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Item 1.01. Entry into a Material Definitive Agreent.

On September 9, 2011, the Registrant and certaits afomestic subsidiaries (collectively, the “LoRarties”)entered into a $2(
million revolving credit agreement with JPMorganash Bank, N.A., as Administrative Agent, and theesal lenders from time to tir
parties thereto (the “Revolving Credit Facility”).

The Registrant has not borrowed any money undeR#wolving Credit Facility. It has entered inte@tRevolving Credit Facility no
because it believes that there is generally a &bler climate for potential borrowers for loans bfsttype currently in the capi
markets. While the Registrant does not have speagidins to borrow in the near term, it has annedninitiatives for which it may borrc
going forward including, without limitation, thedmation of a WWE television network and the expansind update of its media center.
Registrant also regularly assesses potential gtcadequisitions.

Under the Revolving Credit Facility, the Registramtallowed to borrow from time to time amountsugf to an aggregate of $z
million. The Revolving Credit Facility has a thrgear term, and it is unsecured. The obligationthefRegistrant under the Revolving Cr
Facility have been guaranteed by certain domestizsidiaries of the Registrant. The applicable rege rate for borrowings under
Revolving Credit Facility is a LIBOR-based raikis 2.00% on LIBOR-based borrowings or an alternatee bateplus 1.00% for alterna
base rate borrowings. After the completion offite fiscal quarter of the Registrant followingetklosing of the Revolving Credit Facility,
the event that the utilization percentage (as tafed under the Revolving Credit Facility) exce&f®o, then the applicable margin
LIBOR-based and alternate base rate borrowings will &sady 25 basis points. The Registrant is requorgrhy certain fees in connect
with the Revolving Credit Facility. For exampleetRegistrant paid an origination fee andst pay commitment fees on a quarterly bas
respect of the unutilized portion of the commitnsamtder the Revolving Credit Facility.

The Revolving Credit Facility contains certain megentations and warranties and affirmative and thegaovenants customary
credit facilities of this type, including limitatis on the Registrant and its subsidiaries with @espo indebtedness, liens, mergers
acquisitions, dispositions of assets, investmerapital expenditures, and transactions with afféa The Registrant is permitted to
dividends in an unlimited amount so long as no uléfar event of default has occurred and is comtigwnder the Revolving Credit Facil
and the consolidated leverage ratio does not ex@eed.0 and the consolidated fixed charge coveragie exceeds 1.25:1.0 (each
calculated under Section 7.1 of the Revolving GrEdtility on a pro forma basis after giving efféxthe payment of such dividends).

The Revolving Credit Facility provides for customavents of default, including a failure to payrngipal, interest or fees when d
the fact that any representation or warranty madary of the Loan Parties is inaccurate in any nalteespect, the failure to comply w
covenants, the commencement of certain insolvenggarivership events affecting the Registrant®subsidiaries, certain material evt
related to the Registrastemployee benefit plans, the entry of certain fjueigts or decrees against the Registrant or itsdialiss, and th
occurrence of certain events related to the coamdimanagement of the Registrant.

The foregoing is a summary of the material terms eonditions of the Revolving Credit Facility andtra complete discussion of
document. Accordingly, the foregoing is qualifiedits entirety by reference to the full text oktiRevolving Credit Facility and ancille
documents. A copy of the Revolving Credit Facibiiyd ancillary documents is filed as an exhibithis Current Report on Form 8- anc
reference is made to such agreement and the apdit@uments, which are hereby incorporated byreefee.

Certain of the lenders under the Revolving Creditility, or their affiliates, have provided, and yria the future provide, commerc
or investment banking, trust, advisory and otheaiiicial services in the ordinary course of busif@ssustomary fees.

Item 2.03. Creation of a Direct Financial Obligatior an Obligation under an Off-Balance Sheet Ageanent of a Registrant.




The disclosure set forth above under Item 1.0kiglhy incorporated by reference into this Item 2.03

Iltem 9.01. Financial Statements and Exhibits.

Exhibit 10.15 Revolving Credit Fagilitlated September 9, 2011, and related exhibitseanédules.
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CREDIT AGREEMENT (this “ Agreemeri), dated as of September 9, 2011, among World WrgdHmtertainment, Inc.,
Delaware corporation (the “ Borrow®r the Subsidiary Guarantors (as herein defineathftime to time parties to this Agreement, the
several banks and other financial institutionsrdities from time to time parties to this Agreeméhe “ Lenders), RBS Citizens, N.A., as
documentation agent (in such capacity, the “ Doauat®n Agent’), FIFTH THIRD BANK, as syndication agent (in suchpacity, the “
Syndication Agent), and JPMorgan Chase Bank, N.A., as administeagigent.

The parties hereto hereby agree as follows:
SECTION 1. DEFINITIONS

1.1 Defined TermsAs used in this Agreement, the terms listechia $ection 1.1 shall have the respective meaning:
set forth in this Section 1.1.

“ABR ": for any day, a rate per annum (rounded upwdfdgcessary, to the next 1/16 of 1%) equal togiteatest of (a)
the Prime Rate in effect on such day, (b) the Fddarnds Effective Rate in effect on such day ptusf 1% and (c) the Eurodollar Rate that
would be calculated as of such day (or, if suchidayt a Business Day, as of the next precedirgjri®gs Day) in respect of a proposed
Eurodollar Loan with a one-month Interest Periagsdl.0%. Any change in the ABR due to a change irPtime Rate, the Federal Funds
Effective Rate or such Eurodollar Rate shall beai¥e as of the opening of business on the dayci change in the Prime Rate, the Federal
Funds Effective Rate or such Eurodollar Rate, rethyaly.

“ABR Loans™: Loans the rate of interest applicable to whiebased upon the ABR.
“ Adjustment Dat€': as defined in the Applicable Pricing Grid.

“ Administrative Agent’: JPMorgan Chase Bank, N.A., together with itiliafes, as the arranger of the Commitments and
as the administrative agent for the Lenders urtderAgreement and the other Loan Documents, togettile any of its successors.

“ Affiliate ": as to any Person, any other Person that, djrectindirectly, is in control of, is controlledybor is under
common control with, such Person. For purposehisfdefinition, “control” of a Person means theveo, directly or indirectly, either to (a)
vote 10% or more of the securities having ordinatng power for the election of directors (or pers performing similar functions) of such
Person or (b) direct or cause the direction oflamagement and policies of such Person, whetheoflyact or otherwise.

“ Agents”: the collective reference to the DocumentatiageAt, the Syndication Agent and the Administrathegent.
“ Aggregate Exposuré with respect to any Lender at any time, an ami@gual to (a) until the Closing Date, the aggrega

amount of such Lender's Commitments at such tinte(bhthereafter, the amount of such Lender’s Comeint then in effect or, if the
Commitments have been terminated, the amount ¢f sender’s Extensions of Credit then outstanding.

“ Aggregate Exposure Percentdgewith respect to any Lender at any time, théoréxpressed as a percentage) of such
Lender’'s Aggregate Exposure at such time to theréggte Exposure of all Lenders at such time.




“

Agreement”: as defined in the preamble hereto.

“ Applicable Margin™: for each Type of Loan, the rate per annum sghfunder the relevant column heading below:

ABR Loans Eurodollar Loan:
Loans 1.00% 2.00%

, provided, that on and after the first Adjustment Date odagrafter the completion of the first fiscal quearbf the Borrower after the Closi
Date, the Applicable Margin with respect to Loarit be determined pursuant to the Applicable Pgc@rid.

“ Applicable Percentagé as to any Lender at any time, the percentagewsuch Lender's Commitment then constitutes
of the Total Commitments or, at any time after@emmitments shall have expired or terminated, #regntage which the aggregate
principal amount of such Lender’s Loans then outditag constitutes of the aggregate principal amofitite Loans then outstanding,
provided, that, in the event that the Loans are paid ihpiibr to the reduction to zero of the Extensiof€redit, the Applicable Percentages
shall be determined in a manner designed to ertisatéhe other outstanding Extensions of Credill §feaheld by the Lenders on a
comparable basis. Notwithstanding the foregoinghé case of Section 2.18 when a Defaulting Lestel exist, Applicable Percentages
shall be determined without regard to any Defagltiender’'s Commitment.

“ Applicable Pricing Grid": the table set forth below:

Utilization Percentage Applicable Margin for Applicable Margin for ABR Loans
Eurodollar Loans
Equal to, or less than, 50% 2.00% 1.00%
Greater than 50% 2.25% 1.25%

For the purposes of the Applicable Pricing Gricarmpes in the Applicable Margin resulting from chesm@n the Utilization
Percentage shall become effective on the date’ @utustment Dat€’) that is one Business Day after the end of e&daf quarter of the
Borrower. In addition, at all times while a Defesithall have occurred and be continuing, the higias set forth in each column of the
Applicable Pricing Grid shall apply.

“ Application”: an application, in such form as the Issuing denmay specify from time to time, requesting tb&uing
Lender to open a Letter of Credit.

“ Approved Fund’: as defined in Section 11.6(b).
“ Assignee”: as defined in Section 11.6(b).

“ Assignment and Assumptidh an Assignment and Assumption, substantiallyhie form of Exhibit C.

“ Available Commitment: as to any Lender at any time, an amount equ#ie excess, if any, of (a) such Lender’s
Commitment then in effect ovéip) such Lender’s Extensions of Credit then outditag




“ Bankruptcy Event: with respect to any Person, such Person becdhgesubject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservatategyadministrator, custodian, assignee for thefiieof creditors or similar Person charged
with the reorganization or liquidation of its busss appointed for it, or, in the good faith deteration of the Administrative Agent, has taken
any action in furtherance of, or indicating its sent to, approval of, or acquiescence in, any pucbeeding or appointment, provided that a
Bankruptcy Event shall not result solely by virtfeany ownership interest, or the acquisition of awnership interest, in such Person by a
Governmental Authority or instrumentality therepfovided, further, that such ownership interestsdoat result in or provide such Person
with immunity from the jurisdiction of courts withithe United States or from the enforcement of fuelgts or writs of attachment on its
assets or permit such Person (or such Governméathbrity or instrumentality) to reject, repudiatBsavow or disaffirm any contracts or
agreements made by such Person.

“ Benefitted Lendef: as defined in Section 11.7(a).

“Board”: the Board of Governors of the Federal Resensedn of the United States (or any successor).
“ Borrower”: as defined in the preamble hereto.

“ Borrowing Date”: any Business Day specified by the Borrower asi& on which the Borrower requests the Lenders to
make Loans hereunder.

“ Budget”: as defined in Section 6.2(c).
“ Business”: as defined in Section 4.17(b).

“ Business Day: a day other than a Saturday, Sunday or othgmodavhich commercial banks in New York City are
authorized or required by law to close, providddat with respect to notices and determinationsinnection with, and payments of principal
and interest on, Eurodollar Loans, such day is alday for trading by and between banks in Dolegasits in the interbank eurodollar
market.

“ Capital Expenditure®: for any period, with respect to any Person,daljgregate of all expenditures by such Persontand i
Subsidiaries for the acquisition or leasing (purgua a capital lease) of fixed or capital assesdalitions to equipment (including
replacements, capitalized repairs and improvenduniag such period) that should be capitalized ui@&&®AP on a consolidated balance
sheet of such Person and its Subsidiaries. Fabiglance of doubt, “Capital Expenditures” shattlade any Investment in a Network
Entity made pursuant to Section 7.8(Q).

“ Capital Lease Obligations as to any Person, the obligations of such Retsgay rent or other amounts under any lease
of (or other arrangement conveying the right to) usal or personal property, or a combination thEnehich obligations are required to be
classified and accounted for as capital leaseshmiaance sheet of such Person under GAAP andhéopirposes of this Agreement, the
amount of such obligations at any time shall bectgtalized amount thereof at such time determinetcordance with GAAP ; provided
that obligations that are recharacterized as Qdpi@se Obligations due to a change in GAAP afterGlosing Date shall not be treated as
Capital Lease Obligations for any purpose under Algireement .

“ Capital StocK’: any and all shares, interests, participationstber equivalents (however designated) of capttatk of a
corporation, any and all equivalent ownership ie$és in a




Person (other than a corporation) and any andafilamts, rights or options to purchase any of tinegoing.

“ Cash Equivalents:. (a) marketable direct obligations issued byunconditionally guaranteed by, the United States
Government or issued by any agency thereof anddoklok the full faith and credit of the United Statim each case maturing within one year
from the date of acquisition; (b) certificates epdsit, time deposits, eurodollar time depositsvarnight bank deposits having maturities of
six months or less from the date of acquisitionéssby any Lender or by any commercial bank orgahimder the laws of the United States
or any state thereof having combined capital amplss of not less than $500,000,000; (c) commemmagler of an issuer rated at least A-1 by
Standard & Poor’s Ratings Services (“* S&Rr P-1 by Moody's Investors Service, Inc._(* Mibgs”), or carrying an equivalent rating by a
nationally recognized rating agency, if both of the named rating agencies cease publishing rabhgemmercial paper issuers generally,
and maturing within six months from the date ofwsijion; (d) repurchase obligations of any Lendeof any commercial bank satisfying -
requirements of clause (b) of this definition, lmya term of not more than 30 days, with respesetarities issued or fully guaranteed or
insured by the United States government; (e) seesifivith maturities of one year or less from tlagedof acquisition issued or fully
guaranteed by any state, commonwealth or territbtiie United States, by any political subdivismrtaxing authority of any such state,
commonwealth or territory or by any foreign goveemt the securities of which state, commonweadthitory, political subdivision, taxing
authority or foreign government (as the case mayaberated at least A by S&P or A by Moody’s;9€curities with maturities of six months
or less from the date of acquisition backed bydtgretters of credit issued by any Lender or amyimercial bank satisfying the
requirements of clause (b) of this definition; fgdney market mutual or similar funds that investlesively in assets satisfying the
requirements of clauses (a) through (f) of thisrdgbn; or (h) money market funds that (i) compWth the criteria set forth in SEC Rule 2a-7
under the Investment Company Act of 1940, as anter{deare rated at least AA by S&P and Aa by Mgsdand (iii) have portfolio assets
of at least $5,000,000,000 for taxable money markgtual funds or $1,000,000,000 for tax-exempt nganarket mutual funds.

“

Charges’: as defined in Section 11.18.

“ Closing Date’”: the date on which the conditions precedenfah in Section 5.1 shall have been satisfied chvldate is
September 9, 2011.

“ Code™: the Internal Revenue Code of 1986, as amenided fime to time.

“ Commitment”: as to any Lender, the obligation of such Lentdemake Loans and participate in Letters of Crid#n
aggregate principal and/or face amount not to ektlee amount set forth under the heading “Commitingpposite such Lender’'s name on
Schedule 1.1 or in the Assignment and Assumptigayant to which such Lender became a party heaistthe same may be changed from
time to time pursuant to the terms hereof. Thginal amount of the Total Commitments is $200,000,0

“ Commitment Fee Rate 0.375% per annum.

“ Commitment Period: the period from and including the Closing D&dehe Termination Date.

“ Compliance Certificaté: a certificate duly executed by a Responsibl&d@f, substantially in the form of Exhibit A.
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“ Conduit Lender: any special purpose corporation organized airdiaistered by any Lender for the purpose of making
Loans otherwise required to be made by such Lesmigidesignated by such Lender in a written instnipg@ovided, that the designation by
any Lender of a Conduit Lender shall not relieve diesignating Lender of any of its obligationsuond a Loan under this Agreement if, for
any reason, its Conduit Lender fails to fund anghsiuoan, and the designating Lender (and not thedGiv Lender) shall have the sole right
and responsibility to deliver all consents and weswequired or requested under this Agreementneghect to its Conduit Lender, and
provided, further, that no Conduit Lender shall (a) be entitledgceive any greater amount pursuant to Section 2.13, 2.15 or 11.5 than
the designating Lender would have been entitlegdteive in respect of the extensions of credit madsuch Conduit Lender or (b) be
deemed to have any Commitment.

“ Consolidated EBITDA': for any period, Consolidated Net Income forlsperiod plus without duplication and to the
extent reflected as a charge in the statementabf @onsolidated Net Income for such period, the sfifa) income tax expense, (b) interest
expense, amortization or writeoff of debt discoamnd debt issuance costs and commissions, discandtsther fees and charges associated
with Indebtedness (including the Loans), (c) appréeiation and amortization expense (including tifier avoidance of doubt, feature film
production amortization), (d) any non-cash impaimtreharges (including in respect of any featuma)jl(e) amortization of intangibles
(including, but not limited to, goodwill) and orgaation costs and (f) any extraordinary, unusual@t-recurring expenses or losses
(including, whether or not otherwise includableasseparate item in the statement of such Consetiddét Income for such period, losses on
the sales of assets outside of the ordinary caafrbasiness), and minygo the extent included in the statement of suchdBlidated Net
Income for such period, the sum of (i) interesbime, (ii) any extraordinary, unusual or non-reqgtrincome or gains (including, whether or
not otherwise includable as a separate item irstitement of such Consolidated Net Income for ggciod, gains on the sales of assets
outside of the ordinary course of business), ififpme tax credits (to the extent not netted frooome tax expense and excluding tax
incentives in an aggregate amount not to excee@®aAMO0 in any twelve month period in respecnogéntives received relating to feature
film production, television or .com content prodan) and (iv) any other non-cash income, all aggeined on a consolidated basis.

“ Consolidated Fixed Charge Coverage Ratidor any period, the ratio of (a) ConsolidateBIEDA for such period to (b)
Consolidated Fixed Charges for such period.

“ Consolidated Fixed Chargés for any period, the sum (without duplicatiorf)(a) Consolidated Interest Expense for such
period, (b) the aggregate amount actually paichieyBorrower and its Subsidiaries during such pesio@ccount of Capital Expenditures
(excluding (i) Capital Expenditures financed wittfdébtedness (other than any Loans) incurred dgreh period in an amount equal to the
amount of such Indebtedness so incurred, (i) @apixpenditures in connection with the purchasaroéircraft, (iii) Capital Expenditures in
connection with the Media Center and (iv) Capitap&nditures in connection with investments in iieietual property and film libraries), (c)
scheduled payments made during such period on atobprincipal of Indebtedness of the Borroweray of its Subsidiaries and (d) all
Restricted Payments.

“ Consolidated Interest Expensefor any period, total cash interest expensel(ding that attributable to Capital Lease
Obligations) of the Borrower and its Subsidiariesduch period with respect to all outstanding biddness of the Borrower and its
Subsidiaries (including all commissions, discowartd other fees and charges owed with respecttérdeif credit and bankers’ acceptance
financing and net costs under Swap Agreementssipeie of interest rates to the extent such nes @stallocable to such period in
accordance with GAAP).




6

“ Consolidated Leverage Ratio as at the last day of any period, the ratigadfConsolidated Total Debt on such day to (b)
Consolidated EBITDA for such period.

“ Consolidated Net Incom& for any period, the consolidated net incomel@ss) of the Borrower and its Subsidiaries,
determined on a consolidated basis in accordanteG®AAP; providedhat there shall be excluded (a) the income (acipbf any Person
accrued prior to the date it becomes a SubsidiattyeoBorrower or is merged into or consolidatethwhe Borrower or any of its
Subsidiaries, (b) the income (or deficit) of anydea (other than a Subsidiary of the Borrower) lmicl the Borrower or any of its
Subsidiaries has an ownership interest, exceptet@xtent that any such income is actually receibyethe Borrower or such Subsidiary in the
form of dividends or similar distributions and ¢bg undistributed earnings of any Subsidiary ofBloerower to the extent that the declaration
or payment of dividends or similar distributionsdaych Subsidiary is not at the time permitted lgytdrms of any Contractual Obligation
(other than under any Loan Document) or RequireraEhaw applicable to such Subsidiary. For theidapnce of doubt, Consolidated Net
Income shall be determined taking into accouniritheme (or loss) of the Borrower or any of its Sdlzgies in connection with transactions
between the Borrower or any of its Subsidiariesthenone hand, and any Network Entity that is nBubsidiary, on the other hand, provided
that such transaction is in the ordinary courseusiness and upon fair and reasonable terms ndéalesible to the Borrower or any of its
Subsidiaries than the Borrower or such Subsid&sythe case may be, would obtain in a comparabi&s dength transaction with a Person
that is not a Network Entity.

“ Consolidated Total Delit at any date, the aggregate principal amouratidhdebtedness of the Borrower and its
Subsidiaries at such date, determined on a comgeticbasis in accordance with GAAP.

“ Continuing Directors’: the directors of the Borrower on the Closingt®and each other director, if, in each case, such
other director’'s nomination for election to the fbaf directors of the Borrower is recommended blgast 66-2/3% of the then Continuing
Directors (including directors whose nomination ypasviously so approved) or such other directoeiraxs the vote of the Permitted Holders
beneficially owning a majority of the common staifkhe Borrower owned by all Permitted Holders is &r her election by the shareholders
of the Borrower.

“ Contractual Obligatiori: as to any Person, any provision of any secusityed by such Person or of any agreement,
instrument or other undertaking to which such Peis@ party or by which it or any of its propeigybound.

“ Control Trigger”: shall occur when both of the following conditi® have been met: (a) the Permitted Holders, in the
aggregate, shall at any time during the term &f greement cease to own at least 20% of the constosk of the Borrower and (b) Vincent
K. McMahon shall cease to act in an executive ersaaly capacity, or act as a consultant, to the@eer unless a majority of the Continuing
Directors shall have determined that such contimokslis not required; providedhat in the event Vincent K. McMahon dies or tkeswise
incapable of performing his role as an executigejsor or consultant, the condition set forth ie fbregoing clause (b) shall not have been
met so long as a Permitted Holder or another iddi&i appointed by Permitted Holders beneficiallynowg a majority of the common stock
the Borrower owned by Permitted Holders in the aggte shall be appointed as a successor to VikcavitMahon.

“ Credit Party”: the Administrative Agent, the Issuing Lenderamy other Lender.

“ Default”: any of the events specified in Section 8, wieetbr not any requirement for the giving of notites lapse of
time, or both, has been satisfied.
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“ Defaulting Lendef: any Lender that (a) has failed, within two Busss Days of the date required to be funded or, paid
() fund any portion of its Loans, (ii) fund anyntion of its participations in Letters of Credit @if) pay over to any Credit Party any other
amount required to be paid by it hereunder, unieshe case of clause (i) above, such Lenderiastthe Administrative Agent in writing th
such failure is the result of such Lender’s goathfdetermination that a condition precedent tadfng (specifically identified and including
the particular default, if any) has not been sigiikf(b) has notified the Borrower or any Creditt?& writing, or has made a public statem
to the effect, that it does not intend or expeatdmply with any of its funding obligations undairst Agreement (unless such writing or public
statement indicates that such position is baseslioh Lender’s good faith determination that a cowliprecedent (specifically identified and
including the particular default, if any) to fundia loan under this Agreement cannot be satistiedgenerally under other agreements in
which it commits to extend credit, (c) has failedthin three Business Days after request by a €Radity, acting in good faith, to provide a
certification in writing from an authorized officef such Lender that it will comply with its obliians (and is financially able to meet such
obligations) to fund prospective Loans and parétigns in then outstanding Letters of Credit urtties Agreement, provided that such Ler
shall cease to be a Defaulting Lender pursuaritisoctause (c) upon such Credit Party’s receiguah certification in form and substance
satisfactory to it and the Administrative Agent(d)y has become the subject of a Bankruptcy Event.

“ Disposition™: with respect to any property, any sale, leasée and leaseback, assignment, conveyance, tramsfther
disposition thereof. The terms “ Dispd'sand “ Disposed of shall have correlative meanings.

“ Documentation Agent as defined in the preamble hereto.

“Dollars” and “ $": dollars in lawful currency of the United States

“ Domestic Subsidiary: any Subsidiary of the Borrower organized untther laws of any jurisdiction within the United

States.

“ Environmental Laws: any and all foreign, Federal, state, local amicipal laws, rules, orders, regulations, statutes
ordinances, codes, decrees, requirements of angr@mental Authority or other Requirements of Lamcluding common law) regulating,
relating to or imposing liability or standards @finciuct concerning protection of human health oretm&ronment, as now or may at any time
hereafter be in effect.

“ERISA": the Employee Retirement Income Security Acl8%4, as amended from time to time.

“ ERISA Affiliate ": any trade or business (whether or not incorfemtpthat, together with any Group Member, is &dats
a single employer under Section 414 of the Code.

“ ERISA Event”: (@) the existence with respect to any Plan nba-exempt Prohibited Transaction; (b) any Rebdeta
Event; (c) the failure of any Group Member or ERI&filiate to make by its due date a required ilistent under Section 430(j) of the Code
with respect to any Pension Plan or any failuraty Pension Plan to satisfy the minimum fundingd#ads (within the meaning of Section
412 of the Code or Section 302 of ERISA) applicdblsuch Pension Plan, whether or not waived; @jtarmination that any Pension Plan
is, or is expected to be, in “at risk” status (Wwitthe meaning of Section 430 of the Code or Sea@i@3 of ERISA); (e) the filing pursuant to
Section 412 of the Code or Section 302 of ERISAroapplication for a waiver of the minimum fundstgndard with respect to any Pension
Plan; (f) the occurrence of any event or conditidrich might constitute grounds under ERISA
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for the termination of, or the appointment of estae to administer, any Pension Plan or the innaerdy any Group Member or any ERISA
Affiliate of any liability under Title IV of ERISAwith respect to the termination of any Pension Flaciuding but not limited to the
imposition of any Lien in favor of the PBGC or aRgnsion Plan; (g) the receipt by any Group Membeang ERISA Affiliate from the
PBGC or a plan administrator of any notice relatm@n intention to terminate any Pension Plam@pipoint a trustee to administer any
Pension Plan under Section 4042 of ERISA, (h) #ilere by any Group Member or any of its ERISA Adfies to make any required
contribution to a Multiemployer Plan; (i) the incence by any Group Member or any ERISA Affiliateamiy liability with respect to the
withdrawal or partial withdrawal from any PensidarPor Multiemployer Plan; (j) the receipt by anyo@p Member or any ERISA Affiliate
of any notice, or the receipt by any Multiemplofan from a Group Member or any ERISA Affiliateafy notice, concerning the imposit
of Withdrawal Liability or a determination that auliemployer Plan is, or is expected to be, Insptyé Reorganization, in “endangered” or
“critical” status (within the meaning of Section248f the Code or Section 305 of ERISA), or termaaafwithin the meaning of Section
4041A of ERISA); or (k) the failure by any Group Mber or any of its ERISA Affiliates to pay when diadter expiration of any applicable
grace period) any installment payment with respedVithdrawal Liability under Section 4201 of ERISA

“ Eurocurrency Reserve Requiremehtdor any day as applied to a Eurodollar Loarg #ygregate (without duplication) of
the maximum rates (expressed as a decimal fraatiforgserve requirements in effect on such dayl(ifing basic, supplemental, marginal
emergency reserves) under any regulations of tleedBor other Governmental Authority having jurigidio with respect thereto dealing with
reserve requirements prescribed for eurocurrenegifig (currently referred to as “Eurocurrency Llatais” in Regulation D of the Board)
maintained by a member bank of the Federal Reseystem.

“ Eurodollar Base Raté with respect to each day during each Interesidel pertaining to a Eurodollar Loan, the rate per
annum determined on the basis of the rate for dispiosDollars for a period equal to such Intef@stiod commencing on the first day of such
Interest Period appearing on the Reuters Scree®RIB. Page as of 11:00 A.M., London time, two Bussn@ays prior to the beginning of
such Interest Period. In the event that suchdags not appear on such page (or otherwise onssuebn), the “ Eurodollar Base Ratshall
be determined by reference to such other compapaltikcly available service for displaying eurodwoltates as may be selected by the
Administrative Agent or, in the absence of suchilabdity, by reference to the rate at which themidistrative Agent is offered Dollar
deposits at or about 11:00 A.M., New York City tinheo Business Days prior to the beginning of sintarest Period in the interbank
eurodollar market where its eurodollar and foraigrrency and exchange operations are then beinducted for delivery on the first day of
such Interest Period for the number of days coragrikerein.

“ Eurodollar Loans: Loans the rate of interest applicable to whighased upon the Eurodollar Rate.

“ Eurodollar Rat€’: with respect to each day during each Interestdd pertaining to a Eurodollar Loan, a rate peran
determined for such day in accordance with thetalhg formula:

Eurodollar Base Rat
1.00 - Eurocurrency Reserve
Requirement:

“ Eurodollar Tranché: the collective reference to Eurodollar Loanslena particular Facility and the then current ies¢
Periods with respect thereto, all of which begirtltsrsame date and end on the same later dateh@vtwetnot such Loans shall originally
have been made on the same day).
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“ Event of Default”: any of the events specified in Section 8, pdedthat any requirement for the giving of notice, the
lapse of time, or both, has been satisfied.

“ Excluded Domestic Subsidiafy any Domestic Subsidiary with assets or annaaénue for the most recently completed
four quarter period of less than $500,000, provitfed the aggregate assets or annual revenuegaondist recently completed four quarter
period of all Domestic Subsidiaries that are “Exield Domestic Subsidiarieshall not exceed $5,000,000, in the aggregatetf@&orrowel
shall designate Domestic Subsidiaries that wouteémtise be “Excluded Domestic Subsidiaries” as Baoluded Domestic Subsidiaries in
order to comply with the foregoing limitation).

“ Excluded Foreign Subsidiafy any Foreign Subsidiary in respect of which thmranteeing by such Subsidiary of the
Obligations, would, in the good faith judgment loé Borrower, result in adverse tax consequenct®gtBorrower.

“ Excluded Taxe$: with respect to any payment made by any LoaryRarder any Loan Document, any of the following
Taxes imposed on or with respect to a Credit Péafyincome or franchise Taxes imposed on (or nredsoy) net income by the United
States, or by the jurisdiction under the laws ofcltsuch Credit Party is organized or in whichpitscipal office is located or, in the case of
any Lender, in which its applicable lending offisdocated, (b) any branch profits Taxes imposethieyUnited States or any similar Taxes
imposed by any other jurisdiction in which the Baver is located and (c) in the case of a Nb8- Lender (other than an assignee pursue
a request by the Borrower under Section 2.17) a8y Federal withholding Taxes resulting from amggRirement of Law in effect (includii
FATCA) on the date such Non-U.S. Lender becomearty to this Agreement (or designates a new lendifice) or is attributable to such
Non-U.S. Lender’s failure to comply with Section 2.f)4éxcept to the extent that such Non-U.S. Ler{deits assignor, if any) was entitled,
at the time of designation of a new lending offioeassignment), to receive additional amounts ftoenBorrower with respect to such
withholding Taxes pursuant to Section 2.14(a).

“ Existing Aircraft”: that certain 1998 Canadair Challenger 604 wéhal number 5369 and FAA registration number
N247WE.

“ Extensions of Credit: as to any Lender at any time, an amount equ#ié¢ sum of (a) the aggregate principal amount of
all Loans held by such Lender then outstanding(ahduch Lender’s Applicable Percentage of the Ofligations then outstanding.

Facility ": the Commitments and the extensions of credidenthereunder.

“EATCA ": Sections 1471 through 1474 of the Code, as efdiite of this Agreement and any regulations aciaff
interpretations thereof.

“ Federal Funds Effective Rate for any day, the weighted average of the ratesvernight federal funds transactions with
members of the Federal Reserve System arrangestleyal funds brokers, as published on the nextesalicg Business Day by the Federal
Reserve Bank of New York, or, if such rate is rmpsblished for any day that is a Business Dayatre¥age of the quotations for the day of
such transactions received by JPMorgan Chase BaAk,from three federal funds brokers of recognigehding selected by it.

“ Fee Payment Daté (a) the third Business Day following the lastydof each March, June, September and December ant
(b) the last day of the Commitment Period.
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“ Foreign Benefit Arrangemerit any employee benefit arrangement mandated byW® law that is maintained or
contributed to by any Group Member or any ERISAIlisfe.

“ Foreign Plan’: each employee benefit plan (within the mearoh@ection 3(3) of ERISA, whether or not subject to
ERISA) that is not subject to US law and is maimegi or contributed to by any Group Member or any3RAffiliate.

“ Foreign Plan Everit with respect to any Foreign Benefit Arrangementoreign Plan, (a) the failure to make or, if
applicable, accrue in accordance with normal actiogipractices, any employer or employee contringirequired by applicable law or by
the terms of such Foreign Benefit Arrangement aelgm Plan; (b) the failure to register or losgobd standing with applicable regulatory
authorities of any such Foreign Benefit Arrangenmrforeign Plan required to be registered; otHe)failure of any Foreign Benefit
Arrangement or Foreign Plan to comply with any miaterovisions of applicable law and regulatiomsaith the material terms of such
Foreign Benefit Arrangement or Foreign Plan.

“ Foreign Subsidiary: any Subsidiary of the Borrower that is not aniestic Subsidiary.

Funding Office”: the office of the Administrative Agent specifiégn Section 11.2 or such other office as may leeified
from time to time by the Administrative Agent as fitinding office by written notice to the Borroward the Lenders.

“GAAP ": generally accepted accounting principles inltheted States as in effect from time to time, gtdbat for
purposes of Section 7.1, GAAP shall be determirrethe basis of such principles in effect on the dedreof and consistent with those use
the preparation of the most recent audited findistéiements referred to in Section 4.1(b). Indhent that any “Accounting Change” (as
defined below) shall occur and such change reBulischange in the method of calculation of finahcbvenants (including changes in
characterization of financial statement categorigsndards or terms in this Agreement, then thedB@r and the Administrative Agent ag
to enter into negotiations in order to amend sudhipions of this Agreement (and the associateahifieins contained herein) so as to reflect
equitably such Accounting Changes with the desiesdlt that the criteria for evaluating the Borro\wdinancial condition shall be the same
after such Accounting Changes as if such Accour@ihgnges had not been made. Until such time dsauamendment shall have been
executed and delivered by the Borrower, the Adrrialive Agent and the Required Lenders, all finahcovenants, standards and terms in
this Agreement shall continue to be calculatedomstrued as if such Accounting Changes had notroedu “Accounting Changes” refers to
changes in accounting principles required by tlequigation of any rule, regulation, pronouncemeragmnion by the Financial Accounting
Standards Board of the American Institute of CiexdifPublic Accountants or, if applicable, the SEC.

“ Governmental Authority: any nation or government, any state or othditipal subdivision thereof, any agency,
authority, instrumentality, regulatory body, cougntral bank or other entity exercising executiggislative, judicial, taxing, regulatory or
administrative functions of or pertaining to gowaent, any securities exchange and any self-regylatganization (including the National
Association of Insurance Commissioners).

“ Group Members: the collective reference to the Borrower argdSubsidiaries.

“ Guarantee Obligatioft as to any Person (the “ guaranteeing pef$oany obligation, including a reimbursement,
counterindemnity or similar obligation, of the galateeing Person that guarantees or in effect gtegsynor which is given to induce the
creation of a separate obligation by another Pefisatuding any bank under any letter of credigttuarantees or in effect guarantees, any
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Indebtedness, leases, dividends or other obliga{ihre “ primary obligation¥ of any other third Person (the “ primary obligdiin any
manner, whether directly or indirectly, includingyaobligation of the guaranteeing person, whetherob contingent, (i) to purchase any such
primary obligation or any property constitutingetit or indirect security therefor, (ii) to advarmesupply funds (1) for the purchase or
payment of any such primary obligation or (2) tamtein working capital or equity capital of the mary obligor or otherwise to maintain the
net worth or solvency of the primary obligor, (ii§ purchase property, securities or services piiynfor the purpose of assuring the owner of
any such primary obligation of the ability of therpary obligor to make payment of such primary géation or (iv) otherwise to assure or h
harmless the owner of any such primary obligatigaimst loss in respect thereof; providdtbwever, that the term Guarantee Obligation s
not include endorsements of instruments for desibllection in the ordinary course of busine$he amount of any Guarantee Obligation
of any guaranteeing person shall be deemed toeblewrer of (a) an amount equal to the stated ardehable amount of the primary
obligation in respect of which such Guarantee Gitian is made and (b) the maximum amount for wiksigth guaranteeing person may be
liable pursuant to the terms of the instrument eslyb@ such Guarantee Obligation, unless such pyirabligation and the maximum amount
for which such guaranteeing person may be lialdenat stated or determinable, in which case theuataf such Guarantee Obligation shall
be such guaranteeing person’s maximum reasonabiypated liability in respect thereof as deternaify the Borrower in good faith.

“ Indebtedness: of any Person at any date, without duplication agfbindebtedness of such Person for borrowed mafid
all obligations of such Person for the deferrecchase price of property or services (other tharectitrade payables incurred in the ordinary
course of such Person’s business), (c) all obbgatof such Person evidenced by notes, bonds, tigbsror other similar instruments, (d) all
indebtedness created or arising under any conditgale or other title retention agreement witlpees to property acquired by such Person
(even though the rights and remedies of the setl&gnder under such agreement in the event ofuittedee limited to repossession or sale of
such property), (e) all Capital Lease Obligatiohsuxh Person, (f) all obligations of such Pergamtingent or otherwise, as an account party
or applicant under or in respect of acceptancégrseof credit, surety bonds or similar arrangetsigfy) the liquidation value of all
redeemable preferred Capital Stock of such Pe(bymll Guarantee Obligations of such Person ipeesof obligations of the kind referrec
in clauses (a) through (g) above, (i) all obligati@f the kind referred to in clauses (a) throughapove secured by (or for which the holde
such obligation has an existing right, contingendtherwise, to be secured by) any Lien on prop@nigluding accounts and contract rights)
owned by such Person, whether or not such Persoadsamed or become liable for the payment of shtigation, and (j) for the purposes
Section 8(e) only, all obligations of such Pergoneispect of Swap Agreements determined on a maokedrket basis as of the time of such
determination. The Indebtedness of any Persoiisichlde the Indebtedness of any other entityl(idimg any partnership in which such
Person is a general partner) to the extent suctoRés liable therefor as a result of such Persowisership interest in or other relationship
with such entity, except to the extent the termsuwh Indebtedness expressly provide that sucloiRésot liable therefor.

“ Indemnified Taxes: (a) Taxes, other than Excluded Taxes, imposedrawvith respect to any payment made by any Loan
Party under any Loan Document and (b) Other Taxes.

“ Insolvent™: with respect to any Multiemployer Plan, the ddion that such plan is insolvent within the mewanof
Section 4245 of ERISA.

“ Intellectual Property: the collective reference to all rights, prige& and privileges relating to intellectual progert
whether arising under United States, multinatiamdbreign laws or otherwise, including copyrightepyright licenses, patents, patent
licenses, trademarks, trademark licenses, techpokogw-how and processes, and all rights to sl&vwabr in equity for any
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infringement or other impairment thereof, includihg right to receive all proceeds and damagegfifoen.

“ Interest Payment Date (a) as to any ABR Loan, the last day of eachrdlaJune, September and December (or, if an
Event of Default is in existence, the last day adtecalendar month) to occur while such Loan istantding and the final maturity date of
such Loan, (b) as to any Eurodollar Loan havindgnéerest Period of three months or less, the lagtad such Interest Period, (c) as to any
Eurodollar Loan having an Interest Period longantthree months, each day that is three montheswdrole multiple thereof, after the first
day of such Interest Period and the last day df $uterest Period and (d) as to any Loan, the daémy repayment or prepayment made in
respect thereof.

“ Interest Period: as to any Eurodollar Loan, (a) initially, thenpd commencing on the borrowing or conversiore das
the case may be, with respect to such Eurodollanland ending one, two, three or six months themeafs selected by the Borrower in its
notice of borrowing or notice of conversion, as tase may be, given with respect thereto; anch@gtfter, each period commencing on the
last day of the next preceding Interest Periodiagple to such Eurodollar Loan and ending one, tiw@e or six months thereafter, as
selected by the Borrower by irrevocable noticehsAdministrative Agent not later than 11:00 A.Mew York City time, on the date that is
three Business Days prior to the last day of tlea tturrent Interest Period with respect theretoyidedthat, all of the foregoing provisions
relating to Interest Periods are subject to thimfahg:

0] if any Interest Period would othereviend on a day that is not a Business Day, suehelttPeriod shall be
extended to the next succeeding Business Day utflesesult of such extension would be to carnhdaterest Period into another
calendar month in which event such Interest Pesi@l end on the immediately preceding Business Day

(i) the Borrower may not select an letrPeriod that would extend beyond the Termindiiate;

(iii) any Interest Period that beginstba last Business Day of a calendar month (or dayafor which there is no
numerically corresponding day in the calendar mattne end of such Interest Period) shall encherdst Business Day of a
calendar month; and

(iv) the Borrower shall select InterestiBds so as not to require a payment or prepayuofearty Eurodollar Loan
during an Interest Period for such Loan.

“ Investments’: as defined in Section 7.8.
“IRS " the United States Internal Revenue Service.
“Issuing Lendef: JPMorgan Chase Bank, N.A. or any affiliate #@ft in its capacity as issuer of any Letter ofditre

“ Joinder Agreemernit as defined in Section 6.9(a).

“ L/C Commitment”: $20,000,000.

“ L/C Exposure’: at any time, the total L/C Obligations. The L/Cpsure of any Lender at any time shall be its Agzlile
Percentage of the total L/C Exposure at such time.
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“ L/C Obligations”: at any time, an amount equal to the sum off{e)aggregate then undrawn and unexpired amouheof
then outstanding Letters of Credit and (b) the aggte amount of drawings under Letters of Credit liave not then been reimbursed
pursuant to Section 3.5.
“ L/C Participants”: the collective reference to all the Lendersestthan the Issuing Lender.

“ Lender Parent: with respect to any Lender, any Person ash@&lwsuch Lender is, directly or indirectly, a sidimry.

“ Lender Partie$: the collective reference to the Administrative Agehe Lenders and any affiliate of any Lender tock
Obligations are owed.

“Lenders”: as defined in the preamble hereto; provid#uat unless the context otherwise requires, esfelnlence herein to
the Lenders shall be deemed to include any Coheuitier.

“ Letters of Credit’: as defined in Section 3.1(a).

“Lien ™. any mortgage, pledge, hypothecation, assignnueptosit arrangement, encumbrance, lien (statatoogher),
charge or other security interest or any prefergpierity or other security agreement or prefei@rgrrangement of any kind or nature
whatsoever (including any conditional sale or otiitey retention agreement and any capital leastnasubstantially the same economic
effect as any of the foregoing).

“Loans”: as defined in Section 2.1(a).

“ Loan Documents: this Agreement, the Notes and any amendmernitesasupplement or other modification to any af th
foregoing.

“Loan Parties: each Group Member that is a party to a LoanuDoent.

“ Material Adverse Effect: any event, development or circumstance thathzasor could reasonably be expected to have &
material adverse effect on (a) the business, apestproperty, condition (financial or otherwisdé)the Borrower and its Subsidiaries takel
a whole or (b) the validity or enforceability ofyaof the Loan Documents or the rights and remedigke Administrative Agent and the
Lenders thereunder.

“ Materials of Environmental Concetfn any gasoline or petroleum (including crude oil oy &action thereof) or petroleL
products or any hazardous or toxic substances riaater wastes, defined or regulated as such imder any Environmental Law, including
asbestos, polychlorinated biphenyls and urea-fatetglde insulation.

“ Maximum Rat€e”: as defined in Section 11.18.

“ Media Center”: the facility or facilities to be utilized by éhBorrower for production, filming, taping, poswpuction,
broadcast and related activities associated with felevision, digital media or other forms of ¢ent creation and distribution, including, but
not limited to, the building, premises, equipmdutniture and fixtures related thereto.

“ Multiemployer Plan’: a multiemployer plan as defined in Section 4@0)(@3) of ERISA.
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“ Network Entity”: any Person that may be formed in which the Bagpholds a direct or indirect equity interest
where the principal purpose of such entity is toaoicast, distribute or otherwise exploit contemt atiner assets created by the
Borrower and its Affiliates or created by such NetkwEntity.

“Non-U.S. Lender: any Lender that is not a U.S. Person.

“Notes”: the collective reference to any promissory nexelencing Loans.

“ Obligations™: the unpaid principal of and interest on (indhglinterest accruing after the maturity of the heand
Reimbursement Obligations and interest accruirgy dffie filing of any petition in bankruptcy, or tbemmencement of any insolvency,
reorganization or like proceeding, relating to Bwrower, whether or not a claim for post-filing post-petition interest is allowed in such
proceeding) the Loans and all other obligationsladlities of the Borrower to the Administrativgent or to any Lender (or, in the case of
Specified Swap Agreements and Specified Cash ManageAgreements, (i) any Lender or any affiliateny Lender, (ii) any Person that
was a Lender or an affiliate of a Lender at theetsuch Specified Swap Agreements and Specified Masiagement Agreements were
entered into or (iii) any Person that is a Lendearoaffiliate of a Lender on the Closing Date antered into such Specified Swap
Agreements and Specified Cash Management Agreeroerds prior to the Closing Date), whether direcinairect, absolute or contingent,
due or to become due, or now existing or hereaftaerrred, which may arise under, out of, or in aaetion with, this Agreement, any other
Loan Document, the Letters of Credit, any Specifiechp Agreement, any Specified Cash Managementefyggat or any other document
made, delivered or given in connection herewitkherewith, whether on account of principal, intéresimbursement obligations, fees,
indemnities, costs, expenses (including all fekarges and disbursements of counsel to the Admatiise Agent or to any such Lender or
Person, as the case may be, that are requiredpaitddy the Borrower pursuant hereto) or otherwise

“ Other Connection Taxé's with respect to any Credit Party, Taxes impoasd result of a present or former connection
between such Credit Party and the jurisdiction isipg such Taxes (other than a connection arisimy fsuch Credit Party having executed,
delivered, enforced, become a party to, perforntgedbligations under, received payments underjveder perfected a security interest
under, or engaged in any other transaction purdoant enforced, any Loan Document, or sold oigassl an interest in any Loan
Document).

“ Other Taxes: any present or future stamp, court, documentatgangible, recording, filing or similar excise property
Taxes that arise from any payment made under, fnenexecution, delivery, performance, enforcememegistration of, or from the
registration, receipt or perfection of a securnitierest under, or otherwise with respect to, angrLbocument, except any such Taxes that are
Other Connection Taxes imposed with respect tesaiyament (other than an assignment under Sectiat).2

“ Participant”: as defined in Section 11.6(c).

“ Participant Registel: as defined in Section 11.6(c).

“PBGC": the Pension Benefit Guaranty Corporation essaleld pursuant to ERISA and/or any successor gueitiorming
similar functions.

“ Pension Plari: any Plan subject to the provisions of Title &/ ERISA or Section 412 of the Code or Section 802
ERISA.
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“ Permitted Holders: the collective reference to Vincent K.McMahon, LanklcMahon, Shane B. McMahon and Steph
M. McMahon, and entities, trusts or estates coletidby, or established for the benefit of, suctsBes.

“ Person”: an individual, partnership, corporation, lingtéability company, business trust, joint stockrgmany, trust,
unincorporated association, joint venture, GovemmadeAuthority or other entity of whatever nature.

“Plan”: any employee benefit plan as defined in Sec8(8) of ERISA, including any employee welfare bigrnaan (as
defined in Section 3(1) of ERISA), any employeegen benefit plan (as defined in Section 3(2) ol&Rbut excluding any Multiemployer
Plan), and any plan which is both an employee welf@nefit plan and an employee pension benefit, glad in respect of which any Group
Member or any ERISA Affiliate is (or, if such Plarere terminated, would under Section 4069 of ERE®Aleemed to be) an “employer” as
defined in section 3(5) of ERISA.

“ Prime Rate": the rate of interest per annum publicly annad&rom time to time by JPMorgan Chase Bank, NAita
prime rate in effect at its principal office in Nefork City (the Prime Rate not being intended tdlelowest rate of interest charged by
JPMorgan Chase Bank, N.A. in connection with extarsof credit to debtors).

“ Pro Forma Balance Shekt as defined in Section 4.1(a).

“ Prohibited Transactioft as defined in Section 406 of ERISA and Secddii5(f)(3) of the Code.

“

Properties’: as defined in Section 4.17(a).

Register”: as defined in Section 11.6(b).

Regulation U”: Regulation U of the Board as in effect from éno time.

“ Reimbursement Obligatioh the obligation of the Borrower to reimburse tssuing Lender pursuant to Section 3.5 for
amounts drawn under Letters of Credit.

“ Reorganizatior: with respect to any Multiemployer Plan, the da@ion that such plan is in reorganization withie t
meaning of Section 4241 of ERISA.

“ Reportable Event any of the events set forth in Section 4042(clERISA or the regulations issued thereunder, with
respect to a Pension Plan, other than those easritswhich notice is waived pursuant to DOL Rezrtf®n 4043 as in effect on the date
hereof (no matter how such notice requirement be@ghanged in the future).

“ Required Lenders at any time, the holders of more than 50% ¢fugatil the Closing Date, the Commitments then in
effect and (b) thereafter, the Total Commitmené&ntim effect or, if the Commitments have been taat@d, the Extensions of Credit then
outstanding.

“ Requirement of Law: as to any Person, the Certificate of Incorpioraand Bytaws or other organizational or govern
documents of such Person, and any law, treaty orulegulation or determination of an arbitratomarourt or other Governmental Authority,
in each case applicable to or binding upon suckdPeor any of its property or to which such Persoany of its property is subject.
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“ Responsible Officet: the chief executive officer, president or cHifancial officer of the Borrower, but in any e¥en
with respect to financial matters, the chief finahofficer of the Borrower.

“ Restricted Payments as defined in Section 7.6.

“SEC™ the Securities and Exchange Commission, angessor thereto and any analogous Governmental Atytho

“ Solvent™: when used with respect to any Person, meansabhaf any date of determination, (a) the amofiite
“present fair saleable value” of the assets of Retson will, as of such date, exceed the amoualt tiiabilities of such Person, contingent
otherwise”,as of such date, as such quoted terms are deterinirecordance with applicable federal and stateslgoverning determinatio
of the insolvency of debtors, (b) the presentdaieable value of the assets of such Person witlif auch date, be greater than the amoun
will be required to pay the liability of such Penson its debts as such debts become absolute amdemha(c) such Person will not have, as of
such date, an unreasonably small amount of capitialwhich to conduct its business, and (d) suas@&ewill be able to pay its debts as they
mature. For purposes of this definition, (i) “deimeans liability on a “claim”, and (ii) “claim” mans any (x) right to payment, whether or not
such a right is reduced to judgment, liquidatediguidated, fixed, contingent, matured, unmatuidputed, undisputed, legal, equitable,
secured or unsecured or (y) right to an equitadrieedy for breach of performance if such breachsgiige to a right to payment, whether or
not such right to an equitable remedy is reducgddgment, fixed, contingent, matured or unmatudésiuted, undisputed, secured or
unsecured.

“ Specified Cash Management Agreemé&nany agreement providing for treasury, depogitpurchasing card or cash
management services, including in connection with automated clearing house transfers of fundsigisanilar transactions between (i) the
Borrower or any Subsidiary Guarantor and (ii) tren#fnistrative Agent, any Lender or any affiliateasfy Lender, any Person that was a
Lender or an affiliate of a Lender at the time sagheement was entered into or any Person thdtésder or an affiliate of a Lender on the
Closing Date and entered into such agreement pniarto the Closing Date, in each case which leenldesignated by the Administrative
Agent or such Lender or Person, as the case manbehe Borrower, by notice to the AdministrathAgent not later than 90 days after the
execution and delivery by the Borrower or such &liasy Guarantor, as a “Specified Cash Managemenédment”.

“ Specified Swap Agreemeitt any Swap Agreement in respect of interest rategency exchange rates or commodity
prices entered into by (i) the Borrower or any Sdibsy Guarantor and (ii) the Administrative Ageatly Lender or any affiliate of any
Lender, any Person that was a Lender or an affibata Lender at the time such Swap Agreement wiased into or any Person that is a
Lender or an affiliate of a Lender on the Closingtéand entered into such Swap Agreement on or foriie Closing Date.

“ Subsidiary”: as to any Person, a corporation, partnership,duiiability company or other entity of which shauef stocl
or other ownership interests having ordinary vopgver (other than stock or such other ownershgrésts having such power only by
reason of the happening of a contingency) to elentjority of the board of directors or other masragf such corporation, partnership or
other entity are at the time owned, or the managéwfewhich is otherwise controlled, directly odirectly through one or more
intermediaries, or both, by such Person; provithed any Network Entity that is not a Subsidiarya@ntor shall not be a Subsidiary of the
Borrower. Unless otherwise qualified, all referesito a “Subsidiary” or to “Subsidiaries” in thig#eement shall refer to a Subsidiary or
Subsidiaries of the Borrower.
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“ Subsidiary Guarantdt each Subsidiary of the Borrower other tharafiy Excluded Domestic Subsidiary, (ii) any
Excluded Foreign Subsidiary and (iii) any NetworktiEy to the extent that such Network Entity is bleato guarantee the Obligations
pursuant to the terms of its organizational docunen

“ Swap Agreement any agreement with respect to any swap, forwardire or derivative transaction or option or i&mn
agreement involving, or settled by reference t@ onmore rates, currencies, commodities, equitjebt instruments or securities, or
economic, financial or pricing indices or measwksconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions; provid#tt no phantom stock or similar plan providing ayments only on account of services provideduryent ol
former directors, officers, employees or consuftaftthe Borrower or any of its Subsidiaries shalla “Swap Agreement”.

“ Syndication Agent: as defined in the preamble hereto.

“ Taxes”: any present or future taxes, levies, impostsiedy deductions, withholdings, assessments, feether charges
imposed by any Governmental Authority, includiny @mterest, additions to tax or penalties applieahkreto.

“ Termination Date: September 9, 2014.

“ Total Extensions of Credit at any time, the aggregate amount of the Exterssof Credit of the Lenders outstanding at

such time.

“ Total Commitments: at any time, the aggregate amount of the Commamitts then in effect.

“ Transfere€’: any Assignee or Participant.

“Type™: asto any Loan, its nature as an ABR Loan Bueodollar Loan.

“ United States: the United States of America.

“U.S. Persori: a “United States person” within the meaning et8on 7701(a)(30) of the Code.

“U.S. Tax Certificat€: as defined in Section 2.14(f)(ii)(D).

“ Utilization Percentag& the percentage which the average daily amofitheaggregate Extensions of Credit during the
previous fiscal quarter of the Borrower then cdoggs of the Total Commitments.

“ Wholly Owned Subsidiary: as to any Person, any other Person all of tagit@l Stock of which (other than directors’
qualifying shares required by law) is owned by sBelnson directly and/or through other Wholly OwiSedbsidiaries.

“ Wholly Owned Subsidiary Guaranttir any Subsidiary Guarantor that is a Wholly Owrgbsidiary of the Borrower.

“ Withdrawal Liability ”: any liability to a Multiemployer Plan as a resaf a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined tle TV of ERISA.
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“ Withholding Agent”: the relevant Loan Party and the Administrathgent.

1.2 Other Definitional Provisionga) Unless otherwise specified therein, all ®defined in this Agreement shall
have the defined meanings when used in the othen Dmcuments or any certificate or other documeaderor delivered pursuant hereto or
thereto.

(b) As used herein and in the other Loan Documemts any certificate or other document made dveledd pursuant
hereto or thereto, (i) accounting terms relatingnyg Group Member not defined in Section 1.1 armbawting terms partly defined in Section
1.1, to the extent not defined, shall have theaetipe meanings given to them under GAAP (provitted, notwithstanding anything to the
contrary herein, all accounting or financial temsed herein shall be construed, and all finanaalputations pursuant hereto shall be made,
without giving effect to any election under Statetnaf Financial Accounting Standards 159 (or arheofinancial Accounting Standard
having a similar effect) to value any Indebtedrmssther liabilities of any Group Member at “faislue”, as defined therein) , (ii) the words
“include”, “includes” and “including” shall be deexd to be followed by the phrase “without limitatip(ii) the word “incur” shall be
construed to mean incur, create, issue, assumerrizeliable in respect of or suffer to exist (anel Words “incurred” and “incurrence” shall
have correlative meanings), (iv) the words “asseid “property” shall be construed to have the samaaning and effect and to refer to any
and all tangible and intangible assets and pragerincluding cash, Capital Stock, securities, meres, accounts, leasehold interests and
contract rights, and (v) references to agreemantsher Contractual Obligations shall, unless otlige specified, be deemed to refer to such
agreements or Contractual Obligations as amendeg)emented, restated or otherwise modified franetto time. All certificates or
statements required or issued hereunder by natarabns in their capacities as officers of any @rgiember shall be deemed for all purpc
to be issued in such persons capacity as sucteoffit behalf of such Group Member and not in swesgn’s individual capacity.

(c) The words “hereof”, “herein” and “hereunderidawords of similar import, when used in this Agremt, shall refer to
this Agreement as a whole and not to any partiquiavision of this Agreement, and Section, Schedulg Exhibit references are to this
Agreement unless otherwise specified.

(d) The meanings given to terms defined hereifi Bleaequally applicable to both the singular ahdg forms of such
terms.

SECTION 2. AMOUNT AND TERMS OF COMMITMENTS

2.1 Commitments (a) Subject to the terms and conditions hemath Lender severally agrees to make revolving
credit loans (“ Loan¥) to the Borrower from time to time during the Conitment Period in an aggregate principal amouangtone time
outstanding which, when added to such Lender’s ikpple Percentage of the L/C Obligations then aut$ing, does not exceed the amount
of such Lendes Commitment. During the Commitment Period therBeaer may use the Commitments by borrowing, prepaitie Loans i
whole or in part, and reborrowing, all in accordamdth the terms and conditions hereof. The Laaag from time to time be Eurodollar
Loans or ABR Loans, as determined by the Borrowerreotified to the Administrative Agent in accordarwith Sections 2.4 and 2.7.

(b) The Borrower shall repay all outstanding Loanghe Termination Date.

2.2 Procedure for Borrowing The Borrower may borrow under the Commitmentsnd) the Commitment Period «
any Business Day, providedat the Borrower shall give the
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Administrative Agent irrevocable notice (which regtimust be received by the Administrative Agenbmptd 11:00 A.M., New York City

time, (a) three Business Days prior to the requeBtmrowing Date, in the case of Eurodollar Loans(b) one Business Day prior to the
requested Borrowing Date, in the case of ABR Lodmspvidedthat any such notice of a borrowing of ABR Loans$itance payments
required by Section 3.5 may be given not later tha®0 A.M., New York City time, on the date of theposed borrowing), specifying (i) t
amount and Type of Loans to be borrowed, (ii) #guested Borrowing Date and (iii) in the case afoBuollar Loans, the respective amounts
of each such Type of Loan and the respective langftithe initial Interest Period therefor. Any Insamade on the Closing Date shall initially
be ABR Loans. Each borrowing under the Commitmshél be in an amount equal to (x) in the cas&RR Loans, $1,000,000 or a whole
multiple thereof (or, if the then aggregate AvaidleBommitments are less than $1,000,000, suchrlasseunt) and (y) in the case of
Eurodollar Loans, $5,000,000 or a whole multipl&»f000,000 in excess thereof. Upon receipt ofsamh notice from the Borrower, the
Administrative Agent shall promptly notify each ldar thereof. Each Lender will make the amountsproratashare of each borrowing
available to the Administrative Agent for the acebaf the Borrower at the Funding Office prior t8:00 Noon, New York City time, on the
Borrowing Date requested by the Borrower in fumdmiediately available to the Administrative Agetuch borrowing will then be made
available to the Borrower by the Administrative Agerediting the account of the Borrower on theksoof such office with the aggregate of
the amounts made available to the Administrativerdy the Lenders and in like funds as receivethbyAdministrative Agent.

2.3 Commitment Fees, ef@) The Borrower agrees to pay to the Administeathgent for the account of each
Lender a commitment fee for the period from anduiding the date hereof to the last day of the Commmnt Period, computed at the
Commitment Fee Rate on the average daily amoutieofvailable Commitment of such Lender during pleeiod for which payment is
made, payable quarterly in arrears on each Fee &#ybate, commencing on the first such date to roaftar the date hereof.

(b) The Borrower agrees to pay to the Administeathgent the fees in the amounts and on the datestdorth in any fee
agreements with the Administrative Agent and tdqgren any other obligations contained therein.

2.4 Termination or Reduction of Commitrtee The Borrower shall have the right, upon not kkss three Business
Days’ notice to the Administrative Agent, to termia the Commitments or, from time to time, to redtiee amount of the Commitments;
providedthat no such termination or reduction of Commitrsesttall be permitted if, after giving effect therand to any prepayments of the
Loans made on the effective date thereof, the BEites of Credit would exceed the Total Commitmemay such reduction shall be in an
amount equal to $10,000,000, or a whole multipéebf, and shall reduce permanently the Commitntéetsin effect.

2.5 Optional Prepaymentdhe Borrower may at any time and from time moeiprepay the Loans, in whole or in
part, without premium or penalty, upon irrevocabbtice delivered to the Administrative Agent naelathan 11:00 A.M., New York City
time, three Business Days prior thereto, in the @d€urodollar Loans, and no later than 11:00 AINew York City time, one Business Day
prior thereto, in the case of ABR Loans, which c@shall specify the date and amount of prepaymaetivhether the prepayment is of
Eurodollar Loans or ABR Loans; providethat if a Eurodollar Loan is prepaid on any d#yeo than the last day of the Interest Period
applicable thereto, the Borrower shall also pay ampunts owing pursuant to Section 2.15. Uponipécé any such notice the
Administrative Agent shall promptly notify eacheeant Lender thereof. If any such notice is givar,amount specified in such notice shall
be due and payable on the date specified theagether with accrued interest to such date oniheuat prepaid. Partial prepayments of
Loans shall be in an aggregate principal amou$6¢d00,000 and increments of $1,000,000 above aondunt.
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2.6 Mandatory Prepayments and CommitrRewmtuctions In the event that:
0] the Extensions of Credit of any Lendt any time exceeds such Lender's Commitmesuicti time; or
(i) the Total Extensions of Credit ezdethe Total Commitments at such time;

the Borrower shall promptly prepay the Loans (angfovide cash collateral for L/C Obligations) im aggregate amount equal to such ex
amount.

2.7 Conversion and Continuation Optior{a) The Borrower may elect from time to timectmvert Eurodollar
Loans to ABR Loans by giving the Administrative Agerior irrevocable notice of such election netahan 11:00 A.M., New York City
time, on the Business Day preceding the proposedersion date, providetthat any such conversion of Eurodollar Loans mdy ba made
on the last day of an Interest Period with respesteto. The Borrower may elect from time to timeonvert ABR Loans to Eurodollar
Loans by giving the Administrative Agent prior warable notice of such election no later than 100., New York City time, on the third
Business Day preceding the proposed conversion(déieh notice shall specify the length of theiaditnterest Period therefor), provided
that no ABR Loan may be converted into a Euroddltzen when any Event of Default has occurred amdbiginuing and the Administrative
Agent or the Required Lenders have determinediaritheir sole discretion not to permit such caosioms. Upon receipt of any such notice
the Administrative Agent shall promptly notify eacevant Lender thereof.

(b) Any Eurodollar Loan may be continued as sygbruthe expiration of the then current Interestdeewith respect
thereto by the Borrower giving irrevocable notioghie Administrative Agent, in accordance with épgplicable provisions of the term
“Interest Period” set forth in Section 1.1, of thagth of the next Interest Period to be applicablsuch Loans, providatat no Eurodollar
Loan under may be continued as such when any EBféfault has occurred and is continuing and thenistrative Agent has or the
Required Lenders have determined in its or thd@ discretion not to permit such continuations, pravided, further, that if the Borrower
shall fail to give any required notice as describbdve in this paragraph or if such continuationaspermitted pursuant to the preceding
proviso such Loans shall be automatically convettediBR Loans on the last day of such then expitittgrest Period. Upon receipt of any
such notice the Administrative Agent shall promptbtify each relevant Lender thereof.

2.8 Limitations on Eurodollar TrancheBlotwithstanding anything to the contrary in tAigreement, all borrowings,
conversions and continuations of Eurodollar Loamt @l selections of Interest Periods shall beuchsamounts and be made pursuant to suct
elections so that, (a) after giving effect ther¢e, aggregate principal amount of the Eurodollzairis comprising each Eurodollar Tranche
shall be equal to $5,000,000 or a whole multipl&b000,000 in excess thereof and (b) no more tdraiEurodollar Tranches shall be
outstanding at any one time.

2.9 Interest Rates and Payment Daif@g Each Eurodollar Loan shall bear interesefich day during each Interest
Period with respect thereto at a rate per annuraléquhe Eurodollar Rate determined for such dag fhe Applicable Margin.

(b) Each ABR Loan shall bear interest at a rateapeum equal to the ABR plus the Applicable Margin
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(c) (i) If all or a portion of the principal amouof any Loan or Reimbursement Obligation, intepestable on any Loan or
Reimbursement Obligation or any commitment feetbeoamount payable hereunder shall not be paichwihe (whether at the stated
maturity, by acceleration or otherwise), all outstiag Loans and Reimbursement Obligations (wheth@ot overdue) shall bear interest at a
rate per annum equal to (x) in the case of the &otne rate that would otherwise be applicablectivepursuant to the foregoing provisions of
this Section plug% or (y) in the case of Reimbursement Obligatitins,rate applicable to ABR Loans p& from the date of such non-
payment until such amount is paid in full (as vedter as before judgment).

(d) Interest shall be payable in arrears on eatdrdst Payment Date, providéwt interest accruing pursuant to paragraph
(c) of this Section shall be payable from timeimoet on demand.

2.10 Computation of Interest and Fe€sa) Interest and fees payable pursuant hetetth be calculated on the basis
of a 360-day year for the actual days elapsed,pttbat, with respect to ABR Loans the rate ofriest on which is calculated on the basis of
the Prime Rate, the interest thereon shall be lzdéxlion the basis of a 365- (or 366-, as the wasebe) day year for the actual days
elapsed. The Administrative Agent shall as sooprasticable notify the Borrower and the relevaenders of each determination of a
Eurodollar Rate. Any change in the interest rat@ d.oan resulting from a change in the ABR orEhleocurrency Reserve Requirements
shall become effective as of the opening of busimesthe day on which such change becomes effeclile Administrative Agent shall as
soon as practicable notify the Borrower and thevaht Lenders of the effective date and the amofueach such change in interest rate.

(b) Each determination of an interest rate byAministrative Agent pursuant to any provision listAgreement shall be
conclusive and binding on the Borrower and the leesdéh the absence of manifest error. The Admtise Agent shall, at the request of
Borrower, deliver to the Borrower a statement simgythe quotations used by the Administrative Adertetermining any interest rate
pursuant to Section 2.9(a).

2.11 Inability to Determine Interest Ratlf prior to the first day of any Interest Period

(a) the Administrative Agent shall have determifetich determination shall be conclusive and bigdipon the
Borrower) that, by reason of circumstances affective relevant market, adequate and reasonablesndeamot exist for ascertaining the
Eurodollar Rate for such Interest Period, or

(b) the Administrative Agent shall have receivedice from the Required Lenders that the Eurodétiate determined or
to be determined for such Interest Period will adéquately and fairly reflect the cost to such lezadas conclusively certified by such
Lenders) of making or maintaining their affectedcahe during such Interest Period,

the Administrative Agent shall give telecopy oreahonic notice thereof to the Borrower and theviaaié Lenders as soon as practicable
thereafter. If such notice is given (x) any Eurdald_oans under the relevant Facility requestedagonade on the first day of such Interest
Period shall be made as ABR Loans, (y) any Loaatwere to have been converted on the first dasuoh Interest Period to Eurodollar
Loans shall be continued as ABR Loans and (z) antstanding Eurodollar Loans shall be convertedtherast day of the then-current
Interest Period, to ABR Loans. Until such notiees bbeen withdrawn by the Administrative Agent, adHer Eurodollar Loans shall be made
or continued as such, nor shall the Borrower hheeaight to convert Loans to Eurodollar Loans.
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2.12 Pro Rata Treatment and Paymei@ Each borrowing by the Borrower from thenters hereunder, each
payment by the Borrower on account of any commitnfesm and any reduction of the Commitments of theders shall be made pata
according to the Applicable Percentages.

(b) Each payment (including each prepayment) byBbrrower on account of principal of and inter@sthe Loans shall be
made_praataaccording to the respective outstanding principadants of the Loans then held by the Lenders.

(c) All payments (including prepayments) to be mag the Borrower hereunder, whether on accouptiotipal, interest,
fees or otherwise, shall be made without setoffamterclaim and shall be made prior to 12:00 Nd&ew York City time, on the due date
thereof to the Administrative Agent, for the accbahthe Lenders, at the Funding Office, in Dollarsl in immediately available funds. The
Administrative Agent shall distribute such paymetgach relevant Lender promptly upon receipikia funds as received, net of any
amounts owing by such Lender pursuant to Sectioh. 1® any payment hereunder (other than paymenmttie Eurodollar Loans) becomes
due and payable on a day other than a Businesssbely,payment shall be extended to the next sucme8dsiness Day. If any payment on
a Eurodollar Loan becomes due and payable on atti@y than a Business Day, the maturity theredf bleaextended to the next succeeding
Business Day unless the result of such extensiaddime to extend such payment into another calemaaath, in which event such payment
shall be made on the immediately preceding Busibass In the case of any extension of any payro&ptincipal pursuant to the preceding
two sentences, interest thereon shall be payalteahen applicable rate during such extension.

(d) Subject to Section 9.7, if at any time instiffnt funds are received by and available to thmifistrative Agent to pay
fully all amounts of principal, interest and feeglainreimbursed drawings under Letters of Credihttiue hereunder, such funds shall be
applied (i) first, towards payment of interest dees then due hereunder, ratably among the parntitted thereto in accordance with the
amounts of interest and fees then due to suchepagtnd (ii) second, towards payment of principal anreimbursed drawings under Letters
of Credit then due hereunder, ratably among thiégsagntitled thereto in accordance with the am®ohprincipal and unreimbursed drawi
under Letters of Credit then due to such parties.

(e) Unless the Administrative Agent shall haverbeetified in writing by any Lender prior to a bowing that such Lender
will not make the amount that would constitutesitsire of such borrowing available to the AdministeaAgent, the Administrative Agent
may assume that such Lender is making such amwaitable to the Administrative Agent, and the Adistrative Agent may, in reliance
upon such assumption, make available to the Bomravemrresponding amount. If such amount is naleravailable to the Administrative
Agent by the required time on the Borrowing Daterdffior, such Lender shall pay to the Administrathgent, on demand, such amount with
interest thereon, at a rate equal to the great@y thfe Federal Funds Effective Rate and (ii) i@ determined by the Administrative Agent in
accordance with banking industry rules on interbamkpensation, for the period until such Lender @esaduch amount immediately available
to the Administrative Agent. A certificate of tAelministrative Agent submitted to any Lender wieispect to any amounts owing under this
paragraph shall be conclusive in the absence offesa®rror. If such Lender’s share of such boirgns not made available to the
Administrative Agent by such Lender within threesBess Days after such Borrowing Date, the Admiaiste Agent shall also be entitled to
recover such amount with interest thereon at tteepar annum applicable to ABR Loans, on demaioa the Borrower.

(H Unless the Administrative Agent shall have eetified in writing by the Borrower prior to tliate of any payment due
to be made by the Borrower hereunder that the Baraovill not
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make such payment to the Administrative AgentAbeinistrative Agent may assume that the Borrowenaking such payment, and the
Administrative Agent may, but shall not be requitedin reliance upon such assumption, make aJeilabthe Lenders their respective pro
ratashares of a corresponding amount. If such paymerit made to the Administrative Agent by the Barer within three Business Days
after such due date, the Administrative Agent shalentitled to recover, on demand, from each Letwehich any amount which was made
available pursuant to the preceding sentence, @ndunt with interest thereon at the rate per anegual to the daily average Federal Funds
Effective Rate. Nothing herein shall be deemélihid the rights of the Administrative Agent or ahgnder against the Borrower.

(9) If any Lender shall fail to make any paymesquired to be made by it pursuant to 2.12(d), 21 3.4(a) or 10.7, then
the Administrative Agent may, in its discretion ammtwithstanding any contrary provision hereofafgply any amounts thereafter receive:
the Administrative Agent for the account of suchndler for the benefit of the Administrative Agenttbe Issuing Lender to satisfy such
Lender’s obligations to it under such Section ualtisuch unsatisfied obligations are fully paiddéor (ii) hold any such amounts in a
segregated account as cash collateral for, andcagiph to, any future funding obligations of suamder under any such Section, in the case
of each of clauses (i) and (ii) above, in any omedetermined by the Administrative Agent in isceetion.

2.13 Requirements of Law(a) If the adoption of or any change in angjiteement of Law or in the interpretation
or application thereof or compliance by any Lendih any request or directive (whether or not hguine force of law) from any central bz
or other Governmental Authority made subsequettidalate hereof:

(i) shall subject any Credit Party to any Taxabéothan (A) Indemnified Taxes and (B) Other Cartioe Taxes on
gross or net income, profits or revenue (includiafye-added or similar Taxes)) on its loans, loangipal, letters of credit,
commitments, or other obligations, or its deposésgerves, other liabilities or capital attributabiereto;

(i) shall impose, modify or hold applicable amserve, special deposit, compulsory loan, insurahaege or similar
requirement against assets held by, deposits er bébilities in or for the account of, advanciesns or other extensions of credit
participations therein) by, or any other acquisitad funds by, any office of such Lender that i$ oilverwise included in the
determination of the Eurodollar Rate; or

(iii) shall impose on such Lender any other dtod;

and the result of any of the foregoing is to inseethe cost to such Lender or such other CrediyFar an amount that such Lender or other
Credit Party deems to be material, of making, caimg into, continuing or maintaining Loans or isgyor participating in Letters of Credit,
or to reduce any amount receivable hereunder pemghereof, then, in any such case, the Borrelvall promptly pay such Lender or such
other Credit Party, upon its demand, any additiamabunts necessary to compensate such Lenderloother Credit Party for such increa
cost or reduced amount receivable. If any Lendsuch other Credit Party becomes entitled to ckaiy additional amounts pursuant to this
paragraph, it shall promptly notify the Borroweritfwa copy to the Administrative Agent) of the evby reason of which it has become so
entitled.

(b) If any Lender shall have determined that tthepdion of or any change in any Requirement of kegarding capital
adequacy or in the interpretation or applicaticgré¢lof or compliance by such Lender or any corponatontrolling such Lender with any
request or directive regarding capital adequacyetidr or not having the force of law) from any Goweental Authority




24

made subsequent to the date hereof shall havdfdoe ef reducing the rate of return on such Letsler such corporation’s capital as a
consequence of its obligations hereunder or under i@spect of any Letter of Credit to a leveldwelthat which such Lender or such
corporation could have achieved but for such adoptthange or compliance (taking into considerasioch Lender’s or such corporation’s
policies with respect to capital adequacy) by awam deemed by such Lender to be material, then fime to time, after submission by
such Lender to the Borrower (with a copy to the Amstrative Agent) of a written request therefdne Borrower shall pay to such Lender
such additional amount or amounts as will compensath Lender or such corporation for such reduoctio

(c) Notwithstanding anything herein to the contrdi) all requests, rules, guidelines, requirerseand directives
promulgated by the Bank for International Settletagthe Basel Committee on Banking Supervisiora(or successor or similar authority) or
by United States or foreign regulatory authoritiasgach case pursuant to Basel Ill, and (ii) tleld® Frank Wall Street Reform and
Consumer Protection Act and all requests, ruleslalines, requirements and directives thereundésuied in connection therewith or in
implementation thereof, shall in each case be dd@mbe a change in law, regardless of the datetethiaadopted, issued or implemented,
provided that the Borrower is being treated in anga consistent with other similarly situated boreos.

(d) A certificate as to any additional amountsaigg pursuant to this Section submitted by any eeta the Borrower
(with a copy to the Administrative Agent) shall @@nclusive in the absence of manifest error. Nibistanding anything to the contrary in 1
Section, the Borrower shall not be required to cengate a Lender pursuant to this Section for arguats incurred more than nine months
prior to the date that such Lender notifies therBwoer of such Lender’s intention to claim compeiwsatherefor; providedhat, if the
circumstances giving rise to such claim have aaetive effect, then such nine-month period shalkktended to include the period of such
retroactive effect. The obligations of the Borroywersuant to this Section shall survive the teation of this Agreement and the payment of
the Loans and all other amounts payable hereunder.

2.14 Taxes (a) Each payment by any Loan Party under anyllbacument shall be made without withholding for
any Taxes, unless such withholding is requiredroylaw. If any Withholding Agent determines, ia #ole discretion exercised in good faith,
that it is so required to withhold Taxes, then s\Withholding Agent may so withhold and shall timglgy the full amount of withheld Taxes
to the relevant Governmental Authority in accordandth applicable law. If such Taxes are IndenenifT axes, then the amount payable by
such Loan Party shall be increased as necessdéinatsmet of such withholding (including such witthding applicable to additional amounts
payable under this Section), the applicable Credity receives the amount it would have receivebrimasuch withholding been made.

(b) The Borrower shall timely pay any Other Tat@ghe relevant Governmental Authority in accordandth applicable
law.

(c) As soon as practicable after any payment @émmnified Taxes by any Loan Party to a Governmehughority, such
Loan Party shall deliver to the Administrative Agéme original or a certified copy of a receiptuied by such Governmental Authority
evidencing such payment, a copy of the return tegmpsuch payment or other evidence of such paymsagonably satisfactory to the
Administrative Agent.

(d) The Loan Parties shall jointly and severafigamnify each Credit Party for any Indemnified Taieat are paid or
payable by such Credit Party in connection with hagin Document (including amounts paid or payalléeu this Section 2.14(d)) and any
reasonable expenses arising therefrom or with otspereto, whether or not such Indemnified Taxesavcorrectly or legally
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imposed or asserted by the relevant Governmenttdokity. The indemnity under this Section 2.14¢Hall be paid within 10 days after the
Credit Party delivers to the Borrower a certificatating the amount of any Indemnified Taxes sd paipayable by such Credit Party and
describing the basis for the indemnification claiBuch certificate shall be conclusive of the am@anpaid or payable absent manifest
error. Such Credit Party shall deliver a copyuadftscertificate to the Administrative Agent.

(e) Each Lender shall severally indemnify the Auistrative Agent for any Taxes (but, in the casarmf Indemnified
Taxes, only to the extent that the Loan Partieg mt already indemnified the Administrative Agémtsuch Indemnified Taxes and without
limiting the obligation of the Loan Parties to dw) attributable to such Lender that are paid oapésy by the Administrative Agent in
connection with any Loan Document and any reasenakpenses arising therefrom or with respect tbevetether or not such Taxes were
correctly or legally imposed or asserted by thewaht Governmental Authority. The indemnity unttés Section 2.14(e) shall be paid witl
10 days after the Administrative Agent deliverghte applicable Lender a certificate stating the ambof Taxes so paid or payable by the
Administrative Agent. Such certificate shall bexclusive of the amount so paid or payable absenifest error.

(H Any Lender that is entitled to an exemptioarft, or reduction of, any applicable withholding Taith respect to any
payments under any Loan Document shall delivehéoBiorrower and the Administrative Agent, at tlmeetior times reasonably requested by
the Borrower or the Administrative Agent, such mdp completed and executed documentation reaspmnefpliested by the Borrower or the
Administrative Agent as will permit such paymerdse made without, or at a reduced rate of, witthingl. In addition, any Lender, if
requested by the Borrower or the Administrative itgshall deliver such other documentation presctiby law or reasonably requested by
the Borrower or the Administrative Agent as willadate the Borrower or the Administrative Agent taedmine whether or not such Lender is
subject to any withholding (including backup wittdiiag) or information reporting requirements. Ndtwtanding anything to the contrary in
the preceding two sentences, the completion, eiecahd submission of such documentation (other ueh documentation set forth in
Sections 2.14(f)(ii)(A) through (E) below) shalltrize required if in the Lender's judgment such cetigmn, execution or submission would
subject such Lender to any material unreimbursstl@oexpense (or, in the case of a change in aiR@gent of Law, any incremental
material unreimbursed cost or expense) or woulcraly prejudice the legal or commercial positafrsuch Lender. Upon the reasonable
request of such Borrower or the Administrative Agamy Lender shall update any form or certificateviously delivered pursuant to this
Section 2.14(f). If any form or certification pieusly delivered pursuant to this Section expirebezomes obsolete or inaccurate in any
respect with respect to a Lender, such Lender shaithptly (and in any event within 10 days aftectsexpiration, obsolescence or
inaccuracy) notify such Borrower and the Adminigt@Agent in writing of such expiration, obsolesce or inaccuracy and update the form
or certification if it is legally eligible to do so

(il Without limiting the generality of the foregu, if the Borrower is a U.S. Person, any Lend#hwespect to such
Borrower shall, if it is legally eligible to do sdeliver to such Borrower and the Administrativeeftg(in such number of copies
reasonably requested by such Borrower and the Adirative Agent) on or prior to the date on whicitls Lender becomes a party
hereto, duly completed and executed copies of veviehof the following is applicable:

(A) in the case of a Lender that is a U.S. Perd®8,Form W-9 certifying that such Lender is exefinpin
U.S. Federal backup withholding tax;

(B) in the case of a Non-U.S. Lender claiming thedfits of an income tax treaty to which the Unigtdtes is a
party (1) with respect to payments of interest urzshyy Loan Document, IRS Form W-8BEN establishingggemption from, or
reduction of,
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U.S. Federal withholding Tax pursuant to the "iagtt article of such tax treaty and (2) with resgeany other applicable payments
under any Loan Document, IRS Form W-8BEN estabiglan exemption from, or reduction of, U.S. Fedwaitthholding Tax
pursuant to the "business profits" or "other incbamticle of such tax treaty;

(C) in the case of a Non-U.S. Lender for whom paytmender any Loan Document constitute incomeighat
effectively connected with such Lender's condua trade or business in the United States, IRS RUFBECI;

(D) in the case of a Non-U.S. Lender claiming tkadfits of the exemption for portfolio interest en&ection 881
(c) of the Code both (1) IRS Form W-8BEN and (Zgdificate substantially in the form of Exhibit{&" U.S. Tax Certificaté) to
the effect that such Lender is not (a) a "bankhimithe meaning of Section 881(c)(3)(A) of the Cad#® a "10 percent shareholder"
of the Borrower within the meaning of Section 83(3)(B) of the Code, (c) a "controlled foreign corgtion" described in
Section 881(c)(3)(C) of the Code and (d) conductiricgade or business in the United States with lwttie relevant interest payme
are effectively connected;

(E) in the case of a Non-U.S. Lender that is netlibneficial owner of payments made under any Iacument
(including a partnership or a participating Lendé@))an IRS Form W-8IMY on behalf of itself and (B relevant forms prescribed
in clauses (A), (B), (C), (D) and (F) of this paragh (f)(ii) that would be required of each suchdféecial owner or partner of such
partnership if such beneficial owner or partnerenei_ender; providedhowever, that if the Lender is a partnership and one aremo
of its partners are claiming the exemption for fudic interest under Section 881(c) of the Codehsuender may provide a U.S. T
Certificate on behalf of such partners; or

(F) any other form prescribed by law as a basisfaiming exemption from, or a reduction of, U.8dEral
withholding Tax together with such supplementargwdoentation necessary to enable the Borrower oAttministrative Agent to
determine the amount of Tax (if any) required by ta be withheld.

(iii) If a payment made to a Lender under any L8atument would be subject to U.S. Federal withimgd'ax imposed b
FATCA if such Lender were to fail to comply withetlapplicable reporting requirements of FATCA (irdthg those contained in
Section 1471(b) or 1472(b) of the Code, as appljabuch Lender shall deliver to the Withholdingeht, at the time or times
prescribed by law and at such time or times reddgmaquested by the Withholding Agent, such docuatagon prescribed by
applicable law (including as prescribed by Secfidi1(b)(3)(C)(i) of the Code) and such additiomadwmentation reasonably
requested by the Withholding Agent as may be necgdsr the Withholding Agent to comply with its ladations under FATCA, to
determine that such Lender has or has not complitdsuch Lender's obligations under FATCA or téetlmine the amount to
deduct and withhold from such payment. Solelypiarposes of this Section 2.14(f)(iii), “FATCA” shalclude any amendments
made to FATCA after the date of this Agreement.

(9) If any party determines, in its sole discretéxercised in good faith, that it has receivedfarrd of any Taxes as to
which it has been indemnified pursuant to this ®ac2.14 (including additional amounts paid purguarthis Section 2.14), it shall pay to the
indemnifying party an amount equal to such refung only to the extent of indemnity payments mandéeaun this Section with respect to the
Taxes giving rise to such refund), net of all ofspocket expenses (including any Taxes) of suclkimaified party and without interest (other
than any interest paid by the relevant Governmental
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Authority with respect to such refund). Such inaéfiying party, upon the request of such indemnifiedty, shall repay to such indemnified
party the amount paid to such indemnified partyspant to the previous sentence (plus any penaitiesest or other charges imposed by the
relevant Governmental Authority) in the event simdlemnified party is required to repay such reftmduch Governmental

Authority. Notwithstanding anything to the congram this Section 2.14(g), in no event will any @ndnified party be required to pay any
amount to any indemnifying party pursuant to thést®n 2.14(qg) if such payment would place sucteindified party in a less favorable
position (on a net after-Tax basis) than such indéed party would have been in if the indemnificat payments or additional amounts
giving rise to such refund had never been paids Blection 2.14(g) shall not be construed to regaity indemnified party to make available
its Tax returns (or any other information relatiogts Taxes which it deems confidential) to théemnifying party or any other Person.

(h) Each party's obligations under this Sectid@ Zhall survive any assignment of rights by, erréplacement of, a
Lender, the termination of the Commitments andrépayment, satisfaction or discharge of all oth#igations under the Loan Documents.

(i) For purposes of Sections 2.14(e) and (f),témen “Lender” includes the Issuing Lender.

2.15 Indemnity The Borrower agrees to indemnify each Lenderdod to hold each Lender harmless from, any
or expense that such Lender may sustain or incarcansequence of (a) default by the Borrower ikingaa borrowing of, conversion into or
continuation of Eurodollar Loans after the Borrowas given a notice requesting the same in accoedaith the provisions of this
Agreement, (b) default by the Borrower in making gnepayment of or conversion from Eurodollar Loaftsr the Borrower has given a
notice thereof in accordance with the provisionthef Agreement or (c) the making of a prepayméiiwodollar Loans on a day that is not
the last day of an Interest Period with respeatetioe Such indemnification may include an amouiag to the excess, if any, of (i) the
amount of interest that would have accrued on theumt so prepaid, or not so borrowed, convertetbatinued, for the period from the date
of such prepayment or of such failure to borrow)aat or continue to the last day of such InteResiod (or, in the case of a failure to
borrow, convert or continue, the Interest Periat thould have commenced on the date of such failareach case at the applicable rate of
interest for such Loans provided for herein (exmigdhowever, the Applicable Margin included theref any) over(ii) the amount of intere
(as reasonably determined by such Lender) thatdvaave accrued to such Lender on such amount lejnglauch amount on deposit for a
comparable period with leading banks in the intakbaurodollar market. A certificate as to any amteiypayable pursuant to this Section
submitted to the Borrower by any Lender shall bectgsive in the absence of manifest error. Thigoant shall survive the termination of
this Agreement and the payment of the Loans anotladlr amounts payable hereunder.

2.16 Change of Lending OfficeEach Lender agrees that, upon the occurrenaayoévent giving rise to the
operation of Section 2.13 or 2.14(a) with respeciuch Lender, it will, if requested by the Borraywgse reasonable efforts (subject to overall
policy considerations of such Lender) to desigaai@her lending office for any Loans affected bgtsavent with the object of avoiding the
consequences of such event; providduat such designation is made on terms thahdrsole judgment of such Lender, cause such Lender
and its lending offices to suffer no economic, legaegulatory disadvantage, and providddrther, that nothing in this Section shall affect
or postpone any of the obligations of the Borroaethe rights of any Lender pursuant to Sectio3 212.14(a).

2.17 Replacement of Lendershe Borrower shall be permitted to replace aagder that (a) requests
reimbursement for amounts owing pursuant to Se@ia8 or 2.14(a), (b) is a Defaulting Lender, grdoes not consent to any proposed
amendment, supplement, modification, consent ovevai




28

of any provision of this Agreement or any other hd&ocument that requires the consent of each of¢éimelers or each of the Lenders
affected thereby (so long as the consent of thesRed| Lenders has been obtained), with a replacefimamcial institution; providethat (i)
such replacement does not conflict with any Requénat of Law, (ii) no Event of Default shall havecacred and be continuing at the time of
such replacement, (iii) prior to any such replacetnguch Lender shall have taken no action undeti®e2.16 so as to eliminate the
continued need for payment of amounts owing pursieeSection 2.13 or 2.14(a), (iv) the replacenfegrancial institution shall purchase, at
par, all Loans and other amounts owing to sucharsa Lender on or prior to the date of replacen{ghthe Borrower shall be liable to such
replaced Lender under Section 2.15 if any Eurodalen owing to such replaced Lender shall be pset other than on the last day of the
Interest Period relating thereto, (vi) the replaeatrfinancial institution shall be reasonably gatitory to the Administrative Agent, (vii) the
replaced Lender shall be obligated to make sudacement in accordance with the provisions of $ectil.6 (provided that the Borrower
shall be obligated to pay the registration and gseing fee referred to therein), (viii) until sughe as such replacement shall be
consummated, the Borrower shall pay all additi@mabunts (if any) required pursuant to Section 2r13.14(a), as the case may be, and
(ix) any such replacement shall not be deemed twaiver of any rights that the Borrower, the Adistrative Agent or any other Lender
shall have against the replaced Lender.

2.18 Defaulting LendersNotwithstanding any provision of this Agreemeémthe contrary, if any Lender becomes a
Defaulting Lender, then the following provisionsa#itapply for so long as such Lender is a Defagltiender:

(a) fees shall cease to accrue on the unfunddipaf the Commitment of such Defaulting Lenderguant to Section 2.3

@),

(b) the Commitment and Extensions of Credit ofhsDefaulting Lender shall not be included in det@imy whether the
Required Lenders have taken or may take any abgoeunder (including any consent to any amendmeiver or other modification
pursuant to Section 11.1); providethat this clause (b) shall not apply to the wafta Defaulting Lender in the case of an amendnveaityer
or other modification requiring the consent of sueimder or each Lender affected thereby;

(c) if any L/C Exposure exists at the time suchder becomes a Defaulting Lender then:

(i) all or any part of the L/C Exposure of suchf@dting Lender shall be reallocated among the Defaulting Lenders in
accordance with their respective Applicable Permged but only to the extent the sum of all non-Difsg Lenders’
Extensions of Credit plus such Defaulting Lend&f/G Exposure does not exceed the total of all n@fablting Lenders’
Commitments;

(ii) if the reallocation described in clause (ioak cannot, or can only partially, be effected,Bloerower shall within one
Business Day following notice by the Administratikgent cash collateralize for the benefit of theuiag Lender only the
Borrower’s obligations corresponding to such DefaglLender’s L/C Exposure (after giving effectany partial
reallocation pursuant to clause (i) above) in agance with the procedures set forth in Sectiorf@. %0 long as such L/C
Exposure is outstanding;

(iii) if the Borrower cash collateralizes any port of such Defaulting Lender’s L/C Exposure purdua clause (ii) above,
the Borrower shall not be required to pay any feesich Defaulting Lender pursuant to Section 3.8{th respect to such
Defaulting
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Lender’s L/C Exposure during the period such DefagllLender’s L/C Exposure is cash collateralized;

(iv) if the L/C Exposure of the non-Defaulting Lamrs is reallocated pursuant to clause (i) abdwax the fees payable to
the Lenders pursuant to Section 2.3(a) and Se8ti#(a) shall be adjusted in accordance with suchefaulting Lenders’
Applicable Percentages; and

(v) if all or any portion of such Defaulting LentieL/C Exposure is neither reallocated nor cadhateralized pursuant to
clause (i) or (i) above, then, without prejudiceany rights or remedies of the Issuing Lendemyr@ther Lender hereund
all fees payable under Section 3.3(a) with resfmestich Defaulting Lender’s L/C Exposure shall bggble to the Issuing
Lender until and to the extent that such L/C Expessireallocated and/or cash collateralized; and

(d) solong as such Lender is a Defaulting Lenter Jssuing Lender shall not be required to isaugend or increase any
Letter of Credit, unless it is satisfied that tetated exposure and the Defaulting Lender’s thestanding L/C Exposure will be 100%
covered by the Commitments of the non-Defaultingdexs and/or cash collateral will be provided by Borrower in accordance with
Section 2.18(c), and participating interests in Eisyed or increased Letter of Credit shall becaled among non-Defaulting Lenders in a
manner consistent with Section 2.18(c)(i) (and ddefaulting Lender shall not participate therein).

If (i) a Bankruptcy Evenith respect to a Lender Parent of any Lender sitalr following the date hereof and for so long as
such event shall continue or (ii) the Issuing Leritis a good faith belief that any Lender has defdun fulfilling its obligations under one
more other agreements in which such Lender commixtend credit, the Issuing Lender shall notdzpiired to issue, amend or increase any
Letter of Credit, unless the Issuing Lender shallehentered into arrangements with the Borroweuch Lender, satisfactory to the Issuing
Lender to defease any risk to it in respect of dumtder hereunder.

In the event that the Administrative Agent, the ®@rer and the Issuing Lender each agrees that auliefy Lender has
adequately remedied all matters that caused suctidré¢o be a Defaulting Lender, then the L/C Expesi the Lenders shall be readjuste
reflect the inclusion of such Lender’'s Commitmemd @n such date such Lender shall purchase atiphra$ the Loans of the other Lenders
as the Administrative Agent shall determine mayeeessary in order for such Lender to hold sucl&aa accordance with its Applicable
Percentage.

SECTION 3. LETTERS OF CREDIT

3.1 L/C Commitment (a) Subject to the terms and conditions hertbeflssuing Lender, in reliance on the
agreements of the other Lenders set forth in Se&id(a), agrees to issue letters of credit (“dmstof Credit) for the account of the
Borrower on any Business Day during the Commitnfariod in such form as may be approved from timt@te by the Issuing Lender;
providedthat the Issuing Lender shall have no obligatioissoe any Letter of Credit if, after giving efféotsuch issuance, (i) the L/C
Obligations would exceed the L/C Commitment ort{ig aggregate amount of the Available Commitmesmtsld be less than zero. Each
Letter of Credit shall (i) be denominated in Dadland (ii) expire no later than the earlier ofthe first anniversary of its date of issuance and
(y) the date that is five Business Days prior ® Tlermination Date, providdtiat any Letter of Credit with a one-year term rpayvide for
the renewal thereof for additional one-year peri@dsich shall in no event extend beyond the dderired to in clause (y) above).
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(b) The Issuing Lender shall not at any time bkgaked to issue any Letter of Credit if such isstewould conflict with,
or cause the Issuing Lender or any L/C Participauetxceed any limits imposed by, any applicableuRegqent of Law.

3.2 Procedure for Issuance of Lette€rfdit. The Borrower may from time to time request thatIssuing Lender
issue a Letter of Credit by delivering to the Issuiender at its address for notices specifiedihene Application therefor, completed to the
satisfaction of the Issuing Lender, and such otketificates, documents and other papers and irgthom as the Issuing Lender may
request. Upon receipt of any Application, the isgu_ender will process such Application and thdifieates, documents and other papers
and information delivered to it in connection theité in accordance with its customary procedures strall promptly issue the Letter of
Credit requested thereby (but in no event shallsheing Lender be required to issue any LetteCredit earlier than three Business Days
after its receipt of the Application therefor arldsaich other certificates, documents and otheemapnd information relating thereto) by
issuing the original of such Letter of Credit te theneficiary thereof or as otherwise may be agt@ég the Issuing Lender and the
Borrower. The Issuing Lender shall furnish a copguch Letter of Credit to the Borrower prompiyidéwing the issuance thereof. The
Issuing Lender shall promptly furnish to the Admsinative Agent, which shall in turn promptly furhio the Lenders, notice of the issuance
of each Letter of Credit (including the amount dud).

3.3 Fees and Other Chargda) The Borrower will pay a fee on all outstarglLetters of Credit at a per annum rate
equal to the Applicable Margin then in effect widspect to Eurodollar Loans under the Revolvingliacshared ratably among the Lenders
and payable quarterly in arrears on each Fee Paybada after the issuance date. In addition, thed@ver shall pay to the Issuing Lender
its own account a fronting fee of 0.25% per annumthe undrawn and unexpired amount of each Left€redit, payable quarterly in arrears
on each Fee Payment Date after the issuance date.

(b) In addition to the foregoing fees, the Borewwhall pay or reimburse the Issuing Lender fehsuormal and customary
costs and expenses as are incurred or chargea bgsthing Lender in issuing, negotiating, effectimyment under, amending or otherwise
administering any Letter of Credit.

3.4 L/C Participations(a) The Issuing Lender irrevocably agrees smgand hereby grants to each L/C Participant,
and, to induce the Issuing Lender to issue Letie@Gredit, each L/C Participant irrevocably agraeaccept and purchase and hereby accepts
and purchases from the Issuing Lender, on the tamdsonditions set forth below, for such L/C Répant’'s own account and risk an
undivided interest equal to such L/C ParticipaAgfsplicable Percentage in the Issuing Lender’s @ltians and rights under and in respect of
each Letter of Credit and the amount of each ghaft by the Issuing Lender thereunder. Each L/@daant agrees with the Issuing Lender
that, if a draft is paid under any Letter of Crdditwhich the Issuing Lender is not reimbursedlihby the Borrower in accordance with the
terms of this Agreement (or in the event that aignbursement received by the Issuing Lender slealefuired to be returned by it at any
time), such L/C Participant shall pay to the Isguiender upon demand at the Issuing Lender’s addogsiotices specified herein an amount
equal to such L/C Participant’s Applicable Percgataf the amount that is not so reimbursed (oo iseturned). Each L/C Participant’s
obligation to pay such amount shall be absoluteusudnditional and shall not be affected by anguinstance, including (i) any setoff,
counterclaim, recoupment, defense or other rigiit shich L/C Participant may have against the Igsuénder, the Borrower or any other
Person for any reason whatsoever, (ii) the occagem continuance of a Default or an Event of Diefauthe failure to satisfy any of the otl
conditions specified in Section 5, (iii) any adwechange in the condition (financial or otherwiskjhe Borrower, (iv) any breach of this
Agreement or any other Loan
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Document by the Borrower, any other Loan Partyryr @ther L/C Participant or (v) any other circunm&ta, happening or event whatsoever,
whether or not similar to any of the foregoing.

(b) If any amount required to be paid by any L&tRipant to the Issuing Lender pursuant to Secsi@l(a) in respect of
any unreimbursed portion of any payment made bysfiging Lender under any Letter of Credit is gaithe Issuing Lender within three
Business Days after the date such payment is dah,l9C Participant shall pay to the Issuing Lenoleidemand an amount equal to the
product of (i) such amount, times (ii) the dailyeaage Federal Funds Effective Rate during the gdram and including the date such
payment is required to the date on which such payisémmediately available to the Issuing Lendianes (iii) a fraction the numerator of
which is the number of days that elapse during @gcfod and the denominator of which is 360. i anch amount required to be paid by
any L/C Participant pursuant to Section 3.4(a)asmade available to the Issuing Lender by suchRa@icipant within three Business Days
after the date such payment is due, the Issuingéreshall be entitled to recover from such L/C iegrént, on demand, such amount with
interest thereon calculated from such due dateeatate per annum applicable to ABR Loans undeRthelving Facility. A certificate of tt
Issuing Lender submitted to any L/C Participantwispect to any amounts owing under this Sectiail be conclusive in the absence of
manifest error.

(c) Whenever, at any time after the Issuing Lefder made payment under any Letter of Credit asddweived from any
L/C Participant its preatashare of such payment in accordance with Sectibf@g.the Issuing Lender receives any paymentaelat such
Letter of Credit (whether directly from the Borrowa otherwise, including proceeds of collatergblaad thereto by the Issuing Lender), or
any payment of interest on account thereof, theingsLender will distribute to such L/C Participatst proratashare thereof; provided
however, that in the event that any such payment recdiyeithe Issuing Lender shall be required to be netdiby the Issuing Lender, such
L/C Participant shall return to the Issuing Lenther portion thereof previously distributed by teeuing Lender to it.

3.5 Reimbursement Obligation of the Barer. If any draft is paid under any Letter of Crettite Borrower shall
reimburse the Issuing Lender for the amount ofi{e)draft so paid and (b) any taxes, fees, chagether costs or expenses incurred by the
Issuing Lender in connection with such payment,lair than 12:00 Noon, New York City time, ontfig Business Day that the Borrower
receives notice of such draft, if such notice ereed on such day prior to 10:00 A.M., New YorkyQime, or (ii) if clause (i) above does r
apply, the Business Day immediately following ttas dhat the Borrower receives such notice. Each payment shall be made to the
Issuing Lender at its address for notices refetodukerein in Dollars and in immediately availabl@ds. Interest shall be payable on any such
amounts from the date on which the relevant dsafigid until payment in full at the rate set fdrtl{x) until the Business Day next succeec
the date of the relevant notice, Section 2.9(b) @hthereafter, Section 2.9(c).

3.6 Obligations AbsoluteThe Borrower’s obligations under this Sectioshall be absolute and unconditional under
any and all circumstances and irrespective of ahyfs counterclaim or defense to payment thaBbeower may have or have had against
the Issuing Lender, any beneficiary of a Lette€addit or any other Person. The Borrower alsoegywéth the Issuing Lender that the Iss|
Lender shall not be responsible for, and the BoertswReimbursement Obligations under Section 328 slot be affected by, among other
things, the validity or genuineness of documentsf@ny endorsements thereon, even though suchhtias shall in fact prove to be invalid,
fraudulent or forged, or any dispute between orgrtbe Borrower and any beneficiary of any Lette€redit or any other party to which
such Letter of Credit may be transferred or anindavhatsoever of the Borrower against any berefjodf such Letter of Credit or any such
transferee. The Issuing Lender shall not be ligdr@ny error, omission, interruption or delaytiansmission, dispatch or delivery of any
message or advice, however transmitted, in cororeetith any Letter of Credit, except for errorsomnissions
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found by a final and nonappealable decision ofwartonf competent jurisdiction to have resulted frira gross negligence or willful
misconduct of the Issuing Lender. The Borroweeagrthat any action taken or omitted by the Issugxgder under or in connection with &
Letter of Credit or the related drafts or documeifitdone in the absence of gross negligence dfulihisconduct, shall be binding on the
Borrower and shall not result in any liability dietIssuing Lender to the Borrower.

3.7 Letter of Credit Paymentsf any draft shall be presented for payment urathy Letter of Credit, the Issuing
Lender shall promptly notify the Borrower of theeland amount thereof. The responsibility of #siing Lender to the Borrower in
connection with any draft presented for paymenteunrashy Letter of Credit shall, in addition to argyment obligation expressly provided for
in such Letter of Credit, be limited to determinithgit the documents (including each draft) delidarader such Letter of Credit in connect
with such presentment are substantially in conforwith such Letter of Credit.

3.8 Applications To the extent that any provision of any Applicatrelated to any Letter of Credit is inconsistent
with the provisions of this Section 3, the provisamf this Section 3 shall apply.

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent and the Lenderenter into this Agreement and to make the La@anbsissue or
participate in the Letters of Credit, the Borrowereby represents and warrants to the Adminiseraiyent and each Lender that:

4.1 Financial Condition(a) To the extent required to be delivered pams$ to Section 5.1(b), (i) the unaudited pro
formaconsolidated balance sheet of the Borrower antbitsolidated Subsidiaries as at June 30, 2011 ¢imduhe notes thereto) (the “ Pro
Forma Balance She#t copies of which have heretofore been furnisttedach Lender, has been prepared giving effedt éagh events had
occurred on such date) to (A) the Loans to be noadihe Closing Date and the use of proceeds thareb{B) the payment of fees and
expenses in connection with the foregoing andhg)Pro Forma Balance Sheet has been prepared drasleel best information available to
the Borrower as of the date of delivery thereof] presents fairly on a pformabasis the estimated financial position of Borroaed its
consolidated Subsidiaries as at June 30, 2011.

(b) The audited consolidated balance sheets d3thewer and its consolidated Subsidiaries asemeinber 31, 2008,
December 31, 2009 and December 31, 2010, and tedeconsolidated statements of income and of ttasls for the fiscal years ended on
such dates, reported on by and accompanied by@ualified report from Deloitte Touche Tohmatsu tntional, present fairly the
consolidated financial condition of the Borrowedats consolidated Subsidiaries as at such datettenconsolidated results of its operations
and its consolidated cash flows for the respediscal years then ended. The unaudited consolidzééance sheet of the Borrower and its
consolidated Subsidiaries as at March 31, 2011 tladelated unaudited consolidated statementscofiie and cash flows for the three-
month period ended on such date, present fairlgdmsolidated financial condition of the Borrowedats consolidated Subsidiaries as at
such date, and the consolidated results of itsatipers and its consolidated cash flows for theahmenth period then ended (subject to
normal year-end audit adjustments). All such foiahstatements, including the related scheduldsnartes thereto, have been prepared in
accordance with GAAP applied consistently throudhba periods involved (except as approved by fbeementioned firm of accountants
and disclosed therein). No Group Member has artgmah Guarantee Obligations, contingent liabistend liabilities for taxes, or any long-
term leases or unusual forward or long-term commiitis, including any interest rate or foreign cucseswap or exchange transaction or
other obligation in respect of derivatives that @oéreflected in the most recent
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financial statements and the notes thereto reféor@dthis paragraph. During the period from Daber 31, 2010 to and including the date
hereof there has been no Disposition by any Groember of any material part of its business or prtype

4.2 No Change Since December 31, 2010, there has been noagewueht or event that has had or could reasonably
be expected to have a Material Adverse Effect.

4.3 Existence; Compliance with LaviEach Group Member (a) is duly organized, valigiysting and in good
standing under the laws of the jurisdiction ofdtganization, (b) has the corporate or limitediligbcompany power and authority, as
applicable, and the legal right, to own and opeitatproperty, to lease the property it operatelessee and to conduct the business in which it
is currently engaged, (c) is duly qualified as i@efgn corporation or other organization and in getathding under the laws of each jurisdic
where its ownership, lease or operation of propertyne conduct of its business requires such figetion except to the extent that the failure
to so qualify as a foreign entity could not readinde expected to have a Material Adverse Effect @) is in compliance with all
Requirements of Law except to the extent that &ilare to comply therewith could not, in the aggresg reasonably be expected to have a
Material Adverse Effect.

4.4 Power; Authorization; Enforceableli@dtions. Each Loan Party has the corporate or limitelilitg company
power and authority, as applicable, and the legakrto make, deliver and perform the Loan Docutaén which it is a party and, in the case
of the Borrower, to obtain extensions of crediteder. Each Loan Party has taken all necessganiaational action to authorize the
execution, delivery and performance of the Loanudoents to which it is a party and, in the casédefBorrower, to authorize the extensions
of credit on the terms and conditions of this Agneat. No consent or authorization of, filing wittgtice to or other act by or in respect of,
any Governmental Authority or any other Persorecgired in connection with the extensions of craditeunder or with the execution,
delivery, performance, validity or enforceabilitithis Agreement or any of the Loan Documents, pkcensents, authorizations, filings and
notices described in Schedule 4.4, which consantborizations, filings and notices have been akthior made and are in full force and
effect. Each Loan Document has been duly exeanddielivered on behalf of each Loan Party payetto. This Agreement constitutes,
and each other Loan Document upon execution wilktitute, a legal, valid and binding obligationeafch Loan Party party thereto,
enforceable against each such Loan Party in aceoedaith its terms, except as enforceability mayiln@ed by applicable bankruptcy,
insolvency, reorganization, moratorium or simikawé affecting the enforcement of creditors’ rigigserally and by general equitable
principles (whether enforcement is sought by prdiegs in equity or at law).

4.5 No Legal Bar The execution, delivery and performance of Agseement and the other Loan Documents, the
issuance of Letters of Credit, the borrowings heden and the use of the proceeds thereof will raate any Requirement of Law or any
Contractual Obligation of any Group Member and wdt result in, or require, the creation or impiositof any Lien on any of their respect
properties or revenues pursuant to any Requirenfdraw or any such Contractual Obligation. No Regment of Law or Contractual
Obligation applicable to the Borrower or any of$isbsidiaries could reasonably be expected to advaterial Adverse Effect.

4.6 Litigation No litigation, investigation or proceeding oftmefore any arbitrator or Governmental Authority is
pending or, to the knowledge of the Borrower, tteead in writing by or against any Group Membeagainst any of their respective
properties or revenues (a) with respect to anpefioan Documents or any of the transactions cquiteed hereby or thereby, or (b) that
could reasonably be expected to have a MateriabfsivEffect.
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4.7 No Default No Group Member is in default under or with mspto any of its Contractual Obligations in any
respect that could reasonably be expected to hdaterial Adverse Effect. No Default or Event oéfault has occurred and is continuing.

4.8 Ownership of Property; Lien&ach Group Member has title in fee simple tca oalid leasehold interest in, all
its real property, and good title to, or a validdehold interest in, all its other property, andenof such property is subject to any Lien except
as permitted by Section 7.3.

4.9 Intellectual PropertyEach Group Member owns, or is licensed to usétallectual Property necessary for the
conduct of its business as currently conducted.midterial claim has been asserted and is pendirmgnpyerson challenging or questioning
the use of any Intellectual Property or the vaidit effectiveness of any Intellectual Property;, does the Borrower know of any valid basis
for any such claim except claims which could natsnably be expected to have a Material AdversecEffThe use of Intellectual Property
by each Group Member does not infringe on the sigiitany Person in any material respect excepited@xtent that such use could not
reasonably be expected to have a Material AdveifeetE

4.10 Taxes Each Group Member has filed or caused to bd &leFederal, state and other material Tax rettivas
are required to be filed and has paid all Taxesvshio be due and payable on said returns or oraasgssments made against it or any of its
property and all other Taxes, fees or other chargpssed on it or any of its property by any Gowveemtal Authority (other than any the
amount or validity of which are currently being tested in good faith by appropriate proceedingsvaitid respect to which reserves in
conformity with GAAP have been provided on the b®okthe relevant Group Member); no Tax Lien ha=nbided, and, to the knowledge of
the Borrower, no claim is being asserted, with eespo any such Tax, fee or other charge.

411 Federal RegulationsNo part of the proceeds of any Loans, and nerahtensions of credit hereunder, will be
used (a) for “buying” or “carrying” any “margin stk” within the respective meanings of each of thetgd terms under Regulation U as now
and from time to time hereafter in effect for anygose that violates the provisions of the Reguifestiof the Board or (b) for any purpose that
violates the provisions of the Regulations of ttwail. No more than 25% of the assets of the Gkbeimbers consist of “margin stock” as so
defined. If requested by any Lender or the Adntiats/e Agent, the Borrower will furnish to the Adimistrative Agent and each Lender a
statement to the foregoing effect in conformityhwtihe requirements of FR Form G-3 or FR Form Uslagplicable, referred to in Regulation
u.

412 Labor MattersExcept as, in the aggregate, could not reasprsbéxpected to have a Material Adverse
Effect: (a) there are no strikes or other labgpdies against any Group Member pending or, triba/ledge of the Borrower, threatened;
hours worked by and payment made to employeesobf @aoup Member have not been in violation of ta@ Eabor Standards Act or any
other applicable Requirement of Law dealing withsmatters; and (c) all payments due from any Gidember on account of employee
health and welfare insurance have been paid ouedas a liability on the books of the relevantuiprember.

4.13 ERISA Each Plan is in compliance in all material sxgp with the applicable provisions of ERISA, thed€
and other Federal or state laws except where étlucomply could not reasonably be expected teecauMaterial Adverse Effect or
otherwise create a Default or Event of Default bader; (b) each Plan that is intended to be qedlifi) has received a favorable
determination letter from the Internal Revenue ®erto the effect that the form of such Plan islifjed under Section 401(a) of the Code !
the trust related thereto has been determinedéinternal Revenue Service to be exempt from fédlecame tax under Section 501(a) of the
Code, or an application for such a letter is
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currently being processed by (or within the timeigue permitted by law will be submitted to) thedmal Revenue Service or (ii) is entitled to
rely on a favorable opinion letter issued by thednal Revenue Service, and, in either case, tbékeknowledge of the Borrowers, nothing
has occurred that could prevent or cause the losxajualified status; (c) no ERISA Event or FgrePlan Event has occurred or is
reasonably expected to occur which could reasortablgxpected to result in a Material Adverse Effaot ( d ) all amounts required by
applicable law with respect to, or by the termsamiy retiree welfare benefit arrangement maintalmedny Group Member or to which any
Group Member has an obligation to contribute haaenbaccrued in accordance with Statement of FinhAcicounting Standards No.

106. The present value of all accumulated bepéfigations under each Pension Plan (based oashemptions used for purposes of
Accounting Standards Codification No. 715: Comp#ngsaRetirement Benefits) did not, as of the ddtéhe most recent financial statements
reflecting such amounts, exceed by more than $1000Che fair market value of the assets of suctsiBa Plan allocable to such accrued
benefits, and the present value of all accumulb&tkfit obligations of all underfunded Pension Bl@grased on the assumptions used for
purposes of Accounting Standards Codification Nicb: TompensatioRetirement Benefits) did not, as of the date ofrttst recent financi
statements reflecting such amounts, exceed by thare$1,000,000 the fair market value of the assfetdl such underfunded Pension Plans.

4.14 Investment Company Act; Other Ratiahs. No Loan Party is an “investment company”, ooepany
“controlled” by an “investment company”, within timeeaning of the Investment Company Act of 194(raended. No Loan Party is subject
to regulation under any Requirement of Law (othantRegulation X of the Board) that limits its &gito incur Indebtedness.

4.15 SubsidiariesExcept as disclosed to the Administrative Adanthe Borrower in writing from time to time, (a)
Schedule 4.15 sets forth the name and jurisdidfdncorporation of each Subsidiary and, as to eaaih Subsidiary, the percentage of each
class of Capital Stock owned by any Loan Party @)dhere are no outstanding subscriptions, optiaasrants, calls, rights or other
agreements or commitments (other than stock opticarsted to employees or directors and directaralifying shares) of any nature relating
to any Capital Stock of the Borrower or any Sulzsigliexcept as created by the Loan Documents.

4.16 Use of Proceedd he proceeds of the Loans, and the Letters efliGrshall be used for general corporate
purposes (including acquisitions and dividendhextent permitted hereunder).

4.17 Environmental MattersExcept as, in the aggregate, could not reasprimbéxpected to have a Material
Adverse Effect:

(a) the facilities and properties owned, leasedparated by any Group Member (the “ Properfie not contain, and
have not previously contained, any Materials ofiEonmental Concern in amounts or concentrationsnoter circumstances that constitute or
constituted a violation of, or could give rise i@bility under, any Environmental Law;

(b) no Group Member has received or is aware pfrenice of violation, alleged violation, non-corigrice, liability or
potential liability regarding environmental matterscompliance with Environmental Laws with regéodany of the Properties or the business
operated by any Group Member (the “ Busin®saor does the Borrower have knowledge or redasdrelieve that any such notice will be
received or is being threatened;

(c) Materials of Environmental Concern have narbgansported or disposed of from the Propentiesalation of, or in a
manner that could give rise to liability under, d&yironmental
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Law, nor have any Materials of Environmental Condagen generated, treated, stored or disposed af ar under any of the Properties in
violation of, or in a manner that could give risdibility under, any applicable Environmental Law

(d) no judicial proceeding or governmental or agistrative action is pending or, to the knowledge Borrower,
threatened, under any Environmental Law to whicgh@roup Member is or will be named as a party witbpect to the Properties or the
Business, nor are there any consent decrees ardebrees, consent orders, administrative ordessher orders, or other administrative or
judicial requirements outstanding under any Envimental Law with respect to the Properties or theilBess

(e) there has been no release or threat of retdddaterials of Environmental Concern at or frdme Properties, or arising
from or related to the operations of any Group Menib connection with the Properties or otherwisedannection with the Business, in
violation of or in amounts or in a manner that cbgive rise to liability under Environmental Laws;

(f) the Properties and all operations at the Pttgggeare in compliance, and have in the lastyiwars been in compliance,
with all applicable Environmental Laws, and thes@d contamination at, under or about the Propediieviolation of any Environmental Law
with respect to the Properties or the Business; and

(9) no Group Member has assumed any liabilitymyf ather Person under Environmental Laws.

4.18 Accuracy of Information, etdNo statement or information contained in thigégment, any other Loan
Document or any other document, certificate orestent furnished by or on behalf of any Loan Partthe Administrative Agent or the
Lenders, or any of them, for use in connection whithtransactions contemplated by this Agreemetitepther Loan Documents, contained
as of the date such statement, information, doctiorecertificate was so furnished, any untrue statet of a material fact or omitted to sta
material fact necessary to make the statementsaioaat herein or therein not misleading. The ptajes and prdormafinancial information
contained in the materials referenced above aredbagon good faith estimates and assumptions leeliby management of the Borrower to
be reasonable at the time made, it being recogrigetie Lenders that such financial informationtaslates to future events is not to be
viewed as fact and that actual results during #réod or periods covered by such financial inforigraimay differ from the projected results
set forth therein by a material amount. Thereigatt known to any Loan Party that could reasonbblexpected to have a Material Adverse
Effect that has not been expressly disclosed herethe other Loan Documents or in any other douisy certificates and statements
furnished to the Administrative Agent and the Leisder use in connection with the transactions eomtlated hereby and by the other Loan
Documents.

4.19 Solvency Each Loan Party is, and after giving effectite incurrence of all Indebtedness and obligatiaisd
incurred in connection herewith will be and willitimue to be, Solvent.

4.20 Senior DebiThe Obligations constitute “Senior Debt” and “ide&ted Senior Debt” (or any other terms of
similar meaning and import) under any documentagioverning subordinated Indebtedness of the Bomrand its Subsidiaries (to the extent
the concept of Senior Debt or Designated Senioit etsimilar concept) exists therein).
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SECTION 5. CONDITIONS PRECEDENT

5.1 Conditions to Initial Extension ofedit. The agreement of each Lender to make the imkigdnsion of credit
requested to be made by it is subject to the satish, prior to or concurrently with the makingsefch extension of credit on the Closing
Date, of the following conditions precedent:

€)) Credit Agreement The Administrative Agent shall have received thgreement executed and delivered by the
Administrative Agent, the Borrower and each Pellggiad on Schedule 1.1A.

(b) Pro Forma Balance Sheet; Financial Statésa The Lenders shall have received (i) to the exdey extension of
credit is made on the Closing Date, the Pro Formlai®e Sheet; (ii) audited consolidated finand&tesnents of the Borrower for 1
2008, 2009 and 2010 fiscal years; and (iii) unadtlibterim consolidated financial statements ofBberower for each fiscal quarter
ended after the date of the latest applicable tirdistatements delivered pursuant to clause fiifis paragraph as to which such
financial statements are available.

(c) Projections The Lenders shall have received satisfactorjeptions through 2013.

(d) Approvals All governmental and third party approvals neagg in connection with the continuing operatiohthe
Group Members and the transactions contemplatezblieshall have been obtained and be in full foreeffect, and all applicable
waiting periods shall have expired without any @ttbeing taken or threatened by any competent styttibat would restrain,
prevent or otherwise impose adverse conditionderfibancing contemplated hereby.

(e) Lien SearchesThe Administrative Agent shall have receivedtbsults of a recent Lien search with respect th ea
Loan Party, and such search shall reveal no Liereng of the assets of the Loan Parties excetiéors permitted by Section 7.3 or
discharged on or prior to the Closing Date purst@eiocumentation satisfactory to the Administrathgent.

()  Fees The Lenders and the Administrative Agent shallhreceived all fees required to be paid, anexaéenses for
which invoices have been presented (including ¢asonable fees and expenses of legal counselj,lmfare the Closing Date. All
such amounts shall, at the option of the Borrowerpaid (i) in cash by the Borrower on the Clodiage or (ii) with proceeds of
Loans made on the Closing Date, in which case anabunts shall be reflected in the funding instarigiven by the Borrower to
the Administrative Agent on or before the Closingt®

(9) Closing Certificate; Certified Certifieabf Incorporation; Good Standing Certificate$he Administrative Agent
shall have received (i) a certificate of each LBanmty, dated the Closing Date, substantially inftmsn of Exhibit B, with appropriat
insertions and attachments, including the certiéicd incorporation of each Loan Party that is gpoeation certified by the relevant
authority of the jurisdiction of organization ofduLoan Party, and (ii) a long form good standiediticate for each Loan Party frc
its jurisdiction of organization.

(h) Legal Opinion The Administrative Agent shall have receiveceaacuted legal opinion of K&L Gates LLP, coun
to the Borrower and its Subsidiaries in a form oeably satisfactory to the Administrative Agent.
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0] Solvency Certificate The Administrative Agent shall have receivedklyancy certificate executed by the chief
financial officer of the Borrower, substantiallytime form of Exhibit H.

For the purpose of determining compliance withdbeditions specified in this Section 5.1, each lagrttiat has signed this Agreement shall
be deemed to have accepted, and to be satisfibdegith document or other matter required undsrSéction 5.1 unless the Administrative
Agent shall have received written notice from slehder prior to the proposed Closing Date spedifyis objection thereto.

5.2 Conditions to Each Extension of @redrhe agreement of each Lender to make any extesicredit requested
to be made by it on any date (including its inigatension of credit) is subject to the satisfattid the following conditions precedent:

0 Representations and WarrantieSach of the representations and warranties hp@ey Loan Party in or pursuant
to the Loan Documents shall be true and correatlimaterial respects on and as of such dateraadfe on and as of such date
(except for representations and warranties whicthbyr terms expressly relate to a specified dakéch representations and
warranties shall be true and correct as of sucbifspe date).

(k) No Default No Default or Event of Default shall have ocewdriand be continuing on such date or after givifert
to the extensions of credit requested to be madrioh date.

Each borrowing by and issuance of a Letter of Grewlibehalf of the Borrower hereunder shall conttiti representation and warranty by the
Borrower as of the date of such extension of cribdit the conditions contained in this Sectiontage been satisfied.

SECTION 6. AFFIRMATIVE COVENANTS
The Borrower hereby agrees that, so long as then@iments remain in effect, any Letter of Credit e#ns outstanding or
any Loan or other amount is owing to any LendeherAdministrative Agent hereunder, the Borroweallsénd shall cause each of its

Subsidiaries to:

6.1 Financial Statement$urnish to the Administrative Agent and eachdem

(&) as soon as available, but in any event wlBlBinlays after the end of each fiscal year of thed®eer, a copy of the
audited consolidated balance sheet of the Borramdrits consolidated subsidiaries as at the esdaif year and the related audited
consolidated statements of income and of cash ffowsuch year, setting forth in each case in caatpae form the figures for the previous
year, reported on without“going concern” or like qualification or exceptioor, qualification arising out of the scope of thali, by Deloitte
Touche Tohmatsu International or other independeriified public accountants of nationally recogistanding;

(b) as soon as available, but in any event net tlan 45 days after the end of each of thetfirste quarterly periods of
each fiscal year of the Borrower, the unauditedsotidated balance sheet of the Borrower and itsaaated subsidiaries as at the end of
such quarter and the related unaudited consolidatedments of income and of cash flows for sucrtguand the portion of the fiscal year
through the end of such quarter, setting forthaiohecase in comparative form the figures for thevious year, certified by a Responsible
Officer as being fairly stated in all material resfs (subject to normal year-end audit adjustmpats)
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All such financial statements shall be complete @ordect in all material respects and shall be areg in reasonable detail and in accordance
with GAAP applied (except as approved by such actamis or officer, as the case may be, and disdlwseeasonable detail therein)
consistently throughout the periods reflected timeaed with prior periods.

6.2 Certificates; Other InformatiorFurnish to the Administrative Agent and eachdeam(or, in the case of clause
(h), to the relevant Lender):

(a) concurrently with the delivery of the finaricséatements referred to in Section 6.1(a), afieate of the independent
certified public accountants reporting on suchffitial statements stating that in making the exatitinanecessary therefor no knowledge
obtained of any Default or Event of Default, excaptspecified in such certificate;

(b) concurrently with the delivery of any finanickiatements pursuant to Section 6.1, (i) a cedtié of a Responsible
Officer stating that, to the best of each such Basible Officer’'s knowledge, each Loan Party dussngh period has observed or performed
all of its covenants and other agreements, ansfigatievery condition contained in this Agreemend the other Loan Documents to which it
is a party to be observed, performed or satisfied, land that such Responsible Officer has obthime knowledge of any Default or Event of
Default except as specified in such certificate @indn the case of quarterly or annual finanagttements, (x) a Compliance Certificate
containing all information and calculations neceg$ar determining compliance by each Group Membith the provisions of this
Agreement referred to therein as of the last dapefiscal quarter or fiscal year of the Borrowas the case may be, and (y) to the extent not
previously disclosed to the Administrative Agerf) & description of any change in the jurisdictidrorganization of any Loan Party, (2) a
description of any Person that has become a Groamiér and (3) a description of any Subsidiary tkeases to be an Excluded Domestic
Subsidiary or an Excluded Foreign Subsidiary, ichezase since the date of the most recent replivedsd pursuant to this clause (y) (or, in
the case of the first such report so deliverediesthe Closing Date);

(c) as soon as available, and in any event notlaée 90 days after the end of each fiscal yeséin@Borrower, a detailed
consolidated budget for the following fiscal yeac{uding a projected consolidated balance shetteoBorrower and its Subsidiaries as of
the end of the following fiscal year, the relatehgolidated statements of projected cash flow aopted income and a description of the
underlying assumptions applicable thereto) subistignin the form presented to the Administrativgeit by the Borrower with respect to the
fiscal year ending December 31, 2011 and, as se@nailable, significant revisions, if any, of sumidget and projections with respect to
such fiscal year (collectively, the “ Budd@t which Budget shall in each case be accompaloyed certificate of a Responsible Officer stating
that such Budget is based on reasonable estiniafti@snation andassumptions and that such Responsible Officer basason to believe th
such Budget is incorrect or misleading in any makeespect;

(d) within 45 days after the end of each fiscadrter of the Borrower (or 90 days, in the caséneffourth fiscal quarter of
each fiscal year), a narrative discussion and aisabf the financial condition and results of opierss of the Borrower and its Subsidiaries for
such fiscal quarter and for the period from theitaigg of the then current fiscal year to the ehduxh fiscal quarter, as compared to the
portion of the Projections covering such periodd tmnthe comparable periods of the previous yeaniged that the Management'’s
Discussion and Analysis section of the Borrowegsiqd filings under the Securities and Exchangeddt934 shall satisfy this requirement.

(e) within five days after the same are sent,&®pf all financial statements and reports thaBibower sends to the
holders of any class of its debt securities or jouddjuity securities and,
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within five days after the same are filed, copitalbfinancial statements and reports that ther®oer may make to, or file with, the SEC;

(H promptly following receipt thereof, copies @f any documents described in Sections 101()Gdr(j) of ERISA
prepared with respect to any Pension Plan orrfiy)documents described in Sections 101(f), 101(K)04.(I) of ERISA that any Group
Member or any ERISA Affiliate may request with respto any Multiemployer Plan; provided, that iéttelevant Group Members or ERISA
Affiliates have not requested such documents dcestfrom the administrator or sponsor of the alie Multiemployer Plans, then, upon
reasonable request of the Administrative Agenthsamup Member or the ERISA Affiliate shall prompthake a request for such docume
or notices from such administrator or sponsor &ecBorrower shall provide copies of such documantsnotices to the Administrative
Agent promptly after receipt thereof; and

(g) promptly, such additional financial and oth@pbrmation as any Lender may from time to timesaeably request.

Documents required to be delivered pursuant toi@ex6.2(e) may be delivered electronically ansbifdelivered, shall be deemec
have been delivered on the date (i) on which thed®eer posts such documents, or provides a linketioeon the Borrower’s website at
http://corporate.wwe.com; or (ii) on which such doeents are transmitted by electronic mail to thenkstrative Agent; providedthat (i)
upon written request by the Administrative Agehg Borrower shall deliver paper copies of such duomuts to the Administrative Agent for
further distribution to each Lender until a writtEguest to cease delivering paper copies is dgiyehe Administrative Agent and (ii) the
Borrower shall notify the Administrative Agent bgdsimile or electronic mail of the posting of angls documents and provide to the
Administrative Agent by electronic mail electromiersions (i.e., soft copies) of such documentschRaender shall be solely responsible for
timely accessing posted documents or requestirigesielof paper copies of such documents from theniistrative Agent and maintaining
copies of such documents.

6.3 Payment of ObligationsPay, discharge or otherwise satisfy at or befeagurity or before they become
delinquent, as the case may be, all its materikations of whatever nature, except where the arhouvalidity thereof is currently being
contested in good faith by appropriate proceedargsreserves in conformity with GAAP with respdwtreto have been provided on the
books of the relevant Group Member.

6.4 Maintenance of Existence; Compliané&xcept as permitted by Section 7.4, (a)(i) preserenew and keep in
full force and effect its organizational existerac®l (i) take all reasonable action to maintairriglts, privileges and franchises necessary or
desirable in the normal conduct of its businessgpk in each case, as otherwise permitted by @e¢td and except, in the case of clause (ii)
above, to the extent that failure to do so couldreasonably be expected to have a Material Advefeet; and (b) comply with all
Contractual Obligations and Requirements of Lawepkto the extent that failure to comply therevdthuld not, in the aggregate, reasonably
be expected to have a Material Adverse Effect.

6.5 Maintenance of Property; Insuranga) Keep all property useful and necessarysibusiness in good working
order and condition, ordinary wear and tear exabptel (b) maintain with financially sound and regilé insurance companies insurance on
all its property in at least such amounts and againleast such risks (but including in any eymuilic liability and product liability) as are
usually insured against in the same general aremimpanies engaged in the same or a similar bisines
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6.6 Inspection of Property; Books an@d®ds; Discussions (a) Keep proper books of records and accouwhiich
full, true and correct entries in conformity witlA@GP and all Requirements of Law shall be made bdlehlings and transactions in relatior
its business and activities and (b) permit repriedises of the Administrative Agent or any Lendewisit and inspect any of its properties i
examine and make abstracts from any of its books@tords at any reasonable time and as often gseaaonably be desired and to discuss
the business, operations, properties and finaaaidlother condition of the Group Members with @fgcand employees of the Group
Members and with their independent certified pubticountants; provided that so long as no Defauivent of Default has occurred and is
continuing, such visits shall be limited to two &mper calendar year.

6.7 Notices Promptly give notice to the Administrative Agemtd each Lender of:
(&) the occurrence of any Default or Event of Diéfa

(b) any (i) default or event of default under &@gntractual Obligation of any Group Member or lftipation, investigation
or proceeding that may exist at any time betwegn@moup Member and any Governmental Authority, thatither case, if not cured or if
adversely determined, as the case may be, coddmahbly be expected to have a Material AdversecEffe

(c) any litigation or proceeding affecting anyo@p Member (i) in which the amount involved is 11,000 or more and
not covered by insurance, (ii) in which injunctimesimilar relief is sought that would affect therBower or any of its Subsidiaries in any
material respect or (iii) which relates to any Ldaocument;

(d) the occurrence of any ERISA Event or ForeitanfEvent that, alone or together with any othetS2REvents and/or
Foreign Plan Events that have occurred, could reddp be expected to result in liability of any GpoMember or any ERISA Affiliate in an
aggregate amount exceeding $5,000,000, as soarsaible and in any event within 10 days after toer®wver knows or has reason to know
thereof; and

(e) any development or event that has had or aealsonably be expected to have a Material AdVEeffeet.

Each notice pursuant to this Section 6.7 shalldoempanied by a statement of a Responsible Offietting forth details of the occurrence
referred to therein and stating what action thevaht Group Member proposes to take with respecetb.

6.8 Environmental Laws(a) Comply in all material respects with, andume compliance in all material respects by
all tenants and subtenants, if any, with, all aygille Environmental Laws, and obtain and complgllimaterial respects with and maintain,
and ensure that all tenants and subtenants obidinamply in all material respects with and maimtainy and all licenses, approvals,
notifications, registrations or permits requireddpplicable Environmental Laws.

(b) Conduct and complete all investigations, stadsampling and testing, and all remedial, remamdlother actions
required under Environmental Laws and promptly clympall material respects with all lawful ordeaad directives of all Governmental
Authorities regarding Environmental Laws.

6.9 Additional GuaranteedNith respect to any new Subsidiary (other thay Bxcluded Domestic Subsidiary, any
Excluded Foreign Subsidiary and any Network Erttityhe extent that such Network Entity is unablguarantee the Obligations pursuant to
the terms of its organizational
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documents) created or acquired after the Closirtg baany Group Member (which for this purpose lshalude any Subsidiary that ceases
to be excluded pursuant to the preceding parestietfter the Closing Date), promptly cause suck 8absidiary or reclassified Subsidiary
to become a Subsidiary Guarantor by executingdhelér Agreement set forth as Exhibit G hereto (theinder Agreemenrl. Without
limiting the foregoing, each Group Member shall@xe and deliver, or cause to be executed andetetivto the Administrative Agent such
documents, agreements and instruments, and tateuse to be taken such further actions, which neagguired by law or which the
Administrative Agent may, from time to time, reaably request to carry out the terms and conditafithis Agreement and the other Loan
Documents and to ensure the validity of the guaenteated pursuant to Section 10.

SECTION 7. NEGATIVE COVENANTS
The Borrower agrees that, so long as the Commitsnemain in effect, any Letter of Credit remaingstanding or any
Loan or other amount is owing to any Lender orAldeninistrative Agent hereunder, the Borrower shali, and shall not permit any of its
Subsidiaries to, directly or indirectly:

7.1 Financial Condition Covenants

(a) Consolidated Leverage Ratid’ermit the Consolidated Leverage Ratio deterchageof the last day of any period of
four consecutive fiscal quarters of the Borroweexoceed 2.5:1.0.

(b) Consolidated Fixed Charge Coverage RatrRermit the Consolidated Fixed Charge Coveradm Ratermined as of
the last day of any period of four consecutivedisjuarters of the Borrower to be less than 1.85:1.

7.2 IndebtednessCreate, issue, incur, assume, become liablesipect of or suffer to exist any Indebtedness, fx
(&) Indebtedness of any Loan Party pursuant td.aay Document;

(b) Indebtedness of the Borrower to any Subsidiamy of any Wholly Owned Subsidiary Guarantor t Borrower or any
other Subsidiary;

(c) Guarantee Obligations incurred in the ordinaoyirse of business by the Borrower or any of itlss®liaries of
obligations of any Wholly Owned Subsidiary Guaranto

(d) Indebtedness outstanding on the date hereblisted on Schedule 7.2(d) and any refinancingfsindings, renewals or
extensions thereof (without increasing, or shortgrthe maturity of, the principal amount thereof);

(e) Indebtedness (including, without limitatioraiital Lease Obligations) of the Borrower or anyt®fSubsidiaries to
finance the acquisition, construction, repair, aepment or improvement of fixed or capital assetmni aggregate principal amount not to
exceed $30,000,000 at any one time outstanding;

(f) Indebtedness of the Borrower or any of its Sdiaries in an aggregate principal amount (forBloerower and alll
Subsidiaries) not to exceed $25,000,000 to findhegurchase of an aircraft; and
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(g) other Indebtedness of the Borrower or any$ubsidiaries in an aggregate principal amounttffe Borrower and all
Subsidiaries) not to exceed $15,000,000.

7.3 Liens Create, incur, assume or suffer to exist any luipon any of its property, whether now owned aehfter
acquired, except:

(a) Liens for Taxes not yet due or that are bemfested in good faith by appropriate proceedipgsridedthat adequate
reserves with respect thereto are maintained ohdbks of the Borrower or its Subsidiaries, asd&g®e may be, in conformity with GAAP;

(b) carriers’, warehousemen’s, mechanics’, mdtaega’s, repairmen’s or other like Liens arisinglie ordinary course of
business that are not overdue for a period of rtfaae 30 days or that are being contested in gatulfg appropriate proceedings;

(c) pledges or deposits in connection with workessnpensation, unemployment insurance and othgaksecurity
legislation;

(d) deposits to secure the performance of bidslieticontracts (other than for borrowed money) gleastatutory obligations,
surety and appeal bonds, performance bonds, gglitsbenents and other obligations of a like natucarired in the ordinary course of
business;

(e) easements, rights-of-way, restrictions an@rmsgimilar encumbrances incurred in the ordinayrse of business that, in
the aggregate, are not substantial in amount atdithnot in any case materially detract from thki& of the property subject thereto or
materially interfere with the ordinary conduct bétbusiness of the Borrower or any of its Subsiear

(H Liens in existence on the date hereof listadsahedule 7.3(f), securing Indebtedness permitgeSection 7.2(d) (and
Liens securing any refinancings, refundings, renewaextensions thereof as permitted pursuaneti@ 7.2(d)), provided that no such L
is spread to cover any additional property after@osing Date and that the amount of Indebtedsessred thereby is not increased,;

(9) Liens securing Indebtedness of the Borroweargr Subsidiary incurred pursuant to Section 7.8(€j) to finance the
acquisition, construction, repair, replacementngoriovement of fixed or capital assets or to finatheepurchase of an aircraft, provided that
() such Liens shall be created substantially siemdously with the acquisition of such fixed oritalpassets or aircraft, as the case may be,
(i) such Liens do not at any time encumber anypprty other than the property financed by such itgl#ness and (iii) the amount of
Indebtedness secured thereby is not increased;

(h) any interest or title of a lessor under araséeentered into by the Borrower or any Subsidratiie ordinary course of
its business and covering only the assets so leased

() Liens arising in the ordinary course of busisérom netting services, overdraft protection, Swgreements, cash
management agreements and otherwise in connectibri@posit, securities and commaodities accoumts; a

() Liens not otherwise permitted by this Sectsanlong as neither (i) the aggregate outstandimgipal amount of the
obligations secured thereby nor (ii) the aggredgitemarket value (determined as of the date sueh Ls incurred) of the assets subject
thereto exceeds (as to the Borrower and all Sudorséd) $5,000,000 at any one time.
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7.4 Fundamental ChangeEnter into any merger, consolidation or amaldgémaor liquidate, wind up or dissolve
itself (or suffer any liquidation or dissolutior); Dispose of all or substantially all of its profyeor business, except that:

() any Subsidiary of the Borrower may be mergecbasolidated with or into the Borrower (_providédt the Borrower
shall be the continuing or surviving corporatiomjth or into any Wholly Owned Subsidiary Guaranfg@rovidedthat the Wholly Owned
Subsidiary Guarantor shall be the continuing ovisiurg corporation) or into another Subsidiary & tBorrower if neither party to such
merger or consolidation is a Subsidiary Guarantor;

(b) any Subsidiary of the Borrower which is n@wabsidiary Guarantor may liquidate, wind up or dligs itself if the
Borrower determines in good faith that such ligtim® wind up or dissolution is in the best intéresthe Borrower and its Subsidiaries;

(c) any Subsidiary of the Borrower may Disposamy or all of its assets (i) to the Borrower or &kkolly Owned
Subsidiary Guarantor (upon voluntary liquidatiorotinerwise) or (ii) pursuant to a Disposition peted by Section 7.5; and

(d) any Investment expressly permitted by Secti@may be structured as a merger, consolidati@maigamation.

7.5 Disposition of PropertyDispose of any of its property, whether now ow/oe hereafter acquired, or, in the case
of any Subsidiary, issue or sell any shares of Suisidiary’s Capital Stock to any Person, except:

(a) the Disposition of obsolete or worn out praper assets (other than current assets) no langgst or useful in the
ordinary course of business;

(b) any Disposition of Cash Equivalents in excleafay cash or Cash Equivalents;

(c) any Disposition of property to effect an Intreent permitted under Section 7.8(a), (b), (c)p(flg);

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

(e) Dispositions permitted by clause (i) of Seatio4(c);

(f) the sale or issuance of any Subsidiary’s Gaydtock to the Borrower or any Wholly Owned Sulzsig Guarantor;
(9) the sale of the Existing Aircraft; and

(h) the Disposition of other property having a faarket value not to exceed $15,000,000 in theexgde for any fiscal
year of the Borrowel

7.6 Restricted Payment®eclare or pay any dividend (other than dividepdyable solely in common stock of the
Person making such dividend) on, or make any paymeaccount of, or set apart assets for a sinkimrther analogous fund for, the
purchase, redemption, defeasance, retirement er atiguisition of, any Capital Stock of any Grouprivber, whether now or hereafter
outstanding, or make any other distribution in eetggthereof, either directly or indirectly, whetliercash or property or in obligations of any
Group Member (collectively, “ Restricted Paymehiexcept that:
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(a) any Subsidiary may make Restricted Paymerttset®orrower or any Wholly Owned Subsidiary Guapanand
(b) the Borrower may pay dividends in an unlimitadount; provided that (i) no Default or Event offéét has occurred

and is continuing and (ii) the Borrower is in poorha compliance with the covenants set forth ini6e&.1 after giving effect to the
payment of such dividends.

7.7 Capital ExpendituresMake or commit to make any Capital Expenditeseept Capital Expenditures of the
Borrower and its Subsidiaries not exceeding dutfiregterm of this Agreement (i) $120,000,000 in emstion with the Media Center, (ii)
$25,000,000 in connection with the purchase ofiemadt and (iii) $55,000,000 in the aggregate émigection with any other Capital
Expenditures, including any amounts payable in ectian with the purchase of an aircraft in excds$2%,000,000. For the avoidance of
doubt, the Capital Expenditures permitted purstaiite foregoing clause (iii) shall not include @apExpenditures in connection with the
Media Center.

7.8 InvestmentsMake any advance, loan, extension of creditwy of guaranty or otherwise) or capital
contribution to, or purchase any Capital Stock,dsgmotes, debentures or other debt securitiew afly assets constituting a business unit of,
or make any other investment in, any Person (athefforegoing, “ Investment}, except:

(a) extensions of trade credit in the ordinaryreewf business;
(b) investments in Cash Equivalents;

(c) investments in certificates of deposit, tinepdsits, eurodollar time deposits or overnight baeposits having maturiti
of six months or less from the date of acquisitssued by a Lender that is a commercial bank orgahiinder the laws of the United State
any state thereof having combined capital and sarpf not less than $150,000,000;

(d) investments made pursuant to the terms of\filE Investment Policy as delivered to the Admiristre Agent and the
Lenders prior to the date hereof; providetiat any amendment, supplement or modificatiamgjpant to a waiver or otherwise) of such policy
that is materially adverse to the Lenders shaliuigect to the consent of the Required Lenders;

(e) Guarantee Obligations permitted by Section 7.2

(f) loans and advances to employees or indepermderitactors of any Group Member in the ordinamnyree of business
(including for travel, entertainment and relocatexpenses) in an aggregate amount for all Group Ibdesmot to exceed $1,000,000 at any
one time outstanding;

(g) intercompany Investments by any Group Membéhé Borrower or any Person that, prior to suscestment, is a
Wholly Owned Subsidiary Guarantor; and

(h) in addition to Investments otherwise expreggymitted by this Section, Investments by the Bear or any of its
Subsidiaries in an unlimited amount; providhdt (i) no Default or Event of Default has occdre:nd is continuing and (ii) the Consolidated
Leverage Ratio determined as of the last day op#red of four consecutive fiscal quarters of Bugrower preceding such Investment is less
than 1.5:1.0 after giving pro forma effect to amyrowing in connection therewith.
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7.9 Optional Payments and Modificatioi€ertain Debt Instruments(a) Make or offer to make any optional or
voluntary payment, prepayment, repurchase or retlempf or otherwise optionally or voluntarily defge or segregate funds with respect to
any Indebtedness incurred pursuant to Section )7.@Y (f) or (g);_providedhat this clause (a) shall not be applicable ih@)Default or
Event of Default has occurred and is continuing @ifdhe Consolidated Leverage Ratio determinedfake last day of the period of four
consecutive fiscal quarters of the Borrower preagdiuch optional payment is less than 1.5:1.0.

(b) Amend, supplement or otherwise modify (pursuarg waiver or otherwise) the terms and conditimnany Indebtedne
incurred pursuant to Section 7.2(e) or 7.2(f) iy ematerial respect that is adverse to the Lenders.

7.10 Transactions with AffiliatesEnter into any transaction, including any pusshaale, lease or exchange of
property, the rendering of any service or the payméany management, advisory or similar feeshaity Affiliate (other than the Borrower
or any Wholly Owned Subsidiary Guarantor) unlesshduansaction is (a) otherwise permitted undex igreement, (b) in the ordinary
course of business of the relevant Group Membet (@nupon fair and reasonable terms no less faleta the relevant Group Member than
it would obtain in a comparable arm’s length tranti®en with a Person that is not an Affiliate. Fbe avoidance of doubt, transactions related
to the formation of the Network Entities and trastgms between the Borrower and its Subsidiariaghe one hand, and any Network Entity
that is not a Subsidiary, on the other hand, stwlbe deemed to be outside of the ordinary confrbesiness.

7.11 Sales and LeasebaclEnter into any arrangement with any Person pliogifor the leasing by any Group
Member of real or personal property that has beés to be sold or transferred by such Group Menbeuch Person or to any other Person
to whom funds have been or are to be advanceddiyRBerson on the security of such property or teftégations of such Group Member.

7.12 Swap AgreementEnter into any Swap Agreement, except (a) Swayeédments entered into to hedge or
mitigate risks to which the Borrower or any Subaigihas actual exposure (other than those in resp&apital Stock) and (b) Swap
Agreements entered into in order to effectively,aaglar or exchange interest rates (from fixeflaating rates, from one floating rate to
another floating rate or otherwise) with respeany interest-bearing liability or investment oétBorrower or any Subsidiary.

7.13 Changes in Fiscal Period®ermit the fiscal year of the Borrower to endactiay other than December 31 or
change the Borrower’'s method of determining fisparters.

7.14 Negative Pledge Clausedsnter into or suffer to exist or become effegtany agreement that prohibits or limits
the ability of any Group Member to create, incwswame or suffer to exist any Lien upon any of itspprty or revenues, whether now owned
or hereafter acquired, other than (a) this Agredrard the other Loan Documents and (b) any agresngewerning any purchase money
Liens or Capital Lease Obligations or other secimeeébtedness otherwise permitted under this Agesifin which case, any prohibition or
limitation shall only be effective against the asdamanced thereby).

7.15 Clauses Restricting Subsidiary fitistions. Enter into or suffer to exist or become effegtany consensual
encumbrance or restriction on the ability of anypSdiary of the Borrower to (a) make RestrictedrRants in respect of any Capital Stock of
such Subsidiary held by, or pay any Indebtednesxidw, the Borrower or any other Subsidiary ofBlogerower, (b) make loans or
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advances to, or other Investments in, the Borraweny other Subsidiary of the Borrower or (c) sfan any of its assets to the Borrower or
any other Subsidiary of the Borrower, except fateancumbrances or restrictions existing underyaehbson of (i) any restrictions existing
under the Loan Documents and (ii) any restrictiaith respect to a Subsidiary imposed pursuant taggaement that has been entered into in
connection with the Disposition of all or substatfiyi all of the Capital Stock or assets of suchsgdiary.

7.16 Lines of BusinessEnter into any business, either directly or tlyio any Subsidiary, except for those busine
in which the Borrower and its Subsidiaries are gegaon the date of this Agreement or that are ressp related thereto or the businesses of
a diversified media and entertainment company.

SECTION 8. EVENTS OF DEFAULT
If any of the following events shall occur and leatinuing:

(a) the Borrower shall fail to pay any principélamy Loan or Reimbursement Obligation when duadoordance with the
terms hereof; or the Borrower shall fail to pay amgrest on any Loan or Reimbursement Obligatimrany other amount payable hereunder
or under any other Loan Document, within five dafter any such interest or other amount becomesdaecordance with the terms hereof;
or

(b) any representation or warranty made or deemede by any Loan Party herein or in any other LIdaoument or that is
contained in any certificate, document or finanoiabther statement furnished by it at any timeasrat in connection with this Agreement or
any such other Loan Document shall prove to haes lieaccurate in any material respect on or abeoflaite made or deemed made; or

(c) any Loan Party shall default in the observamrcperformance of any agreement contained in eléiy®r (ii) of Section
6.4(a) (with respect to the Borrower only), Sectfori(a) or Section 7 of this Agreement; or

(d) any Loan Party shall default in the observamrcgerformance of any other agreement containéisnAgreement or
any other Loan Document (other than as providgghnagraphs (a) through (c) of this Section), arah glefault shall continue unremedied for
a period of 30 days after notice to the Borrowenfithe Administrative Agent or the Required Lenders

(e) any Group Member shall (i) default in makimy @ayment of any principal of any Indebtednessl(iding any
Guarantee Obligation, but excluding the Loans)manscheduled or original due date with respecetbeor (ii) default in making any
payment of any interest on any such Indebtednessnokthe period of grace, if any, provided in thstiument or agreement under which ¢
Indebtedness was created; or (iii) default in theepvance or performance of any other agreemesaratition relating to any such
Indebtedness or contained in any instrument oremgeat evidencing, securing or relating theret@ryr other event shall occur or condition
exist, the effect of which default or other eventondition is to cause, or to permit the holdebeneficiary of such Indebtedness (or a trustee
or agent on behalf of such holder or beneficianygause, with the giving of notice if required, Isuisdebtedness to become due prior to its
stated maturity or (in the case of any such Indbiges constituting a Guarantee Obligation) to becpayable; provided, that a default, event
or condition described in clause (i), (ii) or (iaf this paragraph (e) shall not at any time coutstian Event of Default unless, at such time,
or more defaults, events or conditions of the tgpsecribed in clauses (i), (ii) and (iii) of thisrpgraph (e) shall have occurred and be
continuing with respect to Indebtedness the aggeegatstanding principal amount of which is $10,000 or more; or
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(H (i) any Group Member shall commence any caseceeding or other action (A) under any existinfuture law of any
jurisdiction, domestic or foreign, relating to bamjtcy, insolvency, reorganization or relief of timls, seeking to have an order for re
entered with respect to it, or seeking to adjudidaa bankrupt or insolvent, or seeking reorgaiopa arrangement, adjustment, winding-up,
liquidation, dissolution, composition or other eflivith respect to it or its debts, or (B) seekapgpointment of a receiver, trustee, custodian,
conservator or other similar official for it or fafl or any substantial part of its assets; ort(igre shall be commenced against any Group
Member any case, proceeding or other action ot@r@aeferred to in clause (i) above that (A) resui the entry of an order for relief or any
such adjudication or appointment or (B) remainsismissed or undischarged for a period of 60 day§ijibthere shall be commenced aga
any Group Member any case, proceeding or othesrasteking issuance of a warrant of attachmentutios, distraint or similar process
against all or any substantial part of its asdwsesults in the entry of an order for any sugief that shall not have been vacated,
discharged, or stayed or bonded pending appeainngthdays from the entry thereof; or (iv) any Geddember shall take any action in
furtherance of, or indicating its consent to, appi®f, or acquiescence in, any of the acts séhfiorclause (i), (i), or (ii) above; or (v) any
Group Member shall generally not, or shall be uaab] or shall admit in writing its inability toay its debts as they become due; or (vi) or
any Group Member shall make a general assignmetitédbenefit of its creditors; or

(9) (i) an ERISA Event and/or a Foreign Plan Eahall have occurred; (ii) a trustee shall be apieai by a United States
district court to administer any Pension Plan) {lie PBGC shall institute proceedings to termirzatg Pension Plan or Multiemployer Plan;
(iv) any Group Member or any of their respectivel &R Affiliates shall have been notified by the sponof a Multiemployer Plan that it has
incurred or will be assessed Withdrawal Liabilibysuch Multiemployer Plan and such entity doeshaoe reasonable grounds for contesting
such Withdrawal Liability or is not contesting suhthdrawal Liability in a timely and appropriateammer; and in each case in clauses (i)
through (iv) above, such event or condition, togethith all other such events or conditions, if aoguld reasonably be expected to result
Material Adverse Effect ; or

(h) one or more judgments or decrees shall beahtegainst any Group Member involving in the aggte a liability (not
paid or fully covered by insurance as to whichrédevant insurance company has acknowledged coeecdg10,000,000 or more, and all
such judgments or decrees shall not have beenediatischarged, stayed or bonded pending appdahv@® days from the entry thereof; or

(i) any material provision of any Loan Documentluding the guarantee contained in Section 10e¢dtian as expressly
permitted hereunder), shall cease for any reasbe ta full force and effect or any Loan Party oy @ffiliate of any Loan Party shall so
assert; or

() (i) the Permitted Holders shall cease to hidgneepower to vote or direct the voting of secusiti@ving a majority of the
voting power for the election of directors of therBwer (determined on a fully diluted basis); tiig Control Trigger shall occur; or (iii) the
board of directors of the Borrower shall ceaseatoscst of a majority of Continuing Directors;

then, and in any such event, (A) if such evennig&aent of Default specified in clause (i) or @) paragraph (f) above with respect to the
Borrower, automatically the Commitments shall immaégly terminate and the Loans (with accrued irgetieereon) and all other amounts
owing under this Agreement and the other Loan Dans(including all amounts of L/C Obligations, wher or not the beneficiaries of the
then outstanding Letters of Credit shall have presbthe documents required thereunder) shall inattedgd become due and payable, and
if such event is any other Event of Default, eitbeboth of the following actions may be taken): with the consent of the Required
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Lenders, the Administrative Agent may, or uponrénguest of the Required Lenders, the Administrafigent shall, by notice to the Borrov
declare the Commitments to be terminated forthwithereupon the Commitments shall immediately teat@nand (ii) with the consent of 1
Required Lenders, the Administrative Agent mayjjpon the request of the Required Lenders, the Adinative Agent shall, by notice to t
Borrower, declare the Loans (with accrued intettlesteon) and all other amounts owing under thiseAgrent and the other Loan Documents
(including all amounts of L/C Obligations, whetlwgmot the beneficiaries of the then outstandingdrs of Credit shall have presented the
documents required thereunder) to be due and pajaifthwith, whereupon the same shall immediatelgdme due and payable. With
respect to all Letters of Credit with respect tashhpresentment for honor shall not have occurtdbeatime of an acceleration pursuant to
this paragraph, the Borrower shall at such timeoditfin a cash collateral account opened by the iAditnative Agent an amount equal to the
aggregate then undrawn and unexpired amount oflseftérs of Credit. Amounts held in such cashatellal account shall be applied by the
Administrative Agent to the payment of drafts drawnder such Letters of Credit, and the unused gottiereof after all such Letters of
Credit shall have expired or been fully drawn ugbany, shall be applied to repay other obligasiarf the Borrower hereunder and under the
other Loan Documents. After all such Letters ofédir shall have expired or been fully drawn updnRaimbursement Obligations shall he
been satisfied and all other obligations of therBaer hereunder and under the other Loan Docunstat have been paid in full, the
balance, if any, in such cash collateral accouall &ie returned to the Borrower (or such other ®ess may be lawfully entitled

thereto). Except as expressly provided aboveigSkction, presentment, demand, protest andtadk ototices of any kind are hereby
expressly waived by the Borrower.

SECTION 9. THE AGENTS

9.1 Appointment Each Lender hereby irrevocably designates apdiafs the Administrative Agent as the agent of
such Lender under this Agreement and the other Dmuments, and each such Lender irrevocably aag®the Administrative Agent, in
such capacity, to take such action on its behalfuthe provisions of this Agreement and the otloen Documents and to exercise such
powers and perform such duties as are expresstgalield to the Administrative Agent by the termghif Agreement and the other Loan
Documents, together with such other powers aseasonably incidental thereto. Notwithstanding provision to the contrary elsewhere in
this Agreement, the Administrative Agent shall hate any duties or responsibilities, except thogpeassly set forth herein, or any fiduciary
relationship with any Lender, and no implied cov@safunctions, responsibilities, duties, obligatar liabilities shall be read into this
Agreement or any other Loan Document or otherwigst @against the Administrative Agent.

9.2 Delegation of DutiesThe Administrative Agent may execute any ofiitsies under this Agreement and the o
Loan Documents by or through agents or attorneyfaghand shall be entitled to advice of counselogmning all matters pertaining to such
duties. The Administrative Agent shall not be @sgble for the negligence or misconduct of anynégier attorneys in-fact selected by it
with reasonable care.

9.3 Exculpatory ProvisionsNeither any Agent nor any of their respectiviécefs, directors, employees, agents,
advisors, attorneys-in-fact or affiliates shall(Rdiable for any action lawfully taken or omitted be taken by it or such Person under or in
connection with this Agreement or any other LoartiDuent (except to the extent that any of the faregare found by a final and
nonappealable decision of a court of competensdiiction to have resulted from its or such Persomia gross negligence or willful
misconduct) or (ii) responsible in any manner tg ahthe Lenders for any recitals, statements,aggmtations or warranties made by any
Loan Party or any officer thereof contained in #hgreement or any other Loan Document or in antifazte, report, statement or other
document referred to or provided for in, or recdiby the Agents under or in connection with, thigdement or any other Loan Document or
for the value, validity, effectiveness, genuineness
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enforceability or sufficiency of this Agreementay other Loan Document or for any failure of amah Party a party thereto to perform its
obligations hereunder or thereunder. The Agerda#i Bbt be under any obligation to any Lender toeasin or to inquire as to the observance
or performance of any of the agreements contaimeariconditions of, this Agreement or any otheah®ocument, or to inspect the
properties, books or records of any Loan Party.

9.4 Reliance by Administrative AgenThe Administrative Agent shall be entitled tyreand shall be fully protecte
in relying, upon any instrument, writing, resolutjmotice, consent, certificate, affidavit, lettelecopy or email message, statement, order or
other document or conversation believed by it tgéeuine and correct and to have been signedpsemade by the proper Person or Persons
and upon advice and statements of legal counsgliimg counsel to the Borrower), independent antamts and other experts selected b
Administrative Agent. The Administrative Agent mdgem and treat the payee of any Note as the aerszof for all purposes unless a
written notice of assignment, negotiation or trensfiereof shall have been filed with the Admirstre Agent. The Administrative Agent
shall be fully justified in failing or refusing take any action under this Agreement or any otleamLDocument unless it shall first receive
such advice or concurrence of the Required Len@ersf so specified by this Agreement, all Lendexs it deems appropriate or it shall first
be indemnified to its satisfaction by the Lendegaiast any and all liability and expense that mayrizurred by it by reason of taking or
continuing to take any such action. The AdministeaAgent shall in all cases be fully protectedating, or in refraining from acting, under
this Agreement and the other Loan Documents inrdecae with a request of the Required Lendersf(so, specified by this Agreement, all
Lenders), and such request and any action takéailare to act pursuant thereto shall be bindingrupll the Lenders and all future holders of
the Loans.

9.5 Notice of Default The Administrative Agent shall not be deemetidge knowledge or notice of the occurrence
of any Default or Event of Default unless the Adisiirative Agent has received notice from a Lendehe Borrower referring to this
Agreement, describing such Default or Event of Dfand stating that such notice is a “notice dad#é”. In the event that the
Administrative Agent receives such a notice, thenkdstrative Agent shall give notice thereof to ttenders. The Administrative Agent st
take such action with respect to such Default ariEwf Default as shall be reasonably directechieyRequired Lenders (or, if so specified by
this Agreement, all Lenders); provid#tht unless and until the Administrative Agent shalve received such directions, the Administrative
Agent may (but shall not be obligated to) take saction, or refrain from taking such action, wigspect to such Default or Event of Default
as it shall deem advisable in the best interestiseof enders.

9.6 NorReliance on Agents and Other LendetSach Lender expressly acknowledges that neftfeeAgents nor
any of their respective officers, directors, empgley, agents, advisors, attorneys-in-fact or affiidnave made any representations or
warranties to it and that no act by any Agent higeesaken, including any review of the affairsaoEoan Party or any affiliate of a Loan Pa
shall be deemed to constitute any representatigramanty by any Agent to any Lender. Each Lemdpresents to the Agents that it has,
independently and without reliance upon any Ageratiy other Lender, and based on such documentsfomthation as it has deemed
appropriate, made its own appraisal of and invatitig into the business, operations, property il and other condition and
creditworthiness of the Loan Parties and theitiafés and made its own decision to make its Ldamsunder and enter into this
Agreement. Each Lender also represents thatlitimilependently and without reliance upon any Agerany other Lender, and based on
such documents and information as it shall deemogypjate at the time, continue to make its own itradalysis, appraisals and decisions in
taking or not taking action under this Agreemert #re other Loan Documents, and to make such iigai&tn as it deems necessary to
inform itself as to the business, operations, prigpénancial and other condition and creditwontbés of the Loan Parties and their
affiliates. Except for notices, reports and otthecuments expressly required to be furnished te.&melers by the Administrative Agent
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hereunder, the Administrative Agent shall not hamg duty or responsibility to provide any Lendethwany credit or other information
concerning the business, operations, property,itondfinancial or otherwise), prospects or creditthiness of any Loan Party or any
affiliate of a Loan Party that may come into thesmssion of the Administrative Agent or any obitficers, directors, employees, agents,
advisors, attorneys-in-fact or affiliates.

9.7 Indemnification The Lenders agree to indemnify each Agent andfficers, directors, employees, affiliates,
agents, advisors and controlling persons (each Aayent Indemnite€) (to the extent not reimbursed by the Borrowed avithout limiting
the obligation of the Borrower to do so), ratabtgarding to their respective Aggregate Exposuredtdages in effect on the date on which
indemnification is sought under this Section (bmdemnification is sought after the date uponakhihe Commitments shall have terminated
and the Loans shall have been paid in full, ratéblyccordance with such Aggregate Exposure Peagestimmediately prior to such date),
from and against any and all liabilities, obligatso losses, damages, penalties, actions, judgnserits, costs, expenses or disbursements of
any kind whatsoever that may at any time (whetleéorde or after the payment of the Loans) be impa@sgdncurred by or asserted against
such Agent Indemnitee in any way relating to osiag out of, the Commitments, this Agreement, afhe other Loan Documents or any
documents contemplated by or referred to herethanein or the transactions contemplated herellgayeby or any action taken or omitted
by such Agent Indemnitee under or in connectiom\aity of the foregoing; providdtlat no Lender shall be liable for the paymentrof a
portion of such liabilities, obligations, losseanmhges, penalties, actions, judgments, suits,,a@gienses or disbursements that are found by
a final and nonappealable decision of a court affpetent jurisdiction to have resulted from such ®tdademnitee’s gross negligence or
willful misconduct. The agreements in this Sectball survive the termination of this Agreemerd #éime payment of the Loans and all other
amounts payable hereunder.

9.8 Agent in Its Individual CapacityEach Agent and its affiliates may make loanszept deposits from and
generally engage in any kind of business with aogr_Party as though such Agent were not an Agéfith respect to its Loans made or
renewed by it and with respect to any Letter ofdiirssued or participated in by it, each Agentlishave the same rights and powers under
this Agreement and the other Loan Documents ad.angler and may exercise the same as though itmotren Agent, and the terms
“Lender” and “Lenders” shall include each Agenitmindividual capacity.

9.9 Successor Administrative Agerithe Administrative Agent may resign as Admirasitre Agent upon 10 days’
notice to the Lenders and the Borrower. If the Adstrative Agent shall resign as Administrativeelg under this Agreement and the other
Loan Documents, then the Required Lenders shadliapfrom among the Lenders a successor agenhékénders, which successor agent
shall (unless an Event of Default with respecti® Borrower shall have occurred and be continuiregdubject to approval by the Borrower
(which approval shall not be unreasonably withteldelayed), whereupon such successor agent sttakked to the rights, powers and duties
of the Administrative Agent, and the term “Admimétive Agent” shall mean such successor agenttafeeapon such appointment and
approval, and the former Administrative Agent’shittgy powers and duties as Administrative Agentldieaterminated, without any other or
further act or deed on the part of such former Adstiative Agent or any of the parties to this Agrent or any holders of the Loans. If no
successor agent has accepted appointment as Athatinis Agent by the date that is 10 days followangetiring Administrative Agent’s
notice of resignation, the retiring Administratidgent’s resignation shall nevertheless thereup@oine effective, and the Lenders shall
assume and perform all of the duties of the Adntiaisre Agent hereunder until such time, if anyttas Required Lenders appoint a succe
agent as provided for above. After any retiringristrative Agent’s resignation as Administratifkgent, the provisions of this Section 9
and of Section 11.5 shall continue to inure td#sefit. If the Administrative Agent resigns undlgs Section 9.9, then the Administrative
Agent shall also resign as an Issuing Lender. Wherappointment of a successor Administrative A¢geneunder, such successor or
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any other Issuing Lender appointed pursuant taehmas hereunder shall (i) succeed to all of thbtsigpowers, privileges and duties of the
retiring Administrative Agent as the retiring IssgiLender and the retiring Administrative Agentlsha discharged from all of its respective
duties and obligations as Issuing Lender undet.tam Documents, and (ii) issue letters of credgubstitution for the Letters of Credit
issued by the retiring Administrative Agent, if amytstanding at the time of such succession orenotier arrangement reasonably
satisfactory to the retiring Administrative Ageatdffectively assume the obligations of the regjrikdministrative Agent with respect to such
Letters of Credit.

9.10 Documentation Agent and Syndicafigent. Neither the Documentation Agent nor the Syniicafgent
shall have any duties or responsibilities hereuntés capacity as such.

SECTION 10. GUARANTEE
10.1 Guarantee

(i) Each of the Subsidiary Guarantors hereby tipiand severally, unconditionally and irrevocaldgyarantees to the
Administrative Agent, for the ratable benefit oéthender Parties and their respective successalsrsees, transferees and assigns permitted
hereunder, the prompt and complete payment andrnpeaihce by the Loan Parties when due (whetheeadtdited maturity, by acceleration
otherwise) of the Obligations.

(i) Anything herein or in any other Loan Documémthe contrary notwithstanding, the maximum ligdoof each
Subsidiary Guarantor under this Section 10.1 anttuthe other Loan Documents shall in no eventexkdlee amount which is permitted
under applicable federal and state laws relatintgeansolvency of debtors (after giving effecthe right of contribution established in
Section 10.2).

(iii) Each Subsidiary Guarantor agrees that thégabons may at any time and from time to time eea the amount of the
liability of such Subsidiary Guarantor hereundethwut impairing the guarantee contained in thigi8eclO or affecting the rights and
remedies of the Administrative Agent or any Lenkereunder.

(iv) The guarantee contained in this Section Jliskmain in full force and effect until all theb@igations and the
obligations of each Subsidiary Guarantor undegtherantee contained in this Section 10 shall haes Isatisfied by payment in full, no
Letter of Credit shall be outstanding and the Cotmmants shall be terminated, notwithstanding thainftime to time during the term of this
Agreement the Loan Parties may be free from anygatibns.

(v) No payment made by any Loan Party, any ofStibsidiary Guarantors, any other guarantor or émgrd®erson or
received or collected by the Administrative Agentay Lender Party from any Loan Party, any ofSbsidiary Guarantors, any other
guarantor or any other Person by virtue of anyoaotir proceeding or any set-off or appropriatiompplication at any time or from time to
time in reduction of or in payment of the Obligatsoshall be deemed to modify, reduce, releasehanwtse affect the liability of any
Subsidiary Guarantor hereunder which shall, nostéithding any such payment (other than any paymaderhy such Subsidiary Guarantor
in respect of the Obligations or any payment reseior collected from such Subsidiary Guarantoespect of the Obligations), remain liable
for the Obligations up to the maximum liability &dich Subsidiary Guarantor hereunder until the @bbigs are paid in full, no Letter of
Credit shall be outstanding and the Commitmentdaarainated.

10.2 Right of Contribution Each Subsidiary Guarantor hereby agrees thtaetextent that a Subsidiary Guarantor
shall have paid more than its proportionate shbesmg payment made
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hereunder, such Subsidiary Guarantor shall belexhtib seek and receive contribution from and againy other Subsidiary Guarantor
hereunder which has not paid its proportionateesbfisuch payment. Each Subsidiary Guarastéght of contribution shall be subject to
terms and conditions of Section 10.3. The prowisiof this Section 10.2 shall in no respect litné bbligations and liabilities of any
Subsidiary Guarantor to the Administrative Agend &me Lenders, and each Subsidiary Guarantor sdrakin liable to the Administrative
Agent and the Lender Parties for the full amourarganteed by such Subsidiary Guarantor hereunder.

10.3 No SubrogationNotwithstanding any payment made by any Subsidiuarantor hereunder or any set-off or
application of funds of any Subsidiary Guarantoithiy Administrative Agent or any Lender Party, ndoSidiary Guarantor shall be entitlec
be subrogated to any of the rights of the Admiaiste Agent or any Lender Party against any LoatyPany of the Subsidiary Guarantors or
any collateral security or guarantee or right déef held by the Administrative Agent or any LenBarty for the payment of the Obligations,
nor shall any Subsidiary Guarantor seek or beledtib seek any contribution or reimbursement feoy Loan Party or any of the Subsidiary
Guarantors in respect of payments made by suchdatysGuarantor hereunder, until all amounts owlimghe Administrative Agent and the
Lender Parties by the Borrowers and the other egiplé Loan Parties on account of the Obligatioespaid in full, no Letter of Credit shall
outstanding and the Commitments are terminatednyfamount shall be paid to any Subsidiary Guarant account of such subrogation
rights at any time when all of the Obligations $hak have been paid in full, such amount shalhekl by such Subsidiary Guarantor in trust
for the Administrative Agent and the Lender Partsegregated from other funds of such Subsidiagréntor, and shall, forthwith upon
receipt by such Subsidiary Guarantor, be turned w/the Administrative Agent in the exact formeaed by such Subsidiary Guarantor
(duly indorsed by such Subsidiary Guarantor toAtministrative Agent, if required), to be appliegbinst the Obligations, whether matured
or unmatured, in accordance with the terms of Algireement.

10.4 Amendments, etc. with Respect éoShcured Obligations Each Subsidiary Guarantor shall remain obligated
hereunder notwithstanding that, without any res#eof rights against any Subsidiary Guarantor aitout notice to or further assent by
any Subsidiary Guarantor, any demand for paymeanygfof the Obligations made by the Administratgent or any Lender Party may be
rescinded by the Administrative Agent or such Lerfeirty and any of the Obligations continued, dred®@bligations, or the liability of any
other Person upon or for any part thereof, or arlateral security or guarantee therefor or rightféset with respect thereto, may, from time
to time, in whole or in part, be renewed, extendedended, modified, accelerated, compromised, wWasugrendered or released by the
Administrative Agent or any Lender Party, and thigeement and the other Loan Documents and any ddwments executed and delive
in connection herewith or therewith may be amendeafjified, supplemented or terminated, in wholénguart, as the Administrative Agent
(or the Required Lenders or all Lenders, as the o@sy be) may deem advisable from time to time,arydguarantee or right of offset at any
time held by any Agent or Lender Party for the pagtrof the Secured Obligations may be sold, exabdngaived, surrendered or released.

10.5 Guarantee Absolute and Unconditiorfaach Subsidiary Guarantor waives any and aitealf the creation,
renewal, extension or accrual of any of the Obiayes and notice of or proof of reliance by the Adisirative Agent or any Lender Party u|
the guarantee contained in this Section 10 or danep of the guarantee contained in this Sectignh0Obligations, and any of them, shall
conclusively be deemed to have been created, @vetrar incurred, or renewed, extended, amendeaiwved, in reliance upon the guarantee
contained in this Section 10 and all dealings betwany Loan Party and any of the Subsidiary Guarantn the one hand, and the Agents
and the Lender Parties, on the other hand, likeshsdl be conclusively presumed to have been hadmsummated in reliance upon the
guarantee contained in this Section 10. Each 8isvgiGuarantor waives diligence,
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presentment, protest, demand for payment and notidefault or nonpayment to or upon any Loan Partgny of the Subsidiary Guarantors
with respect to the Obligations. Each Subsidiama@ntor understands and agrees that the guanitsned in this Section 10 shall be
construed as a continuing, absolute and unconditiguarantee of payment without regard to (a) ity or enforceability of this
Agreement or any other Loan Document, any of thigations or right of offset with respect theretaay time or from time to time held by
any of the Agents or any Lender Party, (b) any nede sebff or counterclaim (other than a defense of paytoemperformance) which may
any time be available to or be asserted by any IR@aty or any other Person against any Agent odéeRarty, or (c) any other circumstance
whatsoever (with or without notice to or knowledgfesuch Loan Party or such Subsidiary Guarantoigkvbonstitutes, or might be constrt
to constitute, an equitable or legal dischargeuchsBorrower or applicable Loan Party, as the caag be, for the Obligations, or of such
Subsidiary Guarantor under the guarantee containtds Section 10, in bankruptcy or in any othestance. When making any demand
hereunder or otherwise pursuing its rights and hesehereunder against any US Guarantor, the Adimétive Agent or any Lender Party
may, but shall be under no obligation to, makemwilar demand on or otherwise pursue such rightsramdies as it may have against any
Loan Party, any other Subsidiary Guarantor, or@hgr Person or guarantee for the Obligations prrigit of offset with respect thereto, e
any failure by the Administrative Agent or any LendParty to make any such demand, to pursue sheh oghts or remedies or to collect
any payments from any Loan Party, any other Guaraat guarantee or to exercise any such righffseq or any release of any Loan Party,
any other Guarantor, or any other Person or guaeamtright of offset, shall not relieve any US @unor of any obligation or liability
hereunder, and shall not impair or affect the sgirid remedies, whether express, implied or avaikda matter of law, of the Administrat
Agent or any Lender Party against any Subsidiargr&utor. For the purposes hereof “demand” shellide the commencement and
continuance of legal proceedings relating to thigrgntee or the Obligations.

10.6 ReinstatemenfThe guarantee contained in this Section 10 slaliinue to be effective, or be reinstated, as the
case may be, if at any time payment, or any parethf, of any of the Obligations is rescinded ostratherwise be restored or returned by the
Administrative Agent or any Lender Party upon theolvency, bankruptcy, dissolution, liquidationreorganization of any Loan Party, or
upon or as a result of the appointment of a recgirtervenor or conservator of, or trustee or Emofficer for, any Loan Party or any
substantial part of its property, or otherwise aalithough such payments had not been made.

10.7 PaymentsEach Subsidiary Guarantor hereby guaranteep#yaments hereunder will be paid to the
Administrative Agent without set-off or counteretaat the Funding Office.

SECTION 11. MISCELLANEOUS

11.1 Amendments and Waiverbleither this Agreement, any other Loan Documeat,any terms hereof or thereof
may be amended, supplemented or modified excegstdardance with the provisions of this Section 1T he Required Lenders and each
Loan Party party to the relevant Loan Document maywith the written consent of the Required Lesdée Administrative Agent and each
Loan Party party to the relevant Loan Document rfrayn time to time, (a) enter into written amendtsesupplements or modifications
hereto and to the other Loan Documents for theqmewf adding any provisions to this Agreementerdther Loan Documents or changing
in any manner the rights of the Lenders or of thari Parties hereunder or thereunder or (b) waiveuch terms and conditions as the
Required Lenders or the Administrative Agent, asdase may be, may specify in such instrumentpéihye requirements of this Agreement
or the other Loan Documents or any Default or Exémefault and its consequences; providédwever, that no such waiver and no such
amendment, supplement or modification shall (igfee the principal amount or extend the final sehed date of maturity of any Loan,
reduce the stated rate of any interest or fee payaveunder (except (x) in
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connection with the waiver of applicability of apgst-default increase in interest rates and (yf)ahg amendment or modification of defined
terms used in the financial covenants in this Agret shall not constitute a reduction in the rdteterest or fees for purposes of this clause
(1)) or extend the scheduled date of any paymesretif, or increase the amount or extend the expiratate of any Lender's Commitment, in
each case without the written consent of each Lredidectly affected thereby; (ii) eliminate or rexduthe voting rights of any Lender under
this Section 11.1 without the written consent aftsuender; (iii) amend, modify or waive Section2(d), 2.12(b) or 11.7(a) in a manner that
would alter the pro rata sharing of payments regiuihereby, without the written consent of all Lerg] (iv) amend, modify or waive the
definition of “Required Lenders” or any other vaiprovision hereof specifying the number or peragatof Lenders required to waive,
amend or modify any rights hereunder or make atgrdenation or grant any consent hereunder, wittlogitwritten consent of all Lenders;
(v) consent to the assignment or transfer by thedeer of any of its rights and obligations undestAgreement and the other Loan
Documents or release all or substantially all ef 8ubsidiary Guarantors from their obligations uriiection 10, in each case without the
written consent of all Lenders; (vi) amend, modifywaive any provision of Section 10 or any othervsion of any Loan Document that
affects the Administrative Agent without the wriiteonsent of the Administrative Agent; or (vii) amde modify or waive any provision of
Section 3 without the written consent of the Isguiender. Any such waiver and any such amendmsepplement or modification shall
apply equally to each of the Lenders and shallibdihg upon the Loan Parties, the Lenders, the Adstrative Agent and all future holders
of the Loans. In the case of any waiver, the LBarties, the Lenders and the Administrative Agbati$e restored to their former position
and rights hereunder and under the other Loan Dentsnand any Default or Event of Default waivedlisbe deemed to be cured and not
continuing; but no such waiver shall extend to amlgsequent or other Default or Event of Defaulipgrair any right consequent thereon.

11.2 Notices All notices, requests and demands to or upomgbective parties hereto to be effective shaihbe
writing (including by telecopy), and, unless othimvexpressly provided herein, shall be deemedve been duly given or made when
delivered, or three Business Days after being deggbs the mail, postage prepaid, or, in the az#gdelecopy notice, when received, addre
as follows in the case of the Borrower and the Adstiative Agent, and as set forth in an administeaquestionnaire delivered to the
Administrative Agent in the case of the Lenderstoosuch other address as may be hereafter notifig¢de respective parties hereto:

Borrower: World Wrestling Entertainment, Inc.
1241 East Main Street
Stamford, CT 06902
Attention: Chief Financial Officer
Telecopy: 203-353-0236
Telephone: 203-352-8600

with a copy to:

World Wrestling Entertainment, Inc.
1241 East Main Street

Stamford, CT 06902

Attention: General Counsel
Telecopy: 203-353-0236
Telephone: 2C-352-8600

Administrative Agent: JPMorgan Chase Bank, N.A.
Loan Operations
10 South LaSalle Stre
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Floor 7

Chicago, IL 60603
Attention: Glenda Timptol
Telecopy: 31-385-7097
Telephone: 31-732-2014

providedthat any notice, request or demand to or upon timiAistrative Agent or the Lenders shall not beetf/e until received.

Notices and other communications to the Lendersurater may be delivered or furnished by electrooimmunications
pursuant to procedures approved by the Adminisgatigent; providedhat the foregoing shall not apply to notices parguo Section 2
unless otherwise agreed by the Administrative Aget the applicable Lender. The Administrative wtge the Borrower mays, in its
discretion, agree to accept notices and other camuations to it hereunder by electronic commun@aipursuant to procedures approved by
it; providedthat approval of such procedures may be limiteglatgicular notices or communications.

11.3 No Waiver; Cumulative RemedieNo failure to exercise and no delay in exergjsion the part of the
Administrative Agent or any Lender, any right, retpepower or privilege hereunder or under the otleam Documents shall operate as a
waiver thereof; nor shall any single or partial reige of any right, remedy, power or privilege herger preclude any other or further exer:
thereof or the exercise of any other right, remgabyyer or privilege. The rights, remedies, povasrd privileges herein provided are
cumulative and not exclusive of any rights, remggdpowers and privileges provided by law.

11.4 Survival of Representations andrafdies. All representations and warranties made herauirdée other
Loan Documents and in any document, certificatstaiement delivered pursuant hereto or in connettégmewith shall survive the execution
and delivery of this Agreement and the making efltbans and other extensions of credit hereunder.

115 Payment of Expenses and Tax€ke Borrower agrees (a) to pay or reimburseiiministrative Agent and its
Affiliates for all their costs and expenses incdrile connection with the development, preparatiot @xecution of, and any amendment,
supplement or modification to, this Agreement dmeldather Loan Documents and any other documenpgpaéd in connection herewith or
therewith, and the consummation and administratfche transactions contemplated hereby and themetiyding the reasonable fees and
disbursements of counsel to the Administrative Age its Affiliates and filing and recording femsd expenses, with statements with
respect to the foregoing to be submitted to thedwer prior to the Closing Date (in the case of ante to be paid on the Closing Date) and
from time to time thereafter on a quarterly basisuxh other periodic basis as the Administratigert shall deem appropriate, (b) to pay or
reimburse each Lender and the Administrative Aganall its costs and expenses incurred in conoaatiith the enforcement or preservation
of any rights under this Agreement, the other LDaguments and any such other documents, includii@detes and disbursements of counsel
(including the allocated fees and expenses of iisb@ounsel) to each Lender and of counsel to émiristrative Agent, (c) to pay,
indemnify, and hold each Lender and the Adminiateafgent harmless from, any and all recording fility fees and any and all liabilities
with respect to, or resulting from any delay in ipgy stamp, excise and other Taxes, if any, that beapayable or determined to be payab
connection with the execution and delivery of, ongeummation or administration of any of the tratisas contemplated by, or any
amendment, supplement or modification of, or anw®&ror consent under or in respect of, this Agreetnthe other Loan Documents and
any such other documents, and (d) to pay, indemaifg hold each Lender and the Administrative Agemt their respective officers,
directors, employees, affiliates, agents, advisos
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controlling persons (each, an “ Indemnitgdarmless from and against any and all otherillizds, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or istents of any kind or nature whatsoever withaeisfp the execution, delivery,
enforcement, performance and administration of Alggeement, the other Loan Documents and any stigr documents, including any of
the foregoing relating to the use of proceeds eflibans or the violation of, noncompliance witHiability under, any Environmental Law
applicable to the operations of any Group Membearnyr of the Properties and the reasonable feesxpehses of legal counsel in connection
with claims, actions or proceedings by any Indege#gainst any Loan Party under any Loan Docunadrthé foregoing in this clause (d),
collectively, the “ Indemnified Liabilitie$), provided, that the Borrower shall have no obligation hedmirto any Indemnitee with respect to
Indemnified Liabilities to the extent such Indenidf Liabilities are found by a final and nonappbtdalecision of a court of competent
jurisdiction to have resulted from the gross negjlice or willful misconduct of such Indemnitee, iprovided, further, that this Section 11.5
(d) shall not apply with respect to Taxes othenthay Taxes that represent losses or damagesggaftisin any non-Tax claim. Without
limiting the foregoing, and to the extent permittgdapplicable law, the Borrower agrees not torass®l to cause its Subsidiaries not to
assert, and hereby waives and agrees to causebisidries to waive, all rights for contributionany other rights of recovery with respec
all claims, demands, penalties, fines, liabilitiesttiements, damages, costs and expenses of whéted or nature, under or related to
Environmental Laws, that any of them might havestatute or otherwise against any Indemnitee. @lbants due under this Section 11.5
shall be payable not later than 10 days after svritemand therefor. The agreements in this Setfidnshall survive the termination of this
Agreement and the repayment of the Loans andlair@mounts payable hereunder.

11.6 Successors and Assigns; Participataind Assignments(a) The provisions of this Agreement shall belimg
upon and inure to the benefit of the parties heaetbtheir respective successors and assigns pedrhigreby (including any affiliate of the
Issuing Lender that issues any Letter of Credit}eet that (i) the Borrower may not assign or othige transfer any of its rights or obligatic
hereunder without the prior written consent of eaehder (and any attempted assignment or trangféreoBorrower without such consent
shall be null and void) and (ii) no Lender may gssir otherwise transfer its rights or obligatidveseunder except in accordance with this
Section.

(b)(i) Subiject to the conditions set forth in pgegph (b)(ii) below, any Lender may assign to onmore assignees (each,
an “ Assigne€), other than a natural person or the Borroweauoy of its Affiliates, all or a portion of its righand obligations under this
Agreement (including all or a portion of its Comménts and the Loans at the time owing to it) wlid prior written consent of:

(A) the Borrower (such consent not to be unreasignaithheld or delayed), providetthat no consent of the Borrower shall
be required for an assignment to a Lender, anaffibf a Lender, an Approved Fund (as definedviaetw, if an Event of Default hi
occurred and is continuing, any other Person;_aadiged, further, that the Borrower shall ldeemed to have consented to any ¢
assignment unless the Borrower shall object thdrgtaritten notice to the Administrative Agent witHive Business Days after
having received notice thereof;

(B) the Administrative Agent (such consent not ¢éoumreasonably withheld or delayed); and

(C) the Issuing Lender (such consent not to beasaeably withheld or delayed).

(il) Assignments shall be subject to the followedditional conditions:
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(A) except in the case of an assignment to a Leradeaffiliate of a Lender or an Approved Fund masignment of the
entire remaining amount of the assigning Lendeos@itments or Loans under any Facility, the amadfinhe Commitments or
Loans of the assigning Lender subject to each aastynment (determined as of the date the AssighamehAssumption with
respect to such assignment is delivered to the Ahtnative Agent) shall not be less than $5,000,00@ss each of the Borrower ¢
the Administrative Agent otherwise consent (suchsenmt not to be unreasonably withheld or delaygyidedthat (1) no such
consent of the Borrower shall be required if anrif\va# Default has occurred and is continuing angds(h amounts shall be
aggregated in respect of each Lender and itsai#fdior Approved Funds, if any;

(B) (1) the parties to each assignment shall exeantl deliver to the Administrative Agent an Assigmt and Assumption,
together with a processing and recordation fee3¢BMD and (2) the assigning Lender shall have ipafidll any amounts owing by it
to the Administrative Agent; and

(C) the Assignee, if it shall not be a Lender, ktaliver to the Administrative Agent an adminisive questionnaire in
which the Assignee designates one or more credtacts to whom all syndicate-level information (efhimay contain material non-
public information about the Borrower and its Afftes and their related parties or their respeddauirities) will be made available
and who may receive such information in accordavitie the assignee’s compliance procedures andagipé laws, including
Federal and state securities laws.

For the purposes of this Section 11.6, “ Approvedd® means any Person (other than a natural persanjstengaged in
making, purchasing, holding or investing in bankrie and similar extensions of credit in the ordir@urse of its business and that is
administered or managed by (a) a Lender, (b) alie&dfof a Lender or (c) an entity or an affiliaitan entity that administers or manages a
Lender.

(iii) Subject to acceptance and recording therem$pant to paragraph (b)(iv) below, from and atfter effective date
specified in each Assignment and Assumption theéghse thereunder shall be a party hereto and gtextent of the interest assigned by ¢
Assignment and Assumption, have the rights andyabbns of a Lender under this Agreement, and $s@aing Lender thereunder shall, to
the extent of the interest assigned by such Assigiiand Assumption, be released from its obligatiomder this Agreement (and, in the case
of an Assignment and Assumption covering all ofdksigning Lender’s rights and obligations unde&r /greement, such Lender shall cease
to be a party hereto but shall continue to beledtib the benefits of Sections 2.13, 2.14, 2.1 Hh5). Any assignment or transfer by a
Lender of rights or obligations under this Agreettéat does not comply with this Section 11.6 sheltreated for purposes of this
Agreement as a sale by such Lender of a particpati such rights and obligations in accordancé wéragraph (c) of this Section.

(iv) The Administrative Agent, acting for this pose as an agent of the Borrower, shall maintaimatof its offices a cof
of each Assignment and Assumption delivered tadt a register for the recordation of the namesaittiesses of the Lenders, and the
Commitments of, and principal amount of the Loamd B/C Obligations owing to, each Lender pursuarihe terms hereof from time to time
(the “ Registef). The entries in the Register shall be conclesand the Borrower, the Administrative Agent, issuing Lender and the
Lenders shall treat each Person whose name isdetar the Register pursuant to the terms hereaflander hereunder for all purposes of
this Agreement, notwithstanding notice to the camtr
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(v) Upon its receipt of a duly completed Assigninamd Assumption executed by an assigning LendgaarAssignee, the
Assignee’s completed administrative questionnairgess the Assignee shall already be a Lender hdeg)) the processing and recordation
fee referred to in paragraph (b) of this Sectiod any written consent to such assignment requiyggblbagraph (b) of this Section, the
Administrative Agent shall accept such Assignmert Assumption and record the information contaitinedlein in the Register. No
assignment shall be effective for purposes of Algigeement unless it has been recorded in the Registprovided in this paragraph.

(c) Any Lender may, without the consent of the Barer or the Administrative Agent, sell particifats to one or more
banks or other entities (a * Particip&jin all or a portion of such Lender’s rights aobligations under this Agreement (including alleor
portion of its Commitments and the Loans owingtYpgrovidedthat (i) such Lender’s obligations under this Agneat shall remain
unchanged, (ii) such Lender shall remain solelpaesible to the other parties hereto for the parforce of such obligations, and (iii) the
Borrower, the Administrative Agent, the Issuing Henand the other Lenders shall continue to ddalysand directly with such Lender in
connection with such Lender’s rights and obligagiomder this Agreement. Any agreement pursuawhioh a Lender sells such a
participation shall provide that such Lender shethin the sole right to enforce this Agreement tanglpprove any amendment, modification
or waiver of any provision of this Agreement; prsilthat such agreement may provide that such Lendenaetj without the consent of the
Participant, agree to any amendment, modificatiowaiver that (i) requires the consent of each legrdirectly affected thereby pursuant to
the proviso to the second sentence of Sectiondrdd(ii) directly affects such Participant. Ther®aver agrees that each Participant shall be
entitled to the benefits of Sections 2.13, 2.14 21& (subject to the requirements and limitatitresein, including the requirements under
Section 2.14(f) (it being understood that the doentation required under Section 2.14(f) shall Heveeed to the participating Lender)) to 1
same extent as if it were a Lender and had acqiiBédterest by assignment pursuant to paragrapbf(this Section; providethat such
Participant (i) agrees to be subject to the prowisiof Sections 2.13 and 2.14 as if it were argass under paragraph (b) of this Section and
(i) shall not be entitled to receive any greatayment under Sections 2.13 or 2.14, with respeanhyoparticipation, than its participating
Lender would have been entitled to receive, extethlie extent such entitlement to receive a grgstgment results from an adoption of or
any change in any Requirement of Law or in therprtation or application thereof or compliancedmy Lender with any request or direct
(whether or not having the force of law) from amntal bank or other Governmental Authority madesgguent to the date hereof that oc
after the Participant acquired the applicable pgdition. To the extent permitted by law, eachtiBipant also shall be entitled to the benefits
of Section 11.7(b) as though it were a Lender, jolex/ such Participant shall be subject to Secthi(h) as though it were a Lender. Each
Lender that sells a participation shall, actingelofor this purpose as an agent of the Borroweintain a register on which it enters the n:
and address of each Participant and the principalats (and stated interest) of each Participamigsest in the Loans or other obligations
under this Agreement (the “ Participant Reqgi&jeprovidedthat no Lender shall have any obligation to diselall or any portion of the
Participant Register to any Person (including themtity of any Participant or any information relgtto a Participant’s interest in any
Commitments, Loans, Letters of Credit or its otbieligations under any Loan Document) except toetktent that such disclosure is neces
to establish that such Commitment, Loan, Lette€i&dit or other obligation is in registered fornden Section 5f.103-1(c) of the United
States Treasury Regulations. The entries in #rédipant Register shall be conclusive absent faanherror, and such Lender shall treat each
person whose name is recorded in the ParticipagisRe as the owner of such participation for aligpses of this Agreement
notwithstanding any notice to the contrary.

(d) Any Lender may at any time pledge or assige@urity interest in all or any portion of its rtglunder this Agreement to
secure obligations of such Lender, including agdgk or assignment to secure obligations to a BeReserve Bank, and this Section shall
not apply to any such
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pledge or assignment of a security interest; pexttat no such pledge or assignment of a securigyast shall release a Lender from any of
its obligations hereunder or substitute any sueldgee or Assignee for such Lender as a party hereto

(e) The Borrower, upon receipt of written noticenfi the relevant Lender, agrees to issue Notesytd.ander requiring
Notes to facilitate transactions of the type dédssatiin paragraph (d) abo\

(H Notwithstanding the foregoing, any Conduit den may assign any or all of the Loans it may Haweled hereunder to
its designating Lender without the consent of ther@wver or the Administrative Agent and without aegjto the limitations set forth in
Section 11.6(b). Each of the Borrower, each Lemaerthe Administrative Agent hereby confirms tibatill not institute against a Conduit
Lender or join any other Person in instituting agaa Conduit Lender any bankruptcy, reorganizatorangement, insolvency or liquidation
proceeding under any state bankruptcy or similar far one year and one day after the paymentlirofuhe latest maturing commercial
paper note issued by such Conduit Lender; providexvever, that each Lender designating any Conguiter hereby agrees to indemnify,
save and hold harmless each other party heretnfptoss, cost, damage or expense arising ou$ afability to institute such a proceeding
against such Conduit Lender during such perioddidarance.

11.7 Adjustments; Seff . (a) Except to the extent that this Agreemerd oourt order expressly provides for
payments to be allocated to a particular Lendemyf Lender (a “ Benefitted Lend§rshall receive any payment of all or part of the
Obligations owing to it (other than in connectioithnan assignment made pursuant to Section 1h @) greater proportion than any such
payment received by any other Lender, if any, 8peet of the Obligations owing to such other Lendech Benefitted Lender shall purchase
for cash from the other Lenders a participatingriest in such portion of the Obligations owing &alesuch other Lender as shall be nece:
to cause such Benefitted Lender to share the exagssent ratably with each of the Lenders; providedwever, that if all or any portion of
such excess payment or benefits is thereafter eeedvfrom such Benefitted Lender, such purchasiélshaescinded, and the purchase price
and benefits returned, to the extent of such regowit without interest.

(b) In addition to any rights and remedies ofltkaders provided by law, each Lender shall haveitte, without notice tc
the Borrower, any such notice being expressly whlwethe Borrower to the extent permitted by aggtile law, upon any Obligations
becoming due and payable by the Borrower (wheth#iteastated maturity, by acceleration or otheryyigeapply to the payment of such
Obligations, by setoff or otherwise, any and afpalsgts (general or special, time or demand, prowi or final), in any currency, and any
other credits, indebtedness or claims, in any aagrein each case whether direct or indirect, alieadr contingent, matured or unmatured, at
any time held or owing by such Lender, any affdittiereof or any of their respective branches enaigs to or for the credit or the accoun
the Borrower. Each Lender agrees promptly to naki€ Borrower and the Administrative Agent aftay auch application made by such
Lender, providedhat the failure to give such notice shall not eiffde validity of such application.

11.8 CounterpartsThis Agreement may be executed by one or moteepparties to this Agreement on any number
of separate counterparts, and all of said countesrpaken together shall be deemed to constituteaon the same instrument. Delivery of an
executed signature page of this Agreement by esnd@icsimile transmission shall be effective asvdey of a manually executed counterpart
hereof. A set of the copies of this Agreementagghy all the parties shall be lodged with the Baer and the Administrative Agent.
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11.9 Severability Any provision of this Agreement that is proh@aitor unenforceable in any jurisdiction shall,@as t
such jurisdiction, be ineffective to the extensath prohibition or unenforceability without inv@diting the remaining provisions hereof, and
any such prohibition or unenforceability in anyigaliction shall not invalidate or render unenfotdeasuch provision in any other jurisdictit

11.10 Integration This Agreement and the other Loan Documentsessmt the entire agreement of the Borrowel
Administrative Agent and the Lenders with respedhe subject matter hereof and thereof, and ther@o promises, undertakings,
representations or warranties by the Administratigent or any Lender relative to the subject mdiereof not expressly set forth or referred
to herein or in the other Loan Documents.

11.11 GOVERNING LAW . THISAGREEMENT AND THE RIGHTSAND OBLIGATIONSOF THE
PARTIESUNDER THISAGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

11.12 Submission To Jurisdiction; WasveiThe Borrower hereby irrevocably and unconditityna

(&) submits for itself and its property in anydégction or proceeding relating to this Agreensmd the other Loan
Documents to which it is a party, or for recogmtend enforcement of any judgment in respect thetedhe exclusive jurisdiction of the
courts of the State of New York, the courts of theted States for the Southern District of New Y,ahkd appellate courts from any thereof;

(b) consents that any such action or proceedingbmérought in such courts and waives any objedtiat it may now or
hereafter have to the venue of any such actiomawrgeding in any such court or that such actioproceeding was brought in an inconven
court and agrees not to plead or claim the same;

(c) agrees that service of process in any suébrect proceeding may be effected by mailing a cthygyeof by registered
certified mail (or any substantially similar formhmail), postage prepaid, to the Borrower at itdrads set forth in Section 11.2 or at such
other address of which the Administrative Agentlidhave been notified pursuant thereto;

(d) agrees that nothing herein shall affect thhtrio effect service of process in any other mapeemitted by law or shall
limit the right to sue in any other jurisdictioma

(e) waives, to the maximum extent not prohibitgddw, any right it may have to claim or recoveminy legal action or
proceeding referred to in this Section any speelmplary, punitive or consequential damages.

11.13 AcknowledgementsThe Borrower hereby acknowledges that:

(a) it has been advised by counsel in the nedmtia¢xecution and delivery of this Agreement amel ather Loan
Documents;

(b) neither the Administrative Agent nor any Lentas any fiduciary relationship with or duty t@ tBorrower arising out
of or in connection with this Agreement or any leé bther Loan Documents, and the relationship etwaministrative Agent and Lenders,
on one hand, and the Borrower, on the other hanchnnection herewith or therewith is solely thiad@btor and creditor; and
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(c) no joint venture is created hereby or bydtier Loan Documents or otherwise exists by vidiithe transactions
contemplated hereby among the Lenders or amonBdhewer and the Lenders.

11.14 Releases of Guaranteés) Notwithstanding anything to the contrarytained herein or in any other Loan
Document, the Administrative Agent is hereby irreably authorized by each Lender (without requireneémotice to or consent of any
Lender except as expressly required by Section) 14 thke any action requested by the Borrowerrathe effect of releasing any guarantee
obligations (i) to the extent necessary to permiitstmmation of any transaction not prohibited by laman Document or that has been
consented to in accordance with Section 11.1 pufider the circumstances described in paragrapbe{bw.

(b) At such time as the Loans, the Reimburseméiig&tions and the other obligations under the LDasuments (other
than obligations under or in respect of Specifiaf Agreements or Specified Cash Management Agnetsinghall have been paid in full,
the Commitments have been terminated and no LetfeZsedit shall be outstanding, any guaranteetedeander Section 9 shall be released.

11.15 Confidentiality Each of the Administrative Agent and each Leradgees to keep confidential all non-public
information provided to it by any Loan Party, thdministrative Agent or any Lender pursuant to ocanmnection with this Agreement that is
designated by the provider thereof as confidenpialyidedthat nothing herein shall prevent the Administrathgent or any Lender from
disclosing any such information (a) to the Admirative Agent, any other Lender or any affiliatertwd, (b) subject to an agreement to
comply with the provisions of this Section, to aotual or prospective Transferee or any direchdiréct counterparty to any Swap
Agreement (or any professional advisor to such taparty), (c) to its employees, directors, ageait®rneys, accountants and other
professional advisors or those of any of its &fféds, (d) upon the request or demand of any GowantahAuthority, (e) in response to any
order of any court or other Governmental Authoaityas may otherwise be required pursuant to anyiRagent of Law, (f) if requested or
required to do so in connection with any litigatimnsimilar proceeding, (g) that has been publiisclosed, (h) to the National Association of
Insurance Commissioners or any similar organizatioany nationally recognized rating agency thgties access to information about a
Lender’s investment portfolio in connection withings issued with respect to such Lender, or (§annection with the exercise of any
remedy hereunder or under any other Loan Docuroef) if agreed by the Borrower in its sole dig@a, to any other Person.

Each Lender acknowledges that information furnistoeitl pursuant to this Agreement or the other LBatuments may
include material non-public information concernthg Borrower and its Affiliates and their relateattpes or their respective securities, and
confirms that it has developed compliance procesitggarding the use of material npamblic information and that it will handle such reaal
non-public information in accordance with thosegaaures and applicable law, including Federal aai securities laws.

All information, including requests for waivers aachendments, furnished by the Borrower or the Adstriative Agent
pursuant to, or in the course of administerings thgreement or the other Loan Documents will bedgyate-level information, which may
contain material non-public information about ther®wer and its Affiliates and their related pastar their respective
securities. Accordingly, each Lender representhedBorrower and the Administrative Agent thdias identified in its administrative
guestionnaire a credit contact who may receivermédion that may contain material non-public infatian in accordance with its
compliance procedures and applicable law, incluéiederal and state securities laws.
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11.16 WAIVERSOF JURY TRIAL . THE BORROWER, THE ADMINISTRATIVE AGENT AND THE
LENDERSHEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THISAGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM
THEREIN.

11.17 USA Patriot Act Each Lender hereby notifies the Borrower thaspant to the requirements of the USA
Patriot Act (Title Il of Pub. L. 107-56 (signedtalaw October 26, 2001)) (the “Patriot Act”), stliequired to obtain, verify and record
information that identifies the Borrower, whichanfnation includes the name and address of the Berrand other information that will
allow such Lender to identify the Borrower in aatamce with the Patriot Act.

11.18 Interest Rate LimitatiorNotwithstanding anything herein to the contrafrat any time the interest rate
applicable to any Loan, together with all fees,rglea and other amounts which are treated as ih@nesich Loan under applicable law
(collectively the “ Charge9, shall exceed the maximum lawful rate (the “ Maxm Raté€’) which may be contracted for, charged, taken,
received or reserved by the Lender holding suclinaccordance with applicable law, the rate tériest payable in respect of such Loan
hereunder, together with all Charges payable ipaetsthereof, shall be limited to the Maximum Raatel, to the extent lawful, the interest and
Charges that would have been payable in respesttabf Loan but were not payable as a result of preeation of this Section 11.18 shall be
cumulated and the interest and Charges payablectolsender in respect of other Loans or periodd bkancreased (but not above the
Maximum Rate therefor) until such cumulated amotagether with interest thereon to the date of yapent, shall have been received by
such Lender.




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliverethbir proper
and duly authorized officers as of the day and fiestrabove written.

WORLD WRESTLING ENTERTAINMENT, INC.,
as Borrowel

By: /sl George A. Barric
Name: George A. Barric
Title: Chief Financial Office




TSI REALTY COMPANY,

EVENT SERVICES, INC.

WWE STUDIOS, INC..

WWE FILMS DEVELOPMENT, INC.,

WWE STUDIOS PRODUCTION, INC

WWE TE PRODUCTIONS, INC., an

WWE PROPERTIES INTERNATIONAL, INC.
each as a Subsidiary Guarar

By: /sl George A. Barric
Name: George A. Barric
Title: Chief Financial Office




JPMORGAN CHASE BANK, N.A.
as Administrative Agent and as a Len

By: /sl James McDonne

Name: James McDonne
Title: Authorized Officel




RBS Citizens, N.A., as a Lend

By: /sl Thomas S. Dral

Name: Thomas S. Dral
Title: Vice Presiden




Fifth Third Bank, as a Lend:

By: /sl Valerie Schanzi

Name: Valerie Schanz
Title: Vice Presiden




Bank of America, N.A., as a Lend

By: /sl Christopher T. Phel:

Name: Christopher T. Pheli
Title: Senior Vice Presidel




Peopl’s United Bank, as a Lend

By: /s/ Craig Kincad
Name: Craig Kincad
Title: Senior Commercial Loan Officer, S\




TriState Capital Bank, as a Lenc

By: /sl Richard F. Neum:

Name: Richard F. Neum:
Title: Senior Vice Presidel




Schedule 1.1A

Commitments

Lender Revolving Commitment
JPMorgan Chase Bank, N.A. $70,000,000.00
RBS Citizens, N.A. $35,000,000.00
Fifth Third Bank $35,000,000.00
Bank of America, N.A. $25,000,000.00
People's United Bank $25,000,000.00
TriState Capital Bank $10,000,000.00

TOTAL

$200,000,000.00




Schedule 4.4
Consents, Authorizations, Filings, and Notices

None.




Schedule 4.15
Subsidiaries

(All subsidiaries are wholly-owned, didgabr indirectly, except where indicated)

TSI Realty Company (a Delaware corporation)
Event Services, Inc. (a Delaware corporation)
WWE Studios, Inc. (a Delaware corporation)
- WWE Films Development, Inc. (a Delaware cogian)
- WWE Studios Production, Inc. (a Delawarepowation) (f/k/a WWE Animation, Inc.)
- WWE TE Productions, Inc. (a Delaware cortiorg
- Marine Productions Australia Pty Limited (Anstralia corporation)
- Barricade Productions Inc. (a British Coluanborporation)
WWE Properties International Inc. (a Delawarepcoation)
- XFL, LLC (50 percent owned)
WWE Japan LLC (a Japanese limited liability compa
WWE Australia Pty Limited (an Australia limitegbility company)
World Wrestling Entertainment (International) lited (a UK corporation)

World Wrestling Entertainment Canada, Inc. (a&han corporation)




Schedule 7.2(d)

Existing Indebtedness

Amounts due and owing under the Open End Mortgaged, Assignment of Rents and Security AgreemengcdiDecember 12, 1997,
between TSI Realty Company and GMAC Commercial ilge Corporation (the "GMAC Loan"), in the prindipenount of $2,118,470 as
of July 31, 2011.




Schedule 7.3(f)

Existing Liens

Liens securing the GMAC Loan, including (withouhltation) the following:

Debtor: TSI REALTY COMPANY

l. DELAWARE
SECRETARY OF STATE

1. 22158974 filed 8-20-2002
Secured Party: GMAC Commercial Mortgage Caoafion
Assignment: Filed 9-24-2002 (State StreetiBamd Trust Company)
Assignment: Filed 9-30-2004 (US Bank Natiofigbociation)
Collateral: See attached Financing Statement.

Il TOWN OF STAMFORD, CONNECTICUT

1. BK7766PG173 filed 10-04-2004
Secured Party: US Bank National Associat®isaccessor to State Street Bank and Trust

Collateral: See attached Financing Statement.
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340145
SCHEDULE 1

Attached to and being a part of UQCrinancing Statements from TSI REALTY COMPANY, Reh to GMAC COMMERCIAL
MORTGAGE CORPORATION, Secured Party.

1.

All of Debtor's right, title and interest in and tioe property described on Exhibit "A" attachedeter together with all building
improvements, and tenements now or hereafter erectehe property, and all heretofore or hereafteated alleys and streets abut
the property, and all easements, rights, appurtasments, royalties, mineral, oil and gas rigihritd profits, water, water rights, ¢
water stock appurtenant to the property, and atufes, machinery, equipment, engines, boilersinarators, building materia
appliances and goods of every nature whatsoeverandwreafter located in, or on, or used, or inéehtb be used in connection w
the property, including, but not limited to, thdse the purposes of supplying or distributing hegticooling, electricity, gas, water,
and light; and all elevators, and related machirerg equipment, fire prevention and extinguishipgaxatus, security and acc
control apparatus, plumbing, bath tubs, water meateater closets, sinks, ranges, stoves, refigeyadishwashers, disposals, was
and dryers, awnings, storm windows, storm doongests, blinds, shades, curtains and curtain rodsons, cabinets, panelling, ru
attached floor coverings, furniture, pictures, antes, trees and plants, and tax refunds, trade sjalinenses, permits, insural
proceeds, unearned insurance premiums and chosasidam: all of which, including replacements argtitions thereto, shall |
deemed to be and remain a part of the real propenty all of the foregoing, together with said prdp (or any leasehold estate
Debtor in said property) are herein referred tthas'Property”

All of Debtor's right, title and interest in, to dimnder any and all leases now or hereinafter istexce (as amended or suppleme
from time to time) and covering space in or apjleato the Property (hereinafter referred to cdiledy as the "Leases") a
singularly as a "Lease"), together with all remarnings, income, profits, benefits and advantagising from the Property and frc
said Leases and all other sums due or to becomeittler and pursuant thereto, and together withaayall guarantees of or un
any of said Leases, and together with all rightayers, privileges, options and other benefits obtde as lessor under the Lea
including, without limitation, the immediate andntimuing right to receive and collect all rentscame, revenues, issues, pro
condemnation awards, insurance proceeds, moneysenudity payable or receivable under the Leasepuesuant to any of tl
provisions thereof, whether as rent or otherwike, right to accept or reject any offer made by temant pursuant to its Lease
purchase the Property and any other property sutfjgbe Lease as therein provided and to perfdrotlaer necessary or appropri
acts with respect to such Leases as agent andeaytorfact for Debtor, and the right to make all waivarsl agreements, to give «
receive all notices, consents and releases, tostadte action upon the happen




of a default under any Lease, including the comrasrant, conduct and consummation of proceedinggvabl in equity as shall

permitted under any provision of any Lease or by law, and to do any and all other things whatsoewugch the Debtor is or mi
become entitled to do under any such Lease togetitierall accounts receivable, contract rightsnéfaises, interests, estates or ¢
claims, both at law and in equity, relating to ®mperty, to the extent not included in rent eagaiand income under any of

Leases

All of Debtor's right, title and interest in, todminder any and all reserve, deposit or escrowwmtsdthe "Accounts"”) made pursu
to any loan document made between Debtor and Sk&ary with respect to the Property, together witincome, profits, benefi
and advantages arising therefrom, and together allthights, powers, privileges, options and othenefits of Debtor under t
Accounts and together with the right to do any aldther things whatsoever which the Debtor isnay become entitled to do un
the Accounts

All agreements, contracts, certificates, guarantiegranties, instruments, franchises, permitgniges, plans, specifications and c
documents, now or hereafter entered into, andgilts therein and thereto, pertaining to the useypancy, construction, managen
or operation of the Property and any party themud any improvements or respecting any busineszctivity conducted on tl
Property and any part thereof and all right, tdled interest of Debtor therein, including the righitreceive and collect any su
payable to Debtor thereunder and all depositstbercecurity or advance payments made by Debtibrne@spect to any of the servi
related to the Property or the operation ther

All of Debtor's right, title and interest incato all tradenames, trademarks, servicemarksslagapyrights, goodwill, books and
records and all other general intangibles relatiingr used in connection with the operation of neperty; ant

Any and all proceeds resulting or arising from filsegoing (collectively, the "Collateral”




EXHIBIT "A"
PARCEL 1

Beginning at a point on the westerly line of HousTerrace (a 40 ft wide Right of Way) said poininigethe intersection of said westerly |
of Houston Terrace with the division line betweand now or formerly of Luz Garcia and the hereisadided parcel, said point being mar
with a drill hole in an existing concrete walk;

thence, running westerly along said division liretwieen land of said Garcia and the herein deschilaedel South 66 degrees 12 fee
inches West a distance of 184.72 feet to land noferonerly of Olivia Palmero;

thence, running northerly and westerly along lahdadd Palmero North 24 degrees 04 feet and 50emtMest a distance of 63.48 feet
South 65 degrees 55 feet 10 inches West a distdrid®).00 feet to the easterly line of Home Coar8? ft. wide Right of Way);

thence, running northerly along said easterly fiedome Court North 24 degrees 04 feet 50 inchest\Viedistance of 98.61 feet to
southerly line of East Main Street — U.S. Routa R{ght of Way of varying width), and a Monumen&dte Highway;

thence, running easterly along said southerly éih&ast Main Street U.S. Route 1 North 40 degrees 38 feet 10 inches &asstance ¢
61.04 feet to a point once marked with a Connettiighway Department monument and North 52 degbdefeet 00 inches East a dista
of 218.05 feet to land now or formerly of the Stat&€onnecticut;

thence, running southerly and easterly along ldnshiml State of Connecticut South 37 degrees 060f@énches East a distance of 5.00
and North 52 degrees 54 feet 00 inches East andistaf 10.00 feet to the aforesaid westerly linélofiston Terrance;

thence, running southerly along said westerly éhélouston Terrace, South 25 degrees 35 feet 3temEast a distance of 235.66 feet t
point of beginning.

PARCEL 11

Beginning at a point on the northerly line of Hammil Avenue, said point being 49.73 feet westerlg ofiarble monument, as measured &
an antielockwise arc the radius of which is 1748.55 feet] also being 431 feet, more or less, westerth@intersection of the westerly i
of Sutton Drive West with said northerly side ofrhiion Avenue; thence, running westerly along saddtherly line of Hamilton Avent
50.14 feet along an anti-clockwise arc the radfustoch is 1748.55 feet




and the central angle of which is 1 degree 38 3&cinches to land now or formerly of FAG Bearingr@mation; thence, running northe
and easterly along said FAG Bearing CorporationtiN8rdegrees 14 feet 40 inches West a distanc&3fl3 feet and North 86 degrees
feet and 50 inches East a distance of 255.90 delatind now or formerly of Rose M. DeSalvo & Gary BeSalvo; thence, running southe
along said DeSalvo, Frederick W. Schartz & Berndet Schartz, Dominick Carlucci & Theresa Carlyd@onna Marie Shanz, Ingeht
Browning, Dale Janega, Mary Jane Paradis and UmiBerOthouse & Katherine M. Paradis, each in @oyth 12 degrees 29 feet 00 inc
East a distance of 442.48 feet to land now or foynef Marguerite J. Conti, Trustee & MargueriteQonti; thence, running westerly ¢
southerly along said Conti and along land now emfrly of United Realty of Conn., Inc., each intp&torth 87 degrees 18 feet 40 inc
West a distance of 278.43 feet and South 3 dedreéset 40 inches East a distance of 148.89 feetoint of Beginning.
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SCHEDLLEL

- AT hat cortain taal P"‘:'F"“F mend particularly deseribad on Bxhilit A attached hereto and
focorpomteel hevein by thiy refecerce (the “Real Hainte™), bogether with all of the essemants,
rights, pelvileges, franchises, terements, hereditsmaents and sppurtmances new or Thiereafber
thersunts belonging o in ay way sppectulning snd ofl of the astube, right, tile, tnberest, clafm
and demand whatspaver of Debtor therein aod there', £ifher ok Jaw or By l:q'diﬁ}’,a mvzmm'

expeciancy, now or hereadter scquived;

All siroctires, Buildings awd improvemests of every kind and description new or abany Hme
hezeaiter lecabed or plided m&cﬁml&m&{ﬁn’hszwmmﬁa

Al Furaitees, funmshings, txares, geods, apipment invettory or pemonal propedty ownad by
Taktor sred now o7 hereafter Tocated on, attached to or uwsed in and ebout the Tmpaevements,
including. but not licdked bo, ell machines, ergnes, ballave dymnmos, élevabodd, sokes, Rnks,
cabinetn, wnings, screeny, shades, Blinds, esrpels, draparies, I mowars, and all applisnceas,
pPlombing, heating dir conditionimg. Ughting, vontfating, rofTigeesrng, disposals mnd
imemerating equipment, anid a1l fxtives and sppuarenonees therato, and sock ether goods mnd
chottels and personal proporty owned by Debior eq are now or hereafbes goed or fiumished in
operaling the Taprovements, or the activides corducted therein, and. ofl building makeials az
equipmsnt hermafter sitoaed on or ahowt the Real Satabeor iﬂ#prwﬁmemmd warranties apd
guorandos relating  therebn, and all oddibons therete and dubsticties ed eplacements
therefore [exchusive of any of the foregaing owned of lenskd by temamty of space In fhe
Tmpravementf:

AR pidamenty, tfghts-of-wiry, sbopa and gores of land, vauls, dlrdei, ways alleys, poesapes,
sewer righb; and ether implaments naw or heyeafber located on the Raal Eatote or wnder or ahowd
the ssme or any part or parcel thoreof, atd all ssfates, mghts, G, mbevests. benements,
hereditosents and Bpparbendnies, reveraings wnd remsinders whalseever, i any way belonging
relating of nppertaining fo [F Fraparty ¢r any part thersaf, o whick herpafter shall i LTIy WY
belong, r:]u.tlz or b appurienant therebs, whethee npow ownad or herealfter neoniired by Debier;

All water, diiches, weils, reservoirs dred drafns end all waLE}, diteh, weall, raservelr and drafnage
rights whith are nppartcnant to, located o, woder or above or waed fn connedtion with S Hoal
Estate or the Improvements, o .a.n:,r gt H\urmf,ul‘-&t‘k&' 1o ml.m'_g: ur ‘u:n:u.ELe.r crpaled or |
uuqu.tred.

A%l punerals, coops, tmbar, trees, dhesbs, flawers and lindscaping Fuh.u:,u ey ar hereafter
Iocated on, ander or above e Real Babadr;

Al prsh funds, dapeait aecoumts and ather rights and evidenee of ﬂgﬁﬂ-iu cadhy, T or heras e
crated or hebd by Debior

AH lenses. Weemses, concsssfons ardl oroupancy ageeements of the Real Bamtz or the
Improvements now or hersafher entered into end alf tenky, togebties, issues, profits, mevence,
incamve and ottrer berefits {eollectvely, the "Ronts and Profits™) of fhe Boal Esiate or the
bmprovements, now or heresfier araing from the nee of enjoyment of all or any porction theraof ar
fromt eny leese, license, conoession, cooapAnGe agIeement of other agrtsment pattaining theretn
orapsing from any of the Contracts (as fereinalier defined) and allensh or sevizribog dopasibed to
secure performancs by the snamty, Jessess o loeneess, se applicable, of tieir obligetions wndec

Book¥766/Page1ib Pagedof 6




any.such leases, Weenses, concessions or oceupansy agreements, whether said cash or securities
are fo be lield until the expimtion of the terms of mid lgases, licansey, concessions or occupancy
agreenients or applied to one or mote of the Instailments of rent coming dio privr o the
axpiration of said trrms;

All contracts and agreements now or hereafler enteved ko covering amy part of the-Real Bitate
o7 the Improvements end all reverue, incomg and other benefits thereef, including, without
EmitaHen, eansgement agreemends, service codbracts, equipment leases, persooal propecty
leases and any comtrach or decuments relating o constmction on any pott of the Real Estate or
e Improvemonts {including plang, drewings, surveys, tebs, reporks, Bards aad governmental
approvels] or Eo the mamegement of operafon of ewy part of the Resl Famte or the
Imprevaments: . ?

All prasent and fubird ponebiry deposils tivan to any pubile or priveta ulility with repect b
uliliry services furiiahed toany partof the Peal Estate ar Improvements;

All present emed fubaze Famds, acoolnts, indinenients, scoounts regeivable, documents, canses of
sctlon, cJabns, gonerel intnogibies (including without Emitstien, trédicmerks, tradg pawnes, sardce
marks end symbals now or hersafler waed @ copmection weith any part of the Feel Eatate or the
Improvements, all pames by which the Beol Betnte o the Improvements may e operated or
knawn, 21l Hghts t ey on basiness under sudh names,.end 2l dghts, Infereat and priviegs
which Debior hns or may heve as devaloper or declarant, under any covenants, restrictions or
declarabions now or hereafter relating to the Raol Batain pgil:lw.hn_prp\remmtﬁ] and all nokes or
chatlel paper now o kereafter arising fiom or By virfue of any tensactions relnfed to the feal
Bstnte or the Improvenents (eollectively, the “General Intangibles™):

Ml waler laps, sewer taps, certiffcates of occupancy, porodts, Ueenses, franchises, certificates,
condents, approvals and ather rights end privileges now ar hemafier obinined in commection with
the Rexl Estate or the Improvements and ol present and future warrantles and gueronties
relating to the Improvements or fo any equipment, fochures, fornitdee, fdrndshingd, oersonn
“propesty or components of any of the foregoing sow or hereafter Yocated or ingtalled on the Feal

Estnte of the Fmprovenoniy

All buildings matarials, supplies and eguipment 1w cr hertadier placed sn the Real Estate or in
the Improvements and all architectural mondorngs, medels, dimwdngs, plans, specifications,
stieclies and daka now or herenfter relating to the Xead Barate or the fmprovements;

All dght, tilte and intereat of Debtar in ang? iiwaranos polides or binders now or hereafter rélating
to the Propenty including any nnenmed premiums thereon; i

All proceeds, products, subatitutions and eecesstans (Including claims and demsnds therefore) of
“Hhe vonwerrion, volentery or involoniery, of any of the feregaing ihito cash or Heuitdated clafms,
inchiding, without Imitiden, procerds of insuraree and condemnaton averds; and -

All ather or greater tights and Interests of every natere in the Feal Betote er e Inprovements

- and in the possession o wse thereof and income there From, whethey now owned or horeafier
’ acquired by Debtor, :
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EXHIBIT “a”
PARCEL |

Begloning at g polat on the weaterly lice of Honston Tamase (a 40 ft wide Right £F
Way) sald point being the interssction of 9atd westedy Ine of Houston Tercaee with
the division QUoe betwpen Ipnd sow or formstly of Lux Gargix mnd the heredn
doseribed parcel, sald polnt boing marked with @ &eill bole o en sxisting concrata
welk:

thence, Tudnlng ‘westerdy along said division line bemveen land of said Gareis and
the herefn described prreal South 68 degrees 12 fest ) inches West a distenes of
134,72 feet to land now or formerly of Olivin Falmers;

thenes, ranning sartheny aod westerly sloog lund of snid Pelmears Noxth 74 deprees
04 feet and 50 dnches Wert o dlimoce of 53,48 fest end Sonth 65 degrees 55 faet 10
Inches Wast & distenea of 10000 fect to the assterly !m: of Home Couct {3 32 fi,
wide Right of Way;

{hence, Tungiog nonkberly elong andd eeterly Hine of Home Court Meorth 24 degrees
04 feet 50 foched Went & ditiance of 93,61 f2el (o the anuther?y o= of East Main
Strect - L5, Routs | (m Right of Wy of vmrying width] and a Monumented State

Highwoyz

Ihm,.m:!ng ematerly along 3nld sowthesly lint of East Malo 8trest ~ LS. Bouts .

i tonh 40 degrets 13 (ot 10 inches Bast o distince of 61.04 feet bg & paint cace
tited wWith 3 Comnestizut Highway Depatment monement and Wocth 532 degrees
34 Bet 07 Inches East x dﬁyt.l.n:c: of 21805 feol to ind ow or formerdy of The Site
of Comissticn;

thenes, ronnting touthetly aod ensledy mlong land of sald Slm of Copnecticot
South 37 degrees 06 foet 00 loches Enct o distence of 5,00 fieet and MWorth $2 deprees
54 feet OF fnckes Eost a dlstages of 10,00 leet o the sforesald westerly [ine of
Henstnn Tertance;

thenes, runnlpg sotctherly along aold westerdy line of Houton Temese, South 25
- depreey 35 fact 30 inpho: Exst n distancs of 23565 feet to the poiot ol begioning.

PARCEL 1

Beginning ot o polnt ca the rodhaly Hoe of Humilton Avanue, said point being
49.93 fecl wealedly of a mahle mommmsot, ws mewsored elong an aoti-cloekvwisa am
tha vading of which I3 ]7T48,55 foet, nod alzso belng 431 feet, mors or Jea, westerdly
af tha infersaclion ¢f the westerly line of Jutton THive Weat with zaid northorly sida
of Hamilton Aveniie; thince, rroning westerly along sedd nanberly line of Harmilfon
Avenue 50,14 fest along an ' anti-aloviowise ave the radlos of which 35 1748.55 fect
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T

ard e central mugle of which is § degees 38 feet 33 Inches 19 1aad novw or formerly

of FALT Bearing Corparation; thenoe, munning northerly 2nd enstely alomg ssid FAG

Henring Corporation orth 3 dogress 14 feet 40 inches Weat a diseaeg of 753,13

Feer mod MNorth BS degoces 41 fect and 50 Inchies Bast x distemes of 255.50 =t w
lard now gr fonnerly of Resn M, Dedatve & Gary & DeSolve; thence, rymning
southerly wlong safd DeSalve, Fredorck W, 3chunz & DBerpadetie V. 3charts,

Toodnick Carlncol & Themss Carlussi, Doma Marje Shavr, Iugeborg Beowening,
Dals Tavege, Mary Jene Farsdly ond Uimberte B, Othouse & Katherine M. Paredis,
each i pon, Soutl B2 deprees 29 f2et 4D inches Bont @ digtanee of 44248 feet o

tend naw or formerly of Marguerite J. Coml, Trustze & Marguerrte T, Conti; thenee,
tunning westeHy and sowtharly along sald Cozti apd along land now or formely of
Unlted Really of Cann., [nz., each in pert, Nocth 87 degress 17 frer 40 inches West
4 distsome of 275,43 foey and Sauth 3 degreea 14 feet 40 inches East o distance of
145,89 fest to 2 Point of Beginning,

i e mRE S e pr—
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BAHBIT A"
PARCEL ]

Bagioning 51 m polot oo e weakctly Hne of Howstun Terrace (& 40 & wide Righs of
Way] aald point being the Intstaction of =aid wastedy e of Housos Temaos with
the dividon line betwesn asd now or formetly of Lur Geecia md the benin
:ﬁﬂw prrecl, madd poiot belng saarked with m el bole lo o sxisling coperela

thenee, Tusning wetedy slong sald Jivivkm liny between land of id Gerole wod
the herein deyoribed parcal Sonth 68 degreay 12 fref B inchics West s dictinne of
1¥4.72 fect to land now or Tormerly of OHivie Palmers;

thenes, nestharly and westerly plong land of said Palmeen North 24 dagrees
04 fect and 30 inches West o Sytined of S1AR et md Sonll 85 degresa 55 feel 10
nches West u diviancs of 350 fret to the cactarly liog of Home Court [ 32 A1
wids Rightof Way), i

therics, ruaning pentfialy alomg sdd eastecly Hino of Foane Court Monh 24 dagrees

04 fiet 30 inchey Weonl o ditingen of G3.8] feel (o the goutherly Yins of Eaat Man *

Brrezt — ULS, Raute T { Right of Wiy of virying widih) and a Bormmunted St
Highwey; )

thenen, vonmbing m:hrﬂmg eald saulboly link of Bast Maln Bireet — U8, Rowte .

1 Nonk 40 dograds 38 st 10 fnches Eut & dlieece of 6104 foel @ pofit cece

" voarked wiih & Consecticot Highway Depariment montment shd Nadb 52 degrees
4 fect O lnches Bkt x dldanos of 21805 Leet 1o lend now o Kirmerty of the State
of Comusticul; !

theoce, running sonther]y and emstesdly wling tend of wald Sais of Connectient
South ¥7 degrees 06 feot 00 bnchey Bayt = dintance of 5.00 Feet a0d Mecth 52 degreen
#4 fect 0D fnches Exst 3 distence of 100 Rt o the sforereld westerhy lios of
Hovaton Tatmincs:

thenes, unning southerly along mid wexicrly line of Mowmton Temucs, South 25
- dwgrees 25 fert 30 brohes Bast n dlatance of 235,66 fest w0 the point of beginning.

FaRCEL 11

Brgirming ot & point oo thé noahely Boe of Hamion Avarw, maid point beiag
45.73 Fert wexterly of m marblo sonaied, 1 mrasiced song kn wri-chockwlse s
tha madjuy of which is 174555 feet, snd wivo being 431 fat, mode or Teey, westcdy
of Lbe inlermsection of the werierty Jins of Sution Drive West with geid portharly side
of Hamifton Avenue; fhencs, ronmiug, wetordy aloag 2350 moetherly ling of Elanyliton,
Avenoe S0.14 feet along s psti-clockudoe are the malon of which Iz 174855 fact
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#0d the central angie of which ix 1 degres 28 feet 33 Soches 10 land now or Rmmndy
sl FAG Pearlng Cerpomaticn; thence, ronning nariberdy ind eestearly along safd PAG
Bearlng Carporsticn Morth 3 deprees 14 feer 40 lnches Weat & dpanse of 553,13
Fert wod Nonbh X6 degoen 41 feot wad 50 bichas Tart o distapes of 25500 feet 1o
hed row or fonserly of Rose M. Dedalve & Gy A, DoSalve; theace, ropsing
stuthetly slong aifd DoSslve, Froderink W, Bcheiiz & Bomdette V. Stharts
Dominick Umlicel & Thowte Carfoeet, Danne Mije Shary, Iigeborg Brownlng,
Dale Janegs, Mury Jaye Parsdis snd Urnberto 7. Othonse & Koibesine M. Paradis,
etzf; fr port, Ssuth 12 degrees 29 feea 00 nches Eam & dioiance of 44241 fect 1
ited now of formedly of Marguerite 1. Coot, Trostee & Marguerdte J, Conh; theace,
murning westerly snd sogiberly atong said Conti and aloag tend mow of fommerly of
Unlterd Rexity of Cazn., Do, each in part, Motk 57 degrans 18 foot 40 inches Wot
& dismnoe of 278,43 feut eod South 3 dogress U4 foat 40 Inclies Emt o diztance of
14%.89 fed 10w Potnt of Baghuning.
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EXHIBIT A

FORM OF
COMPLIANCE CERTIFICATE

This Compliance Certificate is delivered pursuanBéction 6.2(b) of the Credit Agreement, datedf&@eptember 9, 2011
(as amended, supplemented or otherwise modified fime to time, the " Credit Agreemelt among WORLD WRESTLING
ENTERTAINMENT, INC. (the "Borrower"), the SubsidiatGuarantors from time to time parties thereto,ltbaders from time to time parti
thereto, the Documentation Agent and Syndicatiorragnamed therein and JPMORGAN CHASE BANK, N.A.administrative agent (in
such capacity, the " Administrative Ageit Unless otherwise defined herein, terms defiimetthe Credit Agreement and used herein shall
have the meanings given to them in the Credit Agere.

1. | am the duly elected, qualified actireg [Chief Financial Officer] of the Borrower.
2. | have reviewed and am familiar wiile tontents of this Certificate.
3. I have reviewed the terms of the QrAdreement and the Loan Documents and have madaused to be made

under my supervision, a review in reasonable defatie transactions and condition of the Borrodwing the accounting period covered by
the financial statements attached hereto as Attanhf{the " Financial Statements Such review did not disclose the existencerduor at
the end of the accounting period covered by tharkiral Statements, and | have no knowledge oftistamce, as of the date of this
Certificate, of any condition or event which congtgs a Default or Event of Default], except asfegh below].

4. Attached hereto as Attachment 2 aeectimputations showing compliance with the covenaat forth in Section
7.1 of the Credit Agreement.

IN WITNESS WHEREOF, | have executed this Certifecat my capacity as the [Chief Financial Officeftioe Borrower
this day of , 20 .

Name:
Title:




Attachment
to Compliance Certifica

[Attach Financial Statements]




Attachment ;
to Compliance Certifica

The information described herein is as of , , and pertains to the period from , to

[Set forth Covenant Calculations]




EXHIBIT B

FORM OF
CLOSING CERTIFICATE

Pursuant to Section 5.1(g) of the Credit Agreemeatied as of September 9, 2011 (the " Credit Agexemterms defined
therein being used herein as therein defined), gé@RLD WRESTLING ENTERTAINMENT, INC. (the " Borrogr") , the Subsidiary
Guarantors from time to time parties thereto, teaders from time to time parties thereto, the Dosutation Agent and Syndication Agent
named therein, and JPMORGAN CHASE BANK, N.A., amadstrative agent (in such capacity, the " Admiir@tve Agent"):

The undersigned Chief Financial Officer of [INSERAME OF LOAN PARTY] (the " Certifying Loan Party) hereby
certifies in his/her capacity as Chief Financiafi€r as follows:

1. The representations and warrantigeefCertifying Loan Party set forth in each of tlwan Documents to which it is a party or
which are contained in any certificate furnishedobyn behalf of the Certifying Loan Party pursuemany of the Loan Documents to whic

is a party are true and correct in all materiagbeess on and as of the date hereof with the safaetefs if made on the date hereof, except for
representations and warranties which by their terrpsessly relate to a specific earlier date, inctvitase such representations and warra
were true and correct in all material respectsfasich earlier date.

2. is the duly eleatatiqualified Assistant Secretary of the Certifyiroan
Party and the signature set forth for such offimow is such officer's true and genuine signature.

3. No Default or Event of Default hasaeed and is continuing as of the date hereof t@r &fiving effect to any extensions of credit
requested to be made on the date hereof and thaf pseceeds thereof. [Borrower only]

4. The conditions precedent set fortBéation 5.1 of the Credit Agreement were satisfiedf the Closing Date. [Borrower only]

5. There are no liquidation or dissolaotfroceedings pending or to my knowledge threatagaihst the Certifying Loan Party, nor has
any other event occurred adversely affecting arateming the continued corporate existence of gréfZing Loan Party.

IN WITNESS WHEREOF, the undersigned has hereurthiséher name as of the date set forth below.

Name:
Title: Chief Financial Office

Date: , 20




The undersigned Assistant Secretary oCtarifying Loan Party hereby certifies in his/ltapacity as Assistant
Secretary as follows:

6. The Certifying Loan Party is a corporation dinlgorporated, validly existing and in good stamgdimder the laws of the jurisdiction of its
organization.

7. Attached hereto as Annexsla true and complete copy of resolutions dulypéeld by the Board of Directors of the CertifyingamoParty
on ; such resolutions havimraoty way been amended, modified, revoked or nelgci, have been in full force and
effect since their adoption to and including théedzereof and are now in full force and effect arelthe only corporate proceedings of the
Certifying Loan Party now in force relating to dfexting the matters referred to therein.

8. Attached hereto as Annex?a true and complete copy of the by-laws of teetifying Loan Party as in effect on the date héreo

9. Attached hereto as Annexs3a true and complete copy of the certificatenagbrporation of the Certifying Loan Party as ireetfon the
date hereof.

10. Attached hereto as Annexsda long form good standing certificate from thagdiction of organization of the Certifying Lo&arty.

11. The following persons are now duly elected qualified officers of the Certifying Loan Partylimg the offices indicated next to their
respective names below, and the signatures apgeapiposite their respective names below are tleand genuine signatures of such
officers, and each of such officers is duly authedito execute and deliver on behalf of the Centify oan Party each of the Loan Documents
to which it is a party and any certificate or otdecument to be delivered by the Certifying Loanty’pursuant to the Loan Documents to
which it is a party:

Name Office Signature

IN WITNESS WHEREOF, the undersigned has hereurtthiséher name as of the date set forth below.

Name:
Title: Assistant Secretal

Date: , 20




EXHIBIT C

FORM OF
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the "Assignment Assimption") is dated as of the Effective Datefegth below and i
entered into between the Assignor named below"@issignor”) and the Assignee named below (the "gwsé"). Capitalized terms used but
not defined herein shall have the meanings giveheam in the Credit Agreement identified below g§asended, the "Credit Agreement”),
receipt of a copy of which is hereby acknowledggdhe Assignee. The Standard Terms and Conditienfogh in Annex 1 attached hereto
are hereby agreed to and incorporated herein leyaefe and made a part of this Assignment and Asisomas if set forth herein in full.

For an agreed consideration, the Assignor herebyadcably sells and assigns to the Assignee, andskignee hereby
irrevocably purchases and assumes from the Assigubject to and in accordance with the Standarth§@nd Conditions and the Credit
Agreement, as of the Effective Date inserted byAtiministrative Agent below (i) all of the Assigrerights and obligations in its capacity
a Lender under the Credit Agreement and any otbeunrdents or instruments delivered pursuant theécetioe extent related to the amount
percentage interest identified below of all of socistanding rights and obligations of the Assigmader the respective facilities identified
below (including any letters of credit, guaranteey] swingline loans included in such facilitiesyi 4ii) to the extent permitted to be assigned
under applicable law, all claims, suits, causeaatibn and any other right of the Assignor (incépacity as a Lender) against any Person,
whether known or unknown, arising under or in cario@ with the Credit Agreement, any other docureemtinstruments delivered pursuant
thereto or the loan transactions governed therely any way based on or related to any of thegoirg, including contract claims, tort
claims, malpractice claims, statutory claims anatier claims at law or in equity related to tights and obligations sold and assigned
pursuant to clause (i) above (the rights and otibga sold and assigned pursuant to clauses (iJigrabove being referred to herein
collectively as the "Assigned Interest"). Such sald assignment is without recourse to the Assigndr except as expressly provided in this
Assignment and Assumption, without representatiowarranty by the Assignor.

1. Assignor:
2. Assignee:
[and is an Affiliate/Approved Fund (identify Lender]]
3. Borrower(s): WORLD WRESTLING ENTERTAINMENT, INC
4, Administrative Agent  JPMORGAN CHASE BANK, N.A., as administrative agentder the Credit Agreeme
5. Credit Agreement: The Credit Agreement, datedf September 9, 2011, among WORLD WRESTLING

ENTERTAINMENT, INC., the Subsidiary Guarantors frdime to time parties thereto, the Lenders
from time to time parties thereto, JPMORGAN CHASENK, N.A., as Administrative Agent, and
the other agents parties ther




6. Assigned Interest:

Facility Assigned Aggregate Amount of Amount of Percentage Assigned of
Commitment/Loans for Commitment/Loans Commitment/Loans
all Lenders Assigned
$ $ %
$ $ %
$ $ %

Effective Date: ,20__ [TO BE INSERTED BDMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR.]

The Assignee agrees to deliver to the Administeafigent a completed administrative questionnainghiich the Assignee designates one or
more credit contacts to whom all syndicate-levéimation (which may contain material non-publifoirmation about the Borrower, the
Loan Parties and their Affiliates or their respeetsecurities) will be made available and who meeive such information in accordance \
the Assignee's compliance procedures and applitalke including Federal and state securities laws.

The terms set forth in this Assignment and Assuompéire hereby agreed to:
ASSIGNOR
NAME OF ASSIGNOR

By:

Name:
Title:

ASSIGNEE

NAME OF ASSIGNEE

By:

Name:
Title:

1Fill in the appropriate terminology for the typedacilities under the Credit Agreement that arsbeassigned under this Assignment (e.g.
"Revolving Commitment," "Tranche A Term Commitménifranche B Term Commitment"

2 Set forth, to at least 9 decimals, as a perceriftfee Commitment/Loans of all Lende




[Consenteco and]3 Accepted:

JPMORGAN CHASE BANK, N.A,, a
Administrative Agen

By

Name:

Title:
[Consented to:*
WORLD WRESTLING ENTERTAINMENT, INC
By

Name:
Title:

[NAME OF ANY OTHER RELEVANT PARTY]

By

Name:
Title:
3To be added only if the consent of the Administethgent is required by the terms of the Creditefegnent

4To be added only if the consent of the Borrower/@andther parties (e.g. Swingline Lender, Issuirgder) is required by the terms of the
Credit Agreement




ANNEX 1

Reference is made to that certain Credit Agreentated as of September 9, 2011, among WORLD
WRESTLING ENTERTAINMENT, INC., as Borrower, the Saibliary Guarantors from time to time
parties thereto, the Lenders from time to timeiparthereto, and IPMORGAN CHASE BANK, N.A,, as

Administrative Agent, and the other agents pattieseto.

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties
1.1 AssignorThe Assignor (a) represents and warrants thiti§xhe legal and beneficial owner of the Assidn

Interest, (ii) the Assigned Interest is free arehclof any lien, encumbrance or other adverse daidn(iii) it has full power and authority, and
has taken all action necessary, to execute andedehiis Assignment and Assumption and to consuraiteg transactions contemplated
hereby and (b) assumes no responsibility with retsjee(i) any statements, warranties or represimtsimade in or in connection with the
Credit Agreement or any other Loan Document, (i@ €xecution, legality, validity, enforceabilitygrquineness, sufficiency or value of the
Loan Documents or any collateral thereunder, tfii§ financial condition of the Borrower, any of 8absidiaries or Affiliates or any other
Person obligated in respect of any Loan Documefivpthe performance or observance by the Borroary of its Subsidiaries or Affiliates
or any other Person of any of their respectivegattions under any Loan Document.

1.2. AssigneeThe Assignee (a) represents and warrants thiath@s full power and authority, and has taken all
action necessary, to execute and deliver this Assant and Assumption and to consummate the traosaatontemplated hereby and to
become a Lender under the Credit Agreement, (@adisfies the requirements, if any, specifiechim €redit Agreement that are required to be
satisfied by it in order to acquire the Assignettitast and become a Lender, (iii) from and afterBfective Date, it shall be bound by the
provisions of the Credit Agreement as a Lenderetlveder and, to the extent of the Assigned Intesgsil] have the obligations of a Lender
thereunder, (iv) it has received a copy of the @régreement, together with copies of the most neimancial statements delivered pursuant
to Section 6.1 thereof, and such other documemitsrdarmation as it has deemed appropriate to nitskawvn credit analysis and decision to
enter into this Assignment and Assumption and teipase the Assigned Interest on the basis of wihitds made such analysis and decision
independently and without reliance on the Admiaiste Agent or any other Lender and (v) if it islan-U.S. Lender, attached to the
Assignment and Assumption is any documentationireduo be delivered by it pursuant to the termthefCredit Agreement, duly comple
and executed by the Assignee and (b) agrees jhatfil, independently and without reliance oretAdministrative Agent, the Assignor or
any other Lender, and based on such documentsforchation as it shall deem appropriate at the ticoatinue to make its own credit
decisions in taking or not taking action underltban Documents and (ii) it will perform in accordanwith their terms all of the obligations
which by the terms of the Loan Documents are reguio be performed by it as a Lender.

2. Paymentd-rom and after the Effective Date, the Adminitti@Agent shall make all payments in respect ef th
Assigned Interest (including payments of princijiatierest, fees and other amounts) to the Assifpraamounts which have accrued to but
excluding the Effective Date and to the Assignaeafoounts which have accrued from and after thedffe Date.




3. General Provision3 his Assignment and Assumption shall be bindipgny and inure to the benefit of, the parties
hereto and their respective successors and as3igissAssignment and Assumption may be executeshynnumber of counterparts, which
together shall constitute one instrument. Delivargn executed counterpart of a signature pagki®ftssignment and Assumption by email
or telecopy shall be effective as delivery of a madly executed counterpart of this Assignment asdulnption. This Assignment and
Assumption shall be governed by, and construe@doraance with, the law of the State of New York.




EXHIBIT F-1

FORM OF
U.S. TAX CERTIFICATE

(For Non-U.S. Lenders That Are Not PartnershipsF&@. Federal Income Tax Purposes)

Reference is made to the Credit Agreement, dated sptember 9, 2011 (as amended, supplemenwti@mwise modified from
time to time, the " Credit Agreemet)t among WORLD WRESTLING ENTERTAINMENT, INC. (theBorrower"), the Subsidiary
Guarantors from time to time parties thereto, teaders from time to time parties thereto, JPMORGZHHASE BANK, N.A., as
administrative agent (in such capacity, the " Adstinative Agent’), and the other agents named therein. Unlesswibe defined herein,
terms defined in the Credit Agreement and usedimstall have the meanings given to them in thali€Agreement.

Pursuant to the provisions of Section 2.14 of thed@ Agreement, the undersigned hereby certifias () it is the sole record and
beneficial owner of the Loan(s) (as well as anye{®it evidencing such Loan(s)) in respect of whids providing this certificate, (ii) it is not
a bank within the meaning of Section 881(c)(3)(A)h® Code, (iii) it is not a ten percent sharekoldf the Borrower within the meaning of
Section 871(h)(3)(B) of the Code, (iv) it is nat@ntrolled foreign corporation related to the Boves as described in Section 881(c)(3)(C) of
the Code and (v) the interest payments in questiemot effectively connected with the undersignedhduct of a U.S. trade or business.

The undersigned has furnished the Administrativerignd the Borrower with a certificate of its Ndrs. Person status on IRS
Form W-8BEN. By executing this certificate, the erglgned agrees that (1) if the information proside this certificate changes, the
undersigned shall promptly so inform the Borrowed ¢he Administrative Agent and (2) the undersigskeall have at all times furnished the
Borrower and the Administrative Agent with a prdgerompleted and currently effective certificateeither the calendar year in which each
payment is to be made to the undersigned, or reedf the two calendar years preceding such patgnen

IN WITNESS WHEREOF, the undersigned has duly eexttitis certificate.

[NAME OF LENDER]

By:

Name:
Title:

Date: , 20




EXHIBIT F-2

FORM OF
U.S. TAX CERTIFICATE

(For Non-U.S. Lenders That Are Partnerships For. Beg®leral Income Tax Purposes)

Reference is made to the Credit Agreement, dated sptember 9, 2011 (as amended, supplement@ti@mwise modified from
time to time, the " Credit Agreemef)t among WORLD WRESTLING ENTERTAINMENT, INC. (theBorrower"), the Subsidiary
Guarantors from time to time parties thereto, teaders from time to time parties thereto, JPMORGZHHWASE BANK, N.A., as
administrative agent (in such capacity, the " Adstinative Agent’), and the other agents named therein. Unlesswibe defined herein,
terms defined in the Credit Agreement and usedimestell have the meanings given to them in thediCsgreement.

Pursuant to the provisions of Section 2.14 of thed@ Agreement, the undersigned hereby certifias () it is the sole record owner
of the Loan(s) (as well as any Note(s) evidencinghd_oan(s)) in respect of which it is providingstkertificate, (i) its partners/members are
the sole beneficial owners of such Loan(s) (as aekny Note(s) evidencing such Loan(s)), (iiifwispect to the extension of credit
pursuant to this Credit Agreement, neither the wigaed nor any of its partners/members is a batdneing credit pursuant to a loan
agreement entered into in the ordinary coursesdfatde or business within the meaning of Sect&I(&(3)(A) of the Code, (iv) none of its
partners/members is a ten percent shareholdeed@dhrower within the meaning of Section 871(h)83)éf the Code, (v) none of its
partners/members is a controlled foreign corponatéated to the Borrower as described in Sect&{(&(3)(C) of the Code, and (vi) the
interest payments in question are not effectivelynected with the undersigned's or its partners/oeeshconduct of a U.S. trade or business.

The undersigned has furnished the Administrativerignd the Borrower with IRS Form W8IMY accompaiy an IRS Form W-
8BEN from each of its partners/members claimingpbefolio interest exemption (and other approgrimrms from each of its
partners/members not claiming the portfolio intees@mption). By executing this certificate, thelarsigned agrees that (1) if the informa
provided on this certificate changes, the undeegigghall promptly so inform the Borrower and thevAuistrative Agent and (2) the
undersigned shall have at all times furnished tbeddver and the Administrative Agent with a progezbmpleted and currently effective
certificate in either the calendar year in whichlepayment is to be made to the undersigned, eithier of the two calendar years preceding
such payments.

IN WITNESS WHEREOF, the undersigned has duly eexttitis certificate.

[NAME OF LENDER]

By:

Name:
Title:

Date: , 20




EXHIBIT F-3

FORM OF
U.S. TAX CERTIFICATE

(For Non-U.S. Participants That Are Not Partnersttipr U.S. Federal Income Tax Purposes)

Reference is made to the Credit Agreement, dated sptember 9, 2011 (as amended, supplemen@ti@mwise modified from
time to time, the " Credit Agreemet)t among WORLD WRESTLING ENTERTAINMENT, INC. (theBorrower"), the Subsidiary
Guarantors from time to time parties thereto, teaders from time to time parties thereto, JPMORGZHHASE BANK, N.A., as
administrative agent (in such capacity, the " Adstinative Agent’), and the other agents named therein. Unlesswibe defined herein,
terms defined in the Credit Agreement and usedimstall have the meanings given to them in thali€Agreement.

Pursuant to the provisions of Section 2.14 of thed@ Agreement, the undersigned hereby certifias () it is the sole record and
beneficial owner of the participation in respectutfich it is providing this certificate, (i) it isot a bank within the meaning of Section 881(c)
(3)(A) of the Code, (iii) it is not a ten percehtaseholder of the Borrower within the meaning oft®s 871(h)(3)(B) of the Code, (iv) itis r
a controlled foreign corporation related to the®wrer as described in Section 881(c)(3)(C) of the&; and (v) the interest payments in
guestion are not effectively connected with thearsmjned's conduct of a U.S. trade or business.

The undersigned has furnished its participatingdegwith a certificate of its non-U.S. Person stain IRS Form W-8BEN. By
executing this certificate, the undersigned agtieas(1) if the information provided on this ceiddte changes, the undersigned shall promptly
so inform such Lender in writing and (2) the undged shall have at all times furnished such Lend#r a properly completed and currently
effective certificate in either the calendar yeawhich each payment is to be made to the undexdigmr in either of the two calendar years
preceding such payments.

IN WITNESS WHEREOF, the undersigned has duly eexttitis certificate.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 20




EXHIBIT F4

FORM OF
U.S. TAX CERTIFICATE

(For Non-U.S. Participants That Are PartnershipsW@&. Federal Income Tax Purposes)

Reference is made to the Credit Agreement, dated Ssptember 9, 2011 (as amended, supplemenwti@mwise modified from
time to time, the " Credit Agreemet)t among WORLD WRESTLING ENTERTAINMENT, INC. (theBorrower"), the Subsidiary
Guarantors from time to time parties thereto, teaders from time to time parties thereto, JPMORGZHHASE BANK, N.A., as
administrative agent (in such capacity, the " Adstinative Agent’), and the other agents named therein. Unlesswibe defined herein,
terms defined in the Credit Agreement and usedimstall have the meanings given to them in thali€Agreement.

Pursuant to the provisions of Section 2.14 of thed@ Agreement, the undersigned hereby certifias () it is the sole record owner
of the participation in respect of which it is piding this certificate, (ii) its partners/members ¢he sole beneficial owners of such
participation, (iii) with respect such participatimeither the undersigned nor any of its partnegsibers is a bank extending credit pursuant
to a loan agreement entered into in the ordinatysmof its trade or business within the meaningaxtion 881(c)(3)(A) of the Code, (iv)
none of its partners/members is a ten percent Bblker of the Borrower within the meaning of Seet®¥1(h)(3)(B) of the Code, (v) none of
its partners/members is a controlled foreign caapon related to the Borrower as described in 8a@B1(c)(3)(C) of the Code, and (vi) the
interest payments in question are not effectivelynected with the undersigned's or its partnersioeeshconduct of a U.S. trade or business.

The undersigned has furnished its participatingdegwith IRS Form W-8IMY accompanied by an IRS FOMBBEN from each of
its partners/members claiming the portfolio inteeemption (and other appropriate forms from eazfdks partners/members not claiming
portfolio interest exemption). By executing thistficate, the undersigned agrees that (1) if tiferimation provided on this certificate
changes, the undersigned shall promptly so infaraln $.ender and (2) the undersigned shall havd &itrads furnished such Lender with a
properly completed and currently effective certifee in either the calendar year in which each payiseo be made to the undersigned, or in
either of the two calendar years preceding sucimpays.

IN WITNESS WHEREOF, the undersigned has duly eexttitis certificate.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 20




EXHIBIT G

FORM OF
JOINDER AGREEMENT

JOINDER AGREEMENT, dated as of [ ] (this " Agreerh&n made by [ ], a [] (the " Subsidialy, in favor of
JPMORGAN CHASE BANK, N.A., as administrative agéintsuch capacity, the " Administrative Agétfor the several banks and other
financial institutions or entities (the " Lendé&)drom time to time parties to that certain Cretigreement, dated as of September 9, 2011 (as
amended, restated, supplemented or otherwise raddifbm time to time, the " Credit Agreemé&ntamong World Wrestling Entertainment,
Inc., a Delaware corporation (the " Borrowgrthe Subsidiary Guarantors from time to timetigarthereto, the Lenders from time to time
parties thereto and the Administrative Agent areddther agents parties thereto. Capitalized tesad herein but not otherwise defined he
shall have the meanings assigned to such ternme i@tedit Agreement.

WHEREAS, the Credit Agreement requires that ther@®ser promptly cause the Subsidiary to become t&y plaereto as a
Subsidiary Guarantor; and

WHEREAS, the Subsidiary has agreed to execute aliakd this Agreement in order to become a parttheoCredit
Agreement as a Subsidiary Guarantor;

NOW, THEREFORE, IT IS AGREED:

By executing and delivering this Agreement, thesgdibry, as provided in Section 6.9 of the Creditrdement, hereby
becomes a party to the Credit Agreement as a Sabgi@uarantor thereunder with the same force dfedteas if originally named therein as
a Subsidiary Guarantor and, without limiting thegelity of the foregoing, hereby expressly assuatiezbligations and liabilities of a
Subsidiary Guarantor thereunder. The Subsidiarghherepresents and warrants that (i) each of fh@sentations and warranties containe
the Credit Agreement is true and correct on anaf dise date hereof (after giving effect to this Agment) as if made on and as of such date
and (ii) the Subsidiary has delivered to the Adstiaitive Agent any documents required by the Adstiative Agent pursuant to Section 6.9
of the Credit Agreement.

THISAGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED, INTERPRETED AND ENFORCED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.




IN WITNESS WHEREOF, the undersigned has causediifiisement to be duly executed and delivered &lseoflate first
above written.

[SUBSIDIARY]

By:
Name:
Title:
Address:

ACKNOWLEDGED AND AGREED:

WORLD WRESTLING ENTERTAINMENT, INC.,
as Borrower

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By:

Name:
Title:




EXHIBIT H

FORM OF
SOLVENCY CERTIFICATE

September 9, 2011

This Solvency Certificate is delivered pursuanbeztion 5.1(i) of the Credit Agreement, dated aSegftember 9, 2011 (as
amended, supplemented or otherwise modified frome to time, the " Credit Agreemehlt among WORLD WRESTLING
ENTERTAINMENT, INC. (the " Borrowel), the Subsidiary Guarantors from time to timetiearthereto, the Lenders from time to time
parties thereto, JPMORGAN CHASE BANK, N.A., as adisiirative agent (in such capacity, the " Admirattre Agent’), and the other
agents named therein. Unless otherwise definedeapitalized terms used in this Solvency Cexdifé have the meanings ascribed to them
in the Credit Agreement.

I, , the Chief Financial Officer of the Borrower, D@EREBY CERTIFY on
behalf of the Borrower that as of the date herafdér giving effect to the incurrence of the indebtess and obligations being incurred in
connection with the Credit Agreement and the tratigas contemplated thereunder:

1. The sum of the liabilities (includingntingent liabilities) of the Borrower and its Sidharies, on a consolidated basis, does not
exceed the fair value of the present assets ddtheower and its Subsidiaries, on a consolidatesisba

2. The present fair saleable value ofatbsets of the Borrower and its Subsidiaries, congolidated basis, is greater than the total
amount that will be required to pay the probatsilities (including contingent liabilities) of tHgorrower and its Subsidiaries as they bec
absolute and matured.

3. The capital of the Borrower and itbSidiaries, on a consolidated basis, is not unressy small in
relation to their business as contemplated on #te kereof.

4. The Borrower and its Subsidiariesaaronsolidated basis, have not incurred and dinterid to incur, nor do they believe that they
will incur, debts or other liabilities including ment obligations, beyond their ability to pay sutgbts or other liabilities as they become due
(whether at maturity or otherwise).

5. The Borrower and its Subsidiariesaaonsolidated basis, are "solvent" within the nmeagiven to
that term and similar terms under applicable laglating to fraudulent transfers and conveyances.

6. For purposes of this Solvency Ceddift; the amount of any contingent liability hasrbeemputed as the amount that, in light of all
of the facts and circumstances existing as of #ie bereof, represents the amount that can redydmabkxpected to become an actual or
matured liability.

7. The undersigned is familiar with thesimess and financial position of the Borrower asdubsidiaries. In reaching the conclusions
set forth in this Solvency Certificate, the undgngid has made such other investigations and irguas the undersigned has deemed
appropriate, having taken into account the natéitkeoparticular business anticipated to be coretibly the Borrower and its Subsidiaries
after consummation of the Transactions.

[Remainder of page intentionally left blank]




IN WITNESS WHEREOF, | have executed this Solveneytificate in my capacity as Chief Financial Officé the Borrower as of
this ___ day of , 2011,

By:
Name: [
Title: Chief Financial Office




