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WORLD WRESTLING ENTERTAINMENT, INC.

CONSOLIDATED INCOME STATEMENTS
(In thousands, except per share data)
(Unaudited)

Three Months Ended

March 31, March 31,
2013 2012

Cost of revenues (including amortization and impaints of feature film production assets of $6,074
and $4,559, respectively) 74,86¢ 68,391

Depreciation and amortization 5,232 3,91¢

Investment income, net 44¢€ 49¢

Other (expense) income, net (1,345 50¢€

Provision for income taxes 1,78¢ 1,21¢
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Basic

Basic 74,80( 74,46

See accompanying notes to consolidated finan@gdistents.
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WORLD WRESTLING ENTERTAINMENT, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)
(Unaudited)

Three Months Ended

March 31, March 31,
2013 2012

Other comprehensive income (loss):

Unrealized holding (loss) gain (net of tax (beneditpense of ($7) and $98, respectively) (10) 16C

$ 2,93¢ $ 15,60(

Comprehensive income

See accompanying notes to consolidated finanasstents.
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WORLD WRESTLING ENTERTAINMENT, INC.

CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)
(Unaudited)

As of

March 31, December 31,
2013 2012

CURRENT ASSETS:

Short-term investments, net 85,97¢ 86,32¢

of $13,143 and $14,691, respectively) 54,83¢ 50,71¢

Deferred income tax assets 14,04¢ 14,40:

Total current assets 221,50( 234,53

FEATURE FILM PRODUCTION ASSETS, NET 20,64 23,69:

INVESTMENT SECURITIES 5,22( 5,22(

&

TOTAL ASSETS 36590 $ 381,38

CURRENT LIABILITIES:

Deferred income 23,09 28,61

NON-CURRENT INCOME TAX LIABILITIES 9,16¢ 9,09:

STOCKHOLDERS' EQUITY:

29,759,891 and 29,253,665 shares issued and oditsgeas of

Class B convertible common stock: ($.01 par vaited00,000 shares authorized;

March 31, 2013 and December 31, 2012, respectively) 45(C 45k

Accumulated other comprehensive income 3,93: 4,031

Total stockholders’ equity 290,09! 294,72t

See accompanying notes to consolidated finanasstents.
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WORLD WRESTLING ENTERTAINMENT, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In thousands)

(Unaudited)
Accumulated
Common Stock Additional Other
Class A Class B Paid - in Comprehensive Accumulated
Shares Amount Shares Amount Capital Income Deficit Total
Net income — — — — — — 3,03¢ 3,03¢
Stock issuances, net 56 — — — 211 — — 211

Tax effect from stock-based

payment arrangements — — — — (16) — — (16)
Stock-based compensation — — — — 1,21t — — 1,21t

See accompanying notes to consolidated finanasstents.
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WORLD WRESTLING ENTERTAINMENT, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
Three Months Ended
March 31, March 31,
2013 2012

OPERATING ACTIVITIES:

Adjustments to reconcile net income to net cashdus)/provided by operating

Amortization and impairments of feature film protion assets 6,07¢

Amortization of bond premium 53¢ 571

Stock-based compensation 1,21¢F 74C

Services provided in exchange for equity instrurment (220) —

Provision (benefit) for deferred income taxes 45€ (2,477)

Cash (used in)/provided by changes in operatingtassd liabilities:

Inventory (1,327) 91

Feature film production assets (769) (600)

Accounts payable and accrued expenses (8,090 4,682

Net cash (used in)/provided by operating activities (5,897 32,46(

Purchases of property and equipment and othersasset (4,949 (13,31¢)

Proceeds from sales and maturities of investments 8,78t 5,50(

FINANCING ACTIVITIES:

Dividends paid (8,979) (8,937)

Excess tax benefits from stock-based payment aeraagts — 6

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT (19,770 7,97¢

CASH AND CASH EQUIVALENTS, END OF PERIOD $ 46,27¢  $ 60,46¢

Non-cash purchase of property and equipment aret agsets $ 1,77¢  $ 1,42(

See accompanying notes to consolidated finan@gdistents.
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

1. Basis of Presentation and Business Description

The accompanying consolidated financial statemeriside the accounts of WWE. "WWHRefers to World Wrestling Entertainment, Inc. ats
subsidiaries, unless the context otherwise requiRe$erences to “we,” “us,” “our” and the “Compamgfer to WWE and its subsidiaries. We are
integrated media and entertainment company, prtigiengaged in the development, production andketarg of television, pay-periew even
programming, live events, feature films, licensiofyvarious WWE themed products and the sale of wores products featuring our brands.
operations are organized around four principahiits:

” o«

Live and Televised Entertainment

* Revenues consist principally of ticket sales te wents, sales of merchandise at these live guvetgsision rights fees, integrated sponsors
fees, and fees for viewing our pay-per-view andwidn-demand programming.

Consumer Products

¢ Revenues consist principally of direct sale$\&VE produced home entertainment (DVD/Bhy), magazine publishing and royalties or lice
fees related to various WWE themed products suclida® games, toys and apparel.

Digital Media

* Revenues consist principally of advertising salesoar websites, rights fees received for digitatteat, sale of merchandise on our wel
through our WWEShop internet storefront and salesoous broadband and mobile content.

WWE Studios
*« Revenues consist of amounts earned from the disiwib of filmed entertainmen

All intercompany balances are eliminated in comadlon. The accompanying consolidated financiatestents are unaudited. All adjustme
(consisting of normal recurring adjustments) coestd necessary for a fair presentation of finarpiaition, results of operations and cash flowthe
dates and for the periods presented have beerdertilhe results of operations of any interim pk@oe not necessarily indicative of the resuli
operations for the full year.

The preparation of financial statements in conftymiith accounting principles generally acceptedhr United States of America requires
management to make estimates and assumptiondfénttthe reported amounts of assets and liatslitied disclosures of contingent assets and ligg
at the date of the financial statements and therteg amounts of revenue and expenses during [oetieg period. Actual results could differ fromote
estimates.

Certain information and note disclosures normaibiuded in annual financial statements have beadesed or omitted from these interim finar
statements; these financial statements shouldagkineconjunction with the financial statements antes thereto included in our Form KJer the yea
ended December 31, 2012 .

Immaterial Error Discovered in Prior Period Finangl Statement:

Subsequent to the issuance of our FornQlf@r the three months ended March 31, 2012, thegamy identified and corrected an immaterial eim
the Consolidated Statement of Cash Flows for swiog. Specifically, the reversing effect of a yead accrual of property and equipment was
classified correctly in the Consolidated StatenwnCash Flows for the three months ended March2812. This error resulted in an overstateme
$5,302 in the “Accounts payable and accrued exp@ngee in the cash flows provided by/(used in) opegtactivities and an understatement in
“Purchases of property and equipment and othetsidg®e in the cash flows provided by/(used in) inuegtactivities section of the cash flows for
three months ended March 31, 2012 and did not tfiecother financial statements presented.
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

Recent Accounting Pronouncemen

In February 2013, the Financial Accounting Standddard ("FASB") issued an accounting standardsitgpdn the reporting of amounts reclass
out of accumulated other comprehensive incomanfwave the transparency of reporting. These reifigastsons present the effects on the line iterr
net income of significant amounts reclassified ouaccumulated other comprehensive incog-only if the item reclassified is required undes
GAAP to be reclassified to net income in its enyiri@ the same reporting period. We adopted thi®anting standards update on January 1, 2013
did not have a material effect on our consoliddigicial statements.

In October 2012, the FASB issued an accountingdstals update to amend the requirements related ifm@airment assessment of unamortized
costs and clarify when unamortized film costs stdié assessed for impairment. The update reviseisnpairment assessment to remove the rebu
presumption that the conditions leading to the ensiff of unamortized film costs after the balanceethdate existed as of the balance sheet date
update also eliminates the requirement that artyeimtorporate into fair value measurements usemipairment tests the effects of any change
estimates resulting from the consideration of sgbeat evidence, if the information would not haweib considered by market participants a
measurement date. This standard update is effeftivienpairment assessments performed on or afeerehber 15, 2012. We adopted this accou
standards update for our film impairment assessmaentf December 31, 2012 which did not have a nahteffect on our consolidated financ
statements for the periods presented herein.

In December 2011, the FASB issued an accountinglatds update that expands the disclosure requitsnie the offsetting of assets and liabili
related to certain financial instruments and deiveainstruments. The update requires discloswgwésent both gross information and net infornm
for financial instruments and derivative instrungetitat are eligible for net presentation due tiglat of offset, an enforceable master netting ayesmen
or similar agreement. We adopted this accountiagdsirds update as of January 1, 2013 which dichae¢é a material effect on our consolid:
financial statements.

2. Stock-based Compensation

Restricted Stock Unit

Stock-based compensation costs associated withiestnicted stock units ("RSUs") are determined gighme fair market value of the Compasy’
common stock on the date of the grant. These @stsecognized over the requisite service periddguthe graded vesting method, net of estirr
forfeitures. RSUs typically have a three year servequirement and vest in equal annual installsmantl are granted under our 2007 Omnibus Ince
Plan (the "Plan").

The following table summarizes RSUs activity (dddlan thousands except per unit data):

Three Months Ended

March 31, March 31,
2013 2012
Units granted 14,50( 102,50(
Weighted average grant date fair value of unitsige $ 8.5¢ $ 9.6¢
Total unvested units at end of period 137,19: 149,78¢
Weighted average grant date fair value - unvestits u $ 9.44 $ 10.5%

Performance Stock Unit:

Stockbased compensation costs associated with our peafare stock units ("PSUs") are initially determinesing the fair market value of 1
Companys common stock on the date the awards are applyvedr Compensation Committee (service inceptide)dand are granted under the F
The vesting of these PSUs are subject to certaifonpeance conditions and a service requiremenhrée and one half years. Until such time a:
performance conditions are met, stock compensatists associated with these PSUs amneasured each reporting period based upon thenfaike
value of the Company's common stock and the prdihabf attainment on the reporting date. Stock pemsation costs for our PSUs are recognized
the requisite service period using the graded ngstiethod, net of estimated forfeitures.
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

The following table summarizes PSUs activity (dallan thousands except per unit data):

Three Months Ended

March 31, March 31,
2013 2012
Units granted 782,99 622,70( *
Weighted average service inception date fair vafugnits granted $ 8.8z $ 9.14 *
Total unvested units at end of period 796,30( 993,96¢
Weighted average fair value per share - unvestéd un $ 8.8z $ 11.12

* The performance conditions for this award werbsaguently met and during the three months endadhvai, 2013 , we granted 709,1B68Us &
a weighted average grant date fair value of $8.46 .

Stock-based compensation costs totaled $1,215 &irf@l #8r the three months ended March 31, 2013 84@ 2respectively.
3. Segment Information

As discussed in Note 1, the Company classifiespirations into four reportable segments: Live @atkvised Entertainment, Consumer Prod
Digital Media and WWE Studios.

Beginning in the first quarter of 2013, the Compangde changes to its operating plan and managerepotting to reflect a change in
measurement used by management to evaluate perfoemahe Company changed its measure of segméditt (fwss) to operating income (loss) bef
depreciation and amortization or "OIBDA". Prior toe three months ended March 31, 201Be Company measured segment profit (loss)
operating income. The Company revised its finanicifdrmation and disclosures for prior periods ¢flect the segment disclosures as if the cu
measure of profit (loss), OIBDA, had been in efficbughout all periods presented.

The Company presents OIBDA as the primary measusegment profit (loss). The Company believes tles@ntation OIBDA is relevant and ust
for investors because it allows investors to viaw segment performance in a manner similar to tivagry method used by management to eva
performance and make decisions about allocatingurees. The Company defines OIBDA as operatingriredefore depreciation and amortizat
excluding feature film amortization and film impaients.

We do not allocate certain costs included in OIB@Aour reportable segments. These costs are phlyn@iporate overhead expenses and «
which benefit the Company as a whole and are therehot allocated to our reportable segmentstifgamn the second quarter of 2012, we be
allocating certain staff related expenses, spetificstock compensation costs, management incertorapensation and medical benefits in
management reporting and, as such, we prospeciivellyded these costs in the calculation of OIBA éur reportable segments. This change di
have a material impact on our reportable segmé&iBDA. Revenues from transactions between our djpgrdegments are not material.
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

The following tables present summarized financifdimation for each of the Company's reportablerssgs:

Three Months Ended

March 31, March 31,
2013 2012

Live and Televised Entertainment $ 79,92¢ $ 75,71F

Digital Media 8,99¢ 7,141

Total net revenues $ 124,00. $ 123,06¢

Live and Televised Entertainment $ 21,46( $ 26,14¢

Digital Media 2,001 1,75¢

Unallocated Corporate (30,619 (30,029

Reconciliation of Total Operating Income to TotallBDA

Three Months Ended

March 31, March 31,
2013 2012

Depreciation and amortization 5,23: 3,91¢

Geographic Information

Net revenues by major geographic region are bagesh the geographic location of where our contentigributed. The information belc
summarizes net revenues to unaffiliated customggebgraphic area:

Three Months Ended

March 31, March 31,
2013 2012

Europe/Middle East/Africa 16,25 17,95¢

Latin America 2,03¢ 3,562

10
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

Revenues generated from the United Kingdom, ogekstrinternational market, totaled $7,703 and $8fb6 the three months end&thrch 31, 201
and 2012 , respectively. The Company’s propertyeqdpment was almost entirely located in the WhB¢ates at March 31, 2013 and 2012 .

4. Property and Equipment

Property and equipment consisted of the following:

As of

March 31, December 31,

2013 2012
Land, buildings and improvements $ 99,71 $ 97,551
Equipment 95,99: 93,31¢
Corporate aircraft 20,85¢ 20,85¢
Vehicles 1,47¢ 1,47¢
218,03t 213,19¢
Less accumulated depreciation (115,86¢) (1112,03)
Total $ 102,17¢ $ 102,16:

Depreciation expense for property and equipmeatadt$4,846 and $3,805 for the three months endadtV31, 2013 and 2012 , respectively.
5. Feature Film Production Assets

Feature film production assets consisted of tHewohg:

As of
March 31, December 31,
2013 2012

Feature film productions:
In release $ 15,35 $ 13,23¢
Completed but not released 3,58 7,84¢
In production 1,004 1,977
In development 70t 627
Total $ 20,647 $ 23,69

Approximately 41% of “In release” film productiorssets are estimated to be amortized over the riexhdnths and approximately 73% dh*
release” film production assets are estimated tarbertized over the next three years. We anticipatertizing 80%of our "In release” film productic
asset within four years as we receive revenuesided with international distribution of our licged films.

During the three months ended March 31, 2013 , eleased two feature films via theatrical distribotiThe Call and Dead Man Down , whick
comprise $1,012 and $989 , respectively, of ourtliease” feature film assets, as of March 31, 2002 also releasethe Marine 3: Homefront direct
to DVD during the current quarter which compris@s482 of our "In release" feature film asset aMafch 31, 2013. Thirgbarty distributors control tt
distribution and marketing of these three filmsd @s a result, we recognize revenue on a net bésisthe thirdparty distributor recoups distributi
fees and expenses and results are reported teeasltRare typically reported to us in periods sgoent to the initial release of the film.

11
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

During the three months ended March 31, 2012 ,eleased one feature fillBending the Rules, which comprise $785 of our “In releasiature
film assets as of March 31, 2013 .

Unamortized feature film production assets arewatald for impairment each reporting period. Weeavand revise estimates of ultimate reve
and participation costs at each reporting periogefiect the most current information availableestimates for a filng ultimate revenue are revised
indicate a significant decline in a filsprofitability or if events or circumstances chartlgat indicate we should assess whether the dhievof a film i
less than its unamortized film costs, we calcuthgefilms estimated fair value using a discountashcflows model. If fair value is less than amet
cost, the film asset is written down to fair value.

We recorded an impairment charge of $4,696 dufieghree months ended March 31, 2013 related téeature film,Dead Man Down . During the
three months ended March 31, 2012 , we recordechpairment charge of $754 related to our featumne Bending the Rules. These impairment char¢
represent the excess of the recorded net carrgihupwver the estimated fair value.

We currently have two theatrical films designated‘@ompleted but not releasedVe also have capitalized certain script developnoasts fo
various other film projects designated as “In depeient”. Capitalized script development costs are evaluatezach reporting period for impairm
and to determine if a project is deemed to be ataedl During the three months ended March 31, 2048 did not record any expense relate
previously capitalized development costs relateditandoned projects. During the three months eMiedh 31, 2012 , we expensed &ifjpreviousl
capitalized development costs related to abandpregdcts.

6. Television Production Assets

Television production assets consist primarily pisedic television series we have produced forithistion, either on a potential network or thro
other distribution platforms. Amounts capitalizettlude development costs, production costs, paxiymtion costs and related production or post-
production overhead. We have $6,969 capitalizeaf &arch 31, 2013elated to this type of programming. Costs to poediive event programming ¢
expensed when the event is first broadcast. Unéredrtelevision production assets are evaluatednfipairment each reporting period. If conditi
indicate a potential impairment, and the estimditgdre cash flows are not sufficient to recover tilamortized asset, the asset is written downit
value. In addition, if we determine that a prograuili not likely air, we writeoff the remaining unamortized asset. During theg¢hmonths end
March 31, 2013 and 2012 , we did not record anyainmpents related to any television production asset

7. Investment Securities and Short-Term Investments

On June 25, 2012, the Company invested $5i000but Industries, Inc. ("Tout") Series B Prefef®tock. This investment was accounted for u
the cost method. We evaluate our investment in Touimpairment if factors indicate that a signifitc decrease in value has occurred. No
indicators were noted during the three months eMdacth 31, 2013 This investment is included in Investment Seasiin our Consolidated Balar
Sheet as of March 31, 2013 . In July 2012, the Gompentered into a twgear strategic partnership whereby WWE will fuliytégrate and promc
Tout's technology platform into WWE's TV broadcasligital properties and live events. WWE is ellgito receive up to 11,25hares of Tout comm
stock per quarter over the life of the two yeareagnent. During the first quarter of 201@e achieved the required performance metricsraodrde:
revenue of $0.2 million. The Company recorded &irable for the shares it expects to receive reladghe first quarter.

12
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

Investment securities and short-term investmentssomed at fair value consisted of the following:

March 31, 2013 December 31, 2012
Unrealized Unrealized
Amortized Holding Fair Amortized Holding Fair
Cost Gain Value Cost Gain Value
Municipal bonds $ 68,23: $ 51z $ 68,74¢ $ 68,517 $ 48z $ 68,99¢
Corporate bonds 17,13( 99 17,22¢ 17,18 14¢ 17,321
Total $ 85,36: $ 611 $ 85,97t $ 85,69¢ $ 627 $ 86,32¢

We classify the investments listed in the abovéetal available-fosale securities. Such investments consist primafilpunicipal bonds, includir
pretrefunded municipal and corporate bonds. These imeargs are stated at fair value as required byai@icable accounting guidance. Unreal
gains and losses on such securities are reflenedof tax, as other comprehensive income (losghénConsolidated Statements of Comprehel
Income.

Our municipal and corporate bonds are includedhinor&erm investments, net on our Consolidated Balanme. Realized gains and losse
investments are included in earnings and are d#nigéng the specific identification method for detaing the cost of securities sold. AsMérch 31
2013, contractual maturities of these bonds afelmsvs:

Maturities
Municipal bonds 2 month10 year:
Corporate bonds 1 months3 year:

There were no sales of our available-for-sale sgesirduring the three months ended March 31, 284@ 2012. During the three months enc
March 31, 2013 and 2012 , we had proceeds fromnitiatuand calls for available-for-sale securité$8,875 and $5,500 , respectively.

As of March 31, 2013 , we had net unrealized hgdgains on available-for-sale securities of $&tHich are included in accumulated ot
comprehensive income. Of this amount, we had guossalized holding gains of $665 and gross unredlizolding losses of $54 . As becember 3:
2012 , we had net unrealized holding gains on abkglfor-sale securities of $62vhich are included in accumulated other comprelvenisicome. C
this amount, we had gross unrealized holding gafii%711 and gross unrealized holding losses of.$84

8. Fair Value Measurement

Fair value is determined based on the exchange it would be received to sell an asset or paiglansfer a liability in the principal or mu
advantageous market for the asset or liabilityriroederly transaction between market participahts@measurement date. Fair value is a marksé:
measurement based on assumptions that "marketipartis” would use to price the asset or liabilkgcordingly, the framework considers market
observable inputs as the preferred source of Valleved by assumptions based on hypothetical &etisns, in the absence of market inputs. The
value should be calculated based on assumptionsriliket participants would use in pricing the assdiability, not on assumptions specific to
entity. In addition, the fair value of assets aiattilities should include consideration of non-penfiance risk including the Company's own credR.ris

Additionally, the guidance establishes a thiees| hierarchy that ranks the quality and religpibf information used in developing fair va
estimates. The hierarchy gives the highest priddtguoted prices in active markets and the loweistity to unobservable data. In cases where tv
more levels of inputs are used to determine faluejaa financial instrument's level is determineddd on the lowest level input that is consid
significant to the fair value measurement in itrety. The three levels of the fair value hiergrelne summarized as follows:

13




Table of Contents
WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

Level 1- quoted prices in active markets for identical essetiabilities;

Level 2- quoted prices in active markets for similar asaets liabilities and inputs that are observable
the asset or liability; or

Level 3- unobservable inputs, such as discounted cash flodets or valuations

The following assets are required to be measurératalue on a recurring basis and the clasdificawithin the hierarchy was as follows:

Fair Value at March 31, 2013 Fair Value at December 31, 2012
Total Level1l Level2 Level3 Total Levell Level2 Level3
Municipal bonds $ 68,74¢ $ — $ 68,74t $ — $68,99¢ $ — $ 68,99 $ =
Corporate bonds 17,22¢ — 17,22¢ — 17,323 — 17,321 —
Total $ 8597t $ — $ 8597 $ — $86,32¢ $ — $86,32¢ $ =

Certain financial instruments are carried at costlee Consolidated Balance Sheets, which approgsnfir value due to their shdagrm, highly

liquid nature. The carrying amounts of cash and exuivalents, money market accounts, accountsvedile and accounts payable approximate
value because of the short-term nature of suchuimsnts.

We have classified our investment in municipal aatporate bonds within Level 2 as their valuatiequires quoted prices for similar instrument
active markets, quoted prices for identical or Eminstruments in markets that are not active @ndiodelbased valuation techniques for which
significant inputs are observable in the marketam be corroborated by observable market dataniurécipal and corporate bonds are valued bas

modeldriven valuations whereby market prices from aetgrbdf industry standard data providers, securigster files from large financial institutic
and other third-party sources are used as inpugs @gorithm.

The Company also has assets that are required ieebsured at fair value on a n@eurring basis if it is determined that indicatofsmpairmen
exist. These assets are recorded at fair value whn an impairment is recognized. During the thremths ended March 31, 2013he Compan
recorded impairment charges of $4,696 on feature firoduction assets based on fair value measumsn@n$989. The Company recorded
impairment charge of $754 during the three montided March 31, 2012n a feature film production asset based on avaie measurement
$1,000 . See Note Fseature Film Production Assets , for further discussion. The Company classifiessthassets as Level 3 within the fair v
hierarchy due to significant unobservable inputsee Tompany utilizes a discounted cash flows manditermine the fair value of these impaired f
where indicators of impairment exist. The signifitanobservable inputs to this model are the Colwyigaexpected cash flows for the film, includ
projected home video sales, pay and free TV salddrdernational sales, and a discount rate of 886 market participants would seek for bearing

risk associated with such assets. The Companyesilan independent third party specialist who &sais in gathering the necessary inputs used i
model.

14
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

9. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses consistbd &dllowing

As of
March 31, December 31,
2013 2012

Trade related $ 552( $ 7,36¢
Payroll and related benefits 8,89¢ 16,09¢
Talent related 9,17¢ 9,80¢
Accrued event and television production 5,17¢ 5,122
Accrued home video royalties 2,08¢ 1,98¢
Accrued legal and professional 2,36( 1,24z
Accrued purchases of property and equipment aret @$sets 1,77¢ 1,41¢F
Accrued film liability 2,87¢ 572
Accrued other 5,67¢ 5,34¢
Total $ 4355 $ 48,95

Accrued other includes accruals for our publishangl licensing business activities and other mianelbus accruals, none of which categs
individually exceeds 5% of current liabilities.

10. Senior Unsecured Revolving Credit Facility

In 2011, the Company entered into a senior unsdcreeolving credit facility with a syndicated grogf banks, with JPMorgan Chase actin
administrative agent. The credit facility provides a $200,000ine of credit that expires in September 2014, smlextended. Applicable interest ri
for the borrowings under the revolving credit fagibre at a LIBOR-based rate plus 200 basis paintn alternate base rate plus 100 basis pohssof
March 31, 2013 , the LIBOR-based rate plus margas ®.28% . In the event the utilization percentafjehe facility exceeds 50%the applicabl
margin for the LIBOR-based and alternate basebateowings will increase by 25 basis points . Advidrch 31, 2013 and December 31, 201Rer¢
were no amounts outstanding under the credit facilhe Company is required to pay a commitmentcideulated at a rate per annum of 0.37&%4he
average dailyunused portion of the credit facility. Borrowingsder the credit facility are subject to certairafigial covenants and certain restricti
Subsequent to March 31, 2013, the credit facilias amended and restated. See Not&disequent Events for further discussion.

11. Concentration of Credit Risk

We continually monitor our position with, and theedit quality of, the financial institutions thateacounterparties to our financial instruments.
accounts receivable relate principally to a limitetmber of distributors, including our televisigray-perview and home video distributors and licen:
that produce consumer products containing ourledelal trademarks. We closely monitor the statuseoeivables with these customers and mai
allowances for anticipated losses as deemed apatepAt March 31, 2013 , our largest single custoimalance was approximately 12%oour gros
accounts receivable balance.

12. Income Taxes

The effective tax rate was 37% for the three moetited March 31, 2013 as compared to 7% for tleethmonths March 31, 201During the pric
year quarter, we recognized $4,057 of previouslsecognized tax benefits. Included in the amounbgezed was $1,396f potential interest ar
penalties related to the uncertain tax positiore fiecognition of these amounts during the threathsoended March 31, 2012 resulted in an effe
tax rate of 7% .
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

At March 31, 2013 , we have $2,1b8 unrecognized tax benefits, which if recognizesuld affect our effective tax rate. The entire amibis
classified as Non-current income tax liabilities.Pecember 31, 2012 , we had $2,1#8inrecognized tax benefits. All of this amountswiassified &
Non-current income tax liabilities.

We recognize potential accrued interest and pesaitlated to uncertain tax positions in incomeesggense. We had $7@ accrued interest a
penalties related to uncertain tax positions aMafch 31, 2013 . Essentially this entire amountl&ssified in Noreurrent income tax liabilities. ,
December 31, 2012 , we had $716 of accrued intarebsipenalties related to uncertain tax positiessentially all classified in Noecdrrent income te
liabilities.

Based upon the expiration of statutes of limitagi@md possible settlements in several jurisdictiaresbelieve it is reasonably possible that thel
amount of previously unrecognized tax benefits mhegrease by $602 within 12 months of March 31, 2013

13. Film and Television Production Incentives

The Company has access to various governmentatgmsgthat are designed to promote film and telemigiroduction within the United States
America and certain international jurisdictionscéntives earned with respect to expenditures orifgag film, television and other producti
activities, including qualifying capital projectare included as an offset to the related assetsanaoffset to production expenses when we
reasonable assurance regarding the realizable ambthre incentives. During the three months endiedich 31, 2013 and 2012ve did not receive al
incentives related to film and television produntartivities.

14. Commitments and Contingencies

Legal Proceeding:

We are involved in several litigations and claimattwe consider to be in the ordinary course oftuginess. By its nature, the outcome of litige
is not known but the Company does not currentlyeekpts pending litigation to have a material ageeeffect on our financial condition, result:
operations or liquidity. We may from time to timedome a party to other legal proceedings.
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WORLD WRESTLING ENTERTAINMENT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share data)
(Unaudited)

15. Subsequent Events

On April 30, 2013, the Company entered into an exgent to purchase a 2006 Bombardier Bombardier aI6000 jet for $27.5 million The
purchase agreement is subject to several condjtimost notably the acceptance by the Company,sirdigcretion, of the aircraft after a pay
inspection by the Company's outside aviation adsiscAssuming this transaction closes, improvemamtd applicable taxes would result in fi
capitalized costs expected to be in the range dfGs&illion to $32.0 million. The new jet would replace the Company's curré&¥@81Canada
Challenger which the Company has owned since 28@%apects to market for sale after completiorhefgiurchase and refurbishment.

In April 2013, we amended and restated our exis$i2@0.0 millionrevolving credit facility with a syndicated grouplmanks, with JPMorgan Cha
as administrative agent. Under the terms of thenaie& agreement, (i) the maturity of our $200.0 ionillrevolving credit facility was extended
September 9, 2016, (ii) changes were made to thkcaple margin for borrowings under the facilignd (iii) restrictions on our financial covene
were amended to provide for greater financial iéiy. We have no outstanding borrowings underdidréacility for the periods presented and
currently are in compliance with the provisiongdtwd revolving credit facility and are not restri¢fieom paying dividends to our stockholders.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Background
The following analysis outlines all material acti®s contained within each of our reportable segmen

Live and Televised Entertainment

* Revenues consist principally of ticket sales te lewents, sales of merchandise at these live evetdsision rights fees, integrated sponsot
fees, and fees for viewing our pay-per-view andwidn-demand programming.

Consumer Products

¢ Revenues consist principally of the direct saE8VWE produced home entertainment (DVD/Bhag), magazine publishing, and royaltie:
license fees related to various WWE themed prodiiath as video games, toys and apparel.

Digital Media

* Revenues consist principally of advertising salesoar websites, rights fees received for digitatteat, sale of merchandise on our wel
through our WWEShop internet storefront and salesmoous broadband and mobile content.

WWE Studios

« Revenues consist of amounts earned from the disiib of filmed entertainmer

Results of Operations

Beginning in the first quarter of 2013, the Compangde changes to its operating plan and managerepotting to reflect a change in
measurement used by management to evaluate perfoemBhe Company changed its measure of segmeéiitt (bvss) to operating income (loss) bef
depreciation and amortization, or "OIBDA". Priorttee first quarter of 2013, the Company measurgdsat profit (loss) using profit contribution. 1
Company revised its discussion of results of opamatfor prior periods to reflect the segment disares as if the current measure of profit (I
OIBDA, had been in effect throughout all periodegented.

The Company presents OIBDA as the primary meastsegment profit (loss). The Company believes tres@ntation of OIBDA is relevant a
useful for investors because it allows investorsiew our segment performance in the same mannéneaprimary method used by manageme
evaluate performance and make decisions aboutadithoc resources. The Company defines OIBDA as opgrancome before depreciation ¢
amortization, excluding feature film amortizati@nd film impairments. OIBDA is a non-GAAP financialeasure and may be different than similarly-
titted non‘GAAP financial measures used by other companidénitation of OIBDA is that it excludes depreciati@nd amortization, which represe
the periodic charge for certain fixed assets ananigible assets used in generating revenues fobusiness. OIBDA should not be regarded &
alternative to operating income or net income a#ditator of operating performance, or to theestant of cash flows as a measure of liquidity,
should it be considered in isolation or as a stuistifor financial measures prepared in accordavite GAAP. We believe that operating income is
most directly comparable GAAP financial measur©tBDA. See Note 3Segment Information in the accompanying Consolidated Financial Statés
for a reconciliation of OIBDA to operating incomer the periods presented.
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Three Months Ended March 31, 2013 compared to Thienths Ended March 31, 2012
(dollars in millions)

Summary

Three Months Ended

March 31, March 31, increase
2013 2012 (decrease)

Net Revenues

Consumer Products 33.2 35k (6)%

WWE Studios 1. 4.8 (60)%

Live and Televised Entertainment 21.¢ 26.1 (18)%

Digital Media 2.C 1.8 11%

Unallocated Selling, General & Administrative Expea (30.¢) (30.0 2%

9% 16%

OIBDA as a percentage of revenues

Depreciation and amortization expense 5.2 4.C 30%

Investment and other (expense) income (1.9 0.t (360)%

Provision for income taxes 1.8 1.2 50 %

The comparability of our results for the currenayquarter were impacted by a $4.7 million impainingharge related to our feature filDead Man
Down, and an approximate $3.4 million positive impactidrthe transition of our video game to a new licensethe prior year quarter, our results w
impacted by a $0.8 million impairment charge ralateour feature filmBending the Rules and the recognition of a $4.1 millidienefit due to previous
unrecognized tax benefits.

Our Live and Televised Entertainment segment reegrnncreased 6% primarily due to a $5.0 millioorease in our television rights business.
Consumer Products segment experienced a 6% dedreeseenues primarily driven by a $2.2 millidecline in our home video business. Our Di
Media segment experienced a 2if¥érease in revenues, primarily driven by highdesaf online advertising and incremental fees feomew agreeme
entered into with Hulu. Our WWE Studios segmentegignced a 60%lecline in revenues primarily due to the perforngaif our existing filn
portfolio.
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Live and Televised Entertainment

The following tables provide performance resultd kay drivers for our Live and Televised Entertagmsegment:

Three Months Ended

Revenues Live and Televised Entertainment March 31, March 31, increase
(dollars in millions except where noted) 2013 2012 (decrease)

North America $ 20 $ 18.¢ 6 %

Total live event attendance 496,50( 451,30( 1C%

Average North American attendance 6,40(C 6,20(C 3%

Number of international events 3 6 (50%

Average international ticket price (dollars) $ 8251 $ 125.6( (34)%

Domestic per capita spending (dollars) $ 10.2¢ $ 9.7t 6 %

Number of pay-per-view events 2 2 — %

Average revenue per buy (dollars) $ 19.7¢  $ 18.7¢ 5%

Television rights fees

|

International $ 132 $ 12.4 7%

Total Live and Televised Entertainment $ 79.¢ % 75.7 6%

Average weekly household ratings R&W 3.7 3.t 6 %

Average weekly household ratings fitein Event 1.C N/A
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Three Months Ended

OIBDA -Live and Televised Entertainment March 31, March 31, increase
(dollars in millions) 2013 2012 (decrease)
Live events $ 45 $ 45 — %
Venue merchandise 1.8 1.¢ (5)%
Pay-per-view 6.€ 7.8 (1€)%
Television rights fees 12.7 12.¢ ()%
Other (4.2) (2.0 32C %
Total $ 214 $ 26.1 (18)%
OIBDA as a percentage of revenues 27% 35%

Live events revenues decreased by $1.2 millaie current year quarter as compared to the pgar quarter. Our international live events besi
decreased $ 2.3 million primarily due to three feweents held in the current year quarter, a 26ebimkein average attendance and a 3dééline ir
average ticket price as compared to the prior gearter. The declines in average attendance aket ficices were due to weak performances in Tt
and Qatar, which are emerging WWE markets, as coedpa the prior year quarter which included aneeggly strong three-event tour in AlRhabi
Revenues from our North America live events businesreased $ 1.1 million or 6%rimarily due to increases in the number of eveat®rag
attendance and average ticket prices in the cuyesrtquarter as compared to the prior year qudrterse increases were partially offset by a dedh
revenues due to the timing of our annbah Axxess events held in conjunction withfrestieMania . We held the majority of oufan Axxess events fo
WrestleMania XXVIII during the first quarter of 2012 while all of odan Axxess events held in conjunction witirestleMania XXIX were held durin
the second quarter of 2013. OIBDA remained uncharegge$4.5 millionin both the current and prior year quarters. The Events OIBDA as
percentage of revenues was 21% in the currentquester compared to 20% in the prior year quarter.

Venue merchandise revenues remained flat at $3libmin both the current and prior year quarters. Ingedasales of merchandise at our dom
events were offset by the impact of the timing of Ban Axxess events described above. Total paid attendanceragvants in domestic increased 2
while per capita merchandise sales at those eimrtsased 6% to $10.29 in the current year quaBtBDA decreased by 5%om the prior year quart
primarily due to $0.2 million of additional competi®n related expenses as a result of the hiringeaf personnel. The venue merchandise OIBDA
percentage of revenues decreased to 35% from 378& iprior year quarter.

Pay-per-view revenues increased by $ 1.6 milliothencurrent year quarter as compared to the pgar quarter. We experienced a lifidrease i
buys forRoyal Rumble andElimination Chamber pay-per-views. Additionally, the average revenuelpg increased 5%om the prior year quarter di
in part, to an increased proportion of buys to viaw events in high definition. Increases in thenber of buys and revenue per buy, however,
partially offset by lower buys associated with pmeriod events. OIBDA decreased by 1@%marily due to a $3.3 million increase in taleatatec
expenses. The pay-per-view OIBDA as a percentagevehues decreased to 44% from 59% in the priar gearter.

Television rights fees revenues increased by $5ldmin the current year quarter as compared to the gear quarter. Domestically, televis
rights fees increased by $ 4.1 millipprimarily due to the production and licensingnefv programs. During July 2012, we began to produncklicens
an additional hour oRAW to USA Network. In addition, during the third quariof 2012, we began licensing two new originalesrtheWWE Main
Event which is carried on ION Television Network aSaturday Morning Samwhich is carried on The CW Network. OIBDA decreaséghtly to$12.7
million in the current year quarter primarily due to higeect costs for staff related expenses and ise@g@roduction expenses. The television r
fee OIBDA as a percentage of revenues decreasgttarom 39% in the prior year quarter.
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Consumer Products
The following tables provide performance resultd kay drivers for our Consumer Products segmenlai@an millions):

Three Months Ended

March 31, March 31, increase
RevenuesConsumer Products 2013 2012 (decrease)
Licensing $ 24C % 24.2 1)%
Home entertainment $ 7C % 9.2 (24)%
Gross units shipped 1,216,20! 830,00( 47 %
Magazine publishing $ 1€ $ 14 14%
Net units sold 517,70( 489,70( 6 %
Other $ 0€ $ 0.7 (149)%
Total $ 33z $ 35.5 (6)%
Three Months Ended
March 31, March 31, increase
OIBDA -Consumer Products 2013 2012 (decrease)
Licensing $ 201 % 17.¢ 12%
Home entertainment 3.2 5.4 (4D)%
Magazine publishing 0.1 — — %
Other 0.1 0.1 — %
Total $ 23t % 23.4 — %
OIBDA as a percentage of revenues 71% 66%

Licensing revenues decreased by $ 0.2 milliothe current year quarter as compared to the pear quarter. The current year quarter reflea
$2.1 million positive impact associated with thenkaiptcy of our former video game licensee, THQ &mal transition to a new video game licen
Take-Two Interactive. This positive impact was offsetlbwer revenue from video game, toys and other yete] with the aggregate decline from
international markets. Excluding the impact of ¥ideo game transition, estimated sales of our vidame declined approximately 12% wit
corresponding reduction in average retail pricesl myalties from the sale of toy products declimpgroximately 6%, or $0.4 million, from the pi
year quarter. In aggregate, excluding the impathefvideo game transition, royalties from the sdlécensed products declined approximately 23%
$2.2 million, in international markets. As a resufitTHQ's bankruptcy, we did not collect or recagna portion of anticipated royalties due in thet
quarter of 2013. Therefore, despite the positivpaot of the transition of our video game licenserewenue and income in the first quarter, W
incurred an estimated economic loss of approxima8l0 million stemming from foregone video gameeipts. The licensing OIBDA as a percen
of revenues was 84% in the current year quarteipeoed to 74% in the prior year quarter.

Magazine publishing revenues increased by $ 0.Romiin the current year quarter as compared to the pgar quarter, predominantly from hig
newsstand sales as well as higher advertising Hadesin the prior year quarter. Net units soldéased by 6% . We published three issuedMiE
Magazine, three issues OMVE Kids magazine and one special issue both in the cuyeartand prior year quarters. OIBDA increased lghy $0.1
million while cost of revenues remained relativégt. Publishing OIBDA as a percentage of reverineseased to 6% from 0% in the prior year quarter.

Home entertainment revenues decreased by $ 2.@mifl the current year quarter as compared t@thor year quarter. The 24%ecline reflected
reduction in revenue from our international licexgsiactivities and adjustments to prior period gaibugh estimates. Revenue from our internat
licensing activities declined by approximately $inilion due to the recognition of greater minimgwarantees in the prior year quarter. Domestic |
entertainment revenue fell approximately $0.9 wiiljior 13%, as a 47%crease in shipments to over 1.2 million units wasre than offset by a r
$3.3 million impact from prior period sell througldjustments. The quarter included an unfavorabjiesadent for lower than anticipated sales of |
period releases
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compared to a positive adjustment in the prior yepaarter. The average price per unit of $9.52 raswhiessentially unchanged from the prior
quarter. OIBDA decreased by 418&marily due to the decline in revenues while gheras no corresponding decline in cost of revelaseis remaine
flat compared to the prior year quarter. This was tb increased shipments offset by lower matedats. Home entertainment OIBDA as a percet
of revenues decreased to 46% in the current yeateyucompared from 59% from the prior year quarter

Digital Media
The following tables provide performance resultsdor Digital Media segment (dollars in millionsaept average revenues per order):

Three Months Ended

March 31, March 31, increase
RevenuesDigital Media 2013 2012 (decrease)
WWE.com $ 5E $ 3.9 41%
WWEShop 3.t 3.2 9%
Total $ 9.C ¢ 7.1 27%
Average WWEShop revenues per order (dollars) $ 4797 $ 48.0¢ — %
Three Months Ended
March 31, March 31, increase
OIBDA -Digital Media 2013 2012 (decrease)
WWE.com $ 1.2 $ 1.1 9%
WWEShop 0.8 0.7 14%
Total $ 2C ¢ 1.8 11%
OIBDA as a percentage of revenues 22% 25%

WWE.com revenues increased by $ 1.6 millianthe current year quarter as compared to ther y@ar quarter, due to higher sales of or
advertising, including integrated crogitform sales, as well as increased rights fesscéted with the licensing of WWE programs to HBlus. Th
related programming agreement with Hulu commennesieptember 2012. OIBDA increased by peitnarily due to increased revenues offset by hi
compensation related expenses primarily as a restiite hiring of new personnel. WWE.com OIBDA apacentage of revenues decreased to 22%
the current year quarter from 28% in the prior yepaaurter.

WWEShop revenues increased by $ 0.3 million incimeent year quarter compared to the prior yeartquadriven by an 11%mcrease in the numt
of orders to 73,200 . Average revenue per ordezntisgly remained flat at $47.97 . OIBDA increadsd14%driven by increased revenues which
partially offset by additional cost of revenues$of1 million and selling, general and administratexpenses of $0.1 millionWWEShop OIBDA as
percentage of revenues increased to 23% in therduyear quarter from 22% in the prior year quarter

23




Table of Contents

WWE Studios

The following table provides detailed informatiar bur WWE Studios' segment (in millions):

Feature
Film
Production
Assets-net as
of For the Three Months Ended March 31,
March 31, Inception to-date Revenue OIBDA
Release Production
Title Date Costs* 2013 Revenue OIBDA 2013 2012 2013 2012

The Call Mar 2013  $ 1c 3 1C % 01 $ 01 $ 0.1 $NA $ 0.1 $ N/A
The Marine 3:
Homefront Mar 2013 1.t 1.t — — — N/A — N/A
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No Holds Barred July 2012 N/A

o
(&) ]
JEnY
Fa

2.7 (8.0 0.€ 1. 0.1 (1.0

Prior Releases 106.¢ 10.4 95.4 (29.0 1.2 3.8 — —

Completed but not released 3.€ 3.€ — — — — — _

In development

Selling, General &
Administrative Expenses

$ (05 $ (09

*  Production costs are presented net of thecated benefit of production incentives.

During the current year quarter, we released twtufe films via theatrical distributioMead Man Down andThe Call . We also releasethe Marine
3: Homefront direct to DVD during the current quarter. Thipdsty distributors control the distribution and keting of these three feature films and,
result, we recognize revenue on a net basis dfeethirdparty distributor recoups distribution fees andenges and results are reported to us. R
will be reported to us in periods subsequent tarilial release of these films.

WWE Studios revenues decreased $2.9 mililothe current year quarter as compared to the ygar quarter. The decrease in revenue is priyn
attributable to the weaker performance of prioeasks due to the age of our film library and dififees in the revenue recognition between the &
distribution models of our movies. Although thererevthree feature films released in the currenttquaevenues for these movies will be recogniae
a net basis as participation statements are reteather than upon release as was the case witketftalistributed movieBending the Rules, in the prio
year quarter. In addition, the decline reflecteel iming of results generated by our overall pdidfof movies. WWE Studios OIBDA decreas$8.7
million in the current year quarter as comparedht prior year quarter, primarily as a result afareling an impairment charge of $4.7 millianthe
current quarter compared to $0.8 million in theopsiear quarter. In the current year quarter, tom@any recorded an impairment fdead Man Down
due to underperformance theatrically. Distributepenses decreased $0.8 million in the current gearter as compared to the prior year quarte
addition, amortization of production assets de@d&2.4 million
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for our films in the current year quarter as congplaio the prior year quarter due to the decreases/enue as assets are amortized based on thed
revenue received in the period as a percent dféafzected revenue over current and future periods.

At March 31, 2013 , the Company had $ 20.6 milljoet of accumulated amortization and impairmentrgbs) of feature film production ass
capitalized on its Consolidated Balance Sheet. ¥vé&w and revise estimates of ultimate revenueparticipation costs at the end of each repo
period to reflect the most current information dadalie. If estimates for a film’s ultimate revenue aevised and indicate a significant decline film’ s
profitability or if events or circumstances chartgat indicate we should assess whether the fairevaf a film is less than its unamortized film pste
calculate the film's estimated fair value usingscdunted cash flows model. If fair value is ldsart amortized cost, the film asset is written daovfair
value.

Unallocated Selling, General & Administrative Experses

The following table presents the amounts and peérdgenge of certain significant unallocated ovedhigams (dollars in millions):

Three Months Ended

March 31, March 31, increase

2013 2012 (decrease)
Staff related $ 138§ 12.¢ 7%
Management incentive compensation 2.8 2.8 4%
Legal, accounting and other professional 5.C 4.C 25 %
Travel and entertainment expense 1.1 1.1 — %
Advertising, marketing and promotion 0.8 0.¢ (1D)%
Corporate insurance 0.¢ 1.1 (18)%
Bad debt (recovery) expense 0.3 0.8 (138%
All other 6.7 6.7 — %
Total unallocated SG&A expenses $ 306 $ 30.C 2%
Unallocated SG&A expenses as a percentage of nehues 25% 24%

Unallocated selling, general & administrative exgesiincreased by $0.6 million or 2#6the current year quarter compared to the prearyguarte
This increase was primarily due to costs associatil the hiring of staff and consulting costs teth the support of our emerging content
distribution efforts. This increase was partialffset by a $1.1 million decrease in bad debt expémshe current year quarter as a result of a §0llibn
recovery compared to write-off in the prior yeaader for $0.8 million. Overall, we incurred $2.6llilon in operating expenses during the current
quarter to support our emerging content and digtiol efforts, including a potential network, comgéto $2.1 million in the prior year quarter.

Depreciation and Amortization
(dollars in millions)

Three Months Ended

March 31, March 31, increase
2013 2012 (decrease)
Depreciation and amortization $ 52 $ 4.C 30%

Depreciation and amortization expense increase$iLi® million, or 30% in the current year quarter compared to the prar quarter. Depreciati
expense for the current year quarter reflects hmigineperty and equipment balances due to increaapidal expenditures over the past two yea
support our emerging content and distribution ¢$fancluding a potential network.
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Investment and Other Income (Expense)
(dollars in millions)

Three Months Ended

March 31, March 31, increase
2013 2012 (decrease)
Investment and other (expense) income, net $ 13 s 0.t (360)%

Investment income, interest and other expenseyiakted an expense of $1.3 million compared to ineaf $0.5 millionin the prior year quarte
reflecting incremental expenses associated witeratlonincome taxes, realized foreign exchange lossedtendisposal of property and equipmer
the current year quarter as compared to the pgar guarter.

Income Taxes
(dollars in millions)

Three Months Ended

March 31, March 31, increase
2013 2012 (decrease)
Provision for income taxes $ 1€ % 1.2 (50)%
Effective tax rate 37% 7%

The prior year quarter effective tax rate was pealiy impacted by a $4.1 milliotenefit, from the recognition of previously unrenimpd ta
benefits, relating to the settlement of variousi@yihcluding the State of Connecticut, the IR&J ather state and local jurisdictions.

Liquidity and Capital Resources

We had cash and short-term investments of $132l®mand $152.4 million as of March 31, 2048d December 31, 2012, respectively, an
outstanding debt. Our short-term investments copsisarily of municipal bonds, including pre-furdieunicipal bonds and corporate bonds.

We believe that cash provided from operations,texjscash and investment balances and funds alaifabm our revolving credit facility a
sufficient to meet our operating requirements dhernext 12 months. This includes cash requiremfentdividends payments, feature film produc
requirements, projected capital expenditures, aluitianal operational costs associated with ourdased content production and distribution iniied
including a potential network.

On April 30, 2013, we entered into an agreememputchase a 2006 Bombardier Global 5000 jet forralmse price of $27.5 million. The purchas
subject to several conditions, most notably theeptance by the Company, in its discretion, of tineraft after a préduy inspection by the Compan
outside aviation advisors. Assuming this transactioses, improvements and applicable taxes waddlt in final capitalized costs expected to btha
range of $31.0 million to $32.0 million. The new yeould replace the Company's current 1998 Cand&tztlenger which the Company has owned ¢
2001 and expects to market for sale after complaifdhe purchase and refurbishment.

For the remainder of 2013, we anticipate spendieigvben $45.0 million and $55.0 million on the pusés of property and equipment and ¢
assets, including the aforementioned corporateradiréor approximately $31.0 million to $32.0 mih inclusive of refurbishments, to replace
existing corporate aircraft and approximately $thlion to $5.0 million for equipment to support memerging content and distribution effa
including a potential network. This amount may ambased on the demand for content and distribu¢iqnirements.

Borrowing Capacity

In April 2013, we amended and restated our exis$i2@0.0 million revolving credit facility with a sgicated group of banks, with JPMorgan Ct
as administrative agent. Under the terms of thenaie& agreement, (i) the maturity of our $200.0 ionllrevolving credit facility was extended
September 9, 20186, (ii) changes were made to thkcaple margin for borrowings under
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the facility, and (iii) restrictions on our finamticovenants were amended to provide for greatantial flexibility. We have no outstanding borrogi
under credit facility for the periods presented anel currently are in compliance with the provisiaf the revolving credit facility and are not régec
from paying dividends to our stockholders.

While we do not have specific plans to borrow under credit facility in the near term, we have ammeed initiatives for which we may borr
including the purchase of our new corporate ait@atl the expansion and update of our productioitittas. We may also pursue strategic investrr
and acquisitions in support of our growth initigivin addition to the senior unsecured revolvingdirfacility, the Company continually evalue
financing options that are cost effective and thilitadd to the Company's financial flexibility.

Cash Flows from Operating Activities

Cash flows used in operating activities was $5.8ionifor the first quarter of 2013 compared to $Btillion of cash flow generated from operat
activities for the quarter ended March 31, 2012hisT$38.3 milliondecrease was driven by an approximate $12.3 milleduction in operatir
performance, an $11.0 million increase in the ahpagout of management incentive compensation,& fiillion impact due to the recognition of
advance associated with the termination of ourwigame license with THQ, and a $5.3 million inceeasnet tax payments. Additionally, change
working capital associated with our internationaklevent tours and pay-peiew events contributed to the decline in net cistv provided b
operating activities compared to the prior yearrtgra

In the current year quarter, we spent $0.8 milbarfeature film production activities, comparedst6 millionin the prior year quarter. In the curr
and prior year quarters, we did not receive angritiges related to feature film productions. Wei@pate spending between $14.0 million and $
million on feature film production activities dugrthe remainder of the current year.

We did not receive any ndilm related incentives in the current quarter copyear quarter. We anticipate receiving appraately $7.0 million ti
$9.0 million in non-film related incentives, incliad credits associated with qualifying capital paf for the remainder of the year.

During the current year quarter, the Company s@eft6 millionto produce additional content for television. Theseounts are included
Television production assets on our ConsolidatethrB® Sheets. We anticipate spending approxim&2l9 million to $4.0 million to produr
additional content during the remainder of the entryear and incurring $5.0 million to $9.0 milliaomincremental operating expenses to support
initiatives during the remainder of the currentryea

Our accounts receivable represent a significantiggoof our current assets and relate principalatlimited number of customers, distributors
licensees that produce consumer products contaimimgrademarks. At March 31, 2013 , we had ondocnsr who represented 1266 our gros
accounts receivable balance. Changes in the fiahoondition or operations of our distributors, tousers or licensees may result in increased de
payments or non-payments which would adversely anpar cash flows from operating activities anddar results of operations.

In February 2013, the Company and THQ reached aseawent to terminate its video game license, whigreement was approved by the |
Bankruptcy Court on February 19, 2013. In connectiath this termination, the Company waived itshtigto the prepetition amounts due under
license agreement with THQ, and THQ agreed to tearcertain intellectual property rights and to gaystpetition royalties to WWE by March &
2013.

In connection with the THQ license termination, @empany recognized $8.0 million of revenue durihg first quarter of 2013 related to
unrecognized portion of an advance received wherCibmpany entered into the license agreement vHi@Q ih 2009. Additionally, as a result of TH!
bankruptcy, we did not collect or recognize a mortdf anticipated royalties due under the licergge@ment with THQ that were due in the first qui
of 2013, estimated at between $4.0 million to $8illion; this loss did not have a material advezffect on our business, financial condition or tessof
operations.

Upon termination of the agreement with THQ, the @any entered into a five-year agreement with Tak®- to be the Company's video g

licensee. Tak&wo assumed distribution of our existing catalogvisfeo games and will develop and publish fututiesj including the release of
Company's annual franchise game WWE 2K14.
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Cash Flows from Investing Activities

Cash flows used in investing activities totaled2illion first quarter of 2013 compared to $15.6lion in the first quarter of 2012. The decre
was primarily due to a reduction in the investmehtapital assets to support our efforts to creatd distribute new content, including throuc
potential network.

Cash Flows from Financing Activities

Cash flows used in financing activities were $8.Wliom and $8.8 million for the three months endkthrch 31, 2013and March 31, 201
respectively. Dividends paid in the periods remdifiat as the quarterly dividend rate remained tamtsat $0.12 per share.

Contractual Obligations

There have been no significant changes to our actual obligations that were previously disclosedur Report on Form 1R-for our fiscal yee
ended December 31, 2012.

Application of Critical Accounting Policies

There have been no significant changes to our atcwupolicies that were previously disclosed im Beport on Form 16 for our fiscal year ende
December 31, 2012 or in the methodology used imitating these significant judgments and estimétasaffect the application of these policies.

Recent Accounting Pronouncemen

There are no accounting standards or interpretatizat have been issued, but which we have nadatted, that we believe will have a material
impact on our financial statements.

Cautionary Statement for Purposes of the “Safe Harb Provisions of the Private Securities LitigatioReform Act of 1995

The Private Securities Litigation Reform Act of 59provides a “safe harbor” for certain statemehts tire forwardeoking and are not based
historical facts. When used in this Form 10-Q, therds “may,” “will,” “could,” “anticipate,” “plan,” “continue,” “project,” “intend”, “estimate”
“believe”, “expect” and similar expressions aresimded to identify forward-looking statements, althlo not all forwardeoking statements contain st
words. These statements relate to our future plalrjectives, expectations and intentions and atéistorical facts and accordingly involve knowrd
unknown risks and uncertainties and other factuas thay cause the actual results or the performayees to be materially different from future res
or performance expressed or implied by such forv@o#ling statements. The following factors, amonbeos$, could cause actual results to d
materially from those contained in forward-lookisigitements made in this Form QO; in press releases and in oral statements maderbauthorize
officers: (i) risks relating to increasing our cent production for distribution on various platfanimcluding the potential creation of a WWE netw
(ii) our failure to maintain or renew key agreenseaduld adversely affect our ability to distribater television and pay-petiew programming; (iii) ot
failure to continue to develop creative and enieirig programs and events would likely lead to alide in the popularity of our brand of entertaimt)
(iv) our failure to retain or continue to recruigk performers could lead to a decline in the appéalur storylines and the popularity of our brasf
entertainment; (v) the unexpected loss of the sesvof Vincent K. McMahon could adversely affect ahility to create popular characters and cre
storylines or otherwise adversely affect our operst (vi) decline in general economic conditiomsl alisruption in financial markets could adver
affect our business; (vii) our accounts receivat@present a significant portion of our current &ssd relate principally to a limited numbel
distributors and licensees, increasing our exposubad debts and potentially impacting our resoiitsperations; (viii) a decline in the populardjour
brand of sports entertainment, including as a tefuthanges in the social and political climateuld adversely affect our business; (ix) changethé
regulatory atmosphere and related private sectitiatives could adversely affect our business; x¢ markets in which we operate are hi
competitive, rapidly changing and increasingly frempted, and we may not be able to compete effégtiespecially against competitors with gre
financial resources or marketplace presence; (giface uncertainties associated with internatiomadkets; (xii) we may be prohibited from promor
and conducting our live events if we do not compiyh applicable regulations; (xiii) because we depeipon our intellectual property rights,
inability to protect those rights, or our infringent of others’ intellectual property
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rights, could adversely affect our business; (xe) could incur substantial liabilities if litigatiois resolved unfavorably; (xv) we could incur dainsia
liability in the event of accidents or injuries ocadng during our physically demanding events; >siir live events expose us to risks relating tgd
public events as well as travel to and from sucbné&y, (xvii) we continue to face risks inherentour feature film business; (xviii) we could fac
variety of risks if we expand into new or compler@en businesses and/or make strategic investmetix3;risks related to our computer systems
online operations; (xx) through his beneficial owgigp of a substantial majority of our Class B coomnstock, our controlling stockholder, Vincent
McMahon, can exercise control over our affairs, higdinterests may conflict with the holders of @lass A common stock; (xxi) a substantial nur
of shares are eligible for sale by Mr. McMahon ameimbers of his family or trusts established foirtbenefit, and the sale, or the perception of jixe
sales, of those shares could lower our stock pand;(xxii) risks related to the relatively smalilpic “float” of our Class A common stock. In additi
our dividend is dependent on a number of factersluding, among other things, our liquidity andtbigal and projected cash flow, strategic |
(including alternative uses of capital), our finmeesults and condition, contractual and legatrietions on the payment of dividends (includingel
our revolving credit facility), general economicdacompetitive conditions and such other factorsw@sBoard of Directors may consider relevant.
forward-looking statements speak only as of the a@étthis Form 109 and undue reliance should not be placed on thiasements. We undertake
obligation to update or revise any forward-looksigtements.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

There have been no significant changes to our matefactors that were previously disclosed im Beport on Form 16 for our fiscal year ende
December 31, 2012.

Item 4. Controls and Procedures

Under the direction of our Chairman of the Board &hief Executive Officer and our Chief Financidfi€er, we evaluated our disclosure cont
and procedures (as defined in Rule 13a-15(e) oe REtI15(e) under the Securities Exchange Act of 1934nasnded). Based on that evaluation,
Chairman of the Board and Chief Executive Officed aur Chief Financial Officer concluded that oigctbsure controls and procedures were effe
as of March 31, 2013 . No change in internal cdraver financial reporting occurred during the geaended March 31, 2013hat materially affecte
or is reasonably likely to materially affect, sunternal control over financial reporting.

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

See Note 16 to Notes to Consolidated Financiak8tants for the year ended December 31, 2012 inglirdeur Form 10K, which is incorporate
herein by reference.

Item 1A. Risk Factors

We do not believe that there have been any matehahges to the risk factors previously disclogedur Annual Report on Form Xfor the yea
ended December 31, 2012.
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Item 5. Other Information

The Company recently entered into certain agreesnesito which it would have filed Form 8-K's but fbe timing of the filing of this Form 1Q-.
The following are summaries of the material termd aonditions of the Amended Credit Facility andchaft Sale and Purchase Agreement and
complete discussion of the documents. Accordintlg,following is qualified in its entirety by reface to the full text of the documents filed asilei$
to this Quarterly Report on Form 10-Q, and refeesisanade to such documents, which are herebypocated by reference.

Amended and Restated Revolving Credit AgreemeninifK Items 1.01 and 2.03)

On April 30, 2013, the Company and certain of isn@stic subsidiaries (collectively, the “Loan Rest) entered into an amended and restated «
agreement (the “Amended Credit Facilityyhich amends and restates the Company's existifg.@amillion revolving credit facility, with JPMoeg
Chase Bank, N.A., as Administrative Agent, andgbeeral lenders from time to time parties therétee Amended Credit Facility, among other thi
extends the term of the existing credit facilitytiso years and changes the applicable margin fooldngs under the facility.

Under the Amended Credit Facility, the Company lisveed to borrow from time to time amounts of upan aggregate of $200.0 million. 1
Amended Credit Facility expires on September 9,628hd is unsecured. The obligations of the Compamjer the Amended Credit Facility
guaranteed by certain domestic subsidiaries oCtn@pany. The applicable interest rate for borrowingder the Amended Credit Facility is a LIBOR-
based rateplus 1.75% on LIBOR-based borrowings or an alternatee bageplus 0.75% for alternate base rate borrowings. In thenethat th
Company's consolidated leverage ratio (as calallateler the Amended Credit Facility following deliy of the Company's financial statements for
fiscal quarter) equals or exceeds 1.00:1.00, thenapplicable margin for LIBORased and alternate base rate borrowings will asereby 25 bas
points, and in the event that such consolidatedrbge ratio equals or exceeds 2.00:1.00, thenpiblécable margin for LIBORsased and alternate b
rate borrowings will increase by an additional 2&ib points. The Company is required to pay ceffis@s in connection with the Amended Cr
Facility, including commitment fees on a quartdslsis in respect of any unutilized portion of thenmitments under the Amended Credit Facility.

The Amended Credit Facility contains certain repngéations and warranties and affirmative and negatovenants customary for credit facilitie:
this type, including limitations on the Company atsdsubsidiaries with respect to indebtednessslienergers and acquisitions, dispositions of g
investments, capital expenditures, and transactigtisaffiliates. The Company is permitted to payidends and repurchase stock of the Company
unlimited amount so long as no default or eventlefault has occurred and is continuing under theeaed Credit Facility and the consolide
leverage ratio does not exceed 2.8:1.0 and theotidated fixed charge coverage ratio exceeds 1.@5dach as calculated under Section 7.1 ¢
Amended Credit Facility on a pro forma basis affiging effect to the payment of such dividends).

The Amended Credit Facility provides for customawgnts of default, including a failure to pay pipa, interest or fees when due, the fact thai
representation or warranty made by any of the LPanies is inaccurate in any material respectfdiigre to comply with covenants, the commencet
of certain insolvency or receivership events affecthe Company or its subsidiaries, certain matevents related to the Company's employee b
plans, the entry of certain judgments or decreasnagthe Company or its subsidiaries, and the roenae of certain events related to the control
management of the Company.

Certain of the lenders under the Amended Credilliar their affiliates, have provided, and maythe future provide, commercial or investrr
banking, trust, advisory and other financial sezsii the ordinary course of business for custorfesy.

Aircraft Sale and Purchase Agreement (For Bem 1.01)

On April 30, 2013, the Registrant entered into greament with Bombardier Aerospace Corporationueipase a 2006 Bombardier Global 5001
for $27.5 million. The purchase agreement is sukljeseveral conditions, most notably the accepgtdncthe Company, in its discretion, of the airt
after a pre-buy inspection by the Company's outsidation advisors.
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Assuming this transaction closes, improvementsaqumdicable taxes would result in final capitalizambts expected to be in the range of $31.0 milia
$32.0 million, and the jet would replace the Compsuurrent 1998 Canadair Challenger which the Gomghas owned since 2001 and expects to sell.

Item 6. Exhibits

(a.) Exhibits
10.8 Amended and Restated Revolving Credit Facilifed April 30, 2013, and related exhibits arteslules (filed herewith).

10.9 Aircraft Sale and Purchase Agreement, dated April 30, 2013, between Bombardier AerospacepSmtion and the Company (filed herewith).
31.1 Certification by Vincent K. McMahon pursuaat3ection 302 of Sarbanes-Oxley Act of 2002 (fikedewith).

31.2 Certification by George A. Barrios pursuan&extion 302 of Sarbanes-Oxley Act of 2002 (filedewith).

32.1 Certification by Vincent K. McMahon and Geo#yeBarrios pursuant to Section 906 of Sarbanes®Rlct of 2002 (filed herewith).
101.INS XBRL Instance Document*

101.SCH XBRL Taxonomy Extension Schema Document*

101.CAL XBRL Taxonomy Extension Calculation Linkleal@ocument*

101.DEF XBRL Taxonomy Extension Definition Linkba®ecument*

101.LAB XBRL Taxonomy Extension Label Linkbase Downt*

101.PRE XBRL Taxonomy Presentation Linkbase Documen

*  Pursuant to Rule 406T of RegulatioriTSthis interactive data file is deemed not filedpart of a registration statement or prospectupimposes «
Sections 11 or 12 of the Securities Act of 1933leéemed not filed for purposes of Section 18 ofSheurities Exchange Act of 1934, and other
is not subject to liability under these sections.
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SIGNATURE

Pursuant to the requirements of the Securlileshange Act of 1934, the registrant has duly edubis report to be signed on its behalf by
undersigned, thereto duly authorized.

World Wrestling Entertainment, Inc.
(Registrant)

Dated: May 2, 2013 By:/s/ George A. Barrios
George A. Barrios
Chief Financial Officer
(principal financial and accounting officer
and authorized signatory)
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Exhibit 10.¢

$200,000,000

AMENDED AND RESTATED CREDIT AGREEMENT

among

WORLD WRESTLING ENTERTAINMENT, INC.,

as Borrower,

the Subsidiary Guarantors from Time to Time Partiesetde

the Several Lenders from Time to Time Parties Hereto,

RBS CITIZENS, N.A,,

as Documentation Agent,

FIFTH THIRD BANK,

as Syndication Agent,

and

JPMORGAN CHASE BANK, N.A,,

as Administrative Agent

Dated as of April 30, 2013

509265-1594-11436-13799415

J.P. MORGAN SECURITIES LLC, as Lead Arranger and Baaoker
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AMENDED AND RESTATED CREDIT AGREEMENT (this “ Agreeme”), dated as of April 30, 2013, among World
Wrestling Entertainment, Inc., a Delaware corporatbe “ Borrower”), the Subsidiary Guarantors (as herein defineatnftime to time
parties to this Agreement, the several banks and dtteerdial institutions or entities from time to time pestto this Agreement (the “
Lenders’), RBS Citizens, N.A., as documentation agent (iohscapacity, the “ Documentation AgéptFifth Third Bank, as syndication
agent (in such capacity, the * Syndication Aggnand JPMorgan Chase Bank, N.A., as administratiesntg

WHEREAS, the Borrower is party to that certain Crédjreement, dated as of September 9, 2011 (thestiBgi Credit
Agreement’), among the Borrower, the Subsidiary Guarantasmftime to time parties thereto, the several banko#ret financial
institutions or entities parties thereto (the “ Existirgnders’), the Documentation Agent, the Syndication Agamd ¢he Administrative
Agent;

WHEREAS, the Borrower has requested that the Lendgesdo amend and restate the Existing Credit Agreeiméis
entirety upon the terms and conditions set forth henegmder to, among other things, extend the TerrandDate of the Existing Credit
Agreement and make certain other changes as sethingimn;

NOW, THEREFORE, in consideration of the premisesthaednutual covenants herein set forth, the pargestb agree
that the Existing Credit Agreement is hereby amendedestated as of the Restatement Effective Date (ama#tes defined) to read in
its entirety as follows:

SECTION 1. DEFINITIONS

1.1 _Defined TermsAs used in this Agreement, the terms listed in thigi@ed.1 shall have the respective meanings se
forth in this Section 1.1.

“ABR ”: for any day, a rate per annum (rounded upwardsedessary, to the next 1/16 of 1%) equal to thetggeaf (a)
the Prime Rate in effect on such day, (b) the Fédrenads Effective Rate in effect on such day ptusf 1% and (c) the Eurodollar Rate
that would be calculated as of such day (or, if slehis not a Business Day, as of the next precedingqBssiDay) in respect of a
proposed Eurodollar Loan with a one-month InteresibBgrius1.0%. Any change in the ABR due to a change irPthee Rate, the
Federal Funds Effective Rate or such Eurodollar Ratdl be effective as of the opening of business enldly of such change in the Pri
Rate, the Federal Funds Effective Rate or such Elleodate, respectively.

“ ABR Loans”: Loans the rate of interest applicable to whichased upon the ABR.

“ Administrative Agenf: JPMorgan Chase Bank, N.A., together with its aféigtas the arranger of the Commitments
as the administrative agent for the Lenders undsrAbgreement and the other Loan Documents, togethkramif of its successors.

“ Affiliate ": as to any Person, any other Person that, directiydirectly, is in control of, is controlled by, & under
common control with, such Person. For purposes of tliisitien, “control” of a Person means the power, ditkg or indirectly, either to
(a) vote 10% or more of the securities having orginvating power for the election of directors (or gams performing similar functions)
of such Person or (b) direct or cause the directidtheomanagement and policies of such Person, whethesriyact or otherwise.
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“ Agents”: the collective reference to the Documentation Btgéne Syndication Agent and the Administrative Aige

“ Aggregate Exposur& with respect to any Lender at any time, an ameugpuial to (a) until the Restatement Effective
Date, the aggregate amount of such Lender's Commitmestghttime and (b) thereafter, the amount of sucli&eés Commitment then
in effect or, if the Commitments have been terminatieel amount of such Lender’s Extensions of Credit théstanding.

“ Aggregate Exposure Percentdgavith respect to any Lender at any time, the rétixpressed as a percentage) of such
Lender’'s Aggregate Exposure at such time to the Agtgeggposure of all Lenders at such time.

“ Agreement’: as defined in the preamble hereto.

“ Applicable Percentage as to any Lender at any time, the percentagehvbiich Lender's Commitment then constitutes
of the Total Commitments or, at any time after the Comeiitts shall have expired or terminated, the percentagd the aggregate
principal amount of such Lender’s Loans then outstandonstitutes of the aggregate principal amounteLiibans then outstanding,
provided, that, in the event that the Loans are paid ihpbr to the reduction to zero of the Extension€odédit, the Applicable
Percentages shall be determined in a manner desigeeduce that the other outstanding Extensions of Cshdlt be held by the Lenders
on a comparable basis. Notwithstanding the foregamtie case of Section 2.18 when a Defaulting Lestiafl exist, Applicable
Percentages shall be determined without regard t®afgulting Lender's Commitment.

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

Consolidated Leverage Ratiq  Applicable Margin fardgollar Loand Applicable Margin for ABR Loans
>2.00:1.00 2.25% 1.25%
>1.00:1.00 < 2.00:1.00 2.00% 1.00%
< 1.00:1.00 1.75% 0.75%

Changes in the Applicable Margin resultimg changes in the Consolidated Leverage Ratio bhatime effective on the date the
three Business Days after the date on which financtdrsients are delivered to the Lenders pursuant tm8décl and shall remain in
effect until the next change to be effected purstmittis paragraph. If any financial statements retkto above are not delivered within
the time periods specified in Section 6.1, then, dihéldate that is three Business Days after the daigimh such financial statements
delivered, the highest rate set forth in each colubuva shall apply. In addition, at all times while af@ut shall have occurred and be
continuing, the highest rate set forth in each colwfthe foregoing pricing grid shall apply. Eachiedmination of the Consolidated
Leverage Ratio shall be made in a manner consistiéimtive determination thereof pursuant to Sectidn [A the event that any financial
statement or certification delivered pursuant to $edi.1 is shown to be inaccurate, and such inaccuifamyrrected, would have led to
the application of an Applicable Margin for any ipér(an “_Applicable Period)) that is higher than the Applicable Margin appliedgach
Applicable Period, the Borrower shall immediately da)iver to the Administrative Agent a corrected ptiamce certificate for such
Applicable period, (b) determine the
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Applicable Margin for such Applicable Period basg@dmithe corrected compliance certificate and (c) imately pay to the
Administrative Agent for the benefit of the Lenddre taccrued additional interest and other fees owsragrasult of such increased
Applicable Margin for such Applicable Period, whigayment shall be promptly distributed by the AdministeaAgent to the Lenders
entitled thereto. It is acknowledged and agreetrbthing contained herein shall limit the rightstod Administrative Agent and the
Lenders under the Loan Documents.

“ Application": an application, in such form as the Issuing Lender specify from time to time, requesting the Issuing
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 Assumptidnan Assignment and Assumption, substantially in the foffaxhibit C.

“ Available Commitment: as to any Lender at any time, an amount equald@itess, if any, of (a) such Lender’s
Commitment then in effect ovéb) such Lender’s Extensions of Credit then outstanding

“ Bankruptcy Event: with respect to any Person, such Person becomes bfecsof a bankruptcy or insolvency
proceeding, or has had a receiver, conservator, ¢;ustininistrator, custodian, assignee for the beofeiteditors or similar Person
charged with the reorganization or liquidationtsfliusiness appointed for it, or, in the good faitleaeination of the Administrative
Agent, has taken any action in furtherance ofndidating its consent to, approval of, or acquiescémcany such proceeding or
appointment, provided that a Bankruptcy Event shatliresult solely by virtue of any ownership interesthe acquisition of any
ownership interest, in such Person by a Governmentdiofity or instrumentality thereof, provided, furthérat such ownership interest
does not result in or provide such Person with immunitsn the jurisdiction of courts within the United &s or from the enforcement of
judgments or writs of attachment on its assets or permiit Berson (or such Governmental Authority or instrutaléy) to reject,
repudiate, disavow or disaffirm any contracts or agesgs made by such Person.

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

“ Board”: the Board of Governors of the Federal Reserve 8ystiethe United States (or any successor).
“ Borrower”: as defined in the preamble hereto.

“ Borrowing Date”: any Business Day specified by the Borrower as a dlatehich 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 otherodayhich commercial banks in New York City are
authorized or required by law to close, providéuat with respect to notices
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and determinations in connection with, and paymengsio€ipal and interest on, Eurodollar Loans, suchidatso a day for trading by
and between banks in Dollar deposits in the interleam&dollar market.

“ Capital Expenditure®: for any period, with respect to any Person, thgragate of all expenditures by such Person and
its Subsidiaries for the acquisition or leasing (punst@ a capital lease) of fixed or capital assets ditiaths to equipment (including
replacements, capitalized repairs and improvementsgistich period) that should be capitalized under GAAR consolidated balance
sheet of such Person and its Subsidiaries. For the an@idd doubt, “Capital Expenditures” shall excludg énvestment in a Network
Entity made pursuant to Section 7.8(g).

“ Capital Lease Obligations as to any Person, the obligations of such Persoayagnt or other amounts under any lease
of (or other arrangement conveying the right to usa) or personal property, or a combination thenabich obligations are required to
classified and accounted for as capital leases oraadmkheet of such Person under GAAP and, for tipopes of this Agreement, the
amount of such obligations at any time shall be th&algg®d amount thereof at such time determined im@ance with GAAP; provided
that obligations that are recharacterized as Cdpéaée Obligations due to a change in GAAP after thgi@al Closing Date shall not be
treated as Capital Lease Obligations for any purpodenthis Agreement.

“ Capital StocK’: any and all shares, interests, participations oemdguivalents (however designated) of capital stdek
corporation, any and all equivalent ownership irgeré a Person (other than a corporation) and anglmarrants, rights or options to
purchase any of the foregoing.

“ Cash Equivalents. (a) marketable direct obligations issued by, or umiittonally guaranteed by, the United States
Government or issued by any agency thereof and bdmk#te full faith and credit of the United Stateseach case maturing within one
year from the date of acquisition; (b) certificatésleposit, time deposits, eurodollar time deposits ermght bank deposits having
maturities of six months or less from the date of acqaisissued by any Lender or by any commercial banknizgd under the laws of
the United States or any state thereof having comhiapial and surplus of not less than $500,000,00@aimmercial paper of an issuer
rated at least A-1 by Standard & Poor’s Ratings SesWit€&P ") or P-1 by Moody'’s Investors Service, Inc._(* Moddy), or carrying an
equivalent rating by a nationally recognized ratiggncy, if both of the two named rating agencieseeablishing ratings of commercial
paper issuers generally, and maturing within six m®fribm the date of acquisition; (d) repurchase olitiga of any Lender or of any
commercial bank satisfying the requirements of claugef(this definition, having a term of not more tHzthdays, with respect to
securities issued or fully guaranteed or insured bythieed States government; (e) securities with matsrifeone year or less from the
date of acquisition issued or fully guaranteed by state, commonwealth or territory of the United Stabgsany political subdivision or
taxing authority of any such state, commonwealttenitory or by any foreign government, the securitieghich state, commonwealth,
territory, political subdivision, taxing authority oreign government (as the case may be) are ratedsatA by S&P or A by Moody; (f)
securities with maturities of six months or less from thte @f acquisition backed by standby letters of tiisdued by any Lender or any
commercial bank satisfying the requirements of claupef(this definition; (g) money market mutual or simifands that invest
exclusively in assets satisfying the requirements of el(&) through (f) of this definition; or (h) monesarket funds that (i) comply with
the criteria set forth in SEC Rule Zainder the Investment Company Act of 1940, as ameifieare rated at least AA by S&P and Aa
Moody’s and (iii) have portfolio assets of at least $8,000,000 for taxable money market mutual funds ¢@(%1000,000 for tax-exempt
money market mutual funds.
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“ Charges’: as defined in Section 11.18.

“ Code”: the Internal Revenue Code of 1986, as amended fime to time.

“ Commitment”: as to any Lender, the obligation of such Lendemtike Loans and participate in Letters of Credit in an
aggregate principal and/or face amount not to ektiee amount set forth under the heading “Commitmepposite such Lender’'s name
on Schedule 1.1 or in the Assignment and Assumptiosupmt to which such Lender became a party heretbgasme may be changed
from time to time pursuant to the terms hereof. Thgimal amount of the Total Commitments is $200,000,000.

“ Commitment Fee Rate 0.375% per annum.

“ Commitment Period: the period from and including the Restatement &ffe Date to the Termination Date.

“ Commodity Exchange Act the Commodity Exchange Act (7 U.S.C. § 1 et seap)amended from time to time, and any
successor statute.

“ Compliance Certificaté: a certificate duly executed by a Responsible @ffisubstantially in the form of Exhibit A.

“ Conduit Lender’: any special purpose corporation organized and aidtered by any Lender for the purpose of making
Loans otherwise required to be made by such Lendedesignated by such Lender in a written instrumemayided, that the designation
by any Lender of a Conduit Lender shall not relitheedesignating Lender of any of its obligations tadfia Loan under this Agreement if,
for any reason, its Conduit Lender fails to fund amghsuoan, and the designating Lender (and not thal@bhender) shall have the sole
right and responsibility to deliver all consents andvess required or requested under this Agreemetht rgspect to its Conduit Lender,
and_provided further, that no Conduit Lender shall (a) be entitled teree any greater amount pursuant to Section 2.13, 2.15 or
11.5 than the designating Lender would have beetieghto receive in respect of the extensions of ¢tmadide by such Conduit Lender or
(b) be deemed to have any Commitment.

“ Consolidated EBITDA': for any period, Consolidated Net Income for suchigueplus, without duplication and to the
extent reflected as a charge in the statement of Gaokolidated Net Income for such period, the sum ah@jme tax expense, (b)
interest expense, amortization or writeoff of delstdunt and debt issuance costs and commissions, discourthantees and charges
associated with Indebtedness (including the Loansgldepreciation and amortization expense (inclgdiar the avoidance of doubt,
feature film production amortization), (d) any norsicampairment charges (including in respect of any fedilm), (e) amortization of
intangibles (including, but not limited to, goodwidind organization costs and (f) any extraordinamysual or non-recurring expenses or
losses (including, whether or not otherwise includasd a separate item in the statement of such Consolidatédcome for such period,
losses on the sales of assets outside of the ordinargecofibusiness), and minus the extent included in the statement of such
Consolidated Net Income for such period, the sum ahi@rest income, (ii) any extraordinary, unusual @n-necurring income or gains
(including, whether or not otherwise includable agparate item in the statement of such Consolidatechidetne for such period, gains
on the sales of assets outside of the ordinary coutsgsafess), (iii)) income tax credits (to the extentmetted from income tax expense
and excluding tax incentives in an aggregate amoointo exceed $20,000,000 in any twelve month pearigdspect of incentives receiy
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relating to feature film production, television oone content production) and (iv) any other non-casbrme, all as determined on a
consolidated basis.

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

“ Consolidated Fixed Chargésfor any period, the sum (without duplication) of @G)nsolidated Interest Expense for s
period, (b) the aggregate amount actually paichieyBorrower and its Subsidiaries during such periodomount of Capital Expenditures
(excluding (i) Capital Expenditures financed witliébtedness (other than any Loans) incurred during@eiebd in an amount equal to
the amount of such Indebtedness so incurred, (ii)t@lapxpenditures in connection with the purchasaroéircraft, (iii) Capital
Expenditures in connection with the Media Center @dCapital Expenditures in connection with invasnts in intellectual property and
film libraries), (¢) scheduled payments made during sectog on account of principal of Indebtedness ofBbeower or any of its
Subsidiaries and (d) all Restricted Payments in exde®250000,000 made during such period.

“ Consolidated Interest Expenseor any period, total cash interest expense (idilg that attributable to Capital Lease
Obligations) of the Borrower and its Subsidiariesdiach period with respect to all outstanding Indelgsdrof the Borrower and its
Subsidiaries (including all commissions, discounts andr dées and charges owed with respect to letters dft@ad bankers’ acceptance
financing and net costs under Swap Agreements in respexterest rates to the extent such net costs lreahle to such period in
accordance with GAAP).

“ Consolidated Leverage Ratioas at the last day of any period, the ratio of @Dlidated Total Debt on such day to
Consolidated EBITDA for such period.

“ Consolidated Net Incom for any period, the consolidated net income @=s) of the Borrower and its Subsidiaries,
determined on a consolidated basis in accordanceGA#P; providedthat there shall be excluded (a) the income (or g&€any
Person accrued prior to the date it becomes a Subysafithe Borrower or is merged into or consolidatethwhe Borrower or any of its
Subsidiaries, (b) the income (or deficit) of any Per&ther than a Subsidiary of the Borrower) in whicé Borrower or any of its
Subsidiaries has an ownership interest, except toxteatehat any such income is actually received eyBbrrower or such Subsidiary in
the form of dividends or similar distributions and (@@ undistributed earnings of any Subsidiary of the®@ueer to the extent that the
declaration or payment of dividends or similar disttifws by such Subsidiary is not at the time permittethe terms of any Contractual
Obligation (other than under any Loan Document) eqitrement of Law applicable to such Subsidiary. Reravoidance of doubt,
Consolidated Net Income shall be determined takingdantmunt the income (or loss) of the Borrower or d@niysdubsidiaries in
connection with transactions between the Borrowemgrof its Subsidiaries, on the one hand, and anywdi&tEntity that is not a
Subsidiary, on the other hand, provided that sugatséetion is in the ordinary course of business and ugiparid reasonable terms no |
favorable to the Borrower or any of its Subsidiarfeantthe Borrower or such Subsidiary, as the case mayduld obtain in a comparat
arm’s length transaction with a Person that is féetvork Entity.

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

“ Continuing Directors': the directors of the Borrower on the Original €ilog Date and each other director, if, in each
case, such other director’'s nomination for electiotihéoboard of directors
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of the Borrower is recommended by at least 66-2/3%ethien Continuing Directors (including directors whmomination was
previously so approved) or such other director rexethie vote of the Permitted Holders beneficially iongrra majority of the common
stock of the Borrower owned by all Permitted Holdarkis or her election by the shareholders of the @uoer.

“ Contractual Obligatiori: as to any Person, any provision of any security isfyyeslich Person or of any agreement,
instrument or other undertaking to which such Pers@angarty or by which it or any of its property tud.

“ Control Trigger”: shall occur when both of the following conditiohave been met: (a) the Permitted Holders, in the
aggregate, shall at any time during the term of thiseAigent cease to own at least 20% of the common stdhk Borrower and (b)
Vincent K. McMahon shall cease to act in an executivadvisory capacity, or act as a consultant, t@Btreower unless a majority of the
Continuing Directors shall have determined that sucititoed role is not required; providethat in the event Vincent K. McMahon dies
or is otherwise incapable of performing his role as»atetive, advisor or consultant, the condition sethfin the foregoing clause (b)
shall not have been met so long as a Permitted Hotderather individual appointed by Permitted Holdezgddicially owning a majority
of the common stock of the Borrower owned by Permittettiers in the aggregate shall be appointed as assad® Vincent K.
McMahon.

“ Credit Party”: the Administrative Agent, the Issuing Lender or atlger Lender.

“ Default”: any of the events specified in Section 8, whetiremot any requirement for the giving of notices tapse of
time, or both, has been satisfied.

“ Defaulting Lendef’: any Lender that (a) has failed, within two Businesy®of the date required to be funded or pai
(i) fund any portion of its Loans, (ii) fund any piort of its participations in Letters of Credit or (ijay over to any Credit Party any other
amount required to be paid by it hereunder, unlegbgirrase of clause (i) above, such Lender notifieg\thministrative Agent in writing
that such failure is the result of such Lender’s gaiith fdetermination that a condition precedent tafing (specifically identified and
including the particular default, if any) has notbesatisfied, (b) has notified the Borrower or anyd@rarty in writing, or has made a
public statement to the effect, that it does notridter expect to comply with any of its funding obligpns under this Agreement (unless
such writing or public statement indicates that suditjpm is based on such Lender’s good faith determinaiianha condition precedent
(specifically identified and including the partiauldefault, if any) to funding a loan under thisrdgment cannot be satisfied) or generally
under other agreements in which it commits to exteadicr(c) has failed, within three Business Days aftguest by a Credit Party,
acting in good faith, to provide a certificationvimiting from an authorized officer of such Lendeat it will comply with its obligations
(and is financially able to meet such obligations)utedf prospective Loans and participations in then cudgtg Letters of Credit under
this Agreement, provided that such Lender shall caabe & Defaulting Lender pursuant to this clausegopisuch Credit Party’s receipt
of such certification in form and substance satisfgdimit and the Administrative Agent, or (d) has beedime subject of a Bankruptcy
Event.

“ Disposition”: with respect to any property, any sale, lease, @ateleaseback, assignment, conveyance, transfer ar othe
disposition thereof. The terms “ Dispdsand “ Disposed of shall have correlative meanings.

“ Documentation Agernt as defined in the preamble hereto.
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“Dollars” and “ $": dollars in lawful currency of the United States.

“ Domestic Subsidiary: any Subsidiary of the Borrower organized under ltws of any jurisdiction within the United

States.

“ Environmental Laws: any and all foreign, Federal, state, local or mipal laws, rules, orders, regulations, statutes,
ordinances, codes, decrees, requirements of any Gowvetalmethority or other Requirements of Law (incluglioommon law) regulatin
relating to or imposing liability or standards of canticoncerning protection of human health or thdrenwment, as now or may at any
time hereafter be in effect.

“ ERISA ": the Employee Retirement Income Security Act of4,9% amended from time to time.

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

“ ERISA Event’: (a) the existence with respect to any Plan oba-exempt Prohibited Transaction; (b) any Reportable
Event; (c) the failure of any Group Member or ERIS#iliate to make by its due date a required installmamder Section 430(j) of the
Code with respect to any Pension Plan or any fablyrany Pension Plan to satisfy the minimum fundingddeds (within the meaning of
Section 412 of the Code or Section 302 of ERISAjliapble to such Pension Plan, whether or not wai{@da determination that any
Pension Plan is, or is expected to be, in “at riskUstévithin the meaning of Section 430 of the Cod8extion 303 of ERISA); (e) the
filing pursuant to Section 412 of the Code or Sec862 of ERISA of an application for a waiver oétminimum funding standard with
respect to any Pension Plan; (f) the occurrenceyggant or condition which might constitute groundder ERISA for the termination
of, or the appointment of a trustee to administey, Rension Plan or the incurrence by any Group Membany ERISA Affiliate of any
liability under Title IV of ERISA with respect to ¢éhtermination of any Pension Plan, including butlimeited to the imposition of any Li¢
in favor of the PBGC or any Pension Plan; (g) #eeipt by any Group Member or any ERISA Affiliaterfr the PBGC or a plan
administrator of any notice relating to an intentiorierminate any Pension Plan or to appoint a teust@dminister any Pension Plan
under Section 4042 of ERISA,; (h) the failure by &rpup Member or any of its ERISA Affiliates to makeyaaquired contribution to a
Multiemployer Plan; (i) the incurrence by any Grddpmber or any ERISA Affiliate of any liability witrespect to the withdrawal or
partial withdrawal from any Pension Plan or Multidayer Plan; (j) the receipt by any Group Membermy BERISA Affiliate of any
notice, or the receipt by any Multiemployer Plaonfra Group Member or any ERISA Affiliate of any neticoncerning the imposition of
Withdrawal Liability or a determination that a Mielinployer Plan is, or is expected to be, InsolvienReorganization, in “endangered” or
“critical” status (within the meaning of Section 432te Code or Section 305 of ERISA), or terminafeihin the meaning of Section
4041A of ERISA); or (k) the failure by any Group Mber or any of its ERISA Affiliates to pay when duédrnexpiration of any
applicable grace period) any installment payment vafipect to Withdrawal Liability under Section 420 ERISA.

“ Eurocurrency Reserve Requiremehtfor any day as applied to a Eurodollar Loan, theegate (without duplication)
the maximum rates (expressed as a decimal fractionsefue requirements in effect on such day (includirgichaupplemental, marginal
and emergency reserves) under any regulations &dhed or other Governmental Authority having jurisiio with respect thereto
dealing with reserve requirements prescribed for@urency funding (currently referred to as
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“Eurocurrency Liabilities” in Regulation D of theoBrd) maintained by a member bank of the Federal ReSystem.

“ Eurodollar Base Raté with respect to each day during each Interestd@goertaining to a Eurodollar Loan, the rate per
annum determined on the basis of the rate for depoditellars for a period equal to such Interest Permuirmencing on the first day of
such Interest Period appearing on the Reuters SttB@R01 Page as of 11:00 A.M., London time, two Besis Days prior to the
beginning of such Interest Period. In the eventshah rate does not appear on such page (or othemvsgch screen), the “ Eurodollar
Base Raté shall be determined by reference to such other coaypapublicly available service for displaying eurlbalorates as may be
selected by the Administrative Agent or, in the abseafcsuch availability, by reference to the ratevihich the Administrative Agent is
offered Dollar deposits at or about 11:00 A.M., Néark City time, two Business Days prior to the begignof such Interest Period in t
interbank eurodollar market where its eurodollar fomdign currency and exchange operations are thaglzonducted for delivery on t
first day of such Interest Period for the numbedays comprised therein.

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

“ Eurodollar Rat€e'": with respect to each day during each Interestdélguertaining to a Eurodollar Loan, a rate per amnu
determined for such day in accordance with the Wahg formula:

Eurodollar Base Rate
1.00 - Eurocurrency Reserve Requirements

“ Eurodollar Tranché: the collective reference to Eurodollar Loans una@articular Facility and the then current Insére
Periods with respect thereto, all of which beginlmmtame date and end on the same later date (whethetr such Loans shall originally
have been made on the same day).

“ Event of Defaulf’: any of the events specified in Section 8, prouitteat 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 annual revémuthe most recently completed
four quarter period of less than $500,000, provithed the aggregate assets or annual revenue for theenestly completed four quarter
period of all Domestic Subsidiaries that are “Excli@mmestic Subsidiaries” shall not exceed $5,000,00theé aggregate (and the
Borrower shall designate Domestic Subsidiaries thatdvotilerwise be “Excluded Domestic Subsidiaries” asBExciuded Domestic
Subsidiaries in order to comply with the foregoing tation).

“ Excluded Foreign Subsidiaty any Foreign Subsidiary in respect of which thergnéeeing by such Subsidiary of the
Obligations, would, in the good faith judgment of Borrower, result in adverse tax consequences tBdhewer.

“ Excluded Swap Obligatioft with respect to any Subsidiary Guarantor, any S@ligation if, and to the extent that, all
or a portion of the guarantee of such Subsidiary éntar of such Swap Obligation (or any guaranteesthfeis or becomes illegal under
the Commodity Exchange Act or any rule, regulatioorder of the Commodity Futures Trading Commissiortiferapplication or officie
interpretation of any thereof) (a) by virtue of siibsidiary Guarantor’s failure to constitute aridiele contract participant,” as defined
in the Commodity Exchange Act and the regulationsetineder, at the
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time the guarantee of such Subsidiary Guarantor becom&ould become effective with respect to suchB@aligation or (b) in the ca
of a Swap Obligation subject to a clearing requirenpeimsuant to section 2(h) of the Commodity Exchangg Because such Subsidiary
Guarantor is a “financial entity,” as defined in sewt2(h)(7)(C) the Commodity Exchange Act, at theetifme guarantee of such
Subsidiary Guarantor becomes or would become effegtitierespect to such Swap Obligation. If a Swapigaihion arises under a master
agreement governing more than one Swap, such exclsisahapply only to the portion of such Swap Obligathat is attributable to
Swaps for which such guarantee or security intesest becomes illegal.

“ Excluded Taxe$: with respect to any payment made by any Loan Rartder any Loan Document, any of the following
Taxes imposed on or with respect to a Credit Parjyin@me or franchise Taxes imposed on (or measured bj)amne by the United
States, or by the jurisdiction under the laws ofalibsuch Credit Party is organized or in which its gigal office is located or, in the case
of any Lender, in which its applicable lending offis located, (b) any branch profits Taxes imposedéynited States or any similar
Taxes imposed by any other jurisdiction in which tleerBwer is located and (c) in the case of a Non-UeBder (other than an assignee
pursuant to a request by the Borrower under Sectibf) 2any U.S. Federal withholding Taxes resultimgrf any Requirement of Law in
effect (including FATCA) on the date such Non-U.&nder becomes a party to this Agreement (or desigaatew lending office) or is
attributable to such Non-U.S. Lender’s failure to comwgith Section 2.14(f), except to the extent thath Non-U.S. Lender (or its
assignor, if any) was entitled, at the time of designatf a new lending office (or assignment), to reeeadditional amounts from the
Borrower with respect to such withholding Taxes purst@section 2.14(a).

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

“ Existing Lenders: as defined in the recitals hereto.

“ Extensions of Credit: as to any Lender at any time, an amount equdléstim of (a) the aggregate principal amount of
all Loans held by such Lender then outstanding andutf) Lender’s Applicable Percentage of the L/C Giiiis then outstanding.

“ Eacility ": the Commitments and the extensions of credit madetineier.

“EATCA ": Sections 1471 through 1474 of the Code, as ofitite of this Agreement and any regulations or @ffici
interpretations thereof.

“ Eederal Funds Effective Ratefor any day, the weighted average of the rates enndght federal funds transactions v
members of the Federal Reserve System arranged bwféaeds brokers, as published on the next succeedism&ss Day by the
Federal Reserve Bank of New York, or, if such ratmisso published for any day that is a Business Dayatierage of the quotations for
the day of such transactions received by JPMorgan Bede N.A. from three federal funds brokers of retiagd standing selected by

“ Eee Payment Date (a) the third Business Day following the last day othelsi@arch, June, September and Decembel
(b) the last day of the Commitment Period.

“ Eoreign Benefit Arrangemerit any employee benefit arrangement mandated by rdital that is maintained or
contributed to by any Group Member or any ERISA lifte.
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“ Foreign Plari’: each employee benefit plan (within the meanin@eé€tion 3(3) of ERISA, whether or not subject to
ERISA) that is not subject to US law and is maintaioedontributed to by any Group Member or any ERFKfiate.

“ Eoreign Plan Evernt with respect to any Foreign Benefit ArrangemenEoreign Plan, (a) the failure to make or, if
applicable, accrue in accordance with normal acéogmiractices, any employer or employee contributieqsiired by applicable law or
by the terms of such Foreign Benefit Arrangement oeigarPlan; (b) the failure to register or loss obgatanding with applicable
regulatory authorities of any such Foreign BenefiaAgement or Foreign Plan required to be regidtene(c) the failure of any Foreign
Benefit Arrangement or Foreign Plan to comply witly anaterial provisions of applicable law and reguladior with the material terms
such Foreign Benefit Arrangement or Foreign Plan.

“ Eoreign Subsidiary: any Subsidiary of the Borrower that is not a DoneeStibsidiary.

“ Funding Office”: the office of the Administrative Agent specified3ection 11.2 or such other office as may be spe«
from time to time by the Administrative Agent as itadiing office by written notice to the Borrower athe Lenders.

“GAAP ": generally accepted accounting principles in thetéd States as in effect from time to time, excbat for
purposes of Section 7.1, GAAP shall be determined etasis of such principles in effect on the Originalstig Date and consistent
with those used in the preparation of the most remadited financial statements referred to in Secti@fp}. In the event that any
“Accounting Change”ds defined below) shall occur and such change raawtshange in the method of calculation of finahc@avenant
(including changes in characterization of finanstatement categories), standards or terms in this Agreéethen the Borrower and the
Administrative Agent agree to enter into negotiagiamorder to amend such provisions of this Agreemerut @@ associated definitions
contained herein) so as to reflect equitably suctofinting Changes with the desired result that ther@ifor evaluating the Borrower’s
financial condition shall be the same after suchotitting Changes as if such Accounting Changes hadeeot tmade. Until such time as
such an amendment shall have been executed andrddlivg the Borrower, the Administrative Agent and Regjuired Lenders, all
financial covenants, standards and terms in this Agreeshatitcontinue to be calculated or construed as H swacounting Changes had
not occurred. “Accounting Changes” refers to chamgescounting principles required by the promulgatd any rule, regulation,
pronouncement or opinion by the Financial Accountitgndards Board of the American Institute of CextifPublic Accountants or, if
applicable, the SEC.

“ Governmental Authority: any nation or government, any state or othertjpali subdivision thereof, any agency,
authority, instrumentality, regulatory body, cougntral bank or other entity exercising executivgidiative, judicial, taxing, regulatory
administrative functions of or pertaining to governmeamy securities exchange and any self-regulatorgrozgtion (including the
National Association of Insurance Commissione

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

“ Guarantee Obligatioft as to any Person (the “ guaranteeing pef$oany obligation, including a reimbursement,
counterindemnity or similar obligation, of the gudesing Person that guarantees or in effect guarameesich is given to induce the
creation of a separate obligation by another Pefisotuding any bank under any letter of credit)ttbaarantees or in effect guarantees,
any Indebtedness, leases, dividends or other obligatibe “_primary obligation® of any other third Person

509265-1594-11436-13799415




(the “ primary obligor’) in any manner, whether directly or indirectlycinding any obligation of the guaranteeing persdamgtiver or not
contingent, (i) to purchase any such primary obligatioany property constituting direct or indirectwséty therefor, (ii) to advance or
supply funds (1) for the purchase or payment of ani gpuicnary obligation or (2) to maintain working ctgbior equity capital of the
primary obligor or otherwise to maintain the net wasttsolvency of the primary obligor, (iii) to purchge®perty, securities or services
primarily for the purpose of assuring the owner of angh primary obligation of the ability of the primayligor to make payment of s.
primary obligation or (iv) otherwise to assure or hisésimless the owner of any such primary obligation agj#nss in respect thereof;
provided, however, that the term Guarantee Obligation shall not idelandorsements of instruments for deposit or colledtidche
ordinary course of business. The amount of any Guar@tiggation of any guaranteeing person shall be ddamée the lower of (a) an
amount equal to the stated or determinable amoungegdrimary obligation in respect of which such Guagar®bligation is made and (b)
the maximum amount for which such guaranteeing persgrbetiable pursuant to the terms of the instrumeniadying such Guarantee
Obligation, unless such primary obligation and the marinamount for which such guaranteeing person may ble léab not stated or
determinable, in which case the amount of such Gtegadbligation shall be such guaranteeing person’s maxireasonably anticipated
liability in respect thereof as determined by the®Bwer in good faith.

“ Indebtedness: of any Person at any date, without duplicatia),dll indebtedness of such Person for borrowed money,
(b) all obligations of such Person for the deferrethase price of property or services (other tharectitrade payables incurred in the
ordinary course of such Person’s business), (c) all aidigs of such Person evidenced by notes, bonds, debgmatr other similar
instruments, (d) all indebtedness created or arisingrustly conditional sale or other title retentionesggnent with respect to property
acquired by such Person (even though the rightseanddies of the seller or lender under such agreemémd ievent of default are limit
to repossession or sale of such property), (e) all @dpiase Obligations of such Person, (f) all obligagiohsuch Person, contingent or
otherwise, as an account party or applicant undar @spect of acceptances, letters of credit, surtgd or similar arrangements, (g) the
liquidation value of all redeemable preferred Cd@tack of such Person, (h) all Guarantee Obligatairsich Person in respect of
obligations of the kind referred to in clauses (aptigh (g) above, (i) all obligations of the kindewtd to in clauses (a) through (h) above
secured by (or for which the holder of such obligathas an existing right, contingent or otherwiséeasecured by) any Lien on property
(including accounts and contract rights) owned by ftson, whether or not such Person has assumed or bézoleméor the payment
of such obligation, and (j) for the purposes of Ssc8(e) only, all obligations of such Person in respéSwap Agreements determined
on a marked to market basis as of the time of such detation. The Indebtedness of any Person shall incluelénttebtedness of any
other entity (including any partnership in whichlsiRerson is a general partner) to the extent suchrPsrfiable therefor as a result of
such Person’s ownership interest in or other relationsfitpsuch entity, except to the extent the terms ohdndebtedness expressly
provide that such Person is not liable therefor.

“ Indemnified Taxes: (a) Taxes, other than Excluded Taxes, imposedravith respect to any payment made by any
Loan Party under any Loan Document and (b) Othee3.ax

“ Insolvent”: with respect to any Multiemployer Plan, the coraditthat such plan is insolvent within the meaning of
Section 4245 of ERISA.

“ Intellectual Property: the collective reference to all rights, prior#iand privileges relating to intellectual property,
whether arising under United States, multinationdbogign laws or otherwise, including copyrights, goght licenses, patents, patent
licenses, trademarks, trademark
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licenses, technology, know-how and processes, andjatsrio sue at law or in equity for any infringemendtiher impairment thereof,
including the right to receive all proceeds and dasaberefrom.

“ Interest Payment Date (a) as to any ABR Loan, the last day of each Madcime, September and December (or, if an
Event of Default is in existence, the last day ofheeaendar month) to occur while such Loan is outstendnd the final maturity date of
such Loan, (b) as to any Eurodollar Loan having serést Period of three months or less, the last daydf Interest Period, (¢) as to any
Eurodollar Loan having an Interest Period longantthree months, each day that is three months, bokewnultiple thereof, after the fi
day of such Interest Period and the last day of sueindst Period and (d) as to any Loan, the date ofggyment or prepayment made
respect thereof.

“ Interest Period: as to any Eurodollar Loan, (a) initially, the jmet commencing on the borrowing or conversion date, as
the case may be, with respect to such Eurodollar bodrending one, two, three or six months thereaféesebected by the Borrower in
notice of borrowing or notice of conversion, as thsecmay be, given with respect thereto; and (b) dfftere each period commencing on
the last day of the next preceding Interest Periqiigable to such Eurodollar Loan and ending one, tiweee or six months thereafter, as
selected by the Borrower by irrevocable notice toAlministrative Agent not later than 11:00 A.M. viN&ork City time, on the date that
is three Business Days prior to the last day of the tierent Interest Period with respect thereto; mledihat, all of the foregoing
provisions relating to Interest Periods are subjetiédollowing:

0] if any Interest Period would otherwise end on a #ay is not a Business Day, such Interest Period shalkiemded to
the next succeeding Business Day unless the resultbfestiension would be to carry such Interest Peritiddnother calendar
month in which event such Interest Period shall enthenmmediately preceding Business Day;

(i) the Borrower may not select an Interest Rktitat would extend beyond the Termination Date;

(iii) any Interest Period that begins on the Bissiness Day of a calendar month (or on a day for wihiere is no numerically
corresponding day in the calendar month at the eisddf Interest Period) shall end on the last BusinegoDa calendar month;
and

(iv) the Borrower shall select Interest Periodsssaat to require a payment or prepayment of any Ellesdooan 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 thdréoits capacity as issuer of any Letter of Credit.

“ Joinder Agreemerit 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/@Q@®sure of any Lender at any time shall be its
Applicable Percentage of the total L/C Exposuraiahgime.
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“ L/C Obligations”: at any time, an amount equal to the sum of (aptigregate then undrawn and unexpired amount of
the then outstanding Letters of Credit and (b) trgregate amount of drawings under Letters of Crediththae not then been reimbursed
pursuant to Section 3.5.

“ L/C Participants’: the collective reference to all the Lenders otffien the Issuing Lender.

“ Lender Parent: with respect to any Lender, any Person as to whitth Lender is, directly or indirectly, a subsidiary.

“ Lender Parties: the collective reference to the Administrative Atjehe Lenders and any affiliate of any Lender to
which Obligations are owed.

“ Lenders”: as defined in the preamble hereto; providéat unless the context otherwise requires, eaeherede herein
to the Lenders shall be deemed to include any Cohéuiter.

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

“Lien ": any mortgage, pledge, hypothecation, assignmepgsiearrangement, encumbrance, lien (statutory or)pthe
charge or other security interest or any preferepigetity or other security agreement or prefererdiahngement of any kind or nature
whatsoever (including any conditional sale or otitkr tetention agreement and any capital lease hatbgtantially the same economic
effect as any of the foregoing).

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

“ Loan Document$: this Agreement, the Notes and any amendment, wasupplement or other modification to any of
the foregoing.

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

“ Material Adverse Effect: any event, development or circumstance that has theoudd reasonably be expected to ha
material adverse effect on (a) the business, operapomgerty, condition (financial or otherwise) of Berrower and its Subsidiaries
taken as a whole or (b) the validity or enforceapitif any of the Loan Documents or the rights andedies of the Administrative Agent
and the Lenders thereunder.

“ Materials of Environmental Concefnany gasoline or petroleum (including crude oilamy fraction thereof) or
petroleum products or any hazardous or toxic substantaterials or wastes, defined or regulated as suatuimder any Environmental
Law, including asbestos, polychlorinated biphenyld area-formaldehyde insulation.

“ Maximum Rate’: as defined in Section 11.18.

“ Media Centef’: the facility or facilities to be utilized by thBorrower for production, filming, taping, post-pradion,
broadcast and related activities associated with fiteyision, digital media or other forms of contentatien and distribution, including,
but not limited to, the building, premises, equipméntiture and fixtures related thereto.

“ Multiemployer Plan’: a multiemployer plan as defined in Section 400R3pdf ERISA.
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“ Network Entity”: any Person that may be formed in which the Boeotolds a direct or indirect equity interest where
the principal purpose of such entity is to broaddadistribute or otherwise exploit content and other @ssated by the Borrower and its
Affiliates or created by such Network Entity.

“Non-U.S. Lender: any Lender that is not a U.S. Person.
“ Notes™: the collective reference to any promissory notielencing Loans.

“ Obligations”™: the unpaid principal of and interest on (incluglimterest accruing after the maturity of the Loans$ an
Reimbursement Obligations and interest accruing #feefiling of any petition in bankruptcy, or theramencement of any insolvency,
reorganization or like proceeding, relating to Barower, whether or not a claim for post-filing argp-petition interest is allowed in such
proceeding) the Loans and all other obligations @iilities of the Borrower to the Administrative Agesr to any Lender (or, in the case
of Specified Swap Agreements and Specified Cash MamagieAgreements, (i) any Lender or any affiliate of eender, (ii) any Person
that was a Lender or an affiliate of a Lender attittne such Specified Swap Agreements and Specified Maslagement Agreements
were entered into or (iii) any Person that is a Lemden affiliate of a Lender on the Restatemene&ive Date and entered into such
Specified Swap Agreements and Specified Cash Managehgeeements on or prior to the Restatement Effedliate), whether direct or
indirect, absolute or contingent, due or to becoms dr now existing or hereafter incurred, which ragge under, out of, or in connect
with, this Agreement, any other Loan Document, thiteedre of Credit, any Specified Swap Agreement, argcBipd Cash Management
Agreement or any other document made, deliveredvengin connection herewith or therewith, whetheaooount of principal, interest,
reimbursement obligations, fees, indemnities, costs, expé¢imetuding all fees, charges and disbursements ofsebtim the
Administrative Agent or to any such Lender or Persaithe case may be, that are required to be paiceldirower pursuant hereto) or
otherwise.

“ Qriginal Closing Daté: September 9, 2011.

“ Other Connection Taxé's with respect to any Credit Party, Taxes imposed i@salt of a present or former connection
between such Credit Party and the jurisdiction impgpsiuch Taxes (other than a connection arising froin €uedit Party having
executed, delivered, enforced, become a partyetdopned its obligations under, received payments umeeejved or perfected a security
interest under, or engaged in any other transactiosugnt to, or enforced, any Loan Document, or spolissigned an interest in any Loan
Document).

“ Other Taxes: any present or future stamp, court, documentagnigible, recording, filing or similar excise or peoty
Taxes that arise from any payment made under, fromxémugion, delivery, performance, enforcement orgtegtion of, or from the
registration, receipt or perfection of a securityiest under, or otherwise with respect to, any Loacuibhent, except any such Taxes that
are Other Connection Taxes imposed with respect &ssignment (other than an assignment under Secfi@h 2.

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

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

“PBGC": the Pension Benefit Guaranty Corporation establispursuant to ERISA and/or any successor entity
performing similar functions.
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“ Pension Plari: any Plan subject to the provisions of Title IVEBRRISA or Section 412 of the Code or Section 302 of
ERISA.

“ Permitted Holders$: the collective reference to Vincent K.McMahorintla McMahon, Shane B. McMahon and
Stephanie M. McMahon, and entities, trusts or estatesaited by, or established for the benefit of, suehsBns.

“ Person”: an individual, partnership, corporation, limitgdtility company, business trust, joint stock companstir
unincorporated association, joint venture, Governalegitithority or other entity of whatever nature.

“Plan”: any employee benefit plan as defined in Sectid@) 8t ERISA, including any employee welfare benpfén (as
defined in Section 3(1) of ERISA), any employee pemsienefit plan (as defined in Section 3(2) of ERIGA excluding any
Multiemployer Plan), and any plan which is both ampioyee welfare benefit plan and an employee pensaefit plan, and in respect of
which any Group Member or any ERISA Affiliate is (drsuch Plan were terminated, would under Sectidd94if ERISA be deemed to
be) an “employer” as defined in section 3(5) of ERISA.

“ Prime Raté€’: the rate of interest per annum publicly announftech time to time by JPMorgan Chase Bank, N.A. as its
prime rate in effect at its principal office in Néfork City (the Prime Rate not being intended tahmelowest rate of interest charged by
JPMorgan Chase Bank, N.A. in connection with exterssafrcredit to debtors).

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

“ Prohibited Transactioft as defined in Section 406 of ERISA and Sectiori%{§(3) of the Code.

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

“ Qualified ECP Guarantdt. in respect of any Swap Obligation, each Loany#rat, at the time the relevant guarantee
becomes or would become effective with respect to Sugdp Obligation, has total assets exceeding $10,000;06therwise constitutes
an “eligible contract participant” under the Commpupditxchange Act or any regulations promulgated thedeuand which may cause
another person to qualify as an “eligible contractip@ant” with respect to such Swap Obligation athstime by entering into a keepwell
pursuant to section 1a(18)(A)(v)(ll) of the Commoditychange Act (or any successor provision thereto).

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

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

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

“ Reorganizatiori: with respect to any Multiemployer Plan, the comatitthat such plan is in reorganization within the
meaning of Section 4241 of ERISA.

“ Reportable Event any of the events set forth in Section 4043(clEBISA or the regulations issued thereunder, with
respect to a Pension Plan, other than those everdsmmsdh notice is
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waived pursuant to DOL Reg. Section 4043 as in effedhe Original Closing Date (no matter how suotice requirement may be
changed in the future).

“ Required Lenders. at any time, the holders of more than 50% ofufaijl the Restatement Effective Date, the
Commitments then in effect and (b) thereafter, thelM@ommitments then in effect or, if the Commitmerdséhbeen terminated, the
Extensions of Credit then outstanding.

“ Requirement of Law: as to any Person, the Certificate of Incorporatiod By-Laws or other organizational or
governing documents of such Person, and any lawy{nedé or regulation or determination of an arhdraor a court or other
Governmental Authority, in each case applicable tbimding upon such Person or any of its property avhiich such Person or any of its
property is subject.

“ Responsible Officet: the chief executive officer, president or chifancial officer of the Borrower, but in any event
with respect to financial matters, the chief finahoi#éicer of the Borrower.

“ Restatement Effective Datethe date on which the conditions precedent set for8ection 5.1 shall have been satisf
which date is April 30, 2013.

“ Restricted Payments as defined in Section 7.6.

“ SEC": the Securities and Exchange Commission, any succtésseto and any analogous Governmental Authority.

“ Solvent”: when used with respect to any Person, means thaf, any date of determination, (a) the amount of the
“present fair saleable value” of the assets of such Ravdh as of such date, exceed the amount of abllities of such Person,
contingent or otherwise”, as of such date, as suctedquetms are determined in accordance with applidelieral and state laws
governing determinations of the insolvency of debt(sthe present fair saleable value of the assetscbf Barson will, as of such date,
be greater than the amount that will be requirgabtpthe liability of such Person on its debts as suctsdmrome absolute and matured,
(c) such Person will not have, as of such date, amasonably small amount of capital with which to cardis business, and (d) such
Person will be able to pay its debts as they maturepligposes of this definition, (i) “debt” means lialyildn a “claim”, and (ii) “claim”
means any (x) right to payment, whether or not sudghgha is reduced to judgment, liquidated, unliquidatixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitabteired or unsecured or (y) right to an equitable agnfer breach of performance if st
breach gives rise to a right to payment, whether bsunch right to an equitable remedy is reduced tometd, fixed, contingent, matured
or unmatured, disputed, undisputed, secured or ungkcure

“ Specified Cash Management Agreemeérgny agreement providing for treasury, depositatycpasing card or cash
management services, including in connection with angraated clearing house transfers of funds or any sitndasactions between (i)
the Borrower or any Subsidiary Guarantor and (&) Administrative Agent, any Lender or any affiliafeaoy Lender, any Person that was
a Lender or an affiliate of a Lender at the timehsagreement was entered into or any Person that indeLer an affiliate of a Lender on
the Restatement Effective Date and entered into agrement on or prior to the Restatement Effectivie,ia each case which has been
designated by the Administrative Agent or such Lemdderson, as the case may be, and the Borrowentimg no the Administrative
Agent not later than 90 days after the executiondslidery by the Borrower or such Subsidiary Guargras a “Specified Cash
Management Agreement”.
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“ Specified Swap Agreemefitany Swap Agreement in respect of interest ratesgnay exchange rates or commodity
prices entered into by (i) the Borrower or any Sdibsy Guarantor and (ii) the Administrative Ageaty Lender or any affiliate of any
Lender, any Person that was a Lender or an affitibteLender at the time such Swap Agreement wasezhieto or any Person that is a
Lender or an affiliate of a Lender on the Restatar&#iective Date and entered into such Swap Agre¢merr prior to the Restatement
Effective Date.

“ Subsidiary”: as to any Person, a corporation, partnership, didhiiability company or other entity of which sharés o
stock or other ownership interests having ordinaryngpgiower (other than stock or such other ownershgrasts having such power only
by reason of the happening of a contingency) tat elesajority of the board of directors or other mamagé such corporation, partnership
or other entity are at the time owned, or the mameage of which is otherwise controlled, directly orinedtly through one or more
intermediaries, or both, by such Person; provithedl any Network Entity that is not a Subsidiary Guror shall not be a Subsidiary of the
Borrower. Unless otherwise qualified, all referencea t8ubsidiary” or to “Subsidiaries” in this Agreemeshgll refer to a Subsidiary or
Subsidiaries of the Borrower.

“ Subsidiary Guarantdt each Subsidiary of the Borrower other than (i &xcluded Domestic Subsidiary, (ii) any
Excluded Foreign Subsidiary and (iii) any Networkifrto the extent that such Network Entity is unatolgyuarantee the Obligations
pursuant to the terms of its organizational documents.

“ Swap”: any agreement, contract, or transaction that ctutet a “swap” within the meaning of section 1a(4 7thef
Commodity Exchange Act.

“ Swap Agreement any agreement with respect to any Swap, forwardrdutt derivative transaction or option or sim
agreement involving, or settled by reference to,mmmore rates, currencies, commodities, equity or celbitiments or securities, or
economic, financial or pricing indices or measures ofiemic, financial or pricing risk or value or any demitransaction or any
combination of these transactions; providieat no phantom stock or similar plan providing foympants only on account of services
provided by current or former directors, officers, émgpes or consultants of the Borrower or any of itssRiiaries shall be a “Swap
Agreement”.

“ Swap Obligatiori: with respect to any Person, any obligation to paperform under any Swap.

“ Syndication Agent: as defined in the preamble hereto.

“ Taxes”: any present or future taxes, levies, imposts, dudieductions, withholdings, assessments, fees or other sharge
imposed by any Governmental Authority, including amgiest, additions to tax or penalties applicablectioe

“ Termination Dat€': September 9, 2016.

“ Total Extensions of Credit at any time, the aggregate amount of the Extengid@xedit of the Lenders outstanding at

such time.

“ Total Commitments: at any time, the aggregate amount of the Commitmgren in effect.
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“ Transfere€’: any Assignee or Participant.

“Type”: as to any Loan, its nature as an ABR Loan or a&oitar Loan.

“ United States: the United States of America.

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

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

“ Wholly Owned Subsidiary: as to any Person, any other Person all of that@laptock of which (other than directors’
qualifying shares required by law) is owned by suatsétedirectly and/or through other Wholly Owned Sdiasies.

“ Wholly Owned Subsidiary Guaranttirany Subsidiary Guarantor that is a Wholly OwnedSdiary of the Borrower.

“ Withdrawal Liability ": any liability to a Multiemployer Plan as a resultaocomplete or partial withdrawal from such
Multiemployer Plan, as such terms are defined in Titlef ERISA.

“ Withholding Agent”: the relevant Loan Party and the Administrativgeft.

1.2 _Other Definitional Provisionga) Unless otherwise specified therein, all terms ddfin this Agreement shall have
the defined meanings when used in the other Loanments or any certificate or other document made lbreded pursuant hereto or
thereto.

(b) As used herein and in the other Loan Documeanis any certificate or other document made or eediy pursuant
hereto or thereto, (i) accounting terms relatingrig Group Member not defined in Section 1.1 and aiog terms partly defined in
Section 1.1, to the extent not defined, shall haeeréspective meanings given to them under GAAP (geavihat, notwithstanding
anything to the contrary herein, all accountindimancial terms used herein shall be construed, arfthaficial computations pursuant
hereto shall be made, without giving effect to atection under Statement of Financial Accountingi&sads 159 (or any other Financial
Accounting Standard having a similar effect) to vadug Indebtedness or other liabilities of any Grouprider at “fair value”, as defined
therein), (ii) the words “include”, “includes” anéhtluding” shall be deemed to be followed by the pbravithout limitation”, (iii) the
word “incur” shall be construed to mean incur, creggue, assume, become liable in respect of or suffeidb(and the words “incurred”
and “incurrence” shall have correlative meanings), tiie words “asset” and “property” shall be construekaee the same meaning and
effect and to refer to any and all tangible andrigible assets and properties, including cash, C&titak, securities, revenues, accounts,
leasehold interests and contract rights, and (v)eat&rs to agreements or other Contractual Obligatiotis shigss otherwise specified,
be deemed to refer to such agreements or Contractligh@ns as amended, supplemented, restated or otlkemvadified from time to
time. All certificates or statements required or issueetunder by natural persons in their capacitiesfaf of any Group Member shall
be deemed for all purposes to be issued in such pecapasity as such officer on behalf of such Group Mamalnd not in such person’s
individual capacity.

(c) The words “hereof”, “herein” and “hereundarid words of similar import, when used in this Agreemsmall refer
to this Agreement as a whole and not to any partiquiavision
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of this Agreement, and Section, Schedule and Extefiérences are to this Agreement unless otherwise sukcifi

(d) The meanings given to terms defined herein bleadiqually applicable to both the singular and pliarans of such
terms.

SECTION 2. AMOUNT AND TERMS OF COMMITMENTS

2.1 _Commitments(a) Subject to the terms and conditions hereoh) aader severally agrees to make revolving credit
loans (“_Loans) to the Borrower from time to time during the Commént Period in an aggregate principal amount atcargytime
outstanding which, when added to such Lender’'s ApiplicRercentage of the L/C Obligations then outstaydines not exceed the
amount of such Lender's Commitment. During the CommitmeribB the Borrower may use the Commitments by borroyingpaying
the Loans in whole or in part, and reborrowingjraticcordance with the terms and conditions herdué. TJoans may from time to time be
Eurodollar Loans or ABR Loans, as determined by tbed@ver and notified to the Administrative Agentaacordance with Sections 2.4
and 2.7.

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

2.2 _Procedure for Borrowingrhe Borrower may borrow under the Commitments dutire Commitment Period on a
Business Day, providettiat the Borrower shall give the Administrative Agergvocable notice (which notice must be receivedhay
Administrative Agent prior to 11:00 A.M., New Yorkit€ time, (a) three Business Days prior to the requeBtetowing Date, in the case
of Eurodollar Loans, or (b) one Business Day prightrequested Borrowing Date, in the case of ABRsdé providedhat any such
notice of a borrowing of ABR Loans to finance paymtsaequired by Section 3.5 may be given not latem #@00 A.M., New York City
time, on the date of the proposed borrowing), spexif{i) the amount and Type of Loans to be borrovi@dthe requested Borrowing
Date and (iii) in the case of Eurodollar Loans, tb&pective amounts of each such Type of Loan ance#pective lengths of the initial
Interest Period therefor. Any Loans made on the Rasett Effective Date shall initially be ABR Loans. Bdorrowing under the
Commitments shall be in an amount equal to (x) irctlee of ABR Loans, $1,000,000 or a whole multiplegbgfor, if the then aggrege
Available Commitments are less than $1,000,000, suctr leassgunt) and (y) in the case of Eurodollar Loans0®®,000 or a whole
multiple of $1,000,000 in excess thereof. Upon reagfiiny such notice from the Borrower, the AdministaAgent shall promptly
notify each Lender thereof. Each Lender will make dimount of its proatashare of each borrowing available to the Administea\gent
for the account of the Borrower at the Funding €fprior to 12:00 Noon, New York City time, on tBerrowing Date requested by the
Borrower in funds immediately available to the Admatrative Agent. Such borrowing will then be madeilatte to the Borrower by the
Administrative Agent crediting the account of ther®aver on the books of such office with the aggregéthie amounts made available
the Administrative Agent by the Lenders and in likads as received by the Administrative Agent.

2.3 _Commitment Fees, efae) The Borrower agrees to pay to the Administratigert for the account of each Lender a
commitment fee for the period from and including dag¢e hereof to the last day of the Commitment Bedomputed at the Commitment
Fee Rate on the average daily amount of the Avail&oimmitment of such Lender during the period for Whiayment is made, payable
quarterly in arrears on each Fee Payment Date, cogingeon the first such date to occur after the tateof.
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(b) The Borrower agrees to pay to the Administeafhgent the fees in the amounts and on the dates fmsthein any
fee agreements with the Administrative Agent andeidgvm any other obligations contained therein.

2.4 _Termination or Reduction of Commitmenthe Borrower shall have the right, upon not lessitthiree Business
Days’ notice to the Administrative Agent, to termintte Commitments or, from time to time, to reduce theunt of the Commitments;
providedthat no such termination or reduction of Commitments sfeapermitted if, after giving effect thereto andtty prepayments of
the Loans made on the effective date thereof, theriSidns of Credit would exceed the Total Commitmeny. such reduction shall be
an amount equal to $10,000,000, or a whole multheeenf, and shall reduce permanently the Commitmentsitheffect.

2.5 _Optional Prepayment3he Borrower may at any time and from time to timgpay the Loans, in whole or in part,
without premium or penalty, upon irrevocable notiedivered to the Administrative Agent no later thdndD A.M., New York City time,
three Business Days prior thereto, in the case of Ellandamans, and no later than 11:00 A.M., New Y oiiky@Gme, one Business Day
prior thereto, in the case of ABR Loans, which noshall specify the date and amount of prepayment dredher the prepayment is of
Eurodollar Loans or ABR Loang; providethat if a Eurodollar Loan is prepaid on any dayeotthan the last day of the Interest Period
applicable thereto, the Borrower shall also payamngpunts owing pursuant to Section 2.15. Upon recéigihy such notice the
Administrative Agent shall promptly notify each nedat Lender thereof. If any such notice is givemr,dimount specified in such notice
shall be due and payable on the date specified theogjether with accrued interest to such date omatheunt prepaid. Partial
prepayments of Loans shall be in an aggregate priraipaunt of $5,000,000 and increments of $1,000,@@¥& such amount.

2.6 _Mandatory Prepayments and Commitment Redigctio the event that:

(i) the Extensions of Credit of any Lender at #me exceeds such Lender's Commitment at such time; or
(i) the Total Extensions of Credit exceed theal@ommitments at such time;

the Borrower shall promptly prepay the Loans (andfovide cash collateral for L/C Obligations) in an eggate amount equal to such
excess amount.

2.7 _Conversion and Continuation Optioifa) The Borrower may elect from time to time towem Eurodollar Loans to
ABR Loans by giving the Administrative Agent priorauocable notice of such election no later than 1200., New York City time, on
the Business Day preceding the proposed conversiongtatédedthat any such conversion of Eurodollar Loans may belynade on the
last day of an Interest Period with respect therebe. Borrower may elect from time to time to convert ABsans to Eurodollar Loans by
giving the Administrative Agent prior irrevocable iwet of such election no later than 11:00 A.M., Newrk/ City time, on the third
Business Day preceding the proposed conversion dateh(wbtice shall specify the length of the initiatdrest Period therefor), provided
that no ABR Loan may be converted into a Euroddltzan when any Event of Default has occurred andrgicuing and the
Administrative Agent or the Required Lenders haverhained in its or their sole discretion not to persuith conversions. Upon receip
any such notice the Administrative Agent shall prognptitify each relevant Lender thereof.
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(b) Any Eurodollar Loan may be continued as symtnuthe expiration of the then current Interestdtewith respect
thereto by the Borrower giving irrevocable notiodtie Administrative Agent, in accordance with thelaable provisions of the term
“Interest Period” set forth in Section 1.1, of thedéh of the next Interest Period to be applicableutth Loans, provideithat no Eurodolle
Loan under may be continued as such when any Evéfatilt has occurred and is continuing and the Adnmatise Agent has or the
Required Lenders have determined in its or their disleretion not to permit such continuations, and predidurther, that if the
Borrower shall fail to give any required notice asatied above in this paragraph or if such continnasaot permitted pursuant to the
preceding proviso such Loans shall be automaticaltlyexded to ABR Loans on the last day of such thenrexpinterest Period. Upon
receipt of any such notice the Administrative Agentlgiramptly notify each relevant Lender thereof.

2.8 _Limitations on Eurodollar TrancheNotwithstanding anything to the contrary in thisrégment, all borrowings,
conversions and continuations of Eurodollar Loans #rggkections of Interest Periods shall be in such amamdse made pursuant to
such elections so that, (a) after giving effect tteeréne aggregate principal amount of the Euroddlteans comprising each Eurodollar
Tranche shall be equal to $5,000,000 or a whole pieltf $1,000,000 in excess thereof and (b) no rtiw@e ten Eurodollar Tranches
shall be outstanding at any one time.

2.9 _Interest Rates and Payment Dafe3 Each Eurodollar Loan shall bear interest feheday during each Interest
Period with respect thereto at a rate per annum équlbé Eurodollar Rate determined for such day plasAipplicable Margin.

(b) Each ABR Loan shall bear interest at a rateapaum equal to the ABR plus the Applicable Margin.

(c) (i) If all or a portion of the principal amnot of any Loan or Reimbursement Obligation, interagaple on any Loan
or Reimbursement Obligation or any commitment fee orraheunt payable hereunder shall not be paid wher(whether at the stated
maturity, by acceleration or otherwise), all outstagd_oans and Reimbursement Obligations (whether oovextdue) shall bear interest
at a rate per annum equal to (x) in the case of ttamg, the rate that would otherwise be applicablethgursuant to the foregoing
provisions of this Section plis or (y) in the case of Reimbursement Obligationsrdteeapplicable to ABR Loans pl@% from the dat
of such noapayment until such amount is paid in full (as well aéte before judgment).

(d) Interest shall be payable in arrears on eadehndst Payment Date, providewat interest accruing pursuant to
paragraph (c) of this Section shall be payable frome tio time on demand.

2.10 _Computation of Interest and Feés) Interest and fees payable pursuant heretolshaklculated on the basis of a
360-day year for the actual days elapsed, exceptviith respect to ABR Loans the rate of interestuiich is calculated on the basis of
the Prime Rate, the interest thereon shall be caémlitan the basis of a 365- (or 366-, as the case ajaydy year for the actual days
elapsed. The Administrative Agent shall as soon asipadte notify the Borrower and the relevant Lenddreach determination of a
Eurodollar Rate. Any change in the interest rata &wan resulting from a change in the ABR or theoEurrency Reserve Requirements
shall become effective as of the opening of busineseeday on which such change becomes effective. Tneifistrative Agent shall ¢
soon as practicable notify the Borrower and the eelelzenders of the effective date and the amounacii such change in interest rate.

509265-1594-11436-13799415




(b) Each determination of an interest rate byAtiministrative Agent pursuant to any provision of thgreement shall
be conclusive and binding on the Borrower and thedees in the absence of manifest error. The Adminiggagent shall, at the request
of the Borrower, deliver to the Borrower a statenshwing the quotations used by the Administrative Agedetermining any interest
rate pursuant to Section 2.9(a).

2.11 _Inability to Determine Interest Raté prior to the first day of any Interest Period:

(@) the Administrative Agent shall have determingdi¢h determination shall be conclusive and bindipgruthe
Borrower) that, by reason of circumstances affedtiregrelevant market, adequate and reasonable meantd drist for ascertaining the
Eurodollar Rate for such Interest Period, or

(b) the Administrative Agent shall have receivetiae from the Required Lenders that the EurodolkieRletermined
or to be determined for such Interest Period willaaequately and fairly reflect the cost to such Lend&s conclusively certified by such
Lenders) of making or maintaining their affected Lednring such Interest Period,

the Administrative Agent shall give telecopy or telepic notice thereof to the Borrower and the relévamders as soon as practicable
thereafter. If such notice is given (x) any Eurododlleans under the relevant Facility requested to hdemon the first day of such Interest
Period shall be made as ABR Loans, (y) any Loans thag twehave been converted on the first day of suigrdat Period to Eurodollar
Loans shall be continued as ABR Loans and (z) anyandstg Eurodollar Loans shall be converted, on thieday of the then-current
Interest Period, to ABR Loans. Until such notice haanbeithdrawn by the Administrative Agent, no furtfrodollar Loans shall be
made or continued as such, nor shall the Borrower theveght to convert Loans to Eurodollar Loans.

2.12 _Pro Rata Treatment and Payme(a$ Each borrowing by the Borrower from the Lersdeereunder, each payment
by the Borrower on account of any commitment fee amgdreduction of the Commitments of the Lenders $isathade proataaccording
to the Applicable Percentages.

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

(c) All payments (including prepayments) to be miagéhe Borrower hereunder, whether on accountiatipal,
interest, fees or otherwise, shall be made without fsetafounterclaim and shall be made prior to 12:00M&&ew York City time, on the
due date thereof to the Administrative Agent, forabeount of the Lenders, at the Funding Office, @ll@s and in immediately available
funds. The Administrative Agent shall distribute suelgrpents to each relevant Lender promptly upon regeijke funds as received, net
of any amounts owing by such Lender pursuant to Setfion If any payment hereunder (other than paymenteeEurodollar Loans)
becomes due and payable on a day other than a BuBiagssuch payment shall be extended to the next suogeBdsiness Day. If any
payment on a Eurodollar Loan becomes due and payaldeday other than a Business Day, the maturity theredl be extended to the
next succeeding Business Day unless the result of suats@xievould be to extend such payment into anothendak month, in which
event such payment shall be made on the immediatetegireg Business Day. In the case of any extensionyopayment of principal
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pursuant to the preceding two sentences, interesioiisiall be payable at the then applicable ratedwiich extension.

(d) Subject to Section 9.7, if at any time ingliéint funds are received by and available to theniistrative Agent to
pay fully all amounts of principal, interest and fead anreimbursed drawings under Letters of Credit thenhereunder, such funds shall
be applied (i) first, towards payment of interesd &es then due hereunder, ratably among the paritéked thereto in accordance with
the amounts of interest and fees then due to sudegqaand (i) second, towards payment of principal@am@imbursed drawings under
Letters of Credit then due hereunder, ratably antbagarties entitled thereto in accordance withatleunts of principal and
unreimbursed drawings under Letters of Credit thentdseich parties.

(e) Unless the Administrative Agent shall have besifiad in writing by any Lender prior to a borravg that such
Lender will not make the amount that would constittgehare of such borrowing available to the Administeaf\gent, the
Administrative Agent may assume that such Lender ismgaduch amount available to the Administrative Agant the Administrative
Agent may, in reliance upon such assumption, make &laila the Borrower a corresponding amount. If suchuaris not made
available to the Administrative Agent by the reqditene on the Borrowing Date therefor, such Lendatigiay to the Administrative
Agent, on demand, such amount with interest thereanrate equal to the greater of (i) the FederablBuEffective Rate and (i) a rate
determined by the Administrative Agent in accordawith banking industry rules on interbank compensafionthe period until such
Lender makes such amount immediately available té\tmainistrative Agent. A certificate of the Administizg Agent submitted to any
Lender with respect to any amounts owing under thiggraph shall be conclusive in the absence of manifiest & such Lender’s share
of such borrowing is not made available to the Adstrative Agent by such Lender within three Businessskier such Borrowing Dat
the Administrative Agent shall also be entitled to krcsuch amount with interest thereon at the rateupenm applicable to ABR Loans,
on demand, from the Borrower.

() Unless the Administrative Agent shall have beetified in writing by the Borrower prior to the t@eof any payment
due to be made by the Borrower hereunder that tme®er will not make such payment to the Administrathgent, the Administrative
Agent may assume that the Borrower is making such payawshthe Administrative Agent may, but shall not beuiregl to, in reliance
upon such assumption, make available to the Lendergdispective proatashares of a corresponding amount. If such payment is not
made to the Administrative Agent by the Borrower witthree Business Days after such due date, the Admnaitivgt Agent shall be
entitled to recover, on demand, from each Lend&ttich any amount which was made available pursuatietpteceding sentence, such
amount with interest thereon at the rate per annuwraldq the daily average Federal Funds Effectivee Rdbthing herein shall be deemed
to limit the rights of the Administrative Agent or ahgnder against the Borrower.

(g) If any Lender shall fail to make any paymeguired to be made by it pursuant to 2.12(d), 2.13(dfa) or 10.7,
then the Administrative Agent may, in its discretionl aotwithstanding any contrary provision heredfafply any amounts thereafter
received by the Administrative Agent for the accoofnsuch Lender for the benefit of the Administratidgent or the Issuing Lender to
satisfy such Lender’s obligations to it under suchiSeatntil all such unsatisfied obligations are fullyigh and/or (ii) hold any such
amounts in a segregated account as cash collaterahfbgpplication to, any future funding obligatiofisch Lender under any such
Section, in the case of each of clauses (i) andioye, in any order as determined by the Administrafigent in its discretion.
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2.13 _Requirements of Lawa) If the adoption of or any change in any Regaient of Law or in the interpretation or
application thereof or compliance by any Lender \aitly request or directive (whether or not havingftiee of law) from any central
bank or other Governmental Authority made subsequehet@riginal Closing Date:

(i) shall subject any Credit Party to any Taxehdpthan (A) Indemnified Taxes and (B) Other Conmecliaxes on
gross or net income, profits or revenue (including eadded or similar Taxes)) on its loans, loan principters of credit,
commitments, or other obligations, or its deposits, resether liabilities or capital attributable thereto

(i) shall impose, modify or hold applicable angeeve, special deposit, compulsory loan, insurancegeta similai
requirement against assets held by, deposits or o#tiities in or for the account of, advances, loanstber extensions of credit
(or participations therein) by, or any other acdigniof funds by, any office of such Lender thatds atherwise included in the
determination of the Eurodollar Rate; or

(i)  shall impose on such Lender any other ctiodi

and the result of any of the foregoing is to incrahsecost to such Lender or such other Credit Paytgnbamount that such Lender or
other Credit Party deems to be material, of makingyeding into, continuing or maintaining Loans or isguor participating in Letters
Credit, or to reduce any amount receivable hereuindespect thereof, then, in any such case, theoBer shall promptly pay such
Lender or such other Credit Party, upon its demang,additional amounts necessary to compensate suckiLensuch other Credit Pa
for such increased cost or reduced amount receivdlalry ILender or such other Credit Party becomesledtiv claim any additional
amounts pursuant to this paragraph, it shall prommtifynthe Borrower (with a copy to the Administragivigent) of the event by reason
of which it has become so entitled.

(b) If any Lender shall have determined that the &idof or any change in any Requirement of Law rdigey capital or
liquidity requirements or in the interpretation ophpation thereof or compliance by such Lender or emporation controlling such
Lender with any request or directive regarding @i liquidity requirements (whether or not havihg force of law) from any
Governmental Authority made subsequent to the Origbheding Date shall have the effect of reducing #te pf return on such Lender’s
or such corporatios’ capital as a consequence of its obligations herewndsnder or in respect of any Letter of Crediatievel below the
which such Lender or such corporation could havéeaek but for such adoption, change or compliandén@ainto consideration such
Lender’s or such corporation’s policies with respedapital adequacy or liquidity) by an amount deemeduzh Lender to be material,
then from time to time, after submission by such Lendéreédorrower (with a copy to the Administrative Agjeof a written request
therefor, the Borrower shall pay to such Lender sdditional amount or amounts as will compensate suctdresr such corporation for
such reduction.

(c) Notwithstanding anything herein to the canyr (i) all requests, rules, guidelines, requirementsdirectives
promulgated by the Bank for International Settleragtite Basel Committee on Banking Supervision (or angessor or similar authorit
or by United States or foreign regulatory authositia each case pursuant to Basel Ill, and (ii) thed®®dnk Wall Street Reform and
Consumer Protection Act and all requests, rules, gaielrequirements and directives thereunder or issueahinection therewith or in
implementation thereof, shall in each case be deemleel dochange in law,
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regardless of the date enacted, adopted, issued tEmvapted; provided that the Borrower is being tre&ieadmanner consistent with
other similarly situated borrowers.

(d) A certificate as to any additional amountsgidg pursuant to this Section submitted by any Letaldre Borrower
(with a copy to the Administrative Agent) shall benclusive in the absence of manifest error. Notwithstamdnything to the contrary in
this Section, the Borrower shall not be requireddmpensate a Lender pursuant to this Section for moyiats incurred more than nine
months prior to the date that such Lender notifieBitr@ower of such Lender’s intention to claim compeiasatherefor;_providedhat, if
the circumstances giving rise to such claim have a mtveaeffect, then such nine-month period shall beredéd to include the period of
such retroactive effect. The obligations of the Bappursuant to this Section shall survive the ternonatf this Agreement and the
payment of the Loans and all other amounts payableihdee.

2.14 _Taxes(a) Each payment by any Loan Party under any IDmument shall be made without withholding for any
Taxes, unless such withholding is required by any laany Withholding Agent determines, in its sole détimn exercised in good faith,
that it is so required to withhold Taxes, then suckthtAélding Agent may so withhold and shall timely plag full amount of withheld
Taxes to the relevant Governmental Authority in adaace with applicable law. If such Taxes are IndésthTaxes, then the amount
payable by such Loan Party shall be increased as maegassthat, net of such withholding (including sudthholding applicable to
additional amounts payable under this Section), pipdiGable Credit Party receives the amount it wchdste received had no such
withholding been made.

(b) The Borrower shall timely pay any Other Tatethe relevant Governmental Authority in accordanié applicable
law.

(c) As soon as practicable after any payment ofntmiiied Taxes by any Loan Party to a Governmentah@uity, such
Loan Party shall deliver to the Administrative Agéma original or a certified copy of a receipt issbgdsuch Governmental Authority
evidencing such payment, a copy of the return regpguch payment or other evidence of such paymentmabbosatisfactory to the
Administrative Agent.

(d) The Loan Parties shall jointly and severailyeémnify each Credit Party for any Indemnified Taxes &re paid or
payable by such Credit Party in connection with Bogn Document (including amounts paid or payable uttde Section 2.14(d)) and
any reasonable expenses arising therefrom or with regmreto, whether or not such Indemnified Taxes wereectly or legally impose
or asserted by the relevant Governmental Authoritye iidemnity under this Section 2.14(d) shall be padidin 10 days after the Credit
Party delivers to the Borrower a certificate statimg amount of any Indemnified Taxes so paid or paylapkuch Credit Party and
describing the basis for the indemnification claimctsaertificate shall be conclusive of the amount sd papayable absent manifest
error. Such Credit Party shall deliver a copy of stettificate to the Administrative Agent.

(e) Each Lender shall severally indemnify the Adistrative Agent for any Taxes (but, in the casenyf lmademnified
Taxes, only to the extent that the Loan Parties matvalready indemnified the Administrative Agent $oich Indemnified Taxes and
without limiting the obligation of the Loan Partiesdo so) attributable to such Lender that are pajshgable by the Administrative Age
in connection with any Loan Document and any readerafpenses arising therefrom or with respect thevetether or not such Taxes
were correctly or legally imposed or asserted by ¢éfevant Governmental Authority. The indemnity undeés Section 2.14(e) shall be
paid within 10 days after the
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Administrative Agent delivers to the applicable Lendeertificate stating the amount of Taxes so pajphgable by the Administrative
Agent. Such certificate shall be conclusive of the amso paid or payable absent manifest error.

(f () Any Lender that is entitled to an exengotifrom, or reduction of, any applicable withholdihigx with respect to
any payments under any Loan Document shall delivéregdorrower and the Administrative Agent, at the tonéimes reasonably
requested by the Borrower or the Administrative Ageuach properly completed and executed documentedggsonably requested by the
Borrower or the Administrative Agent as will permitch payments to be made without, or at a reduceafatdthholding. In addition,
any Lender, if requested by the Borrower or the Adstiative Agent, shall deliver such other documentagicescribed by law or
reasonably requested by the Borrower or the Adminiggr@tgent as will enable the Borrower or the Admirdsitre Agent to determine
whether or not such Lender is subject to any withimgldincluding backup withholding) or information wfing requirements.
Notwithstanding anything to the contrary in theqa@ing two sentences, the completion, execution anaission of such documentati
(other than such documentation set forth in Sectiah&(B(ii)(A) through (E) below) shall not be reqgeit if in the Lender's judgment such
completion, execution or submission would subject suctdéeto any material unreimbursed cost or expens@(tirte case of a change
a Requirement of Law, any incremental material unraiséd cost or expense) or would materially prejudiedegal or commercial
position of such Lender. Upon the reasonable regqiesich Borrower or the Administrative Agent, any Lendhall update any form or
certification previously delivered pursuant to thecton 2.14(f). If any form or certification previsiy delivered pursuant to this
Section expires or becomes obsolete or inaccurateyireapect with respect to a Lender, such Lender phathptly (and in any event
within 10 days after such expiration, obsolescendeamrcuracy) notify such Borrower and the Administrathgent in writing of such
expiration, obsolescence or inaccuracy and updat®threor certification if it is legally eligible toalso.

(i) Without limiting the generality of the foregainif the Borrower is a U.S. Person, any Lender wagpect to such
Borrower shall, if it is legally eligible to do sdeliver to such Borrower and the Administrative Agén such number of copies
reasonably requested by such Borrower and the AdnatiigrAgent) on or prior to the date on which suehder becomes a
party hereto, duly completed and executed copieshathever of the following is applicable:

(A) in the case of a Lender that is a U.S. Perso8,FBrm W-9 certifying that such Lender is exempt from
U.S. Federal backup withholding tax;

(B) in the case of a Non-U.S. Lender claiming thedfiémof an income tax treaty to which the Unitedt&tas a
party (1) with respect to payments of interest undgrlaoan Document, IRS Form W-8BEN establishing an etem from, or
reduction of, U.S. Federal withholding Tax pursuarthe "interest" article of such tax treaty andwih respect to any other
applicable payments under any Loan Document, IRS MgrBBEN establishing an exemption from, or reductionlbt. Federal
withholding Tax pursuant to the "business profits"ath&r income" article of such tax treaty;

(C) in the case of a Non-U.S. Lender for whom paymentter any Loan Document constitute income that is
effectively connected with such Lender's conduct wéde or business in the United States, IRS Form WESEC

(D) in the case of a Non-U.S. Lender claiming teaddits of the exemption for portfolio interest un8eiction 881
(c) of the Code both (1) IRS Form W-8BEN and (2) a
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certificate substantially in the form of Exhibit F'(&.S. Tax Certificaté) to the effect that such Lender is not (a) a 'Wasithin
the meaning of Section 881(c)(3)(A) of the Codé,aB10 percent shareholder" of the Borrower witthie meaning of Section 881
(c)(3)(B) of the Code, (c) a "controlled foreignrporation” described in Section 881(c)(3)(C) of @mde and (d) conducting a
trade or business in the United States with whichreélevant interest payments are effectively connected;

(E) in the case of a Non-U.S. Lender that is nobieeficial owner of payments made under any Loan Dostime
(including a partnership or a participating Lend@p)an IRS Form W-8IMY on behalf of itself and (Betrelevant forms
prescribed in clauses (A), (B), (C), (D) and (F) a$ tharagraph (f)(ii) that would be required of eadlch beneficial owner or
partner of such partnership if such beneficial owmgrastner were a Lender; providedowever, that if the Lender is a
partnership and one or more of its partners are ahgjrtie exemption for portfolio interest under Sec88i(c) of the Code, such
Lender may provide a U.S. Tax Certificate on bebafuch partners; or

(F) any other form prescribed by law as a basis fomahg exemption from, or a reduction of, U.S. Federal
withholding Tax together with such supplementary doentation necessary to enable the Borrower or theiridirative Agent to
determine the amount of Tax (if any) required hy ta be withheld.

(iii) If a payment made to a Lender under any Loarcinent would be subject to U.S. Federal withholdiag imposed
by FATCA if such Lender were to fail to comply withet applicable reporting requirements of FATCA (inahgdthose contained
in Section 1471(b) or 1472(b) of the Code, as appl&), such Lender shall deliver to the WithholdirgeAt, at the time or times
prescribed by law and at such time or times reasonagpliested by the Withholding Agent, such documentati@scribed by
applicable law (including as prescribed by Section1{8)(3)(C)(i) of the Code) and such additional doeuatation reasonably
requested by the Withholding Agent as may be necefsathe Withholding Agent to comply with its obéijons under FATCA,
to determine that such Lender has or has not compitbadswch Lender's obligations under FATCA or to detamthe amount to
deduct and withhold from such payment. Solely foippses of this Section 2.14(f)(iii), “FATCA” shall inadda any amendments
made to FATCA after the date of this Agreement.

(g) If any party determines, in its sole discrexercised in good faith, that it has received anéfof any Taxes as to

which it has been indemnified pursuant to this Sec®d 4 (including additional amounts paid pursuarthi® Section 2.14), it shall pay to
the indemnifying party an amount equal to such réf{lout only to the extent of indemnity payments mawlger this Section with respect
to the Taxes giving rise to such refund), net obattof-pocket expenses (including any Taxes) of sudarimified party and without
interest (other than any interest paid by the rele@avernmental Authority with respect to such refull)ch indemnifying party, upon
the request of such indemnified party, shall repagutth indemnified party the amount paid to such indéethparty pursuant to the
previous sentence (plus any penalties, interest or otlia@ges imposed by the relevant Governmental Authan the event such
indemnified party is required to repay such refunduch Governmental Authority. Notwithstanding anythiomghe contrary in this
Section 2.14(g), in no event will any indemnifiedtgde required to pay any amount to any indemngyparty pursuant to this

Section 2.14(g) if such payment would place suchrimified party in a less favorable position (on aaf&tr-Tax basis) than such
indemnified party would have been in if the indenwafion payments or additional amounts giving rise to seftind had never been pe
This Section 2.14(g) shall not be construed to
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require any indemnified party to make available itg fiedurns (or any other information relating to itx&s which it deems confidential)
to the indemnifying party or any other Person.

(h) Each party's obligations under this Sectiod 2Hall survive any assignment of rights by, or theaaghent of, a
Lender, the termination of the Commitments and thayeyent, satisfaction or discharge of all other oliliges under the Loan
Documents.

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

2.15 _Indemnity The Borrower agrees to indemnify each Lender fiod, ta hold each Lender harmless from, any loss or
expense that such Lender may sustain or incur assegoence of (a) default by the Borrower in makingmadwing of, conversion into t
continuation of Eurodollar Loans after the Borrowas given a notice requesting the same in accordaitttéhw provisions of this
Agreement, (b) default by the Borrower in making angpayment of or conversion from Eurodollar Loanerafie Borrower has given a
notice thereof in accordance with the provisionshif Agreement or (c) the making of a prepayment ob8altar Loans on a day that is
not the last day of an Interest Period with respesretio. Such indemnification may include an amoungaktjuthe excess, if any, of (i) the
amount of interest that would have accrued on theuatrsp prepaid, or not so borrowed, converted oriicoadl, for the period from the
date of such prepayment or of such failure to bormyert or continue to the last day of such IntdPestod (or, in the case of a failure
borrow, convert or continue, the Interest Period Whauld have commenced on the date of such failarepch case at the applicable rate
of interest for such Loans provided for herein (agotg, however, the Applicable Margin included #iar if any) ovel(ii) the amount of
interest (as reasonably determined by such Lenderthald have accrued to such Lender on such amouniabing such amount on
deposit for a comparable period with leading bankkéninterbank eurodollar market. A certificate aayg amounts payable pursuant to
this Section submitted to the Borrower by any Lersthall be conclusive in the absence of manifest eftis covenant shall survive the
termination of this Agreement and the payment ofLth@ns and all other amounts payable hereunder.

2.16 _Change of Lending Officdcach Lender agrees that, upon the occurrenceyafvaant giving rise to the operation
of Section 2.13 or 2.14(a) with respect to such Lentwill, if requested by the Borrower, use reasdeafforts (subject to overall policy
considerations of such Lender) to designate anothdinigrffice for any Loans affected by such evenhwlite object of avoiding the
consequences of such event; provid#tht such designation is made on terms that, in tlegsdgment of such Lender, cause such Lendel
and its lending offices to suffer no economic, legalegiulatory disadvantage, and providddrther, that nothing in this Section shall
affect or postpone any of the obligations of the Bamr or the rights of any Lender pursuant to Se@id® or 2.14(a).

2.17 _Replacement of LenderShe Borrower shall be permitted to replace any keetidat (a) requests reimbursement
for amounts owing pursuant to Section 2.13 or 2.14)is a Defaulting Lender, or (c) does not conseriny proposed amendment,
supplement, modification, consent or waiver of any jgion of this Agreement or any other Loan Document ithatiires the consent of
each of the Lenders or each of the Lenders affehtz@by (so long as the consent of the Required Leriesr been obtained), with a
replacement financial institution; providétht (i) such replacement does not conflict with Reguirement of Law, (ii) no Event of Defa
shall have occurred and be continuing at the timsmuoh replacement, (i) prior to any such replacenmsnth Lender shall have taken no
action under Section 2.16 so as to eliminate the moad need for payment of amounts owing pursuant¢td®e?.13 or 2.14(a), (iv) the
replacement financial institution shall purchase aat gll Loans and other
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amounts owing to such replaced Lender on or pritinéalate of replacement, (v) the Borrower shall &eldi to such replaced Lender
under Section 2.15 if any Eurodollar Loan owingteh replaced Lender shall be purchased other th#redast day of the Interest Per
relating thereto, (vi) the replacement financialitngibn shall be reasonably satisfactory to the Adstmative Agent, (vii) the replaced
Lender shall be obligated to make such replacemerticiordance with the provisions of Section 11.6 (predithat the Borrower shall be
obligated to pay the registration and processingdéared to therein), (viii) until such time as sueplacement shall be consummated,
Borrower shall pay all additional amounts (if anyjuied pursuant to Section 2.13 or 2.14(a), as the swy be, and (ix) any such
replacement shall not be deemed to be a waiver ofigiig that the Borrower, the Administrative Agentory other Lender shall have
against the replaced Lender.

2.18 _Defaulting LenderaNotwithstanding any provision of this Agreementtie tontrary, if any Lender becomes a
Defaulting Lender, then the following provisions slagiply for so long as such Lender is a Defaulting leznd

(@) fees shall cease to accrue on the unfundedpaf the Commitment of such Defaulting Lender piargt to Section
2.3(a);

(b) the Commitment and Extensions of Credit of suefaliting Lender shall not be included in determinivigether the
Required Lenders have taken or may take any actéiogunder (including any consent to any amendmeritewar other modification
pursuant to Section 11.1); providetihat this clause (b) shall not apply to the vota &fefaulting Lender in the case of an amendment,
waiver or other modification requiring the consensoéh Lender or each Lender affected thereby;

(c) if any L/C Exposure exists at the time such Lefm#eomes a Defaulting Lender then:

(i) all or any part of the L/C Exposure of such Dafimg Lender shall be reallocated among the non-iliéfey Lenders in
accordance with their respective Applicable Peimges but only to the extent the sum of all non-Defagiltenders’
Extensions of Credit plus such Defaulting Lender’'s Lip&sure does not exceed the total of all non-Defegltenders’
Commitments;

(i) if the reallocation described in clausegove cannot, or can only partially, be effectbd,Borrower shall within
one Business Day following notice by the Administratdgent cash collateralize for the benefit of theiilsg Lender only
the Borrower’s obligations corresponding to such DiéfegiLender’s L/C Exposure (after giving effectany partial
reallocation pursuant to clause (i) above) in acaocé with the procedures set forth in Section 8.5ddong as such L/C
Exposure is outstanding;

(i)  if the Borrower cash collateralizes any pontof such Defaulting Lender’s L/C Exposure pursuardlause (i)
above, the Borrower shall not be required to payfaag to such Defaulting Lender pursuant to Sectid(apwith respect
to such Defaulting Lender’s L/C Exposure during tkeqgd such Defaulting Lender’'s L/C Exposure is cashataalized;

(iv) if the L/C Exposure of the nddefaulting Lenders is reallocated pursuant to classpve, then the fees payable
the Lenders pursuant to Section 2.3(a) and
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Section 3.3(a) shall be adjusted in accordance suitih non-Defaulting Lenders’ Applicable Percentagasd;

(v) if all or any portion of such Defaulting Leéer's L/C Exposure is neither reallocated nor caslatmthlized pursuant
to clause (i) or (i) above, then, without prejudioeany rights or remedies of the Issuing Lender orcghgr Lender
hereunder, all fees payable under Section 3.3(&) nefipect to such Defaulting Lender’s L/C Exposurel sigapayable to
the Issuing Lender until and to the extent that su€hBExposure is reallocated and/or cash collatergliaed

(d) solong as such Lender is a Defaulting Lentier)gsuing Lender shall not be required to issue, ameindrease ar
Letter of Credit, unless it is satisfied that the relagposure and the Defaulting Lender’s then outstgnidi@ Exposure will be 100%
covered by the Commitments of the non-Defaulting Lended/or cash collateral will be provided by therBaer in accordance with
Section 2.18(c), and participating interests in aswyeéd or increased Letter of Credit shall be allocateong non-Defaulting Lenders in a
manner consistent with Section 2.18(c)(i) (and suctalléhg Lender shall not participate therein).

If (i) a Bankruptcy Event with respect to a Len&arent of any Lender shall occur following the QréiClosing Date and for so long as
such event shall continue or (ii) the Issuing Lendes & good faith belief that any Lender has defaurtédlfilling its obligations under
one or more other agreements in which such Lender cenionéxtend credit, the Issuing Lender shall notelgiired to issue, amend or
increase any Letter of Credit, unless the Issuing Lesitill have entered into arrangements with the Baraw such Lender, satisfactory
to the Issuing Lender to defease any risk to it in &spiesuch Lender hereunder.

In the event that the Administrative Agent, the Bareo and the Issuing Lender each agrees that a Defgukinder has
adequately remedied all matters that caused such Lantera Defaulting Lender, then the L/C ExposurthefLenders shall be
readjusted to reflect the inclusion of such Lensl@bmmitment and on such date such Lender shall pgectgpar such of the Loans of
other Lenders as the Administrative Agent shall deteemiay be necessary in order for such Lender todwll Loans in accordance
with its Applicable Percentage.

SECTION 3. LETTERS OF CREDIT

3.1 _L/C Commitment(a) Subject to the terms and conditions hereofldtiging Lender, in reliance on the agreements
of the other Lenders set forth in Section 3.4(a)eegto issue letters of credit (“ Letters of Crégdfor the account of the Borrower on any
Business Day during the Commitment Period in such form gsmapproved from time to time by the Issuing Lengasyidedthat the
Issuing Lender shall have no obligation to issue astyel of Credit if, after giving effect to such isauae, (i) the L/C Obligations would
exceed the L/C Commitment or (ii) the aggregate amofitite Available Commitments would be less than zeaghH etter of Credit
shall (i) be denominated in Dollars and (ii) expirelater than the earlier of (x) the first anniversafyts date of issuance and (y) the date
that is five Business Days prior to the Termination Dattevidedthat any Letter of Credit with a one-year term megvjae for the
renewal thereof for additional one-year periods @tghall in no event extend beyond the date refeaéu clause (y) above).
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(b) The Issuing Lender shall not at any time bégaléd to issue any Letter of Credit if such issuanaeldvconflict
with, or cause the Issuing Lender or any L/C Partitipa exceed any limits imposed by, any applicableuiement of Law.

3.2 _Procedure for Issuance of Letter of Credilite Borrower may from time to time request thatliseling Lender isst
a Letter of Credit by delivering to the Issuing Lendeits address for notices specified herein an Apiidicaherefor, completed to the
satisfaction of the Issuing Lender, and such otheificates, documents and other papers and informatdhealssuing Lender may
request. Upon receipt of any Application, the Issdirgder will process such Application and the cedifés, documents and other papers
and information delivered to it in connection theitl in accordance with its customary procedures aad pfomptly issue the Letter of
Credit requested thereby (but in no event shallgkeihg Lender be required to issue any Letter of Cezdliier than three Business Days
after its receipt of the Application therefor antsaich other certificates, documents and other papérérmation relating thereto) by
issuing the original of such Letter of Credit to theméficiary thereof or as otherwise may be agreed théIssuing Lender and the
Borrower. The Issuing Lender shall furnish a copy ahsietter of Credit to the Borrower promptly follavg the issuance thereof. The
Issuing Lender shall promptly furnish to the Admirasitre Agent, which shall in turn promptly furnishttee Lenders, notice of the
issuance of each Letter of Credit (including the amthereof). On the Restatement Effective Date, thidgzahereto agree that any Letter
of Credit previously issued and outstanding under thistieg Credit Agreement shall be deemed to be ket€Credit pursuant to the
terms and conditions, and entitled to the benefitthiefAgreement and the other Loan Documents, withoytarther action by the
Borrower or any other Person.

3.3 _Fees and Other Chargéa) The Borrower will pay a fee on all outstandiregters of Credit at a per annum rate
equal to the Applicable Margin then in effect wifspect to Eurodollar Loans under the Revolving Fgc8hared ratably among the
Lenders and payable quarterly in arrears on eaclPBgment Date after the issuance date. In additierBthrower shall pay to the Issu
Lender for its own account a fronting fee of 0.2586 @annum on the undrawn and unexpired amount ¢f ketter of Credit, payable
quarterly in arrears on each Fee Payment Datethftéssuance date.

(b) In addition to the foregoing fees, the Bareo shall pay or reimburse the Issuing Lender for sucmaband
customary costs and expenses as are incurred or chiargieel Issuing Lender in issuing, negotiating, effegpayment under, amending
or otherwise administering any Letter of Credit.

3.4 _L/C Participations(a) The Issuing Lender irrevocably agrees to gradtheereby grants to each L/C Participant,
to induce the Issuing Lender to issue Letters of Credith L/C Participant irrevocably agrees to acaagtpurchase and hereby accepts
and purchases from the Issuing Lender, on the terchs@mditions set forth below, for such L/C Participgown account and risk an
undivided interest equal to such L/C Participantigoicable Percentage in the Issuing Lender’s obligat@nd rights under and in respect
of each Letter of Credit and the amount of eacht ¢haifl by the Issuing Lender thereunder. Each L/G@idiseint agrees with the Issuing
Lender that, if a draft is paid under any LetteCoédit for which the Issuing Lender is not reimbursefiill by the Borrower in
accordance with the terms of this Agreement (or iretrent that any reimbursement received by the Issuingdreshall be required to be
returned by it at any time), such L/C Participaralkspay to the Issuing Lender upon demand at the Igduender’s address for notices
specified herein an amount equal to such L/C Partitip#pplicable Percentage of the amount that is notistbtesed (or is so returne
Each L/C Participant’s obligation to pay such amainatil be absolute and unconditional and
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shall not be affected by any circumstance, includingrly setoff, counterclaim, recoupment, defense agraight that such L/C
Participant may have against the Issuing Lender, thm®er or any other Person for any reason whatsoéi)ehe occurrence or
continuance of a Default or an Event of Defaulthar failure to satisfy any of the other conditions djptin Section 5, (iii) any adverse
change in the condition (financial or otherwisejra Borrower, (iv) any breach of this Agreementmy ather Loan Document by the
Borrower, any other Loan Party or any other L/Ctiegmant or (v) any other circumstance, happeninguwant whatsoever, whether or not
similar to any of the foregoing

(b) If any amount required to be paid by any P/&ticipant to the Issuing Lender pursuant to Se@&id(a) in respect of
any unreimbursed portion of any payment made by théngsiender under any Letter of Credit is paid to i$siing Lender within three
Business Days after the date such payment is due, sGdRdrticipant shall pay to the Issuing Lender on denaanaimount equal to the
product of (i) such amount, times (ii) the daily eage Federal Funds Effective Rate during the pdrard and including the date such
payment is required to the date on which such payredémtmediately available to the Issuing Lender, timésgifraction the numerator
which is the number of days that elapse during sudbgand the denominator of which is 360. If any saciount required to be paid by
any L/C Patrticipant pursuant to Section 3.4(a) ismatle available to the Issuing Lender by such L/C ¢patnt within three Business
Days after the date such payment is due, the Issuingetshdll be entitled to recover from such L/C Pargéinipon demand, such amount
with interest thereon calculated from such due datieearate per annum applicable to ABR Loans undeRivolving Facility. A
certificate of the Issuing Lender submitted to any Bé@ticipant with respect to any amounts owing unitisr$ection shall be conclusive
in the absence of manifest error.

(c) Whenever, at any time after the Issuing Lemds made payment under any Letter of Credit asddweived from
any L/C Patrticipant its prmatashare of such payment in accordance with Sectiom)3 .t Issuing Lender receives any payment relat
such Letter of Credit (whether directly from the Baver or otherwise, including proceeds of collateqglied thereto by the Issuing
Lender), or any payment of interest on account tfetbe Issuing Lender will distribute to such L/C Rapant its_proratashare thereof;
provided, however, that in the event that any such payment receiyetid Issuing Lender shall be required to be retlitnethe Issuing
Lender, such L/C Participant shall return to the Isgliender the portion thereof previously distribulsdthe Issuing Lender to it.

3.5 _Reimbursement Obligation of the BorrowHrany draft is paid under any Letter of Cretlitg Borrower shall
reimburse the Issuing Lender for the amount of (ajithé so paid and (b) any taxes, fees, charges er otfsts or expenses incurred by
the Issuing Lender in connection with such paymerttlater than 12:00 Noon, New York City time, onttig Business Day that the
Borrower receives notice of such draft, if such noisceeceived on such day prior to 10:00 A.M., New R Gity time, or (ii) if clause (i)
above does not apply, the Business Day immediately foilpthe day that the Borrower receives such notieehEuch payment shall be
made to the Issuing Lender at its address for notideged to herein in Dollars and in immediately avaigafunds. Interest shall be
payable on any such amounts from the date on whicretbeant draft is paid until payment in full at tta¢e set forth in (x) until the
Business Day next succeeding the date of the reledice, Section 2.9(b) and (y) thereafter, SecB®{c).

3.6 _Obligations AbsoluteThe Borrowers obligations under this Section 3 shall be abs@nteunconditional under a
and all circumstances and irrespective of any setotfnterclaim or defense to payment that the Borrowsr Ima&e or have had against
Issuing Lender, any beneficiary of a Letter of Crediany other Person. The Borrower also agrees hithstsuing Lender
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that the Issuing Lender shall not be responsible fat tlae Borrower’s Reimbursement Obligations under Se@ib shall not be affected
by, among other things, the validity or genuinenesoofiments or of any endorsements thereon, even thoagtdeauments shall in fact
prove to be invalid, fraudulent or forged, or armgpdite between or among the Borrower and any beagfiof any Letter of Credit or any
other party to which such Letter of Credit may lasferred or any claims whatsoever of the Borroweinagany beneficiary of such
Letter of Credit or any such transferee. The Issuiagder shall not be liable for any error, omission rinfgion or delay in transmission,
dispatch or delivery of any message or advice, homeaesmitted, in connection with any Letter of Qteelxcept for errors or omissions
found by a final and nonappealable decision of atazficompetent jurisdiction to have resulted from ghess negligence or willful
misconduct of the Issuing Lender. The Borrower agiegsany action taken or omitted by the Issuing Lendeler or in connection with
any Letter of Credit or the related drafts or docutsieifidone in the absence of gross negligence orulitlisconduct, shall be binding on
the Borrower and shall not result in any liabilitytbé Issuing Lender to the Borrower.

3.7 _Letter of Credit Payment#f any draft shall be presented for payment undgratter of Credit, the Issuing Lender
shall promptly notify the Borrower of the date and amtathereof. The responsibility of the Issuing Lendethie Borrower in connection
with any draft presented for payment under anydreaif Credit shall, in addition to any payment olbiigia expressly provided for in such
Letter of Credit, be limited to determining that thecuments (including each draft) delivered under sugdter of Credit in connection
with such presentment are substantially in conformitiy wuch Letter of Credit.

3.8 _Applications To the extent that any provision of any Applicatielated to any Letter of Credit is inconsistent with
the provisions of this Section 3, the provisions @ Section 3 shall apply.

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent and the Lendersriter into this Agreement and to make the Loansssu or
participate in the Letters of Credit, the Borrowerdby represents and warrants to the Administrativen®ged each Lender that:

4.1 _Financial Condition(a) To the extent required to be delivered purst@Bection 5.1(b), (i) the unaudited gooma
consolidated balance sheet of the Borrower and itsatimlated Subsidiaries as at December 31, 2012 (imguflie notes thereto) (the “
Pro Forma Balance Shée®t copies of which have heretofore been furnisheeach Lender, has been prepared giving effect @sh
events had occurred on such date) to (A) the Loaasyifto be made on the Restatement Effective atay, and the use of proceeds
thereof and (B) the payment of fees and expensesimection with the foregoing and (ii) the Pro Fornmedice Sheet has been prepared
based on the best information available to the Bograwg of the date of delivery thereof, and presently fon a_prdormabasis the
estimated financial position of Borrower and its cdiasted Subsidiaries as at December 31, 2012.

(b) The audited consolidated balance sheets @dah@wer and its consolidated Subsidiaries as at Dece&ih010,
December 31, 2011 and December 31, 2012, and thedealansolidated statements of income and of cash flowké fiscal years ended
on such dates, reported on by and accompanied byaaralified report from Deloitte Touche Tohmatsu intgional, present fairly the
consolidated financial condition of the Borrower @sdconsolidated Subsidiaries as at such date, argbtisslidated results of its
operations and its consolidated cash flows for the réigpdiscal years
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then ended. All such financial statements, includimgrelated schedules and notes thereto, have beearguteép accordance with GAAP
applied consistently throughout the periods involie@dcept as approved by the aforementioned firm of adtemts and disclosed therein).
No Group Member has any material Guarantee Obtigaticontingent liabilities and liabilities for taxes,any loni-term leases or unust
forward or long-term commitments, including any interas¢ or foreign currency swap or exchange transacti other obligation in
respect of derivatives that are not reflected inntlost recent financial statements and the notes thefetoaeto in this paragraph. During
the period from December 31, 2012 to and includirgdiite hereof there has been no Disposition by anyg@viember of any material
part of its business or property.

4.2 _No ChangeSince December 31, 2012, there has been no develbpmevent that has had or could reasonably be
expected to have a Material Adverse Effect.

4.3 _Existence; Compliance with Lawach Group Member (a) is duly organized, validlisgxg and in good standing
under the laws of the jurisdiction of its organizatifiy) has the corporate or limited liability compagower and authority, as applicable,
and the legal right, to own and operate its propéotyease the property it operates as lessee anahdluciothe business in which it is
currently engaged, (c) is duly qualified as a foneigrporation or other organization and in goodditamunder the laws of each
jurisdiction where its ownership, lease or operatibproperty or the conduct of its business requires guetification except to the exte
that the failure to so qualify as a foreign entitylconot reasonably be expected to have a Materigkfse Effect and (d) is in compliance
with all Requirements of Law except to the exteat the failure to comply therewith could not, i thggregate, reasonably be expecte
have a Material Adverse Effect.

4.4 _Power; Authorization; Enforceable Obligao Each Loan Party has the corporate or limitedlltgttompany
power and authority, as applicable, and the legaltrito make, deliver and perform the Loan Documentghich it is a party and, in the
case of the Borrower, to obtain extensions of cregtiehnder. Each Loan Party has taken all necessamipatjianal action to authorize
the execution, delivery and performance of the Libanuments to which it is a party and, in the casé@@Borrower, to authorize the
extensions of credit on the terms and conditions ofAgieement. No consent or authorization of, filinghyinotice to or other act by or
respect of, any Governmental Authority or any othemsBn is required in connection with the extensiorgedit hereunder or with the
execution, delivery, performance, validity or emfability of this Agreement or any of the Loan Docuatsgexcept consents,
authorizations, filings and notices described in Scleedid, which consents, authorizations, filings antices have been obtained or m
and are in full force and effect. Each Loan Docuntierst been duly executed and delivered on behaHaf Eoan Party party thereto. This
Agreement constitutes, and each other Loan Documemt execution will constitute, a legal, valid andding obligation of each Loan
Party party thereto, enforceable against each suah Party in accordance with its terms, except as esdbility may be limited by
applicable bankruptcy, insolvency, reorganizationfatarium or similar laws affecting the enforcement @fditors’ rights generally and
by general equitable principles (whether enforceriseesbught by proceedings in equity or at law).

4.5 _No Legal Bar The execution, delivery and performance of thisekgnent and the other Loan Documents, the
issuance of Letters of Credit, the borrowings hereuaddrthe use of the proceeds thereof will not vicdaite Requirement of Law or any
Contractual Obligation of any Group Member and wit result in, or require, the creation or impositidrany Lien on any of their
respective properties or revenues pursuant to anyiiRewnt of Law or any such Contractual Obligation. Requirement of Law or
Contractual Obligation applicable to the Borrowenaoy of its Subsidiaries could reasonably be expetctdave a Material Adverse
Effect.
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4.6 _Litigation. No litigation, investigation or proceeding of afbre any arbitrator or Governmental Authority is
pending or, to the knowledge of the Borrower, tterad in writing by or against any Group Member aiast any of their respective
properties or revenues (a) with respect to any of da Documents or any of the transactions contemplaegby or thereby, or (b) that
could reasonably be expected to have a Material iseévEffect.

4.7 _No Default No Group Member is in default under or with respgeany of its Contractual Obligations in any res
that could reasonably be expected to have a Matkdiatrse Effect. No Default or Event of Default haswrred and is continuing.

4.8 _Ownership of Property; Liengach Group Member has title in fee simple to, orlia V@asehold interest in, all its
real property, and good title to, or a valid leaddhnterest in, all its other property, and nonewéh property is subject to any Lien except
as permitted by Section 7.3.

4.9 _Intellectual PropertyEach Group Member owns, or is licensed to usentdllieéctual Property necessary for the
conduct of its business as currently conducted. No rahtaim has been asserted and is pending by any Reratéenging or questionir
the use of any Intellectual Property or the validityeffectiveness of any Intellectual Property, does the Borrower know of any valid
basis for any such claim except claims which could-@asonably be expected to have a Material AdverseEffhe use of Intellectual
Property by each Group Member does not infringe enights of any Person in any material respect exodpie extent that such use
could not reasonably be expected to have a Matkdiabrse Effect.

4.10 _TaxesEach Group Member has filed or caused to be fileBealeral, state and other material Tax returnsateat
required to be filed and has paid all Taxes showretduz and payable on said returns or on any assessmentagaad it or any of its
property and all other Taxes, fees or other chargessed on it or any of its property by any Governmekuaghority (other than any the
amount or validity of which are currently being aested in good faith by appropriate proceedings atid i@spect to which reserves in
conformity with GAAP have been provided on the bookthe relevant Group Member); no Tax Lien has bded,fand, to the knowled;
of the Borrower, no claim is being asserted, with resfgeany such Tax, fee or other charge.

4.11 _Federal Requlationdlo part of the proceeds of any Loans, and no akéemsions of credit hereunder, will be
used (a) for “buying” or “carrying” any “margin stockiithin the respective meanings of each of the qutgeds under Regulation U as
now and from time to time hereafter in effect for guypose that violates the provisions of the Regulatairthe Board or (b) for any
purpose that violates the provisions of the Regutatiof the Board. No more than 25% of the assets @btbep Members consist of
“margin stock” as so defined. If requested by any Lendéne Administrative Agent, the Borrower will fushi to the Administrative
Agent and each Lender a statement to the foregofagteh conformity with the requirements of FR FornB@&r FR Form U1, as
applicable, referred to in Regulation U.

4.12 _Labor MattersExcept as, in the aggregate, could not reason@béxpected to have a Material Adverse Effect: (a)
there are no strikes or other labor disputes agaiysGaoup Member pending or, to the knowledge of tber@wer, threatened; (b) hours
worked by and payment made to employees of each Gviempber have not been in violation of the Fair LaBtandards Act or any other
applicable Requirement of Law dealing with such mattend (c) all payments due from any Group Member oawatt of employee
health and welfare insurance have been paid or ed@si a liability on the books of the relevant Grigmber.
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4.13 _ERISA Each Plan is in compliance in all material respedts thie applicable provisions of ERISA, the Code and
other Federal or state laws except where failuetoply could not reasonably be expected to causataril Adverse Effect or otherwi
create a Default or Event of Default hereunderg@mh Plan that is intended to be qualified (i) eaeived a favorable determination letter
from the Internal Revenue Service to the effect tina form of such Plan is qualified under Section(dpaf the Code and the trust related
thereto has been determined by the Internal Rev8andce to be exempt from federal income tax undeti®e501(a) of the Code, or an
application for such a letter is currently being mssed by (or within the time period permitted by Ve be submitted to) the Internal
Revenue Service or (ii) is entitled to rely on adiable opinion letter issued by the Internal Revebeirvice, and, in either case, to the best
knowledge of the Borrowers, nothing has occurredabatd prevent or cause the loss of tax-qualified stgtt) no ERISA Event or
Foreign Plan Event has occurred or is reasonably &ghé@ occur which could reasonably be expectedduolt in a Material Adverse
Effect; and (d) all amounts required by applicable \eith respect to, or by the terms of, any retiredfave benefit arrangement
maintained by any Group Member or to which any Griglgmnber has an obligation to contribute have beeruad in accordance with
Statement of Financial Accounting Standards No. T0é. present value of all accumulated benefit obhbgatunder each Pension Plan
(based on the assumptions used for purposes of Acco8ttindards Codification No. 715: Compensafeiirement Benefits) did not,
of the date of the most recent financial statemenksatefg such amounts, exceed by more than $1,000,@0@ithmarket value of the
assets of such Pension Plan allocable to such accruefitbesnd the present value of all accumulated beolefigations of all
underfunded Pension Plans (based on the assumptionfugedposes of Accounting Standards Codification Ricb: Compensation-
Retirement Benefits) did not, as of the date of thetmecent financial statements reflecting such amouxtsed by more than $1,000,(
the fair market value of the assets of all such unddddriPension Plans.

4.14 _Investment Company Act; Other RequlatioNs Loan Party is an “investment company”, or a corgpan
“controlled” by an “investment company”, within the mézg of the Investment Company Act of 1940, as amerided.oan Party is
subject to regulation under any Requirement of Lavgjothan Regulation X of the Board) that limitsatslity to incur Indebtedness.

4,15 _SubsidiariesExcept as disclosed to the Administrative Agent lgyBbrrower in writing from time to time, (a)
Schedule 4.15 sets forth the name and jurisdictionoafrporation of each Subsidiary and, as to each Subkidiary, the percentage of
each class of Capital Stock owned by any Loan Paidy(la) there are no outstanding subscriptions, optisagants, calls, rights or other
agreements or commitments (other than stock optionsegrém employees or directors and directors’ qualdyshares) of any nature
relating to any Capital Stock of the Borrower oy &ubsidiary, except as created by the Loan Documents.

4.16 _Use of Proceed3 he proceeds of the Loans, and the Letters of Cisthll be used for general corporate purposes
(including acquisitions and dividends to the externptted hereunder).

4.17 _Environmental Matter€Except as, in the aggregate, could not reasona&bdxpected to have a Material Adverse

Effect:
() the facilities and properties owned, leasegperated by any Group Member (the “ Properfjeto not contain, and

have not previously contained, any Materials of Esrvinental Concern in amounts or concentrations or wnidmstances that constitt
or constituted a violation of, or could give risditbility under, any Environmental Law;
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(b) no Group Member has received or is aware piatice of violation, alleged violation, non-congpice, liability or
potential liability regarding environmental matterccompliance with Environmental Laws with regard ty ahthe Properties or the
business operated by any Group Member (the “ Busihessr does the Borrower have knowledge or reasdretieve that any such
notice will be received or is being threatened,;

(c) Materials of Environmental Concern have rextribtransported or disposed of from the Propertiemiation of, or in
a manner that could give rise to liability under, &myvironmental Law, nor have any Materials of Enmireental Concern been generated,
treated, stored or disposed of at, on or under atlyeoProperties in violation of, or in a manner ttatld give rise to liability under, any
applicable Environmental Law;

(d) no judicial proceeding or governmental or austrative action is pending or, to the knowledge Borrower,
threatened, under any Environmental Law to which@roup Member is or will be named as a party witlpees to the Properties or the
Business, nor are there any consent decrees ordgbeges, consent orders, administrative orders or otHers, or other administrative
judicial requirements outstanding under any Envirortaldraw with respect to the Properties or the Bussr

(e) there has been no release or threat of retdéddaterials of Environmental Concern at or from thegerties, or
arising from or related to the operations of any Grislgmber in connection with the Properties or otheewn connection with the
Business, in violation of or in amounts or in a manhat tould give rise to liability under Environmentaws;

() the Properties and all operations at the exrtigs are in compliance, and have in the last fiws/been in complianc
with all applicable Environmental Laws, and theradscontamination at, under or about the Propertiegotation of any Environmental
Law with respect to the Properties or the Business; and

(g) no Group Member has assumed any liability of@hgr Person under Environmental Laws.

4.18 _Accuracy of Information, etdNo statement or information contained in this Agreetnany other Loan Document
or any other document, certificate or statement fuetddby or on behalf of any Loan Party to the Admiaiste Agent or the Lenders, or
any of them, for use in connection with the transasticontemplated by this Agreement or the other Loazubents, contained as of the
date such statement, information, document or certifieas so furnished, any untrue statement of a mateciabfamitted to state a
material fact necessary to make the statements contaémeth or therein not misleading. The projections piedormafinancial
information contained in the materials referenced at@e based upon good faith estimates and assumptisetddy management of
the Borrower to be reasonable at the time madejriglrecognized by the Lenders that such financiarination as it relates to future
events is not to be viewed as fact and that actsaltseduring the period or periods covered by suchiii@ information may differ from
the projected results set forth therein by a matarr@unt. There is no fact known to any Loan Partydbald reasonably be expected to
have a Material Adverse Effect that has not beenessy disclosed herein, in the other Loan Documents any other documents,
certificates and statements furnished to the Adminisgaigent and the Lenders for use in connection vkighttansactions contemplated
hereby and by the other Loan Documents.
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4.19 _SolvencyEach Loan Party is, and after giving effect toittmirrence of all Indebtedness and obligations being
incurred in connection herewith will be and willntmue to be, Solvent.

4.20 _Senior DebtThe Obligations constitute “Senior Debt” and “Desitgd Senior Debt” (or any other terms of similar
meaning and import) under any documentation goversuhgrdinated Indebtedness of the Borrower and itsidialies (to the extent the
concept of Senior Debt or Designated Senior Debsiailar concept) exists therein).

SECTION 5. CONDITIONS PRECEDENT

5.1 _Conditions to Initial Extension of Credithe effectiveness of this Agreement and the otitiga of the Lenders to
make Loans and of the Issuing Lender to issue LetteCsatfit are subject to the satisfaction on or pridhtoRestatement Effective Date
of the following conditions precedent:

(a) _Credit AgreementThe Administrative Agent shall have received thise&sgnent executed and delivered by the
Administrative Agent, the Borrower and each Persstedi on Schedule 1.1A.

(b) _Pro Forma Balance Sheet; Financial Statesndrite Lenders shall have received (i) to the exteptextension of
credit is made on the Restatement Effective DateRthd-orma Balance Sheet and (ii) audited consolid@eancial statements of
the Borrower for the 2010, 2011 and 2012 fiscal year

(c) _Projections The Lenders shall have received satisfactory projestihnrough the fiscal year ending on December 31,
2015.

(d) _Approvals All governmental and third party approvals necessacpnnection with the continuing operations of the
Group Members and the transactions contemplated hshettyhave been obtained and be in full force afetgfand all
applicable waiting periods shall have expired withary action being taken or threatened by any coemp@uthority that would
restrain, prevent or otherwise impose adverse conditiorthe financing contemplated hereby.

(e) _FeesThe Lenders and the Administrative Agent shall haeeived all fees required to be paid, and all ezpsffior
which invoices have been presented (including theoregble fees and expenses of legal counsel), on aretibe Restatement
Effective Date. All such amounts shall, at the optéthe Borrower, be paid (i) in cash by the Borrowe the Restatement
Effective Date or (ii) with proceeds of Loans madedlmn Restatement Effective Date, in which case such matmghall be
reflected in the funding instructions given by ther®wer to the Administrative Agent on or before Bestatement Effective
Date.

() Closing Certificate; Certified Certificatd mcorporation; Good Standing CertificateEhe Administrative Agent
shall have received (i) a certificate of each LoartyR dated the Restatement Effective Date, substignitisthe form of Exhibit B,
with appropriate insertions and attachments, incluthiegcertificate of incorporation of each Loan Pdhigt is a corporation
certified by the relevant authority of the jurisdtct of organization of such Loan Party, and (iipad form good standing
certificate for each Loan Party from its jurisdictiof organization.
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(g) _Legal Opinion The Administrative Agent shall have received an ataxtlegal opinion of K&L Gates LLP, counsel
to the Borrower and its Subsidiaries in a form reaslyrediisfactory to the Administrative Agent.

(h) _Solvency CertificateThe Administrative Agent shall have received aasoby certificate executed by the chief
financial officer of the Borrower, substantially imetform of Exhibit H.

(i) Execution by LendersThe Administrative Agent shall have received writtensent from the Existing Lenders that
constitute Required Lenders under the Existing Csglieement to the execution and delivery of this Agrest (it being agreed
that the entering into this Agreement by any such Exjdtender shall constitute such written consent).

() Existing Credit AgreementThe Administrative Agent and the Lenders shall haeeived evidence that (i) the
principal of and interest on outstanding loans, ahdarued fees and other amounts owing, under thifgiCredit Agreement
shall have been (or shall be simultaneously) paidlin(fiy all commitments to extend credit under theidfixg Credit Agreement
shall have been terminated (it being understood arekdghat, upon execution and delivery of this Agreet by the Borrower,
the Borrower shall be deemed to have elected to tatmihe commitments under the Existing Credit Agre¢mpersuant to
Section 2.4 thereof and the prior notice requiret¢under is hereby waived) and (iii) all Letter€Codédit previously issued and
outstanding under the Existing Credit Agreement di@ltontinued as Letters of Credit hereunder pursoa®éttion 3.2, and all
accrued and unpaid fees in respect thereof owing fwrithe Restatement Effective Date shall have baéhip full in cash.

For the purpose of determining compliance with theditions specified in this Section 5.1, each Lendat ltlas signed this Agreement
shall be deemed to have accepted, and to be satgfiedeach document or other matter required urfusrSection 5.1 unless the
Administrative Agent shall have received writtenioetfrom such Lender prior to the proposed Restatenfédtire Date specifying its
objection thereto.

5.2 _Conditions to Each Extension of Creditie agreement of each Lender to make any exten$ioredit requested to
be made by it on any date (including its initialengion of credit) is subject to the satisfaction effiiilowing conditions precedent:

(&) _Representations and WarrantiEsich of the representations and warranties madeyblycam Party in or pursuant
the Loan Documents shall be true and correct in akeriztrespects on and as of such date as if made cssanfdsuch date
(except for representations and warranties which &y tarms expressly relate to a specified date, whaphesentations and
warranties shall be true and correct as of such spedhte).

(b) No Default No Default or Event of Default shall have occuraed be continuing on such date or after givingotffe
to the extensions of credit requested to be made dndaie.

Each borrowing by and issuance of a Letter of Crelivehalf of the Borrower hereunder shall constitutepresentation and warranty by
the Borrower as of the date of such extension dfitteat the conditions contained in this Sectightave been satisfied.
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SECTION 6. AFFIRMATIVE COVENANTS

The Borrower hereby agrees that, so long as the Comnitgmamain in effect, any Letter of Credit remainsstartding or
any Loan or other amount is owing to any Lender erAdministrative Agent hereunder, the Borrower saatl shall cause each of its
Subsidiaries to:

6.1 _Financial Statement&urnish to the Administrative Agent and each Lender:

(&) assoon as available, but in any event witBid&ys after the end of each fiscal year of the ®wer, a copy of the
audited consolidated balance sheet of the Borronetiita consolidated subsidiaries as at the end of swaataye the related audited
consolidated statements of income and of cash flowsufch year, setting forth in each case in comparative foe figures for the
previous year, reported on without a “going contermike qualification or exception, or qualifidgah arising out of the scope of the audit,
by Deloitte Touche Tohmatsu International or otheependent certified public accountants of nationabognized standing;

(b) as soon as available, but in any event nat taéan 45 days after the end of each of the firgealyuarterly periods of
each fiscal year of the Borrower, the unaudited clicheted balance sheet of the Borrower and its codatdd subsidiaries as at the end of
such quarter and the related unaudited consolidaaéehstnts of income and of cash flows for such quanigttee portion of the fiscal
year through the end of such quarter, setting foréeich case in comparative form the figures for theique year, certified by a
Responsible Officer as being fairly stated in all mateespects (subject to normal yeand audit adjustments); and

All such financial statements shall be complete andecoin all material respects and shall be prepareedsonable detail and in
accordance with GAAP applied (except as approvesuloy accountants or officer, as the case may be,iscldgkd in reasonable detail
therein) consistently throughout the periods refigétteerein and with prior periods.

6.2 _Certificates; Other Informatiorrurnish to the Administrative Agent and each Ler{derin the case of clause (h)
the relevant Lender):

(@) concurrently with the delivery of the fingaicstatements referred to in Section 6.1(a), afaate of the independent
certified public accountants reporting on such finalngtatements stating that in making the examinatemessary therefor no knowledge
was obtained of any Default or Event of Defaulept as specified in such certificate;

(b) concurrently with the delivery of any finaaicstatements pursuant to Section 6.1, (i) a ceatéfiof a Responsible
Officer stating that, to the best of each such ResiptnOfficer’'s knowledge, each Loan Party duringtsperiod has observed or
performed all of its covenants and other agreemendssatisfied every condition contained in this Agreehaad the other Loan
Documents to which it is a party to be observed, pexéoror satisfied by it, and that such Responsible Q@ffias obtained no knowledge
of any Default or Event of Default except as spedififesuch certificate and (ii) in the case of qudyter annual financial statements, (x
Compliance Certificate containing all informatiordazalculations necessary for determining compliancealoih &roup Member with the
provisions of this Agreement referred to therein aheflast day of the fiscal quarter or fiscal yeathef Borrower, as the case may be,
(y) to the extent not previously disclosed to the Adstrative Agent, (1) a description of any changth@jurisdiction of organization of
any Loan Party, (2) a description of any Persontihatbecome a Group Member and (3) a descriptionyo$ahsidiary that ceases to be
an Excluded Domestic Subsidiary or an Excluded gor&ubsidiary, in each case since the date of the most
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recent report delivered pursuant to this clause (y)iidhe case of the first such report so deliveregiesDecember 31, 2012);

(c) assoon as available, and in any event notlzer90 days after the end of each fiscal yeareoBibrrower, a detailed
consolidated budget for the following fiscal yearc(iding a projected consolidated balance sheet dBtimeower and its Subsidiaries as
the end of the following fiscal year, the relatedsalidated statements of projected cash flow and giggj@éncome and a description of
underlying assumptions applicable thereto) substantialtye form presented to the Administrative Agenthxy Borrower with respect to
the fiscal year ending December 31, 2013 and, as soavadlable, significant revisions, if any, of such betdand projections with respe
to such fiscal year (collectively, the “ Buddggtwhich Budget shall in each case be accompanieal ¢grtificate of a Responsible Officer
stating that such Budget is based on reasonable estiimddesation and assumptions and that such Responsiblee®ffas no reason to
believe that such Budget is incorrect or misleadingrny material respect;

(d) within 45 days after the end of each fisasrter of the Borrower (or 90 days, in the caséeffourth fiscal quarter
of each fiscal year), a narrative discussion and asabfghe financial condition and results of openatiof the Borrower and its
Subsidiaries for such fiscal quarter and for the pédiriogh the beginning of the then current fiscal yieathe end of such fiscal quarter, as
compared to the portion of the Projections covesingh periods and to the comparable periods of theégueyear; provided that the
Management’s Discussion and Analysis section of the Barswperiod filings under the Securities and ExchangeoA£934 shall satisi
this requirement.

(e) within five days after the same are sent, apiall financial statements and reports that the Barsends to the
holders of any class of its debt securities or pultjigty securities and, within five days after the samreefiled, copies of all financial
statements and reports that the Borrower may make fite avith, the SEC;

() promptly following receipt thereof, copies(® any documents described in Sections 101(f) d()®f ERISA
prepared with respect to any Pension Plan or (ii)doouments described in Sections 101(f), 101(k) oflL61 ERISA that any Group
Member or any ERISA Affiliate may request with respecany Multiemployer Plan; provided, that if thdavant Group Members or
ERISA Affiliates have not requested such documentstices from the administrator or sponsor of the apple Multiemployer Plans,
then, upon reasonable request of the Administrativengguch Group Member or the ERISA Affiliate shabmpptly make a request for
such documents or notices from such administrator or spansiche Borrower shall provide copies of such docusn@md notices to the
Administrative Agent promptly after receipt thereaffid

(g) promptly, such additional financial and otivdormation as any Lender may from time to time reabhyna@quest.

Documents required to be delivered pursuant to Sec@dt(e) may be delivered electronically and if divdeed, shall be deemed
to have been delivered on the date (i) on whictBibieower posts such documents, or provides a link themethe Borrower’'s website at
http://corporate.wwe.com; or (ii) on which such doeumts are transmitted by electronic mail to the Admiatste Agent;_provided that
() upon written request by the Administrative Ageht Borrower shall deliver paper copies of such dunits to the Administrative
Agent for further distribution to each Lender umtivritten request to cease delivering paper copieisés @y the Administrative Agent
and (ii) the Borrower shall notify the AdministragivAgent by facsimile or electronic mail of the postirigany such documents and
provide to
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the Administrative Agent by electronic mail electronarsions (i.e., soft copies) of such documents. Eachdrestaill be solely
responsible for timely accessing posted documents orstagelelivery of paper copies of such documents fronAthainistrative Agent
and maintaining copies of such documents.

6.3 _Payment of Obligation$ay, discharge or otherwise satisfy at or before nitator before they become delinquent,
as the case may be, all its material obligations ottewea nature, except where the amount or validigydbf is currently being contested
in good faith by appropriate proceedings and resernvesnformity with GAAP with respect thereto have hg@eovided on the books of
the relevant Group Member.

6.4 _Maintenance of Existence; Complian&xcept as permitted by Section 7.4, (a)(i) presearew and keep in full
force and effect its organizational existence arjddke all reasonable action to maintain all rigptsyileges and franchises necessary or
desirable in the normal conduct of its business, ex@epach case, as otherwise permitted by Sectioartidexcept, in the case of clause
(ii) above, to the extent that failure to do so doubt reasonably be expected to have a Material iséveffect; and (b) comply with all
Contractual Obligations and Requirements of Law eixtethe extent that failure to comply therewith lcboot, in the aggregate,
reasonably be expected to have a Material AdverseEff

6.5 _Maintenance of Property; Insuran¢a) Keep all property useful and necessary in isinass in good working
order and condition, ordinary wear and tear exakptal (b) maintain with financially sound and repilgabsurance companies insurance
on all its property in at least such amounts and agairleast such risks (but including in any eventipuiability and product liability) as
are usually insured against in the same general arearnyanies engaged in the same or a similar business.

6.6 _Inspection of Property; Books and Recordscisions (a) Keep proper books of records and account ichwhuill,
true and correct entries in conformity with GAAP alldRequirements of Law shall be made of all dealingsteansactions in relation to
its business and activities and (b) permit represesgti¥ the Administrative Agent or any Lender to v@sitl inspect any of its properties
and examine and make abstracts from any of its bookeeandis at any reasonable time and as often as msgnadaly be desired and to
discuss the business, operations, properties and finamcladther condition of the Group Members with officend employees of the
Group Members and with their independent certifielliptaccountants; provided that so long as no Defaulivent of Default has
occurred and is continuing, such visits shall be &ohiio two times per calendar year.

6.7 _Notices Promptly give notice to the Administrative Agentlazach Lender of:

(@) the occurrence of any Default or Event ofdDé;

(b) any (i) default or event of default undey &ontractual Obligation of any Group Member oy litigation,
investigation or proceeding that may exist at anytbmtween any Group Member and any Governmentalofitiththat in either case, if
not cured or if adversely determined, as the case mayohtd reasonably be expected to have a Materiabrse Effect;

(c) any litigation or proceeding affecting aByoup Member (i) in which the amount involved is $10m,000 or more

and not covered by insurance, (ii) in which injunetor similar relief is sought that would affect ther®aver or any of its Subsidiaries in
any material respect or (iii) which relates to anph®ocument;
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(d) the occurrence of any ERISA Event or Fordigm Event that, alone or together with any offRRISA Events and/c
Foreign Plan Events that have occurred, could readpba expected to result in liability of any GroMember or any ERISA Affiliate in
an aggregate amount exceeding $5,000,000, as s@mssible and in any event within 10 days after thed@®eer knows or has reason to
know thereof; and

(e) any development or event that has had odamalsonably be expected to have a Material AdvdisetE

Each notice pursuant to this Section 6.7 shall berapanied by a statement of a Responsible Officer gdtiith details of the occurrence
referred to therein and stating what action theveie Group Member proposes to take with respect thereto

6.8 _Environmental Laws(h) Comply in all material respects with, and ensur@pliance in all material respects by all
tenants and subtenants, if any, with, all applicaliéiénmental Laws, and obtain and comply in all mategspects with and maintain,
and ensure that all tenants and subtenants obtairoamalycin all material respects with and maintain, ang all licenses, approvals,
notifications, registrations or permits required bplagable Environmental Laws.

() Conduct and complete all investigations, stedsampling and testing, and all remedial, removaladinelr actions
required under Environmental Laws and promptly conplgll material respects with all lawful orders anikdtives of all Governmental
Authorities regarding Environmental Laws.

6.9 _Additional Guaranteega) With respect to any new Subsidiary (other tyay Excluded Domestic Subsidiary, any
Excluded Foreign Subsidiary and any Network Entityhie extent that such Network Entity is unable targatee the Obligations pursuant
to the terms of its organizational documents) createdtguired after December 31, 2012 by any Group Merwhich for this purpose
shall include any Subsidiary that ceases to be exclpdesthiant to the preceding parenthetical after Bbes 31, 2012), promptly cause
such new Subsidiary or reclassified Subsidiary to bea@®ebsidiary Guarantor by executing the Joinder &gent set forth as Exhibit
hereto (the “ Joinder Agreement Without limiting the foregoing, each Group Memtsrall execute and deliver, or cause to be executed
and delivered to the Administrative Agent such docuisieagreements and instruments, and take or causdakdvesuch further actions,
which may be required by law or which the Administrathgent may, from time to time, reasonably requesato/out the terms and
conditions of this Agreement and the other Loan Docusnand to ensure the validity of the guarantee algaesuant to Section 10.

(b) With respect to each Subsidiary Guarantortetear acquired after the Original Closing Date autided on
Schedule 4.15 as of the date hereof, deliver té\thministrative Agent within 30 days of the Restatemdfadfive Date the results of a
recent Lien search, which search shall reveal no ldareny of the assets of such Subsidiary Guarantor efarepiens permitted by
Section 7.3.

SECTION 7. NEGATIVE COVENANTS

The Borrower agrees that, so long as the Commitmemtsinein effect, any Letter of Credit remains outstagdir any
Loan or other amount is owing to any Lender or tlenfistrative Agent hereunder, the Borrower shall ant shall not permit any of its
Subsidiaries to, directly or indirectly:
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7.1 _Financial Condition Covenants

(a) _Consolidated Leverage RatiBermit the Consolidated Leverage Ratio determined thee last day of any period of
four consecutive fiscal quarters of the Borrower toeexd 2.8:1.0.

(b) _Consolidated Fixed Charge Coverage Ra®ermit the Consolidated Fixed Charge Coverage Ratiermined as of
the last day of any period of four consecutive figpadrters of the Borrower to be less than 1.25:1.0.

7.2 _Indebtednes<reate, issue, incur, assume, become liable in respecsuffer to exist any Indebtedness, except:
(@) Indebtedness of any Loan Party pursuant td.aag Document;

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

(c) Guarantee Obligations incurred in the ordir@rurse of business by the Borrower or any of itssilidries of
obligations of any Wholly Owned Subsidiary Guarantor;

(d) Indebtedness outstanding on the Original CloBiage and listed on Schedule 7.2(d) and any refings, refundings
renewals or extensions thereof (without increasinghortening the maturity of, the principal amount¢iod);

(e) Indebtedness (including, without limitationp@al Lease Obligations) of the Borrower or any sfSubsidiaries to
finance the acquisition, construction, repair, rephaent or improvement of fixed or capital assets inggregate principal amount not to
exceed $30,000,000 at any one time outstanding; and

(f) other Indebtedness of the Borrower or anytoSiubsidiaries in an aggregate principal amount fBorrower and
all Subsidiaries) not to exceed $70,000,000.

7.3 _Liens Create, incur, assume or suffer to exist any Lieanwgny of its property, whether now owned or heezaft
acquired, except:

(a) Liens for Taxes not yet due or that are beorgested in good faith by appropriate proceedipgssidedthat
adequate reserves with respect thereto are maintam#ae books of the Borrower or its Subsidiaries, ax#se may be, in conformity

with GAAP;

(b) carriers’, warehousemen’s, mechanics’, materiabnegpairmen’s or other like Liens arising in the oetincourse
of business that are not overdue for a period of nie 80 days or that are being contested in goodligitippropriate proceedings;

(c) pledges or deposits in connection with workeeshpensation, unemployment insurance and other smtatity
legislation;
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(d) deposits to secure the performance of bidse ttadtracts (other than for borrowed money), leasdsii@ta
obligations, surety and appeal bonds, performance bgodd agreements and other obligations of a likeimgaincurred in the ordinary
course of business;

(e) easements, rights-of-way, restrictions and ctineitar encumbrances incurred in the ordinary courdmisiness that,
in the aggregate, are not substantial in amount aidithnot in any case materially detract from theealf the property subject theretc
materially interfere with the ordinary conduct oé thusiness of the Borrower or any of its Subsidiaries;

(f) Liens in existence on the Original Closing Diigted on Schedule 7.3(f), securing Indebtedness pedrby Section
7.2(d) (and Liens securing any refinancings, refugslimenewals or extensions thereof as permitted purtu&eiction 7.2(d)), provided
that no such Lien is spread to cover any additiongbgnty after the Original Closing Date and thataheunt of Indebtedness secured
thereby is not increased,;

(g) Liens securing Indebtedness of the Borrowengr Subsidiary (i) incurred pursuant to Sectior{&).B finance the
acquisition, construction, repair, replacement or mmpment of fixed or capital assets or (ii) incurredspant to Section 7.2(f) in
connection with the purchase or capital lease ofranadt, in each case provided that (x) such Liensl $ieatreated substantially
simultaneously with the acquisition of such fixed oritssets or aircraft, as the case may be, (y) swatsldo not at any time encum
any property other than the property financed lghdandebtedness and (z) the amount of Indebtednessdedbreby is not increased;

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

() Liens arising in the ordinary course of businfess netting services, overdraft protection, Swap A&grents, cash
management agreements and otherwise in connectiorne@ptbsit, securities and commodities accounts; and

() Liens not otherwise permitted by this Sectiolosw as neither (i) the aggregate outstanding rah@mount of the
obligations secured thereby nor (ii) the aggregatenfarket value (determined as of the date such Liércigred) of the assets subject
thereto exceeds (as to the Borrower and all Sub&d)e$5,000,000 at any one time.

7.4 _Fundamental ChangeBnter into any merger, consolidation or amalgamatotigquidate, wind up or dissolve itself
(or suffer any liquidation or dissolution), or Dispaxfeall or substantially all of its property or busisgexcept that:

(@) any Subsidiary of the Borrower may be mergecbnsolidated with or into the Borrower ( providbdt the Borrowe
shall be the continuing or surviving corporation)thaar into any Wholly Owned Subsidiary Guarantprdvidedthat the Wholly Owned
Subsidiary Guarantor shall be the continuing or simgicorporation) or into another Subsidiary of trer®wer if neither party to such
merger or consolidation is a Subsidiary Guarantor;

(b) any Subsidiary of the Borrower which is n@wbsidiary Guarantor may liquidate, wind up or digsaiself if the
Borrower determines in good faith that such liquigiatiwind up or dissolution is in the best intereghef Borrower and its Subsidiaries;
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(c) any Subsidiary of the Borrower may Disposenyf ar all of its assets (i) to the Borrower or any Wh@wned
Subsidiary Guarantor (upon voluntary liquidatiorothierwise) or (ii) pursuant to a Disposition permitbgdSection 7.5; and

(d) any Investment expressly permitted by Sectiomi&g be structured as a merger, consolidation or amatigama

7.5 _Disposition of PropertyDispose of any of its property, whether now owneleayeafter acquired, or, in the case of
any Subsidiary, issue or sell any shares of such Subg&l@apital Stock to any Person, except:

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

(b) any Disposition of Cash Equivalents in exchdiegeash or Cash Equivalents;

(c) any Disposition of property to effect an Invesnht permitted under Section 7.8(a), (b), (c), (figr

(d) the sale of inventory in the ordinary courfbusiness;

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

(f) the sale or issuance of any Subsidiary’s Capitatk to the Borrower or any Wholly Owned Subsidi@tyarantor;
(g) the sale of the Existing Aircraft; and

(h) the Disposition of other property having & faarket value not to exceed $15,000,000 in theexgage for any fiscal
year of the Borrower.

7.6 _Restricted PaymentBeclare or pay any dividend (other than dividepagable solely in common stock of the
Person making such dividend) on, or make any payoreatcount of, or set apart assets for a sinking @r @halogous fund for, the
purchase, redemption, defeasance, retirement or atheisition of, any Capital Stock of any Group Membdrether now or hereafter
outstanding, or make any other distribution in resgiesrieof, either directly or indirectly, whetherdash or property or in obligations of
any Group Member (collectively, * Restricted Paynséjitexcept that:

(a) any Subsidiary may make Restricted Payments tBah@wer or any Wholly Owned Subsidiary Guarantod a

(b) the Borrower may make Restricted Payments in &mited amount; provided that (i) no Default or Eveif Default
has occurred and is continuing and (ii) after givifigct to the making of such Restricted Payments (@&scifi Restricted Payme
had been made on the last day of the most recently etedpberiod of four consecutive fiscal quarters oBbeower ending
prior to such date), the Borrower is in pro forma caerge with the covenants set forth in Section 7térafiving effect to the
making of such Restricted Payments.

7.7 _Capital ExpendituresMake or commit to make any Capital Expenditure, pk&apital Expenditures of the
Borrower and its Subsidiaries not exceeding duringeha of this
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Agreement (commencing on the Restatement Effective)at$90,000,000 in connection with the Media @en(ii) $25,000,000 in
connection with the purchase of an aircraft anyl $5,000,000 in the aggregate in connection with@her Capital Expenditures,
including any amounts payable in connection withgheehase of an aircraft in excess of $25,000,000it&ldfxpenditures permitted
pursuant to the foregoing clause (iii) shall be iasexl by an amount equal to the net cash proceedsHeosale of the Existing Aircraft in
accordance with Section 7.5(g) and shall not inelGapital Expenditures in connection with the Medé@nter.

7.8 _InvestmentsMake any advance, loan, extension of credit (by @feguaranty or otherwise) or capital contribution
to, or purchase any Capital Stock, bonds, notes, diatgsnor other debt securities of, or any assets camsgita business unit of, or make
any other investment in, any Person (all of the foireg; “ Investment$), except:

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

(c) investments in certificates of deposit, time d#gpeurodollar time deposits or overnight bank depbsiting
maturities of six months or less from the date of acqarsissued by a Lender that is a commercial bank orgadwizder the laws of the
United States or any state thereof having combinpilatand surplus of not less than $150,000,000;

(d) investments made pursuant to the terms of theEVifwestment Policy as delivered to the Administratiggei and
the Lenders prior to the Restatement Effective Daayided, that any amendment, supplement or modification (gumsio a waiver or
otherwise) of such policy that is materially adverséhe Lenders shall be subject to the consent of duygiired Lenders;

(e) Guarantee Obligations permitted by Section 7.2

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

(g) intercompany Investments by any Group MembénénBorrower or any Person that, prior to such imaest, is a
Wholly Owned Subsidiary Guarantor; and

(h) in addition to Investments otherwise expresslyritted by this Section, Investments by the Borrowemy of its
Subsidiaries in an unlimited amount; providhdt (i) no Default or Event of Default has occureed is continuing and (i) the
Consolidated Leverage Ratio determined as of the ¢égsbfithe period of four consecutive fiscal quartdrhe Borrower preceding such
Investment is less than 1.5:1.0 after giving pro forffieceto any borrowing in connection therewith.

7.9 _Optional Payments and Modifications of Cerféit Instruments (a) Make or offer to make any optional or
voluntary payment, prepayment, repurchase or redempfior otherwise optionally or voluntarily defeasesegregate funds with respect
to any Indebtedness incurred pursuant to Section)7 @ (f) or (g);_providedhat this clause (a) shall not be applicable if )Default o
Event of Default has occurred and is continuing a@iandghe Consolidated Leverage Ratio determined akefdst day of the period of four
consecutive fiscal quarters of the Borrower preceduh optional payment is less than 1.5:1.0.
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(b) Amend, supplement or otherwise modify (pursuaiat waiver or otherwise) the terms and conditions to any
Indebtedness incurred pursuant to Section 7.2(eR¢f) T any material respect that is adverse to thelees.

7.10 _Transactions with AffiliatesEnter into any transaction, including any purchaste, lease or exchange of prope
the rendering of any service or the payment of anyag@ment, advisory or similar fees, with any Affiliatéh@r than the Borrower or any
Wholly Owned Subsidiary Guarantor) unless such traimaig (a) otherwise permitted under this Agreementin(ithe ordinary course of
business of the relevant Group Member, and (¢) upomifa reasonable terms no less favorable to the rel@ranp Member than it
would obtain in a comparable arm’s length transaatiith a Person that is not an Affiliate. For the awaride of doubt, transactions related
to the formation of the Network Entities and transans between the Borrower and its Subsidiaries, oiechand, and any Network
Entity that is not a Subsidiary, on the other hamdjl not be deemed to be outside of the ordinaryseoof business.

7.11 _Sales and LeasebacEnter into any arrangement with any Person praogididr the leasing by any Group Meml|
of real or personal property that has been or is teolkor transferred by such Group Member to suchoRersto any other Person to
whom funds have been or are to be advanced by susbrPen the security of such property or rental olibbgatof such Group Member.

7.12 _Swap AgreementsEnter into any Swap Agreement, except (a) Swaeéments entered into to hedge or mitigate
risks to which the Borrower or any Subsidiary has d@xposure (other than those in respect of Capitalk$tand (b) Swap Agreements
entered into in order to effectively cap, collaresichange interest rates (from fixed to floatingsateom one floating rate to another
floating rate or otherwise) with respect to anyriest-bearing liability or investment of the Borroweramy Subsidiary.

7.13 _Changes in Fiscal Period®ermit the fiscal year of the Borrower to end alag other than December 31 or che
the Borrower’s method of determining fiscal quarters.

7.14 _Negative Pledge Clausdsnter into or suffer to exist or become effectivg agreement that prohibits or limits the
ability of any Group Member to create, incur, assumguffier to exist any Lien upon any of its propenty@venues, whether now owned
or hereafter acquired, other than (a) this Agreerardtthe other Loan Documents and (b) any agreemewsrgiog any purchase money
Liens or Capital Lease Obligations or other securedbtetiness otherwise permitted under this Agreementhjichvease, any prohibition
or limitation shall only be effective against the asfiaenced thereby).

7.15 _Clauses Restricting Subsidiary DistributioBster into or suffer to exist or become effectivg eaonsensual
encumbrance or restriction on the ability of any Sdiary of the Borrower to (a) make Restricted Paysentespect of any Capital Stock
of such Subsidiary held by, or pay any Indebtednessidw; the Borrower or any other Subsidiary of tieerBwer, (b) make loans or
advances to, or other Investments in, the Borrowangrother Subsidiary of the Borrower or (c) transfiey of its assets to the Borrower
or any other Subsidiary of the Borrower, exceptsiach encumbrances or restrictions existing under ordspreof (i) any restrictions
existing under the Loan Documents and (ii) any restris with respect to a Subsidiary imposed pursuam tgaeement that has been
entered into in connection with the Disposition dfoslsubstantially all of the Capital Stock or assetsumih Subsidiary.
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7.16 _Lines of Busines€nter into any business, either directly or throagi Subsidiary, except for those businesses in
which the Borrower and its Subsidiaries are engagdti@mdate of this Agreement or that are reasonakdyathereto or the businesse
a diversified media and entertainment company.

SECTION 8. EVENTS OF DEFAULT

If any of the following events shall occur and batiwuing:

(&) the Borrower shall fail to pay any principélany Loan or Reimbursement Obligation when dueaoalance with
the terms hereof; or the Borrower shall fail to pay aterest on any Loan or Reimbursement Obligatiomngrother amount payable
hereunder or under any other Loan Document, wiikiendays after any such interest or other amountimes due in accordance with the
terms hereof; or

(b) any representation or warranty made or deemei@ fmaany Loan Party herein or in any other Loaxubeent or the
is contained in any certificate, document or finahoraother statement furnished by it at any time urmdén connection with this
Agreement or any such other Loan Document shall pr@¥»xave been inaccurate in any material respeot as of the date made or
deemed made; or

(c) any Loan Party shall default in the observargeerformance of any agreement contained in cléuse (ii) of
Section 6.4(a) (with respect to the Borrower onBg¢tion 6.7(a) or Section 7 of this Agreement; or

(d) any Loan Party shall default in the observasrgeerformance of any other agreement containelisnfgreement or
any other Loan Document (other than as provided iagraphs (a) through (c) of this Section), and su¢autteshall continue unremedied
for a period of 30 days after notice to the BorroWwem the Administrative Agent or the Required Lersjier

(e) any Group Member shall (i) default in makimy @ayment of any principal of any Indebtedness (utioly any
Guarantee Obligation, but excluding the Loans)henscheduled or original due date with respect thpoe (ii) default in making any
payment of any interest on any such Indebtedness belgenmkriod of grace, if any, provided in the instamt or agreement under which
such Indebtedness was created; or (iii) defaultenotbservance or performance of any other agreemenndition relating to any such
Indebtedness or contained in any instrument or agreesn@tgncing, securing or relating thereto, or amepevent shall occur or
condition exist, the effect of which default or atlesent or condition is to cause, or to permit thel@obr beneficiary of such Indebtedr
(or a trustee or agent on behalf of such holder petigary) to cause, with the giving of notice ifjtéred, such Indebtedness to become
due prior to its stated maturity or (in the case gf such Indebtedness constituting a Guarantee Obligatidoecome payable; provided,
that a default, event or condition described in sdafi), (ii) or (iii) of this paragraph (e) shall ratany time constitute an Event of Default
unless, at such time, one or more defaults, events ditimns of the type described in clauses (i), (i) &iyof this paragraph (e) shall
have occurred and be continuing with respect toldtatiness the aggregate outstanding principal amouwnvtich is $10,000,000 or more;
or

() (i) any Group Member shall commence any casmgading or other action (A) under any existingubaife law of

any jurisdiction, domestic or foreign, relating to karptcy, insolvency, reorganization or relief of ttas, seeking to have an order for
relief entered with respect to it, or seeking taddjate it a bankrupt or insolvent, or seeking reoizition, arrangement, adjustment,
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winding-up, liquidation, dissolution, compaosition or othereélvith respect to it or its debts, or (B) seeking@ptment of a receiver,
trustee, custodian, conservator or other similar iafffor it or for all or any substantial part of itssets; or (ii) there shall be commenced
against any Group Member any case, proceeding or attien of a nature referred to in clause (i) alttna (A) results in the entry of an
order for relief or any such adjudication or appmient or (B) remains undismissed or undischarged foriagef 60 days; or (iii) there
shall be commenced against any Group Member any casegoling or other action seeking issuance of a wanfaitachment,
execution, distraint or similar process against allnyrgubstantial part of its assets that results in the ehtag order for any such relief
that shall not have been vacated, discharged, orcstaylonded pending appeal within 60 days from thiyeéhereof; or (iv) any Group
Member shall take any action in furtherance of, didating its consent to, approval of, or acquiescémcany of the acts set forth in
clause (i), (ii), or (iii) above; or (v) any Groupevhber shall generally not, or shall be unable to, all sldmit in writing its inability to, pa
its debts as they become due; or (vi) or any Group Mesiiiall make a general assignment for the benefi aféditors; or

(g) (i) an ERISA Event and/or a Foreign Planiwhall have occurred; (ii) a trustee shall be agpdiby a United
States district court to administer any Pension Planthe PBGC shall institute proceedings to termirettg Pension Plan or
Multiemployer Plan; (iv) any Group Member or anytlodéir respective ERISA Affiliates shall have been fiwdi by the sponsor of a
Multiemployer Plan that it has incurred or will besassed Withdrawal Liability to such Multiemployer Plad auch entity does not have
reasonable grounds for contesting such Withdrawability or is not contesting such Withdrawal Liabilitya timely and appropriate
manner; and in each case in clauses (i) through (sWelsuch event or condition, together with alleotbuch events or conditions, if any,
could reasonably be expected to result in a Matédakrse Effect ; or

(h) one or more judgments or decrees shall be ehtgr@inst any Group Member involving in the aggregaliability
(not paid or fully covered by insurance as to whiwh rielevant insurance company has acknowledged c&)esb§10,000,000 or more,
and all such judgments or decrees shall not have kmated, discharged, stayed or bonded pending apjibal 30 days from the entry
thereof; or

(i) any material provision of any Loan Documeéntuding the guarantee contained in Section 108gothan as expres:
permitted hereunder), shall cease for any reason itofoél force and effect or any Loan Party or akfjiliate of any Loan Party shall so
assert; or

() (i) the Permitted Holders shall cease to haeepthwer to vote or direct the voting of securitiegihg a majority of th
voting power for the election of directors of therBower (determined on a fully diluted basis); (ii¢ Bontrol Trigger shall occur; or
(iii) the board of directors of the Borrower shalhse to consist of a majority of Continuing Directors;

then, and in any such event, (A) if such event is\anEof Default specified in clause (i) or (ii) ofrpgraph (f) above with respect to the
Borrower, automatically the Commitments shall immediatetyninate and the Loans (with accrued interest theraad all other amounts
owing under this Agreement and the other Loan Docusn@mtluding all amounts of L/C Obligations, whethenot the beneficiaries of
the then outstanding Letters of Credit shall havegmed the documents required thereunder) shall imtesdizecome due and payable,
and (B) if such event is any other Event of Defaithyer or both of the following actions may be tak@nwith the consent of the Requir
Lenders, the Administrative Agent may, or upon theiest of the Required Lenders, the Administrative Agaall, by notice to the
Borrower declare the Commitments to be terminatedhfath, whereupon
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the Commitments shall immediately terminate; and (ithuwlie consent of the Required Lenders, the Admitiiger&dgent may, or upon
the request of the Required Lenders, the Administra#yent shall, by notice to the Borrower, declarelthans (with accrued interest
thereon) and all other amounts owing under this Agre¢ared the other Loan Documents (including all ant®wih L/C Obligations,
whether or not the beneficiaries of the then outstendetters of Credit shall have presented the docsnequired thereunder) to be due
and payable forthwith, whereupon the same shall iniedgt become due and payable. With respect to aletsof Credit with respect to
which presentment for honor shall not have occurreédeatime of an acceleration pursuant to this pardgridue Borrower shall at such
time deposit in a cash collateral account openetidAtministrative Agent an amount equal to the agggeethen undrawn and unexpired
amount of such Letters of Credit. Amounts held in swdhaollateral account shall be applied by the Adnratise Agent to the payment
of drafts drawn under such Letters of Credit, andutihésed portion thereof after all such Letters of QGr&uall have expired or been fully
drawn upon, if any, shall be applied to repay otif#igations of the Borrower hereunder and undewother Loan Documents. After all
such Letters of Credit shall have expired or bedwy fitawn upon, all Reimbursement Obligations shaliehlaeen satisfied and all other
obligations of the Borrower hereunder and undeother Loan Documents shall have been paid in tudl alance, if any, in such cash
collateral account shall be returned to the Borrof@esuch other Person as may be lawfully entitledetiogr Except as expressly provided
above in this Section, presentment, demand, protesilhather notices of any kind are hereby expressiyaeiby the Borrower.

SECTION 9. THE AGENTS

9.1 _Appointment Each Lender hereby irrevocably designates andimfspbe Administrative Agent as the agent of ¢
Lender under this Agreement and the other Loan Dontsnand each such Lender irrevocably authorizes dmeidistrative Agent, in
such capacity, to take such action on its behalf utiaeprovisions of this Agreement and the other LoaouDwents and to exercise such
powers and perform such duties as are expressly dedeigaige Administrative Agent by the terms of this Agrent and the other Loan
Documents, together with such other powers as are rdagoneidental thereto. Notwithstanding any provisto the contrary elsewhere
in this Agreement, the Administrative Agent shall hate any duties or responsibilities, except those sglyrset forth herein, or any
fiduciary relationship with any Lender, and no ingplicovenants, functions, responsibilities, duties, oftitiga or liabilities shall be read
into this Agreement or any other Loan Document ormilse exist against the Administrative Agent.

9.2 _Deleqgation of DutiesThe Administrative Agent may execute any of its dutinder this Agreement and the other
Loan Documents by or through agents or attoragygact and shall be entitled to advice of counsel coring all matters pertaining to
such duties. The Administrative Agent shall not be residafor the negligence or misconduct of any agentsttorneys infact selected
by it with reasonable care.

9.3 _Exculpatory ProvisiondNeither any Agent nor any of their respectiveasffs, directors, employees, agents,
advisors, attorneysn—fact or affiliates shall be (i) liable for any actitawfully taken or omitted to be taken by it or siRdrson under or
in connection with this Agreement or any other Loarciiment (except to the extent that any of the fdregare found by a final and
nonappealable decision of a court of competent jurtisai to have resulted from its or such Person’s ownsgnegligence or willful
misconduct) or (ii) responsible in any manner to anthefLenders for any recitals, statements, represemsatiowarranties made by any
Loan Party or any officer thereof contained in #higeement or any other Loan Document or in any fieate, report, statement or other
document referred to or provided for in, or receibsgdhe Agents under or in connection with, this
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Agreement or any other Loan Document or for thee/ahalidity, effectiveness, genuineness, enforcegltitsufficiency of this
Agreement or any other Loan Document or for anyfaibf any Loan Party a party thereto to perfornolitigations hereunder or
thereunder. The Agents shall not be under any dibigéo any Lender to ascertain or to inquire ah&dbservance or performance of

of the agreements contained in, or conditions af, Algreement or any other Loan Document, or to inspiecproperties, books or records
of any Loan Party.

9.4 _Reliance by Administrative Agenthe Administrative Agent shall be entitled to redipd shall be fully protected in
relying, upon any instrument, writing, resolution,inet consent, certificate, affidavit, letter, tadpg or email message, statement, order or
other document or conversation believed by it tgé&euine and correct and to have been signed, semdae by the proper Person or
Persons and upon advice and statements of legal cqurd@detiing counsel to the Borrower), independerbaatants and other experts
selected by the Administrative Agent. The Administrathgent may deem and treat the payee of any Ndteeaswvner thereof for all
purposes unless a written notice of assignment, negotiatitransfer thereof shall have been filed withAkeninistrative Agent. The
Administrative Agent shall be fully justified in failg or refusing to take any action under this Agreatnoe any other Loan Document
unless it shall first receive such advice or concueafche Required Lenders (or, if so specified by Algigeement, all Lenders) as it
deems appropriate or it shall first be indemnifieddsatisfaction by the Lenders against any andaddility and expense that may be
incurred by it by reason of taking or continuingakie any such action. The Administrative Agent sinadlll cases be fully protected in
acting, or in refraining from acting, under this Agmeent and the other Loan Documents in accordanceawghuest of the Required
Lenders (or, if so specified by this Agreement, aliders), and such request and any action taken ordaduact pursuant thereto shall be
binding upon all the Lenders and all future holddrthe Loans.

9.5 _Notice of Default The Administrative Agent shall not be deemed to Hanamvledge or notice of the occurrence of
any Default or Event of Default unless the Administaidgent has received notice from a Lender or thedeer referring to this
Agreement, describing such Default or Event of Defantl stating that such notice is a “notice of difaln the event that the
Administrative Agent receives such a notice, the Adstiative Agent shall give notice thereof to the ders. The Administrative Agent
shall take such action with respect to such Defaulivent of Default as shall be reasonably directechbyRequired Lenders (or, if so
specified by this Agreement, all Lenders); provitteat unless and until the Administrative Agent shalleheeceived such directions, the
Administrative Agent may (but shall not be obligategitake such action, or refrain from taking suctiam, with respect to such Default
Event of Default as it shall deem advisable in thet beerests of the Lenders.

9.6 _NonReliance on Agents and Other LendeEach Lender expressly acknowledges that neithehdleats nor any ¢
their respective officers, directors, employees, agadissors, attorneysn-fact or affiliates have made any representations oranties
to it and that no act by any Agent hereafter takeriuding any review of the affairs of a Loan Pastyany affiliate of a Loan Party, shall
be deemed to constitute any representation or warbgnéyy Agent to any Lender. Each Lender repregeritsee Agents that it has,
independently and without reliance upon any Agerginy other Lender, and based on such documents fmchation as it has deemed
appropriate, made its own appraisal of and investigatito the business, operations, property, finararial other condition and
creditworthiness of the Loan Parties and their aféBeand made its own decision to make its Loans hdegwamd enter into this
Agreement. Each Lender also represents that itimilependently and without reliance upon any Agergrty other Lender, and based on
such documents and information as it shall deem apptemt the time, continue to make its own credityans, appraisals and decisions
in taking or not taking action under this Agreement the other Loan Documents, and to make such
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investigation as it deems necessary to inform itself #setbusiness, operations, property, financial andr @iwedition and
creditworthiness of the Loan Parties and their aféBaExcept for notices, reports and other docurmexmgessly required to be furnished
to the Lenders by the Administrative Agent hereuntiher Administrative Agent shall not have any dutyesponsibility to provide any
Lender with any credit or other information concagthe business, operations, property, condition rffired or otherwise), prospects or
creditworthiness of any Loan Party or any affiliated.oan Party that may come into the possession of dmeidistrative Agent or any of
its officers, directors, employees, agents, advisomrays-in—fact or affiliates.

9.7 _Indemnification The Lenders agree to indemnify each Agent and fitseo$, directors, employees, affiliates, age
advisors and controlling persons (each, an " Agentrimiiee”) (to the extent not reimbursed by the Borrower aiithout limiting the
obligation of the Borrower to do so), ratably acéogdto their respective Aggregate Exposure Percestageffect on the date on which
indemnification is sought under this Section (orndeémnification is sought after the date upon whiéh@oemmitments shall have
terminated and the Loans shall have been paid inréafibly in accordance with such Aggregate ExpoBereentages immediately priol
such date), from and against any and all liabilitieigations, losses, damages, penalties, actions, judgnseitts,costs, expenses or
disbursements of any kind whatsoever that may at any(tinether before or after the payment of the Lo&esimposed on, incurred by
or asserted against such Agent Indemnitee in any viayngeto or arising out of, the Commitments, this Agneat, any of the other Loan
Documents or any documents contemplated by or refesriedrein or therein or the transactions contemplageeby or thereby or any
action taken or omitted by such Agent Indemnitee undé@r connection with any of the foregoing; prositithat no Lender shall be liable
for the payment of any portion of such liabilitiebligations, losses, damages, penalties, actions, judgn®iits, costs, expenses or
disbursements that are found by a final and nonapgealabision of a court of competent jurisdiction &wé resulted from such Agent
Indemnitees gross negligence or willful misconduct. The agreemienthis Section shall survive the termination of figeement and tt
payment of the Loans and all other amounts payableihdee.

9.8 _Agentin Its Individual Capacityach Agent and its affiliates may make loans to,@abeposits from and genere
engage in any kind of business with any Loan Parth@sgh such Agent were not an Agent. With respeits tboans made or renewed
it and with respect to any Letter of Credit issueganticipated in by it, each Agent shall have the segigs and powers under this
Agreement and the other Loan Documents as any Lemdemay exercise the same as though it were not an fsgehthe terms “Lender”
and “Lenders” shall include each Agent in its indivadl capacity.

9.9 _Successor Administrative Agerithe Administrative Agent may resign as Administratgent upon 10 days’
notice to the Lenders and the Borrower. If the Adstiaitive Agent shall resign as Administrative Agentamttiis Agreement and the
other Loan Documents, then the Required Lenders ghadiigt from among the Lenders a successor agent foratheelrs, which
successor agent shall (unless an Event of Defaultregiect to the Borrower shall have occurred and btrmtong) be subject to approy
by the Borrower (which approval shall not be unreabbnwithheld or delayed), whereupon such successantaipall succeed to the
rights, powers and duties of the Administrative Agent the term “Administrative Agent” shall mean such sasoe agent effective upon
such appointment and approval, and the former Admatiger Agent’s rights, powers and duties as Administeafigent shall be
terminated, without any other or further act or derdhe part of such former Administrative Agent oy af the parties to this Agreement
or any holders of the Loans. If no successor agent lcaptae appointment as Administrative Agent by the tizt is 10 days following a
retiring Administrative Agent’s notice of resignatjdhe retiring Administrative Agent’s resignation shadlvertheless thereupon become
effective, and the Lenders shall assume and perforni tlealuties of
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the Administrative Agent hereunder until such timenf, as the Required Lenders appoint a successoragprvided for above. After
any retiring Administrative Agent’s resignation as Adisirative Agent, the provisions of this Section 9 af&ection 11.5 shall continue
to inure to its benefit. If the Administrative Agemssigns under this Section 9.9, then the AdministratigenA shall also resign as an
Issuing Lender. Upon the appointment of a successoliistnative Agent hereunder, such successor or any tbging Lender
appointed pursuant to the terms hereunder shall (ieedco all of the rights, powers, privileges andagitf the retiring Administrative
Agent as the retiring Issuing Lender and the retiAdginistrative Agent shall be discharged from all ofréspective duties and
obligations as Issuing Lender under the Loan Documemdis(ix issue letters of credit in substitution for thetters of Credit issued by the
retiring Administrative Agent, if any, outstandingthé time of such succession or make other arrangenssunably satisfactory to the
retiring Administrative Agent to effectively assume thidigations of the retiring Administrative Agent titespect to such Letters of
Credit.

9.10 _Documentation Agent and Syndication Ageéxither the Documentation Agent nor the SyndicaAgent shall
have any duties or responsibilities hereunder in pacity as such.

SECTION 10. GUARANTEE
10.1 _Guarantee

() Each of the Subsidiary Guarantors hereby tlipimnd severally, unconditionally and irrevocalijparantees to the
Administrative Agent, for the ratable benefit of thender Parties and their respective successors, emgrgansferees and assigns
permitted hereunder, the prompt and complete paymeémerormance by the Loan Parties when due (whetthikie stated maturity, by
acceleration or otherwise) of the Obligations (othan, with respect to any Subsidiary Guarantor, amjuled Swap Obligations of such
Subsidiary Guarantor).

(i)  Anything herein or in any other Loan Documtéo the contrary notwithstanding, the maximum ligpitif each
Subsidiary Guarantor under this Section 10.1 anewutiet other Loan Documents shall in no event exdezdrmount which is permitted
under applicable federal and state laws relatirtheansolvency of debtors (after giving effect to thght of contribution established in
Section 10.2).

(i) Each Subsidiary Guarantor agrees thatQhigations may at any time and from time to time exdbedamount of
the liability of such Subsidiary Guarantor hereunslighout impairing the guarantee contained in thisti8aclO or affecting the rights and
remedies of the Administrative Agent or any Lendeebader.

(iv) The guarantee contained in this SectionHdllgemain in full force and effect until all theb{yations and the
obligations of each Subsidiary Guarantor under ttegantee contained in this Section 10 shall have batisfied by payment in full, no
Letter of Credit shall be outstanding and the Commitimehall be terminated, notwithstanding that from tiongmhe during the term of
this Agreement the Loan Parties may be free from arlig@ilons.

(v) No payment made by any Loan Party, any oftbsidiary Guarantors, any other guarantor or amgrderson or
received or collected by the Administrative Agenaoy Lender Party from any Loan Party, any of thes&liry Guarantors, any other
guarantor or any other Person by virtue of any aatioproceeding or any seff or appropriation or application at any time myrh time tc
time in reduction of or in payment of the Obligaisoshall be deemed to modify, reduce, release onveiferffect the liability of any
Subsidiary Guarantor hereunder which shall, notwitiditeg any
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such payment (other than any payment made by such &rpsBlarantor in respect of the Obligations or aayrpent received or
collected from such Subsidiary Guarantor in respetite@Obligations), remain liable for the Obligatiansto the maximum liability of
such Subsidiary Guarantor hereunder until the Olitigatare paid in full, no Letter of Credit shall dgtstanding and the Commitments
terminated.

10.2 _Right of ContributionEach Subsidiary Guarantor hereby agrees that textieait that a Subsidiary Guarantor shall
have paid more than its proportionate share ofpayynent made hereunder, such Subsidiary Guarantdibghaititled to seek and rece
contribution from and against any other Subsidiaryr@utar hereunder which has not paid its proportioshsge of such payment. Each
Subsidiary Guarantor’s right of contribution shalldubject to the terms and conditions of Section Ih@. provisions of this Section 10.2
shall in no respect limit the obligations and liakeitiof any Subsidiary Guarantor to the Administratigewt and the Lenders, and each
Subsidiary Guarantor shall remain liable to the Adstmative Agent and the Lender Parties for the fulbant guaranteed by such
Subsidiary Guarantor hereunder.

10.3 _No SubrogationNotwithstanding any payment made by any Subsidiargréntor hereunder or any set-off or
application of funds of any Subsidiary Guarantorhmy Administrative Agent or any Lender Party, no Sdibsy Guarantor shall be
entitled to be subrogated to any of the rights efAldministrative Agent or any Lender Party againstlaman Party, any of the Subsidiary
Guarantors or any collateral security or guarante@hbt of offset held by the Administrative Agentamy Lender Party for the paymen
the Obligations, nor shall any Subsidiary Guarantek €& be entitled to seek any contribution or reirsborent from any Loan Party or
any of the Subsidiary Guarantors in respect of paysmaade by such Subsidiary Guarantor hereunder,alindimnounts owing to the
Administrative Agent and the Lender Parties by ther®@oers and the other applicable Loan Parties onuadaaf the Obligations are paid
in full, no Letter of Credit shall be outstanding ahd Commitments are terminated. If any amount shatidie to any Subsidiary
Guarantor on account of such subrogation rightsatiare when all of the Obligations shall not haverbpaid in full, such amount shall
be held by such Subsidiary Guarantor in trust forAtiministrative Agent and the Lender Parties, segeejfiom other funds of such
Subsidiary Guarantor, and shall, forthwith upon neicey such Subsidiary Guarantor, be turned overddAtiiministrative Agent in the
exact form received by such Subsidiary Guarantor (ohagrsed by such Subsidiary Guarantor to the Admatise Agent, if required), t
be applied against the Obligations, whether matureshoratured, in accordance with the terms of this Agezgm

10.4 _Amendments, etc. with Respect to the ObbigatiEach Subsidiary Guarantor shall remain obligatréinder
notwithstanding that, without any reservation of tsghgainst any Subsidiary Guarantor and without edticor further assent by any
Subsidiary Guarantor, any demand for payment of dlyeoObligations made by the Administrative Agenaoy Lender Party may be
rescinded by the Administrative Agent or such LendetyPand any of the Obligations continued, and thégations, or the liability of
any other Person upon or for any part thereof, grcatiateral security or guarantee therefor or righdffset with respect thereto, may,
from time to time, in whole or in part, be renewertended, amended, modified, accelerated, compromiségedy surrendered or
released by the Administrative Agent or any LendetyPand this Agreement and the other Loan Documerttsaay other documents
executed and delivered in connection herewith ereWith may be amended, modified, supplemented ornated, in whole or in part, as
the Administrative Agent (or the Required Lenderslbtenders, as the case may be) may deem advisableifnentat time, and any
guarantee or right of offset at any time held by Aggnt or Lender Party for the payment of the Obiaa may be sold, exchanged,
waived, surrendered or released.
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10.5 _Guarantee Absolute and Unconditiorigdch Subsidiary Guarantor waives any and all nati¢be creation,
renewal, extension or accrual of any of the Oblaggatiand notice of or proof of reliance by the Admmaiste Agent or any Lender Party
upon the guarantee contained in this Section Hroeptance of the guarantee contained in this $etlipthe Obligations, and any of
them, shall conclusively be deemed to have been creaiettacted or incurred, or renewed, extended, detenr waived, in reliance
upon the guarantee contained in this Section 1(Galimbalings between any Loan Party and any oSthiesidiary Guarantors, on the one
hand, and the Agents and the Lender Parties, onttiee lmand, likewise shall be conclusively presumed te lnen had or consummated
in reliance upon the guarantee contained in thisi®&et&0. Each Subsidiary Guarantor waives diligepcesentment, protest, demand for
payment and notice of default or nonpayment to onupty Loan Party or any of the Subsidiary Guaramtatts respect to the Obligatior
Each Subsidiary Guarantor understands and agregh¢hgtiarantee contained in this Section 10 shaibbetrued as a continuing,
absolute and unconditional guarantee of paymenbwittegard to (a) the validity or enforceabilitytbfs Agreement or any other Loan
Document, any of the Obligations or right of offsethwiespect thereto at any time or from time to timle bg any of the Agents or any
Lender Party, (b) any defense, set-off or countercl@ither than a defense of payment or performanc&fwhay at any time be available
to or be asserted by any Loan Party or any otheoR@&gainst any Agent or Lender Party, or (c) angotircumstance whatsoever (with
or without notice to or knowledge of such Loan Pantguch Subsidiary Guarantor) which constitutes, ghiribe construed to constitute,
an equitable or legal discharge of such Borroweipptieable Loan Party, as the case may be, for theg@tiins, or of such Subsidiary
Guarantor under the guarantee contained in thisd®et®, in bankruptcy or in any other instance. Wheaking any demand hereunder or
otherwise pursuing its rights and remedies hereurginst any US Guarantor, the Administrative Agerdy Lender Party may, but
shall be under no obligation to, make a similar demandratherwise pursue such rights and remedies as it awydgainst any Loan
Party, any other Subsidiary Guarantor, or any délegson or guarantee for the Obligations or any ofbffset with respect thereto, and
any failure by the Administrative Agent or any Len@arty to make any such demand, to pursue such othés dgremedies or to collect
any payments from any Loan Party, any other Guaranta@uarantee or to exercise any such right of gftsesiny release of any Loan
Party, any other Guarantor, or any other Persomaramtee or right of offset, shall not relieve arfy Guarantor of any obligation or
liability hereunder, and shall not impair or afféwe rights and remedies, whether express, impliedaitadle as a matter of law, of the
Administrative Agent or any Lender Party against 8opsidiary Guarantor. For the purposes hereof “demsimalt include the
commencement and continuance of legal proceedingsnglko this guarantee or the Obligations.

10.6 _Reinstatemenihe guarantee contained in this Section 10 sbalimue to be effective, or be reinstated, as the
case may be, if at any time payment, or any part ¢fieo€ any of the Obligations is rescinded or must atle be restored or returned by
the Administrative Agent or any Lender Party uponitfs®lvency, bankruptcy, dissolution, liquidationreorganization of any Loan Pat
or upon or as a result of the appointment of aivecgintervenor or conservator of, or trustee or @milfficer for, any Loan Party or any
substantial part of its property, or otherwise, altttough such payments had not been made.

10.7 _PaymentsEach Subsidiary Guarantor hereby guarantees thatgras hereunder will be paid to the
Administrative Agent without set-off or counterclaiintiae Funding Office.

10.8 _Keepwell Each Qualified ECP Guarantor hereby jointly angesaly absolutely, unconditionally, and irrevocably

undertakes to provide such funds or other support gsomaeeded from time to time by each other LoaryRarhonor all of its
obligations under this Section 10 in respect of arngc8ied Swap Agreement (provided, however, thahe€@ualified ECP Guarantor shall
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only be liable under this Section 10.8 for the maxinamount of such liability that can be hereby incunstthout rendering its obligatio
under this Section 10.8, or otherwise under thigi®@ed 0, voidable under applicable law relatingranidulent conveyance or fraudulent
transfer, and not for any greater amount). The otiiga of each Qualified ECP Guarantor under thisi8edt0.8 shall remain in full forc
and effect until such time as such Qualified ECP &uitar is released from its Obligations hereunder. Eadified ECP Guarantor
intends that this Section 10.8 constitute, and thisi®et0.8 shall be deemed to constitute, a “keepwepport, or other agreement” for
the benefit of each other Subsidiary Guarantor iquuaposes of section 1a(18)(A)(v)(ll) of the Commgdixchange Act.

SECTION 11. MISCELLANEOUS

11.1 _Amendments and Waiverdeither this Agreement, any other Loan Documentamgrterms hereof or thereof n
be amended, supplemented or modified except in aceoedaith the provisions of this Section 11.1. The Regl_enders and each Loan
Party party to the relevant Loan Document may, aih thie written consent of the Required Lenders, tmifistrative Agent and each
Loan Party party to the relevant Loan Document rfrayn time to time, (a) enter into written amendmentppgements or modifications
hereto and to the other Loan Documents for the purpbadding any provisions to this Agreement or ttleeoLoan Documents or
changing in any manner the rights of the Lenderd tmeoLoan Parties hereunder or thereunder or (Ipjeyan such terms and conditions
as the Required Lenders or the Administrative Agenth@sase may be, may specify in such instrument, atheakequirements of this
Agreement or the other Loan Documents or any Detalivent of Default and its consequences; providemvever, that no such waiver
and no such amendment, supplement or modification shadrgive the principal amount or extend the fisaheduled date of maturity of
any Loan, reduce the stated rate of any interefgisopayable hereunder (except (x) in connectioh thi¢ waiver of applicability of any
post-default increase in interest rates and (y) thahamendment or modification of defined terms used éfittancial covenants in this
Agreement shall not constitute a reduction in the ddiinterest or fees for purposes of this clause (igxtend the scheduled date of any
payment thereof, or increase the amount or extendxpieation date of any Lender's Commitment, in eaceagithout the written
consent of each Lender directly affected thereliyeliminate or reduce the voting rights of any Lendeder this Section 11.1 without the
written consent of such Lender; (iii) amend, modifywaive Section 2.12(a), 2.12(b) or 11.7(a) in a matmat would alter the pro rata
sharing of payments required thereby, without thetenitonsent of all Lenders; (iv) amend, modify or wahedefinition of “Required
Lenders” or any other voting provision hereof spanifythe number or percentage of Lenders requirecaiveyamend or modify any
rights hereunder or make any determination or grantansent hereunder, without the written consentldfesnders; (v) consent to the
assignment or transfer by the Borrower of any of itstd@nd obligations under this Agreement and the athen Documents or release
all or substantially all of the Subsidiary Guarantoosrf their obligations under Section 10, in each cadsowt the written consent of all
Lenders; (vi) amend, modify or waive any provisiorsettion 10 or any other provision of any Loan Docuintleat affects the
Administrative Agent without the written consent lbé tAdministrative Agent; or (vii) amend, modify or m@ any provision of Section 3
without the written consent of the Issuing Lender. Angh waiver and any such amendment, supplement oficadidin shall apply
equally to each of the Lenders and shall be bindpanuhe Loan Parties, the Lenders, the Administratiyent and all future holders of
the Loans. In the case of any waiver, the Loan Ratfie Lenders and the Administrative Agent shall biored to their former position
and rights hereunder and under the other Loan Dentsnand any Default or Event of Default waived |dhmldeemed to be cured and not
continuing; but no such waiver shall extend to amysgquent or other Default or Event of Default,ngpair any right consequent thereon.
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11.2 _Notices All notices, requests and demands to or upon the ridgpgarties hereto to be effective shall be iniwg
(including by telecopy), and, unless otherwise exprgaslyided herein, shall be deemed to have been duiy @r made when delivered,
or three Business Days after being deposited in the pustage prepaid, or, in the case of telecopy notihen received, addressed as
follows in the case of the Borrower and the AdministeaAgent, and as set forth in an administrative qoestire delivered to the
Administrative Agent in the case of the Lenders, asuoh other address as may be hereafter notified bngspective 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: 203-352-8600

Administrative Agent: JPMorgan Chase Bank, N.A.
Loan Operations
10 South LaSalle Street
Floor 7
Chicago, IL 60603
Attention: Glenda Timpton
Telecopy: 312-385-7097

Telephone: 312-732-2014

providedthat any notice, request or demand to or upon theiAidtrative Agent or the Lenders shall not be effectintil received.

Notices and other communications to the Lenders heezundy be delivered or furnished by electronic comeations
pursuant to procedures approved by the Administratgent; providedhat the foregoing shall not apply to notices purst@a&ection 2
unless otherwise agreed by the Administrative Agentilamépplicable Lender. The Administrative Agent @& Borrower may, in its
discretion, agree to accept notices and other comntiorisao it hereunder by electronic communicationspant to procedures appro\
by it; providedthat approval of such procedures may be limited tbquéar notices or communications.

11.3 _No Waiver; Cumulative Remedieso failure to exercise and no delay in exercisormgthe part of the
Administrative Agent or any Lender, any right, remegplywer or privilege hereunder or under the otlearn.Documents shall operate as a
waiver thereof; nor shall any single or partial of any right, remedy, power or privilege herearmureclude any other or further
exercise thereof or the exercise of any other rigimedy, power or privilege. The rights, remedies,gravand privileges herein provided
are cumulative and not exclusive of any rights, reegdiowers and privileges provided by law.
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11.4 _Survival of Representations and Warrantidsrepresentations and warranties made hereunddreinther Loan
Documents and in any document, certificate or statedwivered pursuant hereto or in connection hereslitidl survive the execution
and delivery of this Agreement and the making ofltbans and other extensions of credit hereunder.

11.5 _Payment of Expenses and TaxBse Borrower agrees (a) to pay or reimburse thaiAibtrative Agent and its
Affiliates for all their costs and expenses incurredannection with the development, preparation amteton of, and any amendment,
supplement or modification to, this Agreement and theroLoan Documents and any other documents prepahinection herewith or
therewith, and the consummation and administratiohetrfansactions contemplated hereby and therebygdimg) the reasonable fees and
disbursements of counsel to the Administrative Agent enéffiliates and filing and recording fees and expsngéth statements with
respect to the foregoing to be submitted to the Bagrqwior to the Restatement Effective Date (in theeaasf amounts to be paid on the
Restatement Effective Date) and from time to time thfsee on a quarterly basis or such other periodic lzastee Administrative Agent
shall deem appropriate, (b) to pay or reimburse eactlér and the Administrative Agent for all its costs exigenses incurred in
connection with the enforcement or preservatioarnf rights under this Agreement, the other Loan Doctsreamd any such other
documents, including the fees and disbursements of cofimdelding the allocated fees and expenses of indcosnsel) to each Lender
and of counsel to the Administrative Agent, (c¢) to,gagemnify, and hold each Lender and the Administeafigent harmless from, any
and all recording and filing fees and any and abilities with respect to, or resulting from anyalein paying, stamp, excise and other
Taxes, if any, that may be payable or determindzbtpayable in connection with the execution andreef of, or consummation or
administration of any of the transactions contemplatedr any amendment, supplement or modificatiomio§ny waiver or consent
under or in respect of, this Agreement, the other Udacuments and any such other documents, and (d) tonaymnify, and hold each
Lender and the Administrative Agent and their respeatifficers, directors, employees, affiliates, agentgisads and controlling persons
(each, an “ Indemnite® harmless from and against any and all other ligd, obligations, losses, damages, penalties, actiogments,
suits, costs, expenses or disbursements of any kind oenalhatsoever with respect to the execution, delivamfgrcement, performance
and administration of this Agreement, the other Loasunents and any such other documents, including fatime doregoing relating to
the use of proceeds of the Loans or the violatiomaficompliance with or liability under, any Environmt& Law applicable to the
operations of any Group Member or any of the Propednd the reasonable fees and expenses of legal cimuc@ehection with claims,
actions or proceedings by any Indemnitee against aag Party under any Loan Document (all the foregairthis clause (d),
collectively, the “ Indemnified Liabilitie’), provided, that the Borrower shall have no obligation hedmirto any Indemnitee with resp:
to Indemnified Liabilities to the extent such IndeneifLiabilities are found by a final and nonappebdatecision of a court of competent
jurisdiction to have resulted from the gross negligemcwillful misconduct of such Indemnitee, eprovided, further, that this Section
11.5(d) shall not apply with respect to Taxes othantany Taxes that represent losses or damages arisingrfyonon-Tax claim.
Without limiting the foregoing, and to the extentpéted by applicable law, the Borrower agrees na@dgeert and to cause its Subsidiaries
not to assert, and hereby waives and agrees to calBébisidiaries to waive, all rights for contributiareay other rights of recovery with
respect to all claims, demands, penalties, fines, lieds)isettlements, damages, costs and expenses of wHateler nature, under or
related to Environmental Laws, that any of them mighte by statute or otherwise against any Indemnité@founts due under this
Section 11.5 shall be payable not later than 10 dtigs written demand therefor. The agreements inSbition 11.5 shall survive the
termination of this Agreement and the repayment efiLthans and all other amounts payable hereunder.
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11.6 _Successors and Assigns; Participations andmkssiats. (a) The provisions of this Agreement shall be binding
upon and inure to the benefit of the parties hesiatbtheir respective successors and assigns permitted ligiabgling any affiliate of th
Issuing Lender that issues any Letter of Credit), pixtieat (i) the Borrower may not assign or otherwiaadfer any of its rights or
obligations hereunder without the prior written corisef each Lender (and any attempted assignmenamsfer by the Borrower without
such consent shall be null and void) and (ii) no lezmday assign or otherwise transfer its rights or otitiga hereunder except in
accordance with this Section.

(b)(i) Subject to the conditions set forth in paegdr (b)(ii) below, any Lender may assign to one or ragsignees (each,
an “ Assigne¢), other than a natural person or the Borroweamy of its Affiliates, all or a portion of its righ#sd obligations under this
Agreement (including all or a portion of its Commitrteeand the Loans at the time owing to it) with thempwritten consent of:

(A) the Borrower (such consent not to be unreasonalthheld or delayed), providatiat no consent of the Borrower st
be required for an assignment to a Lender, an affibata Lender, an Approved Fund (as defined belowf an Event of Default
has occurred and is continuing, any other Personpemdded, further, that the Borrower shall be deemed to have consémted
any such assignment unless the Borrower shall obje@tthBy written notice to the Administrative Agentlwn five Business
Days after having received notice thereof;

(B) the Administrative Agent (such consent not to beeasonably withheld or delayed); and

(C) the Issuing Lender (such consent not to be unrebsowéthheld or delayed).

(i) Assignments shall be subject to the following aiddial conditions:

(A) except in the case of an assignment to a Lendeaffiliate of a Lender or an Approved Fund or an@ssient of the
entire remaining amount of the assigning Lender's Comanits or Loans under any Facility, the amount of the@itments or
Loans of the assigning Lender subject to each such assigr{determined as of the date the Assignment and Assaumvpith
respect to such assignment is delivered to the AdminisrAgent) shall not be less than $5,000,000 unlesis ebthe Borrower
and the Administrative Agent otherwise consent (suciseot not to be unreasonably withheld or delayedyigedthat (1) no
such consent of the Borrower shall be required if eenEof Default has occurred and is continuing andg{@h amounts shall be
aggregated in respect of each Lender and its a#fdiat Approved Funds, if any;

(B) (1) the parties to each assignment shall executeleier to the Administrative Agent an Assignment and
Assumption, together with a processing and recordatierof $3,500 and (2) the assigning Lender shall haiekip full any
amounts owing by it to the Administrative Agent; and

(C) the Assignee, if it shall not be a Lender, shdivdeto the Administrative Agent an administrativeegtionnaire in
which the Assignee designates one or more credit cisnimwhom all syndicate-level information (whichym@ntain material
non-public information about the Borrower and itsikdfes and their related parties or their respectaeurities) will be made
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available and who may receive such information iroet&nce with the assignee’s compliance procedureagpitable laws,
including Federal and state securities laws.

For the purposes of this Section 11.6, “ Approved Fumeéans any Person (other than a natural personistbatjaged in
making, purchasing, holding or investing in bank Band similar extensions of credit in the ordinaryrsewf its business and that is
administered or managed by (a) a Lender, (b) anaaéfibf a Lender or (c) an entity or an affiliafean entity that administers or manages
a Lender.

(i) Subject to acceptance and recording therempant to paragraph (b)(iv) below, from and after éffective date
specified in each Assignment and Assumption the Assigneeutiger shall be a party hereto and, to the exfahednterest assigned by
such Assignment and Assumption, have the rights angadioins of a Lender under this Agreement, and the @sgidg.ender thereunder
shall, to the extent of the interest assigned by sissigAment and Assumption, be released from its obligatioder this Agreement (ai
in the case of an Assignment and Assumption covering Hikcassigning Lender’s rights and obligations underAlyreement, such
Lender shall cease to be a party hereto but shalincento be entitled to the benefits of Sections 22184, 2.15 and 11.5). Any
assignment or transfer by a Lender of rights or obbgatunder this Agreement that does not comply withSkection 11.6 shall be treat
for purposes of this Agreement as a sale by such Lefidgparticipation in such rights and obligations é@c@dance with paragraph (c) of
this Section.

(iv) The Administrative Agent, acting for this purpasean agent of the Borrower, shall maintain at drits offices a
copy of each Assignment and Assumption delivered todtaaregister for the recordation of the names addeades of the Lenders, and
the Commitments of, and principal amount of the Laams L/C Obligations owing to, each Lender pursuattéaerms hereof from time
to time (the “_Reqistel). The entries in the Register shall be conclusive, the Borrower, the Administrative Agent, the Issuirgder
and the Lenders shall treat each Person whose nasmoisled in the Register pursuant to the terms hesemiL@nder hereunder for all
purposes of this Agreement, notwithstanding noticegatntrary.

(v) Upon its receipt of a duly completed Assignment Asgumption executed by an assigning Lender and an Assitin
Assignee’s completed administrative questionnaire (urfeséssignee shall already be a Lender hereundenprtieessing and
recordation fee referred to in paragraph (b) of ®éction and any written consent to such assignmeriteddyy paragraph (b) of this
Section, the Administrative Agent shall accept such Ass&nt and Assumption and record the information coetkiherein in the
Register. No assignment shall be effective for purpofdss Agreement unless it has been recorded in dugsker as provided in this
paragraph.

(c) Any Lender may, without the consent of the Borowr the Administrative Agent, sell participationsohe or more
banks or other entities (a “ Participahtn all or a portion of such Lender’s rights andightions under this Agreement (including all or a
portion of its Commitments and the Loans owing togtiividedthat (i) such Lender’s obligations under this Agreensdiall remain
unchanged, (ii) such Lender shall remain solely raesjite to the other parties hereto for the perforreasf such obligations, and (iii) the
Borrower, the Administrative Agent, the Issuing Lended the other Lenders shall continue to deal saletydirectly with such Lender in
connection with such Lender’s rights and obligationdeurthis Agreement. Any agreement pursuant to whichnaer sells such a
participation shall provide that such Lender shdlirethe sole right to enforce this Agreement andpprove any amendment,
modification or waiver of any provision of this Agraent;_providedhat such agreement may provide that such Lender atijllwithout
the consent of the Participant, agree to any
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amendment, modification or waiver that (i) requittes consent of each Lender directly affected theplysuant to the proviso to the
second sentence of Section 11.1 and (i) directlycadfsuch Participant. The Borrower agrees thatRaditipant shall be entitled to the
benefits of Sections 2.13, 2.14 and 2.15 (subjettdaaquirements and limitations therein, includingrdguirements under Section 2.14
(f) (it being understood that the documentation negtiunder Section 2.14(f) shall be delivered topdeicipating Lender)) to the same
extent as if it were a Lender and had acquiredhtexést by assignment pursuant to paragraph (b)©Beition; providethat such
Participant (i) agrees to be subject to the provistdrBections 2.13 and 2.14 as if it were an assignéer paragraph (b) of this Section
and (ii) shall not be entitled to receive any grepyment under Sections 2.13 or 2.14, with respeahyoparticipation, than its
participating Lender would have been entitled teree, except to the extent such entitlement toivece greater payment results from an
adoption of or any change in any Requirement of bawn the interpretation or application thereotcompliance by any Lender with any
request or directive (whether or not having thedéaof law) from any central bank or other GoverntakAuthority made subsequent to
Original Closing Date that occurs after the Partiot@cquired the applicable participation. To theeekpermitted by law, each Particip.
also shall be entitled to the benefits of Section (b).&s though it were a Lender, provided such Ppé#itishall be subject to Section 11.7
(a) as though it were a Lender. Each Lender that agilarticipation shall, acting solely for this purpasen agent of the Borrower,
maintain a register on which it enters the name addead of each Participant and the principal amountsg&ted interest) of each
Participant’s interest in the Loans or other obligagionder this Agreement (the * Participant Reqi§tgsrovidedthat no Lender shall
have any obligation to disclose all or any portionhaf Participant Register to any Person (includirgidientity of any Participant or any
information relating to a Participant’s interest iry@ommitments, Loans, Letters of Credit or its othergations under any Loan
Document) except to the extent that such disclosuredessary to establish that such Commitment, Loaterl@ft Credit or other
obligation is in registered form under Section 5f-1Q8) of the United States Treasury Regulations. &itteées in the Participant Register
shall be conclusive absent manifest error, and suctidresihall treat each person whose name is recorded Patfticipant Register as the
owner of such participation for all purposes of thisgament notwithstanding any notice to the contrary.

(d) Any Lender may at any time pledge or assign a ggénterest in all or any portion of its rights umdhis Agreement
to secure obligations of such Lender, including deyge or assignment to secure obligations to a FedessriRe Bank, and this Section
shall not apply to any such pledge or assignment etargy interest; providethat no such pledge or assignment of a security intehes
release a Lender from any of its obligations hereundstbstitute any such pledgee or Assignee for suchelcersda party hereto.

(e) The Borrower, upon receipt of written noticenfrthe relevant Lender, agrees to issue Notes to ardeLeaquiring
Notes to facilitate transactions of the type describhgwhragraph (d) abov

(f) Notwithstanding the foregoing, any Conduit Lend&y assign any or all of the Loans it may have furidgdunder to
its designating Lender without the consent of ther®m@er or the Administrative Agent and without regerdhe limitations set forth in
Section 11.6(b). Each of the Borrower, each Leraerthe Administrative Agent hereby confirms that it mot institute against a Cond
Lender or join any other Person in instituting agaaConduit Lender any bankruptcy, reorganizaéorangement, insolvency or
liquidation proceeding under any state bankruptcsimilar law, for one year and one day after thenpayt in full of the latest maturing
commercial paper note issued by such Conduit Lendeviged, however, that each Lender designating any Comheumiter hereby agre
to indemnify, save and hold harmless each other pargtt for any loss, cost, damage or
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expense arising out of its inability to institute sugtreceeding against such Conduit Lender during sediog of forbearance.

11.7 Adjustments; Sebff . (a) Except to the extent that this Agreement arwataorder expressly provides for payments
to be allocated to a particular Lender, if any Lem@ “ Benefitted Lendé€) shall receive any payment of all or part of thieli@ations
owing to it (other than in connection with an assigmt made pursuant to Section 11.6), in a great@option than any such payment
received by any other Lender, if any, in respedhefObligations owing to such other Lender, such Bteé Lender shall purchase for
cash from the other Lenders a participating interestch portion of the Obligations owing to each subleroLender as shall be necessary
to cause such Benefitted Lender to share the excessepayatably with each of the Lenders; providédwever, that if all or any portion
of such excess payment or benefits is thereafter reed¥em such Benefitted Lender, such purchase shatidménded, and the purchase
price and benefits returned, to the extent of sucbvery, but without interest.

(b) In addition to any rights and remedies ofltkaders provided by law, each Lender shall haveige, without notice
to the Borrower, any such notice being expressly adhlyy the Borrower to the extent permitted by aggflie law, upon any Obligations
becoming due and payable by the Borrower (whethéireastated maturity, by acceleration or otherwiseqpply to the payment of such
Obligations, by setoff or otherwise, any and all dejsggjeneral or special, time or demand, provisionaihat)f in any currency, and any
other credits, indebtedness or claims, in any currgnayach case whether direct or indirect, absalutntingent, matured or unmatured,
at any time held or owing by such Lender, any aftélignereof or any of their respective branches oneige to or for the credit or the
account of the Borrower. Each Lender agrees prompthptify the Borrower and the Administrative Agexfiter any such application
made by such Lender, provid#tht the failure to give such notice shall not aftbet validity of such application.

11.8 _CounterpartsThis Agreement may be executed by one or more gidhées to this Agreement on any number of
separate counterparts, and all of said counterpaes takjether shall be deemed to constitute one arshthe instrument. Delivery of an
executed signature page of this Agreement by emadlazirhile transmission shall be effective as deliverg ofanually executed
counterpart hereof. A set of the copies of this Agregraigned by all the parties shall be lodged withBberower and the Administrative
Agent.

11.9 _Severability Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent oftspeohibition or unenforceability without invalidady the remaining provisions hereof,
and any such prohibition or unenforceability in gumysdiction shall not invalidate or render unenfaiske such provision in any other
jurisdiction.

11.10 _IntegrationThis Agreement and the other Loan Documents représeentire agreement of the Borrower, the
Administrative Agent and the Lenders with respedhtsubject matter hereof and thereof, and thera@promises, undertakings,
representations or warranties by the AdministrativenAge any Lender relative to the subject matter Hamebexpressly set forth or
referred to herein or in the other Loan Documents.
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11.11 GOVERNING LAW . THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PART IES
UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK.

11.12 _Submission To Jurisdiction; Waivefiche Borrower hereby irrevocably and uncondititnal

(&) submits for itself and its property in any legetion or proceeding relating to this Agreement téedother Loan
Documents to which it is a party, or for recognitiord &nforcement of any judgment in respect theredfdéaexclusive jurisdiction of the
courts of the State of New York, the courts of thetéd States for the Southern District of New Yonkd @appellate courts from any
thereof;

(b) consents that any such action or proceedingtadyought in such courts and waives any objectiahitimay now
or hereafter have to the venue of any such actigmamreeding in any such court or that such actigoroceeding was brought in an
inconvenient court and agrees not to plead or clagrsame;

(c) agrees that service of process in any suchragtiproceeding may be effected by mailing a copyetf by registere
or certified mail (or any substantially similar formrofil), postage prepaid, to the Borrower at its asklset forth in Section 11.2 or at
such other address of which the Administrative Agenit blaze been notified pursuant thereto;

(d) agrees that nothing herein shall affect thbtrio effect service of process in any other manaenjtted by law or
shall limit the right to sue in any other jurisdicti@nd

(e) waives, to the maximum extent not prohibitgdawv, any right it may have to claim or recover iy degal action or
proceeding referred to in this Section any speedgmplary, punitive or consequential damages.

11.13 _Acknowledgemenishe Borrower hereby acknowledges that:

(a) it has been advised by counsel in the negmia¢gixecution and delivery of this Agreement areddther Loan
Documents;

(b) neither the Administrative Agent nor any Lentlas any fiduciary relationship with or duty to Barrower arising
out of or in connection with this Agreement or anythaf other Loan Documents, and the relationship Etweministrative Agent and
Lenders, on one hand, and the Borrower, on the bilred, in connection herewith or therewith is sotbht of debtor and creditor; and

(c) no joint venture is created hereby or bydtier Loan Documents or otherwise exists by virtugeftransactions
contemplated hereby among the Lenders or among thewarand the Lenders.

11.14 _Releases of Guaranteés) Notwithstanding anything to the contrary camgd herein or in any other Loan
Document, the Administrative Agent is hereby irreMagauthorized by each Lender (without requiremadnotice to or consent of any
Lender except as expressly required by Section 14 thke any action requested by the Borrower hathiegeffect of releasing any
guarantee obligations (i) to the extent necessapgtmit consummation of any transaction not prohibitedroy

509265-1594-11436-13799415




Loan Document or that has been consented to in ameoedvith Section 11.1 or (i) under the circumstardmscribed in paragraph (b)
below.

(b) At such time as the Loans, the Reimbursemehg@lons and the other obligations under the Loaubnents (othe
than obligations under or in respect of Specified [sgreements or Specified Cash Management Agreenmsmd#)have been paid in
full, the Commitments have been terminated and ntetsebf Credit shall be outstanding, any guarantestetleunder Section 9 shall be
released.

11.15 _Confidentiality Each of the Administrative Agent and each Lendgees to keep confidential all non-public
information provided to it by any Loan Party, themdidistrative Agent or any Lender pursuant to or inreection with this Agreement tr
is designated by the provider thereof as confidergialyidedthat nothing herein shall prevent the Administrathgent or any Lender
from disclosing any such information (a) to the Admsirdative Agent, any other Lender or any affiliaterthof, (b) subject to an agreement
to comply with the provisions of this Section, to acyual or prospective Transferee or any direct oirégull counterparty to any Swap
Agreement (or any professional advisor to such copatgy), (c) to its employees, directors, agents, aty@;reccountants and other
professional advisors or those of any of its affiliatd}upon the request or demand of any Governmentloiity, (e) in response to any
order of any court or other Governmental Authorityae may otherwise be required pursuant to any Requitesheaw, (f) if requested «
required to do so in connection with any litigatmmsimilar proceeding, (g) that has been publicgcltised, (h) to the National Associal
of Insurance Commissioners or any similar organizaticemgrnationally recognized rating agency that nepuaccess to information
about a Lendes investment portfolio in connection with ratings issuéith respect to such Lender, or (i) in connectiothwie exercise ¢
any remedy hereunder or under any other Loan Docyroe() if agreed by the Borrower in its sole dision, to any other Person.

Each Lender acknowledges that information furnisleeitigursuant to this Agreement or the other Loan Duenis may
include material nompublic information concerning the Borrower and itilfates and their related parties or their respaxtecurities, ar
confirms that it has developed compliance procedugggdeng the use of material non-public informatiow ghat it will handle such
material non-public information in accordance withgé procedures and applicable law, including Federdistate securities laws.

All information, including requests for waivers and adments, furnished by the Borrower or the Administethgent
pursuant to, or in the course of administering, thise&gent or the other Loan Documents will be syndiatetlinformation, which may
contain material non-public information about ther®wer and its Affiliates and their related partiegheir respective securities.
Accordingly, each Lender represents to the Borrowedrthe Administrative Agent that it has identifiedt®yadministrative questionnaire
credit contact who may receive information that reagtain material non-public information in accordangth its compliance procedures
and applicable law, including Federal and state #gesitaws.

11.16 WAIVERS OF JURY TRIAL . THE BORROWER, THE ADMINISTRATIVE AGENT AND THE
LENDERS HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUME NT AND FOR ANY
COUNTERCLAIM THEREIN.
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11.17 _USA PATRIOT Act Each Lender hereby notifies the Borrower that pamsto the requirements of the USA
Patriot Act (Title Il of Pub. L. 107-56 (signed antaw October 26, 2001)) (the “Patriot Act”), itrisquired to obtain, verify and record
information that identifies the Borrower, which infieation includes the name and address of the Borroveeotier information that will
allow such Lender to identify the Borrower in acarde with the Patriot Act.

11.18 _Interest Rate LimitatioNotwithstanding anything herein to the contrafgtiany time the interest rate applice
to any Loan, together with all fees, charges andr@hmunts which are treated as interest on such Lioder@applicable law (collectively
the “ Charge$), shall exceed the maximum lawful rate (the * Maxm®ate”) which may be contracted for, charged, takeneinezd or
reserved by the Lender holding such Loan in accoelaiiit applicable law, the rate of interest payableespect of such Loan hereunder,
together with all Charges payable in respect thestl| be limited to the Maximum Rate and, to the mx@wful, the interest and
Charges that would have been payable in respect bflsaan but were not payable as a result of the odperaf this Section 11.18 shall
cumulated and the interest and Charges payable bolsunler in respect of other Loans or periods shaldreased (but not above the
Maximum Rate therefor) until such cumulated amountetiogr with interest thereon to the date of repayedatil have been received by
such Lender.

11.19 _Effect of Amendment and Restatemédn the Restatement Effective Date, the Existing iCAagteement is
hereby amended and restated in its entirety. Theepdréreto acknowledge and agree that (i) this Agreeamehthe other Loan
Documents, whether executed and delivered in cororeb@rewith or otherwise, do not constitute a novatpayment and reborrowing or
termination of the “Obligations” (as defined in theiging Credit Agreement) under the Existing Credifrédement as in effect prior to the
Restatement Effective Date and (ii) such “Obligaticare in all respects continuing (as amended and rest@i@by) with only the terms
thereof being modified as provided in this Agreem@mt.the Restatement Effective Date, any outstandingBxf@sure under the Existi
Credit Agreement shall be reallocated among the Lisrideaccordance with their respective ApplicablecEBetages.

IN WITNESS WHEREOF, the parties hereto have causediireement to be duly executed and delivered by fitoper
and duly authorized officers as of the day and yiestrdbove written.

WORLD WRESTLING ENTERTAINMENT, INC.,
as Borrower

By: /s/George A. Barrios
Name: _George A. Barrios
Title:  Chief Financial Officer
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TSI REALTY COMPANY,

EVENT SERVICES, INC,

WWE STUDIOS, INC,,

WWE FILMS DEVELOPMENT, INC.,

WWE STUDIOS PRODUCTION, INC.,

WWE TE PRODUCTIONS, INC.,

WWE PROPERTIES INTERNATIONAL, INC.,
MARINE: HOMEFRONT, INC., and

WWE STUDIOS ORIGINALS, INC.,

each as a Subsidiary Guarantor
By: /s/George A. Barrios

Name: _George A. Barrios
Title:  Chief Financial Officer
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JPMORGAN CHASE BANK, N.A,,
as Administrative Agent and as a Lender

By: /s/James McDonnell
Name: James McDonnell
Title:  Authorized Officer

RBS Citizens, N.A.,
as a Lender

By: /s/Thomas S. Drake
Name: _Thomas S. Drake
Title:  Vice President

Fifth Third Bank,
as a Lender

By: /s/Valerie Schanzer
Name: Valerie Schanzer
Title:  Vice President

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

By: /s/Christoper T. Phelan
Name: _Christoper T. Phelan
Title:  Senior Vice President

People's United Bank, N.A.,
as a Lender

By: /s/Craig Kincade

Name: _Craig Kincade
Title:  Senior Commercial Relationship

Manager, SVP

TriState Capital Bank, N.A.,
as a Lender

By: /s/George L. Ziminski
Name: _George L. Ziminski
Title:  Senior Vice President




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
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Schedule 4.4

Consents, Autharizations, Filings, and Notices

None.
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Schedule 4.15
Subsidiaries
(All subsidiaries are wholly-owned, directly or inettly, except where indicated)

TSI Realty Company (a Delaware corporation)
Event Services, Inc. (a Delaware corporation)

- WM Labor MGT. Inc. (a Delaware corporation)
WWE Studios, Inc. (a Delaware corporation)

- WWE Studios Originals, Inc. (a Delaware corpanali

- WWE Films Development, Inc. (a Delaware corpanali
- WWE Studios Production, Inc. (a Delaware corgorgt(f/k/a WWE Animation, Inc.)

- WWE TE Productions, Inc. (a Delaware corporation)
- WWE LH Productions, Inc. (a Delaware corporation)
- Marine Productions Australia Pty Limited (an Aadia corporation)
- Barricade Productions Inc. (a British Columbiapmwation)
- Marine 3, LLC (a Louisiana limited liability corapy)
- Marine: Homefront, Inc. (a Delaware corporation)
- Homefront Productions Inc. (a British Columbiargmany)
- Twelve RR, Inc. (a Delaware corporation)
- Reload Films, Inc. (a British Columbia company)
- Six Forty Two Films, Inc. (a Delaware corporajion
- One More Time Films, Inc. (a Delaware corporafion
- One Last Job Films Inc. (a British Columbia comga
WWE Properties International, Inc. (a Delaware ocoagion)
- XFL, LLC (50 percent owned)
WWE Japan LLC (a Japanese limited liability company
WWE Australia Pty Limited (an Australia limited bdity company)
World Wrestling Entertainment (International) Liemit (a UK corporation)
World Wrestling Entertainment Canada, Inc. (a Céradorporation)
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Schedule 7.2(d)

Existing Indebtedness

-None-

509265-1594-11436-13799415




Schedule 7.3(f)
Existing Liens
-none-

EXHIBIT A

FORM OF
COMPLIANCE CERTIFICATE

This Compliance Certificate is delivered pursuaréation 6.2(b) of the Amended and Restated Credi&gent, dated
as of April 30, 2013 (as amended, supplemented orwite modified from time to time, the * Credit Agreem&n among WORLD
WRESTLING ENTERTAINMENT, INC. (the “ Borrowef), the Subsidiary Guarantors from time to time partiesstioethe Lenders frol
time to time parties thereto, the Documentation Agert Syndication Agent named therein and JPMORGAMSHBANK, N.A., as
administrative agent (in such capacity, the “* Admiaigte Agent’). Unless otherwise defined herein, terms defined énGhedit
Agreement and used herein shall have the meanings tgiteem in the Credit Agreement.

1. | am the duly elected, qualified and acting [Chigfancial Officer] of the Borrower.
2. I have reviewed and am familiar with the contentthedf Certificate.
3. I have reviewed the terms of the Credit Agreementthed.oan Documents and have made or caused to be

under my supervision, a review in reasonable detdH@transactions and condition of the Borrowermythe accounting period covered
by the financial statements attached hereto as Attadhih(ére “ Financial Statements Such review did not disclose the existence du
or at the end of the accounting period coverechbyRinancial Statements, and | have no knowledgeeoéxistence, as of the date of this
Certificate, of any condition or event which congtis a Default or Event of Default[, except as sehfbelow].

4, Attached hereto as Attachmenate the computations showing compliance with the cavsrsset forth in
Section 7.1 of the Credit Agreement.

IN WITNESS WHEREOF, | have executed this Certificateny capacity as the [Chief Financial Officer]tbé Borrower
this day of , 20,

Name:
Title:
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Attachment
to Compliance Certifica

[Attach Financial Statements]
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Attachment .
to Compliance Certifica

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

[Set forth Covenant Calculations]
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EXHIBIT B

FORM OF
CLOSING CERTIFICATE

Pursuant to Section 5.1(f) of the Amended and Restatedit Agreement, dated as of April 30, 2013 (tigredit
Agreement’; terms defined therein being used herein as thesfinetl), among WORLD WRESTLING ENTERTAINMENT, INCthe “
Borrower”) , the Subsidiary Guarantors from time to timetigarthereto, the Lenders from time to time partiestioethe Documentation
Agent and Syndication Agent named therein, and JPMEARGHASE BANK, N.A., as administrative agent (in sw&pacity, the “
Administrative Agent):

The undersigned Chief Financial Officer of INSERAME OF LOAN PARTY] (the “_Certifying Loan Part}) hereby
certifies in his/her capacity as Chief Financial Géfias follows:

1. The representations and warranties of the CertifyimgnLParty set forth in each of the Loan Documentdhichwit is a party or
which are contained in any certificate furnishedbyn behalf of the Certifying Loan Party pursuanany of the Loan Documents to
which it is a party are true and correct in all mateespects on and as of the date hereof with the sdfect as if made on the date her
except for representations and warranties which iy tarms expressly relate to a specific earlier datehich case such representations
and warranties were true and correct in all mategsppects as of such earlier date.

2. is the duly elected and qualissistant Secretary of the Certifying Loan Party tedsignature set
forth for such officer below is such officer's truedagenuine signature.

3. No Default or Event of Default has occurred andoistinuing as of the date hereof or after giving effte any extensions of
credit requested to be made on the date hereof arnukthof proceeds thereof. [Borrower only]

4. The conditions precedent set forth in Section 5.thefCredit Agreement were satisfied as of the Closiaig JBorrower only]
5. There are no liquidation or dissolution proceedingedpeg or to my knowledge threatened against the @i Loan Party, nc

has any other event occurred adversely affectirtgreatening the continued corporate existence oC#wfying Loan Party.
IN WITNESS WHEREOF, the undersigned has hereuntoiskétdn name as of the date set forth below.

Name:
Title: Chief Financial Officer

Date: ,20
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The undersigned Assistant Secretary of the CertifyimgnLParty hereby certifies in his/her capacity as AsgiSacretary
as follows:

6. The Certifying Loan Party is a corporation duly inmarated, validly existing and in good standing urtterlaws of the jurisdiction of
its organization.

7. Attached hereto as Annexid a true and complete copy of resolutions duly adopyetthe Board of Directors of the Certifying

Loan Party on ; such resolutions tatvi@ any way been amended, modified, revoke@seinded, have been in full

force and effect since their adoption to and inglgdhe date hereof and are now in full force arielotfand are the only corporate

proceedings of the Certifying Loan Party now in #orelating to or affecting the matters referrechirein.

8. Attached hereto as Annexifa true and complete copy of the by-laws of theifyarty Loan Party as in effect on the date
hereof.

9. Attached hereto as AnnexiSa true and complete copy of the certificate obiporation of the Certifying Loan Party as in et
on the date hereof.

10. Attached hereto as Annexigla long form good standing certificate from thegdiction of organization of the Certifying Loan
Party.

11. The following persons are now duly elected and djedliofficers of the Certifying Loan Party holdirgetoffices indicated ne

to their respective names below, and the signaturesaaipg opposite their respective names below aredkeatrd genuine signatures of
such officers, and each of such officers is duly autledrio execute and deliver on behalf of the Cengfy-oan Party each of the Loan
Documents to which it is a party and any certificatetoer document to be delivered by the Certifyimgh Party pursuant to the Loan
Documents to which it is a party:

Name Office Signature

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

Name:
Title: Assistant Secretary

Date: ,20
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EXHIBIT C

FORM OF

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignment and Assomfjtiis dated as of the Effective Date set forth be
and is entered into between the Assignor named bl (Assignor”) and the Assignee named below (the “ AssighjeeCapitalizer
terms used but not defined herein shall have the mgaginen to them in the Credit Agreement identifietblv (as amended, theCredil
Agreement), receipt of a copy of which is hereby acknowledggdhe Assignee. The Standard Terms and Conditions ltifoAnnex :
attached hereto are hereby agreed to and incogabhatrein by reference and made a part of this AssigremeinAssumption as if set fo
herein in full.

For an agreed consideration, the Assignor herebydcably sells and assigns to the Assignee, and the Assigereb
irrevocably purchases and assumes from the Assignor, stij@atl in accordance with the Standard Terms andli@oms and the Crec
Agreement, as of the Effective Date inserted by tlieninistrative Agent below (i) all of the Assignor's righand obligations in i
capacity as a Lender under the Credit Agreement apdider documents or instruments delivered pursuargtthéo the extent related
the amount and percentage interest identified beloall mf such outstanding rights and obligations of Assignor under the respect
facilities identified below (including any letters ofedit, guarantees, and swingline loans includesuih facilities) and (ii) to the exte
permitted to be assigned under applicable law, alinslasuits, causes of action and any other righhefAssignor (in its capacity a:
Lender) against any Person, whether known or unknavising under or in connection with the Credit Agreent, any other document:
instruments delivered pursuant thereto or the loarsétetions governed thereby or in any way based oelated to any of the foregoit
including contract claims, tort claims, malpracticairls, statutory claims and all other claims at law agdnity related to the rights &
obligations sold and assigned pursuant to clause gyeafihe rights and obligations sold and assigned pursu@tauses (i) and (i) abo
being referred to herein collectively as the “ Asgid Interest). Such sale and assignment is without recourse to therkssignd, exce
as expressly provided in this Assignment and Assumptionputittepresentation or warranty by the Assignor.

1. Assignor:
2. Assignee:
[and is an Affiliate/Approved Fund ofiflentify Lender ]]
3. Borrower(s): WORLD WRESTLING ENTERTAINMENT, INC
4, Administrative Agent: JPMORGAN CHASE BANK, N.A., as administrative agent enthe Credit Agreeme
5. Credit Agreement. The Amended and Restated Credit Agreement, dated/Amiv30, 2013 among WORLD WRESTLING

ENTERTAINMENT, INC., the Subsidiary Guarantors fraime to time parties thereto, the Lenders from
time to time parties thereto, JPMORGAN CHASE BANK, N.As Administrative Agent, and the other
agents parties thereto
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6. Assigned Interes

Aggregate Amount of
Commitment/Loans for all

Amount of Commitment/Loang

Percentage Assigned of

Facility Assigned Lenders Assigned Commitment/Loan3
$ $ %
$ $ %
$ $ %

Effective Date:

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RIESTER THEREFOR|]

The Assignee agrees to deliver to the Administrativer&@ completed administrative questionnaire in whHiehAssignee designates one

, 20__ [TO BE INSERTBY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE

or more credit contacts to whom all syndicate-lérdrmation (which may contain material non-publioimation about the Borrower,
the Loan Parties and their Affiliates or their respecsecurities) will be made available and who mayivecgsuch information in
accordance with the Assignee's compliance procedureapguidable laws, including Federal and state seesritiws.

The terms set forth in this Assignment and Assumptiomeareby agreed to:

ASSIGNOR

NAME OF ASSIGNOR

By:

Name:
Title:

ASSIGNEE

NAME OF ASSIGNEE

By:

Name:
Title:

'Fill in the appropriate terminology for the typesfadilities under the Credit Agreement that are beissigned under this Assignment
(e.g. “Revolving Commitment,” “Tranche A Term Commitmi&fiTranche B Term Commitment”).

2Set forth, to at least 9 decimals, as a percentatedfommitment/Loans of all Lenders.
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[Consented to and] To be added only if the consetiteoAdministrative Agent is required by the termshef Credit Agreement. Accepte

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

By
Name:
Title:

[Consented to:] To be added only if the consent @Bbrrower and/or other parties (e.g. Swingline legntssuing Lender) is required by
the terms of the Credit Agreement.

WORLD WRESTLING ENTERTAINMENT, INC.
By

Name:
Title:

[NAME OF ANY OTHER RELEVANT PARTY]

By
Name:
Title:

*To be added only if the consent of the Administrafhgent is required by the terms of the Credit Agreeime
“To be added only if the consent of the Borrower andther parties (e.g. Swingline Lender, Issuing Leniderequired by the terms of t
Credit Agreement.
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ANNEX 1
Reference is made to that certain Amended and Resiatelit Agreement, dated as of April 30, 2013, amongRND WRESTLING
ENTERTAINMENT, INC., as Borrower, the Subsidiary Gaiators from time to time parties thereto, the Lenders fime to time partie
thereto, and JPMORGAN CHASE BANK, N.A., as AdminigtratAgent, and the other agents parties thereto.
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants thati@)tite legal and beneficial owner of the Assignedrkst
(i) the Assigned Interest is free and clear of ang,lEncumbrance or other adverse claim and (iii) itfblhpower and authority, and
taken all action necessary, to execute and deliveA$signment and Assumption and to consummate theatoss contemplated here
and (b) assumes no responsibility with respect to (i)statements, warranties or representations made mamminection with the Cre:
Agreement or any other Loan Document, (ii) the ekeau legality, validity, enforceability, genuinesg sufficiency or value of the Lc
Documents or any collateral thereunder, (iii) thaficial condition of the Borrower, any of its Subsidia or Affiliates or any other Pers
obligated in respect of any Loan Document or (iv) peeformance or observance by the Borrower, anysobithsidiaries or Affiliates
any other Person of any of their respective obligationder any Loan Document.

1.2. Assignee The Assignee (a) represents and warrants that l{gstfull power and authority, and has taken alloa
necessary, to execute and deliver this Assignment andmsgun and to consummate the transactions contemplatedyhand to becon
a Lender under the Credit Agreement, (i) it satssfiiee requirements, if any, specified in the Credite®gent that are required to
satisfied by it in order to acquire the Assigned leseand become a Lender, (iii) from and after tHedffve Date, it shall be bound by
provisions of the Credit Agreement as a Lender thefeuand, to the extent of the Assigned Interest, $laak the obligations of a Leni
thereunder, (iv) it has received a copy of the Grédireement, together with copies of the most recerdnitial statements delive
pursuant to Section 6.1 thereof, and such other datisna@d information as it has deemed appropriate t@ ritslown credit analysis a
decision to enter into this Assignment and Assumptiontamadirchase the Assigned Interest on the basis of vithiets made such analy
and decision independently and without reliance fen Administrative Agent or any other Lender and ifvit is a NonU.S. Lende
attached to the Assignment and Assumption is any dodatiem required to be delivered by it pursuant te tarms of the Crec
Agreement, duly completed and executed by the Assigrel (b) agrees that (i) it will, independently amithout reliance on tt
Administrative Agent, the Assignor or any other Lema@md based on such documents and information asllitdseen appropriate at t
time, continue to make its own credit decisions inrngkor not taking action under the Loan Documents @ndt will perform in
accordance with their terms all of the obligationschtby the terms of the Loan Documents are requiree fwebformed by it as a Lender.

2. Payments From and after the Effective Date, the AdministeatAgent shall make all payments in respect o

Assigned Interest (including payments of principal,retg fees and other amounts) to the Assignor for amaeuhitch have accrued to t
excluding the Effective Date and to the Assigneeafopunts which have accrued from and after the Effe @iate.
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3. General Provisions This Assignment and Assumption shall be binding upod,ianre to the benefit of, the parties hereto drelt
respective successors and assigns. This Assignment and Aissumpy be executed in any number of counterpartghwiogether she
constitute one instrument. Delivery of an executegnterpart of a signature page of this Assignmentfasdimption by email or teleco
shall be effective as delivery of a manually executednterpart of this Assignment and Assumption. This Assighraed Assumptic
shall be governed by, and construed in accordante thit law of the State of New York.
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EXHIBIT F-1

FORM OF
U.S. TAX CERTIFICATE
(For Non-U.S. Lenders That Are Not Partnerships F&. Bederal Income Tax Purposes)

Reference is made to the Amended and Restated Crgdiefent, dated as of April 30, 2013 (as amended, suppted or
otherwise modified from time to time, the “ Creditr&gment’), among WORLD WRESTLING ENTERTAINMENT, INC. (the
Borrower”), the Subsidiary Guarantors from time to time parieseto, the Lenders from time to time parties thed®@dMORGAN
CHASE BANK, N.A., as administrative agent (in suchagity, the “ Administrative Ageri?, and the other agents named therein. Unless
otherwise defined herein, terms defined in the Gredieement and used herein shall have the meanings gitkem in the Credit
Agreement.

Pursuant to the provisions of Section 2.14 of theliCAgreement, the undersigned hereby certifies hiéttis the sole record and
beneficial owner of the Loan(s) (as well as any Ngteyidencing such Loan(s)) in respect of which itrevaling this certificate, (ii) it is
not a bank within the meaning of Section 881(c)(3)Athe Code, (iii) it is not a ten percent shardkolof the Borrower within the
meaning of Section 871(h)(3)(B) of the Code, (iv}ihot a controlled foreign corporation relatedhe Borrower as described in
Section 881(c)(3)(C) of the Code and (v) the irdepalyments in question are not effectively connecigdtive undersigned's conduct of a
U.S. trade or business.

The undersigned has furnished the Administrative Agadtthe Borrower with a certificate of its non-UP®rson status on
IRS Form W8BEN. By executing this certificate, the undersigagtees that (1) if the information provided on thidifieate changes, th
undersigned shall promptly so inform the Borrower tredAdministrative Agent and (2) the undersigned dieale at all times furnished
the Borrower and the Administrative Agent with a prdp completed and currently effective certificateeither the calendar year in whi
each payment is to be made to the undersigned, aher eif the two calendar years preceding such paynent

IN WITNESS WHEREOF, the undersigned has duly exectitisccertificate.

[NAME OF LENDER]

By:

Name:
Title:

Date: ,20
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EXHIBIT F-2

FORM OF
U.S. TAX CERTIFICATE
(For Non-U.S. Lenders That Are Partnerships For Beeral Income Tax Purposes)

Reference is made to the Amended and Restated Crgdiefent, dated as of April 30, 2013 (as amended, suppted or
otherwise modified from time to time, the “ Creditr&gment’), among WORLD WRESTLING ENTERTAINMENT, INC. (the
Borrower”), the Subsidiary Guarantors from time to time parieseto, the Lenders from time to time parties thed®@dMORGAN
CHASE BANK, N.A., as administrative agent (in suchagity, the “ Administrative Ageri?, and the other agents named therein. Unless
otherwise defined herein, terms defined in the Gredieement and used herein shall have the meanings gitkem in the Credit
Agreement.

Pursuant to the provisions of Section 2.14 of theliCAgreement, the undersigned hereby certifies ihiétis the sole record
owner of the Loan(s) (as well as any Note(s) evidensuch Loan(s)) in respect of which it is providinig ttertificate, (ii) its
partners/members are the sole beneficial owners oflsaah(s) (as well as any Note(s) evidencing such Loar{{i)with respect to the
extension of credit pursuant to this Credit Agreemeeither the undersigned nor any of its partners/neesnis a bank extending credit
pursuant to a loan agreement entered into in thieamgdcourse of its trade or business within the meaofrgection 881(c)(3)(A) of the
Code, (iv) none of its partners/members is a ten pestemeholder of the Borrower within the meaning dft®a 871(h)(3)(B) of the
Code, (v) none of its partners/members is a controtlegldn corporation related to the Borrower as deedrih Section 881(c)(3)(C) of
the Code, and (vi) the interest payments in questiemot effectively connected with the undersignedits partners/members' conduct of
a U.S. trade or business.

The undersigned has furnished the Administrative Agadtthe Borrower with IRS Form W-8IMY accompanieddoylRS Form
W-8BEN from each of its partners/members claiming ttfplio interest exemption (and other appropriaterfs from each of its
partners/members not claiming the portfolio inteea@mption). By executing this certificate, the undgrsd agrees that (1) if the
information provided on this certificate changes,uhdersigned shall promptly so inform the Borrower gredAdministrative Agent and
(2) the undersigned shall have at all times furnishedorrower and the Administrative Agent with a prdp completed and currently
effective certificate in either the calendar yeawhich each payment is to be made to the underdjgmen either of the two calendar ye
preceding such payments.

IN WITNESS WHEREOF, the undersigned has duly exectitisccertificate.

[NAME OF LENDER]

By:

Name:
Title:
Date: ,20
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EXHIBIT F-3

FORM OF
U.S. TAX CERTIFICATE
(For Non-U.S. Participants That Are Not PartnersikipsU.S. Federal Income Tax Purposes)

Reference is made to the Amended and Restated Crgidiefent, dated as of April 30, 2013 (as amended, suppted or
otherwise modified from time to time, the “ Creditrdg@ment’), among WORLD WRESTLING ENTERTAINMENT, INC. (the
Borrower”), the Subsidiary Guarantors from time to time partieseto, the Lenders from time to time parties thet R ORGAN
CHASE BANK, N.A., as administrative agent (in suchadfy, the “_ Administrative Ageri?), and the other agents named therein. Unless
otherwise defined herein, terms defined in the Grddieement and used herein shall have the meanings gitem in the Credit
Agreement.

Pursuant to the provisions of Section 2.14 of thaliCigreement, the undersigned hereby certifies ih&tié the sole record and
beneficial owner of the participation in respectiich it is providing this certificate, (ii) it isat a bank within the meaning of Section 881
(c)(3)(A) of the Code, (iii) it is not a ten percesttareholder of the Borrower within the meaning aft®®e 871(h)(3)(B) of the Code, (iv)
is not a controlled foreign corporation relatedhe Borrower as described in Section 881(c)(3)(ChefGode, and (v) the interest
payments in question are not effectively connectel thi¢ undersigned's conduct of a U.S. trade or business.

The undersigned has furnished its participating Lendtr a certificate of its non-U.S. Person status o8 F&rm W-8BEN. By
executing this certificate, the undersigned agredq1hdf the information provided on this certificathanges, the undersigned shall
promptly so inform such Lender in writing and (2) tirersigned shall have at all times furnished such Lremitle a properly completed
and currently effective certificate in either ttldendar year in which each payment is to be madweetandersigned, or in either of the two
calendar years preceding such payments.

IN WITNESS WHEREOF, the undersigned has duly exectitisccertificate.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: ,20
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EXHIBIT F-4

FORM OF
U.S. TAX CERTIFICATE
(For Non-U.S. Participants That Are PartnershipsW&. Federal Income Tax Purposes)

Reference is made to the Amended and Restated Crgdiefent, dated as of April 30, 2013 (as amended, suppted or
otherwise modified from time to time, the “ Creditr&gment’), among WORLD WRESTLING ENTERTAINMENT, INC. (the
Borrower”), the Subsidiary Guarantors from time to time parieseto, the Lenders from time to time parties thed®@dMORGAN
CHASE BANK, N.A., as administrative agent (in suchagity, the “ Administrative Ageri?, and the other agents named therein. Unless
otherwise defined herein, terms defined in the Gredieement and used herein shall have the meanings gitkem in the Credit
Agreement.

Pursuant to the provisions of Section 2.14 of theliCAgreement, the undersigned hereby certifies ihiétis the sole record
owner of the participation in respect of which ipreviding this certificate, (ii) its partners/members e sole beneficial owners of such
participation, (iii) with respect such participationeither the undersigned nor any of its partners/menibarbank extending credit
pursuant to a loan agreement entered into in theamgcourse of its trade or business within the meaoirggction 881(c)(3)(A) of the
Code, (iv) none of its partners/members is a ten pestemeholder of the Borrower within the meaning aft®a 871(h)(3)(B) of the
Code, (v) none of its partners/members is a controtlegldn corporation related to the Borrower as deedrih Section 881(c)(3)(C) of
the Code, and (vi) the interest payments in questiemot effectively connected with the undersignedits partners/members' conduct of
a U.S. trade or business.

The undersigned has furnished its participating Lendlgr IRS Form W-8IMY accompanied by an IRS Form BEN from each
of its partners/members claiming the portfolio inteee@mption (and other appropriate forms from each gfattners/members not
claiming the portfolio interest exemption). By exeogtthis certificate, the undersigned agrees thgif (he information provided on this
certificate changes, the undersigned shall promptigfeom such Lender and (2) the undersigned shall hbaat 8mes furnished such
Lender with a properly completed and currently effe certificate in either the calendar year inahheach payment is to be made to the
undersigned, or in either of the two calendar yeegsquling such payments.

IN WITNESS WHEREOF, the undersigned has duly exectitisccertificate.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 20
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EXHIBIT G

FORM OF
JOINDER AGREEMENT

JOINDER AGREEMENT, dated as of [] (this * Agreem&ntmade by [], a[] (the “ Subsidiary, in favor of
JPMORGAN CHASE BANK, N.A., as administrative agentguch capacity, the * Administrative Agedtfor the several banks and otl
financial institutions or entities (the_* Lendéjsfrom time to time parties to that certain Amended anst&®ed Credit Agreement, dated
of April 30, 2013 (as amended, restated, supplementetherwise modified from time to time, the * Creditr&gment), among World
Wrestling Entertainment, Inc., a Delaware corporatbe “ Borrower”), the Subsidiary Guarantors from time to time arthereto, the
Lenders from time to time parties thereto and the Adbtriative Agent and the other agents parties the@zpitalized terms used herein
but not otherwise defined herein shall have the megarassigned to such terms in the Credit Agreement.

WHEREAS, the Credit Agreement requires that the Beergoromptly cause the Subsidiary to become a pagteth as a
Subsidiary Guarantor; and

WHEREAS, the Subsidiary has agreed to execute amngedéhis Agreement in order to become a party toGheit
Agreement as a Subsidiary Guarantor;

NOW, THEREFORE, IT IS AGREED:

By executing and delivering this Agreement, the Suasjdas provided in Section 6.9 of the Credit Agment, hereby
becomes a party to the Credit Agreement as a Subsi@izayantor thereunder with the same force and efeiftaiginally named therein
as a Subsidiary Guarantor and, without limiting teaegality of the foregoing, hereby expressly assumebbdgations and liabilities of a
Subsidiary Guarantor thereunder. The Subsidiary enegtresents and warrants that (i) each of the repgsms and warranties
contained in the Credit Agreement is true and cowaand as of the date hereof (after giving effe¢his Agreement) as if made on and
as of such date and (ii) the Subsidiary has deliveréldet Administrative Agent any documents requiredhigyAdministrative Agent
pursuant to Section 6.9 of the Credit Agreement.

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED, INTERP RETED AND ENFORCED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.
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IN WITNESS WHEREOF, the undersigned has caused thiséinent to be duly executed and delivered aseodidite firs
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:
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EXHIBIT H

FORM OF
SOLVENCY CERTIFICATE
April 30, 2013

This Solvency Certificate is delivered pursuant toti®a 5.1(h) of the Amended and Restated Credit Agee#, dated as
of April 30, 2013 (as amended, supplemented or othemvesdified from time to time, the * Credit Agreeméhtamong WORLD
WRESTLING ENTERTAINMENT, INC. (the “ Borrowel), the Subsidiary Guarantors from time to time partiesetioethe Lenders froi
time to time parties thereto, JPMORGAN CHASE BANK, N.&s administrative agent (in such capacity, the rikistrative Agent),
and the other agents named therein. Unless otherwisedderein, capitalized terms used in this Solvenestificate have the meanings
ascribed to them in the Credit Agreement.

l, , the Chief Financialc®ffof the Borrower, DO HEREBY CERTIFY on behafftbe Borrower that as
the date hereof, after giving effect to the incooe of the indebtedness and obligations being incurrezbnnection with the Cre:
Agreement and the transactions contemplated thereunder

1. The sum of the liabilities (including contingent liities) of the Borrower and its Subsidiaries, on asmidated basis, does
exceed the fair value of the present assets of th@®Ber and its Subsidiaries, on a consolidated basis.

2. The present fair saleable value of the assets of tmeBer and its Subsidiaries, on a consolidated basigrdater than the to
amount that will be required to pay the probableilites (including contingent liabilities) of the Bmwer and its Subsidiaries as t
become absolute and matured.

3. The capital of the Borrower and its Subsidiaries, aomsolidated basis, is not unreasonably small in oglgt their business
contemplated on the date hereof.

4. The Borrower and its Subsidiaries, on a consolidagsisbhave not incurred and do not intend to incoir,do they believe that th
will incur, debts or other liabilities including aent obligations, beyond their ability to pay suctbtdeor other liabilities as they beco
due (whether at maturity or otherwise).

5. The Borrower and its Subsidiaries, on a consolidatsls, are “solventivithin the meaning given to that term and similamte
under applicable laws relating to fraudulent trarsséard conveyances.

6. For purposes of this Solvency Certificate, the amofiaing contingent liability has been computed as theunt that, in light of a
of the facts and circumstances existing as of the dasmheepresents the amount that can reasonably leetexpto become an actua
matured liability.

7. The undersigned is familiar with the business and fimhposition of the Borrower and its subsidiariesréaching the conclusic
set forth in this Solvency Certificate, the undersiyji@as made such other investigations and inquiries aantiersigned has deen
appropriate, having taken into account the natéiteeparticular business anticipated to be condugyetthe Borrower and its Subsidial
after consummation of the Transactions.

[ Remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, | have executed this Solvencytiieate in my capacity as Chief Financial Officdrtbe Borrower as
of this__ day of , 2013.

By:

Name: []
Title:  Chief Financial Officer
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Exhibit 10.9

AIRCRAFT SALE AND PURCHASE AGREEMENT

Dated as of the 30th day of April, 2013
between
Bombardier Aerospace Corporation
as Seller
and
World Wrestling Entertainment, Inc.
as Purchaser
concerning the sale and purchase of that certamldaodier Inc. aircraft,
model BD-700-1A11 (Global 5000 variant) bearing

Manufacturer's Serial Number 9192
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AIRCRAFT SALE AND PURCHASE AGREEMENT

This AIRCRAFT SALE AND PURCHASE AGREEMENT (this “ Agreement”) is made and entered into as of the 30th day ofl ApBiL3

by and between Bombardier Aerospace Corporatiddelaware corporation, (“Sellerfaving a principal address of 3400 Waterview Pagkv&uite
400, Richardson TX 75080 and World Wrestling Ertrnent, Inc., a Delaware corporationRtirchaser”), having a principal address of 1241 t
Main Street, Stamford, CT 06902.

WITNESSETH

WHEREAS , Seller desires to sell the Aircraft to Purchesaat Purchaser desires to purchase the Aircraft Better pursuant to the terms i

conditions contained in this Agreement.

NOW, THEREFORE , in consideration of these premises and the mutaaénants and agreements herein contained and gdloel an

valuable consideration, the parties hereto agrdellasvs:

11

ARTICLE |. DEFINITIONS
The following terms shall have the following meagsrfor all purposes of this Agreeme

“Aircraft” means that certain 2006 Bombardier, Inc. aircrafidel BD-700-1A11 (Global 5000 variant) bearing mfacturers serial numb
9192 and registration N700LK and its two (2) instalRolls Royce BR710A2-20 engines, bearing manufacs serial numbers 12857 (le
and 12858 (right), respectively, to be describedtmnInternational Registry with manufacturer deatipn: Bombardier, model designati
Global 5000 and engine manufacturer designatiofisRRwyce, model designation: BR710A2-20; and dijdr(stalled AlliedSignal RE220GX
auxiliary power unit, bearing manufactueserial number P284 and all equipment, componarssuments, avionics, systems, appurtena
appliances, parts, accessions, furnishings, logsgment, engine covers, tool kits, spares, andraguipment of whatever nature incorpor
in, attached to, or associated with any of the doneg in Sellers possession or control, including, without linitat the loose equipme
described on Exhibit G attached hereto, and altrait Documents.

“Aircraft Documents” means a current and valid U.S. Airworthiness Qedtié (without exceptions) and all records, manaals reports as ¢
forth in the attached Loose Equipment List (ExhiB}t, and any and all other records related to tireraft that are in Seller's possessiol
control.

“Aircraft Registration Application” means an FAA Aeronautical Center Form 8050-1 AftdR&gistration Application.

“Aircraft Specification” means the Aircraft Specification set forth in Exih# attached hereto.

“Aircraft Technical Acceptance/Rejection Letter” means an Aircraft Technical Acceptance/Rejectiottdrén the form of Exhibit C attach
hereto.

“Airworthiness Certificate” means an FAA Standard Airworthiness Certificate AHForm 8100-2).
“APU” means the auxiliary power unit described in thénitégdn of the Aircraft.
“Balance of the Purchase Price’'means the amount of Twenty Seven Million Dollaraq$00,000.00).

“Business Day” means any day of the year in which (i) banks inSkeges of Connecticut, Texas and/or New York arenpand (ii
the FAA is open for filing title documents.

“Cape Town Convention” means, collectively, the official English languagts of the Convention on International Interes
Mobile Equipment (the “Convention”) and its Protboo Matters Specific to Aircraft
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Equipment (the “Protocol”)both signed in Cape Town, South Africa on Novembg&r 2001, together with any protocols, regulationggs
orders, agreements, instruments, amendments, so@ple, or revisions that have or will be subseduemade in connection with tl
Convention or the Protocol by the “Supervisory Auity” (as defined in the Consolidated Text), tiéetrnational Registry or “Registraraq
defined in the Consolidated Text) or any otherrimgional or national, body or authority, all aseiffiect in the United States or other rele’
Contracting State (as used in the Consolidated)TAKtreferences to articles or sections of theg€down Convention shall mean the articl
Section of the Consolidated Text. Except to therixotherwise defined in this Agreement, terms usetlis Agreement that are defined in
Cape Town Convention shall, when used in relatmithe Cape Town Convention, have the meaningshkestiio them in the Cape To
Convention.
“Closing” means the consummation of the purchase and sakattion contemplated by this Agreement.
“Closing Date” means the date the Purchase Price is paid to Seliethereafter title to the Aircraft is transfekfeom Seller to Purchaser.
“Consolidated Text” means the combination of the Convention and theoPob (each as defined in the definition of Capevil
Convention) that was authorized and created putdoaResolution No. 1 adopted by the Cape Town @iptic Conference and any refere
to a provision of the Consolidated Text is a refieeeto the provision of the Convention or the Reotdrom which it is derived.
“Delivery Condition” means the required condition of the Aircraft at@esing as set forth in Exhibit B attached hereto.

“Delivery Location” means Wichita, Kansas or such other location withim continental United States mutually acceptabl&eller an
Purchaser.

“Delivery Receipt” means the Aircraft Delivery and Acceptance Redeiphe form of Exhibit D attached hereto.
“ Deposit” means a refundable purchase money deposit in ther@nof Five Hundred Thousand Dollars ($500,000.6@wever, the Depo:
shall become non-refundable upon Purchaser's aaceptof the Aircraft as evidenced by Purchaseracetion of Exhibit C -Aircraft

Technical Acceptance/Rejection Letter.

“Discrepancies” means airworthiness discrepancies or other disnmps that cause the Aircraft to be out of compleamwith the Deliver
Condition as determined by the Inspection Faciliy per Exhibit B.

“Dollar, dollar, US$, $” means the lawful currency of the United States wfefica from time to time.

“Escrow Agent” means Insured Aircraft Title Service, Inc., Attemti Kirk Woford, 4848 S.W. 36 Street, Oklahoma City, OK, 73179, 1
(405) 681-6663, Fax: (405) 682-0810.

“Escrow and Title Search Fee’means an amount not to exceed the sum of Severs@ihdlrive Hundred Dollars ($7,500.00).
“FAA” means the Federal Aviation Administration.
“FAA Bill of Sale” means an FAA Aeronautical Center Form 8050-2 Aftddl of Sale.

“FAA Civil Aviation Registry” means the FAA Civil Aviation Registry, Aircraft Ristration Branch, Mike Monroney Aeronautical Cet
6500 South MacArthur Boulevard, Oklahoma City, Gidana 73169.

“FAR” means the Aeronautics Regulations of Title 14,9Phtb 399 of the United States Code of FederalRéigns, as amended.
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“Inspection” means the preurchase inspection conducted by the Inspectioilifyat verify the Aircraft is in Delivery Conditin as pe
Exhibit B which shall include a Records Review anekt Flight time is required to ensure the Aircrafimplies fully with the Deliver
Condition, which Inspection shall be conductedwaitRaser’s sole cost and expense except as otlegpwasided herein.

“Inspection Facility” means Jet Aviation, located at 6400 Curtiss Steqbe., Cahokia, lllinois 62206, or such other iasgion facility as ma
be designated by Purchaser and reasonably acoeptabéller.

“International Registry” means the International Registry of Mobile Assstslglished pursuant to the Cape Town Convention.
“Lien” means any lien, mortgage, security interest, leas¢her demand, claim, charge, international aggrprospective international inter
encumbrance or right of others, including, withdigtitation, rights of others under any engine ortpanterchange, loan, lease, or poac

agreement, and any air navigation, EuroControltberosimilar over-flight charges, and any foreigrdomestic taxes, imposts or assessments.

“Material Corrosion” means corrosion to the Aircraft (i) beyond manufeets tolerances, or (ii) the repair of which consetitMaterie
Damage.

“Material Damage" means any damage to the Aircraft or any part tHehat required or requires (i) the issuance oFa Form 337; (ii) an
deviation from the approved manufactusedircraft build specifications or standard prodrctconfiguration, or (iii) an alteration or rep,
which would constitute a “major repaias such term is defined in 14 C.F.R., Part 43, AgdpeA and/or recorded in a manner prescribed t
C.F.R., Part 43, Appendix B, or otherwise in thg tmoks or records of the Aircraft or in an insw&laim or otherwise.

“Professional User” and “Professional User Entity” have the meanings ascribed to the terms in Se&idr6 of the Regist
Regulations.

“Purchase Price” means the amount of Twenty Seven Million Five Haudfhousand Dollars ($27,500,000.00).
“ Purchaser’s Broker” means Jet Advisors, LLC.

“Registry Regulations” means the Regulations for the International Registhich may be obtained online through the Intéomal Registrys
website at https://www.internationalregistry.aero.

“Transacting User” and“Transacting User Entity” have the meanings ascribed to the terms in Se2tlhfl of the Registry Regulations.

“Warranties Assignments” means collectively the Bombardier Aerospace CotmmraAssignment of Warranties in the form of Exhik
attached hereto with respect to the manufactureaitsanties and any other applicable warrantiesnyf, in effect for the Aircraft.

“Warranty Bill of Sale” means a Warranty Bill of Sale in the form of Exhibiattached hereto.
ARTICLE Il. AGREEMENT TO BUY AND SELL
2.1 Agreement. For and in consideration of the Purchase Pricé,saibject to and contingent upon Seller acquiciegr and marketable title to
Aircraft, on the Closing Date, Seller shall selloause to be sold, and deliver the Aircraft to Raser in the Delivery Condition on and sut

to the terms and conditions set forth herein, andttaser shall purchase (and pay the Purchase fricand accept delivery of the Aircr
from Seller, on and subject to the terms and canditset forth herein.

WWE April 2013 9192




2.2 Deposit. Purchaser made the payment of the Deposit tools#sdigent by wire transfer in immediately availafilds on March 28, 2013 he
Deposit shall be held by Escrow Agent and shakglied towards the Purchase Price at the Closirgherwise disbursed in accordance
the provisions of this Agreement. The Deposit fesmdable to Purchaser, except as specifically piediin this Agreement. Upon execution
delivery of this Agreement by Purchaser and Se8etler shall cease all efforts to market or gl Aircraft to a party other than Purchaser.

ARTICLE Ill. AIRCRAFT CONDITION AND INSPECTION
3.1 Aircraft Condition . The Aircraft shall be delivered to Purchasertm €losing Date in the Delivery Conditi

3.2 Inspection Authority . The Aircraft and the Aircraft Documents shall fieeried and delivered by Seller, at its sole cosd axpense to tl
Inspection Facility and shall be subjected to tispection, the scope of which is more particuladyforth on Exhibit H attached hereto, for
purpose of enabling Purchaser to determine thaditeeaft is in the Delivery Condition as requirbgl Section 3.1, including without limitatic
a technical assessment, performance runs and lomiogcof the engines, boroscoping of the APU, fdricli Seller shall request writt
permission from Garrett/AlliedSignal/Honeywell, riéquired under any applicable service contract, arthrd landing inspection. Purche
shall pay all costs and expenses of the Inspeatimhany tests or investigations carried out bytéh@request of Purchaser, provided, howt
that Purchases’ responsibility for costs associated with any ptamgce or evaluation flight(s) shall be limitedtibe fuel consumed during st
flight(s), navigation fee, landing fees, handlirege$ and the fees and expenses for the flight crewided either by the Inspection Facility
another mutually agreed flight crew which shalllite Seller’s pilot as pilot-itommand. In this respect, Purchaser shall openr arle
with the Inspection Facility for its account anekqpay the quoted cost of the Inspection by the Insped-acility. All acceptance or evaluat
flights shall be flown by either the Inspection Hiac¢ s designated or approved pilots or another mutwghged flight crew which shall inclu
Seller's pilot as pilot-in-command. Seller shallveaand retain “operational controtf the Aircraft (meaning, with respect to a flighle
exercise of authority over initiating, conductingterminating a flight) and exclusive possessi@mmand and control over the Aircraft dur
all such acceptance or evaluation flights. Thetpiltecommand shall have final and complete authoritpdstpone or cancel any flight for &
reason or condition which, in his or her judgmaevitl compromise the safety of the flight. The pestifurther acknowledge and agree that
personnel essential to the safe and reasonableicbafithe acceptance or evaluation flights shalbb board the Aircraft, including three
technical representatives of Purchaser and Sgltechnical representative (with one pilot occupytime jump seat or the right seat if such |
is specifically approved (i) by the insurance aarproviding Selles insurance for the Aircraft, and (ii) by the Insfien Facility). In additior
Purchaser shall be entitled to have one of itsiie@ns onsite at the Inspection Facility to obsethe Inspection.

3.3 Inspection Location and Commencement At Purchases sole cost and expense, the Inspection shall tierped by the Inspection Facili
and shall be scheduled to commence on or about 23rP013.

3.4 Aircraft Rejection/Post Inspection. Within two (2) business days after the completiérthe Inspection and the delivery of the final, then
Inspection report to both parties, pursuant to térens of this Agreement, but prior to rectificatioh any Discrepancies found during
Inspection and prior to starting the performancalb§cheduled inspections and maintenance dueénstk (6) months or 150 flight hours fr
the ClosingPurchaser will (i) accept the Aircraft, (ii) accepe Aircraft, subject to the correction and redithe Discrepancies, or (iii) reje
the Aircraft, by delivering to Seller, with a copy Escrow Agent, a completed, executed Aircraftifecal Acceptance/Rejection Letter w
the applicable line marked to show Purchaseacceptance or rejection. Purchaser may, in iesdiscretion, reject the Aircraft if the Aircrafl
not satisfactory to Purchaser. In the event Pumhagects the Aircraft pursuant to Section 3.49ruponfirmation that Purchaser has pait
cost and expenses of the Inspection incurred fdothe rejection, the Deposit shall, subject tot®ec4.5, immediately be refunded
Purchaser, and this Agreement shall terminate andf mo further force or effect and neither pattplshave any further liability or obligatir
hereunder.
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3.5 Failure to Deliver Technical Acceptance/Rejection ktter . If Purchaser does not deliver a completed Aitcfathnical Acceptance/Reject
Letter to Seller on or before the two (2) busindags after completion of the Inspection and recefpthe final, written Inspection repc
Purchaser shall be deemed to have rejetttedAircraft and upon confirmation that Purchasas paid all cost and expenses of the Inspe
incurred prior to the deemed rejectidine Deposit shall be immediately refunded to Pwsehaand this Agreement shall terminate and beo
further force or effect and neither party shalléawy further liability or obligation hereunder.

3.6 Correction of Discrepancies. If Purchaser has accepted the Aircraft pursuarthé Aircraft Technical/Acceptance Letter, Sebdall, a
Seller’s cost and expense, cause all airworthibéssrepancies, any Discrepancy outside of limits rpanufactures specifications, and a
Discrepancy that causes the Aircraft to not bedmpliance with the Delivery Condition to be coresttas determined by the Inspec
Facility. Following Seller’s correction of all su@iscrepancies, one (1) or more additional acceptamevaluation flights (not to exceed °
(2) hours duration, in the aggregate) maybe peréarifi required by the Inspection Facility to verifgrrection of any such Discrepancie:
return the Aircraft to unrestricted service. Pusgrés responsibility for costs associated with aagh additional acceptance or evaluation flight
(s) shall be limited to the fuel consumed duringrstlight(s), navigation fee, landing fee, handliieg and the fees and expenses for the
crew provided by the Inspection Facility or anothastually agreed flight crew which shall includell&es pilot as pilot-ineommand. Suc
additional evaluation or acceptance flights shaltbnducted in accordance with Section 3.2.

ARTICLE IV. CLOSING PROCEDURES

4.1 Pre-Closing Obligations.

4.1.1 Prior to the Closing, Escrow Agent shall prepard deliver to Purchaser and Seller title reportstfeg Aircraft and each of t
Aircraft's engines, which reports shall include relevanorim@ation from the FAA Civil Aviation Registry andhé Internation:
Registry.

4.1.2  Prior to the Closing, Seller shall, at its solet@®d expense, ferry and position the Aircrafthat Delivery Locatior

4.1.3 On or prior to the Closing, Seller shall deliver cause to be delivered, to Escrow Ag

4.1.3.1 an undated, but otherwise fully execuf@di Bill of Sale and aundated, but otherwise fully executed, Warranty &ilSale
in each case from the Seller in favor of Purchaser;

4.1.3.2 an undated, but otherwise fully executed, Warranmigsignment; ar

4.1.3.3 releases of all Liens, if any, affecting title teetAircraft or the engines, other than Liens crede or through Purchaser or
persons claiming by or through Purchaser.

4.1.4  On or prior to the Closing, Purchaser shall delteeEscrow Agen
4.1.4.1 an undated, but otherwise fully executed, AircRégistration Application for the Aircraft; a
4.1.4.2 the Balance of the Purchase Price, plasalif of the Escrow and Title Search F

4.2 Conditions Precedent to Seller’'s Obligations Sellers obligation to sell and deliver the Aircraft torBluaser on the Closing Date shal
subject to the following conditions precedent:

4.2.1  Atthe time of the Closing, Purchaser shatlbe in breach or default of any of Purchasebligations arising under this Agreem
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4.2.2

4.2.3

At the time of the Closing, all of Purchaseepresentations set forth in Section 5.2 shafiumeand accurate in all material respt

Prior to the Closing and prior to ferrying the Amé from the Inspection Facility to the Deliveryotation, Purchaser shall h:
delivered to Escrow Agent an undated, but otherfuiflg executed, Aircraft Registration Applicatidar the Aircraft, and the Balan
of the Purchase Price.

4.3 Conditions Precedent to Purchaser’'s Obligations Purchases obligation to purchase and accept delivery ofAhieraft from Seller on th
Closing Date shall be subject to the following dtiods precedent:

43.1

4.3.2

4.3.3

434

4.3.5

4.3.6

4.3.7

4.3.8

At the time of the Closing, Seller shall betin breach or default of any of Selkedbligations arising under this Agreem
At the time of the Closing, all of Sellerepresentations set forth in Section 5.1 shafiueeand accurate in all material respt

Prior to the Closing, Seller shall have deliveredause to be delivered to Escrow Agent an undaigidotherwise fully executed, F/
Bill of Sale, an undated, but otherwise fully exeely Warranty Bill of Sale, an undated, but othsenfully executed Warranti
Assignment and releases of all Liens, if any, difectitle to the Aircraft or the engines, othemathLiens created by or throt
Purchaser or by persons claiming by or through frager.

Prior to the Closing, Seller shall have become ppr@aved Transacting User and shall act as its ovafieBsional User Entity fi
purposes of discharging any international inter8giter may have in the Aircraft, consenting todPasers registration of a contract
sale with respect to the Aircraft following transf# title of the Aircraft from Seller to Purchasand Sellers receipt of the Purche
Price, and any other related actions, and compligdall other obligations of Seller under Sectib.1 and 4.5.2 of this Agreement.

Prior to the Closing, Seller, at its sole cost argense, shall have positioned the Aircraft atDk&very Location
Prior to the Closing, Seller, at its sole cost angbense, shall have corrected or repaired all athiress Discrepancies, ¢
Discrepancy outside of limits per manufactusespecifications, and any Discrepancy that cadsediircraft to not be in complian

with the Delivery Condition as determined by thedection Facility.

At the time of the Closing, all applicable airfram/@@d engine maintenance contracts shall be paidouhve Closing Date a
transferable, if allowed by the service providerPurchaser, as set forth in Schedule 1 attachEdtiibit B — Delivery Conditions.

At the time of the Closing, the Aircraft shall brethe required Delivery Conditic

4.4 Closing . Unless the Purchaser has rejected the Aircraftuamtsto Section 3.4, the Closing shall occur witlive (5) Business Days after |
Inspection Facility confirms that the Aircraft is the required Delivery Condition, the Inspectiaciity’s issuance of a return to service o
for the Aircraft, and there are no Discrepanciesttom Aircraft. At the time of the Closing, the pest shall perform the following closi
deliveries, all of which collectively shall consti¢ the Closing:

44.1

44.2
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Seller shall position the Aircraft at the Delivdrgcation. The flight from the Inspection Facility the Delivery Location shall be
Seller’s cost.

Subject to the Aircraft being in the required Deliy Condition Purchaser shall accept delivery & Aircraft from Seller at tt
Delivery Location by delivering to Seller a fullxecuted Delivery




Receipt. Actual possession of the Aircraft shall tmansfer to Purchaser until completion of theditans set forth in Section 4.2
below.

4.4.3 Seller and Purchaser shall commence a conferefiogiteEscrow Agent during whicl

4.4.3.1 Upon confirmation of the receipt of the Purchased’by Escrow Agent, Seller, and the holder(s)rof kien(s), if applicable
shall have filed any Lien releases in the FAA CAdliation Registry and shall instruct Escrow Agémtate and file the FA
Bill of Sale, to discharge any registration withe tinternational Registry by Seller and/or any slwédn holder of an
international interest in the Aircraft, to consentbehalf of Seller to Purchaser's registratiomhie International Registry
a contract of sale of the Aircraft in favor of Poaser, and to deliver to Purchaser the WarrantyoBibale and the Warranti
Assignments; and

4.4.3.2 Purchaser shall simultaneously with the executibthe actions and items set forth in Subsection3414instruct Escro
Agent to date and file the Aircraft Registrationphipation in the FAA Civil Aviation Registry, to gister a contract of sale
the Aircraft in favor of Purchaser, and to releasd wire the Purchase Price as instructed by SeksrSeller’'s sum of one-
half of the Escrow and Title Search Fee which sbelfetained by Escrow Agent.

Each of the events described in this Section 4adl shike place sequentially and shall be continggain the occurrence of each of
other such events.

45 International Registry Matters .

4.5.1 Purchaser will not register, consent to, or allow ¢hird party to register any international inttrer prospective international intel
under the Cape Town Convention with respect toailfeame or the engines on the Aircraft until stiche as title to the Aircraft h.
been transferred from Seller to Purchaser.

45.2 Seller represents that it is an entity properlyisteged under the Cape Town Convention registrjleSwill, at Closing, provide i
consent to the registration of an internationatriest evidencing the transfer of title to the Adafeto Purchaser, provided all amot
due to Seller under the Agreement have been pdidlin

45.3 In the event of termination of this Agreement faryareason whatsoever, any reimbursement to be rtad@urchaser shall
conditional upon Purchaser discharging or causimgdischarge of any registration created by orutpnoPurchaser or by persi
claiming by or through Purchaser. Upon requestctraser shall provide Seller with sufficient evidero satisfy Seller that any st
registrations have been discharged. Notwithstanttiagoregoing, if Seller commences court procegslio obtain the discharge of
such registrations created in contravention of 8gstion 4.5, Seller shall be entitled to recoygaiast Purchaser any and all costs,
and expenses (including attorngyees) incurred by Seller to obtain such dischamy® Purchaser shall also be liable for any ar
damages suffered by Seller as a result of Purclsaserach of its obligations under this Section. &Bller shall be entitled to setf
such costs, fees, expenses and damages againsirabyrsement to be made to Purchaser under thisefvgent.

ARTICLE V. REPRESENTATIONS AND WARRANTIES

5.1  Seller's Representations and Warranties. Seller hereby represents and warrants to Purctthag as of the date of execution of
Agreement and as of the Closing Date:
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5.1.1 Seller is a corporation, duly formed, validly ekigt, and in good standing under the laws of Delawvhaving the capacity to sue .
be sued in its own name, having full power, legghtrand authority to carry on its business asemnily conducted, and to execi
deliver and perform the provisions of this Agreeinen

5.1.2 The execution, delivery, and performance by Seifethis Agreement, and the sale of the Aircraftyédndeen duly authorized by
necessary actions on behalf of Seller and do nafticowith or result in any breach of any of trerms or constitute a default under
document, instrument, or agreement to which Sadlarparty.

5.1.3 The person executing this Agreement on behalf 8éSkas full power and authority to do

5.1.4 This Agreement constitutes the legal, valid andlisig obligations of Seller and is enforceable agaBeller in accordance with
terms.

5.1.5 Seller has, or on the Closing Date will have, tRelesive right, title and interest to own the Amfirand, at the time of the Closil
Seller shall cause title in and to the Aircraftpass and to be conveyed to Purchaser free andafleary and all Liens whatsoe'
(except for Liens created by or through Purchasdrygpersons claiming by or through Purchaser) @elter will warrant and defel
such title forever against all claims and demantatsoever (except for Liens created by or througitiiaser or by persons claim
by or through Purchaser).

5.1.6  Seller has not entered into any agreement (otlzer tthis Agreement) pursuant to which Seller is ayre contractually and/or lege
obligated to sell, lease, assign or otherwise feairike Aircraft or any interest in the Aircraftémy party other than Purchaser.

5.2 Purchaser's Representations and Warranties Purchaser hereby represents and warrants tor $ledle as of the date of execution of
Agreement and as of the Closing Date:

5.2.1 Purchaser is a Delaware corporation, duly formedidly existing, and in good standing under the daoé the State of Delawa
having the capacity to sue and be sued in its camey having full power, legal right and authoritycarry on its business as curre
conducted, and to execute, deliver and perfornptbeisions of this Agreement.

5.2.2 The execution, delivery, and performance by Purehakthis Agreement, and the acquisition of thecrsft, have been duly authori:
by all necessary action on behalf of Purchaserdandot conflict with or result in any breach of awiythe terms or constitute a def:
under any document, instrument, or agreement tetwurchaser is a party.

5.2.3 The person executing this Agreement on behalf offiaser has full power and authority to dc

5.2.4 This Agreement constitutes the legal, valid andlinig obligations of Purchaser and is enforceab&reg Purchaser in accordance \
its terms.

ARTICLE VI. DISCLAIMER

6.1 THE WARRANTY, OBLIGATIONS AND LIABILITIES OF SELLER  AND THE RIGHTS AND REMEDIES OF PURCHASER SET
FORTH IN THIS AGREEMENT AND IN THE WARRANTY BILL OF SALE ARE EXCLUSIVE AND ARE IN LIEU OF, AND
PURCHASER HEREBY WAIVES AND RELEASES, ALL OTHER WAR RANTIES, OBLIGATIONS, REPRESENTATIONS OR
LIABILITIES, EXPRESS OR IMPLIED, ARISING BY LAW, IN CONTRACT, CIVIL LIABILITY OR IN TORT, OR
OTHERWISE, INCLUDING BUT NOT LIMITED TO A) ANY IMPL IED WARRANTY OF MERCHANTABILITY OR IMPLIED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR OF ANY IMPLIED CONDITION, AND B) ANY OTHER
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6.2

6.3

7.1

7.2

8.1

OBLIGATION OR LIABILITY ON THE PART OF SELLER TO AN YONE OF ANY NATURE WHATSOEVER BY REASON OF
THE DESIGN, MANUFACTURE, SALE, REPAIR, LEASE OR USE OF THE AIRCRAFT OR RELATED PRODUCTS AND
SERVICES DELIVERED OR RENDERED HEREUNDER. TO THE EXTENT APPLICABLE LAWS DO NOT ALLOW THE
LIMITATIONS SET OUT IN SECTION 6.1, SUCH LIMITATION S SHALL NOT BE APPLIED OR INVOKED.

SELLER SHALL NOT BE LIABLE FOR ANY INDIRECT, CONSEQENTIAL, SPECIAL, INCIDENTAL AND/OR PUNITIVE
DAMAGES OF ANY KIND OR NATURE UNDER ANY CIRCUMSTANES OR, WITHOUT LIMITING THE FOREGOING, FOR AN
LOST PROFITS OR ANY OTHER LOSSES OR DAMAGES FOR @RISING OUT OF ANY LACK OR LOSS OF USE OF AN
AIRCRAFT, ANY EQUIPMENT, ANY ACCESSORY OR ANY SPARBART FOR ANY REASON.

SUBJECT TO THE PROVISIONS OF THIS AGREEMENT, THE RNES HERETO HEREBY ACKNOWLEDGE AND AGREE THA
THE LIMITED WARRANTIES AND THE LIMITATION OF LIABIL ITY CLAUSES CONTAINED IN THIS ARTICLE 6 HAVE BEEI
EXPRESSLY AGREED TO FOR THE BENEFIT OF BOTH BOMBARER AEROSPACE CORPORATION (THE SELLER) Al
BOMBARDIER INC. (THE MANUFACTURER OF THE AIRCRAFTIO HAVE EFFECT AS IF BOMBARDIER INC. WAS A PART
TO THIS AGREEMENT FOR SUCH PURPOSES; PROVIDED, HOVHR, THAT NOTHING HEREIN SHALL LIMIT, WAIVE OR
OTHERWISE MODIFY OR AFFECT ANY REMAINING MANUFACTURER WARRANTIES ON THE AIRCRAFT.

ARTICLE VII. TAXES

Purchaser shall pay to and indemnify Seller fod &anld Seller harmless from and against, all frésehgross receipts, sales, use, ex
personal property, ad valorem, value added, stdamuing, airport use or other taxes, levies, impoduties, charges, fees, asset te
withholdings of any nature, together with any pé&ra) fines or interest thereon (collectively "TaXeas a result of or in connection with
Agreement and imposed against the Seller, the Bsector the Aircraft, or any part thereof, by aegidral or foreign government, any st
municipal or local subdivision, any agency or instentality thereof or other taxing authority, omuaphe ownership, delivery, possessior
transfer thereof, or upon or with respect to thee®gent. If a claim is made against Seller for @ayes that is subject to indemnification
Purchaser, Seller shall notify Purchaser promptisueh claim in writing.

Purchaser shall not be responsible for; (i) angsaon, or measured by, the net income of Sellarmaunts in lieu of such taxes imposed
governmental authority in any jurisdiction; or @hy Taxes, or any penalties, fines or interesethe, imposed solely as a result of the wi
misconduct or gross negligence of Seller; or éily Taxes which relate to events occurring priath® Delivery Time. Seller shall indemn
and hold Purchaser harmless from any such Taxes/tfes, fines or interest imposed on Purchaseysak a result of (i) (ii) or (iii) above.
a claim is made against Purchaser for any Taxésgtisabject to indemnification by Seller, Purctresteall notify Seller promptly of such cla
in writing.

ARTICLE VIII. MISCELLANEOUS

Third-Party Warranties . To the extent that any warranties from manufactueerd service providers or suppliers with respethé Aircraf
are in effect and are assignable, all rights ursdesh warranties are hereby assigned and transfesr@drchaser effective at the time of
Closing.

Seller shall reasonably assist Purchaser in mainghicontinuity of and transferring any such waties) and shall take all reasonable ste|
assist Purchaser in asserting and processing vackims after the Closing, which assistance nmajuide executing documents or agreerr
that are reasonably necessary to vest all righteusuch warranties in Purchaser, provided Purctssdl pay any and all costs and expe
incurred by Seller with respect to the foregoingithdut limiting the generality of the foregoing,feftive upon the Closing, Seller her
assigns to Purchaser:
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8.11

8.1.2

all rights to enforce or compel performance undsr such warranty; al

all claims for damages arising out of or for breactdefault under any such warranty, and all rightexercise any remedy for bre.
or default under any such warranty that may belalbvia under such warranty, at law, or in equitgathe Closing.

8.2 Limited Use of Aircraft by Seller, Risk of Loss, Damage or Destruction of Aircraft .

8.2.1

8.2.2

8.2.3

8.2.4

Limited use of Aircraft. Seller shall ensure that the Aircraft shall havemmare than 1385 total airframe hours at the Clgsixgep
that the aircraft airframe hours may exceed 13&%idl additional hours are incurred for reasonnyf @ ceptance or evaluation flig
or for positioning the Aircraft to a Delivery Lodam other than Tucson, Arizona.

Risk of Loss. Seller shall bear all risk of loss, damage, @tdestion of the Aircraft until title to the Aircfiais transferred from Sell
to Purchaser and thereafter, Purchaser shall He&keof loss, damage, or destruction of the Adft.

Destruction or Damage Beyond Economic Repair Notwithstanding any contrary provision of thisragment, if at any time prior
the Closing the Aircraft is destroyed or damagegobe economic repair, the Deposit shall, subjecBéation 4.5, immediately
refunded to Purchaser and this Agreement shallitets and be of no further force or effect and heitparty shall have any furtt
liability or obligation hereunder.

Repairable Damage. Notwithstanding any contrary provision of this reRgment, if at any time prior to the Closing thechafi
sustains any Material Damage or is otherwise dadhdygt not beyond economic repair, Seller shall edrately notify Purchaser
the extent of such damage and the time requiregdgair such damage. Upon receipt of such noticegiager, in its sole discretic
shall elect either to terminate this Agreement bigten notice to Seller and Escrow Agent, or toghase the Aircraft after it is repail
by Seller and otherwise returned to the Deliverynditon. Purchaser shall provide Seller writtenie®bf Purchases’ election withi
two (2) Business Days of receipt of Selteriotice. If Purchaser does not provide such natc8eller within such two (2) Busine
Days, Purchaser shall be deemed to have electéetrtonate this Agreement. If Purchaser elects adesmed to have elected
terminate this Agreement, the Deposit shall, sulifeSection 4.5, immediately be refunded to Pusehathis Agreement shall be of
further force or effect, and neither party shalvéany further liability or obligation hereundef.Rurchaser elects to purchase
Aircraft after it is repaired and otherwise retutrte the Delivery Condition, Seller shall at its owxpense cause such damage -
repaired as soon as reasonably practicable, anditising shall be delayed until all such repairs@mpleted to the extent required
the Inspection Facility to determine that the Adiftis in the Delivery Condition.

8.3 Termination and Defaults.

8.3.1
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Termination . Either party may terminate the Agreement befai@si@g by written notice of termination to the athgarty upon th
occurrence of any of the following events: (i) thtber party makes an assignment for the benefireditors, or admits in writing i
inability to pay its debts; (ii) a receiver or ttes is appointed for the other party or for sulisifin all of such party's assets anc
appointed without such party's consent, such appeint is not discharged or stayed within thirty)(@@ays; (iii) proceedings under ¢
law relating to bankruptcy, insolvency or the renigation or relief of debtors are instituted byawainst the other party and
contested by such party, are not dismissed or dtaythin thirty (30) days; or (iv) any writ of atthment or execution or any simi
process is issued or levied against the other margny significant part of its property and is meteased, stayed, bonded or vac
within thirty (30) days after its issue or levy. e event of termination by Purchaser pursuamieoprovisions of this Section 8.2
the Deposit shall, subject to Section 4.5, imnmedyabe refunded to Purchaser, this Agreement sleadif no further




8.3.2

8.3.3
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force or effect, and neither party shall have amyier liability or obligation hereunder. In theest of termination by Seller pursuan
the provisions of this Section 8.3.1, the Depokiilisbe retained by Seller, this Agreement shalbbeo further force or effect, a
neither party shall have any further liability dyligation hereunder.

Seller’s Default.

8.3.2.1n the event Purchaser has accepted the Aircrgit@sded in Section 3.4 and Seller (i) fails tdier the Aircraft to Purchas
in accordance with the terms and conditions of fgseement for any reason other than Sedléailure to acquire cle
and marketable title to the Aircraft, and/or (i§ in breach or default of any material term or ¢vond of this
Agreement, and does not act to cure such defaulireach within (10) days after receipt of writteatioe frorm
Purchaser specifying such default or breach, ams dot continue thereafter to diligently and in @/daith correct c
cure the alleged default or breach and subsequeuntly such breach or default within forty (40) dayter receipt ¢
written notice from Purchaser specifying such diéfaubreach, and provided Purchaser is not in dvear default ¢
this Agreement, Purchaser shall have the righitsasole and exclusive remedy, to terminate thise&gent by writte
notice to Seller and Escrow Agent, whereupon thpd3# shall immediately be refunded to Purchased, thereupo
this Agreement shall be of no further force or efffand neither party shall have any further lidgilbr obligatior
hereunder. Purchaser waives any other remediesnidnabe available to Purchaser at law or in eqoiiyer than as <
forth in this Section 8.3.2.

8.3.2.1n the event Purchaser has accepted the Aircrgit@sded in Section 3.4 and Seller fails to delitree Aircraft to Purchaser
accordance with the terms and conditions of thiseAment due to Seller’failure or inability to acquire clear &
marketable title to the Aircraft, and provided Fhaser is not in breach or default of this Agreem®utrchaser shi
have the right, as its sole and exclusive remealyetminate this Agreement by written notice tol&ehnd Escro
Agent, whereupon (a) the Deposit shall immediabsyrefunded to Purchaser, and (b) Seller shallbreise Purchas
for the reasonable and documented costs, expendeees with respect to the Inspection, test figimid maintenan
consultants incurred by Purchaser in connectioh thie transactions contemplated by this Agreernamd, thereupc
this Agreement shall be of no further force or efffand neither party shall have any further lidgibbr obligatior
hereunder. Seller and Purchaser acknowledge amdsex that the refund of the Deposit and reimbmesg fol
expenses and fees as set forth in Subsectionaidalba of this Section 8.3.2.2 is a reasonablevegt of the damag
that would be incurred by Purchaser in the evetieSdefaults on Selles obligations under this Agreement as a
of Seller's failure or inability to acquire free and cledtetito the Aircraft on or prior to the Closing Dafeurchase
waives any other remedies that may be availabRutchaser at law or in equity other than as sé fior this Sectio
8.3.2.

Purchaser’'s Default. In the event Purchaser has accepted the Airasfirovided in Section 3.4 and Seller tenders esliof the
Aircraft in the Delivery Condition in accordancetiwihe terms and conditions of this Agreement amataser fails to accept delivi
of the Aircraft and pay the Purchase Price to &étfleaccordance with the terms and conditions &f fkgreement, and such failt
continues for (10) days after receipt of writtertio® thereof from Seller, and provided Seller ig o breach or default of tr
AgreementSeller shall have the right to terminate this Agneat by written notice to Purchaser and Escrow Agehereupon Escrc
Agent shall pay the Deposit to Seller, as liquidadamages, and thereupon this Agreement shall be @irther force or effect. Sel
and Purchaser acknowledge and represent thagthiddted damages amount provided for in this Se@i8.3 is a reasonable estin
of the damages that would be incurred by Sellethin event Purchaser defaults on Purchasebligations under this Agreeme
Seller’s rights to terminate the Agreement andivecthe liquidated damages amount shall be theaadeexclusive remedy




available to Seller in the event Purchaser defamttsPurchases’ obligations under this Agreement, and Seller esiany othe
remedies that may be available to Seller at laim equity.

8.4 Amendments. The provisions of this Agreement may not be waiatired, modified, amended, or supplemented inraagner whatsoev
except by written instrument signed by both partieseto.

8.5 Severability . Any provision of this Agreement that may be determli by competent authority to be prohibited or doeeable in an
jurisdiction shall, as to such jurisdiction, beffeetive to the extent of such prohibition or unerteability without invalidating the remaini
provisions hereof, and any such prohibition or daereability in any jurisdiction shall not invalittaor render unenforceable such provisic
any other jurisdiction.

8.6 Assignment. Except as otherwise set forth herein, neithetyparay assign any of its rights or delegate anigsobbligations hereunder withc
the prior written consent of the other party. Nahstanding the foregoing, upon written notice tdeé3ePurchaser shall be entitled to assig
rights under this Agreement to (i) an affiliateaorelated party, or (ii) a leasing company in catiog with Purchasers’lease financing of tl
Aircraft, provided that Purchaser shall remain flgirand severally liable for its obligations undbis Agreement;_provided however, tha
such assignee shall be in compliance with Sellstandard due diligence requirements. Notwithstanthe first sentence of this Section
Purchaser hereby acknowledges that Seller shadl tre/right, without Purchasertonsent, to create a security interest or hypati@n witt
respect to this Agreement or to collaterally as¢igs Agreement or any of its rights hereunderrtp financial institution or to a whollpwnec
subsidiary or affiliate of Seller, provided thatll8Es assignment to a financial institution or creatddra security interest or hypotheca
shall be solely for the purpose of securing finaggciand provided further that any such securitgreggt or hypothecation shall be release
full on or prior to the Closing Date.

8.7 Successor and Assigns This Agreement shall inure to the benefit of dedbinding upon each of the parties hereto and tlespectiv
permitted successors and assigns.

8.8 Headings and References The division of this Agreement into sections, &ne insertion of headings, are for conveniencestdrence onl
and shall not affect the construction or interpietaof this Agreement.

8.9 Counterparts . This Agreement may be fully executed in countdsphy each of the parties hereto, all such copatés together constituti
but one and the same instrument. Such counterpaisbe exchanged via facsimile transmission or lehdan portable document forn
provided that immediately following such transmisgieach party shall forward an executed origioglycof the counterpart to the other pi
by first class mail or courier; providedowever, that the failure to obtain an original copy shadt affect the validity or enforceability of tl
Agreement.

8.10 Notices. All communications, declarations, demands, cotsselirections, approvals, instructions, requestkreotices required or permitted
this Agreement shall be in writing and shall berded to have been duly given or made when delivpezgonally or transmitted electronic:
by email or facsimile, receipt acknowledged, or in ttese of documented overnight delivery service gistered or certified mail, retu
receipt requested, delivery charge or postage fitepa the date shown on the receipt thereforaichecase at the address set forth below:

If to Seller: Bombardier Aerospace Corpanati
3400 Waterview Parkway, Suite 400
Richardson TX 75080
Attn: Luke Frick
Telephone: 972-960-3817
Facsimile: 972-960-3853
Email: luke.frick@aero.bombardier.com
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8.11

8.12

8.13

8.14

If to Purchaser: World Wrestling Entertainmenc.
1241 East Main Street
Stamford CT 06902
Attn: Emma Rubinov - and - Attn: Jim Langham
Telephone: (203) 352-1167 Telephone: (263)3169
Facsimile: (203) 352-8699 Facsimile: (20833236

With a Copy to: Jet Advisofs LLC
200 Hanscom Drive, Suite 301
Bedford, MA 01730
Attn: Kevin O'Leary
Telephone: (617) 600-6868
Facsimile: (617) 830-0405

If to Escrow Agent: Insured Aircraft Title Secei, Inc.
4848 S.W. 36'Street
Oklahoma City, OK 73179
Attn:  Kirk Woford
Tel: (405) 681-6663
Fax: (405) 682-0810

Seller shall provide to Purchaser a copy of all camications, declarations, demands, consents,tidinsg approvals, instructions, requests
notices sent by Seller to Escrow Agent relatedhis \greement, and Purchaser shall provide to Selleopy of all communicatior
declarations, demands, consents, directions, apfsoinstructions, requests and notices sent bghRser to Escrow Agent related to
Agreement other than bank account information es fgayable to its consultants or broker from escFailure of either party to provide a c«
of any such notice to the other party shall notdestrued as a default under any provision ofAlgiseement.

Non-Waiver . Any failure at any time of either party to enforey provision of this Agreement shall not consétatwaiver of such provisi
or prejudice the right of such party to enforcehspmvision at any subsequent time.

Entire Agreement. The parties agree that the terms and conditibtisi® Agreement constitute the entire agreemetwéen the parties. Tt
Agreement supersedes all prior agreements betvaegpatrties, express or implied.

Transaction Costs and ExpensesPurchaser and Seller shall each pay lwedé{*2) of the Escrow and Title Search Fees. Exespotherwis
set forth herein, each party to this Agreement|gbadr its own transaction costs and expensesydirdd, without limitation, any brokers’
commissions and/or attorneyfees. Without limiting the generality of the forégg, (i) all International Registry charges for EBlaser t
become a Transacting User Entity or Transactingr,Used to register Purchaserinternational interest in the Aircraft, shall paid by
Purchaser; and (ii) all International Registry des for Seller to become a Transacting User Ewtitiffransacting User, and all charge
connection with the removal of any encumbrance ita, tincluding without limitation International Réstry charges to discharge :
international interest in the Aircraft that Sel@rany lienholders (other than any lienholdersmnalag by or through Purchaser) may have, !
be paid by Seller.

Brokerage Fees and ExpensesPurchaser shall pay, and shall defend, indemaifg, hold Seller harmless from and against, akénage fee
and commissions due and payable to Purche&noker and any other aircraft brokers or othes@es or entities arising from any actus
alleged relationship with Purchaser arising frora #ale of the Aircraft. Seller shall pay, and shigfend, indemnify, and hold Purche
harmless
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8.15

8.16

8.17

8.18

8.19

8.20

from and against, all brokerage fees and commisgiloe and payable to any aircraft brokers or gtleesons or entities arising from any ac
or alleged relationship with Seller arising frone thale of the Aircraft.

Survival . All terms of this Agreement calling for effectivess or survivability after the Closing shall suevthe Closing
Time is of the Essence Time shall be of the essence for all events coptated hereunde

Continuing Obligations . Each party shall take, or cause to be taken, agtibns, and will execute and deliver, or causbe@xecuted al
delivered, such additional documents and instrumemtd will do, or cause to be done, all such astis are necessary, in conjunction with,
after the Closing, to effectuate the transacti@rgemplated in this Agreement.

Governing Law . The Parties agree that the provisions of thiseagrent shall be construed and enforced accorditigettaws of the State
New York, United States of America, regardlesshef¢hoice of law provisions of any other jurisdicti including the State of New Yor

Dispute Resolution.Any controversy, dispute or claim between the Bartrising out of the interpretation, performamamperformance ¢
breach or alleged breach of this Agreement (“Dispushall be submitted to a state or federal courttextéan New York, New York, Unite
States of America, and each of Purchaser and Steby agree to submit to the jurisdiction of fib@eral or state courts located in New Y
New York, United States of America in respect of aoch suit or proceedin

Force Majeure. Neither Seller nor Purchaser shall be liable for ailure to perform pursuant to this Agreementliming but not limited t
failure to deliver or delay in delivering the Aieft) provided such failure or delay is due to aatsGod or the public enemy (civil wi
insurrection or riots); acts of terrorism; firedds, explosions or serious accidents; any aangfgovernment or any agency thereof; strike
labor disputes or problems; unavailability of pastsequipment, or other delay or failure of trarggiion, subcontractors or suppliers; or
other cause beyond Seller's or Purchaser’'s (asabe may be) reasonable control (“Force MajeurantsVe However if any Force Majeu
Event causes any such failure to continue beyditeefi (15) Business Days after the date upon wtiiehClosing should have occurrec
accordance herewith, the Purchaser and SellerIsévadl the option of terminating this Agreement bitten notice to Seller and Escrow Age
whereupon the Escrow Agent shall, subject to Seatib, return the Deposit to Purchaser, this Agerdgnshall be of no further force or eff
and neither party shall have any further liabibtyobligation hereunder.

*** Signature Page Follows * *
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IN WITNESS WHEREOF , the undersigned parties have caused this Agreetoeme executed, delivered and effective as ofda first abov
written.

Seller:

Bombardier Aerospace Corporation

By: /sl Luke Frick
Print: Luke Frick
Title: Contracts Manager

Date: April 30, 2013

Purchaser:
World Wrestling Entertainment, Inc.

By: /sl George A. Barrios
Print: George A. Barrios
Title: Chief Financial Officer

Date: April 30, 2013

CONSENT AND JOINDER

Purchaser and Seller hereby appoint Escrow Agemtoasment holder and stakeholder for the sale amdhpse of the Aircraft and Escrow Ag
accepts such appointment for and in consideratioth@ Escrow and Title Search Fee. The parties agledge that Escrow Agent is acting ¢
document holder and stakeholder only, its dutidado@urely ministerial, at their request and foeithconvenience, that Escrow Agent shall nc
deemed to be the agent or trustee for either opéntes, and that Escrow Agent shall not be liableither of the parties for any act or omissiofess i
involves willful misconduct or negligence on itspa

The undersigned does hereby consent to and jaheiforegoing Agreement hereby agreeing to actsasoi& Agent in accordance with the provision
the Agreement applicable to Escrow Agent.

Insured Aircraft Title Service, Inc.
By: /s/Kick Woford

Print: Kick Woford

Date: May 1, 2013
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Exhibit A

AIRCRAFT SPECIFICATION

GLOBAL 5000
Serial Number 9192
Registration N700LK
Date of Manufacture: March, 2006
Entered into Service: November, 2006

AIRFRAME STATUS  (As of March 20, 2013)

TOTAL TIME: 1359
LANDINGS: 646

1A (500 Hr) completed at 1357 hours; next due at 1857 hours. 1C (15 Mo) completed December 2012; next due March 2014. 3A (1500 Hr) completed at 1357 hours; next due
at 2857 hours. 8C Inspection due November 2016

Maintenance Tracking Program: CAMP

Enrolled on Smart Parts Program (Contract # 9192-62BP)

ENGINE STATUS

LEFT ENGINE: Rolls Royce BR710A2-20
L Serial Number: 12857

Hours: 35

Cycles: 20

HSI and Overhaul:  On Condition

RIGHT ENGINE: Rolls Royce BR710A2-20
R Serial Number: 12858
Hours: 35
Cycles: 20
HSI and Overhaul: On Condition

Engines enrolled on Rolls Royce Corporate Care Program. Engine rate (2013): $344.46 per engine per hour

APU: Allied Signal RE-220 (GX), s/n P-284; 1124 hours.
Enrolled on Honeywell MSP Gold Program (Contract # 440047685). APU rate (2013): $93.27 per APU hour

AVIONICS & EQUIPMENT

Honeywell 2000 XP Integrated Avionics System:

Six 8"x 7" DU-870 Color EFIS displays

Triple HG-2001GDO03 Inertial Reference System

Triple AZ-950 Micro Air Data Computers (MADC)

Quad Ameteck DA-810 Data Acquisition Units (DAU)

Triple NZ-2000 Integrated Flight Management System w/ Dual 12 Channel GPS
Triple IC-800 Integrated Avionics Computers (IAC) with EFIS reversionary capability
Primus 880 Color Weather Radar w/ LSZ-860 Lightning Sensor

TCAS 2000 Traffic Alert and Collision Avoidance System (Change 7 incorporated)
Central Aircraft Information Maintenance System (CAIMS)

Full Authority Digital Engine Control System (FADEC)

Engine Indication/Crew Alerting System (EICAS)

Dual Primus Integrated NAV/COM/Ident Radios w/

VOR/ILS/MKR/ADF/DME/VHF Comm and Mode S Transponders with Flight ID and Enhanced Surveillance (RCZ-833K and RNZ851)

. 8.33kHz channel spacing and FM Immunity compliant
. Dual Collins ALT-4000 Radio Altimeters
. Dual Collins HF-9000 HF Communication System

Single Coltech CSD-714 SELCAL




ADDITIONAL EQUIPMENT

MNPS, RNP10 Capable

RVSM Capable

ARTEX 406Mhz Emergency Location Transmitter
Dual Full Regime Auto Throttle System

Enhanced Vision System

Thales/Sextant Heads Up Display

Dual Collins SAT-6100 High Speed Data Link
Iridium ICS-200 Satellite Phone System

Teledyne ACARS Data link

Allied Signal EGPWS with Windshear Detection Alert
Allied Signal SSFDR Flight Data Recorder

Allied Signal SSCVR Cockpit Voice Recorder
Honeywell DL-950 Data Loader

Securaplane CAM-11 4 Camera Video System
Airshow AXSi Interactive Flight Information System
Fwd & Aft cabin bulkhead mount 21.3” LCD monitors
Single seats have “in arm” individual video monitors
Multi Disc CD Changer

Dual CD/DVD/MP3 Player

WEIGHTS

Gross Weight (Ramp): 87,950 Ibs.
Max Takeoff Weight: 87,700 Ibs.
Max Landing Weight: 78,600 Ibs.
Basic Operating Weight: 51,435 Ibs.
Empty Weight: 49,923 Ibs.

Fuel Capacity: 36,000 Ibs.

INTERIOR

Original Interior, November 2006. Fireblocked ; Thirteen (13) passengers, plus one jumpseat. Fwd galley contains coffee maker, cold air chiller unit,
microwave oven, high temp oven and 10.4” touch screen control panel. The fwd cabin features four (4) executive club seats with foldout tables. Center-Left
cabin features a 4-place conference group opposite a credenza/Kibitzer cabinet.
machine. Aft cabin features a 3-place 16G berthable divan opposite two (2) executive club seats with foldout table.

EXTERIOR

The credenza houses the entertainment equipment as well as a fax

Original Paint, November 2006. Matterhorn White upper fuselage, light Cream lower fuselage and wings. Three Gradient Metallic Maroon accent stripes

running from nose to tail.

THE ABOVE SPECIFICATIONS ARE SUBJECT TO VERIFICATNODURING THE INSPECTION.
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Exhibit B

DELIVERY CONDITION

On the Closing Date, the Aircraft shall comply wih the conditions set forth below, collectivelgnstituting the required Delivery Condition " as
determined by Purchaser as a result of the Ingpecti

Capitalized Terms used herein but not otherwiseddfherein shall have the meaning ascribed to &rafs in the Aircraft Sale and Purchase
Agreement dated as of April 30, 2013Agreement”) by and between Bombardier Aerospace Corpordtidgeller”) and World Wrestling
Entertainment, Inc. (Purchaser”).

1.

2.

10.

11.

12.

13.

the Aircraft shall have a valid U.S. certificateadfworthiness without exceptiol
the Aircraft shall have no more than 1385 airfrantal time, no more than 60 engine time and no rifaia 1150 APU timu

the Aircraft shall have all systems functional amdjood and proper working order and serviceablelitmn meeting manufacturer's specificati
and tolerances for return to unrestricted serviger avoidance of doubt, the ternprbper working order and serviceable condition"llsimean
condition which (a) is consistent with the maintece@ manuals limitations, measurements, or opeaticniteria applicable to the Aircraft systel
and (b) does not require a modification to the rairlifie limitation, overhaul or inspection intervat normal operating procedures as set out i
Aircraft maintenance and flight manuals, exceptaslified by an Airworthiness Directive or mandat&wgrvice Bulletin;

the Aircraft shall have all original Aircraft Docants (except that copies shall be acceptable igdke that originals are not required by the F.
complete and, continuous, up to date, printed btiglied in the English language, and in compliamnith manufacturer requirements and FAR
91, including any required component repair tagsA Forms 81303, serviceable tags or other documentation in #B Fequired form showir
work accomplished or parts replaced for all ser@li lifedimited components that have been replaced or ewded, and that all requir
inspections, maintenance and repairs have beeorpexd,;

the Aircraft shall be current on its maintenancadonordance with the manufacturer's approved meaniee plan and the CAMP progr:
the Aircraft shall have no Material Damage histasyrecorded in the Aircraft logbooks or as discesdleturing the Inspectic
the Aircraft Transponder shall meet Mode S suraede for European operatio

the Aircraft shall have no airframe, enginesaokiliary power unit corrosion beyond allowablmilis or in excess of manufacturgtolerances
stated in the Bombardier Global 5000 or Rolls Ray@géntenance manual;

the Aircraft shall be in compliance with alleadar and hourly inspections, tirfimtited components, applicable FAA Airworthinesg&itives witt
effective compliance dates on or prior to the GlgdDate complied with, in each case without defernee extension;

the Aircraft shall be in compliance with respecR¥SM, MNPS, RNP5, FM Immunity and 8.33 COM perfenand completed and the Airc
Transponder shall meet the Mode S Enhanced Swaned! (EHS) for European operations;

the Aircraft shall have all inspections, mainter@aad repairs performed in accordance with the faatwrer's maintenance mani

the Aircraft shall have each engine able to prodtxeated takeoff thrust in a ground power runaatordance with the manufacturer's applic
specifications and tolerances;

the Aircraft shall conform in all material respettishe description of the Aircraft set forth intihit A;
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14.

15.

16.

17.

18.

19.

the Aircraft shall have rmarts, systems or components on the Aircraft whighon temporary loa

All loose equipment inventoried with the Amér during the Inspection as described in Exhibi(*Coose Equipment”)is included and will b
delivered with the Aircraft at Closing. Also incled are any exterior covers for engines, pitot &edike that are normally utilized with the Airct
type. It is understood by Purchaser that the Ldégeipment includes only existing items and in gsedviceable condition, which were par
Seller’'s purchase of the Aircraft from the previawener.

the parts programs and service agreements asrgetrfchedule 1 attached hereto shall be fullg pa to the Closing and transferable to Purct
as set forth therein;

all scheduled inspections and maintenance duemwixi (6) months or 150 flight hours from the Ctasishall be completed, in each case wit
deferment or extension;

the Aircraft engine and APU turbine blades andhall section components shall be in serviceable itondas confirmed by boroscope and SC
inspections; and

Seller, as part of the Purchase Price, wiljote Purchaser the Bombardier Global Prened Resale Package, as set forth in Schedulgadhat
hereto.
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Schedule 1 t
Pre-Owned Aircraft Purchase Agreemen

Customer Support Services

1.0 Training

The following training is included in the Aircra®urchase Price and will be provided at no additionat to Purchaser. In all cases, anyaineraft flight
training shall be completed on Purchasékircraft after Delivery Time. Seller recommendattall training be completed before placing thecssift intc
service, but, in any event, all training shall lsenpleted no later than one (1) year from Deliveiynd or Purchaser's rights to training at no addél
cost shall expire.

. Ground and simulator initial flight training fowo (2) qualified pilots
. Ground maintenance training course for one (19hagic (as applicable)

The training for a Global Express will be made &lde at the Bombardier DFW and Montreal Trainiragikities, and the maintenance training wil
made available at the Bombardier DFW and Montrealriing Facilities. Purchaser is responsible fbtralvel and living expenses of Purchaser's [
and mechanics.

2.0 Technical Data and Service

2.1 Technical Publicatior

2.1.1  Seller will supply one set of the followiggller’'s produced documentation and technical publicatiersluding all vendor and engine Ol
publications:

a) Airplane Flight Manual
b) Pilots Manual

¢) Crew Checklist
d) Maintenance Manual
e) Wiring Manual
f) lllustrated Parts Catalog
g) Service Bulletins

in a CD ROM when available, otherwise one papewdleébe provided. If a paper manual is requiredabgpecific regulation, one pa
manual will be provided, e.g. Airplane Flight Mahua

2.1.2 Seller shall also provide: Technical Publicationd&ription Service plus one year free revisionviBer(as applicable) of existing Techn
Publications to current at no cost, including oranfree access to SmartFix Plus internet basedleshooting tool.

2.2 Field Service Representative (FSR) Sug

Field Support Representatives (FSRs) are availblbours a day, year round. Located in variousoregto accommodate Sellertustomer
whether domestic or international, the FSRs progiggport and recommendations on a wide varietybjests such as spare parts inventc
tools and ground support equipment, avionics, etc.

Furthermore, the FSRs also provide information em rinnovations, publications, training programsmsers and workshops, inspect
procedures and equipment modifications.
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2.3

2.4

2.5

2.6

2.7

2.8

Medaire

Seller will enroll the Aircraft, at no cost to Phaser, in MedAire’s primary services and prograwit) one year free subscription. It includes:

* MedLink® — This hotline connects flight crews and other ¢&davs directly with board certified emergermooem physicians specia
trained to handle emergencies in remote locations.

* Medical Training — Addresses the challenges of providing medical caremote locations. Available courses include ngamg inflight
emergencies, hangar safety, use of defibrillatimd, handling hazardous materials. Training is cotetliat Bombardier Training Centers.

« First Aid Kits — Aircraft, hangar, travel and biohazard kits avaikble, including MedAires automatic replace and replenish ser
MedTrack.

Inspection Service

First 500 hour airworthiness inspection (“flat fatéo be paid by Seller, excluding completion itemsg dollowing Delivery Time at ar
Business Aviation Service (BAS) center. It includes

e Standard Maintenance Manual (Chapter 5) inspe

* Consumables required to carry out inspec

* Does not include discrepancies and findings whioclld be invoiced separat
¢ Must be accomplished within eighteen (18) montbsifDelivery Timq

e Cannot be combined with other discount ol

Maintenance Tracking Progr:

Transfer of the currently existing aircraft Mainagice Tracking Program (“CAMP?aid in full and current up to Delivery Time, inding one
free year service subscription.

Engine Maintenance Proagr:

This Aircraft is currently enrolled on the Rolls @& Corporate Care engine maintenance service grogAt Delivery Time the engil
maintenance service program shall be transferrglty paid and current, at no additional cost to dhaser. In this case, a new eni
maintenance service plan agreement shall be edtellbetween Purchaser and the engine manufaatuter then current pricing.

Aircraft Auxiliary Power Unit (APU) Maintenance Ryman

The Aircraft APU is currently enrolled on the Homesfl MSP Gold Program APU maintenance service @mogrAt Delivery Time the AP
maintenance service program shall be transfertdlgt, jaid and current, at no additional cost todPaser. In this case, a new APU mainten
service plan agreement shall be established betReerhaser and the APU manufacturer at the theemupricing.

Smart Parts Airframe

Seller will issue a new Parts Replacement Agreent®MART Parts) with the applicable term based ordeh@nd manufacture year for
Aircraft on behalf of Purchaser. Costs associatéti e enrollment of the Aircraft for Smart Pagisall be for the account of Seller
Purchaser shall be governed by the provisions efstandard provisions of the Bombardier Smart Pagteement commencing at Delivi
Time.
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3.0

3.1

3.11

3.2

3.3

3.4

3.5

3.6

Warranty

Seller warrants to Purchaser that at Delivery Tithe, Aircraft, including airframe, avionics and ethoptional equipment, shall function
accordance with manufacturer’s standards.

Seller’s sole obligation and liability under this Warraigya) expressly limited to the LABOR ONLY for teerrection by repair, replacemen
rework of the item(s) by Seller at Selleffacilities, or at Bombardier Aerospace (Selleuttforized Facility, of any defect specified abowel
b) subject to Purchaser giving notice to Sellea@laim under this Warranty within thirty (30) dagidiscovery of the defect, but in no ev
later than the expiration of the warranty periotifeeth in Article 3.2. The Aircraft or any item(&und defective shall be returned to Selle¢
Purchases expense. No claims will be accepted for laboméscellaneous charges incurred by facilities otivan a Bombardier Aviatic
Services (BAS) Facility or Bombardier Aerospacelfurized (Seller) Facilities.

Seller also warrants that at Delivery Time, thecAaft shall be in compliance with (i) all applicatdirworthiness directives of the FAA, and
all Alert and/or mandatory service bulletins (aplayable) and (iii) all service bulletins necesstrqualify for the SMART PARTS program
applicable).

The Warranty (LABOR ONLY) in respect to the Aircrahall be for 12 months or 300 hours from Deliv&igne, whichever first occurs (t
“Labor Warranty Term”),provided Purchaser enrolls and maintains the Afrdrathe Bombardier Smart Parts program and esiratic
maintains both engines and Auxiliary Power Unit (ARn the relative engine and APU power by the somaintenance program during
Labor Warranty Term..

At Seller’s option, Purchaser shall be entitled to claimpaire replacement or rework pursuant to this Wayrgnovided
i) The Aircraft has not been operated or maintaiine material violation of the provisions of the mudacturers approved Fligl
Manual, Maintenance Manual and Service Bulleting, as each thereof may be amended from time tolintee manufacturer;
ii) An installation, repair, alteration or modificatiom or of the Aircraft made by Purchaser or a tlgadty has not been the cause
contributing cause of the defect;
iii)  The Aircraft has not been subjected to misuse,@busiccident or has not been improperly storedhascbeen protected against
elements when not in use.
iv)  The material required to address the warranty ctimeaction was procured from Bombardier Aerospsuares
Notwithstanding any other provisions herein, theriafaty shall not apply to any engines or AuxilidPpwer Unit (APU) installed on tl
Aircraft. The warranty, if any, for the enginesamy APU, shall be provided directly by the respertinanufacturer. The rights of Purch:
thereunder shall be as a matter between Purchadeha equipment manufacturer. Purchaser agreeSéfliar shall have no obligation, liabil
or responsibility for any service bulletin, warnanbcluding, without limitation, any lack of perfmance, reliability or maintainability of t
Aircraft as a result of the engines or APU.

Seller does not warrant, and is hereby relieveaingfobligation to warrant, any accessory, equipmemart incorporated in the Aircraft, wh
is not furnished pursuant to the Agreement.

This Warranty excludes the followir

. Scheduled maintenance for hourly, calendar andrdgridspections applicable to the Aircraft, in acance with the Bombardier Tir
Limits/Maintenance Checks manual
. Interior items / components (to the extent not cedidry remaining applicable vendor warra
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. Engineering expen

. Mobile repair parties and travel expe

. All fuel, landing fees, applicable taxes, tariffisities, freight, AOG fees, crew expenses and imsa

. Shop supplies, supplies necessary for airplaneitigaservicing and replenishment of toilet supgliel, oils, liquid deicing systen

oxygen system, and other consumables and expesdable

. Metallic paint (including stripe

. Lights, lenses, filters, gasketsrings, sealants, fasteners, rivets, nut plates¢ stécks, bonding wires, jumpers and ti

. Items which experience normal deterioration duertsion, wear and exposure to environmental eles

. Surface corrosic

. Chaffing

. Windshield rain repelle

. Ground support equipment (including rent

. Rental exchanges and labor associated with rt

. Vendor publications addressing Service Bulletinswarthiness Directives and Advisory Wires withddmbardier Aerospace cov
letter addressing Bombardier Aerospace’s respditgibi

. Any Aircraft surveys and/or pre-purchase insp@aiconducted subsequent to Delivery Time

3.7 Any repair, replacement or rework under the Wagraall be covered to the extent of the unexpiredign of the Labor Warranty Term
forth in Section 3.2 above remaining at the timswdh repair, replacement or rework.

3.8 Purchaser shall be responsible for any expensesgis related to items submitted under this Wayr#imit are later determined to have
defect (No Fault Found). Flight test expense assediwith recertifying and trouble shooting an @ft(including crew expense) will be 1
sole responsibility of the aircraft owner.

3.9 Seller will, at no additional cost to Purchaser &mthe extent Seller is able under applicable ements, cause any and all remaining warra
related to the airframe, engines, APU, avionic&tpar interior to be transferred and assignedurcRaser.

3.10  Purchaser shall maintain reasonably complete recof@perations and maintenance of the Aircraft sinall make such records availabl
Seller as Seller may reasonably require. If Purehisls to maintain those records Seller shalldieved of its Warranty obligations.
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Exhibit C

AIRCRAFT TECHNICAL ACCEPTANCE/REJECTION LETTER

Date: , 2013

TO: Bombardier Aerospace Corporat

Re: Completion of Inspection
Dear Sir/Madam:

Pursuant to that certain Aircraft Sale and Purclfageement (the Agreement”) dated as of the April ___, 2013, by and between [Bantie
Aerospace Corporation (“Seller”), and World WregdliEntertainment, Inc. (Purchaser”), pertaining to the 2006 Bombardier, Inc. modéd-B00O-
1A11 (Global 5000 variant) aircraft, bearing marmtdiger’'s serial number 9192, registration N700LKl &s two (2) installed Rolls Royce BR71042-
engines, bearing manufacturer’s serial numbers 22i@%) and 12858 (right), and one (1) installeliediSignal RE220G X auxiliary power unit, bearil
manufacturers serial number P284 and all components, instrusnewionics, systems, appurtenances, appliances, pacessions, furnishings, Lo
Equipment, and other equipment of whatever natucerporated in or attached to any of the foregoarg] all Aircraft Documents (collectively, the “
Aircraft ), this letter confirms that Purchaser has complebtedinspection (as such term is defined in the Agexe) of the Aircraft on this date
Purchaser, in its sole discretion, elects as falow

ACCEPTS the Aircraf

ACCEPTS the Aircraft, subject to Seller cagsat its sole costs and expense the remediatidrcamections of the Discrepancies as describs
the attached Discrepancy List and the repair ofAlmeraft to satisfy the Delivery Conditions (aschuterms are defined in the Agreement),
subject further to Seller's compliance with itsetlobligations under the Agreement.

REJECTS the Aircraft pursuant to the Agreement

SINCERELY,
World Wrestling Entertainment, Inc.
By:

Print:
Title:
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DISCREPANCY LIST
Attachment to AIRCRAFT TECHNICAL ACCEPTANCE/REJECTION LETTER

The following discrepancies on the Aircraft will be corrected:

BOMBARDIER AEROSPACE CORPORATION (Seller)
By: _
Print Name:

Title:

Date:

World Wrestling Entertainment, Inc. (Purchaser)
By: _
Print Name:

Title:

Date:
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Exhibit D

AIRCRAFT DELIVERY AND ACCEPTANCE RECEIPT

hereby acknowledges to have received and accepted from BOMBARDIER AEROSPACE CORPORATION at the

Airport, in the City of , State of , U.S.A, on the day of
2013 at the hour of o'clock, one (1) Bombardier Inc. Global 5000 aircraft, model M/N, serial
number S/N and U.S. FAA Registration Number R/N. Included with the Aircraft are the engines

bearing the manufacturer’s Serial Numbers E/L and E/R.

TOTAL AIRFRAME HOURS: LANDINGS:
LEFT ENGINE, SN E/L HOURS: CYCLES:
RIGHT ENGINE, SN E/R HOURS: CYCLES:
APU MANUFACTURER: HOURS:

APU SERIAL NUMBER:

This Receipt and Acceptance is subject to the Discrepancy List attached hereto and made a part hereof by this reference.
RECEIVING PARTY: World Wrestling Entertainment, Inc. (Purchaser)
By: __
Print Name:
Title:
Date:

WITNESSED BY:
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DISCREPANCY LIST
Attachment to RECEIPT AND ACCEPTANCE OF AIRCRAFT

The following discrepancies on the Aircraft will be corrected at a mutually acceptable time and place (any Bombardier service facility or
other Bombardier authorized service facility). Such discrepancies are to be scheduled and corrected no later than ninety (90) days from the
Closing Date, with any and all expenses involved with the repair or replacement required by the discrepancy correction being for the
account of BOMBARDIER AEROSPACE CORPORATION. Costs of positioning the Aircraft will be for the account of Purchaser:

BOMBARDIER AEROSPACE CORPORATION (Seller)
By: __
Print Name:

Title:

Date:

World Wrestling Entertainment, Inc. (Purchaser)
By: __
Print Name:
Title:
Date:
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Exhibit E

BOMBARDIER AEROSPACE CORPORATION

ASSIGNMENT OF WARRANTIES LETTER

BOMBARDIER

BOMBARDIER AEROSPACE CORPORATIO
PREOWNED AIRCRAFT SALES

3400 Waterview Parkway, Suite <
Richardson, Texas 750

TEL (972) 960881(

FAX (972) 9603852

, 201

World Wrestling Entertainment, Inc.
1241 East Main Street

Stamford CT 06902

Attn:

Re: Assignment of remaining airframe primary metalictures warranty for that certain 2006 Bombar@imbal 5000 aircraft with serial number 9:
(the “Aircraft”)

Dear Mr.

Pursuant to that certain Aircraft Purchase and 8gleement, dated as of (the "Agreement") pertaining to
Aircraft  hereinafter described and as executed bynd a between Bombardier Aerospace Corporation ("8glle anc
, thes Is to acknowledge that upon completion ofshke of the Aircraft to Purchaser as pel
term of the Aircraft Purchase Agreement dated , the remaining aigframrranties offered by Bombardier Inc
the original purchaser of the Aircraft will be tsdarred to Purchaser, provided that upon the adésbe sale the warranties are still in effect. Timdy
warranty remaining on the Aircraft offered by thamafacturer, Bombardier Inc., is the primary metalictures warranty. The terms, conditions
limitations of that warranty are set forth in Atéc8 of the attached Attachment A (the attachede8gle 2 is an excerpt of the warranty offere:
Bombardier Inc. to the original purchaser of theckaft.). The primary metal structures warrantytba Aircraft expires on
warranty claim shall be subject to the provisiohthe attached document.

If you have any questions regarding this mattevagé do not hesitate to contact me.
Sincerely,

Bombardier Aerospace Corporation

By:

Name: Luke Frick

Title: Manager, Contracts
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Pre-Owned Aircraft Sales

Schedule :
to Assignment of Warranties
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Exhibit F
WARRANTY BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS:

THAT BOMBARDIER AEROSPACE CORPORATION , having an office at 3400 Waterview Parkway, Sdi@, Richardson, Tex:
USA 75080 ("Seller"), is the owner of the full legald beneficial title to that certain Bombardier.I@tobal Express Aircraft, model BD-
700-1A11 (Global 5000 variant) (“Airframe") bearing maaciurer's Serial Number 9192 and registration numb@&ONK together witl
the two (2) Rolls Royce BR710A20 engines installed thereon, bearing manufacturerial ¢umbers 12857 and 12858 ("Engine
respectively, and that certain AlliedSignal RE-220&Xkiliary power unit, bearing manufactuseserial number P284, together with
following ("Equipment”): (a) all equipment, applias¢eparts, instruments, appurtenances, accessories, fursishimdy other propel
installed in or attached to the Airframe or Enginedlee date hereof; and (b) all documents, logbooksuaiancertificates, data equm
and spare parts listed on Schedule ¥A&'that certain Purchase Agreement dated the day of ‘
(the Airframe, the Engines and the Equipment are ctdligly hereinafter referred to as the "Aircraft”).

THAT for and in consideration of good and valuabb&sideration, the receipt of which is hereby ackndgésl, Seller does on 1
date set forth below, grant, convey, transfer, bargaid sell, deliver and set over, all right, titleddanterest in and to the Aircraft u
WORLD WRESTLING ENTERTAINMENT, INC. (“Purchaser”), and unto Purchaser's successors and adsigver.

THAT Seller hereby warrants to Purchaser and its suotessd assigns that, immediately prior to the deliwoérhis Warrant
Bill of Sale, Seller had good and lawful right tdl $ke same, and that there is hereby conveyed toh@eer on the date hereof, good
marketable title to the Aircraft free and clear bfreghts, prior claims, interests, liens, charges, registns and encumbrances (incluc
those resulting from any and all taxes) (hereinaftéer's”) other than those created by or through Purchasey petsons claiming by
through Purchaser, and that Seller will warrant datéend such title forever against all claims and defsavhatsoever by any and
persons except for claims and demands resulting () fioy transfer of title by or through Purchaser(iipifrom any Liens created by
through Purchaser or by persons claiming by or ttidugrchaser; or (iii) relating to events occurringsaguent to the date hereof.

IN WITNESS WHEREOF , Seller has caused this instrument to be execamelddelivered by its duly authorized signatory &shts _ day ¢
, 2013.

Seller:
Bombardier Aerospace Corporation
By:

Print:
Title:
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Exhibit G

Global Express 5000, Serial Number 9192

Inventory of Loose Equipment

Cockpit

Hand Mic’s

Flashlights

Oxygen Masks

Crash Axe

Hand Held Fire Extinguisher

Crew PBE

Smoke Goggles

Life Vests

Cockpit Quick Reference Handbooks
FMZ Series Pilot Operating Manual
Ground Handling and Servicing Manual

P FEPNNNRFRPRPEPBRARDNDDN

Forward Left Wardrobe

Medaire Medical Kit
Airplane Flight manual
Coat Hanger

PMAT Computer
PMAT Cable

1 CD-ROM of 9192 Specific Manuals

1 LSZ-860 Lightning Sensor Pilot Manual
1 Primus Il (RM-850 RMU) Pilot Manual
1 FMS CD-820 Control Display Unit Pilot OperaiManual
1 Primus 880 Radar Pilot Manual

1 Waste Servicing Guide

1 De-Icing/Anti-Icing Information Manual
2 Telex 750 Headsets

1 EROS Oxygen Mask

1 Life Vest

1 Cabin Handbook

1 Flashlight

4 Umbrella’s

1

1

2

1

1

Right Main Galley
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1 Chrome Coffee Urn’s
23 Crystal Wine Glasses
1 TIA Coffee Maker

1 Waste Container Hoop

Left Main Galley

1 TIA Microwave Oven

14 Wine and Highball Glasses
Low Cocktail Glasses
Convective Baking Oven
Life Raft

Crystal Ice Bucket

Crystal Liquor Decanters

AR R EPO©

Forward Main Cabin

Safety Cards

Bose Stereo Headsets

CES-5000 Quick Start Guides

Life Vests

Cabin Entertainment Set Up Controller w/Charge
Fax Machine

Life raft

PP PFPO0M~OO

Aft Cabin

Life Vests

Bose Stereo Headsets

Safety Cards

CES-5000 Quick Start Card
Life Raft

Stainless Foldout Dining Table
Hand Held Fire Extinguisher
Therapeutic Oxygen Kit

RPRRPRERRLROGAN

Aft Lavatory and Wardrobe

Large Portable Fire Extinguisher
Coat Hangers

Portable Serving Trays

Blanket

PBE

PR WO
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Loose Equipment/Records/Manuals

Paint Kit in Black Storage Box
EVS Cover Plate (in white foam wrap)
Spare Acoustic Curtin
Beige Leather Pillows
Small Cockpit Writing tables
CD-ROM R/Collins Data Load App for CPAS-3000 Klisc. Box)
Plastic Bag of Aircraft Keys (10 ea) (In FwH ICoat Closet)
5 Spare Safety Cards
CES-5000 Instruction Cards
CD-ROM CES Application Files
CD-ROM for Iridium Phone System
Rockwell/Collins Technical Documents for CE&t&m
CD-ROM Goodrich Interior Lighting Maintenance
Grey Cup Holder Inserts
Small Leather Pouches for Cockpit
Sheet Skin Covers for Cockpit
Bag of Maintenance Covers
Small Box containing Spare Phone Handset aagdeSPronto Control
Bags of 3 each Leather Pouches
Cabin Maintenance Runner
Large Removable Bulkhead Storage Envelope
Set, Throw Rugs
Nomex Galley Floor Insulation (in plastic bag)
Spare Entrance Carpet (in plastic bag)
Engine Covers in Yellow Pouches
Self inflating Mattress Covers in Storage Bags
Large Gray Storage Case containing the Gr&umport Covers, Nets, Flags etc.

PANRPRPRPRPRPNRPEPNNNRPRPOOWRRPREPNNRRR

Water Heater Manual

CES-5000 Installation Manual
SATCOM 2100 Installation Manual
CES-5000 Fault Isolation Manual
CAMP Manuals

CAMP Completed Task Card Binder
AMT-50 Inmarsat Installation Manual
Aerocom Installation Manual

2.4 GHZ Cordless Phone Manuals
Sigma 7 Installation/User Manual

PNRPRPRRNRRRERE
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Box 2

Vendor Bulletins Binder\

Parts Certificates (8130-3) Binder

Service Bulletin Binder

HP Office 6200 Printer User Guide

AD Cert Delivery Booklet

Engineering Configuration Statement Book

PR RRRER

5 White Binders of Closed Work Orders (theset@ionparts certificates also)
Box 4

Wiring Manual Binders
Supplemental Maintenance Manuals (ATA 7-2558p

N W

Box 5

Supplemental Maintenance Manuals (ATA 7-2558p
Flight Crew Operating Manuals (Vol 1, 2)
1 Airplane Flight manual

NN

5 Series A (1 ea), B (2 ea), C (2 ea) Engingeocumentation Binders

Series A, B Engineering Documentation Binders
Grooming Guide
ICS 100/200 Iridium Phone Installation Manual

S =N

Series C Engineering Documentation Binders
Completion Documentation Binder (7 - 56)
Flight Planning and Cruise Control Manual
Customer Aircraft Binder

PR RN

4 White Closed Work Order Binder
11 Envelopes of Closed Past Work Orders
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1 Flight Planning and Cruise Control Manual
Box 10

Dispatch Deviation Guide

Standard Practices Manual Volume 1 and 2
Supplemental lllustrated Parts Binder
Series A Engineering Documentation Binder

P RN

Box11

Quick Reference Handbook Vol 1, 2

FMZ FMS Pilot Operating Manual

Primus Il Radio Manual

CD-820 Cockpit Display Control User Manual
Primus 880 Radar Pilot Manual

FMS Training Program CD-ROM (in plastic box)
Cabin Handbook

Rockwell/Collins Aviation Glossary

LSZ-860 Lightning Sensor Pilot Guide
SATCOM 6000 User Guide

CPAS-3000 Data Loader Operator Guide
CES-G5000 Cabin Electrical System Operatod&ui
AFIS Quick Reference Guide

PNRPRRPRRRPRRPRPRPREPENN

W
o
x
[EEN
N

Package of Air Stair Step Covers

Set, Small Black/Gold Lamp Shades

Flight Attendant Oxygen Mask

Several Miscellaneous Interior Spare PartsRiedes

L SN

Box 13
Miscellaneous : Interior Parts, Seat belts, iiss€argo Net, Flashlights, Cutlery

Aircraft Log Books

Airframe Log book
Engine Log Books
APU Log Book
Battery Logs

AP DNDN
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Exhibit H

Global Express 5000, Serial Number 9192

Inspection Scope

Please see attached.
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Exhibit 31.1

Certification required by Securities and Exchange At of 1934 Rule 13a-14 as adopted pursuant to Sewti302 of Sarbanes-Oxley Act of 2002:

I, Vincent K. McMahon, certify that:

1.

Dated:

| have reviewed this quarterly report on Foi®rQ of World Wrestling Entertainment, In

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgtéde a material fact necessary to mak
statements made, in light of the circumstances uwtieeh such statements were made, not misleaditigrespect to the period covered by
report;

Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

The registrans other certifying officer and | are responsible égstablishing and maintaining disclosure contesld procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) arairiat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe ttesigned under our supervis
to ensure that material information relating to thgistrant, including its consolidated subsidigyris made known to us by others wi
those entities, particularly during the period ihigh this report is being prepared,;

b) Designed such internal control over financial réipgr; or caused such internal control over finahoégorting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and thpeeparation of financial statements
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presentéds report our conclusions about
effectiveness of the disclosure controls and proceg] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the siegnt’s internal control over financial reportitigat occurred during the registratnos
recent fiscal quarter that has materially affectadis reasonably likely to materially affect, thegistrants internal control over financ
reporting; and

The registrang other certifying officer and | have disclosedsdxdon our most recent evaluation of internal arver financial reporting,
the registrant’s auditors and the audit committethe registrant’s board of directors (or persoedqrming the equivalent functions):

a) All significant deficiencies and material weaknesse the design or operation of internal controko¥inancial reporting which a
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiffole in the registrasst’interna
control over financial reporting.

May 2, 2013 By: /s/ Vincent K. McMahon
Vincent K. McMahon
Chairman of the Board and
Chief Executive Officer




Exhibit 31.2

Certification required by Securities and Exchange At of 1934 Rule 13a-14 as adopted pursuant to Sewti302 of Sarbanes-Oxley Act of 2002:

I, George A. Barrios, certify that:

1.

Dated:

| have reviewed this quarterly report on Foi®rQ of World Wrestling Entertainment, In

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgtéde a material fact necessary to mak
statements made, in light of the circumstances uwtieeh such statements were made, not misleaditigrespect to the period covered by
report;

Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

The registrans other certifying officer and | are responsible égstablishing and maintaining disclosure contesld procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) arairiat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe ttesigned under our supervis
to ensure that material information relating to thgistrant, including its consolidated subsidigyris made known to us by others wi
those entities, particularly during the period ihigh this report is being prepared,;

b) Designed such internal control over financial réipgr; or caused such internal control over finahoégorting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and thpeeparation of financial statements
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presentéds report our conclusions about
effectiveness of the disclosure controls and proceg] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the siegnt’s internal control over financial reportitigat occurred during the registratnos
recent fiscal quarter that has materially affectadis reasonably likely to materially affect, thegistrants internal control over financ
reporting; and

The registrang other certifying officer and | have disclosedsdxdon our most recent evaluation of internal arver financial reporting,
the registrant’s auditors and the audit committethe registrant’s board of directors (or persoedqrming the equivalent functions):

a) All significant deficiencies and material weaknesse the design or operation of internal controko¥inancial reporting which a
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiffole in the registrasst’interna
control over financial reporting.

May 2, 2013 By: /s/ George A. Barrios
George A. Barrios
Chief Financial Officer




Exhibit 32.1

Certification of Chairman and CEO and CFO Purstant
18 U.S.C. Section 1350, as adopted pursuant taoBe2d6 of the Sarbanes-Oxley Act of 2002.

In connection with the quarterly report on FormQ@®&f World Wrestling Entertainment, Inc. (the “Coamy”) for the quarter ended March 31, 23
filed with the Securities and Exchange Commissiontlte date hereof (the “Report¥jincent K. McMahon as Chairman of the Board andet
Executive Officer of the Company and George A. Baras Chief Financial Officer of the Company, ebeleby certifies, pursuant to 18 U.S.C. Sex
1350, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, that, to the best of miker knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoch 1934 as amended,; ¢

(2) The information contained in the report fairly prets, in all material aspects, the financial candiind results of operations of the Comp

By: /s/ Vincent K McMahon
Vincent K. McMahon
Chairman of the Board and
Chief Executive Officer

Dated: May 2, 2013

By: Is/ George A. Barrios
George A. Barrios
Chief Financial Officer

Dated: May 2, 2013



