . Average long-term debt aunding was $429 million in the third quarter aftfal 2014 and $387 million
for the nine-month period compared with $354 millia the prior year third quarter and $374 milliarthe prior-year nine-
month period . The Company's approximate weightedage interest rate was 3.0 percent in the fir months of fiscal 2014
and 3.7 percent in the first nine months of ikl 3 . In March 2014, we entered into a new rewgidredit agreement that
replaced our prior revolving credit facility. Inmoection with this transaction, we wrote off $0.#lion of deferred financing
costs which was recorded in the net interest ex@ins in our condensed consolidated financiakstants.

Income Taxes

Our effective tax rate was 33.6 percent in thedthiwarter and 37.7 percent in the first nine monoftiscal 2014 as compared to
37.2 percent in the third quarter and 37.0 pericetite first nine months of fiscal 2013 . Our thadarter effective tax rate was
primarily impacted by our lower pretax earnings tluéhe impairment and restructuring charges rezmbid the third quarter of
fiscal 2014.

Net Earnings and Earnings per Share

Net earnings wer$18.5 million ( $0.41 per diluted share) in the geimended March 31, 2014 , down 37 percent from452
million ( $0.65 per diluted share) in the prior-y#aird quarter . For the nine months ended Marth2B14 , earnings were $73.1
million ( $1.61 per diluted share), a decreasepércent from prior-year nine months earnings8¥.8 million ( $2.00 per
diluted share). The decrease in net earnings ithitet quarter of fiscal 2014 was primarily duethe restructuring charge
recorded in the current quarter. The decreasetiraraings in the nine-month period was primarihg do a larger restructuring
charge recorded in the current year than was redadrdthe prior year. In addition, for the thirdegiier, operating profit of our
magazine operations declined $9.5 million. Forrtime-month period, decreases in the operatingtpsbbur magazine
operations of $23.6 million more than offset impEdwoperating results in our interactive media djana of $7.2 million and ol
licensing operations of $5.0 million. Both averdgeic and diluted shares outstanding increaseltlglig the periods.
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LIQUIDITY AND CAPITAL RESOURCES

Nine months ended March 31, 2014 2013 Change
(In thousands)

Net earnings $ 73,09¢ $ 89,847 (19)%
Cash flows provided by operating activities $ 91,35 $ 113,30: (19)%
Cash flows used in investing activities (205,13) (26,269 681 %
Cash flows provided by (used in) financing actesti 108,22 (88,36¢) n/m
Net decrease in cash and cash equivalents $ (5,559 $ (1,330 31E%

n/m - Not meaningful
OVERVIEW

Meredith's primary source of liquidity is cash gexted by operating activities. Debt financing igitally used for significant
acquisitions. We expect cash on hand, internalheggted cash flow, and available credit from finagagreements will provide
adequate funds for operating and recurring castisn@eg., working capital, capital expend itureytdepayments, and cash
dividends) into the foreseeable future. As of MaB&h2014 , we have up to $250.0 million on an ndéd term loan facility, up
to $120.0 million of additional available borrowsxgnder our revolving credit facility, and up tdO$3 million of additional
available borrowings under our asset-backed baiktya(depending on levels of accounts rece ivablghile t here are no
guarantees that we will be able to replace cuerdit agreements when they expire, we expect bheto do so.

SOURCES AND USES OF CASH

Cash and cash equivalents decreased $5.6 milliheifirst nine months of fiscal 2014 ; they deseeh$1.3 million in the first
nine months of fiscal 2013 .

Operating Activities

The largest single component of operating cashwlis cash received from advertising customenseXources of operating
cash inflows include cash received from magazirmikition sales and other revenue generating tctinga such as customer
relationship marketing, retransmission revenuemdticensing, and product sales. Operating catoms include payments to
vendors and employees and payments of intereshaathe taxes. Our most significant vendor paymaregor production and
delivery of publications and promotional mailingsjployee compensation costs and benefits, broadggsbgramming rights,
and other services and supplies.

Cash provided by operating activities totaled $3iikion in the first nine months of fiscal 20témpared with cash provided
operating activities of $113.3 million in the firsine months of fiscal 2013 . The change is primatue to the timing of cash
payments such as income tax payments and loweraneings (excluding the impact in non-cash impainsie

Investing Activities
Investing cash inflows generally include proceedaifthe sale of assets or a business. Investinga#afiows generally include
payments for the acquisition of new businessesstments; and additions to property, plant, andpeogent.

Net cash used by investing activities increase$205.1 million in the first nine months of fiscd)24 from $26.3 million in the
prior-year period. The increase primarily reflecésh used for the purchase of KMOV in the curreairy
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Financing Activities

Financing cash inflows generally include borrowingsier debt agreements and proceeds from the sgettommon stock
options issued under share-based compensation plaascing cash outflows generally include theaggpent of longerm debt
the payment of dividends, and repurchases of Coyngiack.

Net cash provided by financing activities tota$108.2 million in the nine months ended March 3112, compared with net
cash used in financing activities of $88.4 million the nine months ended March 31, 2013 . The@damcash used for
financing activities is primarily due to net delbtfd 75.0 million being incurred in the curreygar period, primarily to finance t
KMOV acquisition, compared to a net $25.0 millicgbt reduction in the prior-year period.

Long-term Debt

At March 31, 2014 , long-term debt outstandingleat&525.0 million ( $225.0 million in fixed-ratesecured senior notes, $150
million in floating-rate unsecured senior notes) $7million under an asset-backed bank facilityd $80.0 million outstanding
under a revolving credit facility). Of the fixedteaunsecured senior notes, $75.0 million is duaémext 12 months. We expect
to repay these senior notes with cash from operaamd credit available under existing credit agesgs. The weighted average
effective interest rate for the fixed-rate notes\8at1 percent. The interest rate on the asseebduknk facility is variable based
on the London Interbank Offered Rate (LIBOR) plusxad spread. As of March 31, 2014 , the assekd&abank facility had a
capacity of up to $100 million (depending on lev@isiccounts rece ivable) . This facility expiresApril 24, 2015.

In February 2014, Meredith issued $150 millionloafing-rate senior notes which are due in Febr@@@4. The interest rate
under the notes is based on a fixed spread ovedRIBNone of the floating-rate senior notes areidube next 12 months.

During the third quarter of fiscal 2014, Meredititered into a credit agreement that provides alvengcredit facility of $200
million and a term loan facility of $250 million,hich expires on March 27, 2019. The interest rateu both facilities is
variable based on LIBOR and Meredith's debt tdingil2 month EBITDA ratio (earnings before intdreaxes, depreciation a
amortization as defined in the debt agreement).cbmemitment fees under both facilities range frad®6 percent to 0.25
percent of the unused commitment based on the Qoytspleverage ratio. At March 31, 20,1880 million was outstanding unc
the revolver. There were no amounts outstanding@utied term loan facility at March 31, 2014. Ther@any intends to use the
term loan facility for its purchase of televisiaatson assets in Phoenix, Arizona, as discussemhbel

All of our debt agreements include financial covesaand failure to comply with any such covenaotsd result in the debt
becoming payable on demand. The Company was inl@mop with all financial covenants at March 31120

Contractual Obligations

On December 23, 2013, the Company entered intdirgitde asset purchase agreement with Gannetir@@o.(Gannett). The
purchase agreement provides for the purchase sfamiially all of the assets of television statiofivK- TV in Phoenix, Arizon
(KTVK) and the purchase of certain broadcast asddtdevision station KASW-TV in Phoenix, ArizoilidASW) by the
Company. The purchase agreement also contemptetesnultaneous purchase of certain other assé&88W, including the
station’s Federal Communication Commission licensgssagamoreHill of Phoenix, LCC, an independbmtitparty purchaser.
The cash purchase price for the assets of KTVKKaR8W is $230.6 million subject to working capitaljastment. The
Company anticipates financing the acquisition kawdng on a currently unfunded term loan facility.dddition, in February
2014, the Company issued $150 million in floatiagersenior notes to fund the acquisition of KMOWisTdebt is a tegyear tern
loan and has a maturity date of February 28, 202der than the proposed acquisition and the new dslof March 31, 2014 ,
there had been no material changes in our contraahligations from those disclosed in our FormraeH@or the year ended
June 30, 2013 .
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Share Repurchase Program

As part of our ongoing share repurchase progranspeat $67.8 million in the first nine months afcal 2014 to repurchase
1,408,000 shares of common stock at then-curreritehprices. We spent $39.9 million to repurchad81,000 shares in the
first nine months of fiscal 2013 . We expect totewre repurchasing shares from time to time sultgeotarket conditions.
Effective July 1, 2013, shares that are deemee tbetivered to us on tender of stock in paymentterexercise price of options
do not reduce the repurchase authority granteduboard. Of the 1,408,000 shares of common stockhased during the first
nine months of fiscal 2014 , 1,051,000 were deetodxt delivered to us on tender of stock in paynfanthe exercise price of
options. As of March 31, 2014 , $15.8 million remed available under the current authorization éiture repurchases. The
status of the repurchase program is reviewed &t @aarterly Board of Directors meeting. See Paitém 2 (c),Issuer
Repurchases of Equity Securit, of this Form 16Q for detailed information on share repurchasesduhe quarter ended
March 31, 2014 .

Dividends
Dividends paid in the first nine months of fiscall2 totaled $56.0 million , or $1.2475 per shaompared with dividend
payments of $52.3 million , or $1.1725 per sharehe first nine months of fiscal 2013 .

Capital Expenditures

Investment in property, plant, and equipment tat&i£6.5 million in the first nine months of fis@014 compared with prior-
year firstnine months investment of $18.9 million . Curreeayand prior year investments primarily relatagsets acquired in
the normal course of business. We have no matmiamitments for capital expenditures. We expecti$uior future capital
expenditures to come from operating activitiedfarecessary, borrowings under credit agreements.

OTHER MATTERS
CRITICAL ACCOUNTING POLICIES

Meredith's critical accounting policies are summediin our Form 16K for the year ended June 30, 2013 . As of March 31
2014 , the Company's critical accounting policiad hot changed from June 30, 2013 .

At March 31, 2014 , goodwill and intangible asgetaled $1.5 billion with $956.6 million in the maal media group and
$560.8 million in the local media group. As of M3y, 2013, the date that management last perfortaeshnual evaluation of
impairment of goodwill and intangible assets, thie Yalue of the local media group significantlycegded its net assets and the
fair value of the national media group exceededeatsassets by approximately 20 percent. The detation of fair value
requires us to estimate the future cash flows drpeo result from the use of the assets. Thegeasss include assumptions
about future revenues and estimated costs. Chamgieg assumptions about the national media aral lnedia businesses and
their prospects or changes in market conditiongdo@sult in an impairment charge. See Item Rk Factors in our Form 10-
K for the year ended June 30, 2013, for other faaudich could affect our assumptions.

ACCOUNTING AND REPORTING DEVELOPMENTS

There were no new accounting pronouncements isauefflective during the fiscal year which have loacre expected to hav
material impact on the consolidated financial staets. See Note 1 to the condensed consolidatexdciim statements for furtr
detail on applicable accounting pronouncementswvilea¢ adopted in the first nine months of fiscal 20r will be effective for
fiscal 2015.

FORWARD LOOKING STATEMENTS

Except for the historical information containeddiar the matters discussed in this Form 10-Q aredim-looking statements
that involve risks and uncertainties that couldseaaictual results to differ materially from those
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predicted by such forward-looking statements. Tiatgments are based on management's currentdadgevand estimates of
factors affecting the Company's operations. Reaalersautioned not to place undue reliance on frefard-looking
information. Factors that could adversely affettife results include, but are not limited to, dawvns in national and/or local
economies; a softening of the domestic advertisiagket; world, national, or local events that caditupt broadcast television;
increased consolidation among major advertiserdlmr events depressing the level of advertisimpdmg; the unexpected loss
or insolvency of one or more major clients; thegration of acquired businesses; changes in conswading, purchasing
and/or television viewing patterns; increases ipgnapostage, printing, syndicated programmingtloeiocosts; changes in
television network affiliation agreements; techrgidal developments affecting products or methoddigtfibution; changes in
government regulations affecting the Company'sstriks; increases in interest rates; and the colesegs of acquisitions and
dispositions. Meredith's Form 1K for the year ended June 30, 2013, includes @&momplete description of the risk factors
that may affect our results. The Company undertakegbligation to update any forwalabking statement, whether as a resu
new information, future events, or otherwise.

Item 3. Quantitative and Qualitative Disclosures about Marlet Risk

Meredith is exposed to certain market risks asaltef our use of financial instruments, in partés the potential market value
loss arising from adverse changes in interest.rates Company does not utilize financial instrumsdt trading purposes and
does not hold any derivative financial instrumehtg could expose the Company to significant marik&t Readers are referred
to Item 7A,Quantitative and Qualitative Disclosures about MatrRiskjn the Company's Form & for the year ended

June 30, 2013, for a more complete discussiohade risks.

Interest Rates

We generally manage our risk associated with istesge movements through the use of a combinafieariable and fixed-rate
debt. At March 31, 2014 , Meredith had $225.0 wmilloutstanding in fixed-rate lortgfm debt. There are no earnings or liqui
risks associated with the Company's fixed-rate.dgt fair value of the fixed-rate debt (based scalinted cash flows
reflecting borrowing rates currently available ftmbt with similar terms and maturities) varies witlctuations in interest rates.
A 10 percent decrease in interest rates would baaaged the fair value of the fixed-rate debt t372 million from $225.8
million at March 31, 2014 .

At March 31, 2014 , $300.0 million of our debt wasiable-rate debt. The Company is subject to egmand liquidity risks for
changes in the interest rate on this debt. A 106gugrincrease in interest rates would increaseannierest expense by $0.5
million.

Broadcast Rights Payable
There has been no material change in the markeassociated with broadcast rights payable sinoe 30, 2013 .

Item 4. Controls and Procedures

Meredith's Chief Executive Officer and Chief Finemh@©fficer have concluded, based on their evatuméis of the end of the
period covered by this Quarterly Report on FormQQthat the Company's disclosure controls and phaes are effective in
ensuring that information required to be disclogethe reports that Meredith files or submits unither Securities Exchange Act
of 1934 is (i) recorded, processed, summarizedyeported within the time periods specified in thated States Securities and
Exchange Commission's rules and forms and (ii) metated and communicated to Meredith's managermatiding the Chief
Executive Officer and Chief Financial Officer, tbosv timely decisions regarding required disclosurEhere have been no
significant changes
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in the Company's internal control over financigdading in the quarter ended March 31, 2014 , tlaat materially affected, or
are reasonably likely to materially affect, the @@my's internal control over financial reporting.

PART II OTHER INFORMATION

Item 1A. Risk Factors

There have been no material changes to the Consgpaslyfactors as disclosed in Item sk Factors in the Company's
Form 1G-K for the year ended June 30, 2013 .
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

(© Issuer Repurchases of Equity Securities

The following table sets forth information with pext to the Company's repurchases of common surikgdthe quarter ended
March 31, 2014 .

(a) (b) (c) (d)
Total number of | Average price | Total number of shares| Approximate dollar value
shares paid purchased as part of of shares that may yet
purchased® 23 per share publicly be purchased under
Period announced programs programs

(in thousands)

January 1 to

January 31, 2014 67,37( $ 51.0( 10,04¢ $ 21,88¢
February 1 to

February 28, 2014 64,38: 43.9¢ 63,04( 19,12:
March 1 to

March 31, 2014 73,69« 45.5¢ 72,97¢ 15,79¢
Total 205,44t 146,06

1 Total number of shares purchased includes the mselof 112 shares of Class B common stock in M20&H.

> The number of shares purchased includes 3,546 sliadanuary 2014, 245 shares in February 2014, hh@ shares in March 2014 delivered or
deemed to be delivered to us in satisfaction ofviéixholding on option exercises and the vestingesfricted shares. These shares are included as
part of our repurchase program and reduce the repase authority granted by our Board. The numbeshaires repurchased excludes shares we
reacquired pursuant to forfeitures of restrictedct.

s The number of shares purchased includes 57,324sharJanuary 2014, 1,342 shares in February 2@hd, 716 shares in March 2014 deemed to be
delivered to us on tender of stock in paymentHerexercise price of options. Effective July 1,@ese shares are no longer included as paruof o
repurchase program and thus they do not reducedgparchase authority granted by our Board.

In October 2011, Meredith announced the Board oé@ors had authorized the repurchase of up to.®I@dlion in additional
shares of the Company's stock through public améfertransactions.

Effective July 1, 2013, shares that are deemeae tbetivered to us on tender of stock in paymentterexercise price of options
do not reduce the repurchase authority granteduboard. Shares delivered or deemed to be detiveres in satisfaction of
tax withholding on option exercises and the vestihgestricted shares continue to reduce the rdyaisic authority granted by our
Board.

For more information on the Company's share re@selprogram, see Part |, Itemfanagement's Discussion and Analysis of
Financial Condition and Results of Operatic, under the heading "Share Repurchase Program."
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Iltem 5. Other Information

On March 27, 2014, Meredith entered into a creglieament that provides a revolving credit facitify$200.0 millionand a tern
loan facility of $250.0 million , which expires March 2019. The interest rate under both facilisegariable based on London
Interbank Offered Rate (LIBOR) and Meredith's dedtrailing 12 month EBITDA (earnings before intsfrdaxes, depreciation
and amortization as defined in the debt agreematit). The commitment fees under both facilitiesgafrom 0.125 percent to
0.250 percent of the unused commitment based o@dhgpany's leverage ratio. There were no amouristaouling under the
term loan facility at March 31, 2014. The procefrdm the revolving credit facility were used to paf§ our terminated credit
facility. The foregoing description of the crediraement does not purport to be complete and jeauio, and qualified in its
entirety by, the full text of the credit agreemeshich is attached hereto as Exhibit No. 4.1 andiiperated herein by reference.

ltem 6. Exhibits

4.1

31.1

31.2

32

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Credit Agreement dated as of March 27, 2014, amMegedith Corporation and a group of banks
including Wells Fargo Bank, National Associatios,Aadministrative Agent, Swingline Lender, &
L/C Issuer.

Certification of Chief Executive Officer pursuantRule 13a-14(a) and Rule 15d-14(a) of the
Securities Exchange Act, as amended.

Certification of Chief Financial Officer pursuantiRule 13a-14(a) and Rule 15d-14(a) of the
Securities Exchange Act, as amended.

Certification of Chief Executive Officer and Chiginancial Officer pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@&darbanes-Oxley Act of 2002.

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Docutne
XBRL Taxonomy Extension Definition Linkbase Docurhen
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Doeaim
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SIGNATURE

Pursuant to the requirements of the Securities &xgph Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned, thereunto duly authdrize

MEREDITH CORPORATION
Registrant

/sl Joseph Ceryanec

Joseph Ceryanec

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

Date: April 28, 2014
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Exhibit 4.1

CREDIT AGREEMENT
Dated as of March 27, 2014
among
MEREDITH CORPORATION,
as Borrower,
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent,
Swingline Lender
and
L/C Issuer,
The Other Lenders Party Hereto,
JPMORGAN CHASE BANK, N.A.
and U.S. BANK NATIONAL ASSOCIATION,
each as a Co-Syndication Agent,
SUNTRUST BANK,
as Documentation Agent,
and
WELLS FARGO SECURITIES, LLC,
J.P. MORGAN SECURITIES LLC and

U.S. BANK NATIONAL ASSOCIATION,

each as a Joint Lead Arranger and Joint Lead Booletu

EXECUTION VERSIOM




TABLE OF CONTENTS

ARTICLE |. DEFINITIONS AND ACCOUNTING TERMS ..., 1
O T I = 10T N =T 0 SRR 1
1.02.  Other INterpretive ProVISIONS........ e iriiiiieee ettt 3C
02 T A ot o o 10 [ o 11 o TN =T 1 2 1 31
0 = Lo 18] o 1T ORI 32
1.05.  TIiMES Of DAY ..uuuuuuuiiiiiiieee e e ee e s e e e e e e e e e e e e e e e et s e s e e e e e aeaaaaeeees 32
1.06. Letter of Credit AMOUNES............utmm e e e ee ettt e e e e e et e e e e et eeeeeeeeeaaa e eaeens 32

ARTICLE Il. THE COMMITMENTS AND CREDIT EXTENSIONS..............cooeviiiiiiiinns 32
P2 0 O o T o PPN 32
2.02.  SWINGIINE LOBNS......coiiiiiiiiiiiiiit ettt e e e e e e e e e et abnnnnaseebnana e e eeeas 33
2.03. Borrowings, Conversions and Continuations of LOans............ccceeeeevvvvvvveevinnnnnns
2.04.  Letters Of Credit. .. ..o et e et e e e e e e e e e e b e e e e e earaaeeeeeeenes 36
2.05.  INCremMeNntal LOANS..........uuuuuuuees s s s e e e e e e eeeeeeeeeeeeeassstsnnnn s e eeeaeeeaaaaeaaaaasaeeeeeens 45
2.06.  PrePAYMENTS. ... it e ettt e ettt e e e e e e et e e e e e e nne e e e e e e era s 48
2.07. Termination or Reduction of COMMItMENTtSue..iieiiiiiiiiiieieiiiiee e 49
2.08. Repayment of Loans; Final Maturity of All Kations...............evvviiiiiiiieiieeeeeeen, 5C
2.0, INEBIEST. et 51
2.0, F BB S it ———————— ettt e e e e 52
2.11. Computation of Interest and Fees; Retroadijustments of Applicable Rate......52
2.12.  EVIAENCE Of DEDL....uuuiiie e 53
2.13. Payments Generally; Administrative Agentauack...........ccccoeeeviiiiiiiiiiiiiiiiiinnnn, 53
2.14.  Sharing of Payments DY LENAErS. ... i 55
N T 07 1] W O] | =1 (=] - | 56
2.16. Defaulting LENAErS. .......ooviiiiiiiiiiiiis ettt e e e e e e e e e e e eeeeeeeaneeeesennnnes £

ARTICLE Ill. TAXES, YIELD PROTECTION AND ILLEGALITY ....cccoiiiiieieeeiiieeee e 60
1 710 O 1= b= PSPPSR 60
G 0 7 |1 1= o = 11 2RSSR 64
3.03.  Inability to Determing RAtES..........coeieeiiiiiiiiiiiiiiee et 64
3.04.  INCreaSEd COSES. .. .ciiiiiiii et et e e e e e e e e e e e e e e e et e eeeearaans 65
3.05. CompeNnSation fOr LOSSES.......ccvvviiiiiiiiiiiieeee e e e ee et e e e e e e e naaaeaaaaes 6
3.06. Mitigation Obligations; Replacement of Lenders............ccceeiiiiiieeeeeiiiiiiieeiiiiiinnes 67
L0 1 U1V Y 7 | U PURURR 67

ARTICLE IV. CONDITIONS PRECEDENT TO CREDIT EXTENSNE...........cccccoeeeeeennnnn. 67
4.01. Conditions of Initial Credit EXIENSION........ccccciiiiiiiiieeeeiiccee e eeeeee 6
4.02. Conditions to all Credit EXtENSIONS.....ccccciiiiiiiiiieeiiii e 69
4.03. Conditions to Credit Extension for Term LOAnS...ccc..ccoeeeeeeeeeviiiiveeiiiiceeeee e 7(

ARTICLE V. REPRESENTATIONS AND WARRANTIES......cmmiiiieieeeieeeeeeee 71
5.01. Existence, Qualification and POWET..........cccoiiiiiiiiiiiiiiie e 7
5.02.  Authorization; NO CONtraventioN. ... eeeeeieeeeeeiiiiiiiinseeaeseeeeeeereeaeeeeseeeeen 71
5.03. Governmental Authorization; Other Consents..............ccovvviiiieriiiiiiie e eeeeeenas 71

5.04.  BindiNg EffECL......cccc e 72






5.05. Financial Statements; No Material Adverse EffeCt...........cvvviviiiiiiiiiinnenen, 72
S0 T I To = U1 o o S )
5.07.  NO DEfAUIL.....ccooei e 72
5.08. Ownership of Property; LIENS.........ooooiieiiiiiiiiiiiiiiee e eeeeeeeeveeeeeee e 73
5.09. Environmental COmMPlIANCE..........ooiicceeeeceie e 73
5.010.  INSUIAINCE. ...ttt ettt e e et et e e e e e eeta e e e e eeta e e e aaaeneesaan e eaeennnnnns i
o 00 o O 1= (= T PP SPPTTR 73
5.12. ERISA COMPLIBNCE......coi i e e e e e e e eeeeeaaaees 73
5.13. Subsidiaries of BOITOWET; ELC...........oiiiiceeeeeeiiiiiiiie i e e eeeee e 7
5.14. Margin Regulations; Investment COMPANY ACL. . e eeeeeeeereeeeiriiiiiiiinnaaeeeeaeeeeees 7%
5.15. ComplianCe WIth LAWS.........cceiiiiiieeaee et e e e e e e e e e eeeeeeebennnneeeeeennnnn s 75
5.16. EXisting INdebtedness; ELC.........oicceeeee e e ee e e e 75
5.17. Intellectual Property; LICENSES; ELC.......ccoeiiiiiiiiiiiiiiiiiiciie e 7
SR G T 9 Yo o S = 76
5.19. Anti-Terrorism; AntiMoney Laundering.............uuuuueueiiinnns s eeceeeieiiiiiine e
ARTICLE VI. AFFIRMATIVE COVENANTS. ..ottt 77
6.01. Financial StatemMENTS..........uuuuiiiiii e 7
6.02. Certificates; Other INformation..............oceeeeiiiiiii e 7
0 T o 1 o= 3PP 8C
6.04. Payment Of ODIIgAtIONS..........uuuuiieieiie s 8C
6.05. Preservation of EXIiSteNCe, ELC.......cccovviiiiiiiiiiiiiiii e 80
6.06. MaintenancCe Of PrOPeItIES. ......ccooiiiiiiiiiiiiiiieie e s 81
6.07. Maintenance Of INSUIANCE.............ceeiiieuiiiiiiii e s 81
6.08. ComplianCe WIth LAWS..........oeuiiiiieeeee ettt eeeane e s 81
6.09. BOOKS @Nd RECOIUS......cooiiiiiiiiii e e e e ee e aaaeees 81
0 O TR [ 0TS o= Tox 1 o T o | | £ P PURRR 81
6.11.  USE Of PrOCEEUS. .....ceiiiiiiieiii et e e e e e e e 81
ARTICLE VII. NEGATIVE COVENANTS.....cotttiiiiii ettt mnnnees 82
8 R I 1= o 1 P 82
7.02. INVESIMENTS...cuiiiiit et emmeeee e et e e et e e e et e e e e rna e e s et e e e eaa e eeennns 84
7.03.  INAEDIEANESS..... .o 85
7.04.  Fundamental Changes........coo it ee e e e e eeeaaeees 86
400 T 9 £ o 7o 13 1[0 P 86
7.06. Restricted PayMENTS.......cooiiiiiiiiiemi et 88
7.07. Change in Nature Of BUSINESS.........oummmmmesrnnniaieeeeeeessreernrnnnnnnnnneees 88
7.08.  Transactions With AffillatesS.........cooeeriiiiiiiiic e 88
7.09. Certain Burdensome AgreEmeNtS.........cceeeeeeeeeeieieeeeeiiiiirnn s e e e e e e eneaaaeeaes 88
7.10.  USE Of PrOCEEAS. .....ciiiiiiiitiiii ettt e e e e e e 8¢9
7.11.  FInANCial COVENANTS.........uuuueuuns cmmmmm e eeeeeeneaes s s e e e e eeeeeeeeeeeeeessseeenneessennnnnnnns 89
ARTICLE VIII. EVENTS OF DEFAULT AND REMEDIES.....cc....oooiiiiiiiiiiieeeeeeeee, 89
8.01.  EVENtS Of DefAUI.......eeeii e 8¢
8.02. Remedies Upon Event of Default........cccceeeeeeeiiiiiiiiiiiii e 92
8.03.  ApPPICatioN Of FUNCS..........uuii i e e e e e e e e e e e eeeeeeees 92




ARTICLE IX. ADMINISTRATIVE AGENT .....ooiiiiiiiiiime et 93

9.01. Appointment and AULNOIILY............eceeemruniiiiee e s 93
9.02. RIGNIS @S @ LENUE......ciiiieeeeeeeeeee e e e e e e e e e e e e e e e ee e e e e e eeeeaannnnes 93
9.03.  EXCUIPALOrY PrOVISIONS. ....ccceiiiiiiieeeieeiee ettt e e e 94
9.04. Reliance by AMINIStrative AQENT......ccuueeuiiiiiiiie e e 95
9.05. Delegation Of DULIES. ........ooiiiiiit et ee e e e e e e e eeeeeeaenees 95
9.06. Resignation of AAMINIStrative AQENT...ceueee.eeieiiieeeeeeeiieeeeeeei e eeeee e 95
9.07. Non-Reliance on Administrative Agent and Other Lenders.............cceeeeeeeeee. 96
9.08. NO Other DULIES; ELC.....cccuuiiiiiiiiiiiee sttt e e e e 97
ARTICLE X. MISCELLANEQUS.......cutttiiiiiiiiiit sttt eeeaa e e e e e e e e s ssssnsssneeens 97

10.01. AmMeENndmENLS; ELC......cciiiiiiiiiiiet ettt e e e e e e e e e e e et e ee b enanns e as 97
10.02. Notices; Effectiveness; Electronic CommuniCatioN...........ccccuvvvvviiiieereeeeeenns, 98
10.03. No Waiver; Cumulative Remedies; Enforcement............ccoeeeeviiiiieiiiiinniinnnnnnnn. :
10.04. Expenses; Indemnity; Damage WaIVET..........ccceeeevvrrmmmmiiiiiiaeeeeeeeeeeeeeeenennnnnns 101
10.05. PaymeNntS Set ASIHE......uuuuuuiiiiiie e eeeeeee e s 10
10.06. SUCCESSOIS AN ASSIGNS....cciiiieieeeirriitiaeeeeeeeeeeeeeeeeereerras e e eeaaaereeeeeeeeeeeees 10
10.07. Treatment of Certain Information; Confidentiality...............coovviiiiiiiiiiiiiiinnennn. 9
10.08. RIGNt Of SELOMT.....uuueiiiiiii e ee e eeaeeeees 11
10.09. Interest Rate LiMItatiON............uuiiiiiiiioccce oo e e 11
10.10. Counterparts; Integration; EffeCtiVENESS. ...cccoeiiviiiiiiiiii e 11(
10.11. Survival of Representations and Warranties. . .eeveeeeeervernnniiiinnnneneenennnn 111
10.12. SEVEIADIILY ... .. i ——————————————— 11
10.13. Replacement Of LENAErS........ccoovvviiiiiiiccceeee e e e e e eeeee e 11
10.14. Governing Law; JurisdiCtion; ELC........cociiimemeeni i 11:
10.15. WAIVER OF JURY TRIAL.....iiiiiiiiiiiiiieees e eeeeeeeataaaaaaeaaeaeassassnnnnnsssnssssnes 11:
10.16. No Advisory or Fiduciary ResSponsibility.......ce.ooeeeeeeeeeeiiiiiiieeiiiiicieee e 11:
10.17. Electronic Execution of Assignments and Certainddbocuments..................... :
10.18. USA PATRIOT ACT...ciiiiiiiiiiiiaeeee ettt e s beeee e 11
10.19. ENLIre AQrEEMENT.......coiiiiiiiiiiiiiee e e e eemmmm e e e e e e e e e e e eeeeeattbba e e e e aeaaaaeaaaaaaaas 11




[ The following schedules and exhibits have been omitted and will be supplementally provided to the Commission upon
request.]

SCHEDULES

2.01 Commitments and Applicable Percentages

2.04(l) Existing Letters of Credit

5.17 Disclosure Schedule

10.02 Administrative Agent’s Office; Certain Addresses fotices

EXHIBITS

Formof :

A Loan Notice

B-1 Revolving Credit Note

B-2 Swingline Note

B-3 Term Note

C Compliance Certificate

D-1 Assignment and Assumption

D-2 Administrative Questionnaire

E Opinion Matters

F Forms of U.S. Tax Compliance Certificates




CREDIT AGREEMENT

This CREDIT AGREEMENT is entered into as of March 27, 2014, ambtigREDITH CORPORATION
an lowa corporation (hereinafter, together withsitscessors in title and assigns, called' tBerrower ” ), each
lender from time to time party hereto (collectivellye” Lenders ” and, individually, & Lender ” ) andWELLS
FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, Swingline Lender and L&Suer.

The Borrower has requested that the Lenders pravi@golving credit facility and a delayed drawmdoan
facility, and the Lenders are willing to do so be terms and conditions set forth herein.

In consideration of the mutual covenants and agee¢srherein contained, the parties hereto covearaht
agree as follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01. Defined Terms. As used in this Agreement, the following termalshave the meanings set forth
below:

“ Acquisition ” means, in relation to any Person, any transaabioany series of related transactions, in which
such Person (a) acquires any business or all os@astantial part of the Property of any other e any division
or other business unit thereof, whether througltipase of assets, merger or otherwise, (b) directigdirectly
acquires ownership or Control of at least 50% (imber of votes) of the voting Equity Interests iy @ther Person,
or (c) directly or indirectly acquires ownership@ontrol of at least 50% of the Equity Interest&oy other Person.

“ Administrative Agent " means Wells Fargo in its capacity as administraayent under any of the Loan
Documents, or any successor administrative agent.

“ Administrative Agent’s Office” means the Administrative Agent’'s address and, peogpiate, account as
set forth on Schedule 10.02r such other address or account as the Admatitr Agent may from time to time
notify to the Borrower and the Lenders.

“ Administrative Fee Letter " the Administrative Fee Letter, dated February 442 @&mong the Borrower, t
Administrative Agent and Wells Fargo Securities@,lin its capacity as an Arranger, as the samelreagmended,
restated, amended and restated, supplementedeswiatb modified from time to time.

“ Administrative Questionnaire " means an Administrative Questionnaire in substiyntiae form of Exhibit
D-2 or any other form approved by the AdministrativeeAt




“ Affiliate " means, with respect to any Person, another Pensbuitectly, or indirectly through one or more
intermediaries, Controls or is Controlled by ourgler common Control with the Person specified.

“ Agreement ” means this Credit Agreement, as amended, restateghded and restated, supplemented or
otherwise modified from time to time, and the Saliedand_Exhibitshereto.

“ Anti -Corruption Laws " means the Foreign Corrupt Practices Act of 1973anasnded and all other laws,
rules and regulations of any jurisdiction applieatd the Borrower and its Affiliates concerningelating to bribery
or corruption.

“ Anti -Terrorism Laws " has the meaning specified in Section 5.19.

“ Applicable Law ” means, in relation to any Person, its businessipoéits Property, collectively, any and
all Laws applicable to and binding upon such Pergsibusiness or any of its Property.

“ Applicable Percentage” means (a) in respect of the Term Facility, withpeet to any Term Lender at any
time, the percentage (carried out to the ninthrdatplace) of the aggregate amount of outstandargnT
Commitments or of the aggregate outstanding prai@mount of Term Loans, as applicable, represdnjesiich
Term Lender’'s Term Commitment or the outstandingggpal amount of such Term Lender’'s Term Loans, as
applicable, at such time, and (b) in respect ofRbeolving Credit Facility, with respect to any Réung Credit
Lender at any time, the percentage (carried otitdminth decimal place) of the Revolving Credin@oitments
represented by such Revolving Credit Lender’s RernglCredit Commitment at such time, in each caabject to
adjustment as provided in Section 2.16the Commitment of each Lender to make Loardtae obligation of the
L/C Issuer to make L/C Credit Extensions have lieaminated pursuant to Section 8@24f the Commitments have
expired, then the Applicable Percentage of eacldé&eim respect of the applicable Facility shalde¢ermined based
on the Applicable Percentage of such Lender ingetspf such Facility most recently in effect, giyieffect to any
subsequent assignments. The initial Applicable étgege of each Lender is set forth opposite theenafrsuch Lends
on Schedule 2.0dr in the Assignment and Assumption pursuant tatvisuch Lender becomes a party hereto, as
applicable.

“ Applicable Rate " means, in respect of the Term Loans, the Revol@irgglit Loans, the Swingline Loans
and each of the fees referenced below, the follgwiercentages per annyrased upon the Consolidated Leverage
Ratio as set forth in the most recent Complianadifidate received by the Administrative Agent pugat to Section
6.02:




Applicable Rate

Eurodollar Rate Loans and

Pricing Level Consolidated Leverage Ratio Commitment Fee Letter of Credit Fee Base Rate Loans
1 < 1.25x 0.125% 1.125% 0.125%
2 > 1.25x but < 1.75x 0.15% 1.25% 0.25%
3 > 1.75x but < 2.25x 0.175% 1.375% 0.375%
4 > 2.25x but < 3.00x 0.20% 1.50% 0.50%
5 > 3.00x 0.25% 1.75% 0.75%

Any increase or decrease in the Applicable Rataltieg from any change in the Consolidated Leverdggo shall
become effective on and as of the first BusinesgibDanediately following the date on which a Compta Certificat
is delivered pursuant to Section 6,Q&ovided, however, that if a Compliance Certificate is not deliverglden due
in accordance with such Section 6,GBen, if the Required Lenders so request, Pricenel S5shall apply as of the
first Business Day after the date on which such gl@nce Certificate was required to have been dedigd and shall
remain in effect until the first Business Day imnagely following the date on which such Compliatiertificate is
delivered. The Applicable Rate in effect from thHegihg Date until the first Business Day immediatiellowing the
date on which a Compliance Certificate for the &lisguarter ending June 30, 2014 is delivered putsizaSection
6.02shall be determined based upon Pricing LeveNdtwithstanding anything to the contrary contdimethis
definition, the determination of the Applicable B#&br any period shall be subject to the provisiohSection 2.11(b)

“ Applicable Revolving Credit Percentage” means with respect to any Revolving Credit Lendemng time,
such Revolving Credit Lender’s Applicable Percentagrespect of the Revolving Credit Facility atlsdime.

“ Appropriate Lender ” means, at any time, (a) with respect to any ofléeien Facility, or the Revolving
Credit Facility, a Lender that has a Commitmenhwéspect to such Facility or holds a Term Loaa &evolving
Credit Loan, respectively, at such time, (b) witbpect to the Letter of Credit Sublimit, (i) theCllssuer and (ii) if ar
Letters of Credit have been issued pursuant ta@e2t04, the Revolving Credit Lenders and (c) with resgedhe
Swingline Sublimit, (i) the Swingline Lender ang (f any Swingline Loans are outstanding pursuarfection 2.02
the Revolving Credit Lenders.

“ Approved Fund " means any Fund that is administered or managed)®yl(ender, (b) an Affiliate of a
Lender, or (c) an entity or an Affiliate of an @ptihat administers or manages a Lender.

“ Arrangers " means collectively Wells Fargo Securities, LLC, M@rgan Securities LLC and U.S. Bank
National Association, in each case, in their cagaas joint lead arrangers and joint lead bookrusu

“ Assignee Group” means two or more Eligible Assignees that are iatils of one another, or two or more
Approved Funds managed by the same investmentadvis




“ Assignment and Assumption” means an assignment and assumption entered irdd.bgder and an
assignee (with the consent of any party whose canseequired by Section 10.06(h)and accepted by the
Administrative Agent, in substantially the form@Bkhibit D-1 or any other form approved by the Administrative
Agent.

“ Attributable Indebtedness ” means, on any date, (a) in respect of any capiéad of any Person, the
capitalized amount thereof that would appear oalarize sheet of such Person prepared as of sueindatcordance
with GAAP, and (b) in respect of any Synthetic Lee@bligation, the capitalized amount of the renrajriease
payments under the relevant lease that would appearbalance sheet of such Person prepared asloflate in
accordance with GAAP if such lease were accourdedd a capital lease.

“ Audited Financial Statements” means the audited consolidated balance sheet &adtiewer and its
Subsidiaries for the Fiscal Year ended June 303,281d the related consolidated statements ofregsni
comprehensive income, shareholders’ equity and ffasis for such Fiscal Year of the Borrower andStsbsidiaries,
including the notes thereto.

“ Availability Period " means (a) in respect of the Revolving Credit Rycithe period from and including tl
Closing Date to the earliest of (i) the MaturitytBa(ii) the date of termination of the Revolvinge@it Commitments
pursuant to Section 2.07(a&nd (iii) the date of termination of the Revolyi@redit Commitment of each Revolving
Credit Lender to make Revolving Credit Loans anthefobligation of the L/C Issuer to make L/C Ctdtlitensions
pursuant to Section 8.@thd (b) in respect of the Term Facility, the peffimin and including the Closing Date to the
earliest of (i) the date that falls six months aftee Closing Date, (ii) the Term Loan Draw Dat#) {he date of
termination of the Term Commitments pursuant taise@.07(b), and (iv) the date of termination of the
commitments of the respective Term Lenders to nfaen Loans pursuant to Section 8.02.

“ Bankruptcy Code ” means the Federal Bankruptcy Reform Act of 19784134.C. § 101, et sey

“ Base Rate” means, at any time, the highest of (a) the Printe,Rb) the Federal Funds Rate phus0% and
(c) except during any period of time during whichaice delivered to the Borrower under Sectior83lfall remain ii
effect, the Fixed Period Eurodollar Rate for artast Period of one month pli%o; each change in the Base Rate
shall take effect simultaneously with the corresping change or changes in the Prime Rate, the &eldends Rate ¢
the Fixed Period Eurodollar Rate.

“ Base Rate Loan” means any Revolving Credit Loan or Term Loan tleatrb interest based on the Base

Rate.

“ Borrower " has the meaning specified in the introductory paaly hereto.

“ Borrower Materials " has the meaning specified_in Section 6.02

“ Borrowing " means a Revolving Credit Borrowing,a Swingline Baring or a Term Borrowing, as the
context may require.




“ Borrowing Date ” means, in relation to any Loan, the date on whehBorrowing of such Loan is or is to
be disbursed to the Borrower.

“ Business Day’ means any day other than a Saturday, Sunday ar ddlgeon which commercial banks are
authorized to close under the Laws of, or are @ ¢bosed in, the state where the Administrativeiits Office is
located and, if such day relates to any Eurod®&e Loan, means any such day that is also a LoBdoking Day.

“ Captive Insurance Subsidiary” means any Whollydwned Subsidiary of the Borrower formed and opel
as (a) a “pure captive insurance company” undaclar?0 of the Insurance Law of the State of Newkyor (b) as a
similar captive insurance entity, in each casésare certain risks of the Borrower and its Sulasiels.

“ Cash Collateralize” means to pledge and deposit with or deliver toAtiministrative Agent, for the benefit
of the Administrative Agent, the L/C Issuer or Bwingline Lender (as applicable) and the Lendexgodlateral for
L/C Obligations, Obligations in respect of Swinglihoans, or obligations of Lenders to fund paratigns in respect
of either thereof (as the context may require)haasdeposit account balances, or, if the L/C Issué&wingline
Lender benefitting from such collateral shall agregs sole discretion, other credit support, &tle case, pursuant to
documentation in form and substance satisfacto(g)tthe Administrative Agent, and (b) the L/C Issor the
Swingline Lender (as applicable).

“ Cash Collateral " shall have a meaning correlative to the foregoimdj shall include the proceeds of such
cash collateral and other credit support.

“ Change in Control ” means an event or series of events by which:

(@) any “person” or “group” (as such terms are usefiantions 13(d) and 14(d) of the Exchange Act, but
excluding any employee benefit plan of such persats Subsidiaries, and any person or entity gatnits capacity
as trustee, agent or other fiduciary or administrat any such plan), other than any Person orderthat are
members of the Meredith Family: (i) becomes thenddeial owner” (as defined in Rules 13d-3 and B3dhder the
Exchange Act), directly or indirectly, of more thidty percent (50%) of the combined total votingvger of all classe
of Equity Interests of the Borrower; or (ii) acgesr(A) the power to elect, appoint or cause thetiele or appointment
of at least a majority of the members of the BadrDirectors of the Borrower, through beneficialevship of Equit
Interests of the Borrower or otherwise, or (B)alkubstantially all of the Properties of the Baveo;

(b) during any period of twelve (12) consecutive monghmajority of the members of the Board of Dires
of the Borrower cease to be composed of individ(iplsho were members of that Board on the first dasuch
period, (ii) whose election or nomination to thataBd was approved by individuals referred to iuska(i)above
constituting at the time of such election or nortioraat least a majority of that Board, or (iii) @de election or
nomination to that Board was approved by individuaferred to in clauses @hd_(ii)above constituting at the time
such election or nomination at least a majorityhatt Board (excluding, in the case of both claui$ea(d clause (iii)
any individual whose initial nomination for, or assption of office as, a member of that Board ocasrs result of a
solicitation of proxies or consents for the




election or removal of one or more directors by pagson or group other than a solicitation foretextion of one or
more directors by or on behalf of the Board of Dices); or

(c) there shall at any time occur any “Change in Cdhtnoany other similar event under and as defimed
any of the Instruments governing any IndebtednégseoBorrower or any of its Subsidiaries in an r@ggte principal
amount exceeding $100,000,000.

“ Change in Law " means the occurrence, after the Closing Date, ypbéathe following: (a) the adoption or
taking effect of any law, rule, regulation or tiggb) any change in any law, rule, regulationreaty or in the
administration, interpretation, implementationapplication thereof by any Governmental Authoritf© the making
or issuance of any request, rule, guideline orctive (whether or not having the force of law) my&overnmental
Authority; providedthat notwithstanding anything herein to the cowtré) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rulesleynes or directives thereunder or issued in ection therewith
and (ii) all requests, rules, guidelines or dineesi promulgated by the Bank for International $aténts, the Basel
Committee on Banking Supervision (or any successsimilar authority) or the United States or fgreregulatory
authorities, in each case pursuant to Basel IH|l st each case be deemed to be a “Change in Liaggrdless of the
date enacted, adopted or issued.

“ Closing Date” means March 27, 2014.
“ Code " means the Internal Revenue Code of 1986, as ameadedhe rules and regulations related thereto.

“ Commitment ” means a Term Commitment and/or a Revolving Credimh@itment, as the context may
require. “Commitments” means the aggregate amount of all Revolving Gi@dmmitments and Term
Commitments.

“ Commitment Increase Expiration Date” means the earlier to occur of (a) the day thatesthirtieth (30th)
day prior to the Maturity Date then in effect (brsuch day is not a Business Day, the next prexpBusiness Day),
(b) the last day of the Availability Period for tRevolving Credit Facility.

“ Compliance Cetrtificate ” means a certificate substantially in the form ohibx C .

“ Consolidated EBITDA " means, for any period, for any Person and its Sidrgés on a consolidated basis,
an amount equal to Consolidated Net Income of Slerson and its Subsidiaries for such period, (@ushe following
without duplication and only to the extent dedudtedalculating such Consolidated Net Income farhsperiod: (i)
Consolidated Interest Charges, amortization oreaoft of deferred financing fees, debt discount dalt issuance
costs and commissions, discounts and other feestardes associated with Indebtedness of suchriPargbits
Subsidiaries for such period; (ii) the provision Federal, state, local and foreign income taxgsipla by such Pers:
and its Subsidiaries for such period (includinghaut limitation, any franchise taxes imposed @&ulof income taxes
(i) depreciation and amortization expense; (ithey non-recurring expenses of such Person aBllisidiaries
reducing such Consolidated Net Income which da@ptesent a cash item in such period or any fytared
(including non-cash expenses resulting from eqoéged compensation);




(v) amortization of intangibles (including, withdirhitation, goodwill) and organizational costsi)(write-downs of
goodwill or other intangibles; and (vii) lossessales of assets outside of the ordinary courseigihbss; and minus
(b) the following to the extent included in caldirig such Consolidated Net Income for such peripdederal, state,
local and foreign income tax credits of such Pesmhits Subsidiaries for such period; (ii) all rmash items
increasing Consolidated Net Income for such perodt, (iii) gains on sales of assets outside obtdeary course of
business.

For purposes of calculating Consolidated EBITDAr& Borrower and its Subsidiaries for any peri@g:the
Consolidated EBITDA of any Person or attributalol@ty business acquired by the Borrower or by diig o
Subsidiaries during such period shall be includee &@ro Forma Basis for such period (as if suchufsitipn were
completed on the first day of such period), unlesthe case of any such Acquisition, the Borroamd the
Administrative Agent agree that such attributabtesdlidated EBITDA is not material; and (B) the Golidated
EBITDA of any Person or attributable to any bussesld or otherwise disposed of by the Borrowearor of its
Subsidiaries during such period shall be excluded &ro Forma Basis for such period (as if suclp@igion were
completed on the first day of such period), unlesthe case of any such Disposition, the Borroaret the
Administrative Agent agree that such attributabtssdlidated EBITDA is not material.

“ Consolidated Gross Revenué means, for any period, for any Person and its Slidrses on a consolidated
basis, the gross revenue of such Person and iwdsartes for such period, as determined in acaardavith GAAP.

“ Consolidated Interest Charges’ means, for any period, for any Person and its Sidrgs on a
consolidated basis, the swh (a) all interest, premium payments, debt disitpfees, charges and related expenses o
such Person and its Subsidiaries in connection bathowed money (including capitalized interestjroconnection
with the deferred purchase price of assets, in eash, to the extent treated as interest in acooedaith GAAP; and
(b) the portion of rent expense of such Personitar@ubsidiaries with respect to such period urndgital leases that
is treated as interest in accordance with GAAP.

For purposes of any determination of Consolidatterést Charges pursuant to this Agreement, theoier
shall include, on @aro formabasis, “interest charges (calculated in a manner consistent with the cotagon of
Consolidated Interest Charges above) of any busisetity acquired by the Borrower or any Subsidauging the
four fiscal quarters immediately preceding any deteation of Consolidated Interest Charges: providinat the
Borrower may elect not to compute ConsolidatedrésieCharges on a pro forma basis for any peridkl respect to
one or more business entities so acquired so Isrfg the Borrower has not included the EBITDA otk business
entities on a pro forma basis for such period exdbmputation of Consolidated EBITDA for such pdrand (ii) such
election by the Borrower with respect to the comfpiah of Consolidated Interest Charges for suciodetoes not
cause the Consolidated Interest Charges of theoerrfor such period to be less than 90% of whatGbnsolidated
Interest Charges would have been if such electamhriot been made; provided further, however, thaf the
calculations referred to herein shall be in reabtindetail and in a form reasonably satisfactorthe®Administrative
Agent in all material respects.




“ Consolidated Interest Coverage Ratid means, in relation to the Borrower and its Subsielafor any
period of four (4) consecutive Fiscal Quarters,rdt® of (a) the Consolidated EBITDA of the Borrower atyd
Subsidiaries for such period, @io) the Consolidated Interest Charges of the Boercand its Subsidiaries for such
period.

“ Consolidated Leverage Ratio” means, in relation to the Borrower and its Subsieaas of any date of
determination, the ratiof (a) the Consolidated Total Debt of the Borrowed its Subsidiaries as of such datgbjo
the Consolidated EBITDA of the Borrower and its Sidiaries for the then most recently ended peridour (4)
consecutive Fiscal Quarters for which financiabmfiation of the Borrower has been furnished toAtministrative
Agent by the Borrower.

“ Consolidated Net Income” means, for any period, for any Person and its Sidogs on a consolidated
basis, the net income of such Person and its Sahssl (excluding extraordinary or noeeurring income or gains a
extraordinary or non-recurring expenses or losfsesguch period.

“ Consolidated Operating Profit ” means, for any period, for any Person and its Sidrges on a
consolidated basis, the operating income of suekdAeand its Subsidiaries for such period, as deted in
accordance with GAAP.

“ Consolidated Total Debt” means, as of any date of determination, for angdfeand its Subsidiaries on a
consolidated basis, the aggregate amount of #fleofndebtedness of such Person and its Subsgliasiat such date.

“ Contractual Obligation ” means, as to any Person, any provision of any fesussued by such Person or
of any agreement, Instrument or other undertalonghich such Person is a party or by which it gr ahits Property
is bound.

“ Control " means the possession, directly or indirectly, efgbwer to direct or cause the direction of the
management or policies of a Person, whether thrtluglability to exercise voting power, by contracbtherwise
Controlling ” and“ Controlled " have meanings correlative thereto.

“ Co-Syndication Agent” means, individually and collectively, each of JPyam Chase Bank, N.A. and U.S.
Bank National Association, each in its respectiapacity as a co-syndication agent hereunder, osaogessor
syndication agent.

“ Credit Extension " means any of the following: (a) any Borrowing; by &ny L/C Credit Extension.

“ Daily Floating Eurodollar Loan
Floating Eurodollar Rate.

means a Swingline Loan that bears interest ateao@ded upon the Daily

“ Daily Floating Eurodollar Rate " means, with respect to any Swingline Loan thatisady Floating
Eurodollar Loan, a rate of interest determinedddgnence to the Fixed Period Eurodollar Rate fon@ (1) month
interest period that would be applicable for a Reng




Credit Loan, as that rate may fluctuate in accocdamith changes in the Fixed Period Eurodollar Ratdetermined
on a day-to-day basis.

“ Debtor Relief Laws " means the Bankruptcy Code, and all other liquidattmnservatorship, bankruptcy,
assignment for the benefit of creditors, moratorivearrangement, receivership, insolvency, reomgdiain, or similar
debtor relief Laws of the United States or otheligpble jurisdictions from time to time in effeztd affecting the
rights of creditors generally.

“ Default ” means any event or condition that constitutes argnEof Default or that, with the giving of any
notice, the passage of time, or both, would bewnEof Default.

“ Defaulting Lender " means, subject to Section 10,18y Lender that (a) has failed to (i) fund alboy
portion of the Loans, participations in L/C Obligeis or participations in Swingline Loans requitede funded by it
hereunder within two Business Days of the date &ens or participations were required to be funidectunder
unless such Lender notifies the Administrative Agenrd the Borrower in writing that such failurehe result of such
Lender’s determination that one or more conditipreedent to funding (each of which conditions pdent, together
with any applicable default, shall be specificaflgntified in such writing) has not been satisfied(ii) pay to the
Administrative Agent, the L/C Issuer, the Swinglicender or any other Lender any other amount reduio be paid
by it hereunder (including in respect of its pap&tion in Letters of Credit or Swingline Loans)kin two Business
Days of the date when due, (b) has notified the®weer, the Administrative Agent, the L/C Issuetlog Swingline
Lender in writing that it does not intend to compligh its funding obligations hereunder, or has madublic
statement to that effect (unless such writing dalipistatement relates to such Lender’s obligatiofund a Loan
hereunder and states that such position is basedanLender’s determination that a condition pdeo¢ to funding
(which condition precedent, together with any aggilie default, shall be specifically identifiedsich writing or
public statement) cannot be satisfied), (c) hdedawithin three Business Days after written rexjuy the
Administrative Agent or the Borrower, to confirmwriting to the Administrative Agent and the Borremthat it will
comply with its prospective funding obligations éender (_providethat such Lender shall cease to be a Defaulting
Lender pursuant to this clause (c) upon receiguch written confirmation by the Administrative Agend the
Borrower), or (d) has, or has a direct or indiggatent company that has, (i) become the subjezfpobceeding under
any Debtor Relief Law, or (ii) had appointed foaiteceiver, custodian, conservator, trustee, adtrator, assignee
for the benefit of creditors or similar Person ¢l with reorganization or liquidation of its busss or assets,
including the Federal Deposit Insurance Corporatioany other state or federal regulatory authading in such a
capacity; providedhat a Lender shall not be a Defaulting Lenderlgddg virtue of the ownership or acquisition of
any equity interest in that Lender or any direcinoiirect parent company thereof by a Governmehihority so lon¢
as such ownership interest does not result in@rige such Lender with immunity from the jurisdaotiof courts
within the United States or from the enforcemenudfiments or writs of attachment on its assefgeomit such
Lender (or such Governmental Authority) to rejeepudiate, disavow or disaffirm any contracts aeagients made
with such Lender. Any determination by the Admirastve Agent that a Lender is a Defaulting Lendeder clauses
(a) through (d) above shall be conclusive and big@ibsent manifest error, and such Lender shalebened to be a
Defaulting Lender (subject to Section




10.13) upon delivery of written notice of such deterntioa to the Borrower, the L/C Issuer, the Swinglirender an
each Lender.

“ Default Rate " means: (a) when used with respect to any Obligstiotiner than Letter of Credit Fees, an
interest rate equal to (i) the Base Rate, filishe Applicable Rate, if any, applicable to BaRate Loans, plugi) 2%
perannum; provided, however, that with respect to Eurodollar Rate Loans, tleéaDlt Rate shall be an interest rate
equal to the interest rate (including any ApplieaBhte) otherwise applicable to such Loans, pMagper annum and
(b) when used with respect to Letter of Credit Faasite equal to the Applicable Rate for Lettdr€m@dit, plus2%

per annum

“ Disclosure Schedulg’ means Schedule 5.1dated as of the Closing Date, prepared and caetpley the
Borrower and delivered by the Borrower to the Adstiative Agent and the Lenders in connection \thik
Agreement and identified as th®isclosure Schedulée’ .

“ Disposition ” or “ Dispose” means the sale, transfer or other disposition pfaasets (other than by means
of a simultaneous exchange of assets of a sinyiter &and having comparable value), whether in carestiction or in a
series of related transactions.

“ Documentation Agent” means SunTrust Bank, in its capacity as documentaijent hereunder, or any
successor documentation agent.

“Dollar " and“ $ " mean lawful money of the United States.

“ Domestic Subsidiary” means any Subsidiary of the Borrower that is oggothunder the Laws of any
political subdivision of the United States.

“ Eligible Assignee” means any Person that meets the requirementsatio assignee under Section 10.06(b)
(i) and_(v)(subject to such consents, if any, as may be requinder Section 10.06(b)(i))

“ Environmental Laws ” means any and all Laws, including, without limibati permits, concessions, grants,
franchises, licenses, agreements or governmerstaicteons, relating to pollution and the proteatiof the
environment or the release of any materials intoettivironment, including those related to hazardoistances or
wastes, air emissions and discharges to wastebdicmystems.

“ Environmental Liability " means any liability, contingent or otherwise (irtthg any liability for damages,
costs of environmental remediation, fines, penalieindemnities), directly or indirectly resultifgm or based upon
(a) violation of any Environmental Laws, (b) thengeation, use, handling, transportation, storagatinent or
disposal of any Hazardous Materials, (c) exposmanly Hazardous Materials, (d) the release or thnea release of
any Hazardous Materials into the environment, pafg contract, agreement or other consensualgeraent
pursuant to which liability is assumed or imposethwespect to any of the foregoing.

“ Equity Interests " means, with respect to any Person, all outstanshiages of capital stock of (or other
ownership or profit interests in) such Personpatstanding warrants, options
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or other rights for the purchase or acquisitiomfreuch Person of shares of capital stock of (ogradlvnership or
profit interests in) such Person, all outstandiacusities convertible into or exchangeable for ehaf capital stock of
(or other ownership or profit interests in) suchgda or warrants, rights or options for the purehaisacquisition fror
such Person of such shares (or such other intgrast$ all other outstanding ownership or profienests in such
Person (including partnership, member or trustr@sis therein), whether voting or nonvoting, anetikr or not the
shares, underlying such warrants, options, rightstlter interests are outstanding on any date tefrchenation.

“ERISA ” means the Employee Retirement Income Security At9d4, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not incatgd) under common control with the
Borrower within the meaning of Section 414(b) or@tthe Code (and Sections 414(m) and (o) of todeCfor
purposes of provisions relating to Section 41zhefCode).

“ ERISA Event " means (a) a Reportable Event with respect to ai¢teR$an; (b) the withdrawal of the
Borrower or any ERISA Affiliate from a Pension Plsubject to Section 4063 of ERISA during a planryeavhich
such entity was a “substantial employer” as defimeSection 4001(a)(2) of ERISA or a cessationpdrations that is
treated as such a withdrawal under Section 4062 (ERISA, (c) a complete or partial withdrawal InetBorrower or
any ERISA Affiliate from a Multiemployer Plan or tiecation that a Multiemployer Plan is in reorgaaiion as
described in Section 4241 of ERISA; (d) the filiofga notice of intent to terminate or the treatmara Pension Plan
amendment as a termination under Section 40414 Al0f ERISA, (e) the institution by the PBGC obpeedings ti
terminate a Pension Plan; (f) the occurrence ofeaeynt or condition which constitutes grounds urksstion 4042 of
ERISA for the termination of, or the appointmentadfustee to administer, any Pension Plan; (gilétermination
that any Pension Plan is considered an at-risk @anplan in endangered or critical status withemmeaning of
Sections 430 or 432 of the Code or Sections 3@6rof ERISA; or (h) the imposition of any liabylitnder Title IV
of ERISA, other than for PBGC premiums due butdelinquent under Section 4007 of ERISA, upon the®mer or
any ERISA Affiliate.

“ Eurodollar Base Rate” has the meaning specified in the definition of ‘#&xPeriod Eurodollar Rate.”

“ Eurodollar Rate " means the Fixed Period Eurodollar Rate or the Dlyating Eurodollar Rate, as the case
may be.

“ Eurodollar Rate Loan ” means a Fixed Period Eurodollar Rate Loan or ayFddating Eurodollar Loan.
Each reference to a Eurodollar Rate Loan when imsednnection with Revolving Credit Loans shall meaFixed
Period Eurodollar Rate Loan. Each reference toradfilar Rate Loan when used in connection withri§jime Loan:
shall mean a Daily Floating Eurodollar Loan.

“ Event of Default ” has the meaning specified_in Section 8.01
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“ Exchange Act” means the Securities Exchange Act of 1934.

“ Excluded Taxes” means any of the following Taxes imposed on or wagpect to a Recipient or required to
be withheld or deducted from a payment to a Rexipi{@) Taxes imposed on or measured by net indbmeever
denominated), franchise Taxes, and branch proéies, in each case, (i) imposed as a result of Rackpient being
organized under the laws of, or having its printgdéice or, in the case of any Lender, its apiealending office
located in, the jurisdiction imposing such Tax oy political subdivision thereof) or (ii) that &@her Connection
Taxes, (b) in the case of a Foreign Lender, U.&rfd withholding Taxes imposed on amounts payibte for the
account of such Lender with respect to an applecatierest in a Loan or Commitment pursuant toaaitaeffect on
the date on which (i) such Lender acquires sudrest in the Loan or Commitment (other than purst@aan
assignment request by the Borrower under SectidtB)®r (ii) such Lender changes its lending officecept in each
case to the extent that, pursuant to Section 3)QHfmounts with respect to such Taxes were payathier¢o such
Lender’s assignor immediately before such Lendealm® a party hereto or to such Lender immediateigrb it
changed its lending office, (c) Taxes attributablsuch Recipient’s failure (other than as a resiudt Change in Law)
to comply with_Section 3.01(Bnd_(d)any U.S. federal withholding Taxes imposed undet EA.

“ Existing Credit Agreement ” means that certain Credit Agreement, dated asref 16, 2010, among the
Borrower, Wells Fargo Bank, National Associatioa gaccessor administrative agent to Bank of AmgeNCcA.), as
agent, and a syndicate of lenders, as amended.

“ Existing Indebtedness” has the meaning specified_in Section 5.16

“ Existing Letters of Credit " means the letters of credit set forth.on Sched@lé(b .

“ Existing Priority Debt " has the meaning specified_in Section 5.16
“ Bacility " means the Term Facility or the Revolving Creditiligc as the context may require.
“EASB ASC ” means the Accounting Standards Codification ofRin@ncial Accounting Standards Board.

“EATCA " means Sections 1471 through 1474 of the Code, e @@losing Date (or any amended or
successor version that is substantively compaiaidenot materially more onerous to comply with) ang current or
future regulations or official interpretations taef.

“ Federal Funds Rate” means, for any day, the rate per annum equal tavé¢iighted average of the rates on
overnight Federal funds transactions with membétseFederal Reserve System arranged by federdkfhrokers c
such day (or, if such day is not a Business Daythfie immediately preceding Business Day), as phbli by the
Federal Reserve Bank of New York on the Businegsrigat succeeding such day, providedt if such rate is not so
published for any day which is a Business Day aterage of the quotation for such day on such aims received
by the Administrative Agent from three Federal Faibdokers of recognized standing selected by thaiAidtrative
Agent.
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“ Fee Letters” means, collectively, (a) the Administrative Feetéet(b) the JPMorgan Fee Letter, dated as of
February 4, 2014, among the Borrower, JPMorgan €Bask, N.A. and J.P. Morgan Securities LLC, ircapacity
as an Arranger and (c) the U.S. Bank Fee Lettéeddas of February 4, 2014, between the BorrowelaB. Bank
National Association, in its capacity as an Arram

“ Einsub " means any bankruptcy-remote corporation or othesdPethat is a Wholly@dwned Subsidiary of tt
Borrower organized solely for the purposes of engam a Permitted Receivables Transaction.

“ Fiscal Quarter " means any fiscal quarter of any Fiscal Year ofBbeower.

“ Eiscal Year " means the fiscal year of the Borrower ending ore Bfhof each calendar year.

“ Fixed Period Eurodollar Rate” means:

(@) for any Interest Period with respect to any EurlzdidRate Loan, a rate per anndetermined by the
Administrative Agent pursuant to the following faufa:

Eurodollar Base Rate

Fixed Period 1.00 - Eurodollar Reserve Percentage
Eurodollar Rate =

Where,

“ Eurodollar Base Rate” means for any interest rate calculation with respea Eurodollar Rate Loan, the
rate of interest pannumdetermined on the basis of the rate for deposiBuoitars for a period equal to the
applicable Interest Period which appears on Re@errsen LIBORO1 Page (or any applicable successge)p
at approximately 11:00 a.m. (London time) two (2isBess Days prior to the first day of the appliedbteres
Period (rounded upward, if necessary, to the nearg#80th of 1%). If, for any reason, such ratesloet
appear on Reuters Screen LIBORO1 Page (or anycapj#i successor page), then the “Eurodollar Bagse® Ra
shall be determined by the Administrative Agenbéothe arithmetic average of the rate go@mumat which
deposits in Dollars in minimum amounts of at le&&000,000 would be offered by first class bankihe
London interbank market to the Administrative Agahapproximately 11:00 a.m. (London time) two (2)
Business Days prior to the first day of the apliednterest Period for a period equal to suchr&siePeriod:

“ Eurodollar Reserve Percentage€ means, for any day, the percentage (expressedesraal and rounded
upwards, if necessary, to the next higher 1/100tt%0) which is in effect for such day as prescribgdhe
Board of Governors of the Federal Reserve Systeranp successor) for determining the maximum reserv
requirement (including, without limitation, any @ssupplemental or emergency reserves) in reggect
eurocurrency liabilities or any similar categoryliabilities for a member bank of the Federal Rese3ystem
in New York City.
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(b) for any interest rate calculation with respect ®ase Rate Loan, the rate of interestaogamum
determined on the basis of the rate for deposiBoihars in minimum amounts of at least $5,000,880a period equi
to one month (commencing on the date of deterntinaif such interest rate) which appears on thedReBcreen
LIBORO1 Page (or any applicable successor pagg)@bximately 11:00 a.m. (London time) on such déte
determination, or, if such date is not a Busineag, Ehen the immediately preceding Business Dayn@ed upward,
necessary, to the nearest 1/100th of 1%). If, fiyrr@ason, such rate does not appear on ReutasrSctBORO01 Pac
(or any applicable successor page) then the “Ellayd®ate” for such Base Rate Loan shall be deteechby the
Administrative Agent to be the arithmetic averafjéhe rate_ peannumat which deposits in Dollars in minimum
amounts of at least $5,000,000 would be offerefirbyyclass banks in the London interbank markeheo
Administrative Agent at approximately 11:00 a.mofiidon time) on such date of determination for aogleequal to
one month commencing on such date of determination.

“ Eixed Period Eurodollar Rate Loan ” means any Revolving Credit Loan that bears intexeatrate based
on clause (adf the definition of* Fixed Period Eurodollar Rate ” .

“ Foreign Lender " means a Lender that is not a U.S. Person.

“ERB ” means the Board of Governors of the Federal Resyrstem of the United States.

“ Eronting Exposure " means, at any time there is a Defaulting Lendémy{ respect to the L/C Issuer, st
Defaulting Lender’s Applicable Percentage of thestanding L/C Obligations other than L/C Obligasas to which
such Defaulting Lender’s participation obligatiocastbeen reallocated to other Lenders or Cash E€dllated in
accordance with the terms hereof, and (b) withees the Swingline Lender, such Defaulting Lefsl@pplicable
Percentage of Swingline Loans other than Swindlim@ns as to which such Defaulting Lender’s paraitigm
obligation has been reallocated to other Lendef3ash Collateralized in accordance with the tereredf.

“Fund " means any Person (other than a natural personistt@twill be) engaged in making, purchasing,
holding or otherwise investing in commercial loamsl similar extensions of credit in the ordinaryrse of its
activities.

“ GAAP " means generally accepted accounting principlesdarunited States set forth in the opinions and
pronouncements of the Accounting Principles Botire American Institute of Certified Public Accounts or the
SEC and statements and pronouncements of the kah&wocounting Standards Board or such other pples as may
be approved by a significant segment of the ac@ogiprofession in the United States, that are apple to the
circumstances as of the date of determination,istemgly applied.

“ Governmental Authority " means the government of the United States or drer oiation, or of any
political subdivision thereof, whether state ordb@nd any agency, authority, instrumentality utatpry body, court,
central bank or other entity exercising executiggislative, judicial, taxing, regulatory or adnstrative powers or
functions of or pertaining to government (includegy supra-national bodies such as the Europeamntdmithe
European Central Bank).
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“ Guarantee ” means, as to any Person, without duplication: iig)psyment obligation, contingent or
otherwise, of such Person guaranteeing or haviag@tlonomic effect of guaranteeing any Indebtedokasother
Person (thé primary obligor ” ) in any manner, whether directly or indirectlydancluding any obligation of such
Person, direct or indirect, (i) to purchase or @yadvance or supply funds for the purchase omgay of) such
Indebtedness, (ii) to purchase or lease Propextyrgies or services for the purpose of assutiegobligee in respect
of such Indebtedness of the payment of such Indabtes, (iii) to maintain working capital, equitypdal or any other
financial statement condition or liquidity or levadlincome or cash flow of the primary obligor sota enable the
primary obligor to pay such Indebtedness, or (npeed into for the purpose of assuring in any othanner the
obligee in respect of such Indebtedness of the paythereof or to protect such obligee againstilossspect thereof
(in whole or in part); or (b) any Lien on any Prdyeof such Person securing any Indebtedness obtrer Person,
whether or not such Indebtedness is assumed byPrrslon (or any right, contingent or otherwiseamf holder of
such Indebtedness to obtain any such Lien); provit@wever, that the term “Guarantee” shall not include any
endorsement for collection or deposit, in eithesecan the ordinary course of business, or anyoousty and
reasonable indemnity obligation in effect on thesitig Date or entered into in connection with acguésition or
disposition of assets permitted under this Agredr(aher than any such obligation with respectigebtedness). The
amount of any Guarantee shall be deemed to be aardraqual to the stated or determinable amouttteofelated
primary payment obligation, or portion thereofr@spect of which such Guarantee is made or, iStaded or
determinable, the maximum reasonably anticipatdallify in respect thereof as determined by thegnizeing Persc
in good faith. The terriGuarantee ” as a verb has a corresponding meaning.

“ Hazardous Materials ” means all explosive or radioactive substances stagsaand all hazardous or toxic
substances, wastes or other pollutants, includatgjeum or petroleum distillates, asbestos orstesecontaining
materials, polychlorinated biphenyls, radon gaf®atious or medical wastes and all other substaocesstes of any
nature regulated pursuant to any Environmental Laws

“ Increased Amount Date” has the meaning specified in Section 2.05(a).

“ Incremental Lender ” has the meaning specified_in Section 2.05(a)

“ Incremental Loan Commitments” has the meaning specified in Section 2.05(a)(ii).

“ Incremental Loans ” has the meaning specified_in Section 2.05(a)(ii)

“ Incremental Revolving Credit Commitment ” has the meaning specified_in Section 2.05(a)(ii)

“ Incremental Revolving Credit Increase” has the meaning specified_in Section 2.05(a)(ii)

“Incremental Term Loan ” has the meaning specified_in Section 2.05(a)(i)

“ Incremental Term Loan Commitment ” has the meaning specified_in Section 2.05(a)(i)
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“ Indebtedness” means, as to any Person at a particular time, withoplication, all of the following, wheth
or not included as obligations, indebtedness oiliiges in accordance with GAAP:

(@) all obligations of such Person for borrowed moraag all obligations of such Person evidenced by
bonds, debentures, notes, loan agreements orthidar Instruments;

(b) all direct or contingent obligations of such Peraasing under letters of credit (including standing
commercial), bankers’ acceptances, bank guaramstiesty bonds and other similar Instruments;

(c) netobligations of such Person under Swap Contracts

(d) all obligations of such Person to pay the defep@athase price of Property or services (other thede
accounts payable in the ordinary course of busiapdsestimated contingent payments (related to i&iepns) prior
to the date on which the amount of the same shak Iheen determined and shall have become due);

(e) indebtedness (excluding prepaid interest thereecyred by a Lien on Property owned or being
purchased by such Person (including indebtednesagunder conditional sales or other title reimmagreements),
whether or not such indebtedness shall have beseimasl by such Person or is limited in recourse;

(H all obligations, indebtedness and other liabilioésuch Person under or with respect to all chjateses,
Synthetic Lease Obligations, Receivables Purcha@seefents and Sale-and-Leaseback Transactions;

(g) all obligations of such Person to purchase, redeetine, defease or otherwise make any paymerdsh
cash equivalents or other Property (other thaanincase, Equity Interests in such Person), inectsyf any Equity
Interests in such Person or any other Person, dainghe case of a redeemable preferred inteaegite greater of its
voluntary or involuntary liquidation preference gaccrued and unpaid dividends; and

(h) all Guarantees of such Person in respect of atiyedforegoing.

For all purposes of this Agreement: (i) the Inddbtess of any Person shall include the Indebtedsfessy
partnership or joint venture (other than a joinituee that is itself a corporation or limited liklyi company) in which
such Person is a general partner or a joint venturdess such Indebtedness is expressly madeaomHise to such
Person; (ii) the amount of any net obligation uraley Swap Contract on any date shall be deemed thebSwap
Termination Value thereof as of such date; (ii§ #mount of any capital lease or Synthetic Lead@&ilon as of any
date shall be deemed to be the amount of Attribetidaebtedness in respect thereof as of such @a¢he amount
of any obligations under or with respect to anydegbles Purchase Agreement as of any date shdidrmed to be
the amount of the Receivables Facility Attributalnldebtedness in respect thereof as of such dade(va the amount
of any obligations or indebtedness under or witlpeet to any Sale-and-Leaseback Transaction asyafate shall be
deemed to be the amount of the Sale-and-Leaseb#idbudable Debt in respect thereof as of such.date
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“ Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, impmsed with respect to any
payment made by or on account of any obligatiothefBorrower and (b) to the extent not otherwisscdbed in (a),
Other Taxes.

“ Indemnitees” has the meaning specified_in Section 10.04(b)

“ Information " has the meaning specified_in Section 10.07

“ Insolvency Proceeding” means (a) any case, action or proceeding beforea@uny or other Governmental
Authority relating to bankruptcy, reorganizationsolvency, liquidation, receivership, dissolutiarnding-up or relief
of debtors, or (b) any general assignment for #eebt of creditors, composition, marshalling o$ets for creditors,
other similar arrangements in respect of its coedjtgenerally; in each case, undertaken underfRé&eral, State or
foreign law, including the Bankruptcy Code.

“ Instrument ” means any written contract, agreement, indentuogtgage or other document or writing
(whether a formal agreement, letter or otherwiseden which any obligation is evidenced, assumaghdertaken, or
any right to any Lien is granted or perfected.

“ Interest Payment Date” means: (a) as to any Loan other than any BaselRateand other than a Daily
Floating Eurodollar Loan, the last day of eachresé Period applicable to such Loan and the Matirdte; provided
however, that, if any Interest Period for a Fixed Periagdglollar Rate Loan exceeds three (3) months,dbperctive
dates that fall every three (3) months after thgirbeng of such Interest Period shall also be BgePayment Dates;
and (b) as to any Base Rate Loan or Daily FlodEagpdollar Loan, the last day of each calendar mand the
Maturity Date (with Swingline Loans being deemeddmander the Revolving Credit Facility for purposéshis
definition).

“ Interest Period ” means, as to each Fixed Period Eurodollar Rate,ltbarperiod commencing on the date
such Fixed Period Eurodollar Rate Loan is disbumsembnverted to or continued as a Fixed Period&uoifar Rate
Loan and ending on the date one, two, three amsinths thereafter, as selected by the Borrowesibhdan Notice;
provided, however, that:

(@) any Interest Period that would otherwise end oayatdat is not a Business Day shall be extenddiketo
next succeeding Business Day unless such Busires$alls in another calendar month, in which casghdnterest
Period shall end on the next preceding Business Day

(b) any Interest Period that begins on the last BusiDes/ of a calendar month (or on a day for whiareh
is no numerically corresponding day in the calemdanth at the end of such Interest Period) shallanthe last
Business Day of the calendar month at the enddf kterest Period; and

(c) no Interest Period shall extend beyond the Matibaye.

“ Investment ” means, as to any Person, any direct or indirecusdepn or other investment by such Person,
whether by means of (a) the purchase or other sitigumi of Equity Interests or other Securities nbtner Person, (b)
loan, advance or capital contribution to,
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Guarantee or assumption of debt of, or purchasgher acquisition of any other debt or equity mapaation or interest
in, another Person, including any partnership mt jeenture interest in such other Person, andsargngement
pursuant to which the investor Guarantees Indeletslaf such other Person, or (c) the purchasenher éicquisition
(in one transaction or a series of transactiongsséts of another Person that constitute a bgsuméts For purposes
covenant compliance, the amount of any Investneait be the amount actually invested, without aijuest for
subsequent increases or decreases in the valuelofreszestment.

“IP_Rights ” has the meaning specified_in Section 5.17
“IRS " means the United States Internal Revenue Servi@nyosuccessor thereto.

“ISP_" means, with respect to any Letter of Credit, tdeiinational Standby Practices 19@8iblished by th
Institute of International Banking Law & Practida¢. (or such later version thereof as may be fiectfat the time of
issuance).

“Issuer Documents” means, with respect to any Letter of Credit, thiédreof Credit Application and any
other document, agreement or Instrument enteredoyithe L/C Issuer and the Borrower (or any Subsydof the
Borrower) or in favor of the L/C Issuer and relgtiio such Letter of Credit.

“ Laws " means, collectively, all international, foreigndeéeal, state and local statutes, treaties, rules,
guidelines, regulations, ordinances, codes andradtrative or judicial precedents or authoritiegluding the
interpretation or administration thereof by any &mmental Authority charged with the enforcemantenpretation or
administration thereof, and all administrative osjeequests, licenses, authorizations and peohitnd agreements
with, any Governmental Authority.

“ L/C Advance " means, with respect to each Revolving Credit Lenslezh Revolving Credit Lender’'s
funding of its participation in any L/C Borrowing accordance with its Applicable Revolving Credtéentage.

“ L/C Borrowing " means an extension of credit resulting from a dngwinder any Letter of Credit which f
not been reimbursed on the date when made or nefabas a Revolving Credit Borrowing.

“ L/C Credit Extension " means, with respect to any Letter of Credit, tiseasice thereof or extension of the
expiry date thereof, or the increase of the amthareof.

“ L/C Issuer " means Wells Fargo in its capacity as issuer ofeletf Credit hereunder, or any successor
issuer of Letters of Credit hereunder.

“ L/C Obligations " means, as at any date of determination, the agigregaount available to be drawn under
all outstanding Letters of Credit, pltlee aggregate of all Unreimbursed Amounts, inclgdit L/C Borrowings. For
purposes of computing the amount available to bevdrunder any Letter of Credit, the amount of suetter of
Credit shall be determined in accordance with $acti06. For all purposes of this Agreement, if on anyedait
determination a Letter of Credit has expired byatsns but any amount may still be drawn
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thereunder by reason of the operation of Rule 8f1#e ISP, such Letter of Credit shall be deenodakt “outstanding”
in the amount so remaining available to be drawn.

“Lender " has the meaning specified in the introductory paaly hereto. Unless the context otherwise
requires, the term “Lenders” includes the Swinglieader.

“ Lender Joinder Agreement” means a joinder agreement in form and substansenahly satisfactory to
the Administrative Agent delivered in connectionttwgection 2.05

“ Lending Office ” means, as to any Lender, the office or officesushd_ender described as such in such
Lender’'s Administrative Questionnaire, or such otbffice or offices as a Lender may from time todi notify the
Borrower and the Administrative Agent.

“ Letter of Credit " means any standby letter of credit issued hereuamttéshall include the Existing Letters
of Credit.

“ Letter of Credit Application " means any application and agreement for the issuanamendment of a
Letter of Credit in the form from time to time is@iby the L/C Issuer.

“ Letter of Credit Expiration Date " means the day that is seven (7) days prior to taeiNy Date then in
effect (or, if such day is not a Business Day,rbet preceding Business Day).

“ Letter of Credit Fee ” has the meaning specified_in Section 2.04(h)

“ Letter of Credit Sublimit ” means an amount equal to $30,000,000. The Lett@radfit Sublimit is a part
of, and not in addition to, the Revolving Credit@mitments.

“Lien " means any mortgage, pledge, hypothecation, assigndeposit arrangement, encumbrance, lien
(statutory or other), charge, or preference, psiast other security interest or preferential agament in the nature of
a security interest of any kind or nature whatsoéweluding any conditional sale or other titléenetion agreement,
any easement, right of way or other encumbrandglerio real Property, and any financing leaseitggubstantially
the same economic effect as any of the foregoing).

“ Loans ” means the collective reference to the Revolvingl€teoans, the Swingline Loans and the Term
Loans, and “Loan” means any of such Loans.

“ Loan Documents” means this Agreement, each Note, each Issuer Daotuarey arrangement or other
Instrument creating or perfecting rights in Cashi&@eral pursuant to the provisions_of Section 21 &is Agreemen
the Fee Letters, and all amendments, restatenseslements or other modifications thereto.

“ Loan Notice ” means any notice of (a) a Term Borrowing, (b) adharmg Credit Borrowing, (c) a Swingline
Borrowing, (d) a conversion of Loans from one Typéhe other, or (e) a continuation of any FixeddteEurodollar
Rate Loans, in each case, pursuant to Sectiongd.0&fich, if in writing, shall be substantially ihe form of Exhibit
A.
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“Loan Year " means each 12 month period commencing on the Tean Draw Date and on each
anniversary of the Term Loan Draw Date.

“ London Banking Day " means any day on which dealings in Dollar dep@s#sconducted by and between
banks in the London interbank eurodollar market.

“ Margin Stock " means “margin stock” as defined in Regulation TorlX of the Board of Governors of the
Federal Reserve System, as in effect from timene,ttogether with all official rulings and integtations issued
thereunder.

“ Material " means material in relation to the operations, ssnProperties, liabilities (actual or contingent)
condition (financial or otherwise) or prospectste Borrower or of the Borrower and its Subsidistaken as a
whole.

“ Material Adverse Effect " means: (a) any material adverse change in, or atgrial adverse effect upon,
the operations, business, Properties or condifinar(cial or otherwise) of the Borrower or of therBower and its
Subsidiaries taken as a whole; (b) any materiabimpent of the rights and remedies of the Admiaiste Agent or
any Lender under any of the Loan Documents or biléyaof the Borrower to perform its obligationsder any Loan
Document to which it is a party; or (c) any mateaidverse effect upon the legality, validity, bingieffect or
enforceability against the Borrower of any Loan Doent to which the Borrower is a party.

“ Material Contract ” means, with respect to the Borrower or any of itbsidiaries, any contract to which
such Person is a party and that is material tofl@eations, business, Properties, liabilities @obn contingent),
condition (financial or otherwise) or prospectste Borrower or of the Borrower and its Subsidistaken as a
whole.

“ Material Subsidiary ” means, in relation to the Borrower, (a) any Sulbsydof the Borrower that would be
“significant subsidiary” of the Borrower within threeaning of Rule 1-02(w) of Regulation S-X undex 8ecurities
Act of 1933 (replacing references to 10 percentdineto 5 percent), or (b) any group of Subsideoéthe Borrower
that, together, would constitute such a “MaterigbSdiary” of the Borrower under clause @d}xhis definition.

“ Maturity Date ” means March 27, 2019; providebdowever, that, if such date is not a Business Day, the
Maturity Date shall be the immediately precedingiBass Day.

“ Maximum Permitted Other Debt ” means, as of any date or time of determinationth@Maximum
Permitted Total Debt as of such date or time, (Bythe aggregate unpaid principal amount of athefIndebtedness
under the Loan Documents as of such date or time.

“ Maximum Permitted Total Debt " means, as of any date or time of determinationpthgimum aggregate
amount of the Consolidated Total Debt of the Boepand its Subsidiaries that would be permittedfasich date or
time of determination by the Consolidated LeverB&géo then in effect under Section 7.11(Buch determination to
be made on the basis of the Consolidated EBITDtheBorrower and its Subsidiaries for the then mesgntly
ended period of four (4) consecutive Fiscal Quarter which financial information of the Borroweasibeen
furnished to the Administrative Agent by the Boresw
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“ Measurement Period” means any period of four (4) consecutive Fiscalr@usof the Borrower.

“ Meredith Family " means, collectively: (a) the lineal descendantblbgd or adoption of E.T. MereditH' (
descendants ), and the spouses and surviving spouses of sisteddants; (b) any estate, trust, guardianship,
custodianship or other fiduciary arrangement ferghimary benefit of any one or more individualsa#ed in clause
(a) of this definition; and (c) any corporation, parstap, limited liability company or other businesganization so
long as (i) one or more individuals or entitiesatéred in_clause (a)r clause (bpf this definition possess, directly or
indirectly, the power to direct or cause the dim@tbf the management and policies of such corpmrapartnership,
limited liability company or other business orgatian, and (ii) substantially all of the ownershyeneficial or other
Equity Interests in such corporation, partnerslkmpited liability company or other business orgaatian are owned,
directly or indirectly, by one or more individuals entities described in clause ¢a)clause (bdf this definition.

“ Multiemployer Plan ” means any employee benefit plan of the type dessttiiitb Section 4001(a)(3) of
ERISA, to which the Borrower or any ERISA Affiliateakes or is obligated to make contributions, airduthe
preceding five plan years, has made or been obligat make contributions.

“ Multiple Employer Plan " means a Plan which has two or more contributinghspis (including the
Borrower or any ERISA Affiliate) at least two of wim are not under common control, as such a pldagsribed in
Section 4064 of ERISA.

“ Non-Defaulting Lender ” means, at any time, each Lender that is not a Digfgw.ender at such time.

“ Note " means the collective reference to the Revolvingltidotes, the Swingline Note and the Term Nao

“ Obligations " means all advances to, and debts, liabilities galilbns, covenants and duties of, the Borrowel
arising under any Loan Document or otherwise wegpect to any Loan or Letter of Credit, whetheedtior indirect
(including those acquired by assumption), absajuteontingent, due or to become due, now existingeoeafter
arising, and including interest and fees that azafter the commencement by or against the Borroivany
Insolvency Proceeding under any Debtor Relief Laasiing the Borrower as the debtor in such Insolyenc
Proceeding, regardless of whether such interestesasdare allowed claims in such proceeding.

“ OFAC " means the U.S. Department of the Treasury’s Otifdeoreign Assets Control.

“ Qrganization Documents” means: (a) with respect to any corporation, théfate or articles of
incorporation and the bylaws (or equivalent or camaple constitutive documents with respect to anyd.S.
jurisdiction); (b) with respect to any limited lidity company, the certificate or articles of fortizan or organizatior
and operating agreement; and (c) with respectygartnership, joint venture, trust or other forfrbasiness entity,
the partnership, joint venture or other applicageeement of formation or organization and any egent,
Instrument, filing or notice with respect thereiled in connection with its formation or
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organization with the applicable Governmental Auitlyan the jurisdiction of its formation or orgaation and, if
applicable, any certificate or articles of formatiar organization of such entity.

“ Other Connection Taxes” means, with respect to any Recipient, Taxes impaseresult of a present or
former connection between such Recipient and thedjigtion imposing such Tax (other than connediarising from
such Recipient having executed, delivered, becopaats to, performed its obligations under, recdipayments
under, received or perfected a security interedeurengaged in any other transaction pursuant émforced any
Loan Document, or sold or assigned an intereshynL@an or Loan Document).

“ Other Taxes” means all present or future stamp, court, documgngacise, property, intangible, recording,
filing or similar Taxes that arise from any paymerdade under, from the execution, delivery, perforoea
enforcement or registration of, from the receipperfection of a security interest under, or othsewvith respect to,
any Loan Document.

“ Qutstanding Amount " means: (a) with respect to all or any of the Temwarns, Revolving Credit Loans and
Swingline Loans on any date, the aggregate outstgnutincipal amount thereof after giving effectaioy borrowings
and prepayments or repayments of such Term Loangl®ng Credit Loans and Swingline Loans, as @é&anay
be, occurring on such date; and (b) with respeanhtoL/C Obligations on any date, the amount ohdu€
Obligations on such date after giving effect to applicable L/C Credit Extension occurring on sdake and any
other changes in the aggregate amount of such bl@&ions as of such date, including as a reduing
reimbursements by the Borrower of Unreimbursed Amtsu

“ Participant ” has the meaning specified_in Section 10.06(d)

“ Participant Reqister " has the meaning specified in Section 10.06(e).

“PATRIOT Act " has the meaning specified_in Section 10.18

“PBGC " means the Pension Benefit Guaranty Corporation.
“ Pension Act” means the Pension Protection Act of 2006.

“ Pension Funding Rules’ means the rules of the Code and ERISA regardingmaim required contributior
(including any installment payment thereof) to Rem#lans and set forth in, with respect to plaargeending prior to
the effective date of the Pension Act, Section dflthe Code and Section 302 of ERISA, each asfeteprior to the
Pension Act, and, thereafter, Section 412, 430, 432 and 436 of the Code and Sections 302, 30BaA@ 305 of
ERISA.

“ Pension Plan” means any employee pension benefit plan (includiMultiple Employer Plan or a
Multiemployer Plan) that is maintained or is comfitied to by the Borrower and any ERISA Affiliatedas either
covered by Title IV of ERISA or is subject to thenimum funding standards under Section 412 of thdeC

“ Permitted Receivables Transaction” means, collectively: (a) the sale or other transietransfer of
interest, by the Borrower or any Subsidiary of Bogrower of Receivables Assets
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to any Subsidiary of the Borrower (including, withidimitation, Finsub) or to the Borrower in exclganfor
consideration equal to the fair market value ofrélated Receivables; (b) the entry by the Borroardsy any one or
more of its Subsidiaries into one or more RecersBlurchase Agreements; and (c) the entry by th@Ber and any
such Subsidiaries into such ancillary agreemenigsr&tees, documents or other Instruments as eessay or
advisable in connection with Receivables Prograroubeents.

“ Person” means any natural person, corporation, limitedllitgltompany, trust, joint venture, association,
company, partnership, Governmental Authority oreotntity.

“ Phoenix Acquisition ” means the proposed acquisition by the Borrowea @ubsidiary of the Borrower, as
its assignee) of substantially all of the assetgleiision station KTVK(TV) in Phoenix, Arizona @mertain broadca
assets of television station KASW(TV) in Phoenixiz&na from Gannett Co., Inc. pursuant to the PhoBarchase
Agreement.

“ Phoenix Purchase Agreement means that certain Asset Purchase Agreement daiafdCeecember 23,
2013, by and between Gannett Co., Inc. and theoB@nr or a Subsidiary of the Borrower, as its assggn

“Plan " means any employee benefit plan within the meaairgection 3(3) of ERISA (including a Pension
Plan), maintained for employees of the Borrowesiny ERISA Affiliate or any such Plan to which therBower or
any ERISA Affiliate is required to contribute onHadf of any of its employees.

“ Platform ” has the meaning specified_in Section 10.02(c)

“ Priority Debt " means, without duplication, the swh (a) all Indebtedness of the Borrower secured by
Liens permitted by Section 7.01(jY.01(k), 7.01(l), 7.01(m), 7.01(n), 7.01(0), 7.01(p)or 7.01(q); plus(b) all
Indebtedness of each of the Subsidiaries of theoB@r (excluding any Indebtedness owed solely awtusively to
the Borrower or to any Wholly-Owned Subsidiarieshef Borrower); plugc) all Receivables Facility Attributable
Indebtedness of the Borrower and its Subsidiaagsletermined on a consolidated basis; (@ysall Sale-and-
Leaseback Attributable Debt of the Borrower anditbsidiaries, as determined on a consolidated .basi

“ Prime Rate " means, at any time, the rate of interest per anpuilicly announced from time to time by the
Administrative Agent as its prime rate. Each chaingbe Prime Rate shall be effective as of thenopgof business
on the day such change in such prime rate occhespa@rties hereto acknowledge that the rate aneoumablicly by
the Administrative Agent as its prime rate is atheixior base rate and shall not necessarily bewvtsdt or best rate
charged to its customers or other banks.

“ Pro Forma Basis” means, with respect to compliance with any tesbeenant for any period hereunder,
compliance with such test or covenant after gieffgct to any proposed Disposition, Acquisitiorgurrence or
repayment of Indebtedness or other action whichireg compliance on a pro forrbasis, giving effect (among other
things) to adjustments to increase or (as the wagebe) decrease Consolidated EBITDA, and usirrgpuigposes of
determining such compliance, the consolidated tredrstatements of the Borrower and its Subsidsarie
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which shall be reformulated (a) as if such DispositAcquisition, incurrence or repayment of Ind&btess or other
action, and any other such action which has beeawnomated during such period, and any Indebtedesther
liabilities incurred in connection with any suchians, had been consummated at the beginning of geigod, and (b)
otherwise in conformity with such reasonable prared as shall from time to time be reasonably amatdy the
Administrative Agent and the Borrower; provideldowever, that all of the calculations referred to herdialsbe in
reasonable detail and in a form reasonably sat@fato the Administrative Agent in all materiabpects.

“ Property ” means any interest in any kind of property or asgleether real, personal or mixed, and whether
tangible or intangible.

“ Public Lender " has the meaning specified_in Section 6.02

“ Receivable” means all indebtedness and other obligations owexh Person to the Borrower or any
Subsidiary of the Borrower or in which the Borroveerany Subsidiary of the Borrower has a secunitgrest or other
interest, including, without limitation, any indebiness, obligation or interest constituting an antachattel paper,
instrument or general intangible, arising in corimgcwith the sale or lease of goods or the remgeoif services by tt
Borrower or any such Subsidiary, including the gétion to pay finance charges with respect thereto.

“ Receivables Assets means, collectively, all existing or hereafter aceglor arising Receivables of the
Borrower or any Subsidiary of the Borrower, thed®edl Security with respect thereto, the collectamd proceeds of
such Receivables and Related Security, all lockbdeekbox accounts, collection accounts or otlegogdit accounts
into which such collections are deposited andthkprights and payments relating to such Receagabl

“ Receivables Facility Attributable Indebtedness’ means, on any date with respect to any Receivables
Purchase Agreement, the amount of all obligatianistanding as of such date under such Receivahleh#&se
Agreement that would be characterized as pringighé facility thereunder were structured as aused lending
transaction rather than as a purchase.

“ Receivables Program Document$ means, collectively: (a) the Receivables Sale Agerd, dated April 9,
2002, by and among Meredith Funding Corporatio@,Bbrrower and the other originators party thefeim time to
time, as amended; (b) the First Amended and ResReeeivables Purchase Agreement, dated April @51,2by and
among Meredith Funding Corporation, the Borrowsrsearvicer, Chariot Funding LLC (successor to Falkeset
Securitization Company LLC), the financial instituts from time to time party thereto and JPMorgéiase Bank,
N.A., as agent, as amended; and (c) all receivaaliesagreements, receivable purchase agreementtseomritter
Instruments that may from time to time be enterdéd by the Borrower or any of its Subsidiaries)uding Finsub, in
connection with any receivables program, as arth@fgreements or Instruments referred to in cléajsgb) or (c) of
this definition may be amended, supplemented aratise modified from time to time in accordancehvilie
provisions thereof.

“ Receivables Purchase Agreemerit means any receivables purchase agreement or ettevables
financing agreement with one or more Receivablesiasers pursuant to which
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some or all of such Receivables Purchasers witthmse undivided interests in, or otherwise finaRaxeivables
Assets.

“ Receivables Purchasef means any purchaser or investor that purchasesidadiinterests in or otherwise
finances Receivables Assets, and includes any afamty such purchaser or investor.

“ Recipient ” means (a) the Administrative Agent, (b) any Leraladt (c) the L/C Issuer, as applicable.

“ Reqister ” has the meaning specified_in Section 10.06(c)

“ Related Parties” means, with respect to any Person, such Persofila#sfls and the partners, directors,
officers, employees, agents, trustees and advwgansch Person and of such Person’s Affiliates.

“ Related Security” means, with respect to any Receivable: (a) thentorg and goods, the sale, financing or
lease of which gave rise to such Receivable, dnidsalrance contracts with respect thereto; (bjediurity interests or
Liens and the Property subject thereto purportingetcure payment of such Receivable, togetherallifimancing
statements and security agreements describingalayeral securing such Receivable; (c) all Guaast letters of
credit, insurance and other Instruments or arraegésrsupporting or securing the payment of sucteiRable; (d) all
invoices, agreements, contracts, records, book®#ed information relating to such Receivableha& Person
obligated to pay such Receivable; (e) any righthefBorrower or any Subsidiary of the Borrower emany
agreement, document or guaranty executed or detivierconnection with a Permitted Receivables Taetisn; and
(f) all proceeds of the foregoing.

“ Rentals ” means and includes, as of any date or time of mi@tation, all fixed payments (including as such
all payments which the lessee is obligated to ni@kke lessor on termination of the lease or sdeenf the Property
payable by the Borrower or any of its Subsidiaréeslessee or sublessee under any lease of neatsumal Property,
but shall be exclusive of any amounts requiredetpdid by the Borrower or any of its Subsidiariebdther or not
designated as rents or additional rents) on acamfumiintenance, repairs, insurance, taxes and simdar charges.
Fixed rents under any so-called “percentage leasdes! be computed solely on the basis of the miniments, if any,
required to be paid by the lessee regardless e$ salume or gross revenues.

“ Reportable Event” means any of the events that would be a reporeatdet under Section 4043(c) of
ERISA as in effect as of the Closing Date, othantan event for which the 30 day notice perioddsen waived or
would have been waived under the regulations ecefinder Section 4043(c) of ERISA as of the Clpfhate.

“ Request for Credit Extension” means: (a) with respect to any Borrowing (includBwingline Loans),
conversion or continuation of Term Loans or RevagvCredit Loans, a Loan Notice; and (b) with respe@any L/C
Credit Extension, a Letter of Credit Application.
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“Required Lenders” means, as of any date of determination, Lenderm@amore than fifty percent (50%)
the Commitments, or, if the Commitment of each lesrtd make Loans and the obligation of the L/C éssa make
L/C Credit Extensions have been terminated pursiea8ection 8.02 Lenders holding in the aggregate more than
percent (50%) of the Total Outstandings (with tggragate amount of each Revolving Credit Lendésls r
participation and funded participation in L/C Olaligpns and Swingline Loans being deemed “hélgd’such Revolvin
Credit Lender for purposes of this definition); yiced, however, that the Commitment of, and the portion of the
Total Outstandings held or deemed held by, any Wiefg Lender shall be excluded for purposes of imgka
determination of Required Lenders.

“ Responsible Officer” means, in relation to any Person, the chief exeewificer, president, chief financial
officer, treasurer, assistant treasurer or comralf such Person, and, solely for purposes otestgiven pursuant to
Article Il , any other officer or employee of the Borrowedssignated by any of the foregoing officers of the
Borrower in a notice to the Administrative AgennyAdocument delivered hereunder that is signed Rgsponsible
Officer of any Person shall be conclusively presdrieehave been authorized by all necessary compgpattnership,
limited liability company and/or other action oretpart of such Person, and such Responsible O#fet be
conclusively presumed to have acted on behalf df erson.

“ Restricted Payment” means any dividend or other distribution (whetimecash, securities or other Prope
with respect to any capital stock or other Equtietests of the Borrower, or any payment (wheth&ash, securities
or other Property), including any sinking fund on#ar deposit, on account of the purchase, redemptetirement,
acquisition, cancellation or termination of anyswapital stock or other Equity Interests of therBwer, or on
account of any return of capital to the Borrowet@ckholders.

“ Revolving Credit Borrowing ” means any borrowing consisting of simultaneous Réwp Credit Loans of
the same Type, and, in the case of Fixed Perioddéliar Rate Loans, having the same Interest Pemadle by each
of the Revolving Credit Lenders pursuant to SecfidH (b).

“ Revolving Credit Commitment ” means, as to each Revolving Credit Lender, itggabbn to (a) make
Revolving Credit Loans to the Borrower pursuangéztion 2.01(b) (b) purchase participations in L/C Obligations
and (c) purchase participations in Swingline Loamsn aggregate principal amount at any one tiotstanding not t
exceed the amount set forth opposite such Revolneglit Lender’'s name on Schedule 2ubitier the caption
“Revolving Credit Commitment” or in the Assignmeartd Assumption pursuant to which such Lender besane
party hereto, as applicable, as such amount mayljosted from time to time in accordance with higeement. “
Revolving Credit Commitments” means the aggregate amount of such commitmerdB Bevolving Credit
Lenders.

“ Revolving Credit Facility " means the revolving credit facility establishedsuant to Section 2.01(b)
(including any increase in such revolving creddility in connection with any incremental revolviegedit facilities
established pursuant to Section 2)05
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“ Revolving Credit Lender " means, at any time, any Lender that has a Revol@redit Commitment, holds
any Revolving Credit Loan or a participation intrm any L/C Obligations or Swingline Loans atlstime.

“ Revolving Credit Loan ” has the meaning specified_in Section 2.01(b)

“ Revolving Credit Note ” means a promissory note made by the Borroweawoif of a Revolving Credit
Lender evidencing the Revolving Credit Loans maglsuxh Revolving Credit Lender, substantially ia thrm
attached as Exhibit-8 , and any amendments, supplements and modificatiensto, any substitutes therefor, and
replacements, restatements, renewals or exterfsoadf, in whole or in part.

“ Sale-and-Leaseback Attributable Debt” means in relation to any Sale-abhelaseback Transaction as of .
date or time of determination, the greaie(a) the fair market value of the Property oregssvhich is or are the
subject of such Sale-and-Leaseback Transactioreés®nably determined in good faith by the ChiefRcial Officer
or Controller of the Borrower at or about the tiofedhe consummation of such Sale-and-Leasebacks@cdion), or
(b) the aggregate amount of Rentals due and tonbeciie (discounted from the respective due dagzsdhat the
interest rate implicit in such Rentals and otheewrsaccordance with GAAP) under the leases regjatrsuch Sale-
and-Leaseback Transaction.

“ Sale-and-Leaseback Transaction’” means any transaction or series of transactiorsipat to which the
Borrower or any of its Subsidiaries shall sellransfer to any Person (other than the Borrowengrad its
Subsidiaries) any Property, whether now owned ogdfeer acquired, and, as part of the same transaut series of
transactions, the Borrower or any of its Subsidmshall rent or lease as lessee (other than pirsua capital lease),
or similarly acquire the right to possession or ofseuch Property or one or more other Propetisesl or to be used
for the same purpose or purposes as such Property.

“ Sanctioned Country” means a country subject to a sanctions prograntifigeihon the list maintained by
OFAC and available dtttp://www.treasury.gov/resour@enter/sanctions/Programs/Pages/Programs, aspas
otherwise published from time to time.

“ Sanctioned Person’ means (a) a Person named on the list of “Spedislsignated Nationals and Blocked
Persons” maintained by OFAC availableéntip://www.treasury.gov/resourgenter/sanctions/SDN
List/Pages/default.aspor as otherwise published from time to time,dlBHerson named on the lists maintained b
United Nations Security Council availablehditp://www.un.org/sc/committees/list_compend.shtiod as otherwise
published from time to time, (c) a Person nametherists maintained by the European Union avaaatbl
http://eeas.europa.eu/cfsp/sanctions/cefisblen.htm, or as otherwise published from time to time,gderson
named on the lists maintained by Her Majesty’s Suepavailable aftttp://www.hm
treasury.gov.uk/fin_sanctions_index.htor as otherwise published from time to time,&r({) an agency of the
government of a Sanctioned Country, (ii) an orgatin controlled by a Sanctioned Country, or @iiperson resident
in a Sanctioned Country, to the extent subjectsarections program administered by OFAC.

“ SEC " means the Securities and Exchange Commission yoGawernmental Authority succeeding to any of
its principal functions.
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“ Securities” means any Equity Interests, bonds, debentures,iggsorg notes or other evidences of
Indebtedness, secured or unsecured, convertiliderdinated or otherwise, or, in general, any Insgnts commonly
known as “securities”.

“ Subsidiary ” of any Person means any corporation, partnershii, yenture, limited liability company or
other business entity of which a majority of thargs of Securities or other Equity Interests hawirdinary voting
power for the election of directors or other gowegrbody (other than Securities or interests hagunch power only
by reason of the happening of a contingency) atieeatime beneficially owned, or the managementtuth is
otherwise controlled, directly, or indirectly thigtuone or more intermediaries, or both, by suclsdéter

“ Swap Contract ” means: (a) any and all rate swap transactionss basips, credit derivative transactions,
forward rate transactions, commodity swaps, comtyagtions, forward commodity contracts, equityequity index
swaps or options, bond or bond price or bond irsdexps or options or forward bond or forward bondepor forwarc
bond index transactions, interest rate optionsydod foreign exchange transactions, cap transas;tftwor
transactions, collar transactions, currency swapstictions, cross-currency rate swap transactangncy options,
spot contracts, or any other similar transactiarasny combination of any of the foregoing (inclugliany options to
enter into any of the foregoing), whether or not auch transaction is governed by or subject toraagter agreemel
and (b) any and all transactions of any kind, ddrélated confirmations, which are subject toténms and
conditions of, or governed by, any form of mastgeament published by the International Swaps aril/Btives
Association, Inc., any International Foreign Exda@iMaster Agreement, or any other master agreefaeyntsuch
master agreement, together with any related scasdai Master Agreement” ), including any such obligations or
liabilities under any Master Agreement.

“ Swap Termination Value " means, in respect of any one or more Swap Contiaites taking into account
the effect of any legally enforceable netting agreet relating to such Swap Contracts: (a) for aatg @n or after the
date such Swap Contracts have been closed oueanahation value(s) determined in accordance thiéhesuch
termination value(s); and (b) for any date priottte date referenced in clause ,(#)e amount(s) determined as the
mark-to-market value(s) for such Swap Contractsletsrmined based upon one or more mid-markethar eeadily
available quotations provided by any recognizedetea such Swap Contracts (which may include adegror any
Affiliate of a Lender).

“ Swingline Borrowing ” means a borrowing of a Swingline Loan pursuantectisn 2.02.

“ Swingline Lender " means Wells Fargo in its capacity as swingline éerfetreunder or any successor
thereto.

“ Swingline Loan ” means any swingline loan made by the Swingline eetal the Borrower pursuant to
Section 2.02, and all such swingline loans coletyi as the context requires.

“ Swingline Note” means a promissory note made by the Borrower iorfai/the Swingline Lender
evidencing the Swingline Loans made by the Swimgliander, substantially
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in the form attached as ExhibitB, and any amendments, supplements and modificath@nsto, any substitutes
therefor, and any replacements, restatements, eda@wvextension thereof, in whole or in part

“ Swingline Sublimit ” means the lesser of (a) $20,000,000 and (b) thelReag Credit Commitments. The
Swingline Sublimit is part of, and not in addititm) the Revolving Credit Commitments.

“ Synthetic Lease Obligation” means, with respect to any Person, the monetaigatioin of such Person
under (a) any so-called synthetic, bHifance sheet or tax retention lease, or (b) argeagent for the use or posses:
of Property creating obligations that do not appeathe balance sheet of such Person but which tiinsolvency
or bankruptcy of such Person, would be characteé@zethe indebtedness of such Person (withoutdegarccounting
treatment).

“ Taxes” means all present or future taxes, levies, impasises, deductions, withholdings (including backup
withholding), assessments, fees or other chargpsesad by any Governmental Authority, including arterest,
additions to tax or penalties applicable thereto.

“ Term Borrowing ” means a borrowing consisting of simultaneous Teoanis of the same Type and, in the
case of Eurodollar Rate Loans, having the samedsit®eriod made by each of the Term Lenders patsa&ection

2.01(a).

“ Term Commitment ” means, as to each Term Lender, its obligation tkenaalTerm Loan to the Borrower
pursuant to Section 2.01(@)an aggregate principal amount at any one timstanding not to exceed the amount set
forth opposite such Term Lender’'s name on Sche2ldleunder the caption “Term Commitment” or oppositelsuc
caption in the Assignment and Assumption pursuamtttich such Term Lender becomes a party heretapplécable,
as such amount may be adjusted from time to tinee@ordance with this AgreemenfTérm Commitments” means
the aggregate amount of such commitments of athlleznders.

“ Term Facility " means the term loan facility established pursuaection 2.01(a)including any increase
in such term loan facility in connection with amgremental term facilities established pursuar@eotion 2.05 .

“ Term Lender ” means (a) at any time on or prior to the Term LDaaw Date, any Lender that has a Term
Commitment at such time and (b) at any time afterfierm Loan Draw Date, any Lender that holds Tleoans at
such time.

“Term Loan " has the meaning specified_in Section 2.01(a)

“ Term Loan Draw Date " has the meaning specified_in Section 2.01(a)

“ Term Note ” means a promissory note made by the Borroweawoirf of a Term Lender evidencing the Term
Loans made by such Term Lender, substantiallyerfahm attached as Exhibit8, and any amendments,
supplements and modifications thereto, any sulbssittherefor, and any replacements, restatememiswals or
extension thereof, in whole or in part.
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“Threshold Amount ” means $35,000,000.

“ Total Revolving Credit Outstandings ” means the aggregate Outstanding Amount of all RewpICredit
Loans, Swingline Loans and all L/C Obligations.

“ Total Outstandings ” means the aggregate Outstanding Amount of all Laadsall L/C Obligations.

“Type " means, (a) with respect to any Revolving Crediti.oaTerm Loan, its character as a Base Rate
or a Fixed Period Eurodollar Rate Loan, and (bhwéispect to a Swingline Loan, its character aaseBRate Loan or
a Daily Floating Eurodollar Loan.

“United States” and“ U.S. “ mean the United States of America.

“ Unreimbursed Amount ” has the meaning specified_in Section 2.04(c)(i)

“U.S. Person” means any Person that is a “United States Persodéfined in Section 7701(a)(30) of the
Code.

“U.S. Tax Compliance Certificate” has the meaning assigned to such term in Sectidr{fB.

“ Wells Fargo ” means Wells Fargo Bank, National Association, &énat banking association, and its
SuCCessors.

“Wholly -Owned Subsidiary” means, at any time, any Subsidiary of the Borrowwer hundred percent
(100%) of all of the Equity Interests (except diogs’ qualifying shares) and voting interests ofiehhare owned by
any one or more of the Borrower and the Borrowetfer Wholly-Owned Subsidiaries at such time.

“ Withholding Agent ” means the Borrower and the Administrative Agent.

1.02. Other Interpretive Provisions . With reference to this Agreement and each otloeanLDocument,
unless otherwise specified herein or in such dtllan Document:

(&) The definitions of terms herein shall apply equédyhe singular and plural forms of the terms raedi.
Whenever the context may require, any pronoun sialide the corresponding masculine, feminine rmaater forms.
The words “.include” “ includes” and “ including” shall be deemed to be followed by the phrasehout
limitation.” The word “ will” shall be construed to have the same meaning f@ct as the word “ shall’ Unless the
context requires otherwise: (i) any definition ofreference to any agreement, instrument or otbeumhent (including
any Organization Document) shall be construed fasrieg to such agreement, instrument or other dant as from
time to time amended, supplemented or otherwisafiraddqsubject to any restrictions on such amendsien
supplements or modifications set forth herein cang other Loan Document); (ii) any reference heteiany Person
shall be construed to include such Person’s sucreasd assigns; (iii) the words * hergii hereof” and “
hereunder” and words of similar import when used in any hddocument, shall be construed to refer to sucmLoa
Document in its entirety and not to any
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particular provision thereof; (iv) all referencesa Loan Document to Articles, Sections, Exhibitd &chedules shall
be construed to refer to Articles and Sectionswoél Exhibits and Schedules to, the Loan Documewhich such
references appear; (v) any reference to any laWislcude all statutory and regulatory provisiar@nsolidating,
amending, replacing or interpreting such law, amgr@ference to any law or regulation shall, unteberwise
specified, refer to such law or regulation as amnedndhodified or supplemented from time to time; énjithe words *“
asset and “ Property’ shall be construed to have the same meaning fi@ct and to refer to any and all tangible and
intangible assets and properties, including castyrities, accounts and contract rights.

(b) In the computation of periods of time from a spedifdate to a later specified date, the word * ffom
means “ from and including the words “t0” and “ until” each mean “ to but excludinyand the word “ through
means “ to and including

(c) Section headings herein and in the other Loan Deaisrare included for convenience of reference only
and shall not affect the interpretation of this égment or any other Loan Document.

1.03. Accounting Terms.

(@) Generally. All accounting terms not specifically or complgtdefined herein shall be construed in
conformity with, and all financial data (includifigancial ratios and other financial calculationsuired to be
submitted pursuant to this Agreement shall be pezpen conformity with, GAAP applied on a considtbasis, as in
effect from time to time, applied in a manner cetest with that used in preparing the Audited FoalnStatements,
exceptas otherwise specifically prescribed herein. Ndtst&inding the foregoing, for purposes of deternginin
compliance with any covenant (including the compaiaof any financial covenant) contained hereimtdbtedness of
the Borrower and its Subsidiaries shall be deemdxtcarried at 100% of the outstanding principabant thereof,
and the effects of FASB ASC 825 and FASB ASC 47@2®@nancial liabilities shall be disregarded.

(b) Changes in GAAPRIf at any time any change in GAAP would affect tomputation of any financial
ratio or requirement set forth in any Loan Documant either the Borrower or the Required Lendeadl so request,
the Administrative Agent, the Lenders and the Beaoshall negotiate in good faith to amend sucio i@t
requirement to preserve the original intent themedight of such change in GAAP (subject to th@mval of the
Required Lenders); providedat, until so amended: (i) such ratio or requiremdratiiscontinue to be computed in
accordance with GAAP prior to such change ther@mat (i) the Borrower shall provide to the Admingive Agent
and the Lenders financial statements and otherrdents required under this Agreement or as reaspnatliested
hereunder setting forth a reconciliation betwedautations of such ratio or requirement made be#ore after giving
effect to such change in GAAP.

1.04. Rounding. Any financial ratios required to be maintainedthg Borrower pursuant to this Agreement
shall be calculated by dividing the appropriate ponent by the other component, carrying the résuwne place
more than the number of places by which such
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ratio is expressed herein and rounding the regutiridown to the nearest number (with a roundingf-tigere is no
nearest number).

1.05. Times of Day. Unless otherwise specified, all references heretimes of day shall be references to
Eastern time (daylight or standard, as applicable).

1.06. Letter of Credit Amounts . Unless otherwise specified herein, the amouat loétter of Credit at any
time shall be deemed to be the stated amount tf lseiter of Credit in effect at such time; providdtbwever, that
with respect to any Letter of Credit that, by ésmis or the terms of any Issuer Document relateeth, provides for
one or more automatic increases in the stated antioereof, the amount of such Letter of Credit shaldeemed to &
the maximum stated amount of such Letter of Craftiétr giving effect to all such increases, whethrenot such
maximum stated amount is in effect at such time.

ARTICLE II.
THE COMMITMENTS AND CREDIT EXTENSIONS
2.01. Loans.

(@) The Term Loan Subject to the terms and conditions set fortieineeach Term Lender severally agrees
to make a single loan (alT'erm Loan ") to the Borrower on any Business Day during thaaiability Period for the
Term Facility (the date such Term Loan is made; therm Loan Draw Date "), in an aggregate principal amount
to exceed such Term Lender's Term Commitment. TérenTBorrowing shall consist of Term Loans made
simultaneously by the Term Lenders in accordantke thieir respective Applicable Percentage of thenilre
Commitments. Amounts borrowed under this Secti®i &)and repaid or prepaid may not be reborrowed. Term
Loans may be Base Rate Loans or Fixed Period EllaodRate Loans, as further provided herein.

(b) The Revolving Credit LoansSubject to the terms and conditions set fortleingeach Revolving Credit
Lender severally agrees to make loans (each sach & Revolving Credit Loan ” ) to the Borrower from time to
time, on any Business Day during the Availabiligried for the Revolving Credit Facility, in an aggate principal
amount not to exceed at any time outstanding theuatrof such Lender’s Revolving Credit Commitmegarvided,
however, that after giving effect to any Revolving CreBirrowing: (i) the Total Revolving Credit Outstangs shall
not exceed the Revolving Credit Commitments; andhie aggregate Outstanding Amount of the Revgi\amedit
Loans of any Lender, plisich Revolving Credit Lender’s Applicable RevolviGgedit Percentage of the Outstanding
Amount of all L/C Obligations, plusuch Revolving Credit Lender’'s Applicable Revolvi@gedit Percentage of the
Outstanding Amount of all Swingline Loans shall e&teed such Revolving Credit Lender’s Revolvingdir
Commitment. Within the limits of each Revolving Gite_ender’s Revolving Credit Commitment, and sabj® the
other terms and conditions hereof, the Borrower bayow under this Section 2.01(bprepay under Section 2.06
and reborrow under this Section
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2.01(b). Revolving Credit Loans may be Base Rate Loartsxad Period Eurodollar Rate Loans, as further joiey
herein.

2.02. Swingline Loans.

(@) Availability . Subject to the terms and conditions of this Agreet, the Swingline Lender shall make
Swingline Loans to the Borrower from time to timmerh the Closing Date through, but not includings Maturity
Date;_provided that (a) after giving effect to any amount reqeésthe Total Revolving Credit Outstandings shatl
exceed the Revolving Credit Commitment and (b)afpgregate principal amount of all outstanding SvimeglL.oans
(after giving effect to any amount requested), Isinatl exceed the lesser of (i) the Revolving Cré&htnmitment less
the sum of all outstanding Revolving Credit Loand ¢he L/C Obligations and (ii) the Swingline Conimment. The
Borrower will have the option to choose whether$wangline Loan is (A) a Base Rate Loan or (B) ay&loating
Eurodollar Loan, as further provided herein.

(b) Refunding.

(i) Swingline Loans shall be refunded by the Revolvimgdit Lenders on demand by the Swingline
Lender. Such refundings shall be made by the Revpredit Lenders in accordance with their respect
Applicable Revolving Credit Percentage and sha&ftehfter be reflected as Revolving Credit Loanthef
Revolving Credit Lenders on the books and recofdseoAdministrative Agent. Each Revolving Credéride!
shall fund its respective Applicable Revolving Atdtercentage of Revolving Credit Loans as requioed
repay Swingline Loans outstanding to the Swinglirader upon demand by the Swingline Lender bubin n
event later than 1:00 p.m. on the next succeedigyn@ss Day after such demand is made. No Revolving
Credit Lender’s obligation to fund its respectivpplicable Revolving Credit Percentage of a Swirgyliman
shall be affected by any other Revolving Creditden's failure to fund its Applicable Revolving Cied
Percentage of a Swingline Loan, nor shall any RenglCredit Lender’s Applicable Revolving Credit
Percentage be increased as a result of any sugfrefaf any other Revolving Credit Lender to futsl i
Applicable Revolving Credit Percentage of a SwimglLoan.

(i)  The Borrower shall pay to the Swingline Lender witbne Business Day after demand therefor
the amount of such Swingline Loans to the exterdwants received from the Revolving Credit Lendeesraot
sufficient to repay in full the outstanding SwingdiLoans requested or required to be refundedhylartion
of any such amount paid to the Swingline Lendell &learecovered by or on behalf of the Borrowenirthe
Swingline Lender in bankruptcy or otherwise, theslof the amount so recovered shall be ratablyedhamon
all the Revolving Credit Lenders in accordance hiir respective Applicable Revolving Credit Pertege
(unless the amounts so recovered by or on behéfieoBorrower pertain to a Swingline Loan extendgdr
the occurrence and during the continuance of amttafeDefault of which the Administrative Agent has
received notice in the manner required pursuaBeiion 9.0&nd which such Event of Default has not been
waived by the Lenders or the Required Lendersppbcable).
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(i)  Each Revolving Credit Lender acknowledges and agted its obligation to refund Swingline
Loans in accordance with the terms of this Seasabsolute and unconditional and shall not becedtikby
any circumstance whatsoever, including, withouitition, non-satisfaction of the conditions settidn
Article 1V . Further, each Revolving Credit Lender agreesamkaowledges that if prior to the refunding of
outstanding Swingline Loans pursuant to this Sectime of the events described in Section 8.@k () shall
have occurred, each Revolving Credit Lender willtlee date the applicable Revolving Credit Loan Mfou
have been made, purchase an undivided participatiegest in the Swingline Loan to be refundedrin a
amount equal to its Applicable Revolving Creditdegritage of the aggregate amount of such Swingloas L
Each Revolving Credit Lender will immediately trérsto the Swingline Lender, in immediately avaitab
funds, the amount of its participation and uporeigicthereof the Swingline Lender will deliver tack
Revolving Credit Lender a certificate evidencingtsparticipation dated the date of receipt of sueiis and
for such amount. Whenever, at any time after thin@vme Lender has received from any Revolving @red
Lender such Revolving Credit Lender’s participatinigrest in a Swingline Loan, the Swingline Lender
receives any payment on account thereof, the Simmglender will distribute to such Revolving Creldénder
its participating interest in such amount (apprately adjusted, in the case of interest paymentgftect the
period of time during which such Revolving Credériders participating interest was outstanding and fuinc

2.03. Borrowings, Conversions and Continuations of Loans

(a) Each Borrowing, each conversion of Term Loans ardReng Credit Loans from one Type to the other,
and each continuation of Fixed Period EurodollaieRaans shall be made upon the Borrower’s irreflecaotice to
the Administrative Agent, which may be given byefone. Each such notice must be received by th@mstrative
Agent not later than 1:00 p.m. (i) two (2) BusinBss/s prior to the requested date of any Borrovafigonversion to
or continuation of Fixed Period Eurodollar Rate h®aand (ii) on the requested date of any Borrowingase Rate
Loans and/or Daily Floating Eurodollar Loans or @oypversion of any Fixed Period Eurodollar Raterisotp Base
Rate Loans. Each telephonic notice by the Borrguaesuant to this Section 2.03@)st be confirmed promptly by
delivery to the Administrative Agent of a writtelm&n Notice, appropriately completed and signed Bgsponsible
Officer of the Borrower. Each Borrowing of, conversto or continuation of Fixed Period Eurodollaat® Loans sha
be in a principal amount of $5,000,000 or a wholétiple of $1,000,000 in excess thereof. Exceptrasided in
Sections 2.04(c)each Borrowing of or conversion to Base Rate kdather than Swingline Loans) shall be in a
principal amount of $500,000 or a whole multipleb@D0,000 in excess thereof. Each Borrowing of §liie Loans
shall be in a principal amount of $500,000 or a houltiple of $100,000 in excess thereof. EachriLNatice
(whether telephonic or written) shall specify: (#hether such Loan is to be a Revolving Credit L&wmingline Loan
or Term Loan; (B) whether the Borrower is requeagtriTerm Borrowing, Revolving Credit Borrowing oBaingline
Borrowing, a conversion of Revolving Credit LoamsTerm Loans from one Type to the other, or a cwation of
Fixed Period Eurodollar Rate Loans; (C) the receeesite of the Borrowing, conversion or continugtes the case
may be (which shall be a Business Day); (D) thagypial amount of Loans to be borrowed, convertecontinued,;
(E) the Type of Loans to be borrowed
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or to which existing Term Loans or Revolving Crddians are to be converted; and (F) if applicatble duration of
the Interest Period with respect thereto. If therBoer fails to specify a Type of Loan in a Loantide or if the
Borrower fails to give a timely notice requestingamversion or continuation, then the applicablenTeoans or
Revolving Credit Loans shall be made as, or coedeid, Base Rate Loans. Any such automatic cororetsi Base
Rate Loans shall be effective as of the last dah@interest Period then in effect with respedhwapplicable Fixed
Period Eurodollar Rate Loans. If the Borrower resisi@ Borrowing of, conversion to, or continuatidri-ixed Period
Eurodollar Rate Loans in any such Loan Notice,failg to specify an Interest Period, it will be desd to have
specified an Interest Period of one month. Notwéhding anything to the contrary contained heraiwingline Loa
may not be converted to a Eurodollar Rate LoanBase Rate Loan.

(b) Following receipt of a Loan Notice, the Adminisivat Agent shall promptly notify each Lender of the
amount of its Applicable Percentage under the apple Facility of the applicable Term Loans or Revg Credit
Loans, and if no timely notice of a conversion ontinuation is provided by the Borrower, the Adrstrative Agent
shall notify each Lender of the details of any awdtic conversion to Base Rate Loans describeckeiptéceding
paragraph (a)In the case of any Borrowing, each Appropriatader shall make the amount of its Loan available to
the Administrative Agent in immediately availablentls at the Administrative Agent’s Office not latlean 2:00 p.m.
on the Business Day specified in the applicablenl¥atice. Upon satisfaction of the applicable ctinds set forth in
Section 4.0Zand, if such Borrowing is the initial Credit Exgon, Section 4.0}, the Administrative Agent shall
make all funds so received available to the Borrawdike funds as received by the Administrativgeht either by (i)
crediting the account of the Borrower on the booik#/ells Fargo with the amount of such funds, Qrwire transfer
of such funds, in each case in accordance withucisbns provided to (and reasonably acceptablénto)
Administrative Agent by the Borrower; providetlowever, that if, on the date the Loan Notice with resgec
Revolving Credit Borrowing is given by the Borrowdrere are L/C Borrowings outstanding, then treecpeds of
such Revolving Credit Borrowing, firsshall be applied to the payment in full of anglsl./C Borrowings, and
second shall be made available to the Borrower as pexvigbove. Revolving Credit Loans to be made for the
purpose of refunding Swingline Loans shall be magéhe Lenders as provided_in Section 2.02(b)

(c) Except as otherwise provided herein, a Fixed Pdfindollar Rate Loan may be continued or conve
only on the last day of an Interest Period for skisfed Period Eurodollar Rate Loan. During the &xise of any
Default, no Loans may be requested as, converteddontinued as Eurodollar Rate Loans withoutciresent of the
Required Lenders.

(d) The Administrative Agent shall promptly notify tB®rrower and the Lenders of the interest rate
applicable to any Interest Period for Fixed Pefododollar Rate Loans upon determination of sutérast rate. At
any time that Base Rate Loans are outstandinghdnanistrative Agent shall notify the Borrower atigk Lenders of
any change in the Administrative Agent’s prime naged in determining the Base Rate promptly folfmntine public
announcement of such change.
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(e) After giving effect to all Borrowings, all convegsis of Loans from one Type to the other, and all
continuations of Loans as the same Type, theré sbiabe more than ten (10) Interest Periods iaatfivith respect to
all outstanding Loans.

2.04. Letters of Credit .

(@) The Letter of Credit Commitment

(i) Subject to the terms and conditions set forth nel&) the L/C Issuer agrees, in reliance upon the
agreements of the Revolving Credit Lenders sehfiorthis Section 2.04(1) from time to time on any
Business Day during the period from the ClosingeDattil the Letter of Credit Expiration Date, tsue Letter
of Credit for the account of the Borrower or itsdSidiaries, and to amend or extend Letters of Credi
previously issued by it, in accordance with parpbréb)below, and (2) to honor drawings under the Letbérs
Credit; and (B) the Revolving Credit Lenders sellgi@gree to participate in Letters of Credit issder the
account of the Borrower or its Subsidiaries and @mayvings thereunder; providetiowever, that after giving
effect to any L/C Credit Extension with respecatty Letter of Credit, (x) the Total Revolving Credi
Outstandings shall not exceed the Revolving Ct@dinmitments, (y) the aggregate Outstanding Amotint o
the Revolving Credit Loans of any Revolving Crddihder, plusuch Revolving Credit Lender’s Applicable
Revolving Credit Percentage of the Outstanding Ama@di all L/C Obligations, plus such Lender’s Amalble
Revolving Credit Percentage of the Outstanding Am@d all Swingline Loans shall not exceed such
Revolving Credit Lender’s Revolving Credit Commitmieand (z) the Outstanding Amount of the L/C
Obligations shall not exceed the Letter of Credibl@nit. Each request by the Borrower for the isgugor
amendment of a Letter of Credit shall be deemdxkta representation by the Borrower that the L/€IEr
Extension so requested complies with the conditsmtgorth in the provisto the preceding sentence. Within
the foregoing limits, and subject to the terms amalditions hereof, the Borrower’s ability to obt&ietters of
Credit shall be fully revolving, and accordinglyetBorrower may, during the foregoing period, obtagtters
of Credit to replace Letters of Credit that havpieed or that have been drawn upon and reimbursed.

(i)  The L/C Issuer shall not issue any Letter of Creflit

(A) subject to Section 2.04(b)(iij)the expiry date of the requested Letter of Credit
would occur more than twelve (12) months afterdage of issuance or last extension, unless the
Required Lenders have approved such expiry date; or

(B) the expiry date of the requested Letter of Creditidd occur after the Letter of
Credit Expiration Date, unless all the Revolvingdit Lenders have approved such expiry date.

(i)  The L/C Issuer shall not be under any obligatiorssoie any Letter of Credit if:
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(A) any order, judgment or decree of any Government#hdéyity or arbitrator shall
by its terms purport to enjoin or restrain the L$8uer from issuing the Letter of Credit, or anyM.a
applicable to the L/C Issuer or any request orative (whether or not having the force of law) framy
Governmental Authority with jurisdiction over théQ@.Issuer shall prohibit, or request that the L/C
Issuer refrain from, the issuance of letters otlitrgenerally or the Letter of Credit in particutarshall
impose upon the L/C Issuer with respect to thedreait Credit any restriction, reserve or capital
requirement (for which the L/C Issuer is not othisexcompensated hereunder) not in effect on the
Closing Date, or shall impose upon the L/C Issumgrunreimbursed loss, cost or expense which we
applicable on the Closing Date and which the L&Liés in good faith deems material to it;

(B) the issuance of the Letter of Credit would violate or more policies of the L/C
Issuer applicable to letters of credit generally;

(C) except as otherwise agreed by the Administrativerd@nd the L/C Issuer, the
Letter of Credit is in an initial stated amountdeéksan $100,000;

(D) the Letter of Credit is to be denominated in aeunecy other than Dollars; or

(E) any Revolving Credit Lender is at that time a Défag Lender, unless the L/C
Issuer has entered into arrangements, includingeheery of Cash Collateral, satisfactory to th€ L
Issuer (in its sole discretion) with the Borrowersach Lender to eliminate the L/C Issuer’s actual
potential Fronting Exposure (after giving effecection 2.16(a)(iv) with respect to the Defaulting
Lender arising from either the Letter of Creditrifproposed to be issued or that Letter of Creditalh
other L/C Obligations as to which the L/C Issues hatual or potential Fronting Exposure, as it may
elect in its sole discretion

(iv)  The L/C Issuer shall not amend any Letter of Criédiite L/C Issuer would not be permitted at
such time to issue the Letter of Credit in its adezhform under the terms hereof.

(v) The L/C Issuer shall be under no obligation to asnamy Letter of Credit if (A) the L/C Issuer
would have no obligation at such time to issueliitter of Credit in its amended form under the teirareof,
or (B) the beneficiary of the Letter of Credit doex accept the proposed amendment to the Leti€radit.

(vi) The L/C Issuer shall act on behalf of the Revolviirgdit Lenders with respect to any Letters of
Credit issued by it and the documents associa@hith, and the L/C Issuer shall have all of teaddits and
immunities (A) provided to the Administrative AgantArticle 1X with respect to any acts taken or omissions
suffered by the L/C Issuer in connection with Lettef Credit issued by it or proposed to be isdmed and
Issuer Documents pertaining to such Letters of iCesdfully as if the
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term “Administrative Agent” as used in Article li¥cluded the L/C Issuer with respect to such acts o
omissions, and (B) as additionally provided hekeitt respect to the L/C Issuer.

(b) Procedures for Issuance and Amendment of Lette@edit; Auto-Extension Letters of Credit.

(i) Each Letter of Credit shall be issued or amendethecase may be, upon the request of the
Borrower delivered to the L/C Issuer (with a copytie Administrative Agent) in the form of a LettdrCredit
Application, appropriately completed and signedaldiyesponsible Officer of the Borrower. Such Letter
Credit Application must be received by the L/C Esand the Administrative Agent not later than DlaOm. a
least two (2) Business Days (or such later datetiamelas the Administrative Agent and the L/C Issuay
agree in a particular instance in their sole dismng prior to the proposed issuance date or dadenendment,
as the case may be. In the case of a request faitiahissuance of a Letter of Credit, such Letié Credit
Application shall specify in form and detail reaably satisfactory to the L/C Issuer: (A) the propbsssuance
date of the requested Letter of Credit (which shall Business Day); (B) the amount thereof; (€)etkpiry
date thereof; (D) the name and address of the logangfthereof; (E) the documents to be presentesiuch
beneficiary in case of any drawing thereundertiig)full text of any certificate to be presentedsiigh
beneficiary in case of any drawing thereunder;tf@)purpose and nature of the requested LetteredditC and
(H) such other matters as the L/C Issuer may reddpmequest. In the case of a request for an amentof
any outstanding Letter of Credit, such Letter oédit Application shall specify in form and detaksonably
satisfactory to the L/C Issuer (1) the Letter oédit to be amended; (2) the proposed date of amenidm
thereof (which shall be a Business Day); (3) theimeaof the proposed amendment; and (4) such otlé&ers
as the L/C Issuer may require. Additionally, the®wer shall furnish to the L/C Issuer and the Adlistrative
Agent such other documents and information pergitd such requested Letter of Credit issuance or
amendment, including any Issuer Documents, as Middsuer or the Administrative Agent may reasoyabl
request.

(i)  Promptly after receipt of any Letter of Credit Ajgpaltion, the L/C Issuer will confirm with the
Administrative Agent (by telephone or in writingpat the Administrative Agent has received a copgumh
Letter of Credit Application from the Borrower antinot, the L/C Issuer will provide the Administige Agen
with a copy thereof. Unless the L/C Issuer hasivedewritten notice from any Revolving Credit Lemgdie
Administrative Agent or the Borrower, at least ¢ghgBusiness Day prior to the requested date afisse or
amendment of the applicable Letter of Credit, tiveg or more applicable conditions contained indletiV
shall not then be satisfied, then, subject to ¢éinem$ and conditions hereof, the L/C Issuer shalthe requeste
date, issue a Letter of Credit for the accounhefBorrower (or the applicable Subsidiary) or emty the
applicable amendment, as the case may be, in @aehirt accordance with the L/C Issuer’s usual and
customary business practices. Immediately upomstwance of each Letter of Credit, each Revolvired®
Lender shall be deemed to, and hereby irrevocaidyuaconditionally agrees to, purchase from the ls&Dier
a risk participation in such Letter of Credit in @amount equal to the product of such Revolving
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Credit Lender’s Applicable Revolving Credit Perceye_timegshe amount of such Letter of Credit.

(i) If the Borrower so requests in any applicable lratteCredit Application, the L/C Issuer may, in
its sole and absolute discretion, agree to isdusdtar of Credit that has automatic extension miovis (each,
an“ Auto -Extension Letter of Credit” ); provided, however, that any such Auto-Extension Letter of Credit
must permit the L/C Issuer to prevent any suchresiom at least once in each twelve-month period
(commencing with the date of issuance of such Left€redit) by giving prior notice to the beneécy thereo
not later than a day (tfeNon-Extension Notice Date’ ) in each such twelve-month period to be agreedhupo
at the time such Letter of Credit is issued. Untgberwise directed by the L/C Issuer, the Borrosrall not
be required to make a specific request to the kfDdr for any such extension. Once an Auto-Extarisatter
of Credit has been issued, the Revolving Credidiees shall be deemed to have authorized (but miay no
require) the L/C Issuer to permit the extensioswath Letter of Credit at any time to an expiry datelater
than the Letter of Credit Expiration Date; provigdtbwever, that the L/C Issuer shall not permit any such
extension if (A) the L/C Issuer has determined thabuld not be permitted, or would have no oliiga, at
such time to issue such Letter of Credit in itdgett form (as extended) under the terms hereofdéson of
the provisions of clause (ior (iii) of Section 2.04(ayr otherwise), or (B) it has received notice (whiclhy be
by telephone or in writing) on or before the dagttis seven (7) Business Days before the Non-Extens
Notice Date (1) from the Administrative Agent thia¢ Required Lenders have elected not to permit suc
extension, or (2) from the Administrative Agentydevolving Credit Lender or the Borrower that @menore
of the applicable conditions specified_in Sectiod?4s not then satisfied, and, in each such casegtdigethe
L/C Issuer not to permit such extension.

(iv)  If the Borrower so requests in any applicable lreifeCredit Application, the L/C Issuer may, in
its sole and absolute discretion, agree to isdusdtar of Credit that permits the automatic reitestzent of all
or a portion of the stated amount thereof afterdnayving thereunder (each, ‘aAuto -Reinstatement Letter
of Credit ” ). Unless otherwise directed by the L/C Issuer, thed@wer shall not be required to make a spe
request to the L/C Issuer to permit such reinstatenOnce an Auto-Reinstatement Letter of Credstlieen
issued, except as provided in the following sergetite Revolving Credit Lenders shall be deemduat@
authorized (but may not require) the L/C Issuaetastate all or a portion of the stated amountetbiein
accordance with the provisions of such Letter afditr Notwithstanding the foregoing, if such Auto-
Reinstatement Letter of Credit permits the L/C é&90 decline to reinstate all or any portion af gtated
amount thereof after a drawing thereunder by giviatice of such nomeinstatement within a specified num
of days after such drawing (th&lon-Reinstatement Deadlin€’ ), the L/C Issuer shall not permit such
reinstatement if it has received a notice (whicly i@ by telephone or in writing) on or before tlagy dhat is
seven (7) Business Days before the Non-ReinstateDeadline (A) from the Administrative Agent thaet
Required Lenders have elected not to permit suoltegement, or (B) from the Administrative Agesuy
Revolving Credit Lender or the Borrower that onemmre of the applicable conditions specifie®iction 4.0
is not
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then satisfied (treating such reinstatement as/@dredit Extension for purposes of this clause), ameach
case, directing the L/C Issuer not to permit s@hstatement.

(v) Promptly after its delivery of any Letter of Creditany amendment to a Letter of Credit to an
advising bank with respect thereto or to the beieafy thereof, the L/C Issuer will also deliverth® Borrower
and the Administrative Agent a true and complefeyaaf such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participati

() Upon receipt from the beneficiary of any LetteiGredit of any notice of a drawing under such
Letter of Credit, the L/C Issuer shall notify therBwer and the Administrative Agent thereof. Natel than
11:00 a.m. on the second Business Day immediaddiywiing the date of any payment by the L/C Issursder
a Letter of Credit (each such date,"d@honor Date ” ), the Borrower shall reimburse the L/C Issuer tigto
the Administrative Agent in an amount equal toah®unt of such drawing with interest thereon from t
Honor Date at an annual rate equal to (subjecty@w@clause (iiipf this_paragraph (g)the Base Rate, plus
the Applicable Rate for Base Rate Loans. If ther®woer fails to so reimburse the L/C Issuer by sticie, the
Administrative Agent shall promptly notify each Réwing Credit Lender of the Honor Date, the amaofrthe
unreimbursed drawing (thfeUnreimbursed Amount ” ), and the amount of such Revolving Credit Lender’s
Applicable Revolving Credit Percentage thereofuch event, the Borrower shall be deemed to hayeestec
a Revolving Credit Borrowing of Base Rate Loanbealisbursed on the Honor Date in an amount equékt
Unreimbursed Amount, without regard to the minimama multiples specified in Section 2.fa8 the principal
amount of Base Rate Loans, but subject to the atraduhe unutilized portion of the Revolving Credit
Commitments and the conditions set forth in Secfid®? (other than the delivery of a Loan Notice). Anyioe
given by the L/C Issuer or the Administrative Ageatsuant to this Section 2.04(c)may be given by
telephone if immediately confirmed in writing; pided, however, that the lack of such an immediate
confirmation shall not affect the conclusivenesbiading effect of such notice.

(i)  Each Revolving Credit Lender shall upon any nopgesuant to Section 2.04(c)(make funds
available (and the Administrative Agent may appgst Collateral for this purpose) for the accourthefL/C
Issuer at the Administrative AgestOffice in an amount equal to its Applicable Revrg Credit Percentage
the Unreimbursed Amount not later than 1:00 p.mthenBusiness Day specified in such notice by the
Administrative Agent, whereupon, subject to thevisions of Section 2.04(c)(iii)each Revolving Credit
Lender that so makes funds available shall be deemkave made a Base Rate Loan to the Borrow&rah
amount. The Administrative Agent shall remit theds so received to the L/C Issuer.

(i) With respect to any Unreimbursed Amount that isfally refinanced by a Revolving Credit
Borrowing of Base Rate Loans because the condigenforth in_Section 4.02annot be satisfied or for any
other reason, the Borrower shall be deemed to imevered from the L/C Issuer an L/C Borrowing ireth
amount of the Unreimbursed
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Amount that is not so refinanced, which L/C Borrog/shall be due and payable on demand (togethlr wit
interest) and shall bear interest at the Defaule Ra such event, each Revolving Credit Lendeagnpent to
the Administrative Agent for the account of the U&Suer pursuant to Section 2.04(c)¢inall be deemed
payment in respect of its participation in such B@rowing and shall constitute an L/C Advance freach
Lender in satisfaction of its participation obliget under this Section 2.04

(iv)  Until each Revolving Credit Lender funds its RewotyCredit Loan or L/C Advance pursuant to
this Section 2.04(dp reimburse the L/C Issuer for any amount drawahenrany Letter of Credit, interest in
respect of such LenderApplicable Revolving Credit Percentage of sucloam shall be solely for the accol
of the L/C Issuer.

(v) Each Revolving Credit Lender’s obligation to makevBlving Credit Loans or L/C Advances to
reimburse the L/C Issuer for amounts drawn undétet®of Credit, as contemplated by this Secti@d@),
shall be absolute and unconditional and shall eaffected by any circumstance, including: (A) aeyoff,
counterclaim, recoupment, defense or other rightlvbuch Lender may have against the L/C Issuer, th
Borrower or any other Person for any reason wha&so€B) the occurrence or continuance of a Defaul{C)
any other occurrence, event or condition, whethe&rod similar to any of the foregoing; providedowever,
that each Revolving Credit Lender’s obligation tak®a Revolving Credit Loans pursuant to tBexction 2.04(c
is subject to the conditions set forth in Sectidd?4other than delivery by the Borrower of a Loan Neji No
such making of an L/C Advance shall relieve or othge impair the obligation of the Borrower to rdionrse
the L/C Issuer for the amount of any payment madtihe L/C Issuer under any Letter of Credit, togethith
interest as provided herein.

(vi) If any Revolving Credit Lender fails to make avhiato the Administrative Agent for the
account of the L/C Issuer any amount required tpdie by such Lender pursuant to the foregoing isions
of this Section 2.04(d)y the time specified in Section 2.04(c)(ithen, without limiting the other provisions
this Agreement, the L/C Issuer shall be entitledetmver from such Revolving Credit Lender (actimgpugh
the Administrative Agent), on demand, such amouittt imterest thereon for the period from the datehs
payment is required to the date on which such paymammediately available to the L/C Issuer aate_per
annumequal to the greater of the Federal Funds Rat@aaate determined by the L/C Issuer in accordance
with banking industry rules on interbank compermsgtplus any administrative, processing or sinfiégs
customarily charged by the L/C Issuer in connectiith the foregoing. If such Revolving Credit Lengays
such amount (with interest and fees as aforesie)amount so paid shall constitute such Revol@regit
Lender’s Loan included in the relevant Borrowind 6€ Advance in respect of the relevant L/C Bornogyias
the case may be. A certificate of the L/C Issuénsitted to any Revolving Credit Lender (through the
Administrative Agent) with respect to any amounitsrg under this clause (vshall be conclusive absent
manifest error.
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(d) Repayment of Participations

(i) Atany time after the L/C Issuer has made a paymedér any Letter of Credit and has received
from any Revolving Credit Lender such Revolving ditéender’s L/C Advance in respect of such payment
accordance with Section 2.04(dj the Administrative Agent receives for the agnbof the L/C Issuer any
payment in respect of the related Unreimbursed Arhouinterest thereon (whether directly from thamwel
or otherwise, including proceeds of Cash Collatepgllied thereto by the Administrative Agent), the
Administrative Agent will distribute to such Lend&s Applicable Revolving Credit Percentage theiadhe
same funds as those received by the Administrétgent.

(i) If any payment received by the Administrative Agimtthe account of the L/C Issuer pursuar
Section 2.04(c)(i)s required to be returned under any of the cirdantes described in Section 10.05
(including pursuant to any settlement entered liytthe L/C Issuer in its discretion), each Revavtredit
Lender shall pay to the Administrative Agent foe iccount of the L/C Issuer its Applicable Revalv@redit
Percentage thereof on demand of the Administrayent, plus interest thereon from the date of slenand
to the date such amount is returned by such Leatlerrate per annuaqual to the Federal Funds Rate from
time to time in effect. The obligations of the Rewog Credit Lenders under this clause shall suetive
payment in full of the Obligations and the termioatof this Agreement.

(e) Obligations Absolute The obligation of the Borrower to reimburse th€ llssuer for each drawing unc
each Letter of Credit and to repay each L/C Borngwghall be absolute, unconditional and irrevogedohel shall be
paid strictly in accordance with the terms of thggeement under all circumstances, including thiewong:

(i) any lack of validity or enforceability of such Lettof Credit, this Agreement or any other Loan
Document;

(i)  the existence of any claim, counterclaim, setagfedse or other right that the Borrower or any of
its Subsidiaries may have at any time against amgficiary or any transferee of such Letter of @rexd any
Person for whom any such beneficiary or any sumisteree may be acting), the L/C Issuer or anyrothe
Person, whether in connection with this Agreemirat transactions contemplated hereby or by suderlet
Credit or any agreement or instrument relatingdteeror any unrelated transaction;

(i)  any draft, demand, certificate or other documeas@nted under such Letter of Credit proving to
be forged, fraudulent, invalid or insufficient inyarespect or any statement therein being untrueaacurate
in any respect and accepted by the L/C Issueraa dgaith; or any loss or delay in the transmissiontherwise
of any document required in order to make a drawimgder such Letter of Credit;

(iv) any payment by the L/C Issuer under such Lett&reflit against presentation of a draft or
certificate that does not strictly comply with tleems of such Letter of Credit; or any payment miagléhe L/C
Issuer under such Letter of Credit to any Persapgating to be a trustee in bankruptcy, debtor-oggession,
assignee for the
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benefit of creditors, liquidator, receiver or otimepresentative of or successor to any beneficaagny
transferee of such Letter of Credit, including amiging in connection with any proceeding under Beytor
Relief Law; or

(v) any other circumstance or happening whatsoevertheher not similar to any of the foregoing,
including any other circumstance that might otheeagonstitute a defense available to, or a disehafighe
Borrower or any Subsidiary;

provided, however, that, anything herein to the contrary notwithdiag, the foregoing shall not excuse any L/C
Issuer from liability to the Borrower to the extearitany direct and actual damages (as opposecetadpindirect,
consequential or punitive damages, claims in rasgfeshich are waived by the Borrower to the maximextent
permitted by Applicable Law) suffered by the Borewthat are caused by such L/C Issuer’s grossgegie or
willful misconduct (as determined by a final anchappealable judgment of a court of competent jigigah) in
determining whether drafts and other documentseptes under a Letter of Credit comply with the tethrereof.

The Borrower shall promptly examine a copy of eaetter of Credit and each amendment thereto that is
delivered to it and, in the event of any claim ohoompliance with the Borrower’s instructions dneatirregularity,
the Borrower will immediately notify the L/C Issudrhe Borrower shall be conclusively deemed to heawed any
such claim against the L/C Issuer and its corredents unless such notice is given as aforesaid.

(H Roale of L/C Issuer Each Revolving Credit Lender and the Borroweeaghat, in paying any drawing
under a Letter of Credit, the L/C Issuer shall ma¢e any responsibility to obtain any documentdpthan any sight
draft, certificates and documents expressly requisethe Letter of Credit) or to ascertain or inmguas to the validity
or accuracy of any such document or the authofithi@Person executing or delivering any such deniniNone of
the L/C Issuer, the Administrative Agent, any dditirespective Related Parties nor any correspdngarticipant or
assignee of the L/C Issuer shall be liable to aeydR/ing Credit Lender for (i) any action takenaonitted in
connection herewith at the request or with the eygarof the Revolving Credit Lenders or the Reqiiicenders, as
applicable; (ii) any action taken or omitted in Hiesence of gross negligence or willful miscondacgjii) the due
execution, effectiveness, validity or enforceapitf any document or instrument related to anydretf Credit or
Issuer Document. The Borrower hereby assumessiéli of the acts or omissions of any beneficiaryramsferee with
respect to its use of any Letter of Credit; prodidaowever, that this assumption is not intended to, and| i)
preclude the Borrowes’ pursuing such rights and remedies as it may agamst the beneficiary or transferee at la
under any other agreement. None of the L/C IssherAdministrative Agent, any of their respectivel®ed Parties
nor any correspondent, participant or assignebeof.tC Issuer shall be liable or responsible for afthe matters
described in clauses (hrough_(v)of Section 2.04(e) provided, however, that anything in such clauses to the
contrary notwithstanding, the Borrower may havéaant against the L/C Issuer, and the L/C Issuer b&liable to
the Borrower, to the extent, but only to the exteht@any direct, as opposed to consequential amelay, damages
suffered by the Borrower which the Borrower prowese caused by the L/C Issuer’s willful miscondoicgross
negligence or the L/C Issuer’s willful or grosslggtigent failure to pay under any Letter of Crexdier the
presentation to it by the beneficiary of a sight
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draft and certificate(s) strictly complying withetherms and conditions of a Letter of Credit. IrtHarance and not in
limitation of the foregoing, the L/C Issuer may eptdocuments that appear on their face to bederpwithout
responsibility for further investigation, regardiesf any notice or information to the contrary, &mel L/C Issuer shall
not be responsible for the validity or sufficierayany instrument transferring or assigning or putipg to transfer or
assign a Letter of Credit or the rights or benefitxeunder or proceeds thereof, in whole or i, pdrich may prove
to be invalid or ineffective for any reason.

(g) Applicability of ISP. Unless otherwise expressly agreed by the L/Celsand the Borrower when a
Letter of Credit is issued, the rules of the ISBIlIskpply to each standby Letter of Credit.

(h) Letter of Credit FeesThe Borrower shall pay to the Administrative Agéor the account of each
Revolving Credit Lender in accordance with its Apable Revolving Credit Percentage a Letter of @ree (the"
Letter of Credit Fee” ), for each standby Letter of Credit equal to thpphcable Rate timethe daily amount
available to be drawn under such Letter of Crquitvided, however, any Letter of Credit Fees otherwise payable for
the account of any Defaulting Lender with respedany Letter of Credit as to which such Defaultirggnder has not
provided Cash Collateral satisfactory to the L/€ukx pursuant to this Section 24khll be payable, to the maximum
extent permitted by Applicable Law, to the othewv8eing Credit Lenders in accordance with the uphadjustments
in their respective Applicable Revolving Credit &artages allocable to such Letter of Credit purstaBection 2.16
(a)(iv) , with the balance of such fee, if any, payablth®oL/C Issuer for its own account. For purposesoohputing
the daily amount available to be drawn under artyet®f Credit, the amount of such Letter of Cresthall be
determined in accordance with Section 1.0étter of Credit Fees shall be (i) due and payalol the first Business
Day after the end of each March, June, SeptemlteDanember, commencing with the first such datectur after
the issuance of such Letter of Credit, on the Lett&redit Expiration Date and thereafter on dedhamd (ii)
computed on a quarterly basis in arrears. If tieesy change in the Applicable Rate during anyrtguathe daily
amount available to be drawn under each standbigiet Credit shall be computed and multiplied bg Applicable
Rate separately for each period during such qutréisuch Applicable Rate was in effect. Notwiinsting anything
to the contrary contained herein, upon the requietste Required Lenders, while any Event of Defaulsts, all Letter
of Credit Fees shall accrue at the Default Rate.

() Fronting Fee and Documentary and Processing Ch&aesble to L/C IssuefThe Borrower shall pay
directly to the L/C Issuer for its own account anfting fee, with respect to each standby LetteCrefdit as set forth in
the Administrative Fee Letter. Such fronting fealshe due and payable on the last Business Dawacti March,
June, September and December in respect of thergwsitlyended quarterly period (or portion thereof, in thse o
the first payment), commencing with the first sulette to occur after the issuance of such Lett€retlit, on the
Letter of Credit Expiration Date and thereafterd@mand. For purposes of computing the daily amavailable to be
drawn under any Letter of Credit, the amount ohsuetter of Credit shall be determined in accor@anih Section
1.06. In addition, the Borrower shall pay directly beetL/C Issuer for its own account the customanyasse,
presentation, amendment and other processingdedsther standard costs and charges, of the
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L/C Issuer relating to letters of credit as fromeito time in effect. Such customary fees and stahdosts and
charges are due and payable on demand and arduratable.

() Conflict with Issuer Documentdn the event of any conflict between the termsbkand the terms of
any Issuer Document, the terms hereof shall cantrol

(k) Letters of Credit Issued for Subsidiarigdotwithstanding that a Letter of Credit issuedotstanding
hereunder is in support of any obligations of,soior the account of, any Subsidiary of the Bormwige Borrower
shall be obligated to reimburse the L/C Issuerineder for any and all drawings under such LetteCm@dit. The
Borrower hereby acknowledges that the issuanceetiéts of Credit for the account of Subsidiariethef Borrower
inures to the benefit of the Borrower, and thatBloerower’s business derives substantial benafiis fthe businesses
of such Subsidiaries.

() Existing Letters of CreditBy their execution of this Agreement, the partieseto agree that on the
Closing Date (without any further action by anyd®er), the Existing Letters of Credit shall be degitaehave been
issued under this Agreement and the rights angjatitins of the L/C Issuer and the account partsetireder shall be
subject to the terms hereof.

2.05. Incremental Loans.

(@) Atany time prior to the Commitment Increase Exjpina Date, the Borrower may by written notice te
Administrative Agent elect to request the estaltisht of:

(i) one or more incremental term loan commitments guah incremental term loan commitment, an
“ Incremental Term Loan Commitment ” ) to make an incremental term loan (any such inergal term
loan, ant* Incremental Term Loan ” ); or

(i)  one or more increases in the Revolving Credit Caments, arf Incremental Revolving
Credit Commitment ” and, together with the Incremental Term Loan Comnaiits, the Incremental Loan
Commitments” ) to make incremental revolving credit loans (angtsincrease, ahincremental Revolving
Credit Increase” and, together with the Incremental Term Loan,“theremental Loans " );

providedthat (1) the total aggregate amount for all sucndmental Loan Commitments shall not (as of ang dét
incurrence thereof) exceed $200,000,000 and (Zotiabaggregate amount for each Incremental Loami@itment
(and the Incremental Loans made thereunder) shbaless than a minimum principal amount of $26,000 (or
such lesser amount to which the Administrative Ageay agree). Each such notice shall specify the @sach, afi
Increased Amount Date” ) on which the Borrower proposes that any Increaddmtan Commitment shall be
effective, which shall be a date not less than1@) Business Days after the date on which sucieenct delivered to
the Administrative Agent. The Borrower may inviteyd_ender, any Affiliate of any Lender and/or angpkoved
Fund, and/or any other Person reasonably satisfattidhe Administrative Agent (and, in the casanfincremental
Revolving Credit Commitment, the L/C Issuer and @line Lender), to provide an Incremental Loan Cotmrant
(any such Person, drincremental Lender " ). Any Lender or any Incremental
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Lender offered or approached to provide all or di@o of any Incremental Loan Commitment may et@atlecline, in
its sole discretion, to provide such Incrementah€ommitment. Any Incremental Loan Commitment lsb@atome
effective as of such Increased Amount Date; pravithat:

(A) no Default shall exist on such Increased Amountatfore or after giving effect
to (1) any Incremental Loan Commitment and (2)rttaking of any Incremental Loans pursuant
thereto;

(B) the Administrative Agent and the Lenders shall haoived from the Borrower
an officer’'s compliance certificate demonstratihgttthe Borrower will be in compliance on a pro
forma basis with the financial covenants set fantBection 7.1both before and after giving effect to
(1) any Incremental Loan Commitment and (2) the ingakf any Incremental Loans on the Increased
Amount Date pursuant thereto;

(C) the proceeds of any Incremental Loans shall be imsedmpliance with Section
6.11;

(D) each Incremental Loan Commitment (and the Increatdiians made thereund
shall constitute Obligations of the Borrower andlkihare in the guarantees and security, if any,
supporting the other extensions of credit hereundea pari passu basis;

(E) (1) inthe case of each Incremental Term Loan (thegexhwhich shall be set
forth in the relevant Lender Joinder Agreement):

(x)  such Incremental Term Loan will mature and amoritiza manner
reasonably acceptable to the Administrative Agiet,incremental Lenders making st
Incremental Term Loan and the Borrower, but wilt moany event have a maturity date
earlier than the Maturity Date;

(y) the Applicable Margin and pricing grid, if applidapfor such Incremental
Term Loan shall be determined by the Administrathgent, the applicable Incremental
Lenders and the Borrower on the applicable Incik@seount Date; and

(z) except as provided above, all other terms and tondiapplicable to any
Incremental Term Loan shall be reasonably satisfatb the Administrative Agent and
the Borrower;

(2) inthe case of each Incremental Revolving Creditdase (the terms of
which shall be set forth in the relevant Lendender Agreement):

46




(x) such Incremental Revolving Credit Increase shatlungson the Maturity
Date, shall bear interest at the rate applicabteédrevolving Credit Loans and shall be
subject to the same terms and conditions as thel®eyg Credit Loans;

(y) the outstanding Revolving Credit Loans and Applied®ercentages of
Swingline Loans and L/C Obligations will be realded by the Administrative Agent on
the applicable Increased Amount Date among the IRiegoCredit Lenders (including
the Incremental Lenders providing such IncremeR&lolving Credit Increase) in
accordance with their revised Applicable Revolviigdit Percentages (and the
Revolving Credit Lenders (including the Incrementahders providing such Incremer
Revolving Credit Increase) agree to make all payimand adjustments necessary to
effect such reallocation and the Borrower shall @ay and all costs required pursuant to
Section 3.05n connection with such reallocation as if sucHloeation were a
repayment); and

(z) except as provided above, all of the other ternagscamditions applicable
such Incremental Revolving Credit Increase shatiept to the extent otherwise provit
in this_Section 2.05be identical to the terms and conditions apple#b the Revolving
Credit Facility;

(F) such Incremental Loan Commitments shall be effepteduant to one or more

Lender Joinder Agreements executed and deliverddébBorrower, the Administrative Agent and the
applicable Incremental Lenders (which Lender Jaiddgeement may, without the consent of any ¢
Lenders, effect such amendments to this Agreemmehtlee other Loan Documents as may be nece
or appropriate, in the opinion of the Administrati&gent, to effect the provisions of this Sectiods);

(G) the Borrower shall deliver or cause to be delivexrey customary legal opinions

other documents (including, without limitation,esolution duly adopted by the board of directors (o
equivalent governing body) of the Borrower authiogzsuch Incremental Loan) reasonably requested
by Administrative Agent in connection with any sucnsaction.

The Incremental Lenders shall be included in arigrd@nation of the Required Lenders and the
Incremental Lenders will not constitute a sepavateng class for any purposes under this Agreement.

On any Increased Amount Date on which any Increatdr@rm Loan Commitment becomes
effective, subject to the foregoing terms and ctowls, each Incremental Lender with a IncremenghiTLoan
Commitment shall make a Incremental Term Loan ¢éoBhrrower in an amount equal to its IncrementahTeoan
Commitment and shall become a
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Term Lender hereunder with respect to such Incrémh@erm Loan Commitment and the Incremental TeoarlL
made pursuant thereto.

(i)  On any Increased Amount Date on which any Increadétgvolving Credit Increase becomes
effective, subject to the foregoing terms and coowls, each Incremental Lender with an Incremental
Revolving Credit Commitment shall become a Reva@\u@redit Lender hereunder with respect to such
Incremental Revolving Credit Commitment.

2.06. Prepayments.

(@) The Borrower may, upon notice to the Administrathgent, at any time or from time to time voluntgril
prepay Term Loans, Revolving Credit Loans and Siwvied_-oans in whole or in part without premium amgalty;
providedthat (i) such notice must be received by the Adstiative Agent not later than 1:00 p.m. (A) two (2)
Business Days prior to any date of prepaymentxéd-Period Eurodollar Rate Loans, and (B) on the d&a
prepayment of Base Rate Loans and Daily Floatingdallar Loans; (ii) any prepayment of Fixed Periawrodollar
Rate Loans shall be in a principal amount of $5,000 or a whole multiple of $1,000,000 in excessdbf; (iii) any
prepayment of Base Rate Loans (other than Swingl@as) shall be in a principal amount of $500,60@ whole
multiple of $100,000 in excess thereof and (iv) prgpayment of Swingline Loans shall be in a ppatamount of
$100,000 or a whole multiple of $100,000 in exdbsseof or, in each case, if less, the entire gpal@amount thereof
then outstanding. Each such notice shall specijytltes date and amount of such prepayment, (x) venetie Loan
being prepaid is a Term Loan, Revolving Credit Laad/or a Swingline Loan, (y) the Type(s) of Lo&mbe prepaid
and (z) if Fixed Period Eurodollar Rate Loans arbé prepaid, the Interest Period(s) of such Loahs.
Administrative Agent will promptly notify each Leadof its receipt of each such notice, and of tmewant of such
Lender’s ratable portion of such prepayment (basesuch Lender’s Applicable Percentage in respieitieorelevant
Facility). If such notice is given by the Borrowére Borrower shall make such prepayment and thimpat amount
specified in such notice shall be due and payabline date specified therein. Any prepayment oikad-Period
Eurodollar Rate Loan shall be accompanied by altusexd interest on the amount prepaid, together anthadditional
amounts required pursuant_to Section 3.Bach such prepayment of the outstanding Term & pansuant to this
Section 2.06(a3hall be applied to the principal repayment instalits thereof on a pro-rata basis, and each such
prepayment shall be applied to the Loans of thaelkenin accordance with their respective Applicd#ecentages in
respect of each of the relevant Facilities. Notst&inding anything to the contrary contained in A&gseement (but
subject alwayso the provisions of Section 3.05the Borrower may rescind any notice of prepaynoeer this
paragraph (alf such prepayment would have been made with pasgeéany refinancing of the Obligations, and such
refinancing is not consummated or is otherwiseyla

(b) If for any reason the Total Revolving Credit Outstgags at any time exceed the Revolving Credit
Commitments then in effect, the Borrower shall pptign(but, in any event, within two (2) Businessyl3aprepayfirst
the principal amount of outstanding Swingline Laaezondhe principal amount of outstanding Revolving Credi
Loans and thirdCash Collateralize the L/C Obligations in an aggte@mount equal to such excess; provided
however, that the Borrower shall not be required to Cashateralize the L/C Obligations pursuant to this
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paragraph (blinless after the prepayment in full of the RevaivZredit Loans the Total Revolving Credit
Outstandings exceed the Revolving Credit Commitsitren in effect.

2.07. Termination or Reduction of Commitments.

(@) The Borrower may, upon notice to the Administrathgent, terminate the Revolving Credit
Commitments, the Letter of Credit Sublimit or theiggline Sublimit, or from time to time permanentBduce the
Revolving Credit Commitments, the Letter of Creslitblimit or the Swingline Sublimit, in any such eawithout any
premium or penalty; providechowever, that: (a) any such notice shall be received byAtiministrative Agent not
later than 11:00 a.m. three (3) Business Days poitine date of termination or reduction; (b) anglspartial reductic
shall be in an aggregate amount of $5,000,000 pxdmole multiple of $1,000,000 in excess thereof;tlie Borrower
shall not terminate or reduce (A) the Revolvingdir€ommitments if, after giving effect thereto aodany
concurrent prepayments hereunder, the Total Rewpl@redit Outstandings would exceed the Revolvired®
Commitments, (B) the Letter of Credit Sublimitafiter giving effect thereto, the Outstanding Amooht/C
Obligations not fully Cash Collateralized hereundleuld exceed the Letter of Credit Sublimit or (8¢ Swingline
Sublimit if, after giving effect thereto and to aogncurrent prepayments hereunder, the Outstadimgunt of
Swingline Loans would exceed the Swingline Subliamtl (D) if, after giving effect to any reductiohtbe Revolving
Credit Commitments, the Letter of Credit Sublimmtéor the Swingline Sublimit exceeds the Revolv@rgdit
Commitments, such Letter of Credit Sublimit anddoch Swingline Sublimit shall be automatically reeld by the
amount of such excess. The amount of any such tiedudf the Revolving Credit Commitments shall otterwise b
applied to the Letter of Credit Sublimit or the 8gline Sublimit unless specified by the BorroweneTAdministrative
Agent will promptly notify the Revolving Credit Leers of any such notice of termination or reductibthe
Revolving Credit Commitments. Any reduction of RRevolving Credit Commitments shall be applied t® th
Revolving Credit Commitment of each Revolving Cteginder according to its Applicable Revolving Gted
Percentage. All fees accrued until the effectivie @ any termination of the Revolving Credit Cortmmeents shall be
paid on the effective date of such termination.viibistanding the foregoing, the Borrower may red@n postpone
any notice of termination of the Revolving Credar@mitments if such termination would have beenctéfe in
connection with any refinancing of the Obligati@ml such refinancing is not consummated or is wiiserdelayed.

(b) At any time during the Availability Period for tAerm Facility, the Borrower may, upon notice to the
Administrative Agent, terminate the Term Commitnsgmtr from time to time during such Availability el
permanently reduce the Term Commitments, in ani sase, without any premium or penalty; providédwever,
that: (a) any such notice shall be received byAttiinistrative Agent not later than 11:00 a.m. &(8) Business
Days prior to the date of termination or reductiand (b) any such partial reduction shall be im@gregate amount of
$5,000,000 or any whole multiple of $1,000,000%ness thereof. The Administrative Agent will protgptotify the
Term Lenders of any such notice of terminationeatuction of the Term Commitments. Any reductionhaf Term
Commitments shall be applied to the Term Commitmehtach Term Lender according to its ApplicaldecEntage
thereunder. All fees accrued until the effectiveedat any termination of the Term Commitments shallpaid on the
effective date of such termination. Notwithstandiheg
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foregoing, the Borrower may rescind or postponerastice of termination of the Term Commitmentsutlk
termination would have been effected in conneatvdh any refinancing of the Obligations and suclinancing is no
consummated or is otherwise delayed.

2.08. Repayment of Loans; Final Maturity of All Obligations.

(@) Term Loans The Borrower shall repay to the Term Lendersatlpgregate principal amount of all Term
Loans in quarterly installments in accordance whth following amortization schedule (which amoustiall be
reduced as a result of the application of prepaysi@naccordance with the order of priority settidn Section 2.06:

Percentage of the original principal amount
of Term Loans drawn on the Term Loan

Period Draw Date

First Loan Year 5%

Second Loan Year 5%

Third Loan Year 10%

Fourth Loan Year 10%

Fifth Loan Year 10%

Total payments during each Loan Year shall equalmaount (such amount the * Loan Year Amaorequal to (i) the
applicable percentage listed above across from lsaah Year multiplied by (ii) the original principamount of Term
Loans drawn on the Term Loan Draw Date. Each giapayment due and payable during each Loan Yesarept
with regard to the Fifth Loan Year) shall equal -doerth (1/4) of the Loan Year Amount for such Loéear and shall
be due and payable quarterly on the last Businagsobeach March, June, September and Decembemeaning
with the first such date to occur after the Ternahdraw Date, and in any event at least thirty (B8)s after the
Term Loan Draw Date. With respect to the Fifth Lo@ear, (x) each quarterly payment due and payalieg such
Fifth Loan Year shall consist of orieurth (1/4) of the Loan Year Amount for the Fiftban Year and shall be due ¢
payable on the last Business Day of March, JungteS®er or December of such Loan Year, as appécaiold (y) th
final principal payment of the Term Loans shalldue and payable on the Maturity Date and shalht@iamount
equal to the aggregate principal amount of all Teoans outstanding on such date.

(b) Revolving Credit Loans; Swingline Loan¥he Borrower shall repay to the Lenders in fi)lba the
Maturity Date the entire unpaid principal amountbfof the Revolving Credit Loans outstanding ba Maturity Dat
and (ii) the outstanding principal amount of alliBgline Loans in accordance with Section 2.0Zfhit in any event
no later than the Maturity Date), together, in eaabe, with all accrued but unpaid interest thereon

(c) Anything in this Agreement or in any of the otheran Documents express or implied to the contrary
notwithstanding, there shall become and be abdglatel unconditionally due and payable on the Matubate, and
the Borrower hereby promises to pay on the Matubeye, the entire principal of all of the Obligatsothen remaining
unpaid, all of the unpaid interest accrued theratiof the unpaid fees accrued thereon and a#ratinpaid sums and
other Obligations owing under this Agreement or ahthe other Loan Documents.
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2.09. |Interest.

(@) Subject to the provisions of paragraphl§blow, (i) each Fixed Period Eurodollar Rate Loaallsbear
interest on the outstanding principal amount thiei@oeach Interest Period at a rate per anegoml to the Fixed
Period Eurodollar Rate for such Interest Periodsttie Applicable Rate; (ii) each Base Rate Loan diedlr interest
on the outstanding principal amount thereof fromdpplicable Borrowing Date at a rate per anegpmial to the Base
Rate,_plughe Applicable Rate; and (iii) each Swingline Ladall bear interest on the outstanding principabamt
thereof from the applicable Borrowing Date at & ra¢r annunequal to, at the Borrower’s option, (A) the BaséeRa
plusthe Applicable Rate or (B) the Daily Floating Euotidr Rate, plushe Applicable Rate.

(b) (i) If any amount of principal of any Loan is naig when due (without regard to any applicable grac
periods), whether at stated maturity, by accelenadr otherwise, such amount shall thereafter ingéarest at a
fluctuating interest rate per annwanall times equal to the Default Rate to the &illextent permitted by Applicable
Law.

(i)  If any amount (other than principal of any Loanyalale by the Borrower under any Loan
Document is not paid when due (without regard tp applicable grace periods), whether at stated ntywatby
acceleration or otherwise, then, upon the requeasiecRequired Lenders, such amount shall thenebéar
interest at a fluctuating interest rate per anntialld@imes equal to the Default Rate to the fulkedent
permitted by Applicable Law.

(i) Upon the request of the Required Lenders, whileEargnt of Default exists, the Borrower shall
pay interest on the principal amount of all outdiag Obligations hereunder at a fluctuating interate_per
annumat all times equal to the Default Rate to the &illextent permitted by Applicable Law.

(iv)  Accrued and unpaid interest on past due amourntiiflimg interest on past due interest) shall be
due and payable upon demand by the Administratiyenffrom time to time.

(c) Interest on each Loan shall be due and payableears on each Interest Payment Date applicabiettl
and at such other times as may be specified hdreerest hereunder shall be due and payable rdance with the
terms hereof before and after judgment, and befodeafter the commencement of any Insolvency Pdicgeinder
any Debtor Relief Law.

2.10. Fees. In addition to certain fees described in paralsaih)and_(i)of Section 2.04

(@ Commitment FeesThe Borrower shall pay to the Administrative Agdor the account of each
Revolving Credit Lender in accordance with its Apable Revolving Credit Percentage, a commitmeaieigual to
the Applicable Rate timeke actual daily amount by which the Revolving Gr&bmmitments exceeds the sum of (i)
the Outstanding Amount of all of the Revolving Gtesbans, and (ii) the Outstanding Amount of L/Cli@ations. In
addition, the Borrower shall pay to the AdminigiratAgent for the account of each Term Lender in
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accordance with its Applicable Percentage of th@if€@ommitments, a commitment fee equal to the Ajaplie Rate
times the actual daily amount by which the aggredarm Commitments exceed the Outstanding Amoumeah
Loans. The commitment fee shall accrue in respietttecoRevolving Credit Commitments and Term Comneitinat al
times during the Availability Period for the Revinlg Credit Facility or Term Facility, respectiveipcluding at any
time during which one or more of the conditiong\nticle 1V _is not met, and shall be due and payable quariterly
arrears on the last Business Day of each Marcte, leptember and December, commencing with thesfich date
to occur after the Closing Date, and, in the cdgeeocommitment fee with respect to the Revolv@rgdit Facility,
also on the last day of the Availability Period fbe Revolving Credit Facility or, in the case lo¢é tommitment fee
with respect to the Term Facility, on the last dayhe Availability Period for the Term Facility hE commitment fees
shall be calculated quarterly in arrears, andefehis any change in the Applicable Rate duringcquarter, the actual
daily amount shall be computed and multiplied g/ Applicable Rate separately for each period dusunch quarter
that such Applicable Rate was in effect.

(b) Other Fees The Borrower shall pay to the Arrangers and thenAistrative Agent for their own
respective accounts fees in the amounts and #intlee specified in the Fee Letters. Such fees dedalllly earned
when paid and shall not be refundable for any reagmatsoever.

2.11. Computation of Interest and Fees; Retroactive Adjusnents of Applicable Rate.

(@) All computations of interest and fees shall be mad¢he basis of a 3aflay year and actual days elap
(which results in more fees or interest, as apbl&aeing paid than if computed on the basis 3%2day year).
Interest shall accrue on each Loan for the day lmiciwthe Loan is made, and shall not accrue onaam]or any
portion thereof, for the day on which the Loan wcrsportion is paid; providedhowever, that any Loan that is repaid
on the same day on which it is made shall, sultigeSection 2.13(a)bear interest for one day. Each determination by
the Administrative Agent of an interest rate or fieeeunder shall be conclusive and binding fopatposes, absent
manifest error.

(b) If, as a result of any restatement (other thanptwposes of this paragraph (l@ny restatement required
by changes in GAAP) of or other adjustment to tharfcial statements of the Borrower or for any ptieason, the
Borrower or the Lenders determine that (i) the @tidated Leverage Ratio as calculated by the Boeraas of any
applicable date was inaccurate, and (ii) a proptudation of the Consolidated Leverage Ratio wddgie resulted in
higher pricing for such period, the Borrower shamediately and retroactively be obligated to payhe
Administrative Agent for the account of the applileaLenders or the L/C Issuer, as the case magrba)ptly on
demand by the Administrative Agent (or, after tleewrence of an actual or deemed entry of an dadteelief with
respect to the Borrower under the Bankruptcy Cadgmatically and without further action by the Adrstrative
Agent, any Lender or the L/C Issuer), an amoungktuthe excess of the amount of interest andtfesgsshould have
been paid for such period over the amount of istexad fees actually paid for such period. Thisgeaph shall not
limit the rights of the Administrative Agent, anghder or the L/C Issuer, as the case may be, 8wi#ion 2.04(c)
(iii) , 2.04(h)or 2.09(b)or under Article VIII. The
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Borrower’s obligations under this paragraphgball survive the termination of the Commitmentd #re repayment
all other Obligations hereunder.

2.12. Evidence of Debt.

(@) The Credit Extensions made by each Lender shalikenced by one or more accounts or records
maintained by such Lender and evidenced by oneooe entries in the Register maintained by the Adstriative
Agent, acting solely for purposes of Treasury Ragioh Section 5f.103{c) as agent for the Borrower, in each cas
the ordinary course of business. The accountscords maintained by the Administrative Agent anchelaender sha
be conclusive, absent manifest error, of the amotitite Credit Extensions made by the Lendersedthrrower and
the interest and payments thereon. Any failureotoesord or any error in doing so shall not, howelmit or
otherwise affect the obligation of the Borrowerdharder to pay any amount owing with respect taddhkgations. In
the event of any conflict between the accountsrandrds maintained by any Lender and the accouatsecords of
the Administrative Agent in respect of such mattére accounts and records of the Administrativeghall control
in the absence of manifest error. Upon the reqofessty Lender made through the Administrative Agémd Borrowe
shall execute and deliver to such Lender (throbghAdministrative Agent) a Revolving Credit NoteyiBgline Note
and/or Term Note, as applicable, which shall evigesuch Lender’s Revolving Credit Loans, Swinglieans and/or
Term Loans, as applicable, in addition to such antor records. Each Lender may attach schedulés Note and
endorse thereon the date, Type (if applicable),.arthand maturity of its Loans and payments witlpees thereto.

(b) In addition to the accounts and records referrad raragraph (a0f this Section 2.12each Lender and
the Administrative Agent shall maintain in accordanvith its usual practice accounts or records entihe case of th
Administrative Agent, entries in the Register, eviding the purchases and sales by such Lendertafipations in
Swingline Loans and Letters of Credit. In the ew&rany conflict between the accounts and recoraimtained by the
Administrative Agent and the accounts and recof@g Lender in respect of such matters, the adscamd records
of the Administrative Agent shall control in thesaince of manifest error.

2.13. Payments Generally; Administrative Agents Clawback.

(@) General All payments to be made by the Borrower shaliiagle without condition or deduction for any
counterclaim, defense, recoupment or setoff. Exasptherwise expressly provided herein, all paysey the
Borrower hereunder shall be made to the Adminisegakgent, for the account of the respective Leaderwhich suc
payment is owed, at the Administrative Agent’s €dfin Dollars and in immediately available funds later than
2:00 p.m. on the date specified herein. The Adrratize Agent will promptly distribute to each Lesrdts Applicable
Percentage in respect of the relevant Facilityo{ber applicable share as provided herein) of pagiment in like
funds as received by wire transfer to such Lendaztsding Office. Each payment to the Administratigent on
account of the principal of or interest on the Sylime Loans or of any fee, commission or other am®payable to
the Swingline Lender shall be made in like manhat,for the account of the Swingline Lender. Alypeents receive
by the Administrative Agent after 2:00 p.m. shaldeemed received on the
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next succeeding Business Day and any applicaldegistt or fee shall continue to accrue. If any payrteebe made b
the Borrower shall come due on a day other thansan@ss Day, payment shall be made on the nertfwip
Business Day, and such extension of time shalefieated in computing interest or fees, as the oegbe.

(b) (i) Fundingby Lenders; Presumption by Administrative Agebinless the Administrative Agent shall
have received notice from a Lender prior to theppsed date of any Borrowing of Fixed Period EurladldRate Loan
(or, in the case of any Borrowing of Base Rate Ispgmior to 12:00 noon on the date of such Borrgywithat such
Lender will not make available to the AdministratiZgent such Lendes’share of such Borrowing, the Administrat
Agent may assume that such Lender has made suchalalable on such date in accordance with Se@i@3(or, in
the case of a Borrowing of Base Rate Loans, that kender has made such share available in acamdeith and at
the time required by Section 2.pand may, in reliance upon such assumption, me&gadle to the Borrower a
corresponding amount. In such event, if a Lendsemud in fact made its share of the applicable ®@eimg available t
the Administrative Agent, then the applicable Leraled the Borrower severally agree to pay to thenidstrative
Agent forthwith on demand such corresponding amouimimediately available funds with interest thrarefor each
day from and including the date such amount is naa@éable to the Borrower to but excluding theedait payment t
the Administrative Agent, at (A) in the case ofayment to be made by such Lender, the greateredfé¢deral Funds
Rate and a rate determined by the AdministrativerAgn accordance with banking industry rules darivank
compensation, plus any administrative, processirgynoilar fees customarily charged by the Admim@istre Agent in
connection with the foregoing, and (B) in the caka payment to be made by the Borrower, the istersde applicab
to Base Rate Loans. If the Borrower and such Leskall pay such interest to the Administrative Agen the same
or an overlapping period, the Administrative Agehall promptly remit to the Borrower the amounso€h interest
paid by the Borrower for such period. If such Lenglays its share of the applicable Borrowing toAlgeninistrative
Agent, then the amount so paid shall constituté $ender’s Loan included in such Borrowing. Any pent by the
Borrower shall be without prejudice to any claire Borrower may have against a Lender that shak lfaled to
make such payment to the Administrative Agent.

(i) Payments by Borrower; Presumptions by Administeath\gent. Unless the Administrative Age
shall have received notice from the Borrower ptiothe date on which any payment is due to the
Administrative Agent for the account of the Lendéng Swingline Lender or the L/C Issuer hereunidat the
Borrower will not make such payment, the Adminisit@ Agent may assume that the Borrower has made su
payment on such date in accordance herewith andimagliance upon such assumption, distributdnéo t
Appropriate Lenders or the L/C Issuer, as the aasg be, the amount due. In such event, if the Begrdhas
not in fact made such payment, then each of thedypate Lenders or the L/C Issuer, as the casebuay
severally agrees to repay to the Administrative ®derthwith on demand the amount so distributeduoh
Lender or the L/C Issuer, in immediately availdiieds with interest thereon, for each day from enatuding
the date such amount is distributed to it to bulweking the date of payment to the AdministrativgeAt, at the
greater of the Federal Funds Rate and a rate detxirby the Administrative Agent in accordance with
banking industry rules on interbank compensation.

54




(i) A notice of the Administrative Agent to any Lenagrthe Borrower with respect to any amount
owing under this paragraph (&hall be conclusive, absent manifest error.

(c) FEailure to Satisfy Conditions Precedefitany Lender makes available to the Administratgent fund
for any Loan to be made by such Lender as proviléae foregoing provisions of this Article lland such funds are
not made available to the Borrower by the Admiaitthe Agent because the conditions to the apple@édit
Extension set forth in Article I\dre not satisfied or waived in accordance withténms hereof, the Administrative
Agent shall return such funds (in like funds asieed from such Lender) to such Lender, withowrest.

(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to miaen Loans and
Revolving Credit Loans, to fund participations wiSgline Loans and Letters of Credit and to makgnpents
pursuant to Section 10.04(@le several and not joint. The failure of any Lertdenake any Loan, to fund any such
participation or to make any payment under Secti®04(c)on any date required hereunder shall not relieyeotimer
Lender of its corresponding obligation to do scsanh date, and no Lender shall be responsiblénéofailure of any
other Lender to so make its Loan, to purchasesitggipation or to make its payment under Secti04(c).

(e) Funding Source Nothing herein shall be deemed to obligate anydiee to obtain the funds for any Loan
in any particular place or manner or to constitutepresentation by any Lender that it has obtaaneull obtain the
funds for any Loan in any particular place or manne

2.14. Sharing of Payments by Lenders If any Lender shall, by exercising any right efaff or
counterclaim or otherwise, obtain payment in resp€any principal of or interest on any of the bsanade by it, or
the participations in Swingline Loans or the L/Cligdtions held by it resulting in such Lender'se®tng payment of
a proportion of the aggregate amount of such Loamarticipations and accrued interest thereontgrehan its pro
ratashare thereof as provided herein, then the Lersb@iving such greater proportion shall (a) nofifg t
Administrative Agent of such fact, and (b) purchéee cash at face value) participations in thenioand
subparticipations in L/C Obligations and Swingllreans of the other Lenders, or make such othesadgnts as shi
be equitable, so that the benefit of all such paysshall be shared by the Lenders ratably in aecae with the
aggregate amount of principal of and accrued isteye their respective Loans and other amountsgttiem;
provided, however, that:

(i) if any such participations or subparticipations puechased and all or any portion of the payment
giving rise thereto is recovered, such participatior subparticipations shall be rescinded angbtinehase
price restored to the extent of such recovery, authnterest; and

(i)  the provisions of this Section 2.%4all not be construed to apply to (A) any paynmeatie by th:
Borrower pursuant to and in accordance with theesgterms of this Agreement, or (B) any paymetdiobd
by a Lender as consideration for the
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assignment of or sale of a participation in anyt®f.oans or subparticipations in L/C ObligationsSavingline
Loans to any assignee or participant, other thaheédorrower or any Subsidiary thereof (as to Wwhite
provisions of this Section 2.X%hall apply).

The Borrower consents to the foregoing and agtedhge extent it may effectively do so under Apalite
Law, that any Lender acquiring a participation parg to the foregoing arrangements may exercisestgae
Borrower rights of setoff and counterclaim withpest to such participation as fully as if such Lemdere a direct
creditor of the Borrower in the amount of such jogoation.

2.15. Cash Collateral.

(a) Certain Credit Support Event$Jpon the request of the Administrative Agentta L/C Issuer (i) if the
L/C Issuer has honored any full or partial drawieguest under any Letter of Credit and such draWwagyresulted in
an L/C Borrowing, or (ii) if, as of the Letter ofr€lit Expiration Date, any L/C Obligation for argason remains
outstanding, the Borrower shall, in each case, ichately Cash Collateralize the then Outstanding Amaof all L/C
Obligations. At any time that there shall existef@ulting Lender, immediately upon the requeshefAdministrative
Agent or the L/C Issuer, the Borrower shall deliteethe Administrative Agent Cash Collateral inaanount sufficien
to cover all Fronting Exposure with respect to Id6ligations (after giving effect to Section 2.16(&) and any Cash
Collateral provided by the Defaulting Lender).

(b) Grant of Security InterestAll Cash Collateral (other than credit support constituting funds subject to
deposit) shall be maintained in blocked, noterest bearing deposit accounts at Wells Farpe.Borrower, and to tf
extent provided by any Lender, such Lender, hegghgts to (and subjects to the control of) the Adstiative Agent
for the benefit of the Administrative Agent, thellL¥Issuer and the Lenders (including the Swinglieaeder), and
agrees to maintain, a first-priority security irstrin all such cash, deposit accounts and alhbakatherein, and all
other property so provided as collateral pursuantto, and in all proceeds of the foregoing, akexurity for the
obligations to which such Cash Collateral may baiad pursuant to Section 2.15(df at any time the Administrati
Agent determines that Cash Collateral is subjeantoright or claim of any Person other than thenkdstrative
Agent as herein provided, or that the total amadisuch Cash Collateral is less than the appliceldating Exposure
and other obligations secured thereby, the Borrgwih respect to Fronting Exposure related to ORligations
only) or the relevant Defaulting Lender will, prottypupon demand by the Administrative Agent, paymvide to the
Administrative Agent additional Cash Collaterabim amount sufficient to eliminate such deficiency.

(c) Application. Notwithstanding anything to the contrary contdimethis Agreement, Cash Collateral
provided under any of this Section 2d5Sections 2.042.06, 2.160or 8.02in respect of Letters of Credit or
Swingline Loans shall be held and applied to thisfsation of the specific L/C Obligations, Swingd Loans,
obligations to fund participations therein (inclugj as to Cash Collateral provided by a Defaultiagder, any intere
accrued on such obligation) and other obligati@nsvhich the Cash Collateral was so provided, pgoany other
application of such property as may be providec&rein.
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(d) Release Cash Collateral (or the appropriate portion tbBrprovided to reduce Fronting Exposure or
other obligations shall be released promptly follay«i) the elimination of the applicable Frontiggposure or other
obligations giving rise thereto (including by tleerhination of Defaulting Lender status of the aggdble Lender (or, ¢
appropriate, its assignee following compliance v@#ttion 10.06(b)(vi)) or (ii) the Administrative Agen$ good faitl
determination that there exists excess Cash Cdlamrovided, however, (A) that Cash Collateral furnished by or on
behalf of the Borrower shall not be released dutitegcontinuance of a Default or Event of Defaatftd following
application as provided in this Section 2rh&y be otherwise applied in accordance with Se&i68), and (B) the
Person providing Cash Collateral and the L/C Issu&wingline Lender, as applicable, may agree @zsth Collater:
shall not be released but instead held to supptutd anticipated Fronting Exposure or other obioges.

2.16. Defaulting Lenders.

(a) Defaulting Lender AdjustmentdNotwithstanding anything to the contrary contdinethis Agreement,
any Lender becomes a Defaulting Lender, then, sath time as such Lender is no longer a Defaulterder, to the
extent permitted by Applicable Law:

() Waivers and AmendmenisSuch Defaulting Lender’s right to approve or gig@ve any
amendment, waiver or consent with respect to tigieAment shall be restricted as set forth in thi@itien of
Required Lenders and Section 10.01

(i) Defaulting Lender WaterfallAny payment of principal, interest, fees or otherounts received
by the Administrative Agent for the account of siéfaulting Lender (whether voluntary or mandateaty,
maturity, pursuant to Article Vllbr otherwise) or received by the Administrative Agfom a Defaulting
Lender pursuant to Section 10.§l&all be applied at such time or times as may keriakned by the
Administrative Agent as followdirst , to the payment of any amounts owing by such DefgulLender to the
Administrative Agent hereundesecond to the payment on_a pratabasis of any amounts owing by such
Defaulting Lender to the L/C Issuer or the Swingllrender hereundethird , to Cash Collateralize the
Fronting Exposure of the L/C Issuer and the Swirggliender with respect to such Defaulting Lender in
accordance with Section 2.1%ourth, as the Borrower may request (so long as no Dedaltvent of Default
exists), to the funding of any Loan or funded mdpaation in respect of which such Defaulting Lendas failec
to fund its portion thereof as required by this égment, as determined by the Administrative Aggit;, if so
determined by the Administrative Agent and the Baer, to be held in a deposit account and relepsed
ratain order to (A) satisfy such Defaulting Lender’'sgutial future funding obligations with respect.imans
and funded patrticipations under this Agreement(@)dCash Collateralize the L/C Issuer’s future Fnaog
Exposure with respect to such Defaulting Lendehwaispect to future Letters of Credit and Swinglieans
issued under this Agreement, in accordance withi&e2.15; sixth, to the payment of any amounts owing to
the Lenders, the L/C Issuer or the Swingline Leradea result of any judgment of a court of competen
jurisdiction obtained by any Lender, the L/C Issoethe Swingline Lender against such Defaultingder as
result of such Defaulting Lender’s breach of itigdtions under this Agreemersigventh so long as no
Default or
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Event of Default exists, to the payment of any amiewwing to the Borrower as a result of any judghod a
court of competent jurisdiction obtained by the Barer against such Defaulting Lender as a resusuoh
Defaulting Lender’s breach of its obligations unttés Agreement; andighth, to such Defaulting Lender or
otherwise directed by a court of competent jurisdi providedthat if (1) such payment is a payment of the
principal amount of any Loans or funded participasi in Letters of Credit or Swingline Loans in respof
which such Defaulting Lender has not fully fundedappropriate share, and (2) such Loans were oraithe
related Letters of Credit or Swingline Loans wesslied at a time when the conditions set forth oiiG@e 4.02
were satisfied or waived, such payment shall béiegpgolely to pay the Loans of, and funded pgrations in
Letters of Credit or Swingline Loans owed to, atiriNDefaulting Lenders on_a pratabasis prior to being
applied to the payment of any Loans of, or fundadigipations in Letters of Credit or Swingline lsaowed
to, such Defaulting Lender until such time as aahs and funded and unfunded participations in L/C
Obligations and Swingline Loans are held by thedeza praatain accordance with the Commitments under
the applicable Facility without giving effect to@en 2.16(a)(iv). Any payments, prepayments or other
amounts paid or payable to a Defaulting Lenderanatapplied (or held) to pay amounts owed by allghg
Lender or to post Cash Collateral pursuant to3istion 2.16(a)(iishall be deemed paid to and redirected by
such Defaulting Lender, and each Lender irrevocabhysents hereto.

(i)  Certain Fees

(A) No Defaulting Lender shall be entitled to receing aommitment fee pursuant to Section
2.10(a)for any period during which that Lender is a Defiagi Lender (and the Borrower shall not be required
to pay any such fee that otherwise would have beguired to have been paid to that Defaulting Lende

(B) Each Defaulting Lender shall be entitled to recéigtter of Credit Fees pursuant to
Section 2.04(hjor any period during which that Lender is a Defiaugl Lender only to the extent allocable tc
Applicable Percentage of the stated amount of teti€Credit for which it has provided Cash Coltate
pursuant to Section 2.15

(C) With respect to any commitment fee or Letter ofditrEee not required to be paid to any
Defaulting Lender pursuant to clause (A) or (B)wahdhe Borrower shall (1) pay to each Non-Defaglti
Lender that portion of any such fee otherwise pkeyabsuch Defaulting Lender with respect to such
Defaulting Lender’s participation in L/C Obligati®or Swingline Loans that has been reallocateddh slon-
Defaulting Lender pursuant to clause (iv) below,q@y to each L/C Issuer and Swingline Lender, as
applicable, the amount of any such fee otherwisalple to such Defaulting Lender to the extent alhde to
such L/C Issuer’s or Swingline Lender’s Frontingopgure to such Defaulting Lender, and (3) not eired
to pay the remaining amount of any such fee.

(iv) Reallocation of Participations to Reduce Frontizgd@Sure. All or any part of such Defaulting
Lender’s participation in L/C Obligations and Swing Loans shall be reallocated among the Non-Dieifeu
Lenders in accordance with their
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respective Applicable Percentages (calculated wtthegard to such Defaulting Lender’'s Commitmeri) b
only to the extent that (x) the conditions setHart Section 4.02are satisfied at the time of such reallocation
(and, unless the Borrower shall have otherwisdiadtthe Administrative Agent at such time, the Bover
shall be deemed to have represented and warrdrgeduch conditions are satisfied at such timej,(ghsuch
reallocation does not cause the aggregate Outsg@Adgnount of the Revolving Credit Loans of any Non-
Defaulting Lender, plusuch Non-Defaulting Lendes’Applicable Percentage of the Outstanding Amoftiati«
L/C Obligations, plusuch Non-Defaulting Lender’s Applicable Percentafyhe Outstanding Amount of all
Swingline Loans to exceed such Non-Defaulting Leisdeevolving Credit Commitment. No reallocation
hereunder shall constitute a waiver or releasapfctaim of any party hereunder against a Defaglltiander
arising from that Lender having become a Defaultingder, including any claim of a Non-Defaultingrider
as a result of such Non-Defaulting Lender’s inceglasxposure following such reallocation.

(v) Cash Collateral, Repayment of Swingline Loaifghe reallocation described in clause (iv) ad
cannot, or can only partially, be effected, therBaver shall, without prejudice to any right or radgevailable
to it hereunder or under law, (x) firstepay Swingline Loans in an amount equal to then§line Lenders’
Fronting Exposure and (y) secon@ash Collateralize the L/C Issuer’s Fronting Esyre in accordance with
the procedures set forth in Section 2.15

(b) Defaulting Lender Curelf the Borrower, the Administrative Agent, thed_Issuer and the Swingline
Lender agree in writing that a Lender is no lorg&efaulting Lender, the Administrative Agent vatl notify the
parties hereto, whereupon as of the effective siageified in such notice and subject to any coomiagtiset forth there
(which may include arrangements with respect to@agh Collateral), such Lender will, to the extamplicable,
purchase at par that portion of outstanding Lodriseoother Lenders or take such other actionb@a®\tministrative
Agent may determine to be necessary to cause taesLand funded and unfunded participations in tetieCredit
and Swingline Loans to be held padaby the Lenders in accordance with the RevolvingdEi@ommitments
(without giving effect to Section 2.16(a)(ivjvhereupon such Lender will cease to be a Defayltender; provided
that no adjustments will be made retroactively wébpect to fees accrued or payments made by belaalf of the
Borrower while that Lender was a Defaulting Lenderd_provided further, that except to the extent otherwise
expressly agreed by the affected parties, no chiegrinder from Defaulting Lender to Lender wilhsttute a
waiver or release of any claim of any party hereuratising from that Lender’s having been a Defaglt.ender.

(c) New Swingline Loans/Letters of Credifo long as any Lender is a Defaulting Lendeith@) Swingline
Lender shall not be required to fund any Swinglioans unless it is satisfied that it will have norting Exposure
after giving effect to such Swingline Loan and ti¢ L/C Issuer shall not be required to issuegrekt renew or
increase any Letter of Credit unless it is satisfleat it will have no Fronting Exposure after giyieffect thereto.
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ARTICLE IIlI.
TAXES, YIELD PROTECTION AND ILLEGALITY
3.01. Taxes.

(@) Issuing Bank For purposes of this Section 3.01, the term “leghdhcludes any L/C Issuer.

(b) Payments Free of Taxeé&ny and all payments by or on account of anygailon of the Borrower und:
any Loan Document shall be made without deductromithholding for any Taxes, except as requiredpplicable
law. If any applicable law (as determined in thedéaith discretion of an applicable Withholdingekd) requires the
deduction or withholding of any Tax from any sua@dyment by a Withholding Agent, then the applicaMighholding
Agent shall be entitled to make such deduction ithiwelding and shall timely pay the full amount detkd or
withheld to the relevant Governmental Authorityaitcordance with applicable law and, if such Taarnisndemnified
Tax, then the sum payable by the Borrower shalhbeeased as necessary so that after such dedectivithholding
has been made (including such deductions and widhigs applicable to additional sums payable urtllisrSection)
the applicable Recipient receives an amount equidilet sum it would have received had no such demtuot
withholding been made.

(c) Payment of Other Taxes by the Borrowd@ihe Borrower shall timely pay to the relevant @mmental
Authority in accordance with applicable law, otla option of the Administrative Agent timely reimie it for the
payment of, any Other Taxes.

(d) Indemnification by the BorrowerThe Borrower shall indemnify each Recipient, withO days after
demand therefor, for the full amount of any Indefnedi Taxes (including Indemnified Taxes impose@sserted on ¢
attributable to amounts payable under this Secpaggable or paid by such Recipient or requiredetaviihheld or
deducted from a payment to such Recipient and @myonable expenses arising therefrom or with réspeieto,
whether or not such Indemnified Taxes were colyamtlegally imposed or asserted by the relevantegamental
Authority. A certificate as to the amount of suayment or liability delivered to the Borrower by.ander (with a
copy to the Administrative Agent), or by the Adnsitnative Agent on its own behalf or on behalf dfesnder, shall be
conclusive absent manifest error.

(e) Evidence of PaymentsAs soon as practicable after any payment of Imdied Taxes or Other Taxes
the Borrower to a Governmental Authority, the Boreo shall deliver to the Administrative Agent thiganal or a
certified copy of a receipt issued by such GovemtadeAuthority evidencing such payment, a copyhaf teturn
reporting such payment or other evidence of sugimgat reasonably satisfactory to the Administrafhggent.

()  Status of Lenders(i) Any Lender that is entitled to an exemptioonh or reduction of withholding Tax
with respect to payments made under any Loan Dogtgall deliver to the Borrower and the Administra Agent,
at the time or times reasonably requested by theoBer or the Administrative Agent, such properyrpleted and
executed documentation reasonably requested Bdhvewer or the Administrative Agent as will permaiich
payments to be made without withholding or at aiced rate of withholding. In addition,
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any Lender, if reasonably requested by the Borraweine Administrative Agent, shall deliver suchet
documentation prescribed by applicable law or reably requested by the Borrower or the Administeathgent as
will enable the Borrower or the Administrative Agéo determine whether or not such Lender is sultyebackup
withholding or information reporting requiremeniotwithstanding anything to the contrary in theqa@ing two
sentences, the completion, execution and submisdisach documentation (other than such documemntatt forth i
Sections 3.01(f)(ii)(A), (ii)(B) and (ii)(Dpelow) shall not be required if in the Lender'sseaable judgment such
completion, execution or submission would subjechs_ender to any material unreimbursed cost oeese or woul
materially prejudice the legal or commercial pasitof such Lender:

(i)  Without limiting the generality of the foregoing,

(A) any Lender that is a U.S. Person shall delivenéoBorrower and the
Administrative Agent on or prior to the date on ethsuch Lender becomes a Lender under this
Agreement (and from time to time thereafter upardasonable request of the Borrower or the
Administrative Agent), executed originals of IRSFAW-9 certifying that such Lender is exempt from
U.S. federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is Iggahtitled to do so, deliver to the
Borrower and the Administrative Agent (in such n@mbf copies as shall be requested by the recif
on or prior to the date on which such Foreign LersEomes a Lender under this Agreement (and
time to time thereafter upon the reasonable reqpfabe Borrower or the Administrative Agent),
whichever of the following is applicable:

() inthe case of a Foreign Lender claiming the bésmefian income tax treaty to
which the United States is a party (x) with resgegiayments of interest under any Loan
Document, executed originals of IRS Form W-8BENakkshing an exemption from, or
reduction of, U.S. federal withholding Tax pursunthe “interest’article of such tax treaty a
(y) with respect to any other applicable paymemnigen any Loan Document, IRS Form W-
8BEN establishing an exemption from, or reducti§ribS. federal withholding Tax pursuant to
the “business profits” or “other income” article afch tax treaty;

(I executed originals of IRS Form W-8ECI,

(1) in the case of a Foreign Lender claiming the bénefithe exemption for
portfolio interest under Section 881(c) of the Caae a certificate substantially in the form of
Exhibit F-1 to the effect that such Foreign Lender is not ankdavithin the meaning of Section
881(c)(3)(A) of the Code, a “10 percent sharehdldéthe Borrower within the meaning of
Section 881(c)(3)(B) of the Code, or a “controlfeceign corporation” described in Section 881
(©)(3)(C) of the Code (aU.S. Tax
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Compliance Certificate” ) and (y) executed originals of IRS Form W-8BEN; or

(IV) to the extent a Foreign Lender is not the benéfavaner, executed originals of
IRS Form W-8IMY, accompanied by IRS Form W-8ECISIRorm W-8BEN, a U.S. Tax
Compliance Certificate substantially in the formEsthibit 2 or Exhibit F3, IRS Form W-9,
and/or other certification documents from each beia owner, as applicable; providéidat if
the Foreign Lender is a partnership and one or mioeet or indirect partners of such Foreign
Lender are claiming the portfolio interest exemptisuch Foreign Lender may provide a U.S.
Tax Compliance Certificate substantially in thenfioof Exhibit F4 on behalf of each such dire
and indirect partner;

(C) any Foreign Lender shall, to the extent it is Iggahtitled to do so, deliver to the
Borrower and the Administrative Agent (in such n@mbf copies as shall be requested by the reck
on or prior to the date on which such Foreign LermEomes a Lender under this Agreement (and
time to time thereafter upon the reasonable reqpfdbe Borrower or the Administrative Agent),
executed originals of any other form prescribedpglicable law as a basis for claiming exemption
from or a reduction in U.S. federal withholding Taxly completed, together with such supplementary
documentation as may be prescribed by Applicable toapermit the Borrower or the Administrative
Agent to determine the withholding or deductionuieed to be made; and

(D) if a payment made to a Lender under any Loan Doatimeuld be subject to U.
federal withholding Tax imposed by FATCA if suchrider were to fail to comply with the applicable
reporting requirements of FATCA (including thosetzoned in Section 1471(b) or 1472(b) of the C
as applicable), such Lender shall deliver to the@eer and the Administrative Agent at the time or
times prescribed by law and at such time or tirr@sanably requested by the Borrower or the
Administrative Agent such documentation prescribgdpplicable law (including as prescribed by
Section 1471(b)(3)(C)(i) of the Code) and such &oldal documentation reasonably requested by the
Borrower or the Administrative Agent as may be sseey for the Borrower and the Administrative
Agent to comply with their obligations under FAT@Ad to determine that such Lender has complied
with such Lender’s obligations under FATCA or tdetenine the amount to deduct and withhold from
such payment. Solely for purposes of this clauge“EATCA” shall include any amendments made to
FATCA after the Closing Date.

Each Lender agrees that if any form or certifiaaitgpreviously delivered expires or becomes olisabe
inaccurate in any respect, it shall update suatm far certification or promptly notify the Borrowand the
Administrative Agent in writing of its legal inaliy to do so.

(g) Treatment of Certain Refund#f any party determines, in its sole discreticereised in good faith, that
it has received a refund of any Taxes as to whibhas been
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indemnified pursuant to this Section 3(@icluding by the payment of additional amountsspint to this Section
3.01), it shall pay to the indemnifying party an amoaqual to such refund (but only to the extent demnity
payments made under this Section with respectetd #xes giving rise to such refund), net of allolapocket
expenses (including Taxes) of such indemnifiedypaind without interest (other than any interestifyi the relevant
Governmental Authority with respect to such refurgl)ch indemnifying party, upon the request of sademnified
party, shall repay to such indemnified party thevam paid over pursuant to this paragraph (g) (pluspenalties,
interest or other charges imposed by the relevane@mental Authority) in the event that such inddiad party is
required to repay such refund to such Governmeénttiority. Notwithstanding anything to the contramythis
paragraph (g), in no event will the indemnifiedtgdre required to pay any amount to an indemnifyiagy pursuant
to this paragraph (g) the payment of which woukitplthe indemnified party in a less favorable ftet-dax position
than the indemnified party would have been in& Trax subject to indemnification had not been destjavithheld or
otherwise imposed and the indemnification paymentsdditional amounts giving rise to such refund haver been
paid. This paragraph shall not be construed toireguny indemnified party to make available its Taturns (or any
other information relating to its Taxes that it oheseconfidential) to the indemnifying party or arther Person.

(h) Indemnification of the Administrative AgenEach Lender and the L/C Issuer shall severatignmify
the Administrative Agent within ten (10) days aftlermand therefor, for (i) any Indemnified Taxesilatitable to such
Lender (but only to the extent that the Borrowes hat already indemnified the Administrative Agémtsuch
Indemnified Taxes and without limiting the obligatiof the Borrower to do so), (ii) any Taxes atitdble to such
Lender’s failure to comply with the provisions_a#d@ion 10.06(ejelating to the maintenance of a Participant Regist
and (iii) any Excluded Taxes attributable to sueimder, in each case, that are payable or paideadiministrative
Agent in connection with any Loan Document, and masonable expenses arising therefrom or witrertgpereto,
whether or not such Taxes were correctly or legallyosed or asserted by the relevant Governmenttickity. A
certificate as to the amount of such payment dilitg delivered to any Lender by the Administrai¥gent shall be
conclusive absent manifest error. Each Lender lyeigthorizes the Administrative Agent to set oftlapply any and
all amounts at any time owing to such Lender uragrLoan Document or otherwise payable by the Adstrative
Agent to the Lender from any other source agaimgteenount due to the Administrative Agent undes ffaragraph
(h). The agreements in this paragraph (h) shaliweithe resignation and/or replacement of the Adstiative Agent.

() Survival. Each party’s obligations under this Section %Ball survive the resignation or replacement of
the Administrative Agent or any assignment of rigby, or the replacement of, a Lender, the ternunaif the
Commitments and the repayment, satisfaction othdige of all obligations under any Loan Document.

3.02. lllegality . If any Lender determines that any Applicable Llzag made it unlawful, or that any
Governmental Authority has asserted that it iswf§ for any Lender or its applicable Lending @#ito make,
maintain or fund Loans whose interest is determineceference to the Eurodollar Rate, or to deteenair charge
interest rates based upon the Eurodollar Ratenyfmvernmental Authority has imposed materialrietsdns on the
authority of such Lender to purchase or sell, dak® deposits of, Dollars in the London
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interbank market, then, on notice thereof by suehder to the Borrower through the AdministrativeeAg (a) any
obligation of such Lender to make or continue Eotlad Rate Loans or to convert Base Rate Loansxederiod
Eurodollar Rate Loans shall be suspended, and ¢ch notice asserts the illegality of such Lendeking or
maintaining Base Rate Loans the interest rate aohwk determined by reference to the EurodollaieRamponent ¢
the Base Rate, the interest rate on which BaselRates of such Lender shall, if necessary to asaih illegality, be
determined by the Administrative Agent without refece to the Eurodollar Rate component of the BRade, in each
case, until such Lender notifies the Administra#gent and the Borrower that the circumstancesgivise to such
determination no longer exist. Upon receipt of saochce, (i) the Borrower shall, upon demand fraralsLender
(with a copy to the Administrative Agent), prepay at the Borrower’s election and without regardhe conditions
precedent set forth in Section 4.0&nvert all Eurodollar Rate Loans of such LertdeBase Rate Loans (the interest
rate on which Base Rate Loans of such Lender shalticessary to avoid such illegality, be detemxity the
Administrative Agent without reference to the Ewlhak Rate component of the Base Rate), eitheherast day of
the Interest Period therefor, if such Lender mayfudly continue to maintain such Eurodollar Rateabs to such day,
or immediately, if such Lender may not lawfully ¢ioiie to maintain such Eurodollar Rate Loans, apd Such
notice asserts the illegality of such Lender deteimy or charging interest rates based upon thedallar Rate, the
Administrative Agent shall during the period of Bususpension compute the Base Rate applicabletolsnder
without reference to the Eurodollar Rate compotieerteof until the Administrative Agent is advisedariting by
such Lender that it is no longer illegal for su@nter to determine or charge interest rates bgsaad the Eurodollar
Rate. Upon any such prepayment or conversion, theoter shall also pay accrued interest on the amnsw prepaid
or converted.

3.03. Inability to Determine Rates. If the Required Lenders determine that for amsoa in connection
with any request for a Eurodollar Rate Loan or aveosion to or continuation thereof that (a) Dotlaposits are not
being offered to banks in the London interbank dallar market for the applicable amount and InteResiod of such
Eurodollar Rate Loan, (b) adequate and reasonagémsndo not exist for determining the EurodollaséBRate for ar
requested Interest Period with respect to a prapseodollar Rate Loan or in connection with ars8rg or propose
Base Rate Loan, or (c) the Eurodollar Base Ratarigrrequested Interest Period with respect tapgsed Eurodolle
Rate Loan does not adequately and fairly refleetctbst to such Lenders of funding such Loan, theniAdstrative
Agent will promptly so notify the Borrower and edobnder. Thereafter, (i) the obligation of the Lerslto make or
maintain Eurodollar Rate Loans shall be suspenraiadi(ii) in the event of a determination describethe preceding
sentence with respect to the Eurodollar Rate commpoof the Base Rate, the utilization of the Eutladdrate
component in determining the Base Rate shall beesuted, in each case until the Administrative Agepbn the
instruction of the Required Lenders) revokes suatita. Upon receipt of such notice, the Borrowel mevoke any
pending request for a Borrowing of, conversionrteantinuation of Eurodollar Rate Loans or, failitgt, will be
deemed to have converted such request into a refguesBorrowing of Base Rate Loans in the ama@pacified
therein. Solely for purposes of this Section 3MXB respect to Daily Floating Eurodollar Loansg tierm “Interest
Period” means one month.
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3.04. Increased Costs

(@) Increased Costs Generallif any Change in Law shall:

(i) impose, modify or deem applicable any reserve,iapéeposit, compulsory loan, insurance
charge or similar requirement against assets psles with or for the account of, or advancesnsoar other
credit extended or participated in by, any Len@acépt any reserve requirement reflected in thedallar
Rate) or the L/C Issuer;

(i)  subject any Recipient to any Taxes (other thanifdemnified Taxes and (B) the imposition of,
or any change in the rate of, any Excluded Taxes)sdoans, loan principal, letters of credit, coitments, or
other obligations, or its deposits, reserves, dihbilities or capital attributable thereto, or

(i)  impose on any Lender or the L/C Issuer or the Londterbank market any other condition, ¢
or expense (other than Taxes) affecting this Agexgrar Loans made by such Lender or any Letterefli€
or participation therein;

and the result of any of the foregoing shall bantwease the cost to such Lender or such othepiRetiof making,
converting to, continuing or maintaining any Loan ¢f maintaining its obligation to make any suaah), or to
increase the cost to such Lender, the L/C Issusudn other Recipient of participating in, issuargnaintaining any
Letter of Credit (or of maintaining its obligatiém participate in or to issue any Letter of Credt)to reduce the
amount of any sum received or receivable by suctder the L/C Issuer or such other Recipient hateutwhether
of principal, interest or any other amount) thgmpmi written request of such Lender, the L/C Issuwather Recipient,
setting forth in reasonable detail such increasestisc the Borrower shall promptly pay to any suehder, the L/C
Issuer or other Recipient, as the case may be,aiditional amount or amounts as will compensaté fiender or th
L/C Issuer, as the case may be, for such additioostk incurred or reduction suffered.

(b) Capital Requirementslf any Lender or the L/C Issuer determines timgt @hange in Law affecting such
Lender or the L/C Issuer or any lending office o€ls Lender or such Lender’s or the L/C Issuer'slimg company, if
any, regarding capital or liquidity requirements lo& would have the effect of reducing the ratestiirn on such
Lender’s or the L/C Issuer’s capital or on the taf such Lender’s or the L/C Issuer’s holdingngany, if any, as a
consequence of this Agreement, the Commitmentdi &ender or the Loans made by, or participationisetters of
Credit or Swingline Loans held by, such LendertherLetters of Credit issued by the L/C Issueg tevel below that
which such Lender or the L/C Issuer or such Lergder'the L/C Issues’ holding company could have achieved bu
such Change in Law (taking into consideration duehder’s or the L/C Issuer’s policies and the peBaf such
Lender’s or the L/C Issuer’s holding company wiglspect to capital adequacy), then from time to tupen written
request of such Lender or the L/C Issuer settimilp fim reasonable detail the change and the cdionlaf such
reduced rate of return, the Borrower shall promp#ly to such Lender or the L/C Issuer, as the masebe, such
additional amount or amounts as will compensaté siender or the L/C Issuer or such Lender’s oriit Issuer’s
holding company for any such reduction suffered.
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(c) Certificates for ReimbursemenA certificate of a Lender or the L/C Issuer sgjtiorth in reasonable
detail the calculation of the amount or amountsgssary to compensate such Lender or the L/C Issutx holding
company, as the case may be, as specified in @guiaga) or (b) of this Section and delivered toBlerower shall be
conclusive absent manifest error. The Borrowerl i@l such Lender or the L/C Issuer, as the caseb®mathe
amount shown as due on any such certificate widnn(10) days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender orlth@ Issuer to demand compensation
pursuant to this Section shall not constitute aseradf such Lender’s or the L/C Issuer’s right emthnd such
compensation; providetthiat the Borrower shall not be required to compenad_ender or the L/C Issuer pursuant to
this Section for any increased costs incurred duecgons suffered more than six (6) months prichedate that such
Lender or the L/C Issuer, as the case may be je®tifie Borrower of the Change in Law giving rigestich increased
costs or reductions and of such Lender’s or thelk#0er’s intention to claim compensation therg¢éxcept that if the
Change in Law giving rise to such increased casteductions is retroactive, then the six-monthquereferred to
above shall be extended to include the periodtodaetive effect thereof).

3.05. Compensation for Losses Upon written demand of any Lender (with a copyhi® Administrative
Agent) from time to time, which demand shall settfon reasonable detail the basis for requestuad) @mount, the
Borrower shall promptly compensate such Lendeafat hold such Lender harmless from any loss (dhi@er loss of
Applicable Rate), cost or expense incurred by & assult of:

(a) any continuation, conversion, payment or prepayroéahy Loan other than a Base Rate Loan or a
Swingline Loan on a day other than the last dahefinterest Period for such Loan (whether volyntarandatory,
automatic, by reason of acceleration, or otherwise)

(b) any failure by the Borrower (for a reason othenttige failure of such Lender to make a Loan) tpaye
borrow, continue or convert any Loan other thareaeBRate Loan or a Swingline Loan on the date tiraramount
notified by the Borrower; or

(c) any assignment of a Fixed Period Eurodollar RatnlLan a day other than the last day of the Interest
Period therefor as a result of a request by theddar pursuant to Section 10.13

excluding any loss of anticipated profits, but udihg, in any event, any loss or expense incurgeaehson of the
liquidation or reemployment of funds obtained boitnaintain such Loan or from fees payable to teate the
deposits from which such funds were obtained.

For purposes of calculating amounts payable byBtreower to the Lenders under this Section 3.8&ch Lender shi
be deemed to have funded each Fixed Period Euesd®dite Loan made by it at the Eurodollar Base Bsee in
determining the Eurodollar Rate for such Loan lmgadiching deposit or other borrowing in the Londatetibank
eurodollar market for a comparable amount and fmyraparable period, whether or not such Fixed Edfiarodollar
Rate Loan was in fact so funded.
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3.06. Mitigation Obligations; Replacement of Lenders.

(a) Designation of a Different Lending Officdf any Lender requests compensation under Se8tloh, or
the Borrower is required to pay any additional amda any Lender, the L/C Issuer, or any Governaehtthority
for the account of any Lender or the L/C Issuespant to Section 3.Qlor if any Lender gives a notice pursuant to
Section 3.02 then such Lender or the L/C Issuer shall, asiegigle, use reasonable efforts to designate ardifte
Lending Office for funding or booking its Loans Bander or to assign its rights and obligations ineder to another
of its offices, branches or affiliates, if, in theod faith judgment of such Lender or the L/C Issaach designation or
assignment (a) would eliminate or reduce amoungalga pursuant to Section 3.64.3.04, as the case may be, in the
future, or eliminate the need for the notice punswa Section 3.02as applicable, and (b) in each case, would not
subject such Lender or the L/C Issuer, as the wasebe, to any unreimbursed cost or expense anttiwot
otherwise be materially disadvantageous to sucldé&ear the L/C Issuer, as the case may be. Theoderrhereby
agrees to pay all reasonable costs and expensgsdddy any Lender or the L/C Issuer in connectiith any such
designation or assignment.

(b) Replacement of Lenderdf any Lender requests compensation under Se8tidfor gives notice
pursuant to Section 3.02r if the Borrower is required to pay any addiabamount to any Lender or any
Governmental Authority for the account of any Lenplersuant to Section 3.Qthe Borrower may replace such
Lender in accordance with Section 10.13

3.07. Survival . All of the Borrower’s obligations under this Aste 11l shall survive termination of the
Commitments, repayment of all other Obligationsheder, and resignation of the Administrative Agent

ARTICLE IV.
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01. Conditions of Initial Credit Extension . The obligation of the L/C Issuer and each Lendenake its
initial Credit Extension hereunder is subject ths$action of the following conditions precedent:

(@) The Administrative Agent’s receipt of the followingach of which shall be originals or electronipies
(followed promptly by originals, if and to the erteequired by this Agreement) unless otherwiseifipd, each (in
the case of Instruments to be signed by the Bomppreperly executed by a Responsible Officer ef Borrower,
each dated the Closing Date (or, in the case dificates of governmental officials, a recent dagfore the Closing
Date), and each in form and substance reasonaidyastory to the Administrative Agent and eachhad Lenders:

(i) executed counterparts of this Agreement, sufficiemumber for distribution to the
Administrative Agent, each Lender and the Borrower;
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(i)  a signed original of a Note executed by the Borrowéavor of each Lender requesting a Note;

(i)  such certificates of resolutions or other actiocuimbency certificates and/or other certificate
Responsible Officers of the Borrower as the Adntraisre Agent may reasonably require evidencing the
identity, authority and capacity of each Respormsibificer of the Borrower authorized to act as apgoasible
Officer in connection with this Agreement and thlkeey Loan Documents to which the Borrower is aypart

(iv)  such documents and certifications as the AdmirisgaAgent may reasonably require to
evidence that the Borrower is duly organized omied, and that the Borrower is validly existinggmod
standing and qualified to engage in business irsthée of lowa;

(v) from Sidley Austin LLP, special counsel for the Baver, a favorable opinion addressed to the
Administrative Agent and each Lender as to the enatet forth in Part Af Exhibit E, and from John S.
Zieser, Esg., Chief Development Officer, Generali@&®| and Secretary of the Borrower, a favorabieiop
addressed to the Administrative Agent and each &eas to the matters set forth in PafEExhibit E, and, ir
each case, covering such other matters incidethettransactions contemplated hereby as the Adiratiige
Agent may reasonably request;

(vi) a certificate of a Responsible Officer of the Bareo either (A) attaching copies of all material
consents, licenses and approvals required in ctionegith the execution, delivery and performangetie
Borrower and the validity against the Borrowerlwé toan Documents to which it is a party, and such
consents, licenses and approvals shall be indutefand effect, or (B) stating that no such cotssdicenses ¢
approvals are so required;

(vii)  a certificate signed by a Responsible Officer ef Borrower certifying (A) that the conditions
specified in_Sections 4.02(ajb) and_(c)have been satisfied, (B) that there has been nat eveircumstance
since June 30, 2013 that has had or could be rabloexpected to have, either individually or ie th
aggregate, a Material Adverse Effect, and (C) autation of the Consolidated Leverage Ratio asef t
Closing Date, such Consolidated Leverage Ratieetodbculated on the basis of { the Consolidated Total
Debt of the Borrower and its Subsidiaries as ofGhasing Date after giving pro fornedfect to all Credit
Extensions to be made on the Closing Date, andtli@ Consolidated EBITDA of the Borrower and its
Subsidiaries for the then most recently ended desfdour (4) consecutive Fiscal Quarters for whickancial
information of the Borrower has been furnishedhms Borrower to the Administrative Agent and the ders;
and

(viii)  evidence that the Existing Credit Agreement has lmeeoncurrently with the Closing Date is
being terminated and that all obligations thereuindee been or concurrently with the Closing Daieeleeing
repaid in full upon the terms of a payoff
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letter satisfactory to the Borrower and the Adntnaitve Agent (other than with respect to the BrgpiLetters
of Credit).

(b) Receipt by the Administrative Agent of managenmgbtisiness and financial projections (giving effe
the Phoenix Acquisition and other proposed acqais) in a form reasonably satisfactory to the Aaistrative Agen

(c) Any fees required to be paid by the Borrower punst@athe Fee Letters on or before the Closing Date
shall have been paid (including, without limitati@my upfront fees set forth therein).

(d) The Borrower shall have paid, directly to counselthe Administrative Agent, all fees, charges and
disbursements of counsel to the Administrative Adgerthe extent invoiced not less than two (2) Bass Days prior
to the Closing Date, plus such additional amouhtioh fees, charges and disbursements as shalitcta its
reasonable estimate of such fees, charges andsksbents incurred or to be incurred by it throudghdlosing
proceedings ( provideithat such estimate shall not thereafter precluiteahsettling of accounts between the Borrc
and the Administrative Agent).

(e) The Closing Date shall have occurred on or befgel A5, 2014.

Without limiting the generality of the provisionstbe last paragraph of Section 9.,0r purposes of
determining compliance with the conditions spedifie this_Section 4.01leach Lender that has signed this Agreemen
shall be deemed to have consented to, approvectepted or to be satisfied with, each documenttwgranatter
required thereunder to be consented to or approyed acceptable or satisfactory to a Lender urtless
Administrative Agent shall have received a writtertice from such Lender prior to the proposed Qigf)ate
specifying its objection thereto.

4.02. Conditions to all Credit Extensions. The obligation of each Lender to honor any RegigeCredit
Extension (other than a Loan Notice requesting antgpnversion of Loans to the other Type, or ainaation of
Fixed Period Eurodollar Rate Loans) is subjech&following conditions precedent:

(@) The representations and warranties of the Borrawetained in Article Vor any other Loan Document,
or which are contained in any Instrument furnishedny time under or in connection herewith oreleth, shall be
true and correct in all material respects (exceptdpresentations and warranties that are alrgadijfied as to
materiality, which shall instead be true and cdjren and as of the date of such Credit Extenganeptto the extent
that such representations and warranties spedyficger to an earlier date, in which case theylldieatrue and correct
in all material respects (except for representatamd warranties that are already qualified asatenality, which
shall instead be true and correct) as of suchegatéite, and excepitat for purposes of this Section 4.0he
representations and warranties contained in pgragegof Section 5.05hall be deemed to refer to the most recent
financial statements furnished pursuant to pardugfajpof Section 6.01

(b) The Consolidated Leverage Ratio as of the dateeohpplicable Credit Extension shall not exceed the
maximum Consolidated Leverage Ratio then permliie&ection 7.11(b)
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such Consolidated Leverage Ratio to be calculatetth® basis of (i) the Consolidated Total Debthaf Borrower and
its Subsidiaries as of the date of such Credit &Stta after giving pro formaffect to all Credit Extensions to be made
on such date, and (ii) the Consolidated EBITDAh& Borrower and its Subsidiaries for the then mesently ended
period of four (4) consecutive Fiscal Quartersvithich financial information of the Borrower has hdarnished to th
Administrative Agent by the Borrower.

(c) No Default shall exist or would result from sucloposed Credit Extension or from the applicatiothef
proceeds thereof.

(d) The Administrative Agent and, if applicable, th&€lssuer or the Swingline Lender shall have recka
Request for Credit Extension in accordance withrégglirements hereof.

Each Request for Credit Extension (other than anleatice requesting only a conversion of Loandthel
Type or a continuation of Fixed Period Eurodollaté&klLoans) submitted by the Borrower shall be dectode a
representation and warranty that the conditionsifipd in Sections 4.02(3)(b) and_(c)have been satisfied on and as
of the date of the applicable Credit Extension.

4.03. Conditions to Credit Extension for Term Loans. In addition to the conditions set forth_in Sento
4.01and 4.02 the obligation of each Term Lender to honor aeylest for Credit Extension for a Term Loan (other
than a Loan Notice requesting only a conversioboains to the other Type, or a continuation of FiRediod
Eurodollar Rate Loans) is subject to the followaumnditions precedent:

(@) The Borrower shall deliver to the Administrative &g a certificate (in form and substance reasonably
satisfactory to it) signed by a Responsible Officethe Borrower certifying (i) that the conditiogpecified inSection:
4.02(a), (b) and_(c)and_4.03(bjand_(c)have been satisfied, (ii) that there has been eatew circumstance since June
30, 2013 that has had or could be reasonably esgé¢athave, either individually or in the aggregat&laterial
Adverse Effect, (iii) a calculation of the Consalidd Leverage Ratio as of the Term Loan Draw Dzatef)
Consolidated Leverage Ratio to be calculated om#sés of (I the Consolidated Total Debt of the Borrower asd i
Subsidiaries as of the Term Loan Draw Date afteingipro formaeffect to all Credit Extensions to be made on the
Term Loan Draw Date, and ()2he Consolidated EBITDA of the Borrower and ithSidiaries for the then most
recently ended period of four (4) consecutive Hi€uaarters for which financial information of the@Bower has been
furnished by the Borrower to the Administrative Agand the Lenders, after giving effect on a ProfeoBasis to the
Phoenix Acquisition, and (iv) that attached to soetificate is a true and complete copy of thedpiroPurchase
Agreement (including all schedules, exhibits, amsexamendments, supplements and modificationstthened that
such documents are in full force and effect ahieffterm Loan Draw Date.

(b) Since the Closing Date, no provision of the Phoéhixchase Agreement shall have been waived by the
Borrower, amended or otherwise modified in a mamnaterially adverse to the interests of the Arrasgine
Administrative Agent or the Lenders, unless such
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waiver, amendment or modification shall have bemrsented to by the Administrative Agent and theaAgers.

(c) The Phoenix Acquisition shall be consummated sulisiyy contemporaneously with such extension of
the Term Loans.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Admnatige Agent and the Lenders that:

5.01. Existence, Qualification and Power. Each of the Borrower and its Subsidiaries: (ajuly organized
or formed, validly existing and, as applicablegood standing under the Laws of the jurisdictioit®fncorporation ¢
organization; (b) has all requisite power and atth@and all requisite governmental licenses, atgabions, consents
and approvals to (i) own or lease its assets amg oa its business, and (ii) in the case of ther®wer, execute,
deliver and perform its obligations under the L&otuments to which it is a party; and (c) is dulbalified and is
licensed and, as applicable, in good standing uthgekaws of each jurisdiction where its ownerskepse or
operation of its Properties or the conduct of itsibess requires such qualification or licensegpkcin each case
referred to in clause (b)(Or (c), to the extent that failure to do so could nosoeebly be expected to have a Material
Adverse Effect.

5.02. Authorization; No Contravention . The execution, delivery and performance by ther@wer of each
Loan Document to which the Borrower is party hagerbduly authorized by all necessary corporatehmro
organizational action, and do not and will not: ¢aptravene the terms of any of the Borrower’s Qizgtion
Documents; (b) conflict with or result in any breawr contravention of, or the creation of any Lierer, or require
any payment to be made under (i) any material @otual Obligation to which the Borrower is a pastyaffecting the
Borrower or the Properties of the Borrower or ahygoSubsidiaries, or (ii) any order, injunctiomtit or decree of any
Governmental Authority or any arbitral award to @hhthe Borrower or its property is subject; oriolate any Law
applicable to the Borrower; exceph each case referred to_in clausedibic), to the extent that any such conflict,
breach, contravention, creation, requirement datimn could not reasonably be expected to havateial Adverse
Effect.

5.03. Governmental Authorization; Other Consents. No approval, consent, exemption, authorization or
other action by, or notice to, or filing with, a@overnmental Authority or any other Person is ne@gsor required in
connection with the execution, delivery or perfonoa by the Borrower of this Agreement or any ottwan
Document to which the Borrower is a party; exdephe extent that the failure to so obtain anyhsagproval,
consent, exemption or authorization or so perfonnsuch action, so provide any such notice or skenaay such
filing could not reasonably be expected to haveaseklal Adverse Effect.

5.04. Binding Effect . This Agreement has been, and each other Loan®aat) when delivered hereunder
by the Borrower, will have been, duly executed dalivered by the Borrower. This Agreement constgutind each
other Loan Document when so delivered by the Boeromill constitute, a legal, valid and binding @altion of the
Borrower, enforceable
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against the Borrower in accordance with its texsgptas may be limited by applicable Debtor Relief Lawsther
similar Laws relating to or affecting creditorsyhits generally or by equitable principles relatog@nforceability.

5.05. Financial Statements; No Material Adverse Effect

(&) The Audited Financial Statements: (i) were prepameatcordance with GAAP consistently applied
throughout the period covered thereby, exespdtherwise expressly noted therein; (i) fainlggent in all material
respects the financial condition of the Borrowed & Subsidiaries as of the date thereof and tlesuilts of operatior
for the period covered thereby in accordance witAB consistently applied throughout the period cedehereby,
exceptas otherwise expressly noted therein; and (iiiwsht material Indebtedness and other liabilitdisect or
contingent, of the Borrower and its Subsidiariesfafie date thereof, including Material liabilgiéor taxes,
commitments and Indebtedness.

(b) Since June 30, 2013 through the Closing Date, tha@sdoeen no event or circumstance, either
individually or in the aggregate, that has hadaurld reasonably be expected to have a Material AdvEffect.

(c) All financial statements relating to the Borrowedats Subsidiaries from time to time deliveredtby
Borrower pursuant to Section 6.0@) will, when delivered, have been preparedénadance with GAAP
consistently applied throughout the periods covénedeby, subject only (in the case of unauditatestents) to
normal year-end adjustments and the absence ofdtast; and (ii) will, when delivered, fairly presém all material
respects the consolidated financial condition efBorrower and its Subsidiaries as of the dategtfiend the
consolidated results of income or operations asti 8aws of the Borrower and its Subsidiaries fog periods
covered thereby.

5.06. Litigation . There are no actions, suits, proceedings, clainmssputes pending or, to the knowledg:
the Borrower after due and diligent investigatitthmeatened in writing or contemplated, at law,quigy, in arbitration
or before any Governmental Authority, by or agathstBorrower or any of its Subsidiaries or agaarst of their
Properties or revenues that (a) purport to affegiestain to this Agreement or any other Loan Doentnor any of the
transactions contemplated hereby, or (b) exceppasifically disclosed in Section 5.06the Disclosure Schedule,
either individually or in the aggregate, if detened adversely, could reasonably be expected to ddiaterial
Adverse Effect, and there has been no materialradwhange in the status, or financial effect enBbrrower or any
Subsidiary thereof, of the matters described irti&e&.060f the Disclosure Schedule

5.07. No Default. Neither the Borrower nor any Subsidiary thersahidefault under or with respect to any
Contractual Obligation that could, either indivitlyar in the aggregate, reasonably be expectdthte a Material
Adverse Effect. No Default has occurred and isiooimig or would result from the consummation of trensactions
contemplated by this Agreement or any other Loaoubeent.

5.08. Ownership of Property; Liens . Each of the Borrower and its Subsidiaries hasigeoord and
marketable title in fee simple to, or valid leaddhaterests in, all real Property necessary odusehe ordinary
conduct of its business, excdpt such defects in title as could
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not, individually or in the aggregate, reasonal#yelipected to have a Material Adverse Effect. Tiop&rty of the
Borrower and its Subsidiaries is subject to no sjether than Liens permitted by Section 7.01

5.09. Environmental Compliance. The Borrower and its Subsidiaries conduct indfténary course of
business a review of the effect of existing Envin@mtal Laws and claims alleging potential liabilityresponsibility
for violation of any Environmental Laws on theispective businesses, operations and Propertiesaardresult
thereof, the Borrower has reasonably concluded éxaeptas specifically disclosed in Section 5@%he_Disclosure
Schedule such Environmental Laws and claims could notivikidally or in the aggregate, reasonably be exqubtd
have a Material Adverse Effect.

5.10. Insurance. The Properties of the Borrower and its Subsidgare insured with financially sound and
reputable insurance companies, in such amounts @ifting effect to any selfisurance compatible with the followi
standards), with such deductibles and covering s8kh as are customarily carried by companies gedyan similar
businesses and owning similar Properties in Iaealiwhere the Borrower or any of its Subsidiaripsrates. Except
for the Borrower’s Captive Insurance Subsidianes)e of such insurance companies is an AffiliatthefBorrower.

5.11. Taxes. Each of the Borrower and its Subsidiaries hasifdll material Federal, state and other tax
returns and reports required to be filed, and laéd @l Federal, state and other taxes, assessnieetsand other
governmental charges levied or imposed upon thethedr properties, income or assets otherwise ddepayable,
exceptfor any taxes, assessments, fees and other govetalnohanges (a) the amount of which is not, irdiiily or
in the aggregate, Material, or (b) the amount, iappllity or validity of which is being contested good faith by
appropriate proceedings diligently conducted amavinich adequate reserves have been provided ordexcce with
and to the extent required by GAAP. There is ngppsed tax assessment against the Borrower or ats/ of
Subsidiaries that could, if made, reasonably beebenl to have a Material Adverse Effect.

5.12. ERISA Compliance.

(@) Each Planis in compliance in all material respaats the applicable provisions of ERISA, the Ccuahel
other Federal or state Laws, excepsuch instances in which the failure to complgréwith, either individually or in
the aggregate, could not reasonably be expecteavi® a Material Adverse Effect. Each Pension Rilahis intended
to be a qualified plan under Section 401(a) ofGloele has received a favorable determination I&then the Internal
Revenue Service to the effect that the form of $Rleim is qualified under Section 401(a) of the Candé the trust
related thereto has been determined by the Int&eatnue Service to be exempt from federal inc@axeinhder
Section 501(a) of the Code, or an application tmhsa letter is currently being processed by theriral Revenue
Service. To the best knowledge of the Borrowerhimgt has occurred that would prevent or causedas® df such tax-
qualified status.

(b) There are no pending or, to the best knowledgbeBorrower, threatened claims, actions or lawsaits
action by any Governmental Authority, with respecany Plan
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that could reasonably be expected to have a Mbatsilzerse Effect. There has been no prohibitedsaation or
violation of ERISA’s fiduciary responsibility rulesith respect to any Plan that has resulted orccoedsonably be
expected to result in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred, and neither the®mer nor any ERISA Affiliate is aware of any fa
event or circumstance that could reasonably beateddo constitute or result in an ERISA Event webpect to any
Pension Plan, that could reasonably be expectbdwe a Material Adverse Effect; (ii) the Borrowadaach ERISA
Affiliate has met all applicable requirements untter Pension Funding Rules in respect of each &emdan, and no
waiver of the minimum funding standards under teadton Funding Rules has been applied for or obtamth
respect to any Pension Plan; except any failure ke$pect to the Pension Funding Rules that caatldeasonably be
expected to have a Material Adverse Effect; (i6)od the most recent valuation date for any PerBlan that is
subject to Section 430 of the Code, the fundingebattainment percentage (as defined in Sectiofd¥®) of the
Code) is 60% or higher, and neither the Borroweramy ERISA Affiliate knows of any facts or circutasces that
could reasonably be expected to cause the fundnggttattainment percentage for any such plandp below 60% a
of the most recent valuation date; (iv) neitherBloerower nor any ERISA Affiliate has incurred drgbility to the
PBGC, other than (A) for the payment of premiunmgl there are no premium payments which have bechméhat
are unpaid, and (B) liabilities that would notheit individually or in the aggregate, be Mater{g); neither the
Borrower nor any ERISA Affiliate has engaged inansaction that could be subject to Section 406%eation 4212
(c) of ERISA; and (vi) no Pension Plan has beemiteaited by the plan administrator thereof nor leyRBGC for
which any liability remains outstanding as of tHesing Date, and no event or circumstance has oedwr exists th:
could reasonably be expected to cause the PBGGtitute proceedings under Title IV of ERISA ton@mate any
Pension Plan.

5.13. Subsidiaries of Borrower; Etc.

(@) Section 5.13(apf the_Disclosure Scheduigentifies, at and as of the Closing Date, eachsislidry of the
Borrower._Section 5.13(af the Disclosure Scheduigentifies, with respect to each of the Subsidsaadéthe
Borrower identified in Section 5.13(aj the Disclosure Schedujat and as of the Closing Date: (i) the Statetoeio
jurisdiction of organization of each such Persam i) the percentage of the Equity Interestsanresuch Subsidial
that are owned or controlled (whether legally andfecially, and whether directly or indirectly) Ibye Borrower or by
any of its Wholly-Owned Subsidiaries.

(b) All of the outstanding shares of capital stock treo similar Equity Interests of each Subsidiaryhaf
Borrower shown in Section 5.13(af the Disclosure Scheduds being owned by the Borrower or by any of its
Subsidiaries have been validly issued, are fulig pad nonassessable and are owned by the Bormvisgra
Subsidiary of the Borrower, in each case, freecedr of any Liens ( exceps otherwise disclosed in Section 5.13(b)
of the_Disclosure Scheduje

(c) No Subsidiary of the Borrower (other than Finsu# iparty to or bound by any Contractual Obligation
or otherwise subject to any legal, regulatory, cettial or other restriction (other than the agrests listed in or by
reference in Section 5.13(a) the
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Disclosure Schedulend customary limitations imposed by corporate dawimilar statutes), restricting or otherwise
limiting the ability of such Subsidiary to pay diends out of profits or to make any other similatributions of
profits to the Borrower or any of its Subsidiaries.

5.14. Margin Requlations; Investment Company Act.

(&) The Borrower is not engaged and will not engagecipally or as one of its important activities,the
business of purchasing or carrying margin stockhiwithe meaning of Regulation U issued by the FERBExtending
credit for the purpose of purchasing or carryinggmastock.

(b) Neither the Borrower nor any Subsidiary of the Barer is required to be registered as an “investment
company” under the Investment Company Act of 1940.

5.15. Compliance with Laws. Each of the Borrower and its Subsidiaries ther®of compliance in all
material respects with the requirements of all Aqggtlle Law and all orders, writs, injunctions aretietes applicable
to it or to its Properties, exceiptsuch instances in which (a) such requiremewtpglicable Law or order, writ,
injunction or decree is being contested in goothfay appropriate proceedings diligently conductedp) the failure
to comply therewith, either individually or in tiaggregate, could not reasonably be expected todsdegerial
Adverse Effect.

5.16. Existing Indebtedness; Etc.

(@) Each item of Indebtedness of the Borrower or of @inys Subsidiaries, the outstanding principal anto
of which is $25,000,000 or more on or as of thes@ig Date, is identified in or by reference in $®wtH.16(a)f the
Disclosure Schedul@ll of the items of Indebtedness so identifiechéotthan Indebtedness under the Loan
Documents) being herein called, collectively, tHgxisting Indebtedness” ). Except as otherwise disclosed in or by
reference in Section 5.16(af) the Disclosure Schedujenone of the Borrower or any of its Subsidiargesiidefault in
the payment of any Existing Indebtedness, or imdébr breach in any material respect in the perémce of any
other Material obligation under any Instrumentgdewicing or governing any Existing Indebtednessuosymnt to
which any such Existing Indebtedness was issusg@ired.

(b) Each item of Priority Debt in existence on or ashaf Closing Date is identified in or by referemte
Section 5.16(bdf the Disclosure Schedufell of the items of Priority Debt so identifiedibg herein called,
collectively, the* Existing Priority Debt ” ). Except as otherwise disclosed in or by referem&ection 5.16(bdf the
Disclosure Schedulenone of the Borrower or its Subsidiaries is ifadét in the payment of any Existing Priority
Debt, or in default or breach in any material resprethe performance of any other Material obligatunder any
Instruments evidencing or governing any Existingiity Debt or pursuant to which any such Existigority Debt
was issued or secured.

(c) The Maximum Permitted Total Debt on and as of thesi@g Date is stated in Section 5.16¢€xhe
Disclosure ScheduleThe aggregate amount of the Priority Debt onasdf the Closing Date is stated in Section 5.1¢
(c) of the Disclosure Schedule
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(d) Except as otherwise disclosed in Section 5.16{dhe Disclosure Schedujaeither the Borrower nor
any Subsidiary of the Borrower has agreed or otlseraovenanted to cause or permit in the futurerfupe
happening of any contingency or otherwise) anyoProperty, whether now owned or hereafter acquitebe
subject to any Liens not permitted by Section 7.01

(e) As of the Closing Date, neither the Borrower noy &absidiary of the Borrower is a party to, or
otherwise subject to any provision contained iy, lastrument evidencing Indebtedness of the Borrawef any
Subsidiary of the Borrower, any agreement relativegeto or any other Instrument (including, but limatted to, its
Organization Documents), which limits the amountasfotherwise imposes restrictions on the creatiwurrence or
assumption of, Indebtedness of the Borrower ongfa its Subsidiaries, except as otherwise distaa_Section 5.16
(e) of the_Disclosure Schedule

5.17. Intellectual Property; Licenses; Etc. The Borrower and its Subsidiaries own, or postassight to
use, all of the trademarks, service marks, tradeasacopyrights, patents, patent rights, franchlgesnses and other
intellectual property rights (collectively |P_Rights ” ) that are reasonably necessary for the operafitreo
respective businesses, in each case, without amyrkeonflict with the rights of any other Persoattbould
reasonably be expected to have a Material AdvelfeetETo the best knowledge of the Borrower, ragah or other
advertising device, product, process, method, anbst part or other material now employed, or nomtemplated to
be employed, by the Borrower or any Subsidiarygbemfringes upon any rights held by any othersBer which
infringement could reasonably be expected to haMaterial Adverse Effect. Except as specificallgdiosed in
Section 5.1 6f the_Disclosure Scheduleo claim or litigation regarding any of the foo#g is pending or, to the best
knowledge of the Borrower, threatened, which, @ithdividually or in the aggregate, could reasogdi# expected to
have a Material Adverse Effect.

5.18. Disclosure. No report, financial statement, certificate drastwritten information (other than
information of a general economic or industry-speciature, as to which the Borrower makes no regméation)
furnished by or on behalf of the Borrower to thenfdistrative Agent or any Lender in connection wthie
transactions contemplated hereby and the negatiafithis Agreement or delivered hereunder or uragrother Loa
Document (in each case, as modified or supplemédatedher information so furnished) contains anyenal
misstatement of a material fact or omits to stateraaterial fact necessary to make the statemkatsin, in the light
of the circumstances under which they were madeaatite time so made, not materially misleadingyjgtedthat,
with respect to projected financial informatione tBorrower represents only that such informatios p@pared in
good faith based upon assumptions believed todsoreble at the time (it being expressly understioatprojections
are not to be viewed as facts, and that actualtsasiay differ materially from projections).

5.19. Anti-Terrorism; Anti -Money Laundering . Neither the Borrower nor any of its Subsidiaesto its
knowledge, any of their Affiliates and the partnelisectors, officers, employees, agents, trusteésiinistrators,
managers, advisors and representatives of suchrPansl of such Person’s Affiliates (i) is an “enérayan “ally of
the enemy” within the meaning of Section 2 of tliading with the Enemy Act of the United States (68.C. App.
88
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1 et seq.), (ii) is in violation of (A) the Tradiwgth the Enemy Act, (B) any of the foreign ass®iatrol regulations of
the United States Treasury Department (31 CFR,itBuBt Chapter V) or any enabling legislation aeeutive order
relating thereto or (C) the PATRIOT Act (collectiyethe “ Anti -Terrorism Laws ") or (iii) is a Sanctioned Person.

ARTICLE VI.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmermumeler, any Loan or other Obligation hereundei shal
remain unpaid or unsatisfied, or any Letter of @reldall remain outstanding, the Borrower shall] ahall (_excepin
the case of the covenants set forth in Sectiork,@G®M2, and_6.03 cause each of the Subsidiaries of the Borrower tc

6.01. Financial Statements. Deliver to the Administrative Agent and each Lendn form and detalil
satisfactory to the Administrative Agent and theyieed Lenders:

(a) assoon as available, but in any event within gi@d) days after the end of each Fiscal Year, a
consolidated balance sheet of the Borrower anflutssidiaries as at the end of such Fiscal Yearttsndelated
consolidated statements of income or operatioregés in shareholders’ equity, and cash flowsudohs-iscal Year,
in each case, setting forth in comparative formfidpgres for the previous Fiscal Year, all in rezesble detail and
prepared in accordance with GAAP, such consolidstai@ments to be audited and accompanied by &t @b
opinion of an independent certified public acconnt# nationally recognized standing reasonablyeptable to the
Administrative Agent, which report and opinion sl prepared in accordance with generally accegpuelitting
standards and shall not be subject to any “goimg@m” or like qualification or exception or anyadjfication or
exception as to the scope of such audit; and

(b) as soon as available, but in any event within fiktg (45) days after the end of each of the finsee
Fiscal Quarters of each Fiscal Year (commencing thié Fiscal Quarter ended March 31, 2014), a duoladed
balance sheet of the Borrower and its Subsidiasest the end of such Fiscal Quarter, the relatadatidated
statements of income or operations for such FiQcarter and for the portion of the Borrower’s Fis¢aar then
ended, and the related consolidated statementsaoies in shareholders’ equity, and cash flow##®portion of the
Borrower’s Fiscal Year then ended, in each casgngdorth in comparative form the figures for tbe@rresponding
portion of the previous Fiscal Year, all in readdealetail, such consolidated statements to bédiedrby the chief
executive officer, chief financial officer, treasuior controller of the Borrower as fairly presegtin all material
respects the financial condition, results of operat shareholders’ equity and cash flows of thee®meer and its
Subsidiaries in accordance with GAAP, subject aalpormal year-end audit adjustments and the alesainc
footnotes.

As to any information contained in materials fuh&id pursuant to Section 6.02(dhe Borrower shall not be
separately required to furnish such informationarmdause (apr (b) of this Section 6.01 but the foregoing shall not
be in derogation of the obligation of the Borrowefurnish the information and materials descrivedlauses (aand
(b) above at the times specified therein.
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6.02. Certificates; Other Information . Deliver to the Administrative Agent and each Lendn form and
detail satisfactory to the Administrative Agent dhd Required Lenders:

(@) concurrently with the delivery of the financial teiaments referred to in Section 6.01(a)certificate of it:
independent certified public accountants certifysngh financial statements and stating that in ntaktie examinatic
necessary therefor no knowledge was obtained oDeafigult with respect to Section 7.1ar, if any such Default shi
exist, stating the nature and status of such event;

(b) concurrently with the delivery of the financial tetiaents referred to in Sections 6.014ajl 6.01(b)
(commencing with the delivery of the financial staents for the Fiscal Quarter ended March 31, 2Glduly
completed Compliance Certificate signed by thefawecutive officer, chief financial officer, traa®r or controller ¢
the Borrower;

(c) promptly after any request by the AdministrativeeAgior any Lender, copies of any detailed audit
reports, management letters or recommendationsitedrto the Board of Directors (or the audit cortie@ of the
Board of Directors) of the Borrower by independactountants in connection with the accounts or babkhe
Borrower or any Subsidiary, or any audit of anyhwm;

(d) promptly after the same are available, copies ofi@anual report, proxy or financial statementtbeo
report or communication sent to the stockholdertheBorrower, and copies of all annual, regularjquic and
special reports and registration statements wimnetBorrower may file or be required to file wittetSEC under
Section 13 or 15(d) of the Exchange Act, and niogtise required to be delivered to the AdministeaAgent
pursuant hereto;

(e) if, in any Fiscal Quarter, any direct or indirectSidiary of the Borrower shall be created, forred
acquired by the Borrower or by any of its Subsiémor shall cease to be an inactive Subsidiamjdh in the
Compliance Certificate for such Fiscal Quarter infation identifying such Subsidiary and settingHowith respect t
such Subsidiary the information required_by SecldiBwith respect to the Subsidiaries of the Borroweofahe
Closing Date; providegdhowever, that such information shall not be required fadtive Subsidiaries unless and u
such inactive Subsidiaries shall become active iSigvges; and

(H promptly, such additional information regarding thesiness, financial or corporate affairs of the
Borrower or any Subsidiary, or compliance with thiems of the Loan Documents, as the Administrafigent or any
Lender may from time to time reasonably request.

Documents required to be delivered pursuant toi@e6t01(a)or 6.01(b)or Section 6.02(djto the extent any
such documents are included in materials otherfites® with the SEC) may be delivered electronicalhd, if so
delivered, shall be deemed to have been deliverddendate (i) on which the Borrower posts suchudoents, or
provides a link thereto on the Borrower’s websitetlte Internet at the website address listed oeddbk 10.02 or
(i) on which such documents are posted on thedeer's behalf on an Internet or intranet websitany, to which
each Lender and the Administrative Agent have ac@gbether a commercial, third-party website or tvbe
sponsored by the Administrative Agent); providémwever, that:
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(i) the Borrower shall deliver paper copies of sdosuments to the Administrative Agent or any Larttat requests
the Borrower to deliver such paper copies untilrét@n request to cease delivering paper copigs/en by the
Administrative Agent or such Lender, and (ii) ther®wer shall notify the Administrative Agent anacl Lender (by
telecopier or electronic mail) of the posting ofauch documents and provide to the Administrafigent by
electronic mail electronic versions (i.e., soft @) of such documents. Notwithstanding anythingt@oed herein, if
so required by the Administrative Agent, the Boreowhall be required to provide paper copies ofdbmpliance
Certificates required by Section 6.02{b)Ythe Administrative Agent. Except for such Coraptie Certificates, the
Administrative Agent shall have no obligation tguest the delivery or to maintain copies of theushoents referred
above, and in any event shall have no respongilbdimonitor compliance by the Borrower with anglsuequest for
delivery, and each Lender shall be solely respdm$iv requesting delivery to it or maintaining @spies of such
documents.

The Borrower hereby acknowledges that (A) the Adstiative Agent and/or the Arrangers will make éafalie
to the Lenders and the L/C Issuer materials aridformation provided by or on behalf of the Borraviereunder
(collectively,“ Borrower Materials ” ) by posting the Borrower Materials on the Platfpand (B) certain of the
Lenders (each, ‘aPublic Lender ” ) may have personnel who do not wish to receiveerr@tnon-public information
with respect to the Borrower or its Affiliates, thie respective Securities of any of the foregoargl who may be
engaged in investment and other market-relatedites with respect to such Persons’ Securitieg Bbrrower
hereby agrees that so long as the Borrower isstheer of any outstanding debt or equity securikiasare registered
or issued pursuant to a private offering or isvedyi contemplating issuing any such securitiesa{lLBorrower
Materials that are to be made available to Puldicders shall be clearly and conspicuously matR&BLIC” which,
at a minimum, shall mean that the w6RUBLIC” shall appear prominently on the first page theré)fpy marking
Borrower MaterialSPUBLIC,” the Borrower shall be deemed to have authorizedtministrative Agent, the
Arrangers, the L/C Issuer and the Lenders to seah Borrower Materials as not containing any niateon-public
information with respect to the Borrower or its @ettes for purposes of United States Federal sate Securities laws
( provided, however, that to the extent such Borrower Materials caatilnformation, they shall be treated as set
forth in Section 10.07; (3) all Borrower Materials marke®UBLIC” are permitted to be made available through a
portion of the Platform designated “Public Sideohnfiation;”and (4) the Administrative Agent and the Arrangdrall
be entitled to treat any Borrower Materials tha& aot markedPUBLIC” as being suitable only for posting on a
portion of the Platform that is not designated “lRuSide Information.”

6.03. Notices. After a Responsible Officer of the Borrower hagamned knowledge thereof, promptly notify
the Administrative Agent (and the Administrative ekg will promptly notify each Lender):

(@) of the occurrence of any Default;

(b) of any matter that has resulted or could reasonadlgxpected to result in a Material Adverse Effect
including, without limitation, if and to the extetiitat any of the following matters could reasondi#yexpected to
result in a Material Adverse Effect: (i) any
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breach or non-performance of, or any default ur@é&ontractual Obligation of the Borrower or anytsf
Subsidiaries; (ii) any dispute, litigation, investtion, proceeding or suspension between the Bemowany of its
Subsidiaries and any Governmental Authority; a) (ie commencement of, or any material developrrerdgny
litigation or proceeding affecting the Borroweranty of its Subsidiaries, including pursuant to applicable
Environmental Laws;

(c) of the occurrence of any ERISA Event; and

(d) of any material change in accounting policies pafficial reporting practices by the Borrower or afy
its Subsidiaries, including any determination by Borrower referred to in Section 2.11(b)

Each notice pursuant to this Section 6s8all be accompanied by a written statement ofsp&wsible Officer
of the Borrower setting forth details of the oceunte referred to therein and stating what actierBibrrower has
taken and proposes to take with respect theretth Batice pursuant to Section 6.03¢hall describe with particulari
each (if any) provision of this Agreement and athyeo Loan Document that have been breached.

6.04. Payment of Obligations. Pay and discharge, as the same shall becomendygagable in the normal
course of business, all its obligations and liéibsi in respect of tax liabilities, assessmentsgowkernmental charges
or levies upon it or its Properties or assets,3m(a) the same are being contested in good fpippropriate
proceedings diligently conducted and adequatevesen accordance with GAAP are being maintainethby
Borrower or such Subsidiary, or (b) the failurgotry or discharge the same could not reasonablyxected to have a
Material Adverse Effect.

6.05. Preservation of Existence, Etc (a) Preserve, renew and maintain in full force affect its legal
existence under the Laws of the jurisdiction obitganization; (b) take all reasonable action tantaan all rights,
privileges (including its good standing where aqgdlile in the relevant jurisdictions), permits, tises and franchises
necessary or desirable in the normal conduct dfussness, excefi) in the case of clause (aj (b)above, to the
extent that failure to do so could not reasonablgkpected to have a Material Adverse Effect,ipp(irsuant to any
transaction permitted by Section 7@47.05; and (c) preserve or renew all of its registeratépts, trademarks, trade
names and service marks, the non-preservation ichvdould reasonably be expected to have a Matadaérse
Effect.

6.06. Maintenance of Properties. Maintain, preserve and protect all of its MateReoperties and
equipment necessary in the operation of its busimegood working order and condition, ordinary waad tear
excepted; and make all necessary repairs theretoemewals and replacements thereof, exetyetre the failure to do
so could not reasonably be expected to have a Mbéaiverse Effect.

6.07. Maintenance of Insurance. Maintain with financially sound and reputableurance companies,
insurance with respect to its properties and bgsiagainst loss or damage of the kinds customasiyed against by
Persons engaged in the same or similar businesscbftypes and in such amounts (after giving effeany self-
insurance compatible with the following standat@syre customarily carried under similar circumstarby such
other Persons.
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6.08. Compliance with Laws. Comply in all material respects with the requiegts of all Applicable Law
and all orders, writs, injunctions and decreesiagple to it or to its business or Property, exdge@ch instances in
which (a) such requirement of Applicable Law orenduwrit, injunction or decree is being contesteddood faith by
appropriate proceedings diligently conducted; 9ttlile failure to comply therewith could not readugde expected
to have a Material Adverse Effect.

6.09. Books and Records Maintain proper books of record and accountr{ayhich shall be made entries
that are full, true and correct in all materialpests and that are in material conformity with GAédhsistently
applied, and (b) which shall reflect all materiakihcial transactions and matters involving theetssand business of
the Borrower or any of its Subsidiaries (it beimglarstood and agreed that any foreign Subsidiaragsmaintain
individual books and records in conformity with geally accepted accounting principles in their ex$fye countries
of organization and such maintenance shall notttatesa breach of the representations, warrasti€ovenants
hereunder).

6.10. Inspection Rights. Permit representatives and independent contsaofdhe Administrative Agent
and each Lender to visit and inspect any of itpemies, to examine its corporate, financial anerapng records, and
make copies thereof or abstracts therefrom, audlistuss its affairs, finances and accounts witdinesctors, officers,
and independent public accountants, all at sucdoresble times during normal business hours anftes as may be
reasonably desired, upon reasonable advance notibe Borrower. All of the reasonable out-of-pdokests and
expenses incurred or sustained by the Administaiigent, the Lenders and the L/C Issuer, in conmeetith the
conduct of each of such visits and inspectiond &lealor the account of the Administrative Agenicls Lender or the
L/C Issuer, as the case may be; providedwever, that the Borrower shall be responsible for thet€and expenses
of such visits and inspections while any EventBefault are continuing.

6.11. Use of Proceeds(a) Use the proceeds of any Revolving Credit &eiing, Swingline Borrowing or
L/C Credit Extension for general corporate purposgsn contravention of any Applicable Law or ofya_oan
Document and (b) use the proceeds of the Term Baarowing solely to finance the Phoenix Acquisiti@gmcluding
the payment of related fees, costs and expensdgpanpay Indebtedness incurred in connection eetitain
Acquisitions consummated prior to the Closing Date.

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmermumeler, any Loan or other Obligation hereunder shal
remain unpaid or unsatisfied, or any Letter of @reldall remain outstanding, the Borrower shall, matr shall it
permit any of its Subsidiaries to, whether directtyndirectly:
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7.01. Liens. Create, incur, assume or permit or otherwiseesudf exist any Liens upon any of its Property
or revenues, whether now owned or hereafter aadjuntber than the following:

(@) Liens for Taxes that (i) are not yet due, (ii) fjggyment of which is not at the time required byt®ac
6.04, or (iii) which are being contested in good faiid by appropriate proceedings diligently condudteatiequate
reserves with respect thereto are maintained obdbks of the applicable Person in accordance GAAP;

(b) carriers’, warehousemen’s, mechanics’, materialsy@epairmen’s or other like Liens arising in the
ordinary course of business (i) which are not ouwerfibr a period of more than thirty (30) days, tfi¢ payment of
which is not at the time required by Section 6.04 (iii) which are being contested in good faatid by appropriate
proceedings diligently conducted, if adequate ressewith respect thereto are maintained on the $obkhe
applicable Person;

(c) pledges or deposits in the ordinary course of lmssinn connection with workers’ compensation,
unemployment insurance and other social securgfigletion and other related insurance (includiregges or deposi
to secure letters of credit in connection there)yvibther (in any case) than any Liens imposed biSAR

(d) deposits to secure (or to obtain letters of credgecure) the performance of bids, trade contauds
leases (other than capital leases), statutory atbigs, surety and appeal bonds, performance bamdisther
obligations of a like nature and Liens incidentatite conduct of its business or the ownershipscissets, provided
that each of such deposits and Liens (i) is createdrred or assumed in the ordinary course oinass, and (ii) is nc
(in any case) created, incurred or assumed in adiomewith any borrowing of money, obtaining of fsaor advances
or payment of the deferred purchase price of Ptgper

(e) easements, rights-of-way, restrictions and othai@i encumbrances affecting real Property whiah, i
the aggregate, are not Material in amount, and lwticcnot in any case materially detract from theeaf the
Property subject thereto or materially interferéhvihe ordinary conduct of the business by the @oer or any of its
Subsidiaries;

(f) licenses, sublicenses, leases or subleases graritedordinary course of business by the Borroover
any of its Subsidiaries to any other Person ordvess

(g) Liens securing judgments for the payment of mormyconstituting a Default under Section 8.01;(h)

(h) Liens securing Indebtedness that is owed solelyeawtiisively to the Borrower or to any of its Whell
Owned Subsidiaries and to no other Person or Pgrson

() Liens on Receivables Assets (whether now existirfieoeafter acquired or arising) created or inalrre
pursuant to Receivables Program Documents;

() Liens created, incurred or assumed to secure alhpipart of the purchase price, or to secure
Indebtedness created, incurred or assumed to payay part of the purchase
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price or cost of construction, of Property (or amprovements thereon) acquired or constructed éyBibrrower or by
any of its Subsidiaries after the Closing Dateymied, however, that:

() any such Lien shall extend solely to the item emis of Property (or improvements thereon) so
acquired or constructed and, if required by thegeof the Instrument originally creating such Liether
Property (or improvements thereon) which is an mapment to or is acquired for specific use in catioa
with such acquired or constructed Property (or mwpments thereon) or which is real Property beimgrovec
by such acquired or constructed Property (or impnoents thereon);

(i)  the principal amount of the Indebtedness secureahlgysuch Lien shall at no time exceed an
amount equal to the lessafr(A) the cost to the Borrower or to any of itsbSidiaries of the Property (or
improvements thereon) so acquired or constructadi(R) the fair market value (as determined in gfaotth by
the Chief Financial Officer or Controller of the Bower) of such Property (or improvements thereairthe
time of such acquisition or construction;

(i)  any such Lien shall be created contemporaneoushy wi within eighteen (18) months after, the
acquisition or construction of such Property; and

(iv) the Indebtedness secured by such Lien shall, dinieeof the creation, incurrence or assumption
thereof, be permitted by Section 7.,08nd, both immediately before and immediatelyrajteing effect to the
creation, incurrence or assumption of such Indetgss, no Default shall be continuing or shall tesul
therefrom;

(k) Liens existing on Property of any Person immedyapeior to its being consolidated with or mergetbin
the Borrower or any of the Borrower’s Subsidianegprior to its becoming a Subsidiary of the Boreswor any Liens
existing on any Property acquired by the Borrowdnyany of its Subsidiaries at the time such Prtype so acquired
(whether or not the Indebtedness secured theredlytetve been assumed); providdtbwever, that: (i) no such Lien
shall have been created, incurred or assumed iemmmtation of such consolidation or merger or seehson’s
becoming a Subsidiary of the Borrower or such aition of Property; (ii) any such Lien shall exteswlely to the
item or items of Property so acquired and, if reegiiby the terms of the Instrument originally cregsuch Lien, othe
Property which is an improvement to or is acqui@dspecific use in connection with such acquireadperty; and (iii)
the Indebtedness secured by such Lien shall, dintteeof the creation, incurrence or assumptioneb be permitted
by Section 7.03 and, both immediately before and immediatelyrajteing effect to the creation, incurrence or
assumption of such Indebtedness, no Default skatbintinuing or shall result therefrom;

() Liens extending, renewing or refunding any Liensyptted by clause (jpr clause (k)pf this Section
7.01; provided, however, that: (i) the principal amount of Indebtednessused by such Lien immediately prior to
such extension, renewal or refunding is not inadas the maturity thereof reduced; (ii) such Lienot extended to
any other Property; (iii) the Indebtedness secbreduch Lien shall, at the time of such extensienewal or
refunding, be permitted by Section 7.,08nd (iv) both immediately before and immediatgter giving effect
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to any such extension, renewal or refunding, nabDiéshall be continuing or shall result therefrom;

(m) the security interest contemplated by Section d8tBat certain Trademark License Agreement among
Meredith Corporation, as Licensor, Better Homes &d&n Real Estate Licensee LLC, as the succes&upject Five
TM LLC, as Licensee, and Realogy Corporation, aar&utor, dated as of October 3, 2007, as amendddr(g as
any such amendment does not provide for any chiantpe obligations secured thereby as in effedhenClosing
Date);

(n) Liens on Margin Stock;

(o) Liens existing on the Closing Date securing Indeéb#ss outstanding on such date in an aggregate
principal amount not to exceed $5,000,000;

(p) Liens arising from precautionary UCC Financing &tatnts or similar filings; and

(q) other Liens that are not otherwise permitted by @inglauses (athrough_(p)of this Section 7.0and that
secure Indebtedness of the Borrower or any ofutssiliaries; providedhowever, that: (i) the Indebtedness secured
by any such Lien shall, at the time of the creatinaurrence or assumption thereof, be permitte&dstion 7.03 (ii)
both immediately before and immediately after giveaifect to the creation, incurrence or assumpiiosuch
Indebtedness, no Default shall be continuing ol sbsult therefrom; and (iii) if and to the extahat any of such
Indebtedness constitutes Priority Debt, then, afieng effect on a Pro Forma Basis to the creatiocurrence or
assumption thereof, all Priority Debt shall notead twenty-five percent (25%) of Maximum Permitfedal Debt.

7.02. Investments. Make any Investments, except

(@) Investments held by the Borrower or by any of iSdiaries in the form of cash or cash equivalents

(b) loans and advances from time to time made in tbmary course of business to officers, directord an
employees of the Borrower or of any of its Subsids _provided however, that the aggregate outstanding principal
amount of all of such loans and advances to al fersons shall not at any time exceed $5,000,000;

(c) pledges and deposits permitted_by clausertly clause (dpf Section 7.0%

(d) Investments, including loans and advances, by tireo/er in or to any Whollyf@wned Subsidiary of tt
Borrower (other than Finsub), and Investments uidiclg loans and advances, by any Wh@wmed Subsidiary of th
Borrower in or to the Borrower or in or to any athWgholly-Owned Subsidiary of the Borrower (otheathFinsub);

(e) Investments consisting of extensions of credihannature of accounts receivable or notes recavabl
arising from the grant of trade credit in the oedincourse of business, and
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Investments received in satisfaction or partiak&attion thereof from financially troubled accoutabtors to the
extent reasonably necessary in order to preveimdrloss;

() Guarantees permitted by Section 7,03

(g) Investments, including loans and advances, madetmthe Borrower or in or to any of the Subsidiar
of the Borrower pursuant to and upon the termsasoatl in the Receivables Program Documents; prdvitiewever,
that each of such Investments shall, at the timéemlae permitted by the provisions_of Section A6d_Section 7.03

(h)  Acquisitions by the Borrower or by any of its Suliaries; provided however, that: (i) with respect to
any Acquisition involving the acquisition of the parship or Control of Equity Interests of any Parsch
Acquisition shall be made on a negotiated basik thié approval of the board of directors (or eqi@rbgoverning
body) of the Person to be acquired and, if necgsta approval of the shareholders of the Persdetacquired; and
(i) if the aggregate fair market value of all betconsideration paid or payable for or with respeany such
Acquisition shall exceed $300,000,000, then the®woer shall have delivered to the AdministrativeeAiy not less
than five (5) Business Days prior to the completibsuch Acquisition, a certificate of a Resporsibifficer of the
Borrower stating that, immediately after givingesff on a Pro Forma Basis to such Acquisition (&) Borrower shall
be in compliance with the financial covenants sehfin Section 7.11and (B) both immediately before and
immediately after giving effect to such Acquisitjoro Default shall be continuing or shall resutiréfrom; and

() other Investments not otherwise permitted by anmjefother clauses this Section 7.02 provided,
however, that the aggregate amount (determined on a adasedl basis for the Borrower and its Subsidiareds)ll of
the Investments so made after the Closing Dataipntdo this clause (§hall not exceed $300,000,000.

7.03. Indebtedness
(@) Create, incur, assume or permit or otherwise stdfexist any Indebtedness, except
() Indebtedness of the Borrower under the Loan Doctsnen

(i)  Indebtedness of the Borrower to any of its Subseaand Indebtedness of any of the
Borrower’s Subsidiaries to the Borrower or any of®wer’s other Subsidiaries; and

(i)  other Indebtedness of the Borrower or of any oSiibsidiaries not otherwise permitteddbguse
(i) or (ii) of this_paragraph (g)provided, however, that: (A) the aggregate amount (determined fer th
Borrower and its Subsidiaries on a consolidatedspas$ all of such other Indebtedness permittedeunrthis
clause (iii)shall not at any time exceed the Maximum Permi@éukr Debt at such time; and (B) as provided
by paragraph (b)f this Section 7.03the aggregate amount of Priority Debt of the Bawmr and its
Subsidiaries shall not at any time exceed twemng-fiercent (25%) of the Maximum Permitted Total Cab
such time.
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(b) Cause or permit the aggregate amount of Priorityt[@éthe Borrower and its Subsidiaries at any ttme
exceed twenty-five (25%) of the Maximum Permittextdl Debt at such time.

7.04. Fundamental Changes Merge, dissolve, liquidate, consolidate withmoianother Person, or
Dispose of (whether in one transaction or in aeseof transactions) all or substantially all ofatsets (whether now
owned or hereafter acquired) to or in favor of 8eyson, exceghat, so long as both immediately before and
immediately after giving effect to any such trangag no Default shall be continuing or shall résberefrom:

(@) any Subsidiary of the Borrower (other than Finsmly merge with (i) the Borrower, providéuht the
Borrower shall be the continuing or surviving Persar (i) any one or more other Subsidiaries ef Borrower,
providedthat when any Wholly-Owned Subsidiary of the Boreows merging with another Subsidiary of the
Borrower, the Wholly-Owned Subsidiary shall be to@tinuing or surviving Person;

(b) any Subsidiary of the Borrower (other than Finsulay Dispose of all or substantially all of its dsse
(upon voluntary liquidation or otherwise) to therBaver or to another Subsidiary of the Borrowehéstthan Finsub
providedthat if the transferor in such a transaction isfaoWly-Owned Subsidiary, then the transferee mukeeibe
the Borrower or a Wholly-Owned Subsidiary of ther®aver; and

(c) the Borrower may merge with any other Person, gkedihat (i) the Borrower shall be the continuing or
surviving Person, and (ii) such Person was organizeler the Laws of the United States of Americara of its
states.

For the avoidance of doubt, any Disposition madeoimection with a Permitted Receivables Transaciall
not constitute a breach of this Section 7.04

7.05. Dispositions. Make any Disposition or enter into any agreeni@mbhake any Disposition, except
(a) Dispositions of obsolete or worn out Property ia tndinary course of business;
(b) Dispositions of other Property in the ordinary muof business;

(c) Dispositions of equipment or real Property if aadre extent that (i) such Property is exchanged fo
credit against the purchase price of similar regrlaent Property, or (ii) the proceeds of such Digjwsare or will be
applied to the purchase price of such replacememdrty;

(d) Dispositions of Property (i) by the Borrower to ampolly-Owned Subsidiary of the Borrower so long
(A) after giving effect on a Pro Forma Basis to aogh Disposition the gross revenue of the Borrashetl have
accounted for at least 60% of the Consolidated $SRes/enue of the Borrower and its Subsidiarieshfertwelve-
month period immediately preceding such Dispositiad (B) both immediately before and immediateteradjiving
effect to such Disposition, no Default shall betamning or shall result therefrom, and (ii) by a®ybsidiary of the
Borrower (other than Finsub) to the Borrower oaty other Subsidiary of the
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Borrower (other than Finsub); provid#tht if the transferor in such a transaction is faolly-Owned Subsidiary of the
Borrower, then the transferee must either be thedder or a Wholly-Owned Subsidiary of the Borroywer

(e) Dispositions permitted by Section 7.04

() Dispositions by the Borrower or by any of its Suliies of Property pursuant to Sale-and-Leaseback
Transaction;_provideghowever, that: (i) immediately after giving effect on aoHforma Basis to such Sale-and-
Leaseback Transaction, (A) the aggregate amoualt Bfiority Debt (including, without limitation, &e-and-
Leaseback Attributed Debt) at such time shall maeed twentyfive (25%) percent of Maximum Permitted Total D
at such time, and (B) the Borrower shall be in chamge with the financial covenants set forth irci8m 7.11; and
(ii) both immediately before and immediately afggring effect to such Sale-and-Leaseback Trangactio Default
shall be continuing or shall result therefrom;

(g) Dispositions of Receivables Program Assets in cotiore with any Permitted Receivables Transaction
and pursuant to Receivables Program Documentsidadyhowever, that: (i) immediately after giving effect on @
Forma Basis to such Permitted Receivables Tramsag#\) the aggregate amount of all Priority Dahtluding,
without limitation, Receivables Facility Attributdddebtedness) at such time shall not exceed twiergypercent
(25%) of Maximum Permitted Total Debt at such tiraed (B) the Borrower shall be in compliance with financial
covenants set forth in Section 7.14nd (ii) both immediately before and immediatafter giving effect to such
Permitted Receivables Transaction, no Default $lettontinuing or shall result therefrom; and

(h) other Dispositions by the Borrower or by any ofStgbsidiaries not otherwise permitted by any of the
other_clausesf this Section 7.05provided, however, that:

(i) after giving effect on a Pro Forma Basis to anypBsed Disposition (aProposed Disposition
” ) in any Fiscal Quarter (tHeLatest Fiscal Quarter ” ), the aggregate of all assets Disposed of by the
Borrower and its Subsidiaries (determined for tloer8wer and its Subsidiaries on a consolidatedshasi
pursuant to this clause (im) all Dispositions (including Proposed Disposijimompleted or to be completed
during the Latest Fiscal Quarter and the immedigietceding three (3) Fiscal Quarters wouldhmote, if sucl
assets had been retained, contributed more tharo2@aénsolidated Gross Revenues or more than 20% of
Consolidated Operating Profits during the fourddiisecutive Fiscal Quarters immediately precedieg t
Latest Fiscal Quarter;

(i) if the aggregate fair market value of all of thesideration paid or payable in connection with
Proposed Disposition shall exceed $300,000,000, ttie Borrower shall have delivered to the Admiaiste
Agent, not less than five (5) Business Days poahe completion of such Proposed Disposition,réafioate of
a Responsible Officer of the Borrower stating tivatmediately after giving effect on a Pro FormaiBas suct
Proposed Disposition (A) the Borrower shall beampliance with the financial covenants set fortisection
7.11, and (B) both immediately before and immediatdéigragiving effect to such Proposed Disposition, no
Default shall be continuing or shall result theoefr and

87




(i)  both immediately before and immediately after gyveffect to such Proposed Disposition, no
Default shall be continuing or shall result theoeft

For purposes of determining compliance with thevigions set forth in clause (bj this_Section 7.05if the
proceeds from any Disposition of assets in theiegiple period of four (4) consecutive Fiscal Quarare reinvested
in capital assets or other Property of the Borrosreany of its Subsidiaries during such periodnteech assets shall
be excluded from the calculations set forth in $aules (i)and_(ii) of such_clause (h)

7.06. Restricted Payments Declare or make, directly or indirectly, any Reséd Payment, or incur any
obligations (contingent or otherwise) to do soggsl (a) immediately after giving effect to such Retéd Payment
on a Pro Forma Basis, the Borrower shall be in d@amge with the financial covenants set forth irct8s 7.11; and
(b) both immediately before and immediately afterrg effect to such Restricted Payment, no Defahdll be
continuing or shall result therefrom.

7.07. Change in Nature of Business Engage in any business if, as a result, the génature of the
business in which the Borrower and its Subsidiatedgen as a whole, would then be engaged wouglibstantially
changed from the general nature of the busineasiich the Borrower and its Subsidiaries, taken a$ale, are
engaged on the Closing Date or any business suiaditarelated or incidental thereto or relatedridental to the
businesses of media, marketing and brand licergagngrally (it being understood that, subject tati§ac/.05, this
covenant shall not require the Company to remaamyncurrent business if it remains in one or ntangent
businesses of the Company or its Subsidiaries).

7.08. Transactions with Affiliates . Enter directly or indirectly into any Materiahtrsaction of any kind, or
any Material group of related transactions of amgkwith any Affiliate of the Borrower (other, amy case, than the
Borrower or any Subsidiary of the Borrower), whetbenot in the ordinary course of business, othan on fair and
reasonable terms substantially as favorable t@treower or any of the Subsidiaries of the Borroasmwould be
obtainable by the Borrower or any such Subsidiathextime in a comparable arm’s length transactidh any
Person other than an Affiliate of the Borrower.

7.09. Certain Burdensome Agreements Enter into any Contractual Obligation that linotsotherwise
restricts the ability of any Subsidiary of the Bower (other than Finsub) to declare or pay anydéind or other
distribution (whether in cash, securities or otResperty) with respect to any capital stock or otbguity Interests of
any Subsidiary of the Borrower (other than Finsob}o make any payment (whether in cash, secsittieother
property), including any sinking fund or similarpesit, on account of the purchase, redemptiorreragnt,
acquisition, cancellation or termination of anylsweapital stock or other Equity Interests, or oocamt of any return
of capital to the stockholders, partners or memfmrghe equivalent Person thereof) of any Subsidiathe Borrowe
(other than Finsub).

7.10. Use of Proceeds Use the proceeds of any Credit Extension, whethectly or indirectly, and wheth
immediately, incidentally or ultimately, (a) to ptwase or carry Margin Stock (within the meanindgRefulation U of
the FRB) or to extend credit to others for the pggoof purchasing or carrying Margin Stock or tiomel indebtednes
originally incurred for
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such purpose; providechowever, that the Borrower may from time to time, subjgletays to the provisions of
Section 6.11 use the proceeds of any Credit Extension to @selts own Equity Interests, (b) to fund unlawfahy
operations in, finance any investments or actigitreor make any payments to, a Sanctioned PersarSanctioned
Country or (c) in any other manner that will resalany violation by any Person (including any Lendany Arranger,
the Administrative Agent, the L/C Lender or the 8gline Lender) of any Anti-Terrorism Laws or anytAn
Corruption Laws.

7.11. Financial Covenants.

(@) Minimum Consolidated Interest Coverage Ratiermit the Consolidated Interest Coverage Raitio w
respect to the Borrower and its Subsidiaries deefast day of any Measurement Period ending @aiter the Closin
Date to be lesthan 2.75:1.00.

(b) Maximum Consolidated Leverage RatiBermit the Consolidated Leverage Ratio with resfmethe
Borrower and its Subsidiaries on or as of any datey Measurement Period ending on or after tlusi@ Date to
exceed3.75:1.00.

ARTICLE VIII.
EVENTS OF DEFAULT AND REMEDIES

8.01. Events of Default. Any of the following shall constitute &Event of Default ” :

(@) NonPayment The Borrower fails to pay (i) when and as reqiit@ be paid herein, any amount of
principal of any Loan or any L/C Obligation, or) @within five (5) Business Days after the same Inee® due, any
interest on any Loan or on any L/C Obligation, oy &ee due hereunder, or (iii) within five (5) Bosss Days after tf
same becomes due, any other amount payable hereamaieder any other Loan Document; or

(b) Specific Covenants(i) The Borrower fails to perform or observe d@agm, covenant or agreement
contained in any of Section 6.05.100r 6.110r Article VII ; or (ii) the Borrower fails to perform or obserary term
covenant or agreement contained in Section 620l such failure under or with respect to Sedi@3continues for
more than five (5) Business Days; or (iii) the Bover fails to perform or observe any term, covemarggreement
contained in Section 6.0% 6.02and such failure under or with respect to Secti®i 6r 6.02continues for more than
ten (10) Business Days; or

(c) Other Defaults The Borrower fails to perform or observe any ottevenant or agreement (not specified
in paragraph (adr (b) above) contained in any Loan Document on its jalbiet performed or observed, and such
failure continues for more than thirty (30) dayteathe earlier to occur of (i) the date on whicly &esponsible
Officer of the Borrower or any of its Subsidiargsall obtain knowledge thereof, or (ii) the datendmnch the
Borrower shall receive written notice thereof frtdme Administrative Agent, any of the Lenders or e Issuer; or
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(d) Representations and Warrantiesny representation, warranty, certification atstment of fact made or
deemed made by or on behalf of the Borrower hemeiany other Loan Document or in any document ireguto be
delivered in connection herewith or therewith shallincorrect or misleading in any material respduen made or
deemed made; or

(e) CrossDefault. (i) The Borrower or any of its Subsidiaries: fajls to make any payment when due
(whether by scheduled maturity, required prepayneasteleration, demand, or otherwise) in respeangf
Indebtedness (other than Indebtedness hereundebtedness under Swap Contracts and ReceivablidisyFac
Attributable Indebtedness) having an aggregatecjmah amount (including amounts owing to all credstunder any
combined or syndicated credit arrangement) of rntiwaia the Threshold Amount, and such failure shatiloe duly anc
properly waived, cured or otherwise remedied pioathe expiry of the applicable grace period (if)especified in the
Instrument or Instruments relating thereto; or fd@ls to observe or perform any other agreemecbadition relating
to any such Indebtedness (other than Indebtedmessiider, Indebtedness under Swap Contracts areiviables
Facility Attributable Indebtedness) having an aggte principal amount (including amounts owinglteceeditors
under any combined or syndicated credit arrangeneémbore than the Threshold Amount, or contaimedny
Instrument or Instruments evidencing, securingetating thereto, or any other event occurs, thecefdf which defau
or other event is to cause, or to permit the hatddrolders of such Indebtedness (other than |redisletss hereunder,
Indebtedness under Swap Contracts and ReceivaaddgyFAttributable Indebtedness) (or a trusteegent on beha
of such holder or holders) to cause, with the gjwofinotice if required, such Indebtedness to beataled or to
become due or to be repurchased, prepaid, defeasedeemed (automatically or otherwise), or aeraih
repurchase, prepay, defease or redeem such Indeltetb be made, prior to its stated maturity,saruth failure shall
not be duly and properly waived, cured or otherwesaedied prior to the expiry of the applicablecgraeriod (if any)
specified in the Instrument or Instruments relatimgreto; provided however, that this subclause (Bjall not be
applicable to any event constituting the voluntargposition of Property securing Indebtedness,dhsDisposition is
permitted hereunder and under the documents evitgnc governing such Indebtedness; or (ii) thexeuos under
any Swap Contract an Early Termination Date (agddfin such Swap Contract) resulting from (A) a&wgnt of
default under such Swap Contract as to which threddeer or any Subsidiary is the Defaulting Party dafined in
such Swap Contract), or (B) any Termination Evastgo defined) under such Swap Contract as to whe&Borrowe
or any Subsidiary is an Affected Party (as so @efjrand, in either event, the Swap Termination ¥awed by the
Borrower or such Subsidiary as a result theregfester than the Threshold Amount; or (iii) any “Artization Event”
under any Permitted Receivables Transaction shalyatime occur and shall be continuing; or (W@ Borrower shall
at any time be removed as the “Servicer” underRawynitted Receivables Transaction; or

() Insolvency Proceedings; Efthe Borrower or any of its Material Subsidiariestitutes or consents to t
institution of any Insolvency Proceeding under &aptor Relief Law, or makes an assignment for eéeeffit of
creditors; or applies for or consents to the appo&mt of any receiver, trustee, custodian, conseryiquidator,
rehabilitator or similar officer for it or for atir any material part of its Property; or any reeej\rustee, custodian,
conservator, liquidator, rehabilitator or simildficer is appointed without the application or censof such Person,
and the appointment continues undischarged or yestar a period of
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sixty (60) days or more; or any Insolvency Procegdinder any Debtor Relief Law relating to any sBeinson or to
all or any material part of its Property is inst#d without the consent of such Person and corginndismissed or
unstayed for a period of sixty (60) days or morearorder for relief is entered in any such Insaky Proceeding; or

(g) Inability to Pay Debts; Attachmenti) The Borrower or any Material Subsidiary be@sunable or
admits in writing its inability or fails generaltp pay its debts as they become due, or (ii) anyavmwarrant of
attachment or execution or similar process is dsrdevied against all or any material part of Breperty of the
Borrower, or against all or any material part & iroperty of the Borrower and its Material Sulmsidis, taken as a
whole, and is not released, vacated or fully bonaligiein a period of sixty (60) days after its issudevy; or

(h) Judgments There is entered against the Borrower or any ifli#g (i) one or more final judgments or
orders for the payment of money in an aggregateuaim@s to all such judgments or orders) exceetiagrhreshold
Amount (to the extent not covered by independantgparty insurance as to which the insurer dodsirspute
coverage), or (ii) any one or more non-monetarglfjadgments that have, or could reasonably beagddo have,
individually or in the aggregate, a Material AdweEffect and, in the case of either clause(iji) , (A) enforcement
proceedings are commenced by any creditor uponjadgment or order, or (B) there is a period ofysi(60)
consecutive days or more during which any staynédreement of such judgment, by reason of a penappgeal or
otherwise, is not in effect; or

() ERISA. (A) An ERISA Event occurs with respect to a Pend?lan or Multiemployer Plan which has
resulted or could reasonably be expected to rasliftbility of the Borrower under Title IV of ERISto the Pension
Plan, Multiemployer Plan or the PBGC in an aggregamhount in excess of the Threshold Amount, otttiB)
Borrower or any ERISA Affiliate fails to pay whemel, after the expiration of any applicable gracgéogde any
installment payment with respect to its withdraviaility under Section 4201 of ERISA under a Meitiployer Plan
in an aggregate amount in excess of the Threshawlduht; or

() Invalidity of Loan DocumentsAny Loan Document, at any time after its exeautnd delivery and for
any reason other than as expressly permitted heéeewn thereunder or satisfaction in full of akkt®bligations, ceas
to be in full force and effect; or the Borrower t&sts in any manner the validity or enforceabiityany Loan
Document; or the Borrower denies that it has anfyxher liability or obligation under any Loan Dguent, or
purports in writing to revoke, terminate or rescary Loan Document; or

(k) Change in Contral There occurs any Change in Control.

8.02. Remedies Upon Event of Default If any Event of Default occurs and is continuitigg
Administrative Agent shall, at the request of, aymwith the consent of, the Required Lenders, takeor all of the
following actions:

(@) declare the Commitment of each Lender to make Laadsany obligation of the L/C Issuer to make L/C
Credit Extensions to be terminated, whereupon slarhmitments and obligation shall be terminated;
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(b) declare the unpaid principal amount of all outstagd.oans, all interest accrued and unpaid theraod,
all other amounts owing or payable hereunder oeuady other Loan Document to be immediately dukpayable,
without presentment, demand, protest or other eafany kind, all of which are hereby expresslywsd by the
Borrower;

(c) require that the Borrower Cash Collateralize the Obligations (in an amount equal to the then
Outstanding Amount thereof); and

(d) exercise on behalf of itself, the Lenders and & Issuer all rights and remedies available tthé,
Lenders and the L/C Issuer under the Loan Documents

provided, however, that upon the occurrence of an actual or deemuy ef an order for relief with respect to the
Borrower under the Bankruptcy Code, the obligabbeach Lender to make Loans and any obligatichel/C
Issuer to make L/C Credit Extensions shall autoradiyi terminate, the unpaid principal amount ofaaltstanding
Loans and all interest and other amounts as afidreball automatically become due and payable th@abligation ¢
the Borrower to Cash Collateralize the L/C Obligas as aforesaid shall automatically become effecin each case
without any further act of the Administrative Agemtany Lender.

8.03. Application of Funds . After the exercise of all or any of the remegesvided for in Section 8.0@r
after the Loans have automatically become immelgidige and payable and the L/C Obligations haveraatically
been required to be Cash Collateralized as sdt fioithe_provisdo Section 8.02, any amounts received on accour
the Obligations shall, but subjeclways, to the provisions set forth in Section 2drfd Section 2.16be applied by
the Administrative Agent in the following order:

First, to payment of that portion of the Obligations stituting fees, indemnities, expenses and otheuatso
(including reasonable and documented fees, chamggslisbursements of counsel to the Administradigent and
amounts payable under Article )Ipayable to the Administrative Agent in its capyaeais such;

Second to payment of that portion of the Obligations stitating fees, indemnities and other amounts (othe
than principal, interest and Letter of Credit Fges)able to the Lenders, the Swingline Lender &rd_{C Issuer
(including reasonable and documented fees, chamgslisbursements of counsel to the respectivedranthe
Swingline Lender and the L/C Issuer and amountsipl@yunder Article Il)), ratably among them in proportion to the
respective amounts described in this clause Segayable to them;

Third , to payment of that portion of the Obligations stitaiting accrued and unpaid Letter of Credit Faed
interest on the Loans, L/C Borrowings and othergaiions, ratably among the Lenders, the Swindlieeder and th
L/C Issuer in proportion to the respective amoulascribed in this clause Thipdyable to them;

Fourth, to payment of that portion of the Obligations stiating unpaid principal of the Loans and L/C
Borrowings, ratably among the Lenders and the Is&Li¢r in proportion to the respective amounts de=tin this
clause Fourtiheld by them;
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Fifth , to the Administrative Agent for the account o t'C Issuer, to Cash Collateralize that portioh/a
Obligations comprised of the aggregate undrawn amaoiuLetters of Credit, in any case, if and to &x¢ent not
otherwise Cash Collateralized by the Borrower panstio_Sections 2.0dnd _2.15 and

Last, the balance, if any, after all of the Obligatidvae been indefeasibly paid in full, to the Boreowr as
otherwise required by Applicable Law.

Subject to Section 2.04(end_Section 2.15amounts used to Cash Collateralize the aggregmabawn amount of
Letters of Credit pursuant to clause F#ihove shall be applied to satisfy drawings undeh &wetters of Credit as they
occur. If any amount remains on deposit as Caslatecdl after all Letters of Credit have eithermédly drawn or
expired, such remaining amount shall be appligtiecother Obligations, if any, in the order seti@bove.

ARTICLE IX.
ADMINISTRATIVE AGENT

9.01. Appointment and Authority . Each of the Lenders and the L/C Issuer herekyacably appoints
Wells Fargo to act on its behalf as the AdministeaAgent hereunder and under the other Loan Doatsrend
authorizes the Administrative Agent to take sudioas on its behalf and to exercise such poweer@aslelegated to
the Administrative Agent by the terms hereof ord¢log, together with such actions and powers aseasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativeekd, the Lenders and
the L/C Issuer, and the Borrower shall not havhts@s a third-party beneficiary of any of suchvsions. It is
understood and agreed that the use of the ternrmtalgerein or in any other Loan Documents (or atheosimilar
term) with reference to the Administrative Agenh intended to connote any fiduciary or otherliegb(or express)
obligations arising under agency doctrine of angliapble law. Instead such term is used as a matterarket
custom, and is intended to create or reflect onlg@ministrative relationship between contractiagips.

9.02. Rights as a Lender. The Person serving as the Administrative Agentineder shall have the same
rights and powers in its capacity as a Lender go#rer Lender and may exercise the same as thougiie not the
Administrative Agent, and the term “Lender” or “Laars” shall, unless otherwise expressly indicateantess the
context otherwise requires, include the Personsgias the Administrative Agent hereunder in idivwdual capacity.
Such Person and its Affiliates may accept dep@sits, lend money to, act as the financial advisanany other
advisory capacity for and generally engage in ang kf business with the Borrower or any Subsidiafryhe
Borrower or any other Affiliate thereof as if suékrson were not the Administrative Agent hereuiaaer without any
duty to account therefor to the Lenders.

9.03. Exculpatory Provisions. The Administrative Agent shall not have any dsitbe obligations except
those expressly set forth herein and in the otll@nLDocuments. Without limiting the generality lo¢ foregoing, the
Administrative Agent:
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(@) shall not be subject to any fiduciary or other imglduties, regardless of whether any Default has
occurred and is continuing;

(b) shall not have any duty to take any discretionatioa or exercise any discretionary powers, except
discretionary rights and powers expressly conteteglaereby or by the other Loan Documents thafdrainistrative
Agent is required to exercise as directed in wgitny the Required Lenders (or such other numbgemrentage of the
Lenders as shall be expressly provided for herein any of the other Loan Documents); providéswever, that the
Administrative Agent shall not be required to taksy action that, in its opinion or the opinion tf counsel, may
expose the Administrative Agent to liability or the contrary to any Loan Document or Applicablev, ancluding for
the avoidance of doubt any action that may beahation of the automatic stay under any Debtor &élaw or that
may effect a forfeiture, modification or terminatiof property of a Defaulting Lender in violatiohany Debtor Relie
Law; and

(c) shall not, except as expressly set forth hereinimtice other Loan Documents, have any duty tololésg
and shall not be liable for the failure to discloaey information relating to the Borrower or ariyttee Borrower’s
Affiliates that is communicated to or obtained hg Person serving as the Administrative Agent gradnts Affiliates
in any capacity.

The Administrative Agent shall not be liable foyaaction taken or not taken by it (i) with the censor at the
request of the Required Lenders (or such other euombpercentage of the Lenders as shall be nagessas the
Administrative Agent shall believe in good faitheitbe necessary, under the circumstances as gaudSections
10.01and_8.02, or (ii) in the absence of its own gross neglgeor willful misconduct. The Administrative Agent
shall be deemed not to have knowledge of any Detaléss and until a written notice describing sDeffiault is givel
to the Administrative Agent by the Borrower, a Lendr the L/C Issuer.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire infpafly
statement, warranty or representation made in ooimmection with this Agreement or any other Loatiment; (ii)
the contents of any certificate, report or othesuwtoent delivered hereunder or thereunder or in ection herewith or
therewith; (iii) the performance or observancemyf af the covenants, agreements or other termsratittons set fort
herein or therein or the occurrence of any DefdiMj;the validity, enforceability, effectiveness genuineness of this
Agreement, any other Loan Document or any othezeagent, instrument or document; or (v) the satigfaof any
condition set forth in Article I\or elsewhere herein, other than to confirm recafiptems expressly required to be
delivered to the Administrative Agent.

9.04. Reliance by Administrative Agent. The Administrative Agent shall be entitled toyrapon, and shall
not incur any liability for relying upon, any naticrequest, certificate, consent, statement, imstni, document or
other writing (including any electronic messagéetnet or intranet website posting or other disititn) believed by i
to be genuine and to have been signed, sent omosieeauthenticated by the proper Person. The Aditnative Agent
also may rely upon any statement made to it omllyy telephone and believed by it to have beenengdhe proper
Person, and shall not incur any liability for relgithereon. In determining compliance with any ¢tol hereunder to
the making of a Loan, or the issuance
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of a Letter of Credit, that by its terms must biilfad to the satisfaction of a Lender or the Li&Suer, the
Administrative Agent may presume that such conditgosatisfactory to such Lender or the L/C Issudess the
Administrative Agent shall have received a writteice to the contrary from such Lender or the l9€lier prior to
the making of such Loan or the issuance of suctet.ef Credit. The Administrative Agent may conswith legal
counsel (who may be counsel for the Borrower), rethelent accountants and other experts selecteaddndi shall not
be liable for any action taken or not taken byiaccordance with the advice of any such counsegumtants or
experts.

9.05. Delegation of Duties. The Administrative Agent may perform any andadlits duties and exercise its
rights and powers hereunder or under any other Dmmrument by or through any one or more sub-aggmsinted
by the Administrative Agent. The Administrative Adeand any such sub-agent may perform any and &8 duties
and exercise its rights and powers by or througir tliespective Related Parties. The exculpatoryigians of this
Article 1X shall apply to any such sub-agent and to the ReéRéeties of the Administrative Agent and any ssigh-
agent, and shall apply to their respective acésitn connection with the syndication of the créaliilities provided
for herein as well as activities as Administrathgent. The Administrative Agent shall not be resgble for the
negligence or misconduct of any sub-agents exoepiet extent that a court of competent jurisdictietermines in a
final and non appealable judgment that the Adnmaiste Agent acted with gross negligence or willfuisconduct in
the selection of such sub agents.

9.06. Resignation of Administrative Agent. The Administrative Agent may at any time giveioetof its
resignation to the Lenders, the L/C Issuer andibreower. Upon receipt of any such notice of reaigm, the
Required Lenders shall have the right, in consohawith the Borrower, to appoint a successor, Wiskall be a bank
with an office in the United States, or an Affieadf any such bank with an office in the Unitedt&alf no such
successor shall have been so appointed by the iReddLenders and shall have accepted such appoittmim 30
days after the retiring Administrative Agent givestice of its resignation (or such earlier daylzellde agreed by the
Required Lenders) (tHeResignation Effective Date” ), then the retiring Administrative Agent may (lstiall not be
obligated to), on behalf of the Lenders and the Is&Tier, appoint a successor Administrative Ages¢tmg the
gualifications set forth above. Whether or not ecessor has been appointed, such resignationtgwme effective
in accordance with such notice on the Resignatitecive Date.

(@) If the Person serving as Administrative Agent Bedaulting Lender pursuant to clause (d) of the
definition thereof, the Required Lenders may, ®dhktent permitted by Applicable Law, by noticewiriting to the
Borrower and such Person, remove such Person agwstiative Agent and, in consultation with the Bawer,
appoint a successor. If no such successor shall I@en so appointed by the Required Lenders atichslva accepte
such appointment within 30 days (or such earligratashall be agreed by the Required Lenders) ({®emnoval
Effective Date” ), then such removal shall nonetheless becometiega accordance with such notice on the
Removal Effective Date.

(b) With effect from the Resignation Effective Datetloe Removal Effective Date (as applicable), (1) the
retiring or removed Administrative Agent shall hedaharged from its duties and obligations hereuaderunder the
other Loan Documents (except that in the case of
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any collateral security held by the AdministratAgent on behalf of the Lenders or the L/C Issuataurany of the
Loan Documents, the retiring or removed AdminisgeaiAgent shall continue to hold such collateraluséy until
such time as a successor Administrative Agentpoigied) and (2) except for any indemnity paymented to the
retiring or removed Administrative Agent, all paymi® communications and determinations providdattmnade by,
to or through the Administrative Agent shall instdee made by or to each Lender and the L/C Issusctly, until
such time, if any, as the Required Lenders apoguccessor Administrative Agent as provided favabUpon the
acceptance of a successor’'s appointment as Admnaitivg Agent hereunder, such successor shall sddoesnd
become vested with all of the rights, powers, peges and duties of the retiring or removed Adntiats/e Agent
(other than any rights to indemnity payments oveethé retiring or removed Administrative Agent)dahe retiring o
removed Administrative Agent shall be dischargednfall of its duties and obligations hereunderrmatar the other
Loan Documents. The fees payable by the Borrowardaccessor Administrative Agent shall be the sasithose
payable to its predecessor unless otherwise afpetecen the Borrower and such successor. Afteretiméng or
removed Administrative Agerg’resignation or removal hereunder and under tiner dtoan Documents, the provisit
of this Article and Section 10.®&hall continue in effect for the benefit of suctirneg or removed Administrative
Agent, its sub-agents and their respective Relagatles in respect of any actions taken or omitbdake taken by any
of them while the retiring or removed Administraigent was acting as Administrative Agent.

Any resignation by Wells Fargo as Administrativeefsg pursuant to this Section 9.8i6all also constitute its
resignation as L/C Issuer and Swingline Lender.rUghe acceptance of a successor’s appointment msnisdrative
Agent hereunder: (i) such successor shall sucaeadd become vested with all of the rights, powerisjleges and
duties of the retiring L/C Issuer and Swingline ten (ii) the retiring L/C Issuer and Swingline Idar shall be
discharged from all of its duties and obligatioesdunder or under the other Loan Documents; andh@ successor
L/C Issuer shall issue letters of credit in substin for the Letters of Credit, if any, outstangliait the time of such
succession or make other arrangements satisfactding retiring L/C Issuer to effectively assume tbligations of
the retiring L/C Issuer with respect to such Lettefr Credit.

9.07. Non-Reliance on Administrative Agent and Other Lenders Each Lender and the L/C Issuer
acknowledges that it has, independently and witheligdnce upon the Administrative Agent or any othender or an
of their Related Parties and based on such docsnaatinformation as it has deemed appropriateentadwn cred
analysis and decision to enter into this Agreemieath Lender and the L/C Issuer also acknowledgssttwill,
independently and without reliance upon the Adntiats/e Agent or any other Lender or any of theséld®ed Parties
and based on such documents and information halltfsom time to time deem appropriate, continnetake its own
decisions in taking or not taking action under asdd upon this Agreement, any other Loan Docunresutyprelated
agreement or any document furnished hereundereoguhder.

9.08. No Other Duties; Etc. Anything herein to the contrary notwithstandingne of the Arrangers,
Documentation Agents or Co-Syndication Agents disia the cover page hereof shall have any powatigsdor
responsibilities under this Agreement or any ofdtieer Loan
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Documents, except in its capacity, as applicaldeha Administrative Agent, a Lender or the L/Quiss
ARTICLE X.
MISCELLANEOUS

10.01. Amendments; Etc. No amendment or waiver of any provision of thgrédement or any other Loan
Document, and no consent to any departure by tne®er therefrom, shall be effective unless in iwgtsigned by
the Required Lenders and the Borrower, and ackrigel@ by the Administrative Agent, and each suclveraor
consent shall be effective only in the specifidanse and for the specific purpose for which giyaoyided,
however, that no such amendment, waiver or consent shall:

(a) waive any condition set forth in Section 4.01¢afection 4.08vithout the written consent of each
Lender;

(b) extend or increase the Commitment of any Lendergjostate any Commitment terminated pursuant to
Section 8.09 without the written consent of such Lender (iingeunderstood that, except as otherwise expressly
provided by clause (af this Section 10.01any waiver of any condition precedent, Defauhnahatory prepayment
principal or mandatory reduction of Commitmentslishat in any event constitute an extension oréase of any
Commitment of any Lender);

(c) postpone any scheduled date fixed by this Agreemeany other Loan Document for any payment of
principal, interest, fees or other amounts dudéolienders (or any of them) hereunder or underodmgr Loan
Documents without the written consent of each Lendectly affected thereby;

(d) reduce the principal of, or the rate of interesicsiied herein on, any Loan or L/C Borrowing, oulfgect
to clause (iii)of the second proviso this_Section 10.01any fees or other amounts payable hereunderderiany
other Loan Document without the written conserngath Lender directly affected thereby; providédwever, that
only the consent of the Required Lenders shalldmessary (i) to amend the definition“ddefault Rate ” or to waive
any obligation of the Borrower to pay interest etter of Credit Fees at the Default Rate, (ii)teead any financial
covenant hereunder (or any defined term used tijeggen if the effect of such amendment would besttuce the ra
of interest on any Loan or L/C Borrowing or to redwany fee payable hereunder; or (iii) to changentanner of
computation of any financial ratio (including antyange in any applicable defined term) used in deteng the
Applicable Rate even if the effect of such changeild be to reduce the rate of interest on any Lardt/C Borrowing
or to reduce any fee payable hereunder;

(e) change Section 8.08 a manner that would alter the pedasharing of payments required thereby
without the written consent of each Lender; or

() change any provision of this Section 10d@Xhe definition of Required Lenders” or any other
provision hereof specifying the number or perceataigLenders required
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to amend, waive or otherwise modify any rights bader or make any determination or grant any cdrisenreunder
without the written consent of each Lender;

and,_providedurther, that (i) no amendment, waiver or consent shalkgss in writing and signed by the L/C Issuer in
addition to the Lenders required above, affectrigjiets or duties of the L/C Issuer under this Agneat or any Issuer
Document relating to any Letter of Credit issuedoope issued by it; (i) no amendment, waiver amnsent shall,
unless in writing and signed by the Swingline Lendeaddition to the Lenders required above, affeetrights or
duties of the Swingline Lender under this Agreemégiit no amendment, waiver or consent shall, asla writing
and signed by the Administrative Agent in additiorthe Lenders required above, affect the righiduties of the
Administrative Agent under this Agreement or anyestLoan Document; and (iv) the Fee Letters magrbended, or
rights or privileges thereunder waived, in a wgtiexecuted only by the parties thereto. Notwithditagy anything to
the contrary herein, no Defaulting Lender shalléhawy right to approve or disapprove any amendmeit,er or
consent hereunder (and any amendment, waiver @ecbmhich by its terms requires the consent dietiders or
each affected Lender may be effected with the aursfethe applicable Lenders other than Defaultiegders)excep
that (A) the Commitment of any Defaulting Lenderynmat be increased or extended without the consiesuich
Lender, and (B) any waiver, amendment or modifaratiequiring the consent of all Lenders or eacecéld Lender
that by its terms affects any Defaulting Lender enadversely than other affected Lenders shall redhe consent of
such Defaulting Lender.

10.02. Notices; Effectiveness:; Electronic Communication

(a) Natices Generally Except in the case of notices and other commtiaitmexpressly permitted to be
given by telephone (and except as provided in papdg(b)below), all notices and other communications preditor
herein shall be in writing and shall be delivergchland or overnight courier service, mailed byi@ied or registered
mail or sent by facsimile or electronic mail addals, and all notices and other communications esgly permitted
hereunder to be given by telephone shall be mateetapplicable telephone number, as follows:

(i) if to the Borrower, the Administrative Agent, thé&dLIssuer or the Swingline Lender, to the
address, facsimile number, electronic mail addoe$slephone number specified for such Person bedde
10.02; and

(i) if to any other Lender, to the address, facsimilmber, electronic mail address or telephone
number specified in its Administrative Questionadincluding, as appropriate, notices delivereelgdb the
Person designated by a Lender on its Administra@iuestionnaire then in effect for the delivery ofioes that
may contain material non-public information relgtto the Borrower).

Notices and other communications sent by hand ermight courier service, or mailed by certifiedregistered mail
shall be deemed to have been given when receiwtides and other communications sent by facsinhiédl e
deemed to have been given when sent (except timat, given during normal business hours for thrapient, shall be
deemed to have been given at the opening of bissorethe next business day for the recipient).déstand other
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communications delivered through electronic commaitions to the extent provided_in paragraphb@dw, shall be
effective as provided in such paragraph.(b)

(b) Electronic CommunicationsNotices and other communications to the Lendedsthe L/C Issuer
hereunder may be delivered or furnished by elestroommunication (including e-mail and Internetiranet
websites) pursuant to procedures mutually agreég tbe Borrower and the Administrative Agent; pded,
however, that the foregoing shall not apply to noticeaty Lender or the L/C Issuer pursuant to Articlé such
Lender or the L/C Issuer, as applicable, has maotifne Administrative Agent that it is incapable@teiving notices
under such Article Iby electronic communication. The Administrative Ager the Borrower may, in its discretion,
agree to accept notices and other communicationd&weunder by electronic communications purst@procedures
approved by it, providethat approval of such procedures may be limitegkidicular notices or communications.
Unless the Administrative Agent otherwise pres@jl{g notices and other communications sent te-amail address
shall be deemed received upon the sender’s remfegnt acknowledgement from the intended recipisutli as by the
“return receipt requested” function, as availabdérn e-mail or other written acknowledgementy éi) notices or
communications posted to an Internet or intrandisite shall be deemed received upon the deemenbtroégethe
intended recipient at its e-mail address as destiio the foregoing clause (i) of notification tlsaich notice or
communication is available and identifying the webaddress therefor; provided that, for both adsus) and (ii)
above, if such notice, email or other communicaisonot sent during the normal business hourseféipient, such
notice, email or other communication shall be dettoéhave been sent at the opening of businedseoneixt busines
day for the recipient.

(c) The Platform

(i) The Borrower agrees that the Administrative Ageaynbut shall not be obligated to, make the
Communications (as defined below) available tolit@eIssuer and the other Lenders by posting the
Communications on Debt Domain, Intralinks, Syndtoala substantially similar electronic transmisssgsternr
(the* Platform ")

(i)  The Platform is provided “as is” and “as availablene Agent Parties (as defined below) do not
warrant the adequacy of the Platform and exprefistjaim liability for errors or omissions in the
Communications. No warranty of any kind, expresglied or statutory, including, without limitatioany
warranty of merchantability, fitness for a parteupurpose, non-infringement of third-party rigatfreedom
from viruses or other code defects, is made byAaggnt Party in connection with the Communicationthe
Platform. In no event shall the Administrative Agenany of its Related Parties (collectively, th&gent
Parties” ) have any liability to the Borrower, any Lendére t/C Issuer or any other Person or entity for
losses, claims, damages, liabilities or expensespkind (whether in tort, contract or otherwiaeying out o'
the Borrower’s or the Administrative Agent’s transgion of Communications through the Platform ex¢ep
the extent that such losses, claims, damageditiebor expenses are determined by a court ofpatent
jurisdiction by a final and nonappealable judgnterttave resulted from the gross negligence or willf
misconduct of such Agent Party; providethat in no event shall any Agent Party have abillty to any
Person for any indirect, special, incidental orssmjuential damages.
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“ Communications ” means, collectively, any notice, demand, commuinatnformation, document or oth
material provided by or on behalf of the Borrowarguant to any Loan Document or the transactions
contemplated therein which is distributed to themiastrative Agent, the L/C Issuer or any Lendembgans
of electronic communications pursuant to this ®ectincluding through the Platform.

(d) Change of Address; EtdEach of the Borrower, the Administrative AgenCLssuer and the Swingline
Lender may change its address, facsimile or telepmoumber for notices and other communicationsumeler by
notice to the other parties hereto. Each other Eenthy change its address, facsimile or telephangber for notices
and other communications hereunder by notice t@treower, the Administrative Agent, the L/C Issa@d the
Swingline Lender. In addition, each Lender agreesotify the Administrative Agent from time to tinbe ensure that
the Administrative Agent has on record (i) an difecaddress, contact name, telephone numbernfidesiumber an
electronic mail address to which notices and otleenmunications may be sent, and (ii) accurate ingguctions for
such Lender. Furthermore, each Public Lender agoeesuse at least one individual at or on behfaduch Public
Lender to at all times have selected the “Privadie $xformation” or similar designation on the cemt declaration
screen of the Platform in order to enable suchiPllginder or its delegate, in accordance with dewhlic Lender’s
compliance procedures and Applicable Law, includiimited States Federal and state securities Lansake
reference to Borrower Materials that are not maaslable through the “Public Side Information” port of the
Platform and that may contain material non-pulsifoimation with respect to the Borrower or its s@®@s for
purposes of United States Federal or state sexsutaws.

(e) Reliance by Administrative Agent, L/C Issuer anchilers. The Administrative Agent, the L/C Issuer
and the Lenders shall be entitled to rely and ponhuany notices (including telephonic Loan Notigasyportedly
given by or on behalf of the Borrower even if {ich notices were not made in a manner specifiegiftenere
incomplete or were not preceded or followed by ater form of notice specified herein, or (ii) tieems thereof, as
understood by the recipient, varied from any coméition thereof. The Borrower shall indemnify thendidistrative
Agent, the L/C Issuer, each Lender and the ReRgatles of each of them from all losses, costsges@s and
liabilities resulting from the reliance by such §@&r on each notice purportedly given by or on dejfahe Borrower,
in the absence, in any such case, of gross negkgenwillful misconduct on the part of any suciemnitee, as
determined in a final and non-appealable judgmegra bourt of competent jurisdiction. All telephomictices to and
other telephonic communications with the Adminisi@Agent may be recorded by the AdministrativeeAfy and
each of the parties hereto hereby consents torsgonding.

10.03. No Waiver; Cumulative Remedies; Enforcement No failure by any Lender, the L/C Issuer or the
Administrative Agent to exercise, and no delay by auch Person in exercising, any right, remedwesr privilege
hereunder shall operate as a waiver thereof; radl ahy single or partial exercise of any rightnexly, power or
privilege hereunder preclude any other or furth@reise thereof or the exercise of any other righthedy, power or
privilege. The rights, remedies, powers and prgeke herein provided are cumulative and not exatughany rights,
remedies, powers and privileges provided by Law.
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Notwithstanding anything to the contrary contaihedein or in any other Loan Document, the authdaty
enforce rights and remedies hereunder and undetiiee Loan Documents against the Borrower shalldsted
exclusively in, and all actions and proceedingawatin connection with such enforcement shall ksiiated and
maintained exclusively by, the Administrative Aganaiccordance with Section 8.a# the benefit of all the Lenders
and the L/C Issuer; providedhowever, that the foregoing shall not prohibit: (a) themAidistrative Agent from
exercising on its own behalf the rights and remethat inure to its benefit (solely in its capa@s/Administrative
Agent) hereunder and under the other Loan Documétshe L/C Issuer or the Swingline Lender froxereising the
rights and remedies that inure to its benefit (galeits capacity as L/C Issuer or Swingline Lendss the case may
be) hereunder and under the other Loan Documantany Lender from exercising setoff rights in adamce with
Section 10.0&subject to the terms of Section 2)14r (d) any Lender from filing proofs of claim appearing and
filing pleadings on its own behalf during the pencieof a proceeding relative to the Borrower uraley Debtor
Relief Law; and providedfurther, that if at any time there is no Person actind@ministrative Agent hereunder and
under the other Loan Documents, then (i) the Requienders shall have the rights otherwise asctibdae
Administrative Agent pursuant to Section 8,Ghd (ii) in addition to the matters set fortlclauses (b) (c) and_(d)of
the preceding provisand subject to Section 2.14ny Lender may, with the written consent of tlegj&ired Lenders,
enforce any rights and remedies available to itanduthorized by the Required Lenders.

10.04. Expenses:; Indemnity; Damage Waiver

(@) Costs and Expensedhe Borrower shall pay: (i) all reasonable anduented out-of-pocket costs and
expenses incurred or sustained by the Adminisgaiigent and its Affiliates (including the reasoreahhd
documented fees, charges and disbursements ofla swunsel for the Administrative Agent), in cootien with the
syndication of the credit facility provided for le@m, the preparation, negotiation, execution, @ésinand
administration of this Agreement and the other LBacuments or any amendments, modifications or eraioef the
provisions hereof or thereof (whether or not tlamsactions contemplated hereby or thereby shalbbsummated),
(i1) all reasonable and documented out-of-pockstand expenses incurred or sustained by thedsi@t in
connection with the issuance, amendment, renewaxtension of any Letter of Credit or any demandpimyment
thereunder, and (iii) all reasonable and documeotgaf-pocket costs and expenses incurred or isestdy the
Administrative Agent, any Lender or the L/C Iss(iacluding the reasonable and documented feesgebamnd
disbursements of any counsel for the Administrafigent, any Lender or the L/C Issuer), in connectigth the
enforcement or protection of its rights (A) in cection with this Agreement and the other Loan Doents, including
its rights under this Section 10.04r (B) in connection with any of the Loans madé.etters of Credit issued
hereunder, including all such out-of-pocket cosis expenses incurred or sustained during any workestructuring
or negotiations in respect of such Loans or Leté¢Gredit.

(b) Indemnification by the BorrowerThe Borrower shall indemnify the Administrativgént (and any sub-
agent thereof), the Arrangers, each Lender and/tbéssuer, and each Related Party of any of thegiming Persons
(each such Person being called'andemnitee ” ) against, and hold each Indemnitee harmless famyand all
losses, claims, damages, liabilities and relatadaeable expenses (including the reasonable anoramted
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fees of any counsel for any Indemnitee), incurrnga@iy Indemnitee or asserted against any Indemhbitey third
party or by the Borrower arising out of, in conneatwith, or as a result of: (i) the execution efidery of this
Agreement, any other Loan Document or any agreeprdnistrument contemplated hereby or thereby, the
performance by the parties hereto of their respeabligations hereunder or thereunder, the consatiomof the
transactions contemplated hereby or thereby, dhdrcase of the Administrative Agent (and any agént thereof)
and its Related Parties only, the administratiothisf Agreement and the other Loan Documents (diotyin respect
of any matters addressed in Section 3;{ii) any Loan or Letter of Credit or the useproposed use of the proceeds
therefrom (including any refusal by the L/C Issteehonor a demand for payment under a Letter ofliCifethe
documents presented in connection with such derdambt strictly comply with the terms of such Letbé Credit);
(iif) any actual or alleged presence or releaddadardous Materials on or from any Property owrredperated by th
Borrower or any of its Subsidiaries, or any Envirantal Liability related in any way to the Borrowarany of its
Subsidiaries; or (iv) any actual or prospectivenslditigation, investigation or proceeding relaito any of the
foregoing, whether based on contract, tort or ahgrotheory, whether brought by a third party oty Borrower, an
regardless of whether any Indemnitee is a paryetbdN ALL CASES, WHETHER OR NOT CAUSED BY OR
ARISING, IN WHOLE OR IN PART, OUT OF THE COMPARATIV E, CONTRIBUTORY OR SOLE
NEGLIGENCE OF THE INDEMNITEE ; provided, however, that such indemnity shall not, as to any Indee®it
be available to the extent that such losses, cladammages, liabilities or related expenses (Adatermined by a cou
of competent jurisdiction by final and nonappeaghbdgment to have resulted from the gross negtigead faith,
fraud or willful misconduct of such Indemnitee (8) result from a claim brought by the Borrower imgaan
Indemnitee for breach in bad faith of such Indee®ig obligations hereunder or under any other Lacument, if
the Borrower has obtained a final and nonappeajaldgment in its favor on such claim as determibga court of
competent jurisdiction.

(c) Reimbursement by Lender3o the extent that the Borrower for any reasds fa pay any amount
required under _paragraph @)(b) of this Section 10.0tb be paid by it to the Administrative Agent (olyasub-agent
thereof), the L/C Issuer, the Swingline Lendermy Related Party of any of the foregoing, each leersgverally
agrees to pay to the Administrative Agent (or amghssub-agent), the L/C Issuer, the Swingline Ledesuch
Related Party, as the case may be, such LendepbcaAple Percentage (determined as of the timetliga&pplicable
unreimbursed expense or indemnity payment is s¢pudlistich unpaid amount, provid#étht the unreimbursed
expense or indemnified loss, claim, damage, lighilr related expense, as the case may be, waseadoy or
asserted against the Administrative Agent (or arghsub-agent), the L/C Issuer or the Swinglinedegnn its
capacity as such, or against any Related Partgybathe foregoing acting for the Administrativgeént (or any such
sub-agent), L/C Issuer or the Swingline Lenderanrnection with such capacity. The obligations & tienders under
this paragraph (@re subject to the provisions of Section 2.13(d)

(d) Waiver of Consequential Damages; Hio.the fullest extent permitted by Applicable Lawe, party
hereto shall assert, and each party hereto heralwesy any claim against any other party heret@rgntheory of
liability, for special, indirect, consequentialmunitive damages (as opposed to direct or actuahdas) arising out ¢
in connection with, or as a result of, this Agreamany other Loan Document or any agreement drument
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contemplated hereby, the transactions contemplegeeby or thereby, any Loan or Letter of Credithar use of the
proceeds thereof; providékat nothing contained in this sentence shall lamy of the Borrower’s indemnity and
reimbursement obligations to any Indemnitee toetktent such Indemnitee is entitled to indemnifmatwith respect
to third party claims. No Indemnitee referred tgaragraph (babove shall be liable for any damages arising fitoen
use by unintended recipients of any informatiootbier materials distributed to such unintendedpients by such
Indemnitee through telecommunications, electronigtber information transmission systems in conioeaaith this
Agreement or the other Loan Documents or the tiditges contemplated hereby or thereby, other tbadifect or
actual damages resulting from the gross negligeneellful misconduct of such Indemnitee as detered by a final
and nonappealable judgment of a court of compégteistiction.

(e) Payments All amounts due under this Section 10sbwll be payable not later than five (5) Business
Days after demand therefor.

()  Survival. The agreements in this Section 10s64ll survive the resignation of the AdministratAgent
and the L/C Issuer and the Swingline Lender, tpiacement of any Lender, the termination of the @aments, and
the repayment, satisfaction or discharge of allotier Obligations.

10.05. Payments Set Aside To the extent that any payment by or on behalhefBorrower is made to the
Administrative Agent, the L/C Issuer or any Lendsrthe Administrative Agent, the L/C Issuer or amgnder
exercises its right of setoff, and such paymertherproceeds of such setoff or any part theresfilssequently
invalidated, declared to be fraudulent or prefeadnset aside or required (including pursuantrip settlement entered
into by the Administrative Agent, the L/C Issuersoich Lender in its discretion) to be repaid touatee, receiver or
any other party, in connection with any InsolveRegceeding under any Debtor Relief Law or otherntisen (a) to
the extent of such recovery, the obligation or gfa@teof originally intended to be satisfied shlrevived and
continued in full force and effect as if such payigad not been made or such setoff had not oatuared (b) each
Lender and the L/C Issuer severally agrees to @ayet Administrative Agent upon demand its applieahare
(without duplication) of any amount so recoveredtriror repaid by the Administrative Agent, plus et thereon
from the date of such demand to the date such payisyenade at a rate pegnnumequal to the Federal Funds Rate
from time to time in effect. The obligations of thenders and the L/C Issuer under clausef{bhe preceding
sentence shall survive the payment in full of th#igations and the termination of this Agreement.

10.06. Successors and Assigns

(&) Successors and Assigns Generallye provisions of this Agreement shall be bindipgn and inure to
the benefit of the parties hereto and their respesuccessors and assigns permitted hereby, etkadghe Borrower
may not assign or otherwise transfer any of itatagr obligations hereunder without the prior tentconsent of the
Administrative Agent and each Lender, and no Lema@y assign or otherwise transfer any of its rigintsbligations
hereunder, excelfi) to an assignee in accordance with the provsmiparagraph (l)f this Section 10.06(ii) by
way of participation in accordance with the prosms of paragraph (ajf this Section 10.06o0r (iii) by way of pledge
or assignment of a security interest subject to the
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restrictions of paragraph (6f this Section 10.06(and any other attempted assignment or trangfani party hereto
shall be null and void). Nothing in this Agreemespressed or implied, shall be construed to canfen any Person
(other than the parties hereto, their respecticeessors and assigns permitted hereby, Participatiie extent
provided in_paragraph (@ this Section 10.0énd, to the extent expressly contemplated herébyRelated Parties of
each of the Administrative Agent, the L/C Issued #me Lenders) any legal or equitable right, remedgiaim under
or by reason of this Agreement.

(b) Assignments by LendersAny Lender may at any time assign to one or naggegnees all or a portion of
its rights and obligations under this Agreementl(iding all or a portion of its Commitment and tt@ans (including
for purposes of this paragraph (lgarticipations in L/C Obligations and in Swinglihoans) at the time owing to it);
provided, however, that any such assignment shall be subject téotleving conditions:

() Minimum Amounts.

(A) inthe case of an assignment of the entire remgiamount of the assigning
Lender's Commitment under any Facility and the Lsoanhthe time owing to it under such Facility or in
the case of an assignment to a Lender, an Affibhte Lender or an Approved Fund, no minimum
amount need be assigned; and

(B) in any case not described_in paragraph (b)(i{{fthis Section 10.06the
aggregate amount of the Commitment (which for plugpose includes Loans outstanding thereunder)
or, if the Commitment is not then in effect, thepipal outstanding balance of the Loans of the
assigning Lender subject to each such assignmetet;ndined as of the date the Assignment and
Assumption with respect to such assignment is dediy to the Administrative Agent or, if “Trade Date
is specified in the Assignment and Assumption,fab@® Trade Date, shall not be less than $5,000,000
in the case of any assignment in respect of th@Rigg Credit Facility, or $1,000,000, in the cade
any assignment in respect of the Term Facilityessleach of the Administrative Agent and, so lang a
no Event of Default has occurred and is continuihg,Borrower otherwise consents (each such co
not to be unreasonably withheld or delayed); predichowever, that concurrent assignments to
members of an Assignee Group and concurrent assigisnirom members of an Assignee Group to a
single Eligible Assignee (or to an Eligible Assigremmd members of its Assignee Group) will be tikate
as a single assignment for purposes of determinhnggther such minimum amount has been met.

(i)  Proportionate AmountsEach assignment shall be made on a pro rata &&sing the Facilities
and each partial assignment shall be made as mmamnt of a proportionate part of all the assigriiender’s
rights and obligations under this Agreement witspeet to the Loans or the Commitment assigned pexicat
this clause (ii) shall not apply to the Swinglinerider’s rights and obligations in respect of SwirgjLoans;
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(i)  Required ConsentdNo consent shall be required for any assignmecg@to the extent
required by paragraph (b)(i)(Bf this Section 10.0énd, in addition:

(A) the consent of the Borrower (such consent not toribeasonably withheld) shall
be required for assignments in respect of (1) arynfCommitment or Revolving Credit Commitmet
such assignment is to a Person that is not a Lemitlea Commitment in respect of the applicable
Facility, an Affiliate of such Lender or an Appral/€und with respect to such Lender or (2) any Term
Loan to a Person that is not a Lender, an Affil@ta Lender or an Approved Fund; provided
however, that (x) the consent of the Borrower shall notdxguired for any such assignment if an Event
of Default has occurred and is continuing at theetof such assignment and (y) the Borrower shall be
deemed to have consented to any such assignmessunkhall object thereto by written notice te th
Administrative Agent within five (5) Business Dagfter having received notice thereof;

(B) the consent of the Administrative Agent (such cobhset to be unreasonably
withheld or delayed) shall be required for assigntsén respect of (1) any Term Commitment or
Revolving Credit Commitment if such assignmenbigatPerson that is not a Lender with a Commiti
in respect of the applicable Facility, an Affiliatésuch Lender or an Approved Fund with respect to
such Lender or (2) any Term Loan to a Person ghati a Lender, an Affiliate of a Lender or an
Approved Fund;

(C) the consent of the L/C Issuer (such consent nbétonreasonably withheld or
delayed) shall be required for any assignment @oR@ng Credit Commitments or Revolving Credit
Loans that increases the obligation of the assi¢mearticipate in exposure under one or more kette
of Credit (whether or not then outstanding); and

(D) the consent of the Swingline Lender (such consentmbe unreasonably withh
or delayed) shall be required for any assignmeiRefolving Credit Commitments or Revolving Credit
Loans.

(iv)  Assignment and Assumptiormhe parties to each assignment shall executeelngr to the
Administrative Agent an Assignment and Assumpttogether with a processing and recordation feden t
amount of $3,500; providechowever, that the Administrative Agent may, in its solsatetion, elect to waive
such processing and recordation fee in the caaayéssignment. The assignee, if it is not a Lerstell
deliver to the Administrative Agent an AdministketiQuestionnaire.

(v) No Assignment to Certain Persando such assignment shall be made to (A) the Barmr any
of the Borrower’s Subsidiaries or Affiliates or (B) any Defaulting Lender or any of its Subsidigyier any
Person who, upon becoming a Lender hereunder, waaustitute any of the foregoing Persons desciived
this clause (B) or (C) to any natural person.
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(vi) Certain Additional Paymentdn connection with any assignment of rights ahtigations of any
Defaulting Lender hereunder, no such assignmeifitish&ffective unless and until, in addition te thther
conditions thereto set forth herein, the partiethéoassignment shall make such additional paynierite
Administrative Agent in an aggregate amount swgfitj upon distribution thereof as appropriate (Whitay be
outright payment, purchases by the assignee atpetions or subparticipations, or other compengat
actions, including funding, with the consent of Ba@rower and the Administrative Agent, the appbiegpro
ratashare of Loans previously requested, but not furyedhe Defaulting Lender, to each of which the
applicable assignee and assignor hereby irrevocabplgent), to (A) pay and satisfy in full all paymhe
liabilities then owed by such Defaulting Lendethie Administrative Agent, the L/C Issuer, the Sviiimg
Lender and each other Lender hereunder (and interesied thereon), and (B) acquire (and fund as
appropriate) its full proatashare of all Loans and participations in Letter€oédit and Swingline Loans in
accordance with its Applicable Percentage. Notwaihding the foregoing, in the event that any assgm of
rights and obligations of any Defaulting Lendereéherder shall become effective under Applicable Law
without compliance with the provisions of this pguaph, then the assignee of such interest shaébmed to
be a Defaulting Lender for all purposes of this égment until such compliance occurs.

Subject to acceptance and recording thereof byAtmeinistrative Agent pursuant to paragraphdijhis Section
10.06, from and after the effective date specified ioreAssignment and Assumption, the assignee theezwall be
a party to this Agreement, and, to the extent efititerest assigned by such Assignment and Assamtave the
rights and obligations of a Lender under this Agrert, and the assigning Lender thereunder shahgtextent of the
interest assigned by such Assignment and Assumpi®released from its obligations under this Agreset (and, in
the case of an Assignment and Assumption covellrgf the assigning Lender’s rights and obligatiemsler this
Agreement, such Lender shall cease to be a pargyd)ebut shall continue to be entitled to thedfgs of Sections
3.01, 3.04, 3.05, and_10.04with respect to facts and circumstances occurrii@ o the effective date of such
assignment; providedthat except to the extent otherwise expresslgeby the affected parties, no assignment by a
Defaulting Lender will constitute a waiver or redeaof any claim of any party hereunder arising fthat Lender’s
having been a Defaulting Lender. Upon request hadtirrender by the assigning Lender of its Nbie Borrower (at
its expense) shall execute and deliver a Noted@#signee Lender. Any assignment or transferltgnder of rights
or obligations under this Agreement that does patuly with this_paragraph (Ishall be treated for purposes of this
Agreement as a sale by such Lender of a participdti such rights and obligations in accordancé wéragraph (d)
of this_Section 10.06

(c) Reaqister. The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower (and suct
agency being solely for tax purposes), shall mardaathe Administrative Agent’s Office a copy @ad Assignment
and Assumption delivered to it and a register liertecordation of the names and addresses of tidekg and the
Commitments of, and principal amounts of (and statéerest on) the Loans and L/C Obligations owimgeach
Lender pursuant to the terms hereof from timerntet{the" Reqgister ” ). The entries in the Register shall be
conclusive, absent manifest error, and the Borrpther Administrative Agent and the Lenders shattreach Person
whose name is recorded in the Register pursuaheto
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terms hereof as a Lender hereunder for all purpoistss Agreement, notwithstanding notice to tbatcary. In
addition, the Administrative Agent shall maintaim thhe Register information regarding the desigmatémnd revocatic
of designation, of any Lender as a Defaulting Lendibe Register shall be available for inspectigriie Borrower
and any Lender, at any reasonable time and from tintime upon reasonable prior notice.

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the
Administrative Agent, sell participations to anyr§n (other than a natural person, a Defaultingleeior the
Borrower or any of the Borrower’s Affiliates or Sifiaries) (each, ‘aParticipant " ) in all or a portion of such
Lenders rights and/or obligations under this Agreemamtl(iding all or a portion of its Commitment andiloe Loans
(including such Lender’s participations in L/C Qfations and/or Swingline Loans) owing to it); pied, however,
that (i) such Lender’s obligations under this Agneat shall remain unchanged, (ii) such Lender skatiin solely
responsible to the other parties hereto for théopmance of such obligations, and (iii) the Borroytbe
Administrative Agent, the Lenders, the L/C Issulee, Swingline Lender and the other Lenders shaiticoe to deal
solely and directly with such Lender in connectiath such Lendes rights and obligations under this Agreement.
the avoidance of doubt, each Lender shall be ressplerfor the indemnity under Section 10.04(c) wabkpect to any
payments made by such Lender to its Participant(s).

Any agreement or instrument pursuant to which adeesells such a participation shall provide thahs
Lender shall retain the sole right to enforce fgseement and to approve any amendment, modificarovaiver of
any provision of this Agreement; providédht such agreement or instrument may providesihett Lender will not,
without the consent of the Participant, agree toanendment, waiver or modification described int®a 10.01that
directly affects such Participant and could noaffected by a vote of the Required Lenders. The®eer agrees that
each Participant shall be entitled to the benefitSections 3.0{subject to the Participant complying with the
requirements therein as if it were a Lender, inicigdhe requirements of Section 3.0)({f)being understood that the
documentation required under Section 3.04fi@ll be delivered to the participating Lender)aunbject to the
limitations therein,), 3.04and _3.050 the same extent as if it were a Lender and bgdiged its interest by
assignment pursuant to paragraph (b) of this Seqgimvidedthat such Participant (A) agrees to be subjedtdo t
provisions of Section 3.08s if it were an assignee under paragraph (b)i®&action and (B) shall not be entitled to
receive any greater payment under Sections 3.0B &4qwith respect to such participation, than its pgrating
Lender would have been entitled to receive unles8Bobrrower has consented to such participationriting. Each
Lender that sells a participation agrees, at theddeer’s request and expense, to use reasonablesetib cooperate
with the Borrower to effectuate the provisions et#on 10.13with respect to any Participant. To the extent piech
by law, each Participant also shall be entitlethtobenefits of Section 10.@8 though it were a Lender; providieht
such Participant agrees to be subject to Sectibhaa though it were a Lender.

(e) Participant RegisterEach Lender that sells a participation shalingcsolely for this purpose as a non-
fiduciary agent of the Borrower, maintain a registe which it enters the name and address of eaditipant and the
principal amounts (and stated interest) of eaclidjaant’s interest in the Loans or other obligagainder the Loan
Documents (thé Participant Reqister ” ); providedthat no Lender shall have any obligation to diselals or any
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portion of the Participant Register (including ttentity of any Participant or any information rahg to a
Participant’s interest in any commitments, loaatiers of credit or its other obligations under &ogn Document) to
any Person except to the extent that such dis@asurecessary to establish that such commitmean, letter of cred
or other obligation is in registered form underti®ec5f.103-1(c) of the United States Treasury Raijpns. The
entries in the Participant Register shall be caickiabsent manifest error, and such Lender glealt each Person
whose name is recorded in the Participant Registéine owner of such participation for all purposkthis
Agreement notwithstanding any notice to the cogitrBor the avoidance of doubt, the AdministrativgeAt (in its
capacity as Administrative Agent) shall have n@agsibility for maintaining a Participant Register.

(H Certain PledgesAny Lender may at any time pledge or assign ar#gdnterest in all or any portion of
its rights under this Agreement (including undsmibote, if any) to secure obligations of such Lenoheluding any
pledge or assignment to secure obligations to afaé®eserve Bank; providedhowever, that no such pledge or
assignment shall release such Lender from any aliligations hereunder or substitute any suchgelear assignee
for such Lender as a party hereto.

(g) Resignation as L/C Issuer or Swingline Lender ai€gsignment Notwithstanding anything to the
contrary contained herein, if at any time Wellsgéaassigns all of its Revolving Credit Commitmemnd &evolving
Credit Loans pursuant to paragraphdbpve, Wells Fargo may, (i) upon thirty (30) daystice to the Borrower and
the Lenders, resign as L/C Issuer and/or (ii) uiininty (30) days’ notice to the Borrower and thenters, resign as
Swingline Lender. In the event of any such resigmaas L/C Issuer or Swingline Lender, the Borrosleall be
entitled to appoint from among the Lenders a susmds/C Issuer or Swingline Lender hereunder; piedi
however, that no failure by the Borrower to appoint anglsguccessor shall affect the resignation of Wedlgjo as
L/C Issuer or Swingline Lender, as the case mayftWells Fargo resigns as L/C Issuer, it shalanetall the rights,
powers, privileges and duties of the L/C Issueetieder with respect to all Letters of Credit outdiag as of the
effective date of its resignation as L/C Issuer alhdl/C Obligations with respect thereto (inclugithe right to requir
the Lenders to make Base Rate Loans or fund ridicgmations in Unreimbursed Amounts pursuant totea 2.04
(c)). If Wells Fargo resigns as Swingline Lenderhilsretain all the rights of the Swingline Lengeovided for
hereunder with respect to Swingline Loans madd Agd outstanding as of the effective date of saskgnation,
including the right to require the Lenders to mBlese Rate Loans or fund risk participations in tamging Swingline
Loans pursuant to Section 2.02(lJpon the appointment of a successor L/C Issu&wangline Lender, (i) such
successor shall succeed to and become vestedligfitlze rights, powers, privileges and dutieghd retiring L/C
Issuer or Swingline Lender, as the case may be(iaride successor L/C Issuer shall issue letbéigedit in
substitution for the Letters of Credit, if any, stainding at the time of such succession or maker attiangements
satisfactory to Wells Fargo to effectively assuime @bligations of Wells Fargo with respect to suetters of Credit.

10.07. Treatment of Certain Information; Confidentiality . Each of the Administrative Agent, the Lenc
and the L/C Issuer agrees to maintain the confidigtof the Information (as defined below), extépat Information
may be disclosed: (a) to its Affiliates and toatw its Affiliates’ respective partners, directafficers, employees,
agents,
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trustees, advisors and representatives (it beidgnstood that the Persons to whom such disclosurade will be
informed of the confidential nature of such Infotima and instructed to keep such Information caariitghl); (b) to the
extent requested by any regulatory authority punpgito have jurisdiction over it (including anylfseegulatory
authority, such as the National Association of lasge Commissioners); (c) to the extent requiredgylicable Law
or regulations or by any subpoena or similar lggatess; (d) to any other party hereto; (e) in eation with the
exercise of any remedies hereunder or under amy attan Document or any action or proceeding medgtd this
Agreement or any other Loan Document or the enfoec# of rights hereunder or thereunder; (f) sulijeen
agreement containing provisions substantially #raesas those of this Section 10;@@ (i) any assignee of or
Participant in, or any prospective assignee ofasti€pant in, any of its rights or obligations @ndhis Agreement or
any Eligible Assignee invited to be a Lender pumsuia Section 2.05or (ii) any actual or prospective counterparty
its advisors) to any swap or derivative transacteating to the Borrower and its obligations; g)h the consent of
the Borrower; or (h) to the extent such Informatjgrbecomes publicly available other than as altex a breach of
this Section 10.0@r (ii) becomes available to the Administrative Ageany Lender, the L/C Issuer or any of their
respective Affiliates on a nonconfidential bas@fra source other than the Borrower.

For purposes of this Section 10.07Information " means all information received from the Borroweany
Subsidiary of the Borrower relating to the Borroweliany Subsidiary of the Borrower or any of thregpective
businesses, other than any such information theatadable to the Administrative Agent, any Lendethe L/C Issuer
on a nonconfidential basis prior to disclosurehmsy Borrower or any Subsidiary; providedowever, that, in the case
of information received from the Borrower or anybSidiary of the Borrower after the Closing Date;lsinformation
is clearly identified at the time of delivery asmfidential. Any Person required to maintain thefatentiality of
Information as provided in this Section 10€hall be considered to have complied with its @ilan to do so if such
Person has exercised the same degree of carentamahe confidentiality of such Information azkuerson would
accord to its own confidential information.

Each of the Administrative Agent, the Lenders dmallt/C Issuer acknowledges that (A) the Informatitay
include material non-public information concernthg Borrower or a Subsidiary of the Borrower, asdhse may be,
(B) it has developed compliance procedures regagitie use of material ngmiblic information, and (C) it will hand
such material non-public information in accordanath Applicable Law, including United States Federnad state
securities Laws.

10.08. Right of Setoff. If an Event of Default shall have occurred andbetinuing, each Lender, the L/C
Issuer, the Swingline Lender and each of theireetype Affiliates is hereby authorized at any tiame from time to
time, to the fullest extent permitted by Applicahkw, to set off and apply any and all deposits:@gal or special,
time or demand, provisional or final, in whatevarrency) at any time held and other obligationsi{iratever
currency) at any time owing by such Lender, the Is€lier, the Swingline Lender or any such Affiliedeor for the
credit or the account of the Borrower against amy @l of the obligations of the Borrower now oréwter existing
under this Agreement or any other Loan Documestitd Lender, the L/C Issuer, the Swingline Lendemy of theil
respective Affiliates, irrespective of whether at such Lender, the L/C Issuer, the Swingline Lemuteany such
Affiliate shall have made any
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demand under this Agreement or any other Loan Deciirand although such obligations of the Borroway iine
contingent or unmatured or are owed to a brandifme of such Lender, the L/C Issuer, the Swinglirender or suc
Affiliate different from the branch, office or Affate holding such deposit or obligated on suclebtddness; provided
that in the event that any Defaulting Lender sba#ircise any such right of setoff, (x) all amowtdsset off shall be
paid over immediately to the Administrative Ageat further application in accordance with the pstams of Section
8.03 and, pending such payment, shall be segrefstedch Defaulting Lender from its other funds deeémed held
in trust for the benefit of the Administrative Adethe L/C Issuer, the Swingline Lender and thedszg, and (y) the
Defaulting Lender shall provide promptly to the Aidmstrative Agent a statement describing in reabtdetail the
Obligations owing to such Defaulting Lender as tach it exercised such right of setoff. The righteach Lender,
the L/C Issuer, the Swingline Lender and their eesipe Affiliates under this Section are in additio other rights ar
remedies (including other rights of setoff) thatisl.ender, the L/C Issuer, the Swingline Lendetheir respective
Affiliates may have. The rights of each Lender, th@ Issuer, the Swingline Lender and their respedAffiliates
under this Section 10.G8e in addition to other rights and remedies (iditig other rights of setoff) that such Lender,
the L/C Issuer or their respective Affiliates mawh. Each Lender and the L/C Issuer agrees toyrtbgf Borrower
and the Administrative Agent promptly after anylssetoff and application, providédat the failure to give such
notice shall not affect the validity of such setaxfid application.

10.09. Interest Rate Limitation . Notwithstanding anything to the contrary contdimeany Loan
Document, the interest paid or agreed to be pail@iuthe Loan Documents shall not exceed the maxinatienof non-
usurious interest permitted by Applicable Law (tidaximum Rate ” ). If the Administrative Agent or any Lender
shall receive interest in an amount that exceegl$iximum Rate, the excess interest shall be apfi¢he principal
of the Loans or, if it exceeds such unpaid pringiggiunded to the Borrower. In determining whetther interest
contracted for, charged, or received by the Adnriaisre Agent or a Lender exceeds the Maximum Rateh Person
may, to the extent permitted by Applicable Law,dharacterize any payment that is not principarasxpense, fee,
or premium rather than interest, (b) exclude vadmnprepayments and the effects thereof, and (oyt®a, prorate,
allocate, and spread in equal or unequal partotabamount of interest throughout the contempla¢em of the
Obligations hereunder.

10.10. Counterparts; Integration; Effectiveness. This Agreement may be executed in counterpanis s
different parties hereto in different counterparégich of which shall constitute an original, bub&which when take
together shall constitute a single contract. Thygse®ment and the other Loan Documents constitetertkire contract
among the parties relating to the subject mattexdieand supersede any and all previous agreerardts
understandings, oral or written, relating to thejeat matter hereof. Except as provided in Sectiod , this
Agreement shall become effective when it shall Haeen executed by the Administrative Agent and when
Administrative Agent shall have received countetgphereof that, when taken together, bear the gigesof each of
the other parties hereto. Delivery of an executathterpart of a signature page of this Agreemerfabgimile or in
electronic (i.e., “pdf” or “tif”) format shall befective as delivery of a manually executed coyvaer of this
Agreement.
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10.11. Survival of Representations and Warranties All representations and warranties made hereunder
and in any other Loan Document or other documelitaeted pursuant hereto or thereto or in connedtierewith or
therewith shall survive the execution and deliveeyeof and thereof. Such representations and waesdmave been (
will be relied upon by the Administrative Agent agaich Lender, regardless of any investigation nhgdée
Administrative Agent or any Lender or on their biéhend notwithstanding that the Administrative Ager any
Lender may have had notice or knowledge of any Weéd the time of any Credit Extension, and shatitinue in full
force and effect as long as any Loan or any othmig&tion hereunder shall remain unpaid or unsatisbr any Letter
of Credit shall remain outstanding.

10.12. Severability . If any provision of this Agreement or the otheran Documents is held to be illegal,
invalid or unenforceable, (a) the legality, valjdind enforceability of the remaining provisionglus Agreement and
the other Loan Documents shall not be affectednpaired thereby, and (b) the parties shall endeavgood faith
negotiations to replace the illegal, invalid or oftgceable provisions with valid provisions the momic effect of
which comes as close as possible to that of tegall invalid or unenforceable provisions. The lidity of a provisior
in a particular jurisdiction shall not invalidater@ender unenforceable such provision in any gimgsdiction. Without
limiting the foregoing provisions of this Sectio@.12, if and to the extent that the enforceability oy @rovisions in
this Agreement relating to Defaulting Lenders sbhallimited by Debtor Relief Laws, as determinedaod faith by
the Administrative Agent, the L/C Issuer or the 8gline Lender, as applicable, then such provisgiradl be deemed
to be in effect only to the extent not so limited.

10.13. Replacement of Lenders If (i) any Lender requests compensation undeti@e8.04or delivers a
notice pursuant to Section 3.0@i) the Borrower is required to pay any addisdamount to any Lender or any
Governmental Authority for the account of any Lengersuant to Section 3.QXiii) any Lender is a Defaulting
Lender, or (iv) any Lender fails to consent to anyendment or waiver to this Agreement requestetidyBorrower
which requires the consent of all the Lenders ljafahe Lenders affected thereby) and which issemted to by the
Required Lenders, then the Borrower may, at its sgpense and effort, upon notice to such Lendetlan
Administrative Agent, require such Lender to assigd delegate, without recourse (in accordance avithsubject to
the restrictions contained in, and consents redquiye Section 10.0§ all of its interests, rights and obligations and
this Agreement and the related Loan Documents t@saignee that shall assume such obligations (wdssignee may
be another Lender, if a Lender accepts such assighinprovided however, that:

(@) the Borrower shall have paid to the Administrat\gent the assignment fee specifiedsiection 10.06(k
(unless such fee has been waived by the Adminigtrétgent);

(b) such Lender shall have received payment of an atremual to 100% of the outstanding principal of its
Loans and L/C Advances, accrued interest theremmmyad fees and all other amounts payable to @uraeter and
under the other Loan Documents (including any art®ounder Section 3.05rom the assignee (to the extent of such
outstanding principal and accrued interest and) feethe Borrower (in the case of all other amoynts
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(c) inthe case of any such assignment resulting frataien for compensation under Section 3004
payments required to be made pursuant to Sectiin 3uch assignment will result in a reduction intsuc
compensation or payments thereafter;

(d) such assignment does not conflict with Applicabdsvi.and

(e) if the replacement is being made pursuant to subeléiv)above, the replacement financial institution
shall consent to the requested amendment or waiver.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a restih
waiver by such Lender or otherwise, the circumstarentitling the Borrower to require such assigrraed
delegation cease to apply.

10.14. Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUE D IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK ( EXCLUDING THE LAWS
APPLICABLE TO CONFLICTS OR CHOICE OF LAW OTHER THAN  GENERAL OBLIGATIONS LAW
SECTION 5-1401 AND SECTION 5-1402).

(b) SUBMISSION TO JURISDICTION . THE BORROWER IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE AN Y ACTION, LITIGATION OR
PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER INL AW OR EQUITY, WHETHER IN
CONTRACT OR IN TORT OR OTHERWISE, AGAINST THE ADMIN ISTRATIVE AGENT, ANY LENDER,
THE L/C ISSUER, THE SWINGLINE LENDER, OR ANY RELATE D PARTY OF THE FOREGOING IN
ANY WAY RELATING TO THIS AGREEMENT OR ANY OTHER LOA N DOCUMENT OR THE
TRANSACTIONS RELATING HERETO OR THERETO, IN ANY FOR UM OTHER THAN THE COURTS
OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY , AND OF THE UNITED STATES
DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK , AND ANY APPELLATE COURT
FROM ANY THEREOF, AND EACH OF THE PARTIES HERETO IR REVOCABLY AND
UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF SUCH COURTS AND AGREES THAT ALL
CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A
FINAL JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PR OCEEDING SHALL BE CONCLUSIVE
AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY
OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGRE EMENT OR IN ANY OTHER LOAN
DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRA  TIVE AGENT, ANY LENDER,
THE L/C ISSUER OR THE SWINGLINE LENDER MAY OTHERWIS E HAVE TO BRING ANY ACTION
OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTH ER LOAN DOCUMENT AGAINST
THE BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.
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(c) WAIVER OF VENUE . THE BORROWER IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICAB LE LAW, ANY OBJECTION THAT
IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREE MENT OR ANY OTHER LOAN
DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION 10.14. EACH OF
THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO TH E FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT F ORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO
SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTIC ES IN SECTION 10.02. NOTHING IN
THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY H ERETO TO SERVE PROCESS IN
ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

10.15. WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY ORI NDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUME NT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CO NTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGA TION, SEEK TO ENFORCE THE
FOREGOING WAIVER, AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERT IFICATIONS IN THIS SECTION.

10.16. No Advisory or Fiduciary Responsibility . In connection with all aspects of each transactio
contemplated hereby (including in connection witly amendment, waiver or other modification heraobfoany othe
Loan Document), the Borrower acknowledges and agdres: (i) (A) the arranging and other servicegrding this
Agreement provided by the Administrative Agent éimel Arrangers are arm’s-length commercial transastbetween
the Borrower, on the one hand, and the Administeafigent and the Arrangers, on the other handti&Borrower
has consulted its own legal, accounting, regulasamy tax advisors to the extent it has deemed pppte, and (C) the
Borrower is capable of evaluating, and understamdisaccepts, the terms, risks and conditions ofrémsactions
contemplated hereby and by the other Loan Docum@ntéA) the Administrative Agent and the Arrarrgesach are
and have been acting solely as a principal ancepbas expressly agreed in writing by the relepanties, has not
been, is not, and will not be acting as an advisgent or fiduciary for the Borrower or any of Affiliates, or any
other Person and (B) neither the Administrative Wger the Arrangers have any obligation to ther®oer or any of
its Affiliates with respect to the transactions nplated hereby except those obligations exprestlforth herein
and in the

113




other Loan Documents; and (iii) the AdministratAigent and the Arrangers and their respective Afds may be
engaged in a broad range of transactions thatueviaterests that differ from those of the Borrowaed its Affiliates,
and neither the Administrative Agent nor the Arrarsghave any obligation to disclose any of sudrésts to the
Borrower or its Affiliates. To the fullest exteneéqmitted by law, the Borrower hereby waives andasés any claims
that it may have against the Administrative Agamd ¢he Arrangers with respect to any breach ogatleboreach of
agency or fiduciary duty in connection with any edpof any transaction contemplated hereby.

10.17. Electronic Execution of Assignments and Certain Othr Documents. The words “execution,”
“signed,” “signature,” and words of like import amy Assignment and Assumption or in any amendmeather
modification hereof (including waivers and consgstgll be deemed to include electronic signatardbe keeping ¢
records in electronic form, each of which shalbbéhe same legal effect, validity or enforceapilis a manually
executed signature or the use of a paper-basediks@ping system, as the case may be, to the exterds provided
for in any applicable Law, including the Federad&tonic Signatures in Global and National Comméycie the New
York State Electronic Signatures and Records Acany other similar state laws based on the Unif&tettronic
Transactions Act.

10.18. USA PATRIOT Act . Each Lender that is subject to the PATRIOT Astl{areinafter defined) and
the Administrative Agent (for itself, and not onhladf of any Lender) hereby notifies the Borroweaatthursuant to the
requirements of the USA PATRIOT Act (Title Il ouB. L. 107-56 (signed into law October 26, 2001 {
PATRIOT Act "), itis required to obtain, verify and record infation that identifies the Borrower, which
information includes the name and address of theoB@r and other information that will allow sucknder or the
Administrative Agent, as applicable, to identifgtBorrower in accordance with the PATRIOT Act. Bwrower
shall, promptly following a request by the Admingdive Agent or any Lender, provide all documewtaénd other
information that the Administrative Agent or sucérider requests in order to comply with its ongaibtigations
under applicable “know your customer” and antney laundering rules and regulations, includmgRATRIOT Act.

10.19. Entire Agreement. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS
REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES REL ATING TO THE SUBJECT
MATTER HEREOF AND THEREOF AND MAY NOT BE CONTRADICT ED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO
UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES RELATIN G TO THE SUBJECT MATTER
OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]
**Signhature Pages to Meredith Corporation Credit Agreement Follow**
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SIGNATURES

IN WITNESS WHEREOF , the parties hereto have caused @REDIT AGREEMENT to be duly execute
as of the date first above written.

The Borrower :

MEREDITH CORPORATION

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

WELLS FARGO BANK, NATIONAL ASSOCIATION ,

as the Administrative Agent, the Swingline Lendke L/C Issuer, and a
Lender

By: /s/ Daniel R. Van Aken
Name: Daniel R. Van Aken
Title: Director

JP MORGAN CHASE BANK, N.A. , as a Lender
By: /s/ Anthony A. Eastman

Name: Anthony A. Eastman
Title:  Vice President

U.S. BANK NATIONAL ASSOCIATION , as a Lender
By: /s/ Corey Davis

Name: Corey Davis
Title:  Vice President

SUNTRUST BANK, as a Lender
By: /s/ Cynthia Burton

Name: Cynthia Burton
Title:  Vice President

[Signature Page to Credit Agreement]




THE NORTHERN TRUST COMPANY , as a Lender
By: /s/ Wicks Barkhausen

Name: Wicks Barkhausen
Title: Relationship Manager

UMB BANK, N.A. , as a Lender
By: /s/ Mark D. Nuss

Name: Mark D. Nuss
Title: Assistant Vice President

BANKERS TRUST COMPANY , as a Lender
By: /s/ Todd W. Wishman

Name: Todd W. Wishman
Title: Vice President

[Signature Page to Credit Agreement]



Exhibit 31.1
CERTIFICATION
I, Stephen M. Lacy, certify that:

1. | have reviewed this Quarterly Report on Form 16feredith Corporation;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or om#itéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not
misleading with respect to the period covered Iy ribport;

3. Based on my knowledge, the financial statementsoéimel financial information included in this repéairly present, in a
material respects, the financial condition, resottsperations, and cash flows of the registrardfaand for, the periods
presented in this report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disaie controls and
procedures (as defined in Exchange Act Rules 18a)Hnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)1&gr the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and proceduttes tiesigned
under our supervision, to ensure that materiakinfdgion relating to the registrant, including ittsolidated
subsidiaries, is made known to us by others withdse entities, particularly during the period inieh this report is
being prepared;

b)  Designed such internal control over financial réipgr, or caused such internal control over finahe@porting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financégorting and
the preparation of financial statements for extigonaposes in accordance with generally accepteduating
principles;

c) Evaluated the effectiveness of the registrantdatisire controls and procedures and presentedsingiport our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of tHegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the reganternal control over financial reporting tlegacurred during th
registrant's most recent fiscal quarter (the regisis fourth fiscal quarter in the case of an ahmeport) that has
materially affected, or is reasonably likely to srélly affect, the registrant's internal contrgko financial
reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorievhal control over
financial reporting, to the registrant's auditang $he audit committee of the registrant's boardii@ctors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contraofinancial
reporting which are reasonably likely to adversshect the registrant's ability to record, processpmarize, and
report financial information; and

b)  Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the
registrant's internal control over financial rejpugt

Date: April 28, 2014



/sl Stephen M. Lacy

Stephen M. Lacy, Chairman of the Board,
President, Chief Executive Officer, and Director
(Principal Executive Officer)

A signed original of this written statement reqditey Section 302 has been provided to Meredithvefidhe retained by Meredith ar
furnished to the Securities and Exchange Commigsidts staff upon reques



Exhibit 31.2
CERTIFICATION
I, Joseph Ceryanec, certify that:

1. | have reviewed this Quarterly Report on Form 16feredith Corporation;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or om#itéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not
misleading with respect to the period covered Iy ribport;

3. Based on my knowledge, the financial statementsoéimel financial information included in this repéairly present, in a
material respects, the financial condition, resottsperations, and cash flows of the registrardfaand for, the periods
presented in this report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disaie controls and
procedures (as defined in Exchange Act Rules 18a)Hnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)1&gr the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and proceduttes tiesigned
under our supervision, to ensure that materiakinfdgion relating to the registrant, including ittsolidated
subsidiaries, is made known to us by others withdse entities, particularly during the period inieh this report is
being prepared;

b)  Designed such internal control over financial réipgr, or caused such internal control over finahe@porting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financégorting and
the preparation of financial statements for extigonaposes in accordance with generally accepteduating
principles;

c) Evaluated the effectiveness of the registrantdatisire controls and procedures and presentedsingiport our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of tHegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the reganternal control over financial reporting tlegacurred during th
registrant's most recent fiscal quarter (the regisis fourth fiscal quarter in the case of an ahmeport) that has
materially affected, or is reasonably likely to srélly affect, the registrant's internal contrgko financial
reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorievhal control over
financial reporting, to the registrant's auditang $he audit committee of the registrant's boardii@ctors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contraofinancial
reporting which are reasonably likely to adversshect the registrant's ability to record, processpmarize, and
report financial information; and

b)  Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the
registrant's internal control over financial rejpugt

Date: April 28, 2014



/s/ Joseph Ceryanec

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

A signed original of this written statement reqditey Section 302 has been provided to Meredithvefidhe retained by Meredith ar
furnished to the Securities and Exchange Commigsidts staff upon reques



Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Meredith Corporation (the Company) for theipgrended March 31,
2014, as filed with the Securities and Exchange @msion on the date hereof (the Report), we thestgighed certify, pursuant
to 18 U.S.C. Section 1350, as adopted pursuargt¢tdd 906 of the Sarbanes-Oxley Act of 2002, that:

1) The Report fully complies with the requirengeat section 13(a) or 15(d) of the Securities Exg@aAct of
1934; and

2) The information contained in the Report faphesents, in all material respects, the finarmaldition and
results of operations of the Company.

/sl Stephen M. Lacy /sl Joseph Ceryanec

Stephen M. Lacy Joseph Ceryanec

Chairman of the Board, President, Vice President - Chief Financial Officer
Chief Executive Officer, and Director (Principal Financial and Accounting Officer)

(Principal Executive Officer)

Dated: April 28, 2014 Dated: April 28, 2014

A signed original of this written statement reqditey Section 906 has been provided to Meredithveifidhe retained by Meredith ar
furnished to the Securities and Exchange Commigsidts staff upon reques



