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Item 1.01. Entry into a Material Definitive Agreement.

On November 17, 2010, we and certain of our suasal entered into a Credit Agreement (the “CrAditeement”) with Crystal Financial
LLC, as agent (the “Agent”) and as lender, andaderdther lenders from time to time party therdtoe Credit Agreement provides us and
certain of our subsidiaries with term loans in @itial amount of up to $25,000,000 (which may beréased by capitalized interest). The term
loans are secured by substantially all of our pekproperty, as well as our real property locateBowling Green, KY. The maturity date of
the term loans is November 17, 2015.

For the first 12 months from the closing date,tren loans bear cash interest at a rate equab@®plus the greater of (i) the LIBO rate, or
(i) 1.50%. Thereafter, the term loans bear cagdrést at a rate equal to 8.50% plus the great@) thfe LIBO rate, or (ii) 1.50%. This cash
pay interest is payable monthly in arrears. TheQlIBte is the London interbank offered rate orfitls¢ business day of each calendar month
as published in the Wall Street Journal. In additmcash pay interest, the term loans also bdairférest at a rate of 3.0% per annum for
first 12 months from November 17, 2010, and 1.0%gmmum thereafter which, if not paid in cash, kbalcapitalized and added to the
aggregate principal balance of the term loans. W tan option to pay PIK interest in cash at aiks.

The term loans are subject to a borrowing basedbaseligible accounts receivable, eligible invepta@ertain real estate and certain eligible
cash. The term loans are subject to mandatory pnegat in certain circumstances, including, butlimited to, if the outstanding term loans
are more than the borrowing base and receipt ¢dhicgproceeds from dispositions, casualties, txds and certain other extraordinary
receipts. Voluntary and mandatory prepayments@téhm loan (other than as a result of receiprofg@eds due to casualties, tax refunds or
certain extraordinary receipts) prior to Novemb@r 2013 require an early termination fee of (i) thoe first year, the greater of (a) yield
revenue (all amounts which would be payable onattof interest on the amount prepaid through itts¢ 2 months minus any interest
actually paid) and (b) 3.0% of the amount prep@igfor the second year, 2.0% of the amount pre@aid (iii) for the third year, 1.0% of the
amount prepaid.

The Credit Agreement contains customary representgtwarranties, covenants and events of defagltjding but not limited to, covenants
restricting the ability of us and certain of oubsidliaries’ to (i) grant liens on our assets, fiake fundamental changes, including merging or
consolidating with another entity, (iii) make angt@rial change in the nature of our businessnfiake certain restricted payments, including
payment of dividends to our common and preferredistolders, (v) make certain investments, or (viuir certain indebtedness. The Credit
Agreement also requires that we have minimum uncéstl cash of $5,000,000 at all times. Subjeceidain exceptions, a change in control
will constitute an event of default under the Crédireement.

The full terms and conditions of this financing ast forth in the Credit Agreement. A copy of thedit Agreement is filed as Exhibit 10.1
hereto and is incorporated by reference hereinN@rember 17, 2010, we issued a news release aninguhe Credit Agreement. A copy of
the news release is filed as Exhibit 99.1 heretbisincorporated by reference herein.

In addition, as disclosed on a ForniK8iled on November 18, 2010, we entered into aeadment to our Trademark License Agreement
NBC Universal, Inc., which, among other things,eexts the term of that agreement through May 152 20tonsideration for the issuance
shares of our common stock to NBC Universal on Way2011 valued at $4 million. A copy of the ameedtnis filed as Exhibit 10.2 hereto
and is incorporated by reference herein.

Item 1.02. Termination of a Material Definitive Agreement.

Also on November 17, 2010, in connection with theaaition of the Credit Agreement described abowkeuitem 1.01, we terminated our
Revolving Credit and Security Agreement dated Ndven25, 2009 with PNC Bank, National Association.
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Item 2.03. Creation of a Direct Financial Obligatian or an Obligation Under an Off-Balance Sheet Arragement of a Registrant.

The information described above under “ltem 1.QdtrfEinto a Material Definitive Agreementiith respect to the Credit Agreement is hel
incorporated by reference.

Item 3.02. Unregistered Sales of Equity Securities.

The information described above under “ltem 1.QdtrfEinto a Material Definitive Agreement” with ngsct to the amendment to the
Trademark License Agreement with NBC Universal, inchereby incorporated by reference. For purposéisat amendment, we will issue
NBC Universal, Inc. that number of shares of comrstmtk equal to the quotient obtained by divididgndillion by the per share price of ¢
common stock as quoted on the Nasdaq Stock Matkétgithe six (6) month period immediately precedine date of issuance. The issuz
of common stock will be effected without registoatin reliance on Section 4(2) of the Securities @& Regulation D promulgated
thereunder, as a sale not involving a public ofiigri

Iltem 9.01. Financial Statements and Exhibits.

(d)

10.1 Credit Agreement dated November 17, 2010 amongeXasion Media, Inc., as the lead borrower, certdiits subsidiaries
party thereto as borrowers, Crystal Financial Le€ agent and a lender and the lenders party th

10.2 Amendment No. 2 to the Trademark License Agreerdatgd November 17, 2010 between ValueVision Mddia,and NBC

Universal, Inc

99.1 Press release dated November 17, 2
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SIGNATURE

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

VALUEVISION MEDIA, INC.

/s/ Nathan E. Fagre

Nathan E. Fagre

Senior Vice President, General Counsel and
Secretary

Date: November 19, 2010
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EXHIBIT INDEX
No. Description Manner of Filing
10.1 Credit Agreement dated November 17, 2010 amongeXasion Media, Inc., as the lead borrower, Filed Electronically
certain of its subsidiaries party thereto as boen®wCrystal Financial LLC, as agent and a lendd
the lenders party theret
10.2 Amendment No. 2 to the Trademark License Agreerdatgd November 17, 2010 between Filed Electronically

99.1

ValueVision Media, Inc. and NBC Universal, Ir

Press release dated November 17, 2 Filed Electronically
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CREDIT AGREEMENT

Dated as of November 17, 2010
among

VALUEVISION MEDIA, INC.,
as the Lead Borrower

For
The Borrowers Named Herein

CRYSTAL FINANCIAL LLC,
as Agent and as a Lender

and

The Other Lenders Party Hereto
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CREDIT AGREEMENT
This CREDIT AGREEMENT (“Agreement”) is entergdo as of November 17, 2010, among
VALUEVISION MEDIA, INC., a Minnesota corporatin (the “Lead Borrower”),
the Persons named on Schedule he¥#to (together with the Lead Borrower, colledtiyéhe “Borrowers”),
each lender from time to time party heretdléotively, the “Lenders” and individually, a “Leed’), and
CRYSTAL FINANCIAL LLC, as Agent for the Lender

The Borrowers have requested that the Lendake a term loan to the Borrowers, and the Lenfdeve indicated their willingness to lend
on the terms and conditions set forth herein.

In consideration of the mutual covenants agré@ments herein contained, the parties heretmeowend agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms As used in this Agreement, the following termalkhave the meanings set forth below:
“ACH” means automated clearing house transfers
“Accommodation Payment” as defined in Sectior21(d).

“Account” means “accounts” as defined in th@@ and also means a right to payment of a monefaligation, whether or not earned by
performance, (a) for property that has been ar tsetsold, leased, licensed, assigned, or othedisg®sed of, (b) for services rendered or to
be rendered, or (c) arising out of the use of ditm charge card or information contained onasrdse with the card.

“Additional Credit Support” means (i) 100%aif Eligible Cash, or (ii) the then maximum amoastilable for drawing under the Eligible
Letter of Credit; providethat to the extent the Additional Credit Supporteeds $2,500,000, no Eligible Cash shall be incueAdditiona
Credit Support unless the Borrowers have not obththe Eligible Letter of Credit after having usetnmercially reasonable efforts in
respect thereof.

“Adjusted LIBO Rate” means, for any InterestiBd with respect to any Borrowing, an interes¢ fger annum (rounded upwards, if
necessary, to the next 1/100 of one percent) dqubk greater of (a) (i) the LIBO Rate for an het# Period commencing on the date of such
calculation and ending on the date that is thiBy) (days thereafter multiplied by (ii) the Statyt®eserve Rate, and (b) 1.50%. The Adjusted
LIBO Rate will be adjusted automatically as of #ffective date of any change in the Statutory Res&ate.
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“Administrative Questionnaire” means an Adretrative Questionnaire in a form supplied by thehty

“Affiliate” means, with respect to any Perséiianother Person that directly, or indirectlyahgh one or more intermediaries, Controls or
is Controlled by or is under common Control witle fherson specified, (ii) any director, officer, mgimg member, partner, trustee, or
beneficiary of such Person, (iii) any other Perdwactly or indirectly holding 10% or more of ankass of the Equity Interests of that Person,
and (iv) any other Person 10% or more of any atéisghose Equity Interests is held directly or irdity by that Person.

“Agent” means Crystal Financial LLC, in itspaity as Agent under any of the Loan Documentangrsuccessor Agent.

“Agent’s Office” means the Agent’s address ,aa&lappropriate, account as set forth on Schddu@®, or such other address or accour
the Agent may from time to time notify the Lead Buover and the Lenders.

“Agreement” means this Credit Agreement.
“Allocable Amount” has the meaning specifiadSection 10.21(d)
“Applicable Lenders” means the Required Lesdell affected Lenders, or all Lenders, as théeodnmay require.

“Applicable Margin” means (a) from and afteetClosing Date through the first anniversary th&ré.50% per annum and (b) after the
first anniversary of the Closing Date, 8.50% peanwan; providedhat for purposes of Sections 3.82d 3.0%hereof, “Applicable Marginshall
mean (x) from and after the Closing Date throughfitst anniversary thereof, 5.50% per annum anafter the first anniversary of the
Closing Date, 7.50% per annum.

“Applicable Percentage” means, with respedrtp Lender at any time, the percentage (carri¢dootine ninth decimal place) of the
aggregate Loans represented by the outstandingijpairbalance of such Lender’s Loan at such tinte ihitial Applicable Percentage of
each Lender is set forth opposite the name of saalder on Schedule 2.@t in the Assignment and Assumption pursuant tactvisuch
Lender becomes a party hereto, as applicable.

“Appraised Value” means (a) with respect t® Borrowers’ Eligible Inventory, the appraised wdsale orderly liquidation value, net of
costs and expenses to be incurred in connectidnamiy such liquidation, which value is expressed percentage of Cost of the Borrowers’
Eligible Inventory as set forth in the Borrowensvéentory stock ledger, which percentage shall herdeéned from time to time by the most
recent appraisal undertaken by an independent isppengaged by the Agent, (b) with respect taBthowers’ Eligible Real Estate, the fair
market value of the Borrowers’ Eligible Real Estaseset forth in the most recent appraisal of thedvers’ Eligible Real Estate as
determined from time to time by an independent aispr engaged by the Agent, which appraisal skalime, among other things, a
marketing time of not greater than twelve (12) nhardr less than three (3) months, or (c) with resfzethe Borrowers’ Eligible Consumer
Receivables, the appraised orderly liquidation @alhich value is expressed as a percentage dakae Pay Plan receivables outstanding
and which shall be determined from time to timethxy most recent appraisal undertaken by an indepergbpraiser engaged by the Agent.
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“Approved Fund” means any Fund that is adnbémedd or managed by (a) a Lender, (b) an Affilzfta Lender, (¢) an entity or an Affiliate
of an entity that administers or manages a Lendél)ahe same investment advisor or an advisoeundmmon control with such Lender,
Affiliate or advisor, as applicable.

“Assignee Group” means two or more Eligiblesiynees that are Affiliates of one another or twore Approved Funds managed by the
same investment advisor.

“Assignment and Assumptiomieans an assignment and assumption entered irdd_bgder and an Eligible Assignee (with the consé
any party whose consent is required by Section6IB)), and accepted by the Agent, in substantiallyfthe of Exhibit Cor any other form
approved by the Agent.

“Attributable Indebtedness” means, on any dateespect of any Capital Lease Obligation of Beyson, the capitalized amount thereof
that would appear on a balance sheet of such Pprepared as of such date in accordance with GAlAdPcapitalized amount of the
remaining lease or similar payments under the agielease or other applicable agreement or instniithat would appear on a balance sheet
of such Person prepared as of such date in acamrdeith GAAP if such lease, agreement or instrumeere accounted for as a capital lease.

“Audited Financial Statements” means the adltonsolidated balance sheet of the Lead Borramgiits Subsidiaries for the fiscal year
ended January 30, 2010, and the related consalidétements of income or operations, Shareholéeypsity and cash flows for such fiscal
year of the Lead Borrower and its Subsidiarieduiiog the notes theret

“Availability Reserves” means, without dupliican of any other Reserves or items to the exteah stems are otherwise addressed or
excluded through eligibility criteria, subject teetprovisions of Section 2.01(bgreof, such reserves as the Agent from time te tim
determines in its Credit Judgment.

“Average FICO Score” shall mean, on any ddtgedermination, the average FICO Score of all ®esparticipating in the Value Pay Plan
for whom a FICO score has been obtained, as detechtiy Agent in accordance with its practices sndhdinary course of business in effect
on the Closing Date.

“Base Rate" means, for any day, a fluctuatatg per annum equal to the highest of (a) the la¢&einds Rate, as in effect from time to
time, plus one-half of one percent (0.50%), (b)Aldgusted LIBO Rate plus one percent (1.00%), dtife rate of interest in effect for such
day published in the “Money Rates” section of ThalV&treet Journal as the “prime ratériy change in the prime rate shall take effeche
opening of business on the day of such change.

“Blocked Account” means each DDA (other tha®pecified DDA) maintained by a Loan Party (i) ihiah funds described in Section 6.13
(b) hereof are deposited, and (ii) which is or is reggliby the Agent to be subject to a Blocked Accgreement.

“Blocked Account Agreement” means with resgecin account established by a Loan Party, areagget, in form and substance
satisfactory to the Agent, establishing controldaned in the UCC) of such account by the Agemt whereby the bank maintaining such
account agrees, upon the occurrence and duringptitéyuance of a Event of Default, to comply onlighathe instructions originated by the
Agent without the further consent of any Loan Party
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“Blocked Account Bank” means each bank wittowhdeposit accounts are maintained in which angduwf any of the Loan Parties from
one or more DDAs are concentrated and with whonoakéd Account Agreement has been, or is requivdzkt executed in accordance with

the terms hereof.
“Borrower URL” means the internet address spacific website used by any Borrower.

“Borrowers” has the meaning specified in thiiedductory paragraph hereto.

“Borrowing Base” means, at any time of caltiola, an amount equal to:

(a) 90% of the amount of Eligible Credit C&tdceivables (net of Receivables Reserves applithbteto) recorded in the Borrowers’
books and records;

plus
(b) the amount of Eligible Consumer Receivalbkcorded in the Borrowers’ books and recordsphBeceivables Reserves applicable
thereto, multiplied by (i) the Appraised Value digible Consumer Receivables, multiplied by (ii)%@0

_plus

(c) the Cost of Eligible Inventory, net of Biwory Reserves, multiplied by (i) the Appraiseduéezof Eligible Inventory, multiplied
(i) by 75%;

plus

(d) the Additional Credit Support;

plus
(e) 40% of the fair market value of Eligibled Estate, net of Realty Reserves;

minus

(f) the then amount of letters of crasdued by any Person and outstanding for the atadwumy of the Loan Parties (including,
without limitation, the letters of credit describiedclauses (h) and (i) of the definition of “Pettad Indebtedness”), but only to the extent any

such letter of credit is not fully cash collatezati;
minus
(9) the then amount of all Availability Resesv

“Borrowing Base Certificate” means a certifeegubstantially in the form of Exhibitliereto (with such changes therein as may be red
by the Agent to reflect the components of and reseagainst the Borrowing Base as provided forureter from time to time), executed and
certified as accurate and complete by the LeaddBar signed by a Responsible Officer of the Lead®®er which shall include appropric
exhibits, schedules, supporting documentation,aaftitional reports as reasonably requested by tenid
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“Business’means the sale, marketing and distribution of coresuyproducts through television programming aneiogtectronic media a
activities necessary to conduct the foregoing.

“Business Day” means any day other than ar8ayu Sunday or other day on which commercial bamksauthorized to close under the
Laws of, or are in fact closed in, the state whikeesAgent’s Office is located.

“Capital Lease Obligations” means, with resgeany Person for any period, the obligationswfh Person to pay rent or other amounts
under any lease of (or other arrangement conveli@gight to use) real or personal property, oomlgination thereof, which obligations are
required to be classified and accounted for adliigls on a balance sheet of such Person under Bard the amount of which obligations
shall be the capitalized amount thereof determinextcordance with GAAP.

“CERCLA” means the Comprehensive EnvironmeRt$ponse, Compensation, and Liability Act, 42 0.8.9601 et seq.

“CERCLIS” means the Comprehensive EnvironmidR&sponse, Compensation, and Liability Informatgystem maintained by the
United States Environmental Protection Agency.

“Change in Law” means the occurrence, afterdhte of this Agreement, of any of the followia) the adoption or taking effect of any
law, rule, regulation or treaty, (b) any changeuiy law, rule, regulation or treaty or in the adistiration, interpretation or application thereof
by any Governmental Authority or (c) the makinggsuance of any request, guideline or directiveefiver or not having the force of law) by
any Governmental Authority.

“Change of Control” means an event or serfesvents by which:

(a) any “person” or “group” (as such terms ased in Sections 13(d) and 14(d) of the Securiiehange Act of 1934, but excluding
any employee benefit plan of such person or itsigiigries, and any person or entity acting in &pacity as trustee, agent or other
fiduciary or administrator of any such plan), othigan the Permitted Holders, becomes the “benéfigimer” (as defined in Rules 13d-3
and 13d-5 under the Securities Exchange Act of 188dept that a person or group shall be deembée “beneficial ownership” of all
securities that such person or group has the tightquire, whether such right is exercisable imatety or only after the passage of time
(such right, an “ option righY), directly or indirectly, of 25% or more of tHequity Interests of the Lead Borrower entitled tte/for
members of the board of directors or equivalenegowg body of the Lead Borrower on a fully-dilutieasis (and taking into account all
such Equity Interests that such “person” or “grobp$ the right to acquire pursuant to any optight}i or

(b) during any period of 12 consecutive monghmajority of the members of the board of dirextr other equivalent governing body
of the Lead Borrower cease to be composed of iddals (i) who were members of that board or eqemagioverning body on the first d
of such period, (ii) whose election or nominatiorthat board or equivalent governing body was apgmtdy individuals referred to in
clause (i) above constituting at the time of suelcteon or nomination at least a majority of thatald or equivalent governing body or
(iii) whose election or nomination to that boardotiner equivalent governing body was approved diduals referred to in clauses
(i) and (ii) above constituting at the time of swathction or nomination at least a majority of thaaird or equivalent governing body
(excluding, in the case
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of both clause (ii) and clause (iii), any individlwghose initial nomination for, or assumption oficé as, a member of that board or
equivalent governing body occurs as a result ci@nal or threatened solicitation of proxies orsamts for the election or removal of one

or more directors by any person or group other thaalicitation for the election of one or moreediors by or on behalf of the board of
directors); or

(c) any “change in control” or “sale” or “diggition” or similar event as defined in any Organizationat@ment of any Loan Party or
any document governing Material Indebtedness ofianvan Party; or

(d) the Lead Borrower fails at any time to owinectly or indirectly, 100% of the Equity Intste of each other Loan Party and Norwell

free and clear of all Liens (other than the Lian&ivor of the Agent, in the case of the other LBanties), except where such failure is as a
result of a transaction permitted by the Loan Doents.

“Closing Date” means the first date all theditions precedent in Section 4.8f satisfied or waived in accordance with Seclio®1.
“Code” means the Internal Revenue Code of 1866 the regulations promulgated thereunder, &hded and in effect.

“Collateral” means any and all “Collateral” ‘dlortgaged Property” as defined in any applicaBézurity Document and all other property
that is or is intended under the terms of the Sgclocuments to be subject to Liens in favor af thgent.

“Collateral Access Agreement” means an agregmaasonably satisfactory in form and substandkadgent executed by (a) a bailee,
customs broker, freight forwarder, warehousemastioer Person in possession of Collateral, andgbh éandlord of Real Estate leased by
any Loan Party, pursuant to which such Persorckihewledges the Agent’s Lien on the Collatera),r@leases such Person’s Liens in the
Collateral held by such Person or located on swedi Rstate, (iii) provides the Agent with accesthCollateral held by such bailee,
customs broker, freight forwarder, warehousemaotioer Person or located in or on such Real Egfia)eas to any landlord, provides the

Agent with a reasonable time to sell and dispogé®fCollateral from such Real Estate, and (v) makeh other agreements with the Agent
as the Agent may reasonably require.

“Communications Act” means the Communicatigies of 1934 and any successor federal statute lmdules and regulations and
published policies of the FCC thereunder, all asraed and as the same may be in effect from tintienta

“Compliance Certificate” means a certificatdstantially in the form of Exhibit B
“Concentration Account” has the meaning predidh Section 6.13(h)

“Consolidated” means, when used to modifynarfiicial term, test, statement, or report of a Rerse application or preparation of such

term, test, statement or report (as applicablegdapon the consolidation, in accordance with GA@&fRhe financial condition or operating
results of such Person and its Subsidiaries.
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“Contractual Obligation” means, as to any Beyany provision of any agreement, instrumenttbeoundertaking to which such Person is
a party or by which it or any of its property isunal.

“Control” means the possession, directly airi@ctly, of the power to direct or cause the dimtof the management or policies of a
Person, whether through the ability to exerciséngppower, by contract or otherwise. “Controllingfid “Controlled” have meanings
correlative thereto.

“Cost” means the cost of Inventory, based ufp@nBorrowers’ accounting practices, known toAlgent, which practices are in effect on
the Closing Date as such calculated cost is deteuirfrom invoices received by the Borrowers, ther®eers’ purchase journals or the
Borrowers’ stock ledger. “Cost” does not includedntory capitalization costs or other non-purchagze charges (other than freight) used in
the Borrowers’ calculation of cost of goods sold.

“Credit Card Notifications” has the meaningyided in_Section 6.13(a)(i)

“Credit Card Receivables” means each “Accoya$’ defined in the UCC) together with all incorpayments and proceeds thereof, owed
by GE Money Bank under the GE Private Label Cr€ditd Program, by another Person (approved by tleatAg writing) pursuant to a
private label credit card program approved by tigem in writing (such approval to be required witspect to provisions relating to Liens
and payment terms only), by a major credit or deditl issuer (including, but not limited to, VidéasterCard and American Express and
other issuers approved by the Agent), or by angrdfierson on account of an alternative paymentadgibe., an ACH product) approved by
the Agent in writing, to a Loan Party resultingrfr@¢harges by a customer of a Loan Party on crediebit cards issued by such issuer in
connection with the sale of goods by a Loan Pantgervices performed by a Loan Party, in each ragee ordinary course of its business.

“Credit Card Reserve” shall mean, at any tiareAvailability Reserve in an amount equal to tiygrercent (20%) of the Eligible Credit
Card Receivables as reported in the most recembi#org Base Certificate delivered to the Agent parg to Section 6.02(d)

“Credit Judgment” means the Agent’'s commelgiaasonable judgment exercised in good faithctoadance with customary business
practices for comparable asset-based lending trdaea in the retail industry.

“Credit Party” or “Credit Parties” means (ajlividually, (i) each Lender and its Affiliatesi)({ihe Agent, (iii) each beneficiary of each
indemnification obligation undertaken by any Loartl under any Loan Document, (iv) any other Petsomhom Obligations under this
Agreement and other Loan Documents are owing, @nith¢ permitted successors and assigns of eattte dbregoing, and (b) collectively,
all of the foregoing.

“Credit Party Expenses” means, without limdaf (a) all reasonable out-of-pocket expensesrieduby the Agent and its Affiliates, in
connection with this Agreement and the other Loagsunents, including without limitation (i) the reamble fees, charges and disbursem
of (A) counsel for the Agent, (B) outside consultafor the Agent, (C) appraisers, (D) commerciaffice examinations, and (E) all such out-
of-pocket expenses incurred during any workoutrueturing or negotiations in respect of the OHiigjas, (ii) in connection with (A) the
syndication of the credit facilities provided fogrein, (B) the preparation, negotiation, admintgirg management, execution and delivery of
this Agreement and the other Loan Documents oraamgndments, modifications or waivers of the prawisithereof (whether or not the
transactions contemplated hereby or thereby skall b
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consummated), and (C) the enforcement or protectidgts rights in connection with this Agreementtioe Loan Documents or efforts to
preserve, protect, collect, or enforce the Colidi€b) without duplication, the reasonable feémrges and disbursements of counsel for the
Initial Lenders incurred prior to the Closing Dateconnection with the preparation and negotiatibthis Agreement and the other Loan
Documents, and (c) all reasonable out-of-pockeengps incurred by the Lenders who are not the Agreamty of its Affiliates after the
occurrence and during the continuance of an Eviedetault, providedhat such Credit Parties shall be entitled to reirmbment for no more
than one counsel representing all such Creditéatéibsent a conflict of interest in which caseCGhedit Parties may engage and be
reimbursed for additional counsel).

“DDA” means each checking, savings or othended deposit account maintained by any of the [Renties. All funds in each DDA shall
be conclusively presumed to be Collateral and mds®f Collateral and the Agent and the Lenderl Bhge no duty to inquire as to the
source of the amounts on deposit in any DDA.

“Debtor Relief Laws” means the Bankruptcy Cadi¢he United States, and all other liquidatioongervatorship, bankruptcy, assignment
for the benefit of creditors, moratorium, rearramgat, receivership, insolvency, reorganizatiorsiorilar debtor relief Laws of the United
States or other applicable jurisdictions from titméime in effect and affecting the rights of cteds generally.

“Default” means any event or condition thanstitutes an Event of Default or that, with theiggvof any notice, the passage of time, or
both, would be an Event of Default.

“Default Rate’means an interest rate equal to the interestiratkiding any Applicable Margin) otherwise appliéabo the Loans plus 2'
per annum.

“DIP Financing” means with respect to a caseéen Debtor Relief Laws with respect to any LoartyRdinancing to be provided in good
faith by any or all of the Initial Lenders undercBen 364 of the Bankruptcy Code or the use of adlateral with the consent of the Agent
acting at the direction of the Required Lendersenr&kection 363 of the Bankruptcy Code.

“DirecTV” means DIRECTV, Inc., a California gaoration.

“DirecTV Agreement” means that certain letigreement dated July 1, 1999, among DirecTV, CNBE, MSNBC Cable, L.L.C.,
National Broadcasting Company, Inc. and the Leadd®eer, as amended by that certain letter agreeneed April 13, 2001, that certe
letter agreement dated September 23, 2004, thaticéetter agreement dated November 22, 2005 cirgain letter agreement dated
August 3, 2007, and that certain letter agreematgdiOctober 22, 2009.

“DirecTV Security Documentsshall mean, collectively, that certain (i) Mortgaayed Security Agreement and Fixture Financing 8tatd
executed by the Lead Borrower in favor of DirecTatetl November 22, 2009, as hereafter amended afteaot from time to time subject to
the provisions of Section 7.17(band (ii) Mortgage and Security Agreement betwidenwell and DirecTV dated November 22, 2009, as
hereafter amended and in effect from time to time.

“Disposition” or “Dispose” means the salenster, license, lease or other disposition (inalgddut not limited to any sale and leaseback
transaction) and any sale, transfer, license arattsposition of (whether in one transaction oa series of transactions) of any property
(including, without limitation, any Equity Interetby any Person (or the granting of any optionther right to do any of the
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foregoing), including any sale, assignment, transfeother disposal, with or without recourse, 0§ @otes or accounts receivable or any
rights and claims associated therewith.

“Disqualified Stock” means any Equity Interdsat, by its terms (or by the terms of any segunito which it is convertible, or for which it
is exchangeable, in each case at the option didlter thereof), or upon the happening of any eveatures or is mandatorily redeemable,
pursuant to a sinking fund obligation or otherwiseredeemable at the option of the holder thetieofhole or in part, on or prior to the date
that is 91 days after the date on which the Loaature; provided however, that (i) only the portion of such Equity Interesthich so
matures or is mandatorily redeemable, is so coiierdr exchangeable or is so redeemable at theropf the holder thereof prior to such
date shall be deemed to be Disqualified Stock andith respect to any Equity Interests issue@ny employee or to any plan for the benefit
of employees of the Lead Borrower or its Subsidmor by any such plan to such employees, suchyHaqtérest shall not constitute
Disqualified Stock solely because it may be reglitebe repurchased by the Lead Borrower or orits &ubsidiaries in order to satisfy
applicable statutory or regulatory obligations smaresult of such employee’s termination, resignatieath or disability and if any class of
Equity Interest of such Person that by its termbanizes such Person to satisfy its obligationsetheder by delivery of an Equity Interest t
is not Disqualified Stock, such Equity Interestalshot be deemed to be Disqualified Stock. Notatdimding the preceding sentence, any
Equity Interest that would constitute Disqualifistbck solely because the holders thereof haveighéto require a Loan Party to repurchase
such Equity Interest upon the occurrence of a chafigontrol or an asset sale shall not constiusgualified Stock. The amount of
Disqualified Stock deemed to be outstanding attamg for purposes of this Agreement will be the imaxm amount that the Lead Borrower
and its Subsidiaries may become obligated to pay mpaturity of, or pursuant to any mandatory redigongprovisions of, such Disqualified
Stock or portion thereof, plus accrued dividends.

“Dollars” and “$” mean lawful money of the UWed States.

“Eligible Assignee” means (a) a Lender or afijts Affiliates; (b) a bank, insurance companycompany engaged in the business of
making commercial loans, which Person, togetheh st Affiliates, has a combined capital and susptuexcess of $250,000,000; (c) an
Approved Fund; (d) any Person to whom a Lendegassis rights and obligations under this Agreenasnpart of an assignment and transfer
of such Lender’s rights in and to a material portad such Lender’s portfolio of asset based criadiilities, and (e) any other Person (other
than a natural person) approved by (i) the Agemd, (@) unless an Event of Default has occurred iarabntinuing, the Lead Borrower (each
such approval not to be unreasonably withheld taydel); provided thatotwithstanding the foregoing, “Eligible Assignes#iall not include
a Loan Party or any of the Loan Parties’ AffiliatesSubsidiaries.

“Eligible Cash” means either (a) cash of arBater from time to time deposited in a DDA in themme of a Loan Party maintained with a
Blocked Account Bank which is satisfactory to thgefst, which DDA is and has continuously been suhgea first-priority, perfected
security interest in favor of the Agent, or (b) wash equivalents as may be acceptable to thet Agés discretion, which cash equivalents
are and have continuously been subject to a fiietify perfected security interest in favor of thgent.

“Eligible Consumer Receivables” means Accowmising under the Value Pay Plan which comply wegich of the covenants,
representations and warranties respecting suchuhtsenade by the Borrowers in the Loan Documemsgngrfrom the sale of the
Borrowers’ Inventory (other than those consistifigedit Card Receivables) that satisfy the follogvcriteria at the time of creation and
continue to meet the same at all times: such Adcpuhas been earned by performance and represents
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the bona fide amounts due to a Borrower from awmaticdebtor, and in each case originated in thimarg course of business of such
Borrower, and (ii) is not ineligible for inclusidn the calculation of the Borrowing Base pursuarany of clauses (a) through (o) below.
Without limiting the foregoing, to qualify as anigible Consumer Receivable, an Account shall iniice Person other than a Borrower as
payee or remittance party. In determining the arhtmbe so included, the face amount of an Accsbatl be reduced by, without
duplication, to the extent not reflected in suotefamount, (i) the amount of all accrued and adaisalounts, claims, credits or credits
pending, promotional program allowances, price stdjents, finance charges or other allowances (imjuany amount that a Borrower may
be obligated to rebate to a customer pursuantetéetims of any agreement or understanding (wrdtesral)) and (ii) the aggregate amount of
all cash received in respect of such Account btiyebapplied by the Borrowers to reduce the amoftistich Eligible Consumer Receivable,
provided that any Account included within any of flellowing categories shall not constitute an iblgg Consumer Receivable:

(a) Accounts that are not evidenced by anige/¢it being understood that this shall not exelfture Value Pay Plan installments
invoiced on the first installment);

(b) Accounts (i) that are not subject to af@eted firstpriority security interest in favor of the Agent, (@) with respect to which a Loe
Party does not have good, valid and marketabkettigtreto, free and clear of any Lien (other theem& granted to the Agent pursuant to
Security Documents);

(c) Accounts which are disputed or with respeavhich a claim, counterclaim, offset or chargglbhas been asserted, but only to the
extent of such dispute, counterclaim, offset orgbback;

(d) Accounts which have been classified aswrteit, canceled or fraudulent or for which amyctissued in connection therewith has
been stolen or lost;

(e) Accounts which arise out of any sale m@aolein the ordinary course of business under thed/Ray Plan, or are not payable in
Dollars;

() Accounts which, when aggregated with #fles Accounts due from the obligor thereon, exabedpersonal credit limit for such
obligor established by the Borrowers;

(g) Accounts which are owed by any accountatelvhose principal place of business is not withia United States or Canada;
(h) Accounts which are owed by any Affiliateeol oan Party;

(i) Accounts due from an account debtor whecthe subject of any bankruptcy or insolvency pemting, has had a trustee or receiver
appointed for all or a substantial part of its pdp, has made an assignment for the benefit dfitoms or has suspended its business, but
without duplication of any deduction made in théetimination of the Appraised Value of Eligible Canter Receivables;

(i) Accounts arising out of sales to accowshtdrs outside the United States or Canada,;
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(k) Accounts for which the related merchandias been returned, rejected or repossessed;

() Accounts which include extended paymennte(datings) beyond those generally furnishedtieroaccount debtors in the ordinary
course of business under the Value Pay Plan;

(m) Accounts which constitute Credit Card Reakles;
(n) Accounts which have been charged-off;

(o) Accounts due from GE Money Bank on accaifrthe GE Private Label Credit Card Program toekient such Accounts exceed
twenty percent (20%) of all Accounts then outstagdn respect of the Value Pay Plan; or

(p) Accounts which are, as indicated throughftndings of a third party appraiser or commerimance examiner reasonably
acceptable to the Agent, unacceptable for borrowpngvided that, to the extent any such Account prasiously determined to be
acceptable, if such Account is later deemed torfaeceptable in accordance with the foregoing, griteggent Circumstances then exist,
the Agent shall provide the Lead Borrower withestdt one (1) Business Dayadvance written notice prior to the effectiveedattany suc
determination and will be available to discussréeson for such determination.

“Eligible Credit Card Receivables” means Ct&thrd Receivables due to a Borrower on a non-mseobasis, as arise in the ordinary
course of business, which have been earned byrpaafe, and which comply with each of the covenaefwesentations and warranties
respecting such Credit Card Receivables made bBah®wers in the Loan Documents. Without limitithg foregoing, unless the Required
Lenders otherwise agree, none of the followingldfmtdeemed to be Eligible Credit Card Receivables:

(a) Accounts due from major credit card preoes and major debit card processors that have dgstanding for more than five
(5) Business Days from the date of transmissicsutth credit card processors;

(b) Accounts due from major credit card preoes and major debit card processors with respaghich a Loan Party does not have
good, valid and marketable title, free and cleaarof Lien (other than Liens granted to the Agent @olely with respect to amounts due
from GE Money Bank under the GE Private Label Qr€dird Program, Liens in favor of GE Money Bank¢umder);

(c) Accounts due from major credit card pr@oes and major debit card processors that areubject to a first priority security interest
in favor of the Agent (it being the intent that oipebacks in the ordinary course by the credit gaodessors shall not be deemed violative
of this clause);

(d) Accounts due from major credit card preoes and major debit card processors which areitidpare with recourse, or with
respect to which a claim, counterclaim, offsettmrgeback has been asserted (to the extent ofctaiom counterclaim, offset or
chargeback);
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(e) Accounts due from major credit card preoes as to which the credit card processor hasquely demanded that, or has the then
current right (without any further contingency)remuire, a Loan Party to repurchase the Accounta Buch credit card processor;

(f) Accounts due from any Person on accourstnyf private label credit card program of a Borrogexcluding the GE Private Label
Credit Card Program and any other private labalitard program approved in writing by the Agemhich approval shall be required
with respect to provisions relating to Liens angimpant terms only)); or

(g) Accounts due from major credit card preoes, major debit card processors or from any ddeeson by any alternative payment
method approved by the Agent in writing which a®jndicated through the findings of a third pabypraiser or commercial finance
examiner reasonably acceptable to the Agent, upgaioie for borrowing; provided that, to the extany such Account was previously
determined to be acceptable, if such Account & ldéemed to be unacceptable in accordance wittotbgoing, unless Exigent
Circumstances then exist, the Agent shall provigeliead Borrower with at least one (1) Business Bagvance written notice prior to |
effective date of any such determination and wélidvailable to discuss the reason for such detatiom

“Eligible Inventory” means, as of the datedetermination thereof, without duplication, itenfdroventory of a Borrower that are finished
goods, merchantable and readily saleable to thiécpualthe ordinary course of a Borrower’s businessach case that, except as otherwise
agreed by the Agent, complies with each of theasgmtations and warranties respecting Inventoryerbgdhe Borrowers in the Loan
Documents, and that is not excluded as ineligipleitiue of one or more of the criteria set fordw. Except as otherwise agreed by the
Required Lenders, the following items of Inventshall not be included in Eligible Inventory:

(a) Inventory that is not solely owned by aaer or a Borrower does not have good and vilelthereto;
(b) Inventory that is leased by or is on cgngient to a Borrower or constitutes samples;

(c) Inventory that is not located in the Uditgtates of America (excluding territories or pesgens of the United States) or is in-transit
to a Borrower,

(d) Inventory at a location that is not owregdeased by a Borrower, except to the extentttt@Borrowers have furnished the Agent
with (i) any UCC financing statements or other doemts that the Agent may determine to be necessagrfect its security interest in
such Inventory at such location, and (ii) a Colaté\ccess Agreement executed by the Person ovarigguch location on terms
reasonably acceptable to the Agent;

(e) Inventory that is located in a distribaticenter or other location leased by a Borrowelesmthe applicable lessor has delivered to
the Agent a Collateral Access Agreement;

(f) Inventory that is comprised of goods wh{ghare damaged, defective, “seconds, btherwise unmerchantable, (ii) are to be retd
to the vendor as evidenced by an issued returroam#tion from the vendor, (iii) are obsolete anvglmoving (as determined in accorda
with the Borrowers’ business practices in effecttom Closing Date), or custom
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items, work-in-process, raw materials, or that titute labels, bags, spare parts, promotional, etary, packaging and shipping materials
or supplies used or consumed in a Borrower’s bgsin@v) are not in compliance with all standardpased by any Governmental
Authority having regulatory authority over such émiory, its use or sale, (v) are bill and hold gadgi) have been owned by the
Borrowers for more than thirteen months, (vii) ditnge melt, no return, RMA drop shipment, scrappéoyee, EP outlet, liquidation or
auction (as described in the most recent commedinehce examination delivered to the Agent) oiiY@re, as indicated through the
findings of a third party appraiser or commerciahhce examiner reasonably acceptable to the Agaatceptable for borrowing;
provided that, with respect to solely this claug@)( to the extent any such Inventory was preglguletermined to be acceptable, if such
Account is later deemed to be unacceptable in decwme with the foregoing, unless Exigent Circunsarthen exist, the Agent shall
provide the Lead Borrower with at least one (1)iBess Day’s advance written notice prior to theetiive date of any such determination
and will be available to discuss the reason fohglgtermination;

(9) Inventory that is not subject to a peréelctirst-priority security interest in favor of tiAgent;
(h) Inventory that is not insured in compliarwith the provisions of Section 5.hereof;

() Inventory that is subject to any licensipgtent, royalty, trademark, trade name or copyragreement with any third party from
which any Borrower or any of its Subsidiaries hexeived notice of a dispute in respect of any sugkement; or

() Inventory located at the Borrowers’ EdamiRe, Minnesota offices.

“Eligible Letter of Credit” means an irrevodalstandby letter of credit which (i) is issued floe account of a Borrower in favor of the
Agent, for the benefit of the Secured Parties,aseficiary, (ii) has a final expiry date of no seothan one (1) year following the Maturity
Date, (iii) provides for multiple draws, (iv) issised by a financial institution acceptable to thyet in its sole discretion, and (v) is otherwise
in form and substance and with terms and conditameeptable to the Agent as determined in the Agesdsonable discretion.

“Eligible Real Estate” means the Real Estatated at 4811 Nashville Road, Bowling Green, Kekyuand which, except as otherwise
agreed by the Required Lenders, satisfies all@faHowing conditions:

(a) A Loan Party owns such Real Estate irsfewle absolute;

(b) The Agent shall have received evidencedhactions that the Agent may reasonably deeceseary or appropriate in order to
create valid first and subsisting Liens (subjedy @a those Liens permitted by Section 7lreof which have priority over the Lien of the
Agent by operation of Applicable Law or otherwigasonably acceptable to the Agent) on the propledgribed in the Mortgages has
been taken.

(c) The Agent shall have received an apprdisaded upon Appraised Value) of such Real Estatglying with the requirements of
FIRREA by a third party appraiser
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reasonably acceptable to the Agent and otherwigainm and substance reasonably satisfactory tégeant; and
(d) The Real Estate Eligibility Requiremenévé been satisfied.

“Environmental Compliance Reserve” means, wédpect to Real Estate, any reserve which the tAffem time to time in its Credit
Judgment establishes for estimable amounts thaeas®nably likely to be expended by any of thenLBarties in order for such Loan Party
and its operations and property (a) to comply \&itly notice from a Governmental Authority assertiog-compliance with Environmental
Laws, or (b) to correct any such non-compliancéihvironmental Laws or to provide for any Enviramtal Liability.

“Environmental Laws” means any and all Fedestdte, local, and foreign statutes, laws, regaiat ordinances, rules, judgments, orders,
decrees, permits, concessions, grants, franchisesses, agreements or governmental restrictielasimg to pollution and the protection of
the environment or the release of any materiatstim environment, including those related to hdaas substances or wastes, air emissions
and discharges to waste or public systems.

“Environmental Liability” means any liabilitypbligation, damage, loss, claim, action, suitgjment, order, fine, penalty, fee, expense, or
cost, contingent or otherwise (including any lighifor damages, costs of environmental remediafiimes, penalties or indemnities), of the
Borrower, any other Loan Party or any of their mxtjve Subsidiaries directly or indirectly resudtitom or based upon (a) violation of any
Environmental Law, (b) the generation, use, hamgglliransportation, storage, treatment or dispasptesence of any Hazardous Materials,
(c) exposure to any Hazardous Materials, (d) tlease or threatened release of any Hazardous Mistarto the environment or (e) any
contract, agreement or other consensual arranggmesuant to which liability is assumed or imposeth respect to any of the foregoing.

“Equipment” has the meaning set forth in tleeBity Agreement.

“Equity Interests” means, with respect to &gyson, all of the shares of capital stock of (bepownership or profit interests in) such
Person, all of the warrants, options or other gdht the purchase or acquisition from such Pecdahares of capital stock of (or other
ownership or profit interests in) such Personpathe securities convertible into or exchangedteshares of capital stock of (or other
ownership or profit interests in) such Person omarats, rights or options for the purchase or agitjan from such Person of such shares (or
such other interests), and all of the other ownprshprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or nothssitares, warrants, options, rights or other istsrare outstanding on any date of
determination.

“ERISA” means the Employee Retirement Incoreeusity Act of 1974.

“ERISA Affiliate” means any trade or busingssether or not incorporated) under common contiith the Lead Borrower within the
meaning of Section 414(b) or (c) of the Code (aectiBns 414(m) and (o) of the Code for purposgmovisions relating to Section 412 of
Code).

“ERISA Event” means (a) a Reportable Evenhwéspect to a Pension Plan; (b) a withdrawal bylL#sad Borrower or any ERISA
Affiliate from a Pension Plan subject to Sectio83®f ERISA during a plan year in which it was dstantial employer (as defined in
Section 4001(a)(2) of ERISA) or a
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cessation of operations that is treated as sudthdnawal under Section 4062(e) of ERISA; (c) a ptate or partial withdrawal by the Lead
Borrower or any ERISA Affiliate from a Multiemploy®lan or notification that a Multiemployer Planiisreorganization; (d) the filing of a
notice of intent to terminate, the treatment olanRximendment as a termination under Sections d04041A of ERISA, or the
commencement of proceedings by the PBGC to termimdension Plan or Multiemployer Plan; (e) an egerondition which constitutes
grounds under Section 4042 of ERISA for the tertidmeof, or the appointment of a trustee to adnté@risany Pension Plan or Multiemployer
Plan; or (f) the imposition of any liability und@&itle IV of ERISA, other than for PBGC premiums dugt not delinquent under Section 4007
of ERISA, upon the Lead Borrower or any ERISA A#ik.

“Event of Default” has the meaning specifiadSection 8.01 An Event of Default shall be deemed to be comtigunless and until that
Event of Default has been duly waived in accordamitie the terms hereof.

“Excess Availability” means the differenceween (a) the Borrowing Base, and (b) the Total @uatlings.

“Excluded Taxes” means, with respect to thedtgany Lender, or any other recipient of any paynto be made by or on account of any
obligation of the Borrowers hereunder, (a) taxegdsed on or measured by its overall net income évewdenominated), and franchise ta
imposed on it (in lieu of net income taxes), by jilmésdiction (or any political subdivision ther@afmder the laws of which such recipient is
organized or in which its principal office is loedtor, in the case of any Lender, in which its eaple Lending Office is located, (b) any
branch profits taxes imposed by the United Statesg similar tax imposed by any other jurisdictinrwhich any Borrower is located, (c) in
the case of a Foreign Lender (other than an assigaesuant to a request by the Borrowers undeid®et0.13), any withholding tax that is
imposed on amounts payable to such Foreign Leridbedime such Foreign Lender becomes a partyttvéoe designates a new Lending
Office) or is attributable to such Foreign Lenddéd#ure or inability (other than as a result ad€hange in Law) to comply with Section 3.01
(e), except to the extent that such Foreign Lendeitgassignor, if any) was entitled, at the timelegignation of a new Lending Office (or
assignment), to receive additional amounts fromBbowers with respect to such withholding taxquant to Section 3.01(aand (d) any
United States withholding tax imposed by FATCA.

“Executive Order” has the meaning set forti$ection 10.18

“Exigent Circumstancesfieans an event or circumstance that either (ajlaesult in a material deterioration of the valfi¢he Collatera
or (b) could materially and imminently threaten #islity of the Agent to realize upon all or a nrékpart of the Collateral, such as, without
limitation, fraudulent removal or concealment thidrelestruction (other than to the extent coverngéhburance) or material waste thereof, or
(c) could result in a material impairment of théligbof the Credit Parties to obtain repaymenttod Obligations in full in cash.

“Existing Credit Agreement” means that cert8evolving Credit and Security Agreement datedfddavember 25, 2009 among the
Borrowers, PNC Bank, National Association, as agemtl a syndicate of lenders.

“Extraordinary Receipt” means any cash reaivg or paid to or for the account of any Persanimthe ordinary course of business,
pension plan reversions, proceeds of insurancei(ditlan proceeds of business interruption insurémtige extent such proceeds constitute
compensation for lost
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earnings), condemnation awards (and paymentsurthiereof), indemnity payments and any purchase f@ijustments (except to the extent
resulting from negotiations with vendors on accaafitnarkdowns in accordance with the Borrowers'iess practices as in effect on the
Closing Date). For the avoidance of doubt, suctm tefall not include any cash received by or paiortfor the account of any Person in
respect of the issuance of Equity Interests irLtéed Borrower.

“Facility Guaranty” means any guaranty of @ialigations made by a Guarantor in favor of the mgend the Lenders, in form reasonably
satisfactory to the Agent.

“Fanbuzz” shall mean Fanbuzz, Inc., a Delavearporation.
“Fanbuzz Retail” shall mean Fanbuzz Retat,,|la Delaware corporation.
“FATCA” means Sections 1471 through 1474 & @ode and any regulations or official interpretagi thereof.

“FCC” means the Federal Communications Commission op#rer successor Governmental Authority administetire Communicatior
Act.

“FCC License” means any license, authorizatiopermit issued by the FCC or any other Goverrialekuthority in connection with the
operation of a Loan Party’s or its Subsidiariessibess.

“Federal Funds Rate" means, for any day, dteeper annum equal to the weighted average afites on overnight Federal funds
transactions with members of the Federal ReserstgeByarranged by Federal funds brokers on suchadgyiblished by the Federal Reserve
Bank of New York on the Business Day next succegdirch day; provided that (a) if such day is nBuainess Day, the Federal Funds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publish¢he next succeeding Business Day,
and (b) if no such rate is so published on such sesceeding Business Day, the Federal Funds Basei€h day shall be the average rate
(rounded upward, if necessary, to a whole multil&/100 of 1%), as determined by the Agent, chatgesuch reference bank(s) as the
Agent may determine on such day on such transaction

“Fee Letter” means the letter agreement, dilimeember 17, 2010, among the Borrowers and thenAge
“FIRREA” means the Financial Institutions Refp Recovery and Enforcement Act of 1989, as am@fichen time to time.

“Fiscal Month” means any fiscal month of anigdal Year, in accordance with the fiscal accountalendar of the Loan Parties attached
hereto as Schedule 1.02

“Fiscal Year” means any period of 52 or 53 keeending on the Saturday nearest to Januafo8any calendar year, in accordance with
the fiscal accounting calendar of the Loan Pasditached hereto as Schedule 1.02

“Foreign Assets Control Regulations” has theanming set forth in Section 10.18
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“Foreign Lender” means any Lender that is nizred under the laws of a jurisdiction other thiaait in which the Lead Borrower is resident
for tax purposes. For purposes of this definitibe, United States, each State thereof and thei®isfrColumbia shall be deemed to
constitute a single jurisdiction.

“FRB” means the Board of Governors of the FalReserve System of the United States.

“Fund” means any Person (other than a napeedon) that is (or will be) engaged in making,chasing, holding or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

“GAAP” means generally accepted accountinggpies in the United States set forth in the agisiand pronouncements of the
Accounting Principles Board, and the American sti of Certified Public Accountants, SEC rules agglilations, and statements and
pronouncements of the Financial Accounting Starsl&whrd or such other principles as may be apprbyedsignificant segment of the
accounting profession in the United States, thabaplicable to the circumstances as of the dadetefrmination, consistently applied.

“GE Private Label Credit Card Program” medres firivate label credit card program maintainedheyl ead Borrower and certain other
Loan Parties with GE Money Bank, as evidenced by ¢krtain Private Label Credit Card and Co-Branetd€ Card Consumer Program
Agreement dated as of September 20, 2006, as achdydbat certain First Amendment to Private Labehsumer Credit Card Program
Agreement dated as of December 23, 2009.

“Governmental Authority” means the governmeithe United States or any other nation, or of poljtical subdivision thereof, whether
state or local, and any agency, authority, instmtal@y, regulatory body, court, central bank dnertentity exercising executive, legislative,
judicial, taxing, regulatory or administrative pawer functions of or pertaining to government l{iiiing any supr-national bodies such as
the European Union or the European Central Bank).

“Guarantee” means, as to any Person, anyngaphligation, contingent or otherwise, of suchd®erguaranteeing or having the economic
effect of guaranteeing any Indebtedness or othiigaiton payable or performable by another Persbe {primary obligor”) in any manner,
whether directly or indirectly, and including angligation of such Person, direct or indirect, ¢i)pgurchase or pay (or advance or supply ft
for the purchase or payment of) such Indebtednesther obligation, (ii) to purchase or lease propesecurities or services for the purpose
of assuring the obligee in respect of such Indetsss or other obligation of the payment or perferoesof such Indebtedness or other
obligation, (iii) to maintain working capital, eduicapital or any other financial statement cowditor liquidity or level of income or cash
flow of the primary obligor so as to enable thermiy obligor to pay such Indebtedness or otheigakitin, or (iv) entered into for the purpc
of assuring in any other manner the obligee ineespf such Indebtedness or other obligation ofigment or performance thereof or to
protect such obligee against loss in respect thi€ireavhole or in part), or (b) any Lien on any efssof such Person securing any Indebtec
or other obligation of any other Person, whethamnairsuch Indebtedness or other obligation is assluny such Person (or any right,
contingent or otherwise, of any holder of such btddness to obtain any such Lien). The amount pfGurarantee shall be deemed to be an
amount equal to the stated or determinable amduheaelated primary obligation, or portion thefién respect of which such Guarantee is
made or, if not stated or determinable, the maximeasonably anticipated liability in respect thé@®determined by the guaranteeing
Person in good faith. The term “Guarantee” as & s a corresponding meaning.
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“Guarantor” means any Person who may heregttarantee payment or performance of any of thég@tbns, including pursuant to
Section 6.12

“Hazardous Materials” means all explosiveadioactive substances or wastes and all hazarddogio substances, wastes or other
pollutants, including petroleum or petroleum diatés, asbestos or ashestos-containing mater@igtgorinated biphenyls, radon gas,
infectious or medical wastes and all other substsior wastes of any nature regulated pursuantyt&amronmental Law.

“Inactive Subsidiaries” means each of losBtmbuzz and Fanbuzz Retail.

“Indebtedness” means, as to any Person attigydar time, without duplication, all of the folving, whether or not included as
indebtedness or liabilities in accordance with GAAP

(a) all obligations of such Person for borrdweoney and all obligations of such Person evidémgebonds, debentures, notes, loan
agreements or other similar instruments;

(b) the maximum amount of all direct or cog#nt obligations of such Person arising underrieté credit (including standby and
commercial), bankers’ acceptances, bank guarastiesty bonds and similar instruments;

(c) net obligations of such Person under angBContract;

(d) indebtedness (excluding prepaid intefesteon) secured by a Lien on property owned orgoginchased by such Person (including
indebtedness arising under conditional sales @rdithe retention agreements), whether or not sndebtedness shall have been assumed
by such Person or is limited in recourse;

(e) all Attributable Indebtedness in respddtapital Lease Obligations of such Person;

(f) all obligations of such Person to purchasdeem, retire, defease or otherwise make any@alyin respect of any Equity Interest in
such Person or any other Person (including, witlimitation, Disqualified Stock), or any warranigit or option to acquire such Equity
Interest, valued, in the case of a redeemable peefénterest, at the greater of its voluntaryraoluntary liquidation preference plus
accrued and unpaid dividends; and

(9) all Guarantees of such Person in resgfeantyp of the foregoing.

For all purposes hereof, the Indebtednessyfarson shall include the Indebtedness of artpg@eship or joint venture (other than a joint
venture that is itself a corporation or limiteddiiity company) in which such Person is a genegatrger or a joint venturer, unless such
Indebtedness is expressly made non-recourse toPsrsion.

“Indemnified Taxes” means Taxes other thanllided Taxes.
“Indemnitees” has the meaning specified inti®acl0.04(b).
“Information” has the meaning specified in @t 10.07.
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“Initial Lenders” means Crystal Financial Lla®d Regiment Capital Special Situations Fund IV, L.

“Intellectual Property” means all present &umtdire: trade secrets, know-how and other propyeatgormation; trademarks, trademark
applications, internet domain names, service marade dress, trade names, business names, ddemgs, slogans (and all translations,
adaptations, derivations and combinations of thegoing) indicia and other source and/or busingsstifiers, and all registrations or
applications for registrations which have heretefoeen or may hereafter be issued thereon throtigiworld; copyrights and copyright
applications; (including copyrights for computeograms) and all tangible and intangible propertpedying the copyrights, unpatented
inventions (whether or not patentable); patentsgatdnt applications; industrial design applicagiand registered industrial designs; license
agreements related to any of the foregoing andmectherefrom; books, records, writings, computpessor disks, flow diagrams,
specification sheets, computer software, sourcesambject codes, executable code, data, databadexher physical manifestations,
embodiments or incorporations of any of the foragpall other intellectual property; and all commaw and other rights throughout the
world in and to all of the foregoing.

“Interest Payment Date” means, as to any Ltanfirst day of each month and the Maturity Date.

“Interest Period” means, as to each Loanptr@d commencing on the first Business Day of eatbndar month and ending on the day
immediately preceding the first Business Day onfttiewing calendar month, providetiat no Interest Period shall extend beyond the
Maturity Date.

“Internal Control Event” means a material weads in, or fraud that involves management or athgsloyees who have a significant role
in, the Lead Borrower’s and/or its Subsidiariesémal controls over financial reporting.

“Inventory” has the meaning given that ternttie UCC, and shall also include, without limitati@all: (a) goods which (i) are leased by a
Person as lessor, (ii) are held by a Person feraalease or to be furnished under a contractmfice, (iii) are furnished by a Person under a
contract of service, or (iv) consist of raw matksiavork in process, or materials used or consumadbusiness; (b) goods of said description
in transit; (c) goods of said description which estirned, repossessed or rejected; and (d) paukaaglvertising, and shipping materials
related to any of the foregoing.

“Inventory Reserves” means, without duplicatad any other Reserves or items to the extent &aofs are otherwise addressed or
excluded through eligibility criteria, subject twetprovisions of Section 2.01(b¥uch reserves as the Agent from time to timeoreaisly
determines in its Credit Judgment as being appatgriith respect to the determination of the saliéghat retail, of the Eligible Inventory or
which reflect such other factors as affect the ravialue of the Eligible Inventory; providéioat in all events, irrespective of the provisio:
Section 2.01(b) the Agent may implement such Inventory Resergah@ Agent from time to time reasonably determinets Credit
Judgment based on the following, to the extentrisggient with, or not adequately accounted for urtthe most recent appraisal, commercial
finance examination, Borrowing Base Certificat@sarficial reporting or other similar report providedhe Agent in accordance with the
terms hereof:

(a) seasonality;

(b) shrinkage;
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(c) change in Inventory composition; and
(d) change in Inventory mix.

“Investment’'means, as to any Person, any direct or indireatisitipn or investment by such Person, whether lpams of (a) the purcha
or other acquisition Equity Interests or substdiytell of the assets of another Person, (b) al@avance or capital contribution to, Guarantee
or assumption of debt of, or purchase or other ia@tgpn of any other debt or interest in, anotherd®n, or (c) any other investment of money
or capital in order to obtain a profitable return.

“losota” shall mean losota, Inc., a Delawaseporation.
“IRS” means the United States Internal Revebervice.

“Joinder Agreement” means an agreement, im featisfactory to the Agent pursuant to which, agnother things, a Person becomes a
party to, and bound by the terms of, this Agreenamalior the other Loan Documents in the same cpaiod to the same extent as either a
Borrower or a Guarantor, as the Agent may determine

“Laws” means each international, foreign, Fatlestate and local statute, treaty, rule, guigelregulation, ordinance, code and
administrative or judicial precedent or authoritgluding the interpretation or administration thef by any Governmental Authority charged
with the enforcement, interpretation or administrathereof, and each applicable administrativeegrdirected duty, request, license,
authorization and permit of, and agreement witly, @overnmental Authority, in each case whetheratrhaving the force of law.

“Lease” means any agreement, whether writtesra, no matter how styled or structured, purst@nvhich a Loan Party is entitled to the
use or occupancy of any space in a structure, lemgtovements or premises for any period of time.

“Lender” means each Person having a Term Comenit as set forth on Schedule 2t@teto or in the Assignment and Acceptance by
which such Person becomes a Lender, or after thkémaf the Loan, each Lender holding any portibthe Loan.

“Lending Office” means, as to any Lender, dffice or offices of such Lender described as sncduch Lender’'s Administrative
Questionnaire, or such other office or offices &®ader may from time to time notify the Lead Baver and the Agent.

“LIBO Rate” means the rate of interest peramr(rounded upwards, if necessary, to the neaf®801f 1%) published in the “Money
Rates” section of The Wall Street Journal as thias@$.ondon interbank offered rate for depositBallars on the first Business Day of each
calendar month (or, if more than one rate is phblis then the highest of such rates) for a teronefmonth, or if such “Money Rates&ctior
is unavailable for any reason on such date, tleewhtch appears on the Reuters Screen ISDA Pagesash date at approximately
11:00 a.m. (London, England time); providédt, if the Agent determines that the relevant foragaources are unavailable, “LIBO Rate”
shall mean the rate of interest determined by thento be the average (rounded upward, if necgssathe nearest 1/100th of 1%) of the
rates per annum at which deposits in U.S. dollegoéfered to the Agent by leading banks in thedaminterbank market as of 10:00 a.m.
the first Business Day of each calendar month fmne@month term and in an amount comparable tartaunt of the applicable Loan.
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“Lien” means (a) any mortgage, deed of trpkdge, hypothecation, assignment, deposit arraagerancumbrance, lien (statutory or
other), charge, or preference, priority or othewusiy interest or preferential arrangement inrtagure of a security interest of any kind or
nature whatsoever (including any conditional s@kepital Lease Obligation, or other title retentagreement, any easement, right of way or
other encumbrance on title to real property, andfarancing lease having substantially the samaewguc effect as any of the foregoing) and
(b) in the case of securities, any purchase optiathor similar right of a third party with resgedo such securities.

“Liguidation” means the exercise by the Agehthose rights and remedies accorded to the Agedér the Loan Documents and
applicable Law as a creditor of the Loan Partieth wespect to the realization on the Collateralluding (after the occurrence and
continuation of an Event of Default) the conductty Loan Parties acting with the consent of themtgof any public, private or other
similar sale or any other disposition of the Caltat for the purpose of liquidating the Collateiaérivations of the word “Liquidation” (such
as “Liquidate”) are used with like meaning in thigreement.

“Loan” means an extension of credit by a Lertdehe Borrowers under Atrticle Il
“Loan Account” has the meaning assigned ttng¢aom in_Section 2.06

“Loan Documents” means this Agreement, eacteNbe Fee Letter, all Borrowing Base Certificaths Blocked Account Agreements,
the Credit Card Notifications, the Security Docutsethe Eligible Letter of Credit, the Facility Gaaty, and any other instrument or
agreement now or hereafter executed and deliveredrinection herewith, each as amended and intdféan time to time.

“Loan Parties” means, collectively, the Boreya/and each Guarantor.

“Material Adverse Effect” means (a) a mateddberse change in, or a material adverse effemt,upe operations, business, properties,
liabilities (actual or contingent), condition (fineial or otherwise) or prospects of any Loan Partthe Lead Borrower and its Subsidiaries
taken as a whole; (b) a material impairment ofahiity of any Loan Party to perform any of its igfaltions under any Loan Document to
which it is a party; (c) a material impairment bétrights and remedies of, or benefits availahl¢ht® Agent or the Lenders under any Loan
Document or a material adverse effect upon thditggaalidity, binding effect or enforceability ainst any Loan Party of any Loan
Document to which it is a party; or (d) a mateddl/erse change in, or a material adverse effeat,uthe Collateral (including, without
limitation, on the realizable value thereof and @diments to the ability to realize upon the Colialle In determining whether any individual
event would result in a Material Adverse Effectiwithstanding that such event in and of itself doeshave such effect, a Material Adverse
Effect shall be deemed to have occurred if the dative effect of such event and all other then taxisevents would result in a Material
Adverse Effect.

“Material Indebtedness” means any Indebted(@tb®r than the Obligations) of the Loan Partiean aggregate principal amount
exceeding $1,000,000; provided that all events all Indebtedness owing under thed&iV Agreement shall constitute Material
Indebtedness. For purposes of determining the ahufMaterial Indebtedness at any time, (a) the @mhof the obligations in respect of any
Swap Contract at such time shall be calculatedeaStvap Termination Value thereof, (b) undrawn cdtbech or available amounts shall be
included, and (c) all amounts owing to all creditander any combined or syndicated credit arrangestall be included.

“Maturity Date” means November 17, 2015.
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“Maximum Rate” has the meaning provided theréfi Section 10.09
“Moody’s” means Moody'’s Investors Service, .land any successor thereto.

“Mortgages’mean each and every fee and leasehold mortgagsedrad trust, security agreement and assignmeantyetween the Lo:
Party owning or holding the interest in the ReahEsencumbered thereby in favor of the Agent.

“Mortgage Policy” has the meaning specifiedha definition of Real Estate Eligibility Requirents.
“MSO” means multi-system operator.
“MSO Contracts” means a contract between drilyeoLoan Parties and a MSO.

“Multiemployer Plan” means any employee ber@fn of the type described in Section 4001(a)fEFRISA, to which the Lead Borrower
or any ERISA Affiliate makes or is obligated to neatontributions, or during the preceding five pj@ars, has made or been obligated to
make contributions.

“Net Proceeds” means (a) with respect to aisp@sition by any Loan Party or any of its Subgiéis or any tax refund, or any
Extraordinary Receipt received or paid to the aotod any Loan Party or any of its Subsidiaries, #xcess, if any, of (i) the sum of cash and
cash equivalents received in connection with steastaction (including any cash or cash equivalertsived by way of deferred payment
pursuant to, or by monetization of, a note recdab otherwise, but only as and when so receivgd) (ii) the sum of (A) the principal
amount of any Indebtedness that is secured bypplkicable asset by a Lien permitted hereunder wisicenior to the Agent’s Lien on such
asset and that is required to be repaid (or tdhksitean escrow for the future repayment theraofjannection with such transaction (other
than Indebtedness under the Loan Documents), éethsonable and customary out-of-pocket expensaséd by such Loan Party or such
Subsidiary in connection with such transactionl(iding, without limitation, appraisals, and brokgealegal, title and recording or transfer
expenses and commissions paid by any Loan Pathyrtbparties (other than Affiliates)); and

(b) with respect to the incurrence or issuasfcany Indebtedness by any Loan Party or anysdbitbsidiaries, the excess of (i) the sum of
the cash and cash equivalents received in conmesfib such transaction over (ii) the underwritaigcounts and commissions, and other
reasonable and customary out-of-pocket expensasgyrad by such Loan Party or such Subsidiary imegction therewith.

“Non-Consenting Lender” means any Lender whiobs not consent to a proposed course of actiomided that any Lender which does
not provide its consent within seven (7) Busineag€£from receipt of written notice to such Lendent the Agent of a proposed course of
action to be followed by the Agent, shall be deereelde a Non-Consenting Lender.

“Norwell” means Norwell Television, LLC, a Debare limited liability company.

“Note” means a promissory note made by the@®wer in favor of a Lender evidencing a Loan magsich Lender, substantially in the
form of Exhibit A, as may be amended, supplemented or modified firmmto time.
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“NPL” means the National Priorities List undeERCLA.

“Obligations” means all loans, advances tal debts (including principal, interest (includirgthout limitation, Term Loan PIK Interest),
fees, costs, and expenses), liabilities, obligaticovenants, indemnities, and duties of, any [Renty arising under any Loan Document or
otherwise with respect to any Loan (including pagtaén respect of reimbursement of disbursementstést thereon and obligations to
provide cash collateral therefor), whether diredndirect (including those acquired by assumptj@atsolute or contingent, due or to become
due, now existing or hereafter arising and inclgdirterest, fees, costs, expenses and indemrtidg¢satcrue after the commencement by or
against any Loan Party or any Affiliate thereofofy proceeding under any Debtor Relief Laws narsingh Person as the debtor in such
proceeding, regardless of whether such interess$, f@sts, expenses and indemnities are allowedscla such proceeding.

“Organization Documents” means, (a) with re$pe any corporation, the certificate or artiobésncorporation and the bylaws (or
equivalent or comparable constitutive documenth waspect to any non-U.S. jurisdiction); (b) widspect to any limited liability company,
the certificate or articles of formation or orgaatinn and operating agreement; (c) with respeantopartnership, joint venture, trust or other
form of business entity, the partnership, jointtuea or other applicable agreement of formationrganization and any agreement,
instrument, filing or notice with respect thereted in connection with its formation or organizatiwith the applicable Governmental
Authority in the jurisdiction of its formation organization and, if applicable, any certificateadticles of formation or organization of such
entity, and (d) in each case, all shareholder loeroéquity holder agreements, voting trusts andairarrangements to which such Person is a
party or which is applicable to its Equity Inteseand all other arrangements relating to the Cbotrmanagement of such Person.

“Other Taxes’means all present or future stamp or documentagstar any other excise or property taxes, chavgesnilar levies arisin
from any payment made hereunder or under any aiben Document or from the execution, delivery dioecement of, or otherwise with
respect to, this Agreement or any other Loan Docume

“Outstanding Amount” means, on any date, thgregate outstanding principal amount of the La&ter giving effect to any capitalization
of Term Loan PIK Interest, and prepayments or rapayts of the Loans occurring on such date.

“Participant” has the meaning specified intiec10.06(d).
“PBGC” means the Pension Benefit Guaranty Gaton.
“PCAOB” means the Public Company Accountinge@®ight Board.

“Pension Plan” means any “employee pensiorfigplan” (as such term is defined in Section 3{RPERISA), other than a Multiemployer
Plan, that is subject to Title IV of ERISA and gossored or maintained by any Borrower or any ERMflliate or to which such Borrower
or any ERISA Affiliate contributes or has an obtiga to contribute, or in the case of a multiplepdoyer or other plan described in Section
4064(a) of ERISA, has made contributions at angttharing the immediately preceding five plan years.

“Permitted Disposition” means any of the fellag:
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(a) dispositions of inventory in the ordinagurse of business;

(b) dispositions of Equipment in the ordinapurse of business that is substantially worn, dggdaobsolete or, in the judgment of a
Loan Party, no longer useful or necessary in isr®ss or that of any Subsidiary;

(c) so long as no Default then exists or waekllt therefrom, (i) Dispositions of propertyHet than any assets then included in the
Borrowing Base, including, without limitation, Eiie Real Estate) for consideration not more th2)0®0,000 in the aggregate in any
calendar year, and (ii) Dispositions of Real Estatich does not constitute Eligible Real Estatet an

(d) sales, transfers and dispositions amoead.tan Parties or by any Subsidiary to a Loan Party
“Permitted Encumbrances” means:
(a) Liens imposed by law for Taxes that areymb due or are being contested in compliance @ébtion 6.04

(b) Carriers’, warehousemen’s, mechanics’ emalimen’s, repairmen’s and other like Liens immbbyg applicable Law, arising in the
ordinary course of business and securing obligatibat are not overdue or are being contestednptiance with Section 6.04

(c) Pledges and deposits made in the ordioatyse of business in compliance with workers’ cengation, unemployment insurance
and other social security laws or regulations, othan any Lien imposed by ERISA;

(d) Deposits to secure the performance of, ltrdsle contracts and leases (other than Indetdslirstatutory obligations, surety and
appeal bonds, performance bonds and other obligatiba like nature incurred in the ordinary cowbbusiness;

(e) Liens in respect of judgments that woudt constitute an Event of Default hereunder;

(f) Easements, covenants, conditions, regirist building code laws, zoning restrictions, tggbf-way and similar encumbrances on
real property imposed by law or arising in the padly course of business that do not secure any taugnebligations and do not materially
detract from the value of the affected propertynaterially interfere with the ordinary conduct aefsiness of a Loan Party and such other
minor title defects or survey matters that areldsed by current surveys that, in each case, donatgrially interfere with the current use
of the real property;

(9) Liens existing on the date hereof anetistn Schedule 7.Gnd any renewals or extensions thereof, provilat(i) the property
covered thereby is not changed, (ii) the amountreetor benefited thereby is not increased, (i) direct or any contingent obligor with
respect thereto is not changed, and (iv) any rehemextension of the obligations secured or beedfthereby is otherwise permitted
hereunder;
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(h) Liens on fixed or capital assets acqubg@ny Loan Party which are permitted under clquyef the definition of Permitted
Indebtedness so long as (i) such Liens and thebtedaess secured thereby are incurred prior tatbinaninety (90) days after such
acquisition, (ii) the Indebtedness secured thets®s not exceed the cost of acquisition of sudakdfir capital assets and (iii) such Liens
shall not extend to any other property or assethef oan Parties;

(i) Liens in favor the Agent;
() Landlords’ and lessors’ statutory Lieng@spect of rent not in default;

(k) Liens arising solely by virtue of any stiry or common law provisions relating to bankdiésss, rights of setoff or similar rights
and remedies as to deposit accounts or other fumadistained with depository institutions;

() Liens arising from precautionary UCC filig regarding “true” operating leases or, to themxpermitted under the Loan Documents,
the consignment of goods to a Loan Party;

(m) Liens in favor of customs and revenuesatities imposed by applicable Law arising in thdiary course of business in
connection with the importation of goods and sewynbligations that are being contested in goath tay appropriate proceedings, (B) the
applicable Loan Party or Subsidiary has set asidiésdoooks adequate reserves with respect tharetocordance with GAAP and (C) st
contest effectively suspends collection of the est#d obligation and enforcement of any Lien segusuch obligation;

(n) Liens granted to DirecTV pursuant to theeBTV Security Documents, solely to the extentsLiens are in effect as of the Closing
Date; and

(o) encumbrances referred to in Schedule ®Mortgage Policies insuring the Mortgages andeartumbrances identified in any
schedule to any of the Mortgages; and

(p) Liens securing Indebtedness permittedliayses (h) and (i) of the definition of Permittedébtedness.

“Permitted Holder” means (i) each of GE Cdquity Investments, Inc., NBC Universal, Inc.eithsuccessors in interest and their
permitted transferees under the Shareholder Agneefas in effect as of the Closing Date), includiwithout limitation, any “Restricted
Party” (as defined in the Shareholder Agreemenin@&sfect as of the Closing Date)); or (ii) one (oore than one acting together as a group)
United States headquartered, reputable and ndijeneglognized strategic or financial investors awad by the Required Lenders (such
approval not to be unreasonably withheld) and éacting a market capitalization or assets under gemant of One Billion Dollars
($1,000,000,000) or more at the time of the investnthat invests new equity capital into the Leadr8wver through a direct issuance by the
Lead Borrower of Equity Interests in a single tiast®n on or prior to July 31, 2012.

“Permitted Indebtedness” means each of tHeviiihg as long as no Default or Event of Defaulises<or would arise from the incurrence
thereof:

(a) Indebtedness outstanding on the date haneblisted on Schedule 7.@8d any refinancings, refundings, renewals or esbes
thereof;_providedhat (i) the amount of such
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Indebtedness is not increased at the time of sefafancing, refunding, renewal or extension exdspan amount equal to a reasonable
premium or other reasonable amount paid, and feg@&®@penses reasonably incurred, in connectionsuith refinancing and by an
amount equal to any existing commitments unutilitesteunder, and the direct or contingent obligith wespect thereto is not changed as
a result of or in connection with such refinancirgfunding, renewal or extension, (ii) the restilsioch extension, renewal or replacement
shall not be an earlier maturity date or decreagsighted average life of such Indebtedness, andh@ terms relating to principal amount,
amortization, maturity, collateral (if any) and suthination (if any), and other material terms taksra whole, of any such refinancing,
refunding, renewing or extending Indebtedness,addrahy agreement entered into and of any instrunssoed in connection therewith, are
no less favorable in any material respect to thenlBarties or the Lenders than the terms of argeagent or instrument governing the
Indebtedness being refinanced, refunded, renewegtended and the interest rate applicable to aaly s=financing, refunding, renewing
or extending Indebtedness does not exceed theaphiditable market interest rate;

(b) Indebtedness of any Loan Party to anyrdtban Party;

(c) Purchase money Indebtedness of any Logty fefinance the acquisition of any fixed or dapassets, including Capital Lease
Obligations, and any Indebtedness assumed in ctianegith the acquisition of any such assets ousstt by a Lien on any such assets
prior to the acquisition thereof, and extensiorsgivals and replacements of any such Indebtedmatsdd not increase the outstanding
principal amount thereof or result in an earlietumigy date or decreased weighted average lifeethfgorovided that the terms relating to
principal amount, amortization, maturity, collatefibany) and subordination (if any), and otherteral terms taken as a whole, of any
such refinancing, refunding, renewing or extendimdebtedness, and of any agreement entered intofaaray instrument issued in
connection therewith, are no less favorable inmayerial respect to the Loan Parties or the Lenttiens the terms of any agreement or
instrument governing the Indebtedness being refiedyrefunded, renewed or extended and the intexesapplicable to any such
refinancing, refunding, renewing or extending Ingelmess does not exceed the then applicable nmat&sist rate, provideghowever,
that the aggregate principal amount of Indebtedpessitted by this clause (c) shall not exceed @1,@00 at any time outstanding and
further providedhat, if requested by the Agent, the Loan Partiedl €ause the holders of such Indebtedness to iemtea Collateral
Access Agreement on terms reasonably satisfacbatyet Agent;

(d) obligations (contingent or otherwise) offd_oan Party or any Subsidiary thereof existinguasing under any Swap Contract,
providedthat such obligations are (or were) entered intsush Person in the ordinary course of businesthépurpose of directly
mitigating risks associated with fluctuations iteirest rates or foreign exchange rates, and ngtuigposes of speculation or taking a
“market view;”

(e) the Obligations;

(f) Indebtedness owed to DirecTV under theeDItV Agreement and DirecTV Security Documents, kmgtbtedness arising in the
ordinary course of business owed to other cabkatallite television providers;

(g) any Subordinated Indebtedness;
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(h) Indebtedness for reimbursement obligatietsted to (i) a standby letter of credit for themefit of CIT Group for credit
enhancement and secured by cash collateral oféhd Borrower; (ii) a cash collateral account sexutiead Borrowes Obligations unde
its corporate policy and travel credit card progsaand (iii) a cash collateral account as sectiotybligations owed to Rosenthal &
Rosenthal, Inc.; provided that the maximum aggeetiadebtedness outstanding under the foregoingeta(i) through (iii) shall not exce
the aggregate amount of such Indebtedness outstpadithe Closing Date plus $2,000,000;

(i) Indebtedness for reimbursement obligatimiated to commercial letters of credit issuedlaypk of America, N.A. or any other
issuer and secured by cash collateral of the LeacBer and other letters of credit not describedlause (h) above in an aggregate
amount for all of the letters of credit describedhis clause (i) not to exceed (i) $15,000,000nftbe Closing Date through the second
anniversary of the Closing Date, and (ii) $20,000,¢hereafter; and

(j) other Indebtedness not to exceed $500u0@Fe aggregate at any time outstanding.

“Permitted Investments” means each of thefithg as long as no Default or Event of Defaulséxat the time of the making of such
Investment or would arise therefrom:

(a) readily marketable obligations issuediceally and fully guaranteed or insured by the ©@diStates of America or any agency or
instrumentality thereof having maturities of notnmthan 360 days from the date of acquisition thieggrovidedthat the full faith and
credit of the United States of America is pledgedupport thereof;

(b) commercial paper issued by any Personnizgd under the laws of any state of the UnitedeStaf America and rated at least
“Prime-1” (or the then equivalent grade) by Moodgtsat least “A-1" ¢r the then equivalent grade) by S&P, in each eafematurities o
not more than 180 days from the date of acquisitieneof;

(c) time deposits with, or insured certificatéd deposit or bankers’ acceptances of, any comiaidrank that (i) (A) is a Lender or (B) is
organized under the laws of the United States oéAea, any state thereof or the District of Columbi is the principal banking subsidi:
of a bank holding company organized under the lafitke United States of America, any state theoedhe District of Columbia, and is a
member of the Federal Reserve System, (ii) issuethé parent of which issues) commercial pap&dras described in clause (c) of this
definition and (iii) has combined capital and sugbf at least $1,000,000,000, in each case witianitias of not more than 365 days from
the date of acquisition thereof, including withéiatitation, Investments in cash collateral accourekl in certificates of deposit identified
in clause (h) of the definition of “Permitted Indetiness”;

(d) Fully collateralized repurchase agreemaeiitis a term of not more than thirty (30) days $ecurities described in clause (a) above
(without regard to the limitation on maturity coimd in such clause) and entered into with a firenstitution satisfying the criteria
described in clause (c) above or with any primaglér and having a market value at the time thett sepurchase agreement is entered
into of not less than 100% of the repurchase otitigaof such counterparty entity with whom suchwegnase agreement has been entered
into;
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(e) Investments, classified in accordance WIf&AP as current assets of the Loan Parties, innaoryey market fund, mutual fund, or
other investment companies that are registeredruhddnvestment Company Act of 1940, as amendéd;hware administered by
financial institutions that have the highest ratoigainable from either Moody'or S&P, and which invest solely in one or mor¢heftype
of securities described in clauses (a) througlaldye;

(f) Investments existing on the Closing Dated set forth on Schedule 7.08ut not any increase in the amount thereof orathgr
modification of the terms thereof;

(9) () Investments by any Loan Party andSitdsidiaries in their respective Subsidiaries antding on the date hereof, and
(i) additional Investments by any Loan Party atsdSubsidiaries in Loan Parties;

(h) Investments consisting of extensions eflirin the nature of accounts receivable or ngesivable arising from the grant of trade
credit in the ordinary course of business, anddtments received in satisfaction or partial satiééa thereof from financially troubled
account debtors to the extent reasonably necessarger to prevent or limit loss;

(i) Guarantees constituting Permitted Indebésd;

() Investments by any Loan Party in Swap Cacts entered into in the ordinary course of bissirand for bona fide business (and not
speculative purposes) to protect against fluctuatio interest rates in respect of the Obligations;

(k) Investments received in connection with llankruptcy or reorganization of, or settlemerdelinquent accounts and disputes with,
customers and suppliers, in each case in the oydamaurse of business; and

() other Investments not to exceed $2,000j8GBe aggregate from the Closing Date to the &irmiversary of the Closing Date;
thereafter, other Investments not to exceed $50000n the aggregate as long as (i) after givirmfprma effect thereto, Excess
Availability was no less than $10,000,000 at ametiduring the 45 day period prior to making suaretment, and (ii) after giving pro
forma effect thereto, Excess Availability is nodeékan $10,000,000 and is projected to be no less$10,000,000 at any time during the
45 day period subsequent to making such Investment;

provided that notwithstanding the foregoing, no such Investm@ifthe type specified in clauses (a) — (f), idl) shall be permitted
unless such Investments are pledged to the AgeBobateral pursuant to such agreements as magdsonably required by the Agent,
provided, further, that regardless of whether the conditions sehfiorclause (I) above have been met, under naicistances shall any
Investment in Norwell constitute a “Permitted Intvesnt” hereunder, other than any Investment in Ndlrautstanding on the date hereof.

“Person” means any natural person, corporatimited liability company, trust, joint venturassociation, company, partnership, limited
partnership, Governmental Authority or other entity
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“Plan” means any “employee benefit plan” (aststerm is defined in Section 3(3) of ERISA) elidied by the Lead Borrower or, with
respect to any such plan that is subject to Sedtiénof the Code or Title IV of ERISA, any ERISAfiikte.

“Prepayment Event” means:

(a) (i) any Disposition (including pursuanta@ale and leaseback transaction) of any propergset of a Loan Party, other than, ex
as set forth in clause (ii) below, any Permittedgdisition, and (ii) if an Event of Default is theontinuing and the Agent has provided
notices to Blocked Account Banks in accordance Bilation 6.13(c) any Permitted Disposition (including pursuanatsale and
leaseback transaction) of any property or assetlafan Party;

(b) Any casualty or other insured damage t@ny taking under power of eminent domain or biydmmnation or similar proceeding of,
any property or asset of a Loan Party (other thrangeds of business interruption insurance to xkenésuch proceeds constitute
compensation for lost earnings), unless (i) thegeds therefrom are required to be paid to theehafla Lien on such property or asset
having priority over the Lien of the Agent, or (ifje Lead Borrower gives the Agent notice of Boreost intention to apply such proceeds
to the costs of replacement of the properties setassubject to the casualty or other insured damathin 15 days after the receipt of such
proceeds, and such proceeds are held in a segiteaateunt pledged to the Agent as Collateral ant puoceeds are used for such pur,
within 180 days after receipt by the applicable i ®arty; provided thatso long as no Default then exists, only such &svenexcess of
$250,000 in any calendar year shall be includeceuttds clause (b);

(c) The incurrence by a Loan Party of any biddness for borrowed money (other than Permitiddhitedness);

(d) The receipt by any Loan Party of any tefunds; provided thatso long as no Default then exists, only tax rdiim excess of
$1,000,000 in any calendar year shall be includetkuthis clause (d); or

(e) The receipt by any Loan Party of any Extignary Receipts of a kind not described in clausé through (d) above; provided that
so long as no Default then exists, only Extraondif®eceipts in excess of $1,000,000 in any calepéar shall be included under this
clause (e).

“Protective Advance” means an advance maddygent, in its discretion, which:

(a) Is made to maintain, protect or preselneeGollateral and/or the Credit Parties’ rightsemitie Loan Documents or which is
otherwise for the benefit of the Credit Parties; or

(b) Is made to enhance the likelihood of,comaximize the amount of, repayment of any Oblggtand

(c) Is made to pay any other amount chargetaltdey Loan Party hereunder.
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“Real Estate” means all Leases and all lamgkther with the buildings, structures, parkingaare@nd other improvements thereon, now or
hereafter owned by any Loan Party, including adlezaents, rights-of-way, and similar rights relatingreto and all leases, tenancies, and
occupancies thereof.

“Real Estate Eligibility Requirements” meamdlectively, each of the following:

(a) The applicable Loan Party has executeddatidered to the Agent a Mortgage with respecrtg Real Estate intended, by such
Loan Party, to be included in Eligible Real Estate;

(b) Such Real Estate is used by a Loan Partgffices or a distribution center;

(c) As to any particular property, the Loamti?é&s in compliance in all material respects vittle representations, warranties and
covenants set forth in the Mortgage relating tcdhsReal Estate;

(d) The Agent shall have received fully paichérican Land Title Association Lender’'s Extended/€age title insurance policies or
markedup title insurance commitments having the effea pblicy of title insurance or pursuant to whicicls title company is irrevocat
committed to issuing the applicable title insurapoéicy (the “ Mortgage Policie§ in form and substance, with the endorsements
reasonably required by the Agent (to the extenti@vie at commercially reasonable rates) and inwart®reasonably acceptable to the
Agent (provided that such amounts shall not ex¢keed\ppraised Value of the applicable Mortgagedorty), issued, coinsured and
reinsured (to the extent required by the Agent)ittsy insurers reasonably acceptable to the Agaatiring the Mortgages to be valid first
and subsisting Liens on the property or leasehudktésts described therein, free and clear ofedéials (including, but not limited to,
mechanics’ and materialmen’s Liens) and encumbgarecesepting only those Liens permitted by Sectidi having priority over the Lie
of the Agent under applicable Law or otherwise o@ably acceptable to the Agent;

(e) With respect to any Real Estate owned Bprmmower or any other Loan Party (excluding instseas lessee under a Lease) which is
intended by such Borrower or such other Loan Rarbte included in Eligible Real Estate, the Agdralshave received American Land
Title Association/American Congress on Surveyingd &rapping form surveys, for which all necessarnsféghere applicable) have been
paid, certified to the Agent and the issuer ofM@tgage Policies in a manner reasonably satisfat¢tothe Agent by a land surveyor duly
registered and licensed in the states in whiclptbperty described in such surveys is located aadanably acceptable to the Agent,
showing all buildings and other improvements, tieation of any easements, parking spaces, right&gf building set-back lines and
other dimensional regulations and the absenceabanhments, either by such improvements or onch property, and other defects,
other than encroachments and other defects redyamieptable to the Agent;

(f) With respect to any Real Estate intendgdiy Borrower or other Loan Party to be includeéligible Real Estate, the Agent shall
have received a Phase | Environmental Site Assegsmaccordance with ASTM Standard E1527-05, imfand substance reasonably
satisfactory to the Agent, from an environmentalstdting firm reasonably acceptable to the Agdrt€ing understood that the Phase |
Environmental Site Assessment dated as of Deceld€396 conducted by Key Environmental is satigfigcto the Agent), which report
shall identify
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recognized environmental conditions and shall éoetktent possible quantify any related costs atilliies, associated with such
conditions and the Agent shall be satisfied with tilature and amount of any such matters. The Ageagt upon the receipt of a Phase |
Environmental Site Assessment require the delieéfyrther environmental assessments or repotise@xtent such further assessments
or reports are recommended in the Phase | Envirotah8ite Assessment;

(g) The applicable Loan Party shall have detd to the Agent evidence of flood insurance ngrttie Agent as mortgagee as may be
required by the National Flood Insurance Prograrseagorth in the Flood Disaster Protection Actle¥73, as amended and in effect, which
shall be reasonably satisfactory in form and sulzstdo the Agent; and

(h) The applicable Loan Party shall have deld such other information and documents as magdsonably requested by the Agent,
including, without limitation, such as may be neszgyg to comply with FIRREA.

“Realty Reserves” means, without duplicatibmiay other Reserves or items to the extent s@chdtare otherwise addressed or excluded
through eligibility criteria, subject to the proidas of Section 2.01(h)such reserves as the Agent from time to timerdetes in the Agent’'s
Credit Judgment as being appropriate to reflectriipeediments to the Agent’s ability to realize uoy Eligible Real Estate; providéuhat in
all events, irrespective of the provisions of Sae.01(b), the Agent may implement such Realty Reservebeaggent from time to time
reasonably determines in its Credit Judgment basdtie following, to the extent inconsistent wibh,not adequately accounted for under,
most recent appraisal, commercial finance exantnaBorrowing Base Certificates, financial repagtor other similar report provided to the
Agent in accordance with the terms hereof:

(a) Environmental Compliance Reserves;
(b) reserves for (i) municipal taxes and assents, (ii) repairs and replacements, and (iiadiation of title defects; and
(c) reserves for Indebtedness secured by ltiamig priority over the Lien of the Agent.

“Receivables Reserves” means, without dupboadf any other Reserves or items to the extech siems are otherwise addressed or
excluded through eligibility criteria, subject twetprovisions of Section 2.01(b3uch reserves as the Agent from time to timerdetes in its
Credit Judgment as being appropriate with respettted determination of the collectability in thelimary course of Eligible Consumer
Receivables and Eligible Credit Card Receivablesyigedthat in all events, irrespective of the provisiofigection 2.01(b) the Agent may
implement such Receivables Reserves as the Aganttfime to time reasonably determines in its Créditgment based on the following, to
the extent inconsistent with, or not adequatelyanted for under, the most recent appraisal, corialdinance examination, Borrowing
Base Certificates, financial reporting or otheritanmreport provided to the Agent in accordancehwiite terms hereof:

(a) a change in applicable Law that makesttlectability of the applicable Account uncertain;
(b) a material increase in return rates;
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(c) a material increase in charge offs orrdglency;
(d) a material increase in the average accogtallment term;
(e) a material change in the credit approvalrmerwriting guidelines; and
() a material decrease in Average FICO Scores
“Register” has the meaning specified in Secfi6.06(c).

“Registered Public Accounting Firm” has theamieig specified by the Securities Laws and shalhtependent of the Lead Borrower and
its Subsidiaries as prescribed by the SecuritiegsLa

“Related Parties” means, with respect to aensn, such Person’s Affiliates and the partndrectbrs, officers, employees, agents and
advisors of such Person and of such Person’s atii.

“Reportable Event” means any of the eventdaét in Section 4043(c) of ERISA, other than egdior which the 30 day notice period has
been waived.

“Reports” has the meaning provided in Sec8di?(a).

“Required Lenders” means, as of any date tdrd@nation, at least two (2) Lenders holding mitvan 50% in the aggregate of the Total
Outstandings.

“Reserves” means all (if any) Inventory RessnAvailability Reserves, Realty Reserves, anceRables Reserves.

“Responsible Officer” means the chief exeaaitficer, president, chief financial officer, arporate controller of a Loan Party or any of
the other individuals designated in writing to fhgent by an existing Responsible Officer of a L&arty as an authorized signatory of any
certificate or other document to be delivered heden. Any document delivered hereunder that isesigny a Responsible Officer of a Loan
Party shall be conclusively presumed to have be#mazed by all necessary corporate, partnershdfjca other action on the part of such
Loan Party and such Responsible Officer shall belesively presumed to have acted on behalf of &uoem Party.

“Restricted Payment” means any dividend oeptlistribution (whether in cash, securities orotbroperty) with respect to any capital
stock or other Equity Interest of any Person or ainys Subsidiaries, or any payment (whether ishgaecurities or other property), including
any sinking fund or similar deposit, on accounthaf purchase, redemption, retirement, defeasangaijsition, cancellation or termination of
any such capital stock or other Equity Interespmaccount of any return of capital to such Péisetockholders, partners or members (ol
equivalent of any thereof), or any option, warranbther right to acquire any such dividend or otfistribution or payment. Without limiting
the foregoing, “Restricted Payments” with respectity Person shall also include all payments mgdribh Person with any proceeds of a
dissolution or liquidation of such Person.

“S&P” means Standard & Poor’s Ratings Servieegivision of The McGraw-Hill Companies, Inc. aggly successor thereto.
“Sarbanes-Oxley” means the Sarbanes-OxleyoA2002.
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“SEC” means the Securities and Exchange Cosianisor any Governmental Authority succeedingrtg af its principal functions.

“Securities Laws” means the Securities Ac1983, the Securities Exchange Act of 1934, Sarb@nésy, and the applicable accounting
and auditing principles, rules, standards and mespromulgated, approved or incorporated by &€ 8r the PCAOB.

“Security Agreement” means the Security Agreatrdated as of the Closing Date among the LoatieBamnd the Agent.

“Security Documents” means the Security Agresinthe Blocked Account Agreements, the MortgatiesCredit Card Notifications, and
each other security agreement or other instrumedboument executed and delivered to the Agentuauntsto this Agreement or any other
Loan Document granting a Lien to secure any ofQbégations.

“Shareholder Agreement” shall mean that cerfanended and Restated Shareholder Agreement Batedary 25, 2009 among the Lead
Borrower, GE Capital Equity Investments, Inc. arBiQNUniversal, Inc.

“Shareholders’ Equity” means, as of any ddtéetermination, consolidated shareholders’ eqoitthe Lead Borrower and its Subsidiaries
as of that date determined in accordance with GAAP.

“Solvent” and “Solvency” means, with respexainy Person on a particular date, that on sueh(datat fair valuation, all of the properties
and assets of such Person are greater than thefghendebts, including contingent liabilities,safch Person, (b) the present fair saleable
value of the properties and assets of such Pessootiless than the amount that would be requagrhy the probable liability of such Person
on its debts as they become absolute and matwesli¢h Person is able to realize upon its progeeind assets and pay its debts and other
liabilities, contingent obligations and other cortrménts as they mature in the normal course of legsind) such Person does not intend to,
and does not believe that it will, incur debts beysuch Person’s ability to pay as such debts matund (e) such Person is not engaged in a
business or a transaction, and is not about togenigea business or transaction, for which suckdtes properties and assets would consti
unreasonably small capital after giving due corrsitien to the prevailing practices in the indusirywhich such Person is engaged. The
amount of all guarantees at any time shall be caetpas the amount that, in light of all the factd aircumstances existing at the time, can
reasonably be expected to become an actual or eddliability.

“Specified DDAs” means (i) disbursement acaswrsed exclusively for funding payroll, payrotkés and other employee wage and
benefit plans, (ii) cash collateral accounts refeesl in clauses (h) and (i) of the definition o&fmitted Indebtedness”, and (iii) so long as no
Event of Default has occurred and is continuinghe@DA holding at all times less than $100,000he &ggregate together with all such ot
DDAs described in this clause (iii).

“Statutory Reserve Rate” means a fraction (esged as a decimal), the numerator of which isitimeber one and the denominator of
which is the number one minus the aggregate ofrttm@émum reserve percentages (including any margspaicial, emergency or
supplemental reserves) expressed as a decimaligiséabby the FRB to which a Lender is subject witbpect to the Adjusted LIBO Rate,
eurocurrency funding (currently referred to as ‘&aunrrency Liabilities’in Regulation D of the Board). Such reserve peames shall includ
those imposed pursuant to such Regulation D. LIB@ris shall be deemed to constitute eurocurrenaliffgrand to be subject to such
reserve requirements without
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benefit of or credit for proration, exemptions @isets that may be available from time to time ng &ender under such Regulation D or any
comparable regulation. The Statutory Reserve Rt Ise adjusted automatically on and as of theatiffe date of any change in any reserve
percentage.

“Subordinated Indebtedness&ans unsecured Indebtedness which is expressydinated in right of payment to the prior paymienfull
of the Obligations on terms approved in writingtbg Required Lenders and which unsecured Indebs$sdsén form and on terms approved
in writing by the Required Lenders, which termslkimalude, at a minimum, that such Indebtednessaeaturity date which is at least
90 days after the Maturity Date.

“Subsidiary” of a Person means a corporatiamtnership, joint venture, limited liability commpaor other business entity of which a
majority of the shares Equity Interests having wady voting power for the election of directorsotiner governing body are at the time
beneficially owned, or the management of whichtieeowise controlled, directly, or indirectly thrdugne or more intermediaries, or both, by
such Person. Unless otherwise specified, all raterg herein to a “Subsidiary” or to “Subsidiariskall refer to a Subsidiary or Subsidiaries
of a Loan Party.

“Swap Contract” means (a) any and all ratepstk@nsactions, basis swaps, credit derivativestrations, forward rate transactions,
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or apgidoond or bond price or bond
index swaps or options or forward bond or forwandd price or forward bond index transactions, ggérate options, forward foreign
exchange transactions, cap transactions, floosa@tions, collar transactions, currency swap treitsss, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibary of the foregoing (including any
options to enter into any of the foregoing), whethienot any such transaction is governed by ojestibo any master agreement, and (b) any
and all transactions of any kind, and the relatadfionations, which are subject to the terms anaitimns of, or governed by, any form of
master agreement published by the InternationapSwad Derivatives Association, Inc., any Intemrai Foreign Exchange Master
Agreement, or any other master agreement (any reaciter agreement, together with any related schegal‘Master Agreement”), including
any such obligations or liabilities under any Magtgreement.

“Swap Termination Value” means, in respecainy one or more Swap Contracts, after taking iotmant the effect of any legally
enforceable netting agreement relating to such Sdwayracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheestith, such termination value(s), and (b) for date prior to the date referenced in
clause (a), the amount(s) determined as the mankattet value(s) for such Swap Contracts, as déedrbased upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Contfattich may include a Lender or any
Affiliate of a Lender).

“Taxes” means all present or future taxesglevimposts, duties, deductions, withholdingsesssents, fees or other charges imposed by
any Governmental Authority, including any interegtditions to tax or penalties applicable thereto.

“Term Commitment” means, as to each Lendemliigation to make a Loan to the Borrower purstaisection 2.0in an aggregate
principal amount not to exceed the amount set fopjhosite such Lender’'s name on Schedule @r0i the Assignment and Assumption
pursuant to which such Lender becomes a partydastapplicable. As of the Closing Date, the agageeamount of Term Commitments is
$25,000,000.
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“Term Loan PIK Interest Rate” means 3.00%gu@arum, until the first anniversary of the Closingt®and thereafter, 1.00% per annum.
“Term Loan PIK Interest” as defined_in SectA3(b).

“Term Loan Prepayment Fee” means (a) fromQlusing Date through and including the first anndaey of the Closing Date, (i) the
greater of Yield Revenue and (i) 3.00% of the gifal amount of the Loans to be prepaid, (b) folluythe first anniversary of the Closing
Date through and including the second annivershtigenClosing Date, 2.00% of the principal amouinthe Loans to be prepaid and
(c) following the second anniversary of the Closibate through and including the third anniversdrthe Closing Date, 1.00% of the
principal amount of the Loans to be prepaid.

“Term Loan Termination Date” means the eatlieccur of (i) the Maturity Date or (ii) the @abn which the maturity of the Obligations
is accelerated (or deemed accelerated).

“Total Outstandings” means the aggregate @ntshg Amount of all Loans.
“Trading with the Enemy Act” has the meanirg forth in_Section 10.18

“UCC” or “Uniform Commercial Code” means thaifbrm Commercial Code as in effect from time todiin the State of New York;
provided, however, that if a term is defined iniélg 9 of the Uniform Commercial Code differenthah in another Article thereof, the term
shall have the meaning set forth in Article 9; pded further that, if by reason of mandatory prans of law, perfection, or the effect of
perfection or non-perfection, of a security intéiasany Collateral or the availability of any redyehereunder is governed by the Uniform
Commercial Code as in effect in a jurisdiction otti@n State of New York, “Uniform Commercial Codegans the Uniform Commercial
Code as in effect in such other jurisdiction forgmses of the provisions hereof relating to suafegéon or effect of perfection or non-
perfection or availability of such remedy, as tasemay be.

“UFCA” has the meaning specified_in Section21@d).
“UFTA” has the meaning specified_in Section2i4d).

“Unfunded Pension Liability” means the exceba Pension Plan’s benefit liabilities under Sae#001(a)(16) of ERISA, over the current
value of that Pension Plan’s assets, determinaddordance with the assumptions used for fundiad’#nsion Plan pursuant to Section 412
of the Code for the applicable plan year.

“United States” and “U.S.” mean the Unitedt&€saof America.

“Unrestricted Cash” means cash of a Borrow@mftime to time deposited in a DDA, which DDA ish§ect to no Liens other than those in
favor of the Agent, but excluding any Eligible Casbluded in the Borrowing Base and excluding ampants on deposit in any Specified
DDA.

“USA PATRIOT Act” shall mean the Uniting andr&gthening America by Providing Appropriate ToBksquired to Intercept and
Obstruct Terrorism Act of 2001 (Title 11l of Pub. L0O7-56 (signed into law October 26, 2001)), dreregulations promulgated thereunder,
as amended and in effect.
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“Value Pay Plan” shall mean that certain pasghplan offered by Borrowers to consumer custopgsuant to which such Person may be
approved to purchase Inventory through a paymemt f up to six (6) payments over six (6) months.

“ValueVision Certificate of Designation” shatlean the ValueVision Series B Redeemable Pref@teck Certificate of Designation, as
filed with the State of Minnesota on February 2802

“Yield Revenue” means (i) all amounts (inclhugliTerm Loan PIK Interest) which are (or would payable on account of interest on the
principal amount of the Loans to be prepaid throtighfirst anniversary of the Closing Date (assuntivat such principal amount had not
been prepaid and that interest (including Term LBHG Interest) accrued thereon from and after e d@f prepayment at the rate in effect on
the date of prepayment), less (ii) any interessweh principal amount of the Loans paid (includamy Term Loan PIK Interest that has been
capitalized) from and after the Closing Date thiotlge date of prepayment.

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

(a) The definitions of terms herein shall gpgdjually to the singular and plural forms of teenis defined. Whenever the context may
require, any pronoun shall include the correspapdiasculine, feminine and neuter forms. The wortefude,” “ includes” and “
including” shall be deemed to be followed by the phrasetuwit limitation.” The word “ will” shall be construed to have the same
meaning and effect as the word “ shalUnless the context requires otherwise, (i) aafirdtion of or reference to any agreement,
instrument or other document (including any Orgatian Document) shall be construed as referrirgptth agreement, instrument or other
document as from time to time amended, supplemantetherwise modified (subject to any restrictiomssuch amendments, supplems
or modifications set forth herein or in any otheah Document), (ii) any reference herein to anys®eshall be construed to include such
Person’s successors and assigns, (iii) the wolhgseéin,” “ hereof” and “ hereundey’ and words of similar import when used in any hoa
Document, shall be construed to refer to such dacument in its entirety and not to any particydesvision thereof, (iv) all references in
a Loan Document to Articles, Sections, Exhibits Setiedules shall be construed to refer to Artiates Sections of, and Exhibits and
Schedules to, the Loan Document in which such eefegs appear, (v) any reference to any law stalide all statutory and regulatory
provisions consolidating, amending replacing oeripteting such law and any reference to any laregulation shall, unless otherwise
specified, refer to such law or regulation as amedndhodified or supplemented from time to time, &rigthe words “ assétand “
property” shall be construed to have the same meaning fiexct and to refer to any and all tangible andrigiale assets and properties,
including cash, securities, accounts and contightg.

(b) In the computation of periods of time frenspecified date to a later specified date, thelWwdrom " means “ from and including
the words “ td’ and “ until” each mean “ to but excludingjand the word “ through means “ to and including

(c) Section headings herein and in the otltamLDocuments are included for convenience of eafer only and shall not affect the
interpretation of this Agreement or any other L&otument.
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1.03 Accounting Terms

All accounting terms not specifically or corialy defined herein shall be construed in conformith, and all financial data (including
financial ratios and other financial calculationsjjuired to be submitted pursuant to this Agreerakall be prepared in conformity with,
GAAP applied on a consistent basis, as in efferhftime to time, applied in a manner consistenhhat used in preparing the Audited
Financial Statements, except as otherwise speltyfipgescribed herein.

1.04 Times of DayUnless otherwise specified, all references heeiimies of day shall be references to Eastern (daglight or
standard, as applicable).

ARTICLE II
THE COMMITMENTS AND LOANS

2.01 Loans; Reserves; Protective Advancega) Subject to the terms and conditions set fbettein, each Lender severally agrees to
make a loan to the Borrowers on the Closing Datepnincipal amount not to exceed the lesser off{@)Term Commitment of such Lender,
or (y) such Lender’s Applicable Percentage of ther®wving Base (as determined on the Closing Daiiourt giving effect to clause (e) of
the definition thereof). Amounts repaid in respafct oans may not be reborrowed, and upon each lrt&ndmking of such Loan, the Term
Commitment of such Lender shall be terminated.

(b) As of the Closing Date, the only Ress shall be (i) (A) two months of self insuramtaims, (B) 50% of outstanding courtesy
credits, and (C) the Credit Card Reserve, and(ith other Reserves as are described in the BargadBase Certificate delivered to the Agent
pursuant to Section 4.01(cYhereafter, at any time that (x) the Borrowing8as less than $35,000,000, or (y) any claim sxigtich could
have priority over the Agent’s Lien, the Agent dligve the right, at any time and from time to tiafeer the Closing Date in its Credit
Judgment to establish, modify or eliminate any Resgithout notice to or consent from the Borrowgmovidedthat the foregoing shall not
in any way restrict the ability of the Agent toadtsh or modify Reserves on account of the enutedreategories specified in the definitions
of “Inventory Reserves”, “Realty Reserves” and “Bigables Reserves” notwithstanding the fact thatBbrrowing Base may then exceed
$35,000,000.

(c) Unless Exigent Circumstances thesteitie Agent will give the Lead Borrower at leasé (1) Business Day’s advance written
notice prior to the effective date of any increesReserves and will be available to discuss thenkg reason for such increase.

(d) In addition to the Loan made on thesthg Date, the Agent may, in its discretion (amnespective of whether a Default or Event of
Default then exists), make Protective Advancesiaggregate amount not to exceed $5,000,000 diramyof determination without the
consent of the Lenders and each Lender shall bedoitereby. A Protective Advance is for the accafrihe Borrowers and shall constitute
an Obligation, shall accrue interest at a per anratmequal to the rate then applicable to Loans ¢br avoidance of doubt, shall not be
deemed to be a Loan), and shall be repaid by the®ers on demand. Immediately upon the making Pfaective Advance, each Lender
shall be deemed to, and hereby irrevocably andnditionally agrees to, purchase from the Agensh participation in such Protective
Advance in an amount equal to the product of sumtder's Applicable Percentage times the amounaci ®rotective Advance. The making
of any such Protective Advance on any one occastiaii not obligate the Agent or any Lender to makpermit any Protective Advances on
any other occasion or to permit such Protectiveahdes to remain outstanding.
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2.02 Prepayments

(a) Subject to Section 2.04(ahe Borrowers may, upon irrevocable notice frowa ttead Borrower to the Agent, at any time or from
time to time, voluntarily prepay the Loan in whaolein part; providedhat such notice must be received by the Agentatet than 11:00 a.m.
on the date of such prepayment of the Loan. Each satice shall specify the date and amount of guepayment. The Agent will promptly
notify each Lender of its receipt of each suchagtand of the amount of such Lender’s Applicaldecntage of such prepayment. If such
notice is given by the Lead Borrower, the Borrowarall make such prepayment, together with any Tlesem Prepayment Fee then due, and
the payment amount specified in such notice steatlde and payable on the date specified thereoh &ach prepayment shall be applied to
the Loan in accordance with the Applicable Peraggaf each Lender.

(b) If for any reason the Total Outstanysi at any time exceed the Borrowing Base as thefféct, the Borrowers shall immediately
prepay Loans in an aggregate amount equal to suese

(c) The Borrowers shall prepay the Lo@naccordance with the provisions_of Section éh&Beof.

(d) The Borrowers shall prepay the Lo@ngn amount equal to 100% of the Net Proceedswetdy a Loan Party on account of any
Prepayment Event, such payments to be made asasqmacticable but in any event within five (5) slégllowing the Borrowers’ receipt of
such Net Proceeds (it being understood and aghe¢duch Net Proceeds shall be remitted to a Btbélazount immediately upon receipt by
the Borrowers); providethat, so long as no Event of Default is then caritig, no such prepayment shall be required withaesto any Net
Proceeds received on account of a Prepayment B¥éme type described in clauses (b), (d) or (ehefdefinition thereof if the Required
Lenders have provided written notice to the Lead®@er of such election to decline such prepayment.

(e) The Borrowers shall repay to the lessbn the Term Loan Termination Date the aggregéteipal amount of Loans outstanding
on such date.

2.03 Interest; Term Loan PIK Interest.

(a) Subject to the provisions of Secod3(c)below, each Loan shall bear interest on the oudstgrprincipal amount thereof for each
Interest Period at a rate per annum equal to theséetl LIBO Rate for such Interest Period phis Applicable Margin.

(b) In addition to the interest which ages on the Loans pursuant to Section 2.0&¢aye, the Loans shall accrue interest at a ratel
to the Term Loan PIK Interest Rate, which intefedterm Loan PIK Interest) shall, if not paid in cash as provided belowgrae, be
capitalized and be compounded and added to thegagr principal balance of the Loan quarterly ineans on the first day of the quarter;
provided that Term Loan PIK Interest shall not be capitalized $hall be due and payable in cash on each Inteegsnent Date if (i) any
Event of Default exists, or (ii) the capitalizatiohsuch PIK Interest would cause the Borrowensedn default of the DirecTV Agreement or
the Shareholder Agreement, and further provithed, subject to the preceding proviso, the Bormsveball at all times have the right to pay
Term Loan PIK Interest in cash on any Interest RayrDate as long as the Borrowers furnish irreviecabtice of such election to the Agent
at least five (5) Business Days prior to
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the applicable Interest Payment Date; once sudhenist furnished, PIK Interest shall become due @ahble in cash on such Interest
Payment Date.

(c) (i) If any amount payable under amah Document is not paid when due (without regarahty applicable grace periods), whether
at stated maturity, by acceleration or otherwisehsamount shall thereafter bear interest at duting interest rate per annum at all times
equal to the Default Rate to the fullest extentiiged by applicable Laws.

(ii) If any other Event of Defaultists, then the Agent may, and upon the requesiteoRequired Lenders shall, notify the Lead
Borrower that all outstanding Obligations shallrdadter bear interest at a fluctuating interes pEr annum at all times equal to the
Default Rate and thereafter such Obligations dfedr interest at the Default Rate to the fullesteixpermitted by applicable Laws.

(iif) Accrued and unpaid interestmast due amounts (including interest on past digegst) shall be due and payable upon
demand.

(d) Interest on each Loan shall be dukpayable in arrears on each Interest Paymentdpgtiicable thereto and at such other times as
may be specified herein. Interest hereunder slkeadluz and payable in accordance with the term®hbkedore and after judgment, and before
and after the commencement of any proceeding wadebDebtor Relief Law.

2.04 Fees

(a) Term Loan Prepayment Fée the event that, at any time prior to the tharthiversary of the Closing Date, the Term Loan
Termination Date occurs, or in the event that ther@wvers prepay, or are required to prepay, thenkaa whole or in part, then, on the Term
Loan Termination Date or the effective date of spipayment, as applicable, the Borrowers shalltpdlge Agent, for the ratable benefit of
the Lenders, an amount equal to the applicable Teram Prepayment Fee; providiédt (i) no such Term Loan Prepayment Fee shadluse
and owing hereunder as a result of the Borroweaaghgent of the Loans upon the occurrence of the MgtDate, and (ii) so long as no Event
of Default is then continuing, no such Term Loaagaiyment Fee shall be due and owing hereundee textient such prepayment is made on
account of any Prepayment Event of the type desdriib clauses (b), (d) or (e) of the definitionrtad. All parties to this Agreement agree
and acknowledge that the Lenders will have suffei@adages on account of the early termination af Agireement or prepayment of any
portion of the Loans and that, in view of the diffity in ascertaining the amount of such damadpesTerm Loan Prepayment Fee constitutes
reasonable compensation and liquidated damagesripensate the Lenders on account thereof.

(b)_Other FeesThe Borrowers shall pay to the Agent for its aaacount fees in the amounts and at the times spe@if the Fee Lette
Such fees shall be fully earned when paid and sioalbe refundable for any reason whatsoever.

2.05 Computation of Interest and Feegll computations of fees and interest shall be ma¢he basis of a 360-day year and actual days
elapsed. Interest shall accrue on each Loan foddlyeon which the Loan is made, and shall not a&orua Loan, or any portion thereof, for
the day on which the Loan or such portion is pRach determination by the Agent of an interest catiee hereunder shall be conclusive and
binding for all purposes, absent manifest error.
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2.06 Evidence of Debt

The Loans made by each Lender shall kkeaged by one or more accounts or records magdaiy the Agent (the “ Loan Accouit
in the ordinary course of business. In additiomhdaender may record in such Lender’s internal régoan appropriate notation evidencing
the date and amount of each Loan from such Lemrdeh payment and prepayment of principal of any $wan, and each payment of
interest, fees and other amounts due in conneatitnthe Obligations due to such Lender. The act®anrecords maintained by the Agent
and each Lender shall be conclusive absent mawifesst of the amount of the Loans made by the Lenttethe Borrowers and the interest
and payments thereon. Any failure to so recorchgrearor in doing so shall not, however, limit dherwise affect the obligation of the
Borrowers hereunder to pay any amount owing witipeet to the Obligations. In the event of any donfletween the accounts and records
maintained by any Lender and the accounts anddeadrthe Agent in respect of such matters, thewus and records of the Agent shall
control in the absence of manifest error. Uponréitpiest of any Lender made through the Agent, threoBrers shall execute and deliver to
such Lender (through the Agent) a Note, which séntience such Lender’s Loans in addition to swdoants or records. Each Lender may
attach schedules to its Note and endorse thereodatte, amount and maturity of its Loans and paysneith respect thereto. Upon receipt of
an affidavit of a Lender as to the loss, thefttdesion or mutilation of such Lender’s Note andaopancellation of such Note, the Borrowers
will issue, in lieu thereof, a replacement Notéawor of such Lender, in the same principal amdhbeteof and otherwise of like tenor.

2.07 Payments Generally; Agent’'s Clawback

(a) GeneralAll payments to be made by the Borrowers shalinagle without condition or deduction for any coucltem, defense,
recoupment or setoff. Except as otherwise exprgsslyided herein, all payments by the Borrowergheder shall be made to the Agent, for
the account of the respective Lenders to which gagtment is owed, at the Agent’s Office in Dollarsl in immediately available funds not
later than 2:00 p.m. on the date specified hefigie. Agent will promptly distribute to each Lender Applicable Percentage (or other
applicable share as provided herein) of such payimdike funds as received by wire transfer totsuender’s Lending Office. All payments
received by the Agent after 2:00 p.m., at the optibthe Agent, shall be deemed received on thé sweceeding Business Day and any
applicable interest or fee shall continue to acclugny payment to be made by the Borrowers stw@tie due on a day other than a Business
Day, payment shall be made on the next followingiBess Day, and such extension of time shall Beatefd in computing interest or fees, as
the case may be.

(b)_ Payments by Borrowers; Presumptionddeent. Unless the Agent shall have received notice filoenLead Borrower prior to the
time at which any payment is due to the Agent lieraccount of the Lenders hereunder that the Bem®will not make such payment, the
Agent may assume that the Borrowers have madepayshent on such date in accordance herewith andimasliance upon such
assumption, distribute to the Lenders the amouet blusuch event, if the Borrowers have not in faatle such payment, then each of the
Lenders severally agrees to repay to the Agentiatth on demand the amount so distributed to swaider, in immediately available funds
with interest thereon, for each day from and inzlgdhe date such amount is distributed to it tbéxeluding the date of payment to the
Agent at the greater of the Federal Funds Rateaate determined by the Agent in accordance wvétiking industry rules on interbank
compensation.

A notice of the Agent to any Lender or the d.&worrower with respect to any amount owing untés Section 2.07(b3hall be conclusive,
absent manifest error.

-40-




(c)_Obligations of Lenders Severd@he obligations of the Lenders hereunder to niadans and to make payments pursuant to
Section 10.04(cre several and not joint. The failure of any Lertdenake any Loan or to make any payment undeiiddet0.04(c)on any
date required hereunder shall not relieve any dtkader of its corresponding obligation to do sessanh date, and no Lender shall be
responsible for the failure of any other Lendesaamake its Loan or to make its payment under &edtd.04(c)

(d)_ Funding SourceNothing herein shall be deemed to obligate anmydee to obtain the funds for any Loan in any patécplace or
manner or to constitute a representation by anyléethat it has obtained or will obtain the fundsdny Loan in any particular place or
manner.

2.08 Sharing of Payments by Lenderl any Credit Party shall, by exercising any riglisetoff or counterclaim or otherwise, obtain
payment in respect of any principal of, interestamother amounts with respect to, any of the @attions resulting in such Lendsireceiving
payment of a proportion of the aggregate amoustoh Obligations greater than its patashare thereof as provided herein (including as in
contravention of the priorities of payment setlidrt Section 8.03, then the Credit Party receiving such greatepprtion shall (a) notify the
Agent of such fact, and (b) purchase (for caslae #alue) participations in the Obligations of ¢tieer Credit Parties, or make such other
adjustments as shall be equitable, so that thefibefall such payments shall be shared by thedfearties ratably and in the priorities set
forth in Section 8.03 providedthat:

(i) if any such participations or subpartidipas are purchased and all or any portion of #ngmpent giving rise thereto is recovered,
such participations or subparticipations shalléscinded and the purchase price restored to teatest such recovery, without interest;
and

(ii) the provisions of this Section shall fi@ construed to apply to (x) any payment made by tran Parties pursuant to and in
accordance with the express terms of this Agreeimefy) any payment obtained by a Lender as corsiite for the assignment of or sale
of a participation in any of its Loans to any assig or participant, other than to the Borroweraror Subsidiary thereof (as to which the
provisions of this Section shall apply).

Each Loan Party consents to the foregoingaamndes, to the extent it may effectively do so urgplicable law, that any Lender acquiring
a participation pursuant to the foregoing arrangemmay exercise against such Loan Party rightetfff and counterclaim with respect to
such participation as fully as if such Lender wairect creditor of such Loan Party in the amafrduch participation.

ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY;
APPOINTMENT OF LEAD BORROWER

3.01 Taxes

(a) Payments Free of Taxemy and all payments by or on account of anygailon of the Borrowers hereunder or under anyrothe
Loan Document shall be made free and clear of atttbut reduction or withholding for any Indemnifi@@xes or Other Taxes, providtuht
if the Borrowers shall be required by applicabl® ta deduct any Indemnified Taxes (including anhétTaxes) from such payments, then
(i) the sum payable shall be increased as necessdhat after making all required deductions (idotg deductions applicable to additional
sums payable under this Section)

-41-




the Agent or Lender receives an amount equal teuheit would have received had no such deductiees made, (ii) the Borrowers shall
make such deductions and (jii) the Borrowers dirakly pay the full amount deducted to the relev@overnmental Authority in accordance
with applicable law.

(b)_Payment of Other Taxes by the Bormaw&Vithout limiting the provisions of subsection é)ove, the Borrowers shall timely pay
any Other Taxes to the relevant Governmental Aitthor accordance with applicable law.

(c)_Indemnification by the Loan Partiekhe Loan Parties shall indemnify the Agent anchdzender, within 10 days after written
demand therefor, for the full amount of any Indefnedi Taxes or Other Taxes (including Indemnifieck@sor Other Taxes imposed or
asserted on or attributable to amounts payablerthdeSection) paid by the Agent and such Lenderany penalties, interest and reasonable
expenses arising therefrom or with respect thervethether or not such Indemnified Taxes or OthereEaxere correctly or legally imposed or
asserted by the relevant Governmental AuthoritgeAificate as to the amount of such payment dilitg delivered to the Lead Borrower by
a Lender (with a copy to the Agent), or by the Agemits own behalf or on behalf of a Lender, shallconclusive absent manifest error.

(d)_Evidence of PaymentAs soon as practicable after any payment of Indéed Taxes or Other Taxes by the Borrowers to a
Governmental Authority, the Lead Borrower shalligil to the Agent the original or a certified capiya receipt issued by such Governme
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohquayment reasonably satisfactory to
the Agent.

(e) Status of Lender&ny Foreign Lender that is entitled to an exempfirom or reduction of withholding tax under tlagvlof the
jurisdiction in which any Borrower is resident tax purposes, or any treaty to which such jurisolicis a party, with respect to payme
hereunder or under any other Loan Document shilleddo the Lead Borrower (with a copy to the Ageat the time or times prescribed by
applicable law or reasonably requested by the [Bzadower or the Agent, such properly completed exelcuted documentation prescribe:
applicable law as will permit such payments to taenwithout withholding or at a reduced rate ohiilding. Such delivery shall be
provided on the Closing Date and on or before slartumentation expires or becomes obsolete orthigéenccurrence of an event requiring a
change in the documentation most recently delivdredddition, any Lender, if requested by the LBadrower or the Agent, shall deliver
such other documentation prescribed by applicatviedr reasonably requested by the Lead Borrow#teoAgent as will enable the Lead
Borrower or the Agent to determine whether or nmhsLender is subject to backup withholding or infation reporting requirements.

Without limiting the generality of the foregaj, in the event that any Borrower is residentdarpurposes in the United States, any For
Lender shall deliver to the Lead Borrower and tlyert (in such number of copies as shall be reqdéstehe recipient) on or prior to the d
on which such Foreign Lender becomes a Lender uhieAgreement (and from time to time thereafigomuthe request of the Lead
Borrower or the Agent, but only if such Foreign Henis legally entitled to do so), whichever of thibowing is applicable:

(i) duly completed copies of Internal Raue Service Form W-8BEN claiming eligibility foemefits of an income tax treaty to
which the United States is a party,

(i) duly completed copies of InternaliRaue Service Form W-8ECI,
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(i) in the case of a Foreign Lendericleng the benefits of the exemption for portfolidarest under section 881(c) of the Code,
(x) a certificate to the effect that such Foreigmder is not (A) a “bank” within the meaning of e 881(c)(3)(A) of the Code, (B) a
“10 percent shareholder” of the Borrowers withia theaning of section 881(c)(3)(B) of the Code &g “controlled foreign corporation”
described in section 881(c)(3)(C) of the Code andigly completed copies of Internal Revenue Serform W-8BEN, or

(iv) any other form prescribed by appiilsalaw as a basis for claiming exemption from oe@uction in United States Federal
withholding tax duly completed together with sucipglementary documentation as may be prescribegpplycable law to permit the Le.
Borrower to determine the withholding or deductiequired to be made.

(f)_Treatment of Certain Refundi§ the Agent or any Lender determines, in iteesdiscretion, that it has received a refund of Bayes
or Other Taxes as to which it has been indemnliethe Borrowers or with respect to which the Bareos have paid additional amounts
pursuant to this Section, it shall pay to the Baers an amount equal to such refund (but only éoetttent of indemnity payments made, or
additional amounts paid, by the Borrowers undes 8ection with respect to the Taxes or Other Tgkdng rise to such refund), net of all
reasonable out-of-pocket expenses of the Agentar kender and without interest (other than angregt paid by the relevant Governmental
Authority with respect to such refund), providibat the Borrowers, upon the request of the Agestich Lender, agree to repay the amount
paid over to the Borrowers (plus any penaltiegrigt or other charges imposed by the relevant @mental Authority) to the Agent or such
Lender in the event the Agent or such Lender isired to repay such refund to such Governmentahévitly. This subsection shall not be
construed to require the Agent or any Lender toevalailable its tax returns (or any other informatielating to its taxes that it deems
confidential) to the Borrowers or any other Person.

3.02 lllegality. If any Lender determines that any Law has madelé@wful, or that any Governmental Authority haseas=d that it is
unlawful, for any Lender or its applicable Lendidffice to make, maintain or fund loans based on %0 Rate, or to determine or charge
interest rates based upon the LIBO Rate, or anye@wonental Authority has imposed material restritgdion the authority of such Lender to
purchase or sell, or to take deposits of, Dollarthe London interbank market, then, on noticegbfby such Lender to the Lead Borrower
through the Agent, any obligation of such Lendem@intain Loans based on the LIBO Rate shall bpesuded until such Lender notifies the
Agent and the Lead Borrower that the circumstagoéng rise to such determination no longer exigd,an the sole discretion of the Agent,
all Loans shall accrue interest at the Base Rai® guhy Applicable Margin. Upon receipt of such oetithe Borrowers shall, upon demand
from such Lender (with a copy to the Agent), preptipuch Loans of such Lender, either on thedagtof the Interest Period therefor, if si
Lender may lawfully continue to maintain such Lo&msuch day, or immediately, if such Lender maylaafully continue to maintain such
Loans. Upon any such prepayment or conversiorBtmeowers shall also pay accrued interest on theusainso prepaid or converted.

3.03 Inability to Determine Rates|f the Agent determines that for any reason in emtion with any request for a Loan that adequatk
reasonable means do not exist for determining tBOLRate for any requested Interest Period witlpeesto a Loan, the Agent will promptly
so notify the Lead Borrower and each Lender. THeggahe obligation of the Lenders to make or neimsuch Loans shall be suspended
until the Agent (upon the instruction of the Lergjeevokes such notice and, in the sole discretfdhe Agent, all Loans shall accrue interest
at the Base Rate plus any Applicable Margin.
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3.04 Increased Costs.

(a) Increased Costs Generallffany Change in Law shall:

(i) impose, modify or deem applicable aegerve, special deposit, compulsory loan, insigamarge or similar requirement against
assets of, deposits with or for the account o€redit extended or participated in by, any Len@scépt any reserve requirement reflected
in the LIBO Rate);

(i) subject any Lender to any tax of &myd whatsoever with respect to this Agreement@nge the basis of taxation of payments
to such Lender in respect thereof (except for Imiéied Taxes or Other Taxes covered by Section ar@illthe imposition of, or any
change in the rate of, any Excluded Tax payablsumh Lender; or

(iii) impose on any Lender or the Londoterbank market any other condition, cost or esgesffecting this Agreement or Loans
made by such Lender;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ragimg any such Loan, or to reduce the
amount of any sum received or receivable by suctdeehereunder (whether of principal, interestror aher amount) then, upon request of
such Lender, the Borrowers will pay to such Lersiezh additional amount or amounts as will compensath Lender for such additional
costs incurred or reduction suffered.

(b) Capital Requirement#f any Lender determines that any Change in LHectng such Lender or any Lending Office of such
Lender or such Lender’s holding company, if angareing capital requirements has or would havesffext of reducing the rate of return on
such Lender’s capital or on the capital of suchdegis holding company, if any, as a consequendkisfAgreement, the Loans made by such
Lender to a level below that which such LenderumhsLender’s holding company could have achievaddnsuch Change in Law (taking
into consideration such Lender’s policies and tbikcjes of such Lender’s holding company with redtfie capital adequacy), then from time
to time the Borrowers will pay to such Lender sadditional amount or amounts as will compensaté sender or such Lender’s holding
company for any such reduction suffered.

(c) Certificates for Reimbursemeni certificate of a Lender setting forth the ambanamounts necessary to compensate such Lendel
or its holding company, as the case may be, asfiggbin subsection (a) or (b) of this Section aladivered to the Lead Borrower shall be
conclusive absent manifest error. The Borrowerd plag such Lender the amount shown as due on aely certificate within 10 days after
receipt thereof.

(d)_Delay in Request$-ailure or delay on the part of any Lender to dethcompensation pursuant to the foregoing pravssaf this
Section shall not constitute a waiver of such Leisdéght to demand such compensation, provithed the Borrowers shall not be required to
compensate a Lender pursuant to the foregoing ioms of this Section for any increased costs ireclior reductions suffered more than 1
months prior to the date that such Lender notifiesLead Borrower of the Change in Law giving tissuch increased costs or reductions
of such Lendes intention to claim compensation therefor (exdhat, if the Change in Law giving rise to such gased costs or reduction:
retroactive, then the nine-month period referredtiove shall be extended to include the perioéwbactive effect thereof).
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3.05 Mitigation Obligations; Replacement of Lenders

(a) Designation of a Different Lendindficé . If any Lender requests compensation under Sestiddh, or the Borrowers are required
to pay any additional amount to any Lender or any&nmental Authority for the account of any Lengdarsuant to Section 3.Qbr if any
Lender gives a notice pursuant to Section 3#2n such Lender shall use reasonable effoded@nate a different Lending Office for
funding or booking its Loans hereunder or to as#igrights and obligations hereunder to anothetsobffices, branches or affiliates, if, in the
judgment of such Lender, such designation or asség (i) would eliminate or reduce amounts payghlesuant tc<Section 3.0br 3.04, as
the case may be, in the future, or eliminate therfer the notice pursuant to Section 3.@2 applicable, and (ii) in each case, would not
subject such Lender to any unreimbursed cost ceressgoand would not otherwise be disadvantageasisctoLender. The Borrowers hereby
agree to pay all reasonable costs and expensasddday any Lender in connection with any such glesiion or assignment.

(b) Replacement of Lendei$ any Lender requests compensation under Se8tief, or if the Borrowers are required to pay any
additional amount to any Lender or any Governmetdhority for the account of any Lender pursuangection 3.0] the Borrowers may
replace such Lender in accordance with Section310.1

3.06 Survival.All of the Borrowers’ obligations under this Arteclll shall survive repayment of the Loans and all ofdleligations
hereunder.

3.07 Designation of Lead Borrower as Borrowers’ Ag#.

(a) Each Borrower hereby irrevocably geates and appoints the Lead Borrower as such Beri® agent to obtain Loans, the
proceeds of which shall be available to each Boerdar such uses as are permitted under this Ageaems the disclosed principal for its
agent, each Borrower shall be obligated to eackiCiParty on account of Loans so made as if macketlly by the applicable Credit Party to
such Borrower, notwithstanding the manner by wisigbh Loans are recorded on the books and recoitie dfead Borrower and of any ott
Borrower. In addition, each Loan Party other tHamBorrowers hereby irrevocably designates andiafspthe Lead Borrower as such Loan
Party’s agent to represent such Loan Party ireappects under this Agreement and the other Loanments.

(b) Each Borrower recognizes that craddilable to it hereunder is in excess of and dteb&erms than it otherwise could obtain on
and for its own account and that one of the reatfmerefor is its joining in the credit facility ctamplated herein with all other Borrowers.
Consequently, each Borrower hereby assumes andsagrelischarge all Obligations of each of the oBwrowers.

(c) The Lead Borrower shall act as a citrfdr each Borrower (including itself, as a “Bower”) on whose behalf the Lead Borrower
has requested a Loan. Neither the Agent nor arsr @hedit Party shall have any obligation to sethéoapplication of such proceeds
therefrom.

ARTICLE IV
CONDITIONS PRECEDENT TO LOANS

4.01 Conditions of Loan.The obligation of each Lender to make its Loan tieder on the Closing Date is subject to satisfaabiothe
following conditions precedent:

(a) The Agent’s receipt of the following, eaaftwhich shall be originals, telecopies or othlectonic image scan transmission (e.g.,
“pdf”) (followed promptly by originals) unless
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otherwise specified, each properly executed byspBasible Officer of the signing Loan Party, eaated the Closing Date (or, in the case
of certificates of governmental officials, a recdate before the Closing Date) and each in formsahdtance satisfactory to the Agent:

(i) executed counterparts of this Agreemefficant in number for distribution to the Agenieéh Lender and the Lead Borrower;
(i) a Note executed by the Borrowers in fasbeach Lender requesting a Note;

(iii) such certificates of resolutions or atlaetion, incumbency certificates and/or otherifiestes of Responsible Officers of each
Loan Party as the Agent may require evidencingt{®)authority of each Loan Party to enter into ggeement and the other Loan
Documents to which such Loan Party is a party ¢o iIsecome a party and (B) the identity, authaaity capacity of each Responsible
Officer thereof authorized to act as a Respondgilffecer in connection with this Agreement and thkes Loan Documents to which
such Loan Party is a party or is to become a party;

(iv) copies of each Loan Party’s Organizatiwcuments and such other documents and certifitatis the Agent may reasonably
require to evidence that each Loan Party is dulynized or formed, and that each Loan Party isllyadixisting, in good standing and
qualified to engage in business in each jurisdictidere its ownership, lease or operation of prageeor the conduct of its business
requires such qualification, except to the extbat failure to so qualify in such jurisdiction cduiot reasonably be expected to have a
Material Adverse Effect;

(v) a favorable opinion of each of (i) Fae§r8enson LLP, counsel to the Loan Parties, andB@he McAllester Norton PLLC,
special Kentucky counsel to the Loan Parties, chemase addressed to the Agent and each Lendersash matters concerning the
Loan Parties and the Loan Documents as the Agentreasonably request;

(vi) a certificate signed by a Responsiblei€eif of the Lead Borrower certifying (A) that thdras been no event or circumstance
since the date of the Audited Financial Statemtirashas had or could be reasonably expected t®, leéther individually or in the
aggregate, a Material Adverse Effect, (B) to thtv&acy of the Loan Parties as of the Closing Déter giving effect to the transactions
contemplated hereby, and (C) either that (1) nsents, licenses or approvals are required in cdiomewith the execution, delivery a
performance by such Loan Party and the validityresjauch Loan Party of the Loan Documents to whicha party, or (2) that all su
consents, licenses and approvals have been obtantkdre in full force and effect;

(vii) evidence that all insurance requiredéomaintained pursuant to the Loan Documents drahdbrsements in favor of the Agent
required under the Loan Documents have been olotaine are in effect;

(viii) evidence that all accounts payable &des are current, except for those which the Bagre are disputing in good faith and
which adequate reserves have
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been established. As used herein, “current” meaosuats payable to MSOs shall be within 90 daythefdue date and other accounts
payable shall be within 30 days of the due date;

(ix) a payoff letter from the agent for thaders under the Existing Credit Agreement satisfgdh form and substance to the Agent
evidencing that the Existing Credit Agreement hasrbor concurrently with the Closing Date is bagrgninated, all obligations
thereunder are being paid in full, and all Liensusang obligations under the Existing Credit Agresthhave been or concurrently with
the Closing Date are being released;

(x) the Security Documents (including, withdigtitation, the Mortgages) and certificates evideg any stock being pledged
thereunder, together with undated stock powerswggddn blank, each duly executed by the applicabkn Parties;

(xi) all other Loan Documents, each duly exediby the applicable Loan Parties;

(xii) (A) appraisals (based on net wholesagjgitiation value) by a third party appraiser acabf# to the Agent of all Inventory of the
Borrowers, the results of which are satisfactortheAgent, (B) appraisals (based on net ordeglyidiation value) by a third party
appraiser acceptable to the Agent of all Accourissirg under the Value Pay Plan, the results oftlaire satisfactory to the Agent, and
(C) a written report regarding the results of a pwrcial finance examination of the Loan Partiesicivishall be satisfactory to the
Agent, it being understood that the examinatioedais of July 9, 2010 conducted by Spain, PricadBe& Thompson, P.C. is
satisfactory to the Agent;

(xiii) results of searches or other eviderespnably satisfactory to the Agent (in each caseddas of a date reasonably satisfactory
to the Agent) indicating the absence of Liens anaksets of the Loan Parties, except for Pernfitedimbrances and Liens for which
termination statements and releases, satisfactiotiglischarges of any Mortgages, and releasedordination agreements satisfactory
to the Agent are being tendered concurrently witthsextension of credit or other arrangementsfaatisry to the Agent for the delive
of such termination statements and releases, actisfs and discharges have been made;

(xiv) (A) all documents and instruments, irdihg Uniform Commercial Code financing statemeraguired by law or reasonably
requested by the Agent to be filed, registeredcoorded to create or perfect the first priorityriseéntended to be created under the
Security Documents and all such documents andumgtnts shall have been so filed, registered ordecbto the satisfaction of the
Agent, (B) the Credit Card Notifications and Blodk&ccount Agreements required pursuant to Sectid8 itereof, and (C) Collateral
Access Agreements as required by the Agent;

(xv) evidence that all other actions thatAgent may deem necessary or desirable in ordenetate valid first and subsisting Liens
on the property described in the Mortgages has taam;
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(xvi) an appraisal of each of the properties descriin the Mortgages by a third party appraiser piat#e to the Agent and otherw
in form and substance satisfactory to the Agerieihg understood that the appraisal dated asnaf 3u2010 conducted by Hilco Real
Estate Appraisal, LLC with respect to the Lead Bar’'s property in Bowling Green, Kentucky is aciedye to the Agent;

(xvii) flood certificates with respect to eaghthe properties described in the Mortgages fyéngj that such properties are not in a
flood zone otherwise the Agent shall be named s payee and additional insured on flood insura@asonably acceptable to the
Agent with respect to such properties;

(xviii) evidence that the other Real Estatigjillity Conditions have been satisfied or waivadvriting; and
(xix) such other assurances, certificatesudwmts, consents or opinions as the Agent reaspnadbyf require.

(b) The Agent shall have received satisfactumigence that the Borrowers shall have not leas $83,000,000 of Unrestricted Cash
after giving effect to the making of the Loan.

(c) The Agent shall have received a Borrowage Certificate dated the Closing Date, relatinthe week ended on November 13,
2010, and executed by a Responsible Officer of #al Borrower.

(d) The Agent shall have received and be fedisvith the Borrowers’ year-to-date financialtstaents.

(e) The Agent shall be reasonably satisfied &my financial statements delivered to it faptgsent the business and financial condition
of the Loan Parties and that there has been norldbfalverse Effect since the date of the mostmefi@eancial information delivered to
the Agent.

() There shall not be pending any litigatmmother proceeding, the result of which, eithelividually or in the aggregate, could
reasonably be expected to have a Material AdveifeetE

(g) The consummation of the transactions gaptated hereby shall not violate any applicable laaany Organization Document.

(h) All fees required to be paid to the Agentor before the Closing Date shall have been ipdidll, and all fees required to be paid to
the Lenders on or before the Closing Date shalétmeen paid in full.

(i) The Borrowers shall have paid all reasdedes, charges and disbursements of counsettddbnt to the extent invoiced prior to
on the Closing Date, plus such additional amouhtaioh fees, charges and disbursements as shalitcbm its reasonable estimate of such
fees, charges and disbursements incurred or todoered by it through the closing proceedings (jated that such estimate shall not
thereafter preclude a final settling of accountsvieen the Borrowers and the Agent).
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() The Agent shall have received all docuragoh and other information required by regulatanghorities under applicable “know
your customer” and anti-money laundering rules @gilations, including without limitation the USAAPRIOT Act.

(k) The representations and warranties of éaem Party contained in Article & in any other Loan Document shall be true andect
on and as of the date of the Loan.

() No Default shall exist.

(m) No material changes in governmental reigara or policies affecting any Loan Party or amgdit Party shall have occurred prio
the Closing Date.

(n) There shall not have occurred any disauptir material adverse change in the United Sfatescial or capital markets in general
that has had, in the reasonable opinion of the Agematerial adverse effect on the market for lardications or adversely affecting the
syndication of the Loans.

(o) The Agent shall have received consent&rm and substance reasonably satisfactory té\gsat, duly executed by GE Capital
Equity Investments, Inc., acknowledging and agmg#inthe limitations on Restricted Payments sehfor Section 7.06(d)ereof.

The Agent shall notify the Lead Borrower and theders of the Closing Date, and such notice shatidnelusive and binding on the Loan
Parties.

Without limiting the generality of the provision§ $ection 9.04 for purposes of determining compliance with tbaditions specified in this
Section 4.0] each Lender that has signed this Agreement bhaleemed to have consented to, approved or adoapte be satisfied with,
each document or other matter required thereundee tonsented to or approved by or acceptablatisfactory to a Lender unless the Agent
shall have received notice from such Lender padhe proposed Closing Date specifying its objectitereto.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

To induce the Credit Parties to enter ints thjreement and to provide and maintain finanagabanmodations to the Borrowers
hereunder, each Loan Party represents and watmatite Agent and the other Credit Parties that:

5.01 Existence, Qualification and PowerEach Loan Party and each Subsidiary thereof @)cimrporation, limited liability company,
partnership or limited partnership, duly incorperhtorganized or formed, validly existing and, vehapplicable, in good standing under the
Laws of the jurisdiction of its incorporation, orgaation, or formation (b) has all requisite povaed authority and all requisite governmental
licenses, permits, authorizations, consents antbap|s to (i) own or lease its assets and carrigobusiness and (ii) execute, deliver and
perform its obligations under the Loan Documentwlbich it is a party, and (c) is duly qualified asdicensed and, where applicable, in g
standing under the Laws of each jurisdiction wherewnership, lease or operation of propertietherconduct of its business requires such
qualification or license; except in each case reféto in clause (b)(i) or (c), to the extent tfalure to do so could not reasonably be expe
to have a Material Adverse Effect. Schedule mfdexed hereto sets forth, as of the Closing [2ateh Loan Party’s name
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as it appears in official filings in its state atorporation or organization, its state of incogimm or organization, organization type,
organization number, if any, issued by its stateobrporation or organization, and its federal &yer identification number.

5.02 Authorization; No Contravention. The execution, delivery and performance by eacilRarty of each Loan Document to which
such Person is or is to be a party, has been diiydzed by all necessary corporate or other argéional action, and does not and will not
(a) contravene the terms of any of such Persorga@zation Documents; (b) conflict with or resultany breach, termination, or
contravention of, or constitute a default undemegjuire any payment to be made under (i) the DieAgreement or any Material
Indebtedness to which such Person is a party ectitify such Person or the properties of such Pensany of its Subsidiaries or (ii) any F(
License or any order, injunction, writ or decreeanfy Governmental Authority or any arbitral awasduthich such Person or its property is
subject; (c) result in or require the creation f &ien upon any asset of any Loan Party (othem ttians in favor of the Agent under the
Security Documents); or (d) violate any Law.

5.03 Governmental Authorization; Other ConsentsNo approval, consent, exemption, authorizatiorgtber action by, or notice to, or
filing with, any Governmental Authority or any ottfeerson is necessary or required to be obtainethde by any Loan Party in connection
with the execution, delivery or performance byenforcement against, any Loan Party of this Agredgroeany other Loan Document, exc
for (a) the perfection or maintenance of the Liereated under the Security Documents (includinditeepriority nature thereof), (b) such as
have been obtained or made and are in full forckediect, and (c) with respect to enforcement oaty approvals, consents or notices to
(i) any Governmental Authority, in respect of thgeht's foreclosure on the Equity Interests of anph Party only, or (ii) any other Person,
in respect only of the assignment to the Agentroylzoan Party of any license or contract rightghi extent such assignment would
otherwise be prohibited by the terms of the appledicense or contract.

5.04 Binding Effect.This Agreement has been, and each other Loan Dadumben delivered, will have been, duly executed a
delivered by each Loan Party that is party therElis Agreement constitutes, and each other Loasubent when so delivered will
constitute, a legal, valid and binding obligatidrsoch Loan Party, enforceable against each Loaly Beat is party thereto in accordance v
its terms, subject to applicable bankruptcy, inenby, reorganization, moratorium or other laws@ffey creditors’ rights generally and
subject to general principles of equity, regardigfssshether considered in a proceeding in equitgtdaw.

5.05 Financial Statements; No Material Adverse Effet .

(a) The Audited Financial Statementsv@ye prepared in accordance with GAAP consistaijlied throughout the period covered
thereby, except as otherwise expressly noted tgiigifairly present the financial condition dfé Lead Borrower and its Subsidiaries as of
the date thereof and their results of operationshfe period covered thereby in accordance with B&Ansistently applied throughout the
period covered thereby, except as otherwise exgrasted therein; and (iii) show all Material Indetiness and other liabilities, direct or
contingent, of the Lead Borrower and its Subsidmas of the date thereof required to be disclmsadcordance with GAAP, including
liabilities for taxes, material commitments anddbtedness.

(b) The unaudited Consolidated balane=sbf the Lead Borrower and its Subsidiaries datdyl 31, 2010, and the related
Consolidated statements of income or operationaie®iolders’ Equity and cash flows for the fiscaduqer ended on that date (i) were
prepared in
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accordance with GAAP consistently applied throudhba period covered thereby, except as otherwipeessly noted therein, and (ii) fairly
present the financial condition of the Lead Borrowaed its Subsidiaries as of the date thereof hed tesults of operations for the period
covered thereby, subject, in the case of clau3@sd (ii), to the absence of footnotes and to rbyrar-end audit adjustments.

(c) Since the date of the Audited Finah&itatements, there has been no event or circaogstaither individually or in the aggregate,
that has had or could reasonably be expected t® d&waterial Adverse Effect.

(d) To the best knowledge of the LeadrBwer, no Internal Control Event exists or has ol since the date of the Audited Financial
Statements that has resulted in or could reasorehéxpected to result in a misstatement in angmnahtrespect, in any financial information
delivered or to be delivered to the Agent or thadaxs, of (i) covenant compliance calculations wétbpect to Excess Availability, to the
extent such calculations are required pursuantigse (I) of the definition of “Permitted Investntgh Section 6.02(kdr Section 7.06(c) or
(i) the assets, liabilities, financial conditionmr@sults of operations of the Lead Borrower aadiibsidiaries on a Consolidated basis.

(e) The Consolidated forecasted balaheetsand statements of income and cash flows df¢hd Borrower and its Subsidiaries
delivered pursuant to Section 6.01¢ehre prepared in good faith on the basis of tharapions stated therein, which assumptions werarf
light of the conditions existing at the time ofigely of such forecasts, and represented, at the ¢if delivery, the Loan Parties’ best estimate
of its future financial performance.

5.06 Litigation . There are no actions, suits, proceedings, claintsputes pending or, to the knowledge of thenLBarties, threatened
contemplated, at law, in equity, in arbitrationb@fore any Governmental Authority, by or against oan Party or any of its Subsidiaries or
against any of its properties or revenues thapaport to affect or pertain to this Agreement oy ather Loan Document, or any of the
transactions contemplated hereby, or (b) excegisatosed on Schedule 5.06ither individually or in the aggregate, if detémed adversely,
could reasonably be expected to have a MateriabrsivEffect.

5.07 No DefaultNo Loan Party or any Subsidiary is in default unglewith respect to, or party to, any Material Ihteginess. No Default
has occurred and is continuing or would result ftbemconsummation of the transactions contemplayettiis Agreement or any other Loan
Document.

5.08 Ownership of Property; Liens.

(a) Each of the Loan Parties and eaclsi8igny thereof has good record and marketabkeititfee simple to or valid leasehold interests
in, all Real Estate set forth on Schedule 5.08{)(t Schedule 5.08(b)(2Fach of the Loan Parties and each Subsidiargbaed and
marketable title to, valid leasehold interestinyalid licenses to use all personal property asgkts material to the ordinary conduct of its
business.

(b)_Schedule 5.08(b)(4%ts forth the address (including street address)tg and state) of all Real Estate that is ownethb Loan
Parties and each of their Subsidiaries, togethtr avlist of the holders of any mortgage or othienLother than Liens scheduled on
Schedule 7.01 or Permitted Encumbrances thereohthe Closing Date. Each Loan Party and eactsditbsidiaries has good, marketable
and insurable fee simple title to the real propextyned by such Loan Party or such Subsidiary, drekclear of all Liens, other than Permit
Encumbrances. Schedule 5.08(bX&)s forth
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the address (including street address, county ttel) of all Leases of the Loan Parties, togethtr avlist of the lessor and its contact
information with respect to each such Lease abefilosing Date. Each of such Leases is in fulldand effect and the Loan Parties are not
in default beyond applicable notice and cure perioftthe terms thereof.

(c) Schedule 7.Giets forth a complete and accurate list of all kien the property or assets of each Loan Partyaal of its
Subsidiaries, as of the Closing Date showing tehiolder thereof, the principal amount of the addligns secured thereby and the property or
assets of such Loan Party or such Subsidiary suthjeeto. The property of each Loan Party and eadls Subsidiaries is subject to no
Liens, other than Permitted Encumbrances.

(d)_Schedule 7.Gs¢ts forth a complete and accurate list of all étweents held by any Loan Party or any Subsidiagy loban Party on
the Closing Date, showing as of the date hereohtheunt, obligor or issuer and maturity, if anyereof.

(e) Schedule 7.&2ts forth a complete and accurate list of all neééness of each Loan Party or any Subsidiarylafaa Party on the
Closing Date, showing as of the date hereof theuamabligor or issuer and maturity thereof.

5.09 Environmental Compliance.

(a) Except as disclosed in Schedule 5ri®Loan Party or any Subsidiary thereof (i) hakell to comply with any Environmental Law
or to obtain, maintain or comply with any permi¢ehse or other approval required under any Enwemtal Law, (ii) has become subject to
any Environmental Liability, (iii) has received m# of any claim with respect to any Environmetiability or (iv) knows of any basis for
any Environmental Liability, except, in each caagcould not, individually or in the aggregate smreably be expected to have a Material
Adverse Effect.

(b) Except as otherwise set forth in Sicie 5.09, and except in each case, as would not, indiviguelin the aggregate reasonably be
expected to have a Material Adverse Effect, nont@fproperties currently or formerly owned or @ted by any Loan Party or any
Subsidiary thereof is listed or proposed for ligton the NPL or on the CERCLIS or any analogousifpr, state or local list or is adjacent to
any such property; there are no and never have dmeanderground or above-ground storage tankaysarface impoundments, septic
tanks, pits, sumps or lagoons in which Hazardouteh#ds are being or have been treated, storeisposled on any property currently owned
or operated by any Loan Party or any Subsidiargettfeor, to the best of the knowledge of the LoartiBs, on any property formerly owned
or operated by any Loan Party or Subsidiary thetbefe is no asbestos or asbestos-containing iaad@rany property currently owned or
operated by any Loan Party or Subsidiary thereud; ldazardous Materials have not been releasedatiged or disposed of on any property
currently or formerly owned or operated by any L&amty or any Subsidiary thereof.

(c) Except as otherwise set forth on Sale5.09, and except in each case, as would not, individualin the aggregate reasonably be
expected to have a Material Adverse Effect, no LBarty or any Subsidiary thereof is undertakingl aa Loan Party or any Subsidiary
thereof has completed, either individually or témgetwith other potentially responsible parties, amwestigation or assessment or remedial or
response action relating to any actual or threateelease, discharge or disposal of Hazardous Méet any site, location or operation,
either voluntarily or pursuant to the order of &gvernmental Authority or the requirements of amyiEonmental Law; and all Hazardous
Materials generated, used, treated, handled cedstat; or transported to or from, any property enily
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or formerly owned or operated by any Loan Partgryy Subsidiary thereof have been disposed of im@ner not reasonably expected to
result in material liability to any Loan Party aryaSubsidiary thereof.

5.10 Insurance.The properties of the Loan Parties and their Sudn$éd are insured with financially sound and repig insurance
companies which are not Affiliates of the Loan Rartin such amounts, with such deductibles anérog such risks (including, without
limitation, workmen’s compensation, public liabjlitusiness interruption and property damage ima@pas are customarily carried by
companies engaged in similar businesses and oweimmtar properties in localities where the Loantfearor the applicable Subsidiary
operates. Schedule 5.%6ts forth a description of all insurance maintdibg or on behalf of the Loan Parties and theirsglilries as of the
Closing Date. Each insurance policy listed on Sakeel.10is in full force and effect and all premiums ingest thereof that are due and
payable have been paid or financed in accordanitetivd terms of such insurance policies.

5.11 TaxesThe Loan Parties and their Subsidiaries have &leBederal, state and other material tax retunasraports required to be
filed, and have paid all Federal, state and otreenal taxes, assessments, fees and other govetainbarges levied or imposed upon them
or their properties, income or assets otherwiseashagepayable, except those which are being conté@stgood faith by appropriate
proceedings being diligently conducted, for whideguate reserves have been provided in accordatit&G#/AP, as to which Taxes no Lien
has been filed and which contest effectively sudpehe collection of the contested obligation drelénforcement of any Lien securing such
obligation. There is no proposed tax assessmeimsigmy Loan Party or any Subsidiary that wodldhade, have a Material Adverse Effect.
No Loan Party or any Subsidiary thereof is a ptotgny tax sharing agreeme

5.12 ERISA Compliance.

(a) Each Plan is in compliance in all enitl respects with the applicable provisions ol &R the Code and other Federal or state
Laws. Each Plan that is intended to qualify undssti®n 401(a) of the Code has received a favorddtermination letter from the IRS or an
application for such a letter is currently beinggassed by the IRS with respect thereto and, tbekeknowledge of the Lead Borrower,
nothing has occurred which would prevent, or cahedoss of, such qualification. The Loan Partied aach ERISA Affiliate have made all
required contributions to each Plan subject toiBeet12 of the Code, and no application for a fagdivaiver or an extension of any
amortization period pursuant to Section 412 ofGlele has been made with respect to any Plan. Noiiriposed under the Code or ERISA
exists or is likely to arise on account of any Plan

(b) There are no pending or, to the kasivledge of the Lead Borrower, threatened claswpns or lawsuits, or action by any
Governmental Authority, with respect to any Plaat ttould reasonably be expected to have a Matkdatrse Effect. There has been no
prohibited transaction or violation of the fidugiaesponsibility rules with respect to any Plart thas resulted or could reasonably be
expected to result in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred ordasonably expected to occur; (i) no Pension Réanany Unfunded Pension Liability;
(iii) neither any Loan Party nor any ERISA Affilmhas incurred, or reasonably expects to incurliabifity under Title IV of ERISA with
respect to any Pension Plan (other than premiurasadd not delinquent under Section 4007 of ERIGK);neither any Loan Party nor any
ERISA Affiliate has incurred, or reasonably expeaotincur, any liability (and no event has occurvddch, with the giving of notice under
Section 4219 of ERISA, would result in such lidlgjiunder Sections 4201 or 4243 of ERISA with respe a Multiemployer Plan; and
(v) neither
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any Loan Party nor any ERISA Affiliate has engaged transaction that could be subject to Sectt& or 4212(c) of ERISA, except in
each case, as would not, individually or in theraggte, reasonably be expected to have a Matediese Effect.

5.13 Subsidiaries; Equity InterestsThe Loan Parties have no Subsidiaries other thagetlpecifically disclosed in Part (a) of
Schedule 5.13which Schedule sets forth the legal name, juctsmh of incorporation or formation and authoriZeguity Interests of each
such Subsidiary. All of the outstanding Equity hetgs in such Subsidiaries have been validly issaredfully paid and non-assessable and are
owned by a Loan Party (or a Subsidiary of a LoamyfPa the amounts specified on Part (a) of Sclhe8ul 3free and clear of all Liens exce
for those created under the Security Documentsefibas set forth in Schedule 5.13, there are n&tanding rights to purchase any Equity
Interests in any Subsidiary. The Loan Parties mavequity investments in any other corporationrditg other than those specifically
disclosed in Part (b) of Schedule 5.18ll of the outstanding Equity Interests in theanoParties have been validly issued, and are falig
and non-assessable and are owned in the amoutiespen Part (c) of Schedule 5.1r@e and clear of all Liens except for those creéate
under the Security Documents. The copies of the@rgtion Documents of each Loan Party and eacim@ment thereto provided pursuant
to Section 4.0Are true and correct copies of each such docuraaal, of which is valid and in full force and effect

5.14 Margin Regulations; Investment Company Act.

(a) No Loan Party is engaged or will bgaged, principally or as one of its important\atiéis, in the business of purchasing or
carrying margin stock (within the meaning of Regiola U issued by the FRB), or extending credittfa purpose of purchasing or carrying
margin stock. None of the proceeds of the Loan$i Braised directly or indirectly for the purpodeporchasing or carrying any margin sto
for the purpose of reducing or retiring any Indelotess that was originally incurred to purchaseaorycany margin stock or for any other
purpose that might cause any of the Loans to beidered a “purpose creditlithin the meaning of Regulations T, U, or X issumdthe FRB

(b) None of the Loan Parties, any PeiGontrolling any Loan Party, or any Subsidiary issorequired to be registered as an
“investment company” under the Investment Compaaot/ok 1940.

5.15 DisclosureEach Loan Party has, to the best of its knowledge)osed to the Agent and the Lenders all agre&snarstruments and
corporate or other restrictions to which it or arfiyts Subsidiaries is subject, and all other nratkmown to it, that, individually or in the
aggregate, could reasonably be expected to resalMaterial Adverse Effect. No report, financi@tement, certificate or other information
furnished (whether in writing or orally) by or oelmlf of any Loan Party to the Agent or any Leridezonnection with the transactions
contemplated hereby and the negotiation of thiss&grent or delivered hereunder or under any othen Document (in each case, as
modified or supplemented by other information smished) contains any material misstatement ofdacimits to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were maoiemisleading; providethat, with
respect to projected financial information, the h@arties represent only that such information prapared in good faith based upon
assumptions believed to be reasonable at the time.

5.16 Compliance with Laws Each of the Loan Parties and each Subsidiarydsinpliance in all material respects with the reguients

of all Laws and all orders, writs, injunctions athetrees applicable to it or to its properties, pkae such instances in which (a) such
requirement of Law or
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order, writ, injunction or decree is being contdstegood faith by appropriate proceedings diliggenbnducted or (b) the failure to comply
therewith, either individually or in the aggregateuld not reasonably be expected to have a Matedizerse Effect.

5.17 Intellectual Property; Licenses, EtcThe Loan Parties and their Subsidiaries own, osg&sthe right to use, all of the Intellectual
Property, licenses, permits and other authorizattbat are reasonably necessary for the operatitireio respective businesses, without
conflict with the rights of any other Person, excapcould not individually or in the aggregatesareably be expected to have a Material
Adverse Effect. To the best knowledge of the Lead®wver, no slogan or other advertising devicedpnt, process, method, substance, part
or other material now employed, or now contemplatele employed, by any Loan Party or any Subsidigringes upon any rights held by
any other Person. Except as specifically disclasetthedule 5.17no claim or litigation regarding any of the fooggg is pending or, to the
best knowledge of the Lead Borrower, threatenedghyteither individually or in the aggregate, cordéisonably be expected to have a
Material Adverse Effect.

5.18 Labor Matters.

There are no strikes, lockouts, slowdownstbeiomaterial labor disputes against any Loan Rargny Subsidiary thereof pending or, to
the knowledge of any Loan Party, threatened. Theshworked by and payments made to employees dfdhe Parties comply with the Fair
Labor Standards Act and any other applicable fédsti@te, local or foreign Law dealing with suchttees except to the extent that any such
violation could not reasonably be expected to reaaterial Adverse Effect. No Loan Party or anytefSubsidiaries has incurred any
liability or obligation under the Worker Adjustmeartd Retraining Act or similar state Law. All payme due from any Loan Party and its
Subsidiaries, or for which any claim may be madsresj any Loan Party or any of its Subsidiariesaotount of wages and employee health
and welfare insurance and other benefits, have paiehor properly accrued in accordance with GAARdiability on the books of such Lc
Party. Except as set forth on Schedule 5.48 Loan Party or any Subsidiary is a party tbaund by any collective bargaining agreement,
management agreement, employment agreement, brestri;ted stock, stock option, or stock appresiaplan or agreement or any similar
plan, agreement or arrangement. There are no myet®n proceedings pending or, to any Loan Pakgbwledge, threatened to be filed
with the National Labor Relations Board, and nmlatrganization or group of employees of any LoartyPor any Subsidiary has made a
pending demand for recognition that could reasgnhélexpected to have a Material Adverse Effecergtare no complaints, unfair labor
practice charges, grievances, arbitrations, uefaiployment practices charges or any other claint®mplaints against any Loan Party or
Subsidiary pending or, to the knowledge of any LBarty, threatened to be filed with any Governmieftahority or arbitrator based on,
arising out of, in connection with, or otherwiséatag to the employment or termination of employmef any employee of any Loan Party
any of its Subsidiaries that could reasonably heeeted to have a Material Adverse Effect. The comsation of the transactions
contemplated by the Loan Documents will not giwe fio any right of termination or right of renegtitn on the part of any union under any
collective bargaining agreement to which any LoartyPor any of its Subsidiaries is bound.

5.19 Security Documents

(a) The Security Agreement creates in favahefAgent, for the benefit of the Secured Paréésrred to therein, a legal, valid,
continuing and enforceable security interest inGlodateral (as defined in the Security Agreemeth, enforceability of which is subject
applicable bankruptcy, insolvency, reorganizatimoyatorium or other laws affecting creditors’
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rights generally and subject to general principlesquity, regardless of whether considered incggeding in equity or at law. The
financing statements, releases and other filingsraappropriate form and have been or will balffite the offices specified in the
Perfection Certificate. Upon such filings and/ce tibtaining of “control,” (as defined in the UC@EtAgent will have a perfected Lien on,
and security interest in, to and under all rigitie and interest of the grantors thereunder irCallateral that may be perfected by filing,
recording or registering a financing statementr@lagous document (including without limitation f@ceeds of such Collateral subjec
the limitations relating to such proceeds in theQ)Gr by obtaining control, under the UCC (in effen the date this representation is
made) in each case prior and superior in righttoather Person.

(b) When the Security Agreement (or a shamnfgrant of security interest in form and substasatisfactory to the Agent) is filed in t
United States Patent and Trademark Office and thitetd States Copyright Office and when financirageshents, releases and other fili
in appropriate form are filed in the offices spigifon the Perfection Certificate, the Security @a@ment shall constitute a fully perfected
Lien on, and security interest in, all right, tidad interest of the applicable Loan Parties inltibellectual Property (as defined in the
Security Agreement) in which a security interesyrna perfected by filing, recording or registerangecurity agreement, financing
statement or analogous document in the United SRdéent and Trademark Office or the United Statgsyright Office, as applicable, in
each case prior and superior in right to any otlegson (it being understood that subsequent rewsdn the United States Patent and
Trademark Office and the United States Copyrighic®fmay be necessary to perfect a Lien on regidteademarks, trademark
applications and copyrights acquired by the Loanié%aafter the date hereof).

(c) The Mortgages create in favor of the Agémtthe benefit of the Secured Parties referoeithérein, a legal, valid, continuing and
enforceable Lien in the Mortgaged Property (asreefiin the Mortgages), the enforceability of whiglsubject to applicable bankruptcy,
insolvency, reorganization, moratorium or otherdaffecting creditors’ rights generally and subjecgeneral principles of equity,
regardless of whether considered in a proceedimgnity or at law. Upon the filing of the Mortgagegh the appropriate Governmental
Authorities, the Agent will have a perfected Liem and security interest in, to and under all righie and interest of the grantors
thereunder in all Mortgaged Property that may biéegéed by such filing (including without limitatiothe proceeds of such Mortgaged
Property), in each case prior and superior in rigtgny other Person.

5.20 Solvency

After giving effect to the transactions confdated by this Agreement, and before and aftengiéffect to the Loans, the Loan Parties, on
a Consolidated basis, are Solvent. No transferafgrty has been or will be made by any Loan Pamtyno obligation has been or will be
incurred by any Loan Party in connection with ttansactions contemplated by this Agreement or therd.oan Documents with the intent
hinder, delay, or defraud either present or futwealitors of any Loan Party.

5.21 Deposit Accounts; Credit Card Arrangements

(a) Annexed hereto as Schedule 5.2i5(a)list of all DDAs maintained by the Loan Pastés of the Closing Date, which Schedule
includes, with respect to each DDA (i) the name and

-56-




address of the depository; (ii) the account nun®)en@intained with such depository; (iii) a contaetson at such depository, and (iv) the
identification of each Blocked Account Bank.

(b) Annexed hereto as Schedule 5.2iq1a) list describing all arrangements as of thesi@lp Date to which any Loan Party is a party
with respect to the processing and/or payment¢h fowan Party of the proceeds of any credit caedgds and debit card charges for sales
made by such Loan Party.

5.22 Brokers. No broker or finder brought about the obtainimgking or closing of the Loans or transactions emlated by the Loan
Documents, and no Loan Party or Affiliate therea$ lany obligation to any Person in respect of amdef’s or brokerage fees in connection
therewith, other than PrinceRidge Group, LLC, thgrmpent of whose fees is the obligation of the LBarties and no other Person.

5.23 Customer and Trade Relations There exists no actual or, to the knowledge gflazan Party, threatened, termination or
cancellation of, or any material adverse modifmatr change in the business relationship of argnlarty with any supplier material to its
operations.

5.24 DirecTV Agreement and DirecTV Security Documets . True and complete copies of the DirecTV Agreensemt DirecTV
Security Documents have been delivered to the Agerr before the Closing Date. The Loan Partie® mt received any notice of the
intention of DirecTV to terminate the DirecTV Agraent or to exercise its rights under the DirecT¢ 8y Documents.

5.25 Casualty. Neither the businesses nor the properties oLaay Party or any of its Subsidiaries are affectgadny fire, explosion,
accident, strike, lockout or other labor disput®ugiht, storm, hail, earthquake, embargo, act af @oof the public enemy or other casualty
(whether or not covered by insurance) that, eithdividually or in the aggregate, could reasondigyexpected to have a Material Adverse
Effect.

5.26 Inactive Subsidiaries; Norwell None of the Inactive Subsidiaries conducts argir®ass or maintains any material asserts. Norwell
is engaged in the business of owning and operatiedevision station and other activities ancilldrgreto and does not maintain any assets
other than (i) the holding of FCC Licenses, (ii¢ thease of Real Property located at 2 Bert Drive#dst Bridgewater, Massachusetts 02379,
(iii) a license in respect of Real Property locattd@0 Pleasant Street, West Bridgewater, Massatsud379, and (iv) immaterial assets
incidental to the conduct of Norwell's businesseath case as in effect as of the Closing Date.

5.27 Communications Act; FCC Licenses The Loan Parties and their Subsidiaries are inptiance with the Communications Act,
except where non-compliance could not be reasor@bBxpected to have a Material Adverse EffecteMent has occurred which results in,
or after notice or lapse of time or both would tesy the revocation, suspension, adverse moditicanon-renewal, impairment, restriction
or termination of, or order of forfeiture with resq to, any FCC License in any respect which coedgonably be expected to resultin a
Material Adverse Effect. Each Loan Party and itbsSdiaries have filed in a timely manner all matkfilings, reports, applications,
documents, instruments, and information requiredetdiled by it under the Communications Act (exospere a failure to make such filings
could not reasonably be expected to have a Mateédat¢rse Effect).

-57-




ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Term Ciomment hereunder, any Loan or other Obligation tieder shall remain unpaid or
unsatisfied, the Loan Parties shall, and shallépki the case of the covenants set forth in 8est6.01, 6.02, and_6.03 cause each
Subsidiary to:

6.01 Financial StatementsDeliver to the Agent, in form and detail satisfagtto the Agent:

(a) as soon as available, but in any everitivB0 days after the end of each Fiscal Year @ithad Borrower (commencing with the
fiscal year ended January 29, 2011), a Consolidadtahce sheet of the Lead Borrower and its Sudrsédi as at the end of such Fiscal
Year, and the related consolidated statementscofiie or operations, Shareholders’ Equity and dasVsffor such Fiscal Year, setting
forth in each case in comparative form the figdogghe previous Fiscal Year, all in reasonabladieind prepared in accordance with
GAAP, audited and accompanied by (i) a report amglalified opinion of a Registered Public Accougtiirm of nationally recognized
standing reasonably acceptable to the Agent, wigipbrt and opinion shall be prepared in accordanittegenerally accepted auditing
standards and shall not be subject to any “goimgem” or like qualification or exception or anyatjfication or exception as to the scope
of such audit;

(b) as soon as available, but in any evertiiwi80 days after the end of each of the Fiscal th®of each fiscal year of the Lead
Borrower (commencing with the Fiscal Month endeddDer 31, 2010), a Consolidated balance sheeedi¢lad Borrower and its
Subsidiaries as at the end of such Fiscal Montth tlaa related consolidated statements of inconmperations, Shareholders’ Equity and
cash flows for such Fiscal Month, and for the portof the Lead Borrower’s Fiscal Year then endettjrgg forth in each case in
comparative form the figures for (A) such periotfseth in the projections delivered pursuant tat®e 6.01(chereof, (B) the
corresponding Fiscal Month of the previous Fiscahivand (C) the corresponding portion of the previiscal year, all in reasonable
detail, such consolidated statements to be ceattifiea Responsible Officer of the Lead Borrowefa@ity presenting the financial
condition, results of operations, Shareholders’iggand cash flows of the Lead Borrower and its Sdiaries as of the end of such Fiscal
Month in accordance with GAAP, subject only to nafiyear-end audit adjustments and the absencetfdtes; and

(c) as soon as available, but in any evelgest 15 days before the end of each Fiscal Yetreof ead Borrower, draft forecasts (and
within 60 days after the end of such Fiscal Yeaglfforecasts approved by the board of directbth® Lead Borrower) prepared by
management of the Lead Borrower, in form satisfgcto the Agent, of consolidated balance sheetsstat@ments of income or operations
and cash flows of the Lead Borrower and its Subsiels on a monthly basis for the immediately follogvFiscal Year (including the fiscal
year in which the Maturity Date occurs) and as sa®available, any significant revisions to suaedast with respect to such Fiscal Year,
in each case, together with a copy of managemdigitaission and analysis with respect to such feteca

6.02 Certificates; Other Information. Deliver to the Agent, in form and detail satisfagtto the Agent:
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(a) concurrently with the delivery of the fir@al statements referred to_in Section 6.01@gertificate of its Registered Public
Accounting Firm certifying such financial statenmeand stating that in making the examination nesgdsr their certification of such
financial statements, such Registered Public ActiogrFirm has not obtained any knowledge of thetexice of any Default or, if any st
Default shall exist, stating the nature and stafusich event;

(b) concurrently with the delivery of the firdal statements referred to_in Sections 6.04(a) (b) (commencing with the delivery of the
financial statements for the Fiscal Month endedBet 31, 2010), a duly completed Compliance Cedié signed by a Responsible
Officer of the Lead Borrower, and in the event oy @hange in generally accepted accounting priasipked in the preparation of such
financial statements, the Lead Borrower shall glsvide a statement of reconciliation conformingtsfinancial statements to GAAP and
(i) with the delivery of the financial statememé&ferred to in Section 6.01(aphly, a copy of management’s discussion and arglyih
respect to such financial statements;

(c) as soon as practicable (but in any evethimvfive (5) days) following the delivery of tHaancial statements referred to in
Section 6.01(bjcommencing with the delivery of the financial staents for the Fiscal Month ended October 31, 2GdOupdated
statement signed by a Responsible Officer of thadlBorrower detailing (i) a calculation of the Aage FICO Scores of the Borrowers’
consumer account debtors, (ii) a current accoumysalge aging (including with respect to MSOs)) @iicurrent accounts receivable aging
in respect of the Value Pay Plan, and (iv) a cakioih of returned Inventory as a percentage ofkdalesuch Fiscal Month;

(d) on the Friday of every other week (osuth day is not a Business Day, on the next sucug@uisiness Day), (i) a Borrowing Base
Certificate as of the close of business as ofdkeday of the immediately preceding two-week pkrémd (ii) a certification by a
Responsible Officer of the Lead Borrower of the amtoof the Borrowers’ Unrestricted Cash, with ssopporting documentation as the
Agent may require; providetthat if the Borrowing Base is less than or equai3@,500,000 at any time, such Borrowing Base fleate
and related materials shall be delivered on Frifagach week (or, if Friday is not a Business Omythe next succeeding Business Day),
as of the close of business on the immediatelygulieg Saturday;

(e) as soon as practicable after receipt,esopf any detailed audit reports, management setterecommendations submitted to the
board of directors (or the audit committee of thadd of directors) of any Loan Party by its RegistiePublic Accounting Firm in
connection with the accounts or books of the Loarti®s or any Subsidiary, or any audit of any einth including, without limitation,
specifying any Internal Control Event;

(f) as soon as practicable after the sameaaiable, copies of each annual report, proxyir@rfcial statement or other report or
communication sent to the stockholders of the Larties, and copies of all annual, regular, petiadid special reports and registration
statements which any Loan Party may file or be ireguo file with the SEC under Section 13 or 15§fl}he Securities Exchange Act of
1934 or with any national securities exchange,iarahy case not otherwise required to be delivevdtle Agent pursuant hereto
(including, without limitation, copies of quarterijpancial statements and management’s discussidraaalysis with respect to such
financial statements);
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(g) as soon as practicable, but in any evéthim30 days after June 1 of each year, a reporinsarizing the insurance coverage
(specifying type, amount and carrier) in effectdach Loan Party and its Subsidiaries and contistich additional information as the
Agent, or any Lender through the Agent, may realslyrspecify;

(h) as soon as practicable upon becomingatail copies of all documents evidencing Materidebtedness;

(i) as soon as practicable, and in any evéhimfive (5) Business Days after receipt therbpfany Loan Party or any Subsidiary
thereof, copies of each notice or other correspocgleeceived from any Governmental Authority (imithg, without limitation, the SEC
(or comparable agency in any applicable non-U.$sdiction), the FCC and the Federal Trade Commigstoncerning any proceeding
with, or investigation or possible investigationather inquiry by such Governmental Authority retjag financial or other operational
results of any Loan Party or any Subsidiary themeainy other matter which, if adversely determjrezmlild reasonably expected to have a
Material Adverse Effect;

() no less than five (5) Business Days ptioomaking (i) any payment to the holders of thed Barrower’s preferred stock or (ii) a
Permitted Investment described in clause (I)(iijhaf definition of such term, a calculation of Exsdvailability demonstrating, to the
reasonable satisfaction of the Agent, complianadh thie provisions of Section 7.06(@) clause (l)(ii), as applicable;

(k) promptly upon the occurrence thereof, amgnt (i) causing or resulting in the failure o thoan Parties to be able to invoice and
collect on Accounts arising under the Value Pay iiahe ordinary course of business, (ii) causingesulting in the material impairment
of the integrity of the Value Pay Plan databasgiiipicausing, resulting in or necessitating theah Parties’ reliance on the back-up data
files regarding Accounts arising under the Valug Pkan; and

() as soon as practicable after request, additional information regarding the businessiedfassets (including, but not limited to,
Collateral) financial condition or operations ofydroan Party or any Subsidiary, or compliance wli# terms of the Loan Documents, as
the Agent may from time to time reasonably request.

In addition to the foregoing, the Loan Parshall deliver to the Agent’s appraiser, as sooprasticable, and in any event within five
(5) Business Days after request thereof by the Ageits appraiser, back-up data files regardingdmts arising under the Value Pay Plan.

Documents required to be delivered pursuant toi@e6t01(a), Section 6.01(b) Section 6.02(edr Section 6.02(ffto the extent any such

documents are included in materials otherwise filgth the SEC) may be delivered electronically &msb delivered, shall be deemed to have
been delivered on the date (i) on which the Leaddeer posts such documents, or provides a linketbeon the Lead Borrower’s website on
the Internet at the website address listed on S86dd).02; or (ii) on which such documents are posted origel Borrower’s behalf on an

Internet or intranet website, if any, to which thgent has access (whether a commercial, third-peetysite or whether sponsored by the

Agent); providedhat: (i) the Lead Borrower shall deliver paperiesmf such documents to the Agent upon the Ageegjuest until a writte

request to cease delivering paper copies is giyehdAgent and (ii) the Lead Borrower shall notifie Agent (by telecopier or electronic

mail) of the posting of any such documents and igeov
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to the Agent by electronic mail electronic versiging., soft copies) of such documents. Notwithstandimgtling contained herein, in every
instance the Lead Borrower shall be permitted tiveleany document required to be delivered toAlgent hereunder by electronic mail
electronic versions of such documents (other tharCtompliance Certificates required by Section @p2vith respect to which the Lead
Borrower shall deliver paper copies to the Agefitle Agent shall have no obligation to request thesdry or to maintain copies of the
documents referred to above, and in any event Bha# no responsibility to monitor compliance by thoan Parties with any such request
delivery, and each Lender shall be solely respéméds maintaining its copies of such documents.

6.03 Notices Promptly notify the Agent:

(a) of the occurrence of any Default (incldimithout limitation, in connection with DirecT¥’commencement of any action to enfi
any of its rights with respect to the DirecTV SéguDocuments or pursuant to applicable Law);

(b) of any matter that the Lead Borrower oy ather Loan Party believes, in its reasonable fueigt, has resulted or could reasonabl
expected to result in a Material Adverse Effect;

(c) of (i) any breach or non-performance ofany default or dispute with respect to Matenaldbtedness of any Loan Party or any
Subsidiary thereof; (ii) any material dispute giétion, investigation, proceeding or suspensiowéeh any Loan Party or any Subsidiary
thereof and any Governmental Authority; (iii) themomencement of, or any material development in,ldiggtion or proceeding affecting
any Loan Party or any Subsidiary thereof, includdgsuant to any applicable Environmental Lawgj\grthe occurrence of any event
which results in, or after notice or lapse of tiovéboth (after giving effect to any applicable cperiods) would result in, the revocation,
suspension, adverse modification, non-renewal, im@nt, restriction or termination of, or orderfoffeiture with respect to, any FCC
License;

(d) of the occurrence of any ERISA Event;
(e) of any material change in accounting pedi@r financial reporting practices by any LoantyPar any Subsidiary thereof;
(f) of any change in any Loan Party’s RespolesDfficers;

(g9) of the discharge by any Loan Party opitassent Registered Public Accounting Firm or antherawal or resignation by such
Registered Public Accounting Firm;

(h) of any collective bargaining agreemenotbrer labor contract to which a Loan Party becoaparty, or the application for the
certification of a collective bargaining agent;

(i) of the filing of any Lien for unpaid Taxegainst any Loan Party; or

() of any casualty or other insured damagexcess of $250,000 to any portion of the Colldterahe commencement of any action or
proceeding for the taking of any interest in a matgortion of the Collateral under power of emmihdomain or by condemnation or
similar proceeding or if any material portion oét@ollateral is damaged or destroyed.
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Each notice pursuant to this Section shall be apemied by a statement of a Responsible OfficenefLiead Borrower setting forth details of
the occurrence referred to therein and stating wb&édn the Lead Borrower has taken and proposesk®owith respect thereto. Each notice
pursuant to Section 6.03(shall describe with particularity any and all pions of this Agreement and any other Loan Docurtietithave
been breached.

6.04 Payment of ObligationPay and discharge on a timely basis as the sanidoshame due and payable, all its obligations and
liabilities, including (a) all tax liabilities, asssments and governmental charges or levies upoitét properties or assets, (b) all lawful
claims (including, without limitation, claims ofdlords, warehousemen, customs brokers, and cgrvidnich, if unpaid, would by law
become a Lien upon its property; and (c) all Inddhess, as and when due and payable, but subjaey ubordination provisions contained
in any instrument or agreement evidencing suchidtetiness, except, in each case, where (i) theityatidamount thereof is being contested
in good faith by appropriate proceedings, (ii) stolan Party has set aside on its books adequate/esswith respect thereto in accordance
with GAAP, (iii) such contest effectively susperwdlection of the contested obligation and enforeatrof any Lien securing such obligati
(iv) no Lien has been filed with respect theretd &n the failure to make payment pending suche&sintould not reasonably be expected to
result in a Material Adverse Effect; provided that purposes of this Section 6.0the Loan Parties shall be deemed to pay andaligeton a
timely basis (x) accounts payable to MSOs whichraxteolder than 90 days of the due date and (y§rabcounts payable not older than
30 days of the due date. Nothing contained in3$leistion 6.0%hall be deemed to limit the rights of the Agenthwespect to determining
Reserves pursuant to this Agreement.

6.05 Preservation of Existence, Etqa) Preserve, renew and maintain in full force efidct its legal existence and good standing under
the Laws of the jurisdiction of its organizationformation except (i) with respect to the Inact&ebsidiaries, or (ii) in a transaction permitted
by Section 7.04r 7.05; (b) take all reasonable action to maintain ghts, privileges, permits, licenses and franchiseessary or desirable
in the normal conduct of its business, except ¢oetktent that failure to do so could not reasonhblgxpected to have a Material Adverse
Effect; and (c) preserve or renew all of its Irgetbial Property, except to the extent such IntellEdProperty is no longer used or useful in the
conduct of the business of the Loan Parties.

6.06 Maintenance of Propertiega) Maintain, preserve and protect all of its miatgroperties and equipment necessary in the tipara
of its business in good working order and conditmnainary wear and tear excepted; and (b) makeegiessary repairs thereto and renewals
and replacements thereof except where the faitud®tso could not reasonably be expected to h&Waterial Adverse Effect.

6.07 Maintenance of InsuranceMaintain with financially sound and reputable irsure companies reasonably acceptable to the Agent
which are not Affiliates of the Loan Parties, irsuce with respect to its properties and busineamsigloss or damage of the kinds
customarily insured against by Persons engagdtkisame or similar business and operating in time & similar locations or as is required
by applicable Law, of such types and in such anastare customarily carried under similar circamsgs by such other Persons and as are
reasonably acceptable to the Agent.

(a) Fire and extended coverage policiaBtained with respect to any Collateral shall becesed or otherwise amended to include (i) a
non-contributing mortgage clause (regarding impnoeets to real property) and lenders’ loss payalalese (regarding personal property), in
form and substance satisfactory to the Agent, whkiniorsements or amendments shall provide thansoeer
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shall pay all proceeds otherwise payable to thenlRarties under the policies directly to the Agestits interests may appear, (ii) a provision
to the effect that none of the Loan Parties, Credities or any other Person shall be a co-insum@(iii) such other provisions as the Agent
may reasonably require from time to time to prothetinterests of the Credit Parties. Commerciakga liability policies shall be endorsed
to name the Agent as an additional insured. Eatibypeferred to in this Section 6.07(shall also provide that it shall not be canceled,
modified or not renewed except upon not less thatyt(30) days’ prior written notice thereof byetinsurer. The Lead Borrower shall deliver
to the Agent (i) promptly (but in any event at lefage (5) Business Days) prior to the cancellatiorodification or non-renewal of any policy
of insurance described in this Section 6.07@¥opy of a renewal or replacement policy (oeotvidence of renewal of a policy previously
delivered to the Agent, including an insurance bidogether with evidence satisfactory to the Agd#rpayment of the premium therefor,

(il) upon the Agent’s written request, full infortian as to all insurance carried by the Loan Psytad (iii) promptly (but in any event within
five (5) Business Days) following receipt of saramy notice of cancellation, modification or none@mal of any such policy of insurance
(other than annual notifications of cancellationnon-renewal as of the end of any policy’s staezth). The Loan Parties shall maintain the
Agent as the lender’s loss payee, as its intereatsappear, in respect of all property insurandeeips covering any Collateral required
hereunder.

(b) If at any time the area in which dfligible Real Estate is located is designated {f)Jad hazard area” in any Flood Insurance Rate
Map published by the Federal Emergency Managemgahgy (or any successor agency), obtain flood arse in such total amount as is
reasonable and customary for companies engagée Business, and otherwise comply with the Natiéhabd Insurance Program as set
forth in the Flood Disaster Protection Act of 19@8,amended from time to time, or (ii) a “Zone #8a obtain earthquake insurance in such
total amount as is reasonable and customary fopaoias engaged in the Business.

(c) None of the Credit Parties, or tlagjents or employees shall be liable for any lostaanage insured by the insurance policies
required to be maintained under this Section 6Bach Loan Party shall look solely to its insuerompanies or any other parties other than
the Credit Parties for the recovery of such losdaznage and such insurance companies shall hawghts of subrogation against any Credit
Party or its agents or employees. If, howeverjrikarance policies do not provide waiver of subtimarights against such parties, as
required above, then the Loan Parties hereby afyrélee extent permitted by law, to waive theihtigf recovery, if any, against the Credit
Parties and their agents and employees. The déisigred any form, type or amount of insurance cager by the any Credit Party under this
Section 6.0%hall in no event be deemed a representation, migtroa advice by such Credit Party that such insceds adequate for the
purposes of the business of the Loan Parties goribtection of their properties.

(d) Maintain for themselves and their Sldtaries, a Directors and Officers insurance poléad other policies including employee
dishonesty, forgery or alteration, theft, disappeae and destruction, robbery and safe burglaopgsty, and computer fraud coverage with
responsible companies in such amounts as are castprarried by business entities engaged in sinbilisinesses similarly situated, and
upon request by the Agent furnish the Agent cest#s evidencing renewal of each such policy.

(e) Permit any representatives that aségihated by the Agent to inspect the insurandeipsimaintained by or on behalf of the Loan
Parties and to inspect books and records relatrdtthand any properties covered thereby. The Baaties shall pay the reasonable fees and
expenses of any representatives retained by thatAgeonduct any such inspection.
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6.08 Compliance with Laws Comply in all material respects with the requiretsesf all Laws and all orders, writs, injunctionsda
decrees applicable to it or to its business or @rtypexcept in such instances in which (a) suglirement of Law or order, writ, injunction
decree is being contested in good faith by appat@proceedings diligently conducted and with resfrewhich adequate reserves have been
set aside and maintained by the Loan Parties iordaoce with GAAP; (b) such contest effectivelyprads enforcement of the contested
Laws, and (c) the failure to comply therewith conlit reasonably be expected to have a Material BsavEffect.

6.09 Books and Records; Accountants

(a) Maintain proper books of record andaant, in which full, true and correct entrieconformity with GAAP consistently applied
shall be made of all financial transactions andtenatinvolving the assets and business of the [Raaties or such Subsidiary, as the case may
be; and (ii) maintain such books of record and anta material conformity with all applicable régements of any Governmental Authority
having regulatory jurisdiction over the Loan Partie such Subsidiary, as the case may be.

(b) At all times retain a Registered RuBlccounting Firm which is reasonably satisfacttrghe Agent and shall instruct such
Registered Public Accounting Firm to cooperate wathd be available to, the Agent or its represamsto discuss the Loan Parties’ financial
performance, financial condition, operating resudtmtrols, and such other matters, within the samithe retention of such Registered Pu
Accounting Firm, as may be raised by the Agent.

6.10 Inspection Rights.

(a) Permit representatives and indepenctartractors of the Agent and, when an Event daDieexists, each Lender, to visit and
inspect any of its properties, to examine its coap financial and operating records, and makésdpereof or abstracts therefrom, and to
discuss its affairs, finances and accounts witliisctors, officers, and Registered Public AccougnFirm, all at the expense of the Loan
Parties and at such reasonable times during ndyusithess hours and as often as may be reasonaiigaleupon reasonable advance notice
to the Lead Borrower; providechowever, that when an Event of Default exists the Agentafoy of its representatives or independent
contractors) may do any of the foregoing at theeagp of the Loan Parties at any time during nobruainess hours and without advance
notice.

(b) Upon the request of the Agent afearsonable prior notice, work cooperatively to pethe Agent or professionals (including
investment bankers, consultants, accountants, Iawareld appraisers) retained by the Agent to corajyataisals, commercial finance
examinations and other evaluations, including, suitHimitation, of (i) the Lead Borrower’s pract&en the computation of the Borrowing
Base and (i) the assets included in the Borrovidage and related financial information such asnbtiimited to, sales, gross margins,
payables, accruals and reserves. The Loan Pahtidlgay the fees and expenses of the Agent arfdmadessionals with respect to such
evaluations and appraisals; providhdt the Loan Parties and the Agent agree thaonasas the Borrowing Base exceeds $37,500,000, the
Agent shall undertake, at the Loan Parties’ expefilsep to two (2) appraisals of Borrowers’ Reat&te included in the Borrowing Base as
Eligible Real Estate in each Fiscal Year, (ii) ogtiree (3) appraisals of Borrowers’ Inventory ah@orrower’s Accounts each Fiscal Year,
and (iii) up to three (3) commercial finance exaations each Fiscal Year; providttht if the Borrowing Base is less than or equal to
$37,500,000 at any time, the Agent may undertakiieal oan Parties’ expense, quarterly appraisadsexaminations. Notwithstanding the
foregoing, the Agent may cause additional
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appraisals and commercial finance examinationgtortwertaken in its discretion upon reasonableadi) as it deems necessary or
appropriate, at its own expense, or (ii) if reqdil® applicable Law or if a Default shall have ated and be continuing, at the expense of the
Loan Parties. The Agent agrees that, so long d3efiault or Event of Default is then continuing, thgent shall provide copies of such
appraisals to the Lead Borrower upon the requetteof ead Borrower, providetiat such appraisals shall be distributed for miational
purposes only and shall not provide any Loan Paitly any recourse against the Agent or any othed{€Party with respect to the contents
of such appraisals or entitle any Loan Party tdlehge the right of the Agent to impose or modifgserves or to change eligibility criteria in
accordance with the terms hereof. Without limitthg foregoing, each Loan Party (i) expressly agamesacknowledges that the Agent me
no representation or warranty as to the accurasydf appraisals, and shall not be liable for afiyrmation contained therein, and

(i) expressly agrees and acknowledges that suphagals are not comprehensive audits or examimgtibat the Agent or any other party
performing any audit or examination will inspectygpecific information regarding the Loan Partesl will rely significantly upon the Loe
Parties’ books and records, as well as on reprasens of the Loan Parties’ personnel.

(c) Permit the Agent, from time to tinemgage a geohydrologist, an independent enginesther qualified consultant or expert,
reasonably acceptable to the Agent, at the expafitbe Loan Parties, to undertake Phase | envirotmhsite assessments during the term of
this Agreement of the Eligible Real Estate, proditleat such assessments may only be undertakeéuriilg the continuance of an Event of
Default. (ii) if a Loan Party receives any notigeobtains knowledge of (A) any potential or knovefease of any Hazardous Materials at or
from any Eligible Real Estate, notification of whimust be given to any Governmental Authority ureler Environmental Law, or
notification of which has, in fact, been given ttyaGovernmental Authority, or (B) any complaintder, citation or notice with regard to air
emissions, water discharges, or any other envirotmhéealth or safety matter affecting any LoartyPar any Eligible Real Estate from any
Person (including, without limitation, the Enviroental Protection Agency). Environmental assessnraaisinclude detailed visual
inspections of the Real Estate, including, withouttation, any and all storage areas, storagesadtkains, dry wells and leaching areas, and
the taking of soil samples, surface water sampiesgaound water samples, as well as such othestigations or analyses as are reasonably
necessary for a determination of the complianab®Real Estate and the use and operation theiidoflapplicable Environmental Laws.
The Borrowers will, and will cause each of theibSidiaries to, cooperate in all respects with tigert and such third parties to enable such
assessment and evaluation to be timely completadrianner reasonably satisfactory to the Agent.

6.11 Use of Proceeddse the proceeds of the Loans for working capitdl @ther general corporate purposes of the LoatieBain each
case to the extent expressly permitted under sgdgéd_aw and the Loan Documents.

6.12 Additional Loan Parties.Notify the Agent at the time that any Person becom8&8ubsidiary, and promptly thereafter (and in any
event within fifteen (15) days), cause any sucls®e(a) to (i) become a Loan Party by executingdelidering to the Agent a Joinder to this
Agreement or a counterpart of the Facility Guaramtguch other document as the Agent shall deemopgpte for such purpose, (ii) grant a
Lien to the Agent on such Person’s assets to s¢bar®bligations, and (iii deliver to the Agent datents of the types referred to in clauses
(iif) and (iv) of Section 4.01(a@nd favorable opinions of counsel to such Persdricfwshall cover, among other things, the legaligfidity,
binding effect and enforceability of the documeiotatreferred to in clause (a)), and (b) if any BEgumterests or Indebtedness of such Person
are owned by or on behalf of any Loan Party, talgéesuch Equity Interests and promissory noteseecidg such Indebtedness, in each case
in form, content and scope reasonably
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satisfactory to the Agent. In no event shall coanpdie with this Section 6.Maive or be deemed a waiver or consent to anyddios giving
rise to the need to comply with this Section @flstich transaction was not otherwise expresslynfited by this Agreement or constitute or
be deemed to constitute, with respect to any Sidrgidan approval of such Person as a Borroweeoniji the inclusion of any acquired
assets in the computation of the Borrowing Base.

6.13 Cash Management
(a) On or prior to the Closing Date:

(i) deliver to the Agent copies of natitions (each, a “ Credit Card Notificatiysubstantially in the form attached hereto as
Exhibit D which have been executed on behalf of such Loaty Bad delivered to such Loan Party’s credit cdeduinghouses and
processors listed on Schedule 5.21 (@)d

(ii) enter into a Blocked Account Agreamhsatisfactory in form and substance to the Agétit each Blocked Account Bank with
respect to such Blocked Accounts maintained witthdBlocked Account Bank as the Agent may reasonaujyire.

(b) The Loan Parties shall ACH or wiransfer no less frequently than daily (and whetherod there are then any outstanding
Obligations) to a Blocked Account all amounts opatst in each DDA (net of any minimum balance, tooéxceed $2,500.00, as may be
required to be maintained in such DDA pursuanhtorequirements of the depository institution atoltsuch DDA is maintained and other
than in respect of the Specified DDAs), which antewghall include all cash receipts and collectiomduding, without limitation, the
following:

(i) all available cash receipts from gage of Inventory and other assets (whether ocoostituting Collateral), other than, to the
extent no Event of Default is then continuing, saakh proceeds received on account of a PermitigabBition;

(ii) all proceeds of collections of Accus;

(i) all Net Proceeds, and all otherltgsiyments received by a Loan Party from any Pess@&mm any source or on account of any
sale or other transaction or event (other thathecextent no Event of Default is then continuiad?ermitted Disposition); and

(iv) the proceeds of all credit card ¢fem.

(c) Each Blocked Account Agreement shedluire, after the furnishing of notice by the Agtmthe applicable Blocked Account Bank
(which notice may be given by the Agent solely ugmmoccurrence and during the continuance of @antEof Default), that the Loan Parties
shall not be entitled to access the Blocked Accoontdirect the disposition of any balance of futids maintained in such Blocked Accot
and that the applicable Blocked Account Bank stwdltbw solely the instructions of the Agent withspect to such Blocked Accounts and the
disposition of funds then maintained therein.

(d) The Loan Parties hereby acknowledgkagree that (i) from and after the furnishingnofice by the Agent to the applicable
Blocked Account Bank in accordance with SectiorB&}), the Loan Parties have no right of withdrawal frany Blocked Account, (ii) the
funds on deposit
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in the Blocked Accounts shall at all times be dellal security for all of the Obligations and (tiije funds on deposit in the Blocked Accounts
shall be applied as provided in this Agreementhddit limiting the other provisions of this Secti®rd 3, after the occurrence and during the
continuance of an Event of Default, in the eveat #iny Loan Party receives or otherwise has domiaia control of any such proceeds or
collections, such proceeds and collections shatidde in trust by such Loan Party for the Agenglshot be commingled with any of such
Loan Party’s other funds or deposited in any actofisuch Loan Party and shall, not later thanBhsiness Day after receipt thereof, be
deposited into a Blocked Account or dealt withiicts other fashion as such Loan Party may be instiuzy the Agent.

(e) Upon the request of the Agent, tharParties shall cause bank statements and/or reghents to be delivered to the Agent not less
often than monthly, accurately setting forth allemts deposited in each Blocked Account to endwe@toper transfer of funds as set forth
above.

6.14 Information Regarding the Collateral.

(a) Furnish to the Agent at least th{89) days prior written notice of any change ihafiy Loan Party’s name or in any trade name
used to identify it in the conduct of its businessn the ownership of its properties; (ii) the dion of any Loan Partg’chief executive office
its principal place of business, any office in whitmaintains books or records relating to Coliatewned by it or any office or facility at
which Collateral owned by it is located (includitige establishment of any such new office or fagili¢ii) any Loan Party’s organizational
structure or jurisdiction of incorporation or fortiman; (iv) any Loan Party’s Federal Taxpayer Idécdition Number or organizational
identification number assigned to it by its stat@manization, or (v) the change of any BorrowétlU The Loan Parties agree not to effect or
permit any change referred to in the precedingese®t unless all filings have been made under th@ bitherwise that are required in or
for the Agent to continue at all times followingcbuchange to have a valid, legal and perfectetiiierity security interest in all the
Collateral for its own benefit and the benefit loé other Credit Parties.

(b) Should any of the information on afySchedule 1.02 Schedule 5.08(b)(1)Schedule 5.08(b)(2)r Schedule 5.0Become
inaccurate or misleading in any material respeet @sult of changes after the Closing Date, tralBorrower shall advise the Agent in
writing of such revisions or updates as may be s&any or appropriate to update or correct the s&nom time to time as may be reasonably
requested by the Agent, the Lead Borrower shalbkampent each such Schedule hereto, or any repeggemherein or in any other Loan
Document, with respect to any matter arising dfierClosing Date that, if existing or occurringtbe Closing Date, would have been
required to be set forth or described in such Saleedr as an exception to such representationatiigmecessary to correct any informatio
such Schedule or representation which has beeemethéhaccurate thereby (and, in the case of apglsments to any Schedule, such
Schedule shall be appropriately marked to shoveliamges made therein). Notwithstanding the foragain supplement or revision to any
such Schedule or representation shall be deemedrduit Parties’ consent to the matters reflecteslich updated Schedules or revised
representations nor permit the Loan Parties to itakie any actions otherwise prohibited hereundéaibto undertake any action required
hereunder from the restrictions and requiremenéxistence prior to the delivery of such updatekde8ales or such revision of a
representation; nor shall any such supplementvwisios to any such Schedule or representation bendd the Credit Parties’ waiver of any
Default resulting from the matters disclosed therei

6.15 Physical Inventories
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(a) Cause all Inventory to be fully coaohthrough cycle counts at least three (3) timesa@lendar year and audited annually at year
end, at the expense of the Loan Parties, in, ih ease consistent with past practices, conducteslibly inventory takers as are satisfactory to
the Agent and following such methodology as is &iaat with the methodology used in the immediafglceding cycle count or as
otherwise may be satisfactory to the Agent. Therigat the expense of the Loan Parties, may ppatieiin and/or observe each scheduled
cycle count of Inventory which is undertaken ondlébf any Loan Party. The Lead Borrower, withindi(5) days following the end of each
fiscal quarter of the Lead Borrower, shall provile Agent with a cumulative reconciliation of thesults of the cycle counts conducted du
such fiscal quarter and shall post such resultisdd_oan Parties’ stock ledgers and general legdgsrapplicable.

(b) Permit the Agent, in its Credit Judgr if any Default or Event of Default existscause additional such inventories to be taken as
the Agent determines (each, at the expense ofdhe Parties).

6.16 Environmental Laws.

(a) Conduct its operations and keep aaihtain its Real Estate in material compliance vaittEnvironmental Laws; (b) obtain and
renew all environmental permits necessary forjisrations and properties; and (c) implement anyadlridvestigation, remediation, removal
and response actions that are appropriate or reggassmaintain the value and marketability of Beal Estate or to otherwise comply with
Environmental Laws pertaining to the presence, ggiom, treatment, storage, use, disposal, tratefan or release of any Hazardous
Materials on, at, in, under, above, to, from orwttamy of its Real Estate, provideowever, that neither a Loan Party nor any of its
Subsidiaries shall be required to undertake anl sleanup, removal, remedial or other action toetkient that its obligation to do so is being
contested in good faith and by proper proceedingsa@lequate reserves have been set aside andragartz@ntained by the Loan Parties with
respect to such circumstances in accordance witARSA

6.17 Further Assurances.

(a) Execute any and all further documgimancing statements, agreements and instrumamndstake all such further actions (including
the filing and recording of financing statementd ather documents), that may be required undemapplicable Law, or which the Agent m
request, to effectuate the transactions contentplatehe Loan Documents or to grant, preservegptair perfect the Liens created or
intended to be created by the Security Documentiseovalidity or priority of any such Lien, all tite expense of the Loan Parties. The Loan
Parties also agree to provide to the Agent, franetio time upon request, evidence satisfactorligoMgent as to the perfection and priority
the Liens created or intended to be created béuveirity Documents.

(b) If any material assets are acquingdity Loan Party after the Closing Date (other thssets constituting Collateral under the
Security Documents that become subject to the afeéhe Security Documents upon acquisition therewdjify the Agent thereof, and the
Loan Parties will cause such assets to be subjézt@dien securing the Obligations and will takets actions as shall be necessary or shall
be requested by the Agent to grant and perfect kigets, including actions described in paragraplofahis Section 6.17all at the expense
of the Loan Parties. In no event shall complianié this Section 6.17(bjaive or be deemed a waiver or consent to anydrdios giving
rise to the need to comply with this Section 6.} {(buch transaction was not otherwise expresslynjtrd by this
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Agreement or constitute or be deemed to constitoisent to the inclusion of any acquired assettsarcomputation of the Borrowing Base.

(c) Upon the request of the Agent, usédést efforts to cause any of its landlords tovdek Collateral Access Agreement to the Agent
in such form as the Agent may reasonably require.

6.18 Compliance with Terms of LeaseholdExcept as otherwise expressly permitted hereumdgke all payments and otherwise
perform all obligations in respect of all Leasesesdl property to which any Loan Party or any sf3ubsidiaries is a party, keep such Leases
in full force and effect and not allow such Leasetapse or be terminated or any rights to renesh $eases to be forfeited or cancelled, n¢
the Agent of any default by any party with resgeciuch Leases and cooperate with the Agent iregiects to cure any such default, and
cause each of its Subsidiaries to do so; provitlatithis provision shall not require the Loan Rarto renew any Lease that terminates in
accordance with the terms thereof and that any Reaty determines to be unnecessary for the operafithe business in its reasonable
business judgment.

6.19 Minimum Unrestricted Cash.At all times, maintain not less than $5,000,000ofestricted Cash.

6.20 Average FICO ScoresAt all times, cause the Average FICO Score of aditemers participating in the Value Pay Plan fooma
FICO Score has been obtained to exceed 620 tcstaxlten a rolling six month basis. At no time sBalirowers permit the Average FICO
Score to be less than 600 in any two (2) conseeuionths.

6.21 Back-Up ServicerWithin ninety (90) days after the Closing Date, tlimin Parties shall establish a back-up servicingngement
for Accounts under the Value Pay Plan with a Pergbo is Payment Card Industry Compliant and on $ereasonably acceptable to the
Agent; providedhat any fees and expenses payable to such seivicennection with such back-up servicing arrangenshall be payable
by the Loan Parties as and to the extent descnibtee Fee Letter. The Loan Parties shall furnigintnly (or more frequently as the Agent
may reasonably request) back-up tapes to suctcsertwgether with such other information as thewtgr such servicer may reasonably
require. The Loan Parties shall maintain such &ogcservicer at all times until the Loans are paitlll.

ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Term Ciomment hereunder, any Loan or other Obligation bieder shall remain unpaid or
unsatisfied, no Loan Party shall, nor shall it pgany Subsidiary to, directly or indirectly:

7.01 Liens.Create, incur, assume or suffer to exist any Ligonuany of its property, assets or revenues, wheibw owned or hereafter
acquired or sign or file or suffer to exist undee tJCC or any similar Law or statute of any jurisiin a financing statement that names any
Loan Party or any Subsidiary thereof as debton sigsuffer to exist any security agreement autagiany Person thereunder to file such
financing statement; sell any of its property aeds subject to an understanding or agreementifjgemt or otherwise) to repurchase such
property or assets with recourse to it or any®8Sitibsidiaries; or assign or otherwise transferamepunts or other rights to receive income,
other than, as to all of the above, Permitted Eraramces.
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7.02 Investments Make any Investments, except Permitted Investsment

7.03 Indebtedness; Disqualified StockEither (a) create, incur, assume, guaranteegistdffexist or otherwise become or remain liable
with respect to, any Indebtedness, except Pernmiitidebtedness or (b) issue Disqualified Stock.

7.04 Fundamental ChangesMerge, dissolve, liquidate, consolidate withmoianother Person, (or agree to do any of theytong),
except that, so long as no Default or Event of Diéfehall have occurred and be continuing pricotémmediately after giving effect to any
action described below or would result therefrom:

(a) any Subsidiary which is not a Loan Pargymerge with (i) a Loan Party, providtht the Loan Party shall be the continuing or
surviving Person, or (ii) any one or more other Sdilries which are not Loan Parties, provitleat when any wholly-owned Subsidiary is
merging with another Subsidiary, the wholly-ownedSdiary shall be the continuing or surviving Rers

(b) any Subsidiary which is a Loan Party marge into any Subsidiary which is a Loan Partynto the Borrower, providethat in any
merger involving the Borrower, the Borrower shallthe continuing or surviving Person;

(c) in connection with a Permitted Investmamy Subsidiary of a Loan Party may merge witméo br consolidate with any other
Person or permit any other Person to merge withtoror consolidate with it; providetthat (i) the Person surviving such merger shak be
wholly-owned Subsidiary of a Loan Party and (iile case of any such merger to which any LoaryRa# party, such Loan Party is the
surviving Person;

(d) the Inactive Subsidiaries may merge, digsdiquidate or consolidate with or into anotifarson.
7.05 Dispositions Make any Disposition or enter into any agreent@mhake any Disposition, except Permitted Disposgi

7.06 Restricted Payments Declare or make, directly or indirectly, any Rieseéd Payment, or incur any obligation (contingent
otherwise) to do so, except that, so long as nalebr Event of Default shall have occurred anadetinuing prior to or immediately after
giving effect to any action described below or vebrdsult therefrom:

(a) each Subsidiary of a Loan Party may mag&tiitted Payments to any Loan Party;

(b) the Loan Parties and each Subsidiary neajade and make dividend payments or other digtaba payable solely in the common
stock or other common Equity Interests of such &ers

(c) the Loan Parties may make payments titiheers of the Lead Borrower's preferred stock ocoant of “Excess Cash Balance” (as
defined in the ValueVision Certificate of Desigmatias in effect as of the Closing Date and witlgiving effect to any future amendmel
or modifications thereof) and redeem shares of #al Borrower’s preferred stock
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as and to the extent required pursuant to Sectiohtkle ValueVision Certificate of Designation {aseffect as of the Closing Date and
without giving effect to any future amendments ardifications thereof), as long as, in each ca3afiér giving pro forma effect thereto,
Excess Availability was no less than $10,000,008ngttime during the 45 day period prior to maksugh payment, and (ii) after giving
pro forma effect thereto, Excess Availability isless than $10,000,000 and is projected to beswmtlean $10,000,000 at any time during
the 45 day period subsequent to making such payraedt

(d) the Lead Borrower may make payments fohkalding taxes to the extent required in connectiith the exercise of employee
stock options in exchange for common stock of arghdPerson pursuant to any net exercise provistésoribed in the documents
governing such stock options.

7.07 Prepayments of Indebtednes®repay, redeem, purchase, defease or otherwiséygatior to the scheduled maturity thereof in any
manner any Indebtedness, or make any payment latioio of any subordination terms of any Subordidaindebtedness, except (a) as long
as no Event of Default then exists or would ocaua @esult of any such payment, any repaymentpagneents, repurchases, redemptions or
defeasances of Permitted Indebtedness (other thisordnated Indebtedness), (b) as long as no Efddéfault then exists, repayments and
prepayments of Subordinated Indebtedness in aavoedaith the subordination terms thereof (whichosdimation terms shall have been
approved by the Required Lenders in writing), ar)définancings and refundings of such Indebtedtefise extent permitted pursuant to 1
Agreement.

7.08 Change in Nature of Businessin the case of each of the Loan Parties, engagay line of business substantially different frtira
Business conducted by the Loan Parties and théisiSiaries on the date hereof or any business autisily related or incidental thereto.

7.09 Transactions with Affiliates.Enter into, renew, extend or be a party to anystation of any kind with any Affiliate of any Loan
Party, whether or not in the ordinary course ofifiesss, other than on fair and reasonable termdaniialy as favorable to the Loan Partie
such Subsidiary as would be obtainable by the [Remties or such Subsidiary at the time in a confpararm’s length transaction with a
Person other than an Affiliate, providdht the foregoing restriction shall not apply tvansaction between or among the Loan Parties.

7.10 Burdensome Agreementgnter into or permit to exist any Contractual Oatign (other than this Agreement or any other Loan
Document) that (a) limits the ability (i) of any I8&idiary to make Restricted Payments or otheridigipns to any Loan Party or to otherwise
transfer property to or invest in a Loan Party), ¢fiany Subsidiary to Guarantee the Obligatioiii$,of any Subsidiary to make or repay loans
to a Loan Party, or (iv) of the Loan Parties or Supsidiary to create, incur, assume or suffexist ¢iens on property of such Person in
favor of the Agent; providedhowever, that this clause (iv) shall not prohibit any négapledge incurred or provided in favor of anydey
of Indebtedness permitted under clauses (c) af he definition of Permitted Indebtedness sotelyhe extent any such negative pledge
relates to the property financed by or the sulijgsuch Indebtedness; or (b) requires the graatlaén to secure an obligation of such Person
if a Lien is granted to secure another obligatibauzh Person.

7.11 Use of Proceeddlse the proceeds of the Loans, whether directlpdirectly, and whether immediately, incidentallyudtimately,
(a) to purchase or carry margin stock (within theaming of Regulation U of the FRB) or to extendidreo others for the purpose of
purchasing or
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carrying margin stock or to refund Indebtednesginally incurred for such purpose; or (b) for puspse other than those permitted under this
Agreement.

7.12 Amendment of Material Documents

Amend, modify or waive any of a Loan Partyghts under (a) its Organization Documents in ameamaterially adverse to the Credit
Parties, or (b) any Material Indebtedness, in eade to the extent that such amendment, modificatiavaiver would be reasonably likely to
have a Material Adverse Effect.

7.13 Fiscal Year.

Change the Fiscal Year of any Loan Partyheraccounting policies or reporting practices efltban Parties, except as permitted by
GAAP or SEC regulatory rules.

7.14 Deposit Accounts; Credit Card Processors

Open new DDAs or Blocked Accounts unless thari Parties shall have delivered to the Agent gpjate Blocked Account Agreements
consistent with the provisions of Section 6alfl otherwise satisfactory to the Agent. No LoariyPshall (i) maintain any bank accounts o
than those expressly contemplated herein or ind@e6t13hereof, or (i) enter into any agreements with @redrd processors other than
those expressly contemplated in Section Gidi&of, in each case, without the Agent’s prioitten consent.

7.15 Inactive Subsidiaries; Norwell. (i) Permit any of the Inactive Subsidiaries tg@ice any material assets or conduct any busioess,
(i) permit Norwell to acquire any assets or cortdurty business other than as described in Sectifh 5

7.16 Change of Name Change the name (including any trade name) untieh the Borrowers do business (including, without
limitation, any Borrower URL, other than (a) in ttime frames and manner as previously disclosedegad\gent, or (b) on 180 days prior
written notice to the Agent.

7.17 Modification or Maturity of Material Indebtedn ess.

(a) Fail to defease, repurchase or redeenMatgrial Indebtedness, or to extend the maturigyebf, prior to the scheduled maturity
date thereof; or

(b) Modify, amend, waive or terminate the tgyhf the Agent to access the Eden Prairie heatiysas provided in the DirecTV
Security Documents as in effect on the Closing Date

7.18 Modification of Value Pay Plan. Without the consent of the Required Lenders, fiyaghiy provision of the Value Pay Plan to:
(i) cause the number of payments permitted thereuttdexceed six (6); (ii) permit payments to belman a basis other than monthly (or a
shorter period as the Borrowers may determine);p@rmit or require balances to be paid in a lwadlpayment; or (iv) permit payments to be
made by a means other than relating through th@aattc charging of a customer’s credit card (exé@egbllections circumstances where
other payment methods may be used).
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ARTICLE VIl
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of DefaultAny of the following shall constitute an Event oéfault;

(a) NonPayment The Borrowers or any other Loan Party fails tg méen and as required to be paid herein, (i) angumt of principa
of any Loan, or (ii) within two (2) Business Dayfswhen due, any interest on any Loan, or (iii) witthree (3) Business Days of when ¢
any fee or any other amount payable hereunderdenany other Loan Document; or

(b)_Specific Covenantgi) Any Loan Party fails to perform or observeyaarm, covenant or agreement contained in any of
Section 6.0] clauses (a), (b) or (c) of Section 6,02ection 6.12r Section 6.14nd such failure continues for three (3) Busineagsor
(i) any Loan Party fails to perform or observe @@gm, covenant or agreement contained in any cfi@e6.02(other than in respect of
clauses (a), (b) and (c) of such Section §.@bich clauses shall be subject to clause (i) apdsection 6.03 Section 6.05 Section 6.07
Section 6.1Q Section 6.11 Section 6.13 Section 6.1%r Section 6.2@r Article VII ; or

(c) Other DefaultsAny Loan Party fails to perform or observe anyastcovenant or agreement (not specified in sulose(d) or
(b) above) contained in any Loan Document on it$ fjeabe performed or observed and such failurdicoes for 15 days; or

(d) Representations and Warranti@siy representation, warranty, certification atetnent of fact made or deemed made by or on
behalf of any Borrower or any other Loan Party her@ any other Loan Document, or in any docundslivered in connection herewith
or therewith (including, without limitation, any Bowing Base Certificate) shall be incorrect or leasling in any material respect when
made or deemed made; or

(e)_Crosdefault. (i) Other than with respect to Indebtedness uadgrMSO Contract (except as provided in claugéhéreof), any
Loan Party or any Subsidiary thereof (A) fails taka any payment when due (whether by scheduledrityatequired prepayment,
acceleration, demand, or otherwise) in respechgfMaterial Indebtedness (including undrawn comexlitbr available amounts and
including amounts owing to all creditors under anynbined or syndicated credit arrangement), orfgisy to observe or perform any other
agreement or condition relating to any such Maténidebtedness or contained in any instrument oeexgent evidencing, securing or
relating thereto, or any other event occurs, tifecebf which default or other event is to causepgermit the holder or holders of such
Material Indebtedness or the beneficiary or beregfies of any Guarantee thereof (or a trustee entagn behalf of such holder or holders
or beneficiary or beneficiaries) to cause, withghang of notice if required, such Indebtednesbeademanded or to become due or to be
repurchased, prepaid, defeased or redeemed (aitatyabr otherwise), or an offer to repurchasespaty, defease or redeem such
Indebtedness to be made, prior to its stated ntatan such Guarantee to become payable or casdterall in respect thereof to be
demanded; or (ii) DirecTV commences any actionrtimece any of its rights with respect to the DirgcSecurity Documents or pursuant
to applicable Law; or

(f) Insolvency Proceedings, Efny Loan Party or any of its Subsidiaries institute consents to the institution of any proceedinde!
any Debtor Relief Law, or makes an assignmentifertbienefit of creditors; or applies for or consdatthe appointment of any
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receiver, trustee, custodian, conservator, liqoidathabilitator or similar officer for it or fall or any material part of its property; or a
proceeding shall be commenced or a petition filgthout the application or consent of such Perseeking or requesting the appointment
of any receiver, trustee, custodian, conservatpridator, rehabilitator or similar officer is appted and the appointment continues
undischarged, undismissed or unstayed for 30 catesays or an order or decree approving or ordexmgof the foregoing shall be
entered; or any proceeding under any Debtor Re&ef relating to any such Person or to all or anyemal part of its property is instituted
without the consent of such Person and continudsmnissed or unstayed for 30 calendar days, order dor relief is entered in any such
proceeding; or

(9) Inability to Pay Debts; Attachmen() Any Loan Party or any Subsidiary thereof bmes unable or admits in writing its inability or
fails generally to pay its debts as they becomeinltige ordinary course of business, or (ii) anjt wr warrant of attachment or execution
or similar process is issued or levied againsbiaiiny material part of the property of any suctsBe and is not released, vacated or fully
bonded within 10 days after its issuance or levy; o

(h) JudgmentsThere is entered against any Loan Party or afgi8iary thereof (i) one or more judgments or osder the payment of
money in an aggregate amount (as to all such judtsrend orders) exceeding $500,000 (to the extwntovered by independent third-
party insurance as to which the insurer is ratddat “A” by A.M. Best Company, has been notififdhe potential claim and does not
dispute coverage), or (ii) any one or more memAetary judgments that have, or could reasonablgxpected to have, individually or in 1
aggregate, a Material Adverse Effect and, in eitase, (A) enforcement proceedings are commenceaaipgreditor upon such judgment
or order, or (B) there is a period of 10 conse@utlays during which a stay of enforcement of sudgient or order, by reason of a
pending appeal or otherwise, is not in effect; or

(i) ERISA. (i) An ERISA Event occurs with respect to a Pend?Plan or Multiemployer Plan which has resultedauld reasonably be
expected to result in liability of any Loan Partyder Title IV of ERISA to the Pension Plan, Multiployer Plan or the PBGC in an
aggregate amount in excess of $500,000 or whicHdweasonably likely result in a Material Adversieet, or (ii) a Loan Party or any
ERISA Affiliate fails to pay when due, after thepiation of any applicable grace period, any instaht payment with respect to its
withdrawal liability under Section 4201 of ERISAder a Multiemployer Plan in an aggregate amoueiiess of $500,000 or which
would reasonably likely result in a Material Adversffect; or

() Invalidity of Loan Documents(i) Any provision of any Loan Document, at anyé after its execution and delivery and for any
reason other than as expressly permitted hereumdbereunder or satisfaction in full of all thel@@hations, ceases to be in full force and
effect; or any Loan Party or any other Person st any manner the validity or enforceabilityaofy provision of any Loan Document;
or any Loan Party denies that it has any or furliability or obligation under any provision of ahpan Document, or purports to revoke,
terminate or rescind any provision of any Loan Dueat or seeks to avoid, limit or otherwise adversdiect any Lien purported to be
created under any Security Document; or (ii) amsnlpurported to be created under any Security Deatishall cease to be, or shall be
asserted by any Loan Party or any other Persotorii#, a valid and perfected Lien on any Collatexéth the priority required by the
applicable Security Document; or

(k) Change of ControlThere occurs any Change of Control; or
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(I) Cessation of Busines&xcept as otherwise expressly permitted hereyaagrLoan Party shall take any action to suspbad t
operation of its business in the ordinary coursgidate all or a material portion of its assetsemploy an agent or other third party to
conduct a program of liquidations of any materiadtipn of its business; or

(m) Loss of Collateral There occurs any uninsured loss to any mateoidign of the Collateral; or

(n) Indictment The criminal indictment of any Loan Party or d&sponsible Officer involving moral turpitude iretherformance of
his employment under any federal, state, municguad, other criminal statute, rule, regulation, orde other requirement having the force
of law for a felony and either (i) such indictmeemains unquashed or such legal process remaimsnisded for a period of ninety
(90) days or more, or (ii) the Responsible Offiserindicted is promptly terminated from such positiin each case, unless the Agent, i
reasonable discretion, determines that the indictriisenot material,

(o) Guaranty The termination or attempted termination of aagifty Guaranty except as expressly permitted tneder or under any
other Loan Document; or

(p)_FCC LicensesThe amendment, modification, revocation, non-weaiegexpiration, or termination of any FCC Licengsich could
reasonably be expected to have a Material AdveifsetE

8.02 Remedies Upon Event of Defaullf any Event of Default occurs and is continuirtig Agent may (only if Exigent Circumstances
exist), or, at the request of the Required Lendbadl, take any or all of the following actions:

(a) declare the unpaid principal amount obalistanding Loans, all interest accrued and unibeiceon, and all other amounts owing or
payable hereunder or under any other Loan Docutodrg immediately due and payable, without presentpdemand, protest or other
notice of any kind, all of which are hereby exphgsgived by the Loan Parties; and

(b) whether or not the maturity of the Obligat shall have been accelerated pursuant hemetoegd to protect, enforce and exercis
rights and remedies of the Credit Parties undsraAlgreement, any of the other Loan Documents oliggye Law, including, but not
limited to, by suit in equity, action at law or ethappropriate proceeding, whether for the spep#itormance of any covenant or
agreement contained in this Agreement and the &ibn Documents or any instrument pursuant to wihiehObligations are evidenced,
and, if such amount shall have become due, by dsida or otherwise, proceed to enforce the payrtiereof or any other legal or
equitable right of the Credit Parties;

provided, however, that upon the entry of an order for relief widspect to any Loan Party or any Subsidiary thawader any Debtor Relief
Laws, the unpaid principal amount of all outstagdimans and all interest and other amounts as sdatehall automatically become due and
payable, without further act of the Agent or anyder.

No remedy herein is intended to be exclusiv@ny other remedy and each and every remedy balmulative and shall be in additior
every other remedy given hereunder or now or htreakisting at law or in equity or by statute ayather provision of Law.
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8.03 Application of Funds.After the exercise of remedies provided for in ##r8.02(or after the Loans have automatically become
immediately due and payable, any amounts receimegtoount of the Obligations shall be applied ®yAlgent in the following order:

First, to payment of that portion of the Obligations siitating fees, indemnities, Credit Party Experead other amounts (including
fees, charges and disbursements of counsel toghatAand amounts payable under Article) iplayable to the Agent, its capacity as such;

Second to payment of that portion of the Obligations stitating indemnities, Credit Party Expenses, atioamounts (other than
principal, interest and fees) payable to the Leadi@ecluding fees, charges and disbursements afsmuo the respective Lenders and
amounts payable under Article )liratably among them in proportion to the amowl@scribed in this clause Secqualyable to them;

Third, to the Agent and to the extent any Lender hadddrits participation therein, such Lender, of fhation of the Obligations
constituting principal and accrued and unpaid agepn any Protective Advances, ratably among tingmoportion to the amounts
described in this clause Thipdyable to them;

Fourth, to payment of that portion of the Obligations siitating accrued and unpaid interest on the L@artsother Obligations, and
fees (but excluding any Term Loan Termination Fesggbly among the Lenders in proportion to thpeetive amounts described in this
clause Fourtlpayable to them;

Fifth, to payment of that portion of the Obligations stituting unpaid principal of the Loans, ratablyarg the Lenders in proportion
to the respective amounts described in this cl&iftfe held by them;

Sixth, to payment of all other Obligations (includingthigut limitation the cash collateralization of uplidated indemnification
obligations as provided in Section 10)] tatably among the Credit Parties in proportiothie respective amounts described in this clause
Sixth held by them; and

Last, the balance, if any, after all of the Obligatidr@re been indefeasibly paid in full, to the Loamties or as otherwise required by
Law.

ARTICLE IX
THE AGENT

9.01 Appointment and Authority .

Each of the Lenders hereby irrevocably apgdoBrystal Financial LLC to act on its behalf as Agent hereunder and under the other L
Documents and authorizes the Agent to take suabnsoon its behalf and to exercise such powerseadaegated to the Agent by the terms
hereof or thereof, together with such actions amaqrs as are reasonably incidental thereto. Theigioms of this Article are solely for the
benefit of the Agent and the Lenders, and no LaantyRor any Subsidiary thereof shall have righta &sird party beneficiary of any of such
provisions.
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9.02 Rights as a LenderThe Persons serving as the Agent hereunder shadltha same rights and powers in its capacitylaenader as
any other Lender and may exercise the same ashtibwgre not the Agent and the term “Lender” oefiders” shall, unless otherwise
expressly indicated or unless the context othervégeires, include the Person serving as the Agergunder in its individual capacity. Such
Person and its Affiliates may accept deposits friemgd money to, act as the financial advisor aang other advisory capacity for and
generally engage in any kind of business with tharLParties or any Subsidiary or other Affiliater#of as if such Person were not the Agent
hereunder and without any duty to account therefdine Lenders.

9.03 Exculpatory Provisions.The Agent shall not have any duties or obligatiexsept those expressly set forth herein and imther
Loan Documents. Without limiting the generalitytbé foregoing, the Agent:

(a) shall not be subject to any fiduciary tites implied duties, regardless of whether a Defaat occurred and is continuing;

(b) shall not have any duty to take any disonary action or exercise any discretionary powexsept discretionary rights and powers
expressly contemplated hereby or by the other I@cuments that the Agent is required to exercisgirasted in writing by the Required
Lenders (or such other number or percentage di¢hders as shall be expressly provided for herein the other Loan Documents),
providedthat the Agent shall not be required to take anipacdhat, in its respective opinion or the opinwfrits counsel, may expose the
Agent to liability or that is contrary to any Lo&wocument or applicable law; and

(c) shall not, except as expressly set foeteim and in the other Loan Documents, have anytdudisclose, and shall not be liable for
the failure to disclose, any information relatioghe Loan Parties or any of its Affiliates that@nmunicated to or obtained by the Person
serving as the Agent or any of its Affiliates inyarapacity.

The Agent shall not be liable for any action takemot taken by it (i) with the consent or at thguest of the Required Lenders (or such other
number or percentage of the Lenders as shall beseary, or as the Agent shall believe in good ikl be necessary, under the
circumstances as provided in Sections 1@0d 8.02) or (ii) in the absence of its own gross negligenc willful misconduct as determined

by a final and non-appealable judgment of a colcbmpetent jurisdiction.

The Agent shall not be deemed to have knovdexfgny Default unless and until notice descrilsngh Default is given to the Agent by
the Loan Parties or a Lender. Upon the occurrehe@ &vent of Default, the Agent shall take suctiosmcwith respect to such Default or
Event of Default as shall be reasonably directethbyApplicable Lenders. Unless and until the Agsratll have received such direction, the
Agent may (but shall not be obligated to) take saiion, or refrain from taking such action, wigspect to any such Default or Event of
Default as it shall deem advisable in the bestésteof the Credit Parties. In no event shall tigert be required to comply with any such
directions to the extent that the Agent believexd its compliance with such directions would beawfll.

The Agent shall not be responsible for or hawg duty to ascertain or inquire into (i) any staént, warranty or representation made in or
in connection with this Agreement or any other L&tument, (ii) the contents of any certificatggad or other document delivered
hereunder or thereunder or in connection herewitherewith, (iii) the performance or observancawny of the covenants, agreements or
other terms or conditions set forth herein or threoe the occurrence of any Default, (iv)
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the validity, enforceability, effectiveness or gamaness of this Agreement, any other Loan Docuraeahy other agreement, instrument or
document or the creation, perfection or priorityaaly Lien purported to be created by the Securdgubents, (v) the value or the sufficiency
of any Collateral, or (vi) the satisfaction of azgndition set forth in Article I\or elsewhere herein, other than to confirm reocgfijiiems
expressly required to be delivered to the Agent.

9.04 Reliance by Agent

The Agent shall be entitled to rely upon, ahdll not incur any liability for relying upon, amptice, requestertificate, consent, stateme
instrument, document or other writing (includingt Imot limited to, any electronic message, Inteoréntranet website posting or other
distribution) believed by it to be genuine and &vd been signed, sent or otherwise authenticateebgroper Person. The Agent also may
rely upon any statement made to it orally or bgpgabne and believed by it to have been made bgrtger Person, and shall not incur any
liability for relying thereon. In determining conighce with any condition hereunder to the making aéban that by its terms must be fulfill
to the satisfaction of a Lender, the Agent may yomes that such condition is satisfactory to suchdegrunless the Agent shall have received
written notice to the contrary from such Lendepptb the making of such Loan. The Agent may cansith legal counsel (who may be
counsel for any Loan Party), independent accoustamd other experts selected by it, and shall adigble for any action taken or not taken
by it in accordance with the advice of any suchnsal, accountants or experts.

9.05 Delegation of Duties

The Agent may perform any and all of its deitend exercise its rights and powers hereundenaenany other Loan Document by or
through any one or more sub-agents appointed bjgleat. The agents and any such sub-agent mayrpegoy and all of its duties and
exercise its rights and powers by or through trespective Related Parties. The exculpatory prongsof this Article shall apply to any such
sub-agent and to the Related Parties of the Agehtay such sub-agent, and shall apply to thefraets/e activities in connection with the
syndication of the credit facilities provided fogrein as well as activities as the Agent.

9.06 Resignation of Agent

The Agent may at any time give written notiéts resignation to the Lenders and the Lead @&eer. Upon receipt of any such notice of
resignation, the Required Lenders shall have titg,rin consultation with the Lead Borrower, to ajop a successor Agent, which shall be a
bank with an office in the United States, or anilfdfe of any such bank with an office in the UiitBtates. If no such successor shall have
been so appointed by the Required Lenders andlshad accepted such appointment within 30 days tiéeretiring Agent gives notice of its
resignation, then the retiring Agent may on bebéthe Lenders appoint a successor Agent, medtimgjtalifications set forth above;
providedthat if the Agent shall notify the Lead Borrowedahe Lenders that no qualifying Person has acdepteh appointment, then such
resignation shall nonetheless become effectivedomance with such notice and (1) the retiring ®ghall be discharged from its duties and
obligations hereunder and under the other Loan Beciis (except that in the case of any Collaterial by the Agent on behalf of the Lend
under any of the Loan Documents, the retiring Agdatll continue to hold such collateral securityillguch time as a successor Agent is
appointed) and (2) all payments, communicationsdsidrminations provided to be made by, to or tghotlne Agent shall instead be made
or to each Lender directly, until such time asReguired Lenders appoint a successor Agent asqadJor above in this Section. Upon the
acceptance of a successor’s appointment as Agesuiider, such successor
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shall succeed to and become vested with all ofighds, powers, privileges and duties of the negjr{or retired) Agent, and the retiring Agent
shall be discharged from all of its duties and gddiions hereunder or under the other Loan Docuniéntet already discharged therefrom as
provided above in this Section). The fees payaplthb Borrowers to a successor Agent shall bedhgesas those payable to its predecessor
unless otherwise agreed between the Lead Borromeesiach successor. After the retiring Agent’s neatgpn hereunder and under the other
Loan Documents, the provisions of this Article &®ttion 10.04hall continue in effect for the benefit of suctirieg Agent, its sub-agents
and their respective Related Parties in respeatpfactions taken or omitted to be taken by arthefn while the retiring Agent was acting as
Agent hereunder.

9.07 Non-Reliance on Agent and Other Lender&ach Lender acknowledges that it has, independantiywithout reliance upon the
Agent or any other Lender or any of their RelatadiPs and based on such documents and informasidrhas deemed appropriate, made its
own credit analysis and decision to enter into A&gseement. Each Lender also acknowledges thaitljtimdependently and without reliance
upon the Agent or any other Lender or any of tReilated Parties and based on such documents amthation as it shall from time to time
deem appropriate, continue to make its own decssiomaking or not taking action under or basednuinis Agreement, any other Loan
Document or any related agreement or any docuniemished hereunder or thereunder. Except as provid€ection 9.12 the Agent shall
not have any duty or responsibility to provide &ngdit Party with any other credit or other infotioa concerning the affairs, financial
condition or business of any Loan Party that mape&to the possession of the Agent.

9.08 No Other Duties, EtcAnything herein to the contrary notwithstandings #hgent shall not have any powers, duties or resipdities
under this Agreement or any of the other Loan Daoznts), except as set forth herein.

9.09 Agent May File Proofs of ClaimIn case of the pendency of any proceeding undeDajor Relief Law or any other judicial
proceeding relative to any Loan Party, the Agemésgpective of whether the principal of any Loaalkthen be due and payable as herein
expressed or by declaration or otherwise and ieetsge of whether the Agent shall have made anyahehon the Loan Parties) shall be
entitled and empowered, by intervention in suctceedling or otherwise

(a) to file and prove a claim for the wholeaamt of the principal and interest owing and unpaicespect of the Loans and all other
Obligations that are owing and unpaid and to filehsother documents as may be necessary or advisedider to have the claims of the
Lenders, the Agent and the other Credit Partiedu(@ing any claim for the reasonable compensag&penses, disbursements and
advances of the Lenders, the Agent, such CrediiegBand their respective agents and counsel dnthar amounts due the Lenders, the
Agent and such Credit Parties under Sections @1@410.09 allowed in such judicial proceeding; and

(b) to collect and receive any monies or offreperty payable or deliverable on any such clantto distribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender to make such paymerigetégent and, if the Agent shall consent to th&ingaof such payments directly to the
Lenders, to pay to the Agent any amount due for¢asonable compensation, expenses, disbursermehéglaances of the Agent and its
agents and counsel, and any other amounts duegiet Ander Sections 2.@hd 10.04
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Nothing contained herein shall be deemed thaaize the Agent to authorize or consent to oeptor adopt on behalf of any Lender any
plan of reorganization, arrangement, adjustmegbanposition affecting the Obligations or the rigbtsany Lender or to authorize the Agent
to vote in respect of the claim of any Lender iy anch proceeding.

9.10 Collateral and Guaranty Matters.The Credit Parties irrevocably authorize the Aganhtheir option and in their discretion,

(a) to release any Lien on any property giatdeor held by the Agent under any Loan Documgntgon payment in full of all
Obligations (other than contingent indemnificat@iigations for which no claim has been assert@jlXhat is sold or to be sold as part of
or in connection with any sale permitted hereurmtemder any other Loan Document, or (iii) if apped, authorized or ratified in writing
by the Applicable Lenders in accordance with Secti6.01;

(b) to subordinate any Lien on any propergnged to or held by the Agent under any Loan Doaurtethe holder of any Lien on such
property that is permitted by clause (h) of therdgbn of Permitted Encumbrances;

(c) to release any Guarantor from its obligagi under the Facility Guaranty if such Personesé&s be a Subsidiary as a result of a
transaction permitted hereunder; and

(d) to return undrawn the Eligible Letter afe@it to the issuer thereof if (i) no Default ordey of Default is then continuing, (ii) the
Agent is reasonably satisfied that the Borrowing@®after giving effect to the elimination of thkgible Letter of Credit from the
Borrowing Base, shall be greater than the Totak@antings, and (iii) the Agent has received evidentform and substance satisfactory
to the Agent, demonstrating the calculations dbsdrin clause (ii) above.

Upon request by the Agent at any time, the Appliedlenders will confirm in writing the Agent’s auttity to release or subordinate its
interest in particular types or items of propedyto release any Guarantor from its obligationdeurthe Facility Guaranty pursuant to this
Section 9.10 In each case as specified in this Section 9the Agent will, at the Loan Parties’ expense cexe and deliver to the applicable
Loan Party such documents as such Loan Party naapmably request to evidence the release of seichaf Collateral from the assignment
and security interest granted under the Securityu@nts or to subordinate its interest in such,i@nto release such Guarantor from its
obligations under the Facility Guaranty, in eacbecian accordance with the terms of the Loan Docuisnamd this Section 9.10.

9.11 Notice of Transfer.

The Agent may deem and treat a Lender partiyisoAgreement as the owner of such Lender’s portif the Obligations for all purposes,
unless and until, and except to the extent, anghgsent and Acceptance shall have become effectigetaforth in Section 10.06

9.12 Reports and Financial Statements

By signing this Agreement, each Lender:
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(a) is deemed to have requested that the Agamsh such Lender, promptly after they becomailable, copies of all financial
statements required to be delivered by the LeadoBar hereunder and all commercial finance exantnatand appraisals of the
Collateral received by the Agent (collectively, thReports”) (the Agent hereby agreeing to use commerciabsonable efforts to deliver
to each Lender copies of the materials describ&ktions 6.01 6.02and 6.03romptly following the Agens receipt of the same, subj
to the provisions of this Section 9.}%,2

(b) expressly agrees and acknowledges thatgleat makes no representation or warranty ase@dcuracy of the Reports, and shall
not be liable for any information contained in dgport;

(c) expressly agrees and acknowledges tha&éperts are not comprehensive audits or examimgtibat the Agent or any other party
performing any audit or examination will inspectygpecific information regarding the Loan Part@sl will rely significantly upon the
Loan Parties’ books and records, as well as oresgmitations of the Loan Parties’ personnel;

(d) agrees to keep all Reports confidentigdonordance with the provisions of Section 1héieof; and

(e) without limiting the generality of any ethindemnification provision contained in this Agmeent, agrees: (i) to hold the Agent and
any such other Lender preparing a Report harmtess &ny action the indemnifying Lender may takeamclusion the indemnifying
Lender may reach or draw from any Report in conoratith any Loans that the indemnifying Lender hzede to the Borrowers; and
(i) to pay and protect, and indemnify, defend, aottl the Agent and any such other Lender prepaiRgport harmless from and against,
the claims, actions, proceedings, damages, cogisnses, and other amounts (including attorneystasturred by the Agent and any such
other Lender preparing a Report as the directdirént result of any third parties who might obtalhor part of any Report through the
indemnifying Lender.

The Agent agrees with the Lenders that, imdascal Year, the Agent shall undertake at leqsinge (1) appraisal of Borrowers’ Real
Estate included in the Borrowing Base as EligibdaREstate, (ii) two (2) appraisals of Borrowersréntory and of Borrower’s Accounts,
and (iii) two (2) commercial finance examinatiommseach case pursuant to and in accordance witprthasions of Section 6.10(b)

9.13 Agency for Perfection
Each Lender hereby appoints each other Leslagent for the purpose of perfecting Liens ferlibnefit of the Agent and the Lenders, in

assets which, in accordance with Article 9 of tH@QJor any other applicable Law of the United Stats be perfected only by possession.
Should any Lender (other than the Agent) obtairsession of any such Collateral, such Lender slodifiynthe Agent thereof, and, promptly
upon the Agent’s request therefor shall delivethsGollateral to the Agent or otherwise deal witlets€ollateral in accordance with the
Agent’s instructions.

9.14 Indemnification of Agent.The Lenders hereby agree to indemnify the AgentaarydRelated Party, as the case may be (to thatexte

not reimbursed by the Loan Parties and withouttlimgithe obligations of Loan Parties hereundetgbly according to their Applicable
Percentages, from and
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against any and all liabilities, obligations, lossgamages, penalties, actions, judgments, soits,cexpenses or disbursements of any kind or
nature whatsoever that may be imposed on, incloyedr asserted against the Agent in any way rejet or arising out of this Agreement or
any other Loan Document or any action taken ortaahito be taken by the Agent in connection thefewitovided, that no Lender shall be
liable for any portion of such liabilities, obligans, losses, damages, penalties, actions, judgm&uits, costs, expenses or disbursements
resulting from the Agensg’ gross negligence or willful misconduct as detaesdiby a final and nonappealable judgment of atafurtompeter
jurisdiction.

9.15 Relation among LendersThe Lenders are not partners or co-venturers, aricender shall be liable for the acts or omissioh®r
(except as otherwise set forth herein in casesfthent) authorized to act for, any other Lender.

ARTICLE X
MISCELLANEOUS

10.01 Amendments, EtcNo amendment or waiver of any provision of this égment, and no consent to any departure by any Pagy
therefrom, shall be effective unless in writingregd by the Required Lenders, and the Lead Borrowtre applicable Loan Party, as the case
may be, and acknowledged by the Agent (a copy éélwaaicknowledgment shall be furnished by the Aderthe Required Lenders promptly
following the Required Lenders’ written requestréfer), and no amendment or waiver of any provigsibany other Loan Document, and no
consent to any departure by any Loan Party therefahall be effective unless in writing signed bg Agent (with the consent of or at the
direction of the Required Lenders), and the Leadd®wer or the applicable Loan Party, as the casgbraand each such waiver or consent
described in this Section 10.8hall be effective only in the specific instance &or the specific purpose for which given; prowddéowever,
that no amendment, waiver or consent describeltisrSection 10.0%hall:

(a) postpone any date fixed by this Agreenoeriny other Loan Document for any scheduled payifieciuding the Maturity Date) or
mandatory prepayment of principal, interest, feestber amounts due to any Lender hereunder orriardeof the other Loan Documents
without the written consent of such Lender entiteduch payment, without the written consent ahdaender affected thereby;

(b) as to any Lender, reduce the principabothe rate of interest specified herein on, aogr, or (subject to clause (iv) of the second
proviso to this Section 10.Qlany fees or other amounts payable hereunderdgriany other Loan Document, without the writtensamt
of each Lender entitled to such amount; providiedwever, that only the Consent of the Required Lender$ beanecessary to amend the
definition of “Default Rate” or to waive any obligan of the Borrowers to pay interest at the Deffdte;

(c) as to any Lender, change Section Br08ection 8.031 a manner that would alter the pro rata sharingagments required thereby
without the written consent of such Lender;

(d) change any provision of this Section @ definition of “Required Lenders”, or any otheoyision hereof specifying the number or
percentage of Lenders required to amend, waiveéharwise modify any rights hereunder or make artgrd@nation or grant any consent
hereunder, without the written consent of each keemdfected thereby;
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(e) except as expressly permitted hereundender any other Loan Document, release, or lin@tliability of, any Loan Party without
the written consent of each Lender;

(f) except for Permitted Dispositions, relealier substantially all of the Collateral fromethiens of the Security Documents without
the written consent of each Lender;

(9) increase the aggregate amount of the Ladth®ut the written consent of each Lender;

(h) change the definition of the term “BorrogyiBase” or any component definition thereof iba®sult thereof the amounts calculated
thereunder would be increased without the writt@msent of each Lendgwovided that the foregoing shall not limit the discretion of the
Agent to change, establish, reduce or eliminateRagerves, subject to Section 2.0%(ahd further provided that without the prior weitt
consent of the Initial Lenders (to the extent,rgt time of determination, the Initial Lenders dnernt Lenders hereunder), the Agent shall
not eliminate or reduce any category of Reserveshange the methodology of the calculation of aepgdRve (other than the elimination or
reduction of a Reserve to the extent that the nistances giving rise to such Reserve (or portierethf, as applicable) no longer exists or
changes in Reserves resulting from the mathemat#dallation of the amount of the Reserve in acaoce with the methodology of
calculation previously utilized) if such changeetimination will have the effect of increasing tBerrowing Base;

(i) except as expressly permitted herein @rip other Loan Document, subordinate the Obligatizereunder or the Liens granted
hereunder or under the other Loan Documents, ta#mr Indebtedness or Lien, as the case may beutithe written consent of each
Lender;

() without the consent of all of the Initiaénders (to the extent, at the time of determimatibe Initial Lenders are then Lenders
hereunder), consent to or otherwise propose omap DIP Financing if the Borrowing Base is magtifio allow an increase of the
amounts available thereunder in excess of $5,000,00

and, providedurther, that (i) no amendment, waiver or consent shaless in writing and signed by the Agent in additio the Lenders
required above, affect the rights or duties ofAlgent under this Agreement or any other Loan Doaur(@) no amendment, waiver or
consent shall, unless in writing and signed byAbent in addition to the Lenders required aboviedtthe rights or duties of the Agent under
this Agreement or any other Loan Document, anjitfié Fee Letter may be amended, or rights orlpgess thereunder waived, in a writing
executed only by the parties thereto.

If any Lender does not consent (a “Non-Coriagritender”)to a proposed amendment, waiver, consent or rele@iseespect to any Loz
Document that requires the consent of each Lenttbtlaat has been approved by the Required Lentlieréead Borrower may replace such
Non-Consenting Lender in accordance with Section 108videdthat such amendment, waiver, consent or releasbeeaffected as a
result of the assignment contemplated by such @e¢ttbgether with all other such assignments regluiy the Lead Borrower to be made
pursuant to this paragraph). Notwithstanding amghio the contrary, the Loan Parties shall havebigation to make any payments in
respect of any Term Loan Prepayment Fee in cororeatith the replacement of a Non-Consenting Lerdeept to the extent that the
applicable amendment, waiver, consent or releasadq®s for a reduction in interest rates (or arheopricing) hereunder or for modificatic
that would have the effect of increasing the BoirgiBase or otherwise increasing the amount ofdwarrg availability for the Loan Parties
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hereunder (in which cases the Term Loan Prepayfemthall be deemed to be applicable and due aimdjow
10.02 Notices; Effectiveness; Electronic Communiciains .

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by teleph(@mel except
as provided in subsection (b) below), all noticed ather communications provided for herein shalirbwriting and shall be delivered by
hand or overnight courier service, mailed by ciediifor registered mail or sent by telecopier a®¥ad, and all notices and other
communications expressly permitted hereunder tgiven by telephone shall be made to the applicegdgphone number, as follows:

(i) if to the Loan Parties or the Agetatthe address, telecopier number, electronic athdress or telephone number specified for
such Person on Schedule 10;@Ad

(ii) if to any other Lender, to the adsietelecopier number, electronic mail addresslephone number specified in its
Administrative Questionnaire.

Notices sent by hand or overnight courier servacanailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to haga given when sent (except that, if not giverndunormal business hours for the
recipient, shall be deemed to have been givereabplening of business on the next Business Dathéorecipient). Notices delivered through
electronic communications to the extent provideduhsection (b) below, shall be effective as pregith such subsection (b).

(b)_Electronic Communication$Notices and other communications to the Lendersimder may be delivered or furnished by eleat
communication (including e-mail and Internet oramet websites) pursuant to procedures approveddebpgent, providedhat the
foregoing shall not apply to notices to any Lengiersuant to Article lif such Lender has notified the Agent that it isdpable of receivin
notices under such Article by electronic commurn@ratThe Agent or the Lead Borrower may, in itscdition, agree to accept notices and
other communications to it hereunder by electraoimmunications pursuant to procedures approvet] bydvidedthat approval of such
procedures may be limited to particular noticesmnmunications.

Unless the Agent otherwise prescribes, (ijjcestand other communications sent to an e-maileaddshall be deemed received upon the
sender’s receipt of an acknowledgement from themishéd recipient (such as by the “return receiptested” function, as available, return e-
mail or other written acknowledgement), provideattifisuch notice or other communication is nottskming the normal business hours of
the recipient, such notice or communication shaltbemed to have been sent at the opening of I3gsimethe next Business Day for the
recipient, and (ii) notices or communications pdgtean Internet or intranet website shall be dekbreeeived upon the deemed receipt by the
intended recipient at its e-mail address as destiiiv the foregoing clause (i) of notification tisaich notice or communication is available
and identifying the website address therefor.

(c) Change of Address, EtEach of the Loan Parties and the Agent may chasgeldress, telecopier or telephone number foce®
and other communications hereunder by notice tather parties hereto. Each other Lender may chasgeldress, telecopier or teleph
number for notices and other communications hereubg notice to the Lead
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Borrower and the Agent. In addition, each Lendeeag to notify the Agent from time to time to emstirat the Agent has on record (i) an
effective address, contact name, telephone nurtddecopier number and electronic mail address tchwvhotices and other
communications may be sent and (ii) accurate wisériictions for such Lender.

(d) Reliance by Agent and Lendeihe Agent and the Lenders shall be entitled lypaed act upon any notices purportedly given by or
on behalf of the Loan Parties even if (i) such ecegtiwere not made in a manner specified hereire imeomplete or were not preceded or
followed by any other form of notice specified harer (ii) the terms thereof, as understood byrdwpient, varied from any confirmation
thereof. The Loan Parties shall indemnify the Ageath Lender and the Related Parties of eacheof from all losses, costs, expenses
and liabilities resulting from the reliance by siérson on each notice purportedly given by orefralf of the Loan Parties. All telephol
notices to and other telephonic communications tighAgent may be recorded by the Agent, and ehttieqarties hereto hereby
consents to such recording.

10.03 No Waiver; Cumulative RemediedNo failure by any Credit Party to exercise, andiatay by any such Person in exercising, any
right, remedy, power or privilege hereunder shprate as a waiver thereof; nor shall any singlegaotial exercise of any right, remedy,
power or privilege hereunder or under any othemLbacument preclude any other or further exerdisecof or the exercise of any other
right, remedy, power or privilege. The rights, refies, powers and privileges provided herein arttiénother Loan Documents are cumule
and not exclusive of any rights, remedies, powetsmivileges provided by law. Without limiting tlgenerality of the foregoing, the making
of a Loan shall not be construed as a waiver ofl2@fault, regardless of whether any Credit Party imave had notice or knowledge of such
Default at the time.

10.04 Expenses; Indemnity; Damage Waiver

(a)_Costs and Expensebhe Borrowers shall pay all Credit Party Expenses

(b) Indemnification by the Loan Partiehe Loan Parties shall indemnify the Agent (ang sub-agent thereof), each other Credit
Party, and each Related Party of any of the foregBiersons (each such Person being called an thimitke") against, and hold each
Indemnitee harmless (on an after tax basis) from,amd all losses, claims, causes of action, dasydigbilities, settlement payments,
costs, and related expenses (including the fe@sgeh and disbursements of any counsel for anyrindee), incurred by any Indemnitee
or asserted against any Indemnitee by any thirty parby any Borrower or any other Loan Party agsdut of, in connection with, or as a
result of (i) the execution or delivery of this Agment, any other Loan Document or any agreemenstwument contemplated hereby or
thereby, the performance by the parties heretheif tespective obligations hereunder or thereundéne consummation of the
transactions contemplated hereby or thereby, dhdrcase of the Agent (and any sub-agents theaedf}heir Related Parties only, the
administration of this Agreement and the other LBaxcuments, (ii) any Loan or the use or proposedalishe proceeds therefrom),

(i) any actual or alleged presence or releasdafardous Materials on or from any property ownedperated by any Loan Party or any
of its Subsidiaries, or any Environmental Liabiliglated in any way to any Loan Party or any oSitdbsidiaries, (iv) any claims of, or
amounts paid by any Credit Party to, a Blocked Actdank or other Person which has entered intané&ral agreement with any Credit
Party hereunder, or (v) any actual or prospectiaim; litigation, investigation or proceeding rétaf to any of the foregoing, whether ba
on contract, tort or
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any other theory, whether brought by a third partipy any Borrower or any other Loan Party or ahthe Loan Parties’ directors,
shareholders or creditors, and regardless of whethelndemnitee is a party thereto, in all cagdsether or not caused by or arising, in
whole or in part, out of the comparative, contrdwytor sole negligence of the Indemnitee; provittet such indemnity shall not, as to any
Indemnitee, be available to the extent that suskds, claims, damages, liabilities or related es@&ix) are determined by a court of
competent jurisdiction by final and nonappealabiégiment to have resulted from the gross negligenedllful misconduct of such
Indemnitee or (y) result from a claim brought bB@rower or any other Loan Party against an Indéserfior breach in bad faith of such
Indemnitee’s obligations hereunder or under angmtlban Document, if the Borrowers or such LoartyPlaas obtained a final and
nonappealable judgment in its favor on such clandetermined by a court of competent jurisdiction.

(c) Reimbursement by Lenderd/ithout limiting their obligations under Secti@rl4hereof, to the extent that the Loan Parties for any
reason fail to indefeasibly pay any amount requineder subsection (a) or (b) of this Section t@aiel by it, each Lender severally agrees
to pay to the Agent (or any such sub-agent), oh Related Party, as the case may be, such Leniigplicable Percentage (determined as
of the time that the applicable unreimbursed exp@msndemnity payment is sought) of such unpaidwam,_providedhat the
unreimbursed expense or indemnified loss, claimatge, liability or related expense, as the caselmeawas incurred by or asserted
against the Agent (or any such sub-agent) in igcidy as such, or against any Related Party ofodtlye foregoing acting for the Agent
(or any such sub-agent) in connection with suclaciyp. The obligations of the Lenders under thissagetion (c) are subject to the

provisions of Section 2.07(c)

(d) Waiver of Consequential Damages, Etrthe fullest extent permitted by applicable Léwe Loan Parties shall not assert, and
hereby waive, any claim against any Indemniteearontheory of liability, for special, indirect, ceeguential or punitive damages (as
opposed to direct or actual damages) arising qubhabonnection with, or as a result of, this Agnemt, any other Loan Document or any
agreement or instrument contemplated hereby, #mséctions contemplated hereby or thereby, any boéme use of the proceeds thereof.
No Indemnitee shall be liable for any damagesragifiom the use by unintended recipients of angrimfation or other materials
distributed to such unintended recipients by suckenitee through telecommunications, electroniatiber information transmission
systems in connection with this Agreement or theeot.oan Documents or the transactions contemptzteeby or thereby other than for
direct or actual damages resulting from the gresgigence or willful misconduct of such Indemnitesedetermined by a final and
nonappealable judgment of a court of competergqiction.

(e) PaymentsAll amounts due under this Section shall be pkyabh demand therefor.

(f) Survival. The agreements in this Section shall survivadsegnation of the Agent, the assignment of anynlmaany Lender, the
replacement of any Lender, and the repaymentfaetiisn or discharge of all the other Obligations.

10.05 Payments Set Asidd.o the extent that any payment by or on behalhefltoan Parties is made to any Credit Party, orGueglit

Party exercises its right of setoff, and such payroe the proceeds of such setoff or any part tifasesubsequently invalidated, declared t
fraudulent or
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preferential, set aside or required (including parg to any settlement entered into by such CRaility in its discretion) to be repaid to a
trustee, receiver or any other party, in conneatigth any proceeding under any Debtor Relief Lavothrerwise, then (a) to the extent of such
recovery, the obligation or part thereof originafiyended to be satisfied shall be revived andinaet in full force and effect as if such
payment had not been made or such setoff had cotrecl, and (b) each Lender severally agrees tagthe Agent upon demand its
Applicable Percentage (without duplication) of amgount so recovered from or repaid by the Agenis piterest thereon from the date of
such demand to the date such payment is madeats¢ per annum equal to the Federal Funds Ratetfnoento time in effect. The obligations
of the Lenders under clause (b) of the precedingesee shall survive the payment in full of thei@dtions and the termination of this
Agreement.

10.06 Successors and Assigns

(a) Successors and Assigns Generdlhe provisions of this Agreement shall be bindipgpn and inure to the benefit of the parties
hereto and their respective successors and agsgmstted hereby, except that no Loan Party maigass otherwise transfer any of its rig
or obligations hereunder or under any other Loaaubdment without the prior written consent of the Agand each Lender and no Lender
assign or otherwise transfer any of its rightsldigations hereunder except (i) to an Eligible Assie in accordance with the provisions of
Section 10.06(b) (ii) by way of participation in accordance witietprovisions of subsection Section 10.06(¥) (iii) by way of pledge or
assignment of a security interest subject to th&iotions of Section 10.06({and any other attempted assignment or transfanigyparty
hereto shall be null and void). Nothing in this Agment, expressed or implied, shall be construednter upon any Person (other than the
parties hereto, their respective successors atghagsermitted hereby, Participants to the exteovtided in subsection (d) of this Section ¢
to the extent expressly contemplated hereby, that@®eParties of each of the Credit Parties) agsller equitable right, remedy or claim
under or by reason of this Agreement.

(b) Assignments by Lender&ny Lender may at any time assign to one or nidigible Assignees all or a portion of its rightsda
obligations under this Agreement (including allboportion of the Loans at the time owing to itlpyidedthat any such assignment shall be
subject to the following conditions:

(i) Minimum Amounts

(A) in the case of an assignthtdithe entire remaining amount of the assigniegders Loans at the time owing to it or in t
case of an assignment to a Lender or an Affilidte loender or an Approved Fund with respect to adeg, no minimum amount need be
assigned; and

(B) in any case not describedibsection (b)(i)(A) of this Section, the priraiputstanding balance of the Loans of the
assigning Lender subject to each such assignmetet;rdined as of the date the Assignment and Assamyith respect to such
assignment is delivered to the Agent or, if “Trédbe” is specified in the Assignment and Assumptamof the Trade Date, shall not be
less than $1,000,000 unless each of the Agentsanidng as no Default has occurred and is cont@uive Lead Borrower otherwise
consents (each such consent not to be unreasondbheld or delayed); providedhowever, that concurrent assignments to members of
an Assignee Group and concurrent assignments fremtrars of an Assignee Group to a single Eligiblsigrsee (or to an Eligible
Assignee and members of its
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Assignee Group) will be treated as a single assggnifor purposes of determining whether such mimmnauimount has been met;

(ii)_Proportionate Amount&ach partial assignment shall be made as annassig of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreetweith respect to the Loans assigned,

(iif)_Required Consentdlo consent shall be required for any assignmere @ to the extent required by subsection (b)§i{B
this Section and, in addition:

(A) the consent of the Lead Barer (such consent not to be unreasonably withbetttlayed) shall be required unless (1) a
Default has occurred and is continuing at the tifhguch assignment or (2) such assignment is teraér, an Affiliate of a Lender or an
Approved Fund; and

(B) the consent of the Agenic{s consent not to be unreasonably withheld orygellashall be required for assignments in
respect of any Loan if such assignment is to adPetfsat is not a Lender, an Affiliate of such Lendean Approved Fund with respect to
such Lender unless an Event of Default has occumeds continuing at the time of such assignmadtthe Lender shall have complied
with the provisions of clause (iv) hereof.

(iv) Right of First Refusalf any Lender intends to assign its Loans afterdccurrence and during the continuance of an tkf
Default, such Lender shall furnish irrevocable teritnotice to the Agent and the Lenders offeringdsign its Loans to such other Lend
Any Lender desiring to accept such assignment siogifly the Agent and the assigning Lender (whiokiae shall furnished be no more
than five (5) Business Days after the receipt leyAlgent and the Lenders of the notice from thegagsg Lender). The assigning Lender
shall assign to the Lender exercising such optteri,oans. Upon the date of such assignment, tineléieacquiring such Loans shall, in
accordance with the provisions of clause (v) hergay to the assigning Lender as the purchase grégefor the full amount of all the
Obligations owing to the assigning Lender (or sottier price as the assigning Lender and the assigeeder may agree). If no Lender
desires to acquire the Loans of the assigning Letlde assigning Lender may thereafter assign koahs to an Eligible Assignee without
further consent of the Agent and the Borrowers.

(v) Assignment and Assumptiofhe parties to each assignment shall execut@elncer to the Agent an Assignment and
Assumption, together with a processing and recamddée of $3,500, providedhowever, that the Agent may, in its sole discretion, elect
to waive such processing and recordation fee ircéise of any assignment. The assignee, if it slodlbe a Lender, shall deliver to the
Agent an Administrative Questionnaire.

Subject to acceptance and recording thereof byAgeant pursuant to subsection (c) of this Sectioomfand after the effective date specified
in each Assignment and Assumption, the Eligibleigrsse thereunder shall be a party to this Agreemapdt to the extent of the interest
assigned by such Assignment and Assumption, havadhts and obligations of a Lender under thise®gnent, and the assigning Lender
thereunder shall, to the extent of the interesgassl by such Assignment and Assumption, be retefrsen its obligations under this
Agreement (and, in the case of an Assignment asdifAption covering all of the assigning Lender'sitigand obligations under this
Agreement, such Lender shall cease to be a paryd)éut shall continue to be entitled to the lignef Sections 3.01
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3.04, and_10.04with respect to facts and circumstances occurritay po the effective date of such assignment. Upamjuest, the Borrowers
(at their expense) shall execute and deliver a Motee assignee Lender. Any assignment or tramsfer Lender of rights or obligations un
this Agreement that does not comply with this sabea shall be treated for purposes of this Agresnas a sale by such Lender of a
participation in such rights and obligations in@ttance with Section 10.06(d)

(c)_RegqisterThe Agent, acting solely for this purpose as genaof the Borrowers, shall maintain at the Ageffice a copy of each
Assignment and Assumption delivered to it and astegfor the recordation of the names and addseskthe Lenders, and principal amounts
of the Loans owing to, each Lender pursuant tdehas hereof from time to time (the “ RegisterThe entries in the Register shall be
conclusive, absent manifest error, and the Loatie®athe Agent and the Lenders may treat eactoRevhose name is recorded in the
Register pursuant to the terms hereof as a Lereteuhder for all purposes of this Agreement, ndisténding notice to the contrary. The
Register shall be available for inspection by tlead Borrower and any Lender at any reasonableaimddrom time to time upon reasonable
prior notice.

(d)_ParticipationsAny Lender may at any time, without the consdnbonotice to, the Loan Parties or the Agent, gailticipations to
any Person (other than a natural person or the Paaties or any of the Loan Parties’ AffiliatesSubsidiaries) (each, a “ Participdhin all
or a portion of such Lender’s rights and/or obligras under this Agreement (including all or a pmntof the Loans owing to it); providebat
(i) such Lendes obligations under this Agreement shall remairhanged, (ii) such Lender shall remain solely resjide to the other partie
hereto for the performance of such obligations @iadhe Loan Parties, the Agent and the Lendéiscontinue to deal solely and directly
with such Lender in connection with such Lendeighits and obligations under this Agreement. AnytiBigant shall agree in writing to
comply with all confidentiality obligations set trin Section 10.03s if such Participant was a Lender hereunder.

Any agreement or instrument pursuant to wlittender sells such a participation shall provide such Lender shall retain the sole right
to enforce this Agreement and to approve any amentdmaodification or waiver of any provision ofshhgreement; provided that such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagree to any amendment, waiver or
other modification described in the first provisoSection 10.0that affects such Participant. Subject to subsedgd of this Section, the
Loan Parties agree that each Participant shalhtitegl to the benefits of Sections 3.81d 3.04t0 the same extent as if it were a Lender and
had acquired its interest by assignment pursuaBetdion 10.06(b) To the extent permitted by law, each Particidsid shall be entitled to
the benefits of Section 10.@8 though it were a Lender, provided such Partitipgrees to be subject to Section 2288hough it were a
Lender.

(e) Limitations upon Participant Rights Participant shall not be entitled to receiveg greater payment under Section 3d013.04
than the applicable Lender would have been entitlgéceive with respect to the participation golduch Participant, unless the sale of the
participation to such Participant is made with tlead Borrower’s prior written consent. A Particip#tmat would be a Foreign Lender if it
were a Lender shall not be entitled to the benefiSection 3.0Linless the Lead Borrower is notified of the papiition sold to such
Participant and such Participant agrees, for tmefiteof the Loan Parties, to comply with SectioT3e)as though it were a Lender.

(f) Certain PledgesAny Lender may at any time pledge or assign arstgdnterest in all or any portion of its rightsider this
Agreement (including under its Note, if any) towwecobligations of such Lender, including any pkedg assignment to secure obligations to
a Federal Reserve
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Bank; providedhat no such pledge or assignment shall releaselserder from any of its obligations hereunderwrstitute any such
pledgee or assignee for such Lender as a partyohere

(g)_Electronic Execution of Assignmenfthe words “execution,” “signed,” “signature,” amards of like import in any Assignment
and Assumption shall be deemed to include eleatrsighatures or the keeping of records in electréorim, each of which shall be of the
same legal effect, validity or enforceability asianually executed signature or the use of a phased recordkeeping system, as the case
be, to the extent and as provided for in any applelaw, including the Federal Electronic Signaesun Global and National Commerce Act,
the New York State Electronic Signatures and Rexét, or any other similar state laws based orlthigorm Electronic Transactions Act.

10.07 Treatment of Certain Information; Confidentiality. Each of the Credit Parties agrees to maintain dnéidentiality of the
Information (as defined below), except that Infotimamay be disclosed (a) to its Affiliates andtand its Affiliates’ respective partners,
directors, officers, employees, agents, fundingeesj attorneys, advisors and representativegifiglunderstood that the Persons to whom
such disclosure is made will be informed of thefimntial nature of such Information and instructedeep such Information confidential),
(b) to the extent requested by any regulatory aitthpurporting to have jurisdiction over it (inading any self-regulatory authority, such as
the National Association of Insurance Commissionécs to the extent required by applicable Lawsegulations or by any subpoena or
similar legal process, (d) to any other party terét) in connection with the exercise of any rei@gthereunder or under any other Loan
Document or any action or proceeding relating te® A&greement or any other Loan Document or thereefaent of rights hereunder or
thereunder, (f) subject to an agreement contaipingisions substantially the same as those of3bigion, to (i) any assignee of or Particiy
in, or any prospective assignee of or Participanany of its rights or obligations under this Agmeent or (ii) any actual or prospective
counterparty (or its advisors) to any swap or gdiwe transaction relating to any Loan Party asafligations, (g) with the consent of the
Lead Borrower or (h) to the extent such Informatignbecomes publicly available other than as alted a breach of this Section or
(y) becomes available to any Credit Party or antheir respective Affiliates on a non-confidentialsis from a source other than the Loan
Parties.

For purposes of this Section, “Information”ams all information received from the Loan Partieany Subsidiary thereof relating to the
Loan Parties or any Subsidiary thereof or theipeetive businesses, other than any such informé#tiains available to any Credit Party on a
non-confidential basis prior to disclosure by tleah Parties or any Subsidiary thereof, providet thahe case of information received from
any Loan Party or any Subsidiary after the datedfessuch information is clearly identified at th@e of delivery as confidential. Any Person
required to maintain the confidentiality of Infortitan as provided in this Section shall be considéochave complied with its obligation to
so if such Person has exercised the same degoseeofo maintain the confidentiality of such Infation as such Person would accord to its
own confidential information.

Each of the Credit Parties acknowledges thjatthle Information may include material non-pulifiormation concerning the Loan Parties
or a Subsidiary, as the case may be, (b) it hasldped compliance procedures regarding the useaténal non-public information and (c) it
will handle such material non-public informationdncordance with applicable Law, including Fedaral state securities Laws.

10.08 Right of Setofflf an Event of Default shall have occurred and dwetiouing or if any Lender shall have been servét w trustee
process or similar attachment relating to propeftgt Loan
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Party, each Lender, and each of their respectifiéadés is hereby authorized at any time and ftgrme to time, after obtaining the prior
written consent of the Agent or the Required Leadtr the fullest extent permitted by applicable, o set off and apply any and all deposits
(general or special, time or demand, provisiondir@l, in whatever currency) at any time held atiger obligations (in whatever currency) at
any time owing by such Lender or any such Affilisdeor for the credit or the account of the Borrosver any other Loan Party against any
and all of the Obligations now or hereafter exigtimder this Agreement or any other Loan Documestith Lender, regardless of the
adequacy of the Collateral, and irrespective oftibieor not such Lender shall have made any demaddr this Agreement or any other
Loan Document and although such obligations obeowers or such Loan Party may be contingentonatured or are owed to a brancl
office of such Lender different from the branctoffice holding such deposit or obligated on sudateistedness. The rights of each Lender
its Affiliates under this Section are in additiandther rights and remedies (including other rigiftsetoff) that such Lender or its Affiliates
may have. Each Lender agrees to notify the LeadoB@r and the Agent promptly after any such sedoff application, providetthat the
failure to give such notice shall not affect théidity of such setoff and application.

10.09 Interest Rate Limitation.Notwithstanding anything to the contrary contaiimedny Loan Document, the interest paid or agreed t
be paid under the Loan Documents shall not exdeedhximum rate of non-usurious interest permittgdpplicable Law (the “ Maximum
Rate”). If the Agent or any Lender shall receive intrin an amount that exceeds the Maximum Rategxbess interest shall be applied to
the principal of the Loans or, if it exceeds suapaid principal, refunded to the Borrowers. In d@ieing whether the interest contracted for,
charged, or received by the Agent or a Lender edctdee Maximum Rate, such Person may, to the egtmtitted by applicable Law,

(a) characterize any payment that is not princisahn expense, fee, or premium rather than inj€bgstxclude voluntary prepayments and
the effects thereof, and (c) amortize, proratecalle, and spread in equal or unequal parts thkawtount of interest throughout the
contemplated term of the Obligations hereunder.

10.10 Counterparts; Integration; EffectivenessThis Agreement may be executed in counterparts lfgrdifferent parties hereto in
different counterparts), each of which shall cdostian original, but all of which when taken tdgatshall constitute a single contract. This
Agreement and the other Loan Documents constihgentire contract among the parties relating écsthbject matter hereof and supersede
any and all previous agreements and understandinglsor written, relating to the subject matterdw. Except as provided in Section 4,01
this Agreement shall become effective when it shalle been executed by the Agent and when the Aipafithave received counterparts
hereof that, when taken together, bear the sigesitofreach of the other parties hereto. Delivergroéxecuted counterpart of a signature page
of this Agreement by telecopy shall be as effectisalelivery of a manually executed counterpathisf Agreement.

10.11 Survival.All representations and warranties made hereuntttireany other Loan Document or other documenveledd pursuant
hereto or thereto or in connection herewith oreheth shall survive the execution and delivery béand thereof. Such representations and
warranties have been or will be relied upon byGhedit Parties, regardless of any investigationartadany Credit Party or on their behalf
and notwithstanding that any Credit Party may Haae notice or knowledge of any Default at the tohéhe Loan, and shall continue in full
force and effect as long as any Loan or any othzig@tion hereunder shall remain unpaid. Furthes,grovisions of Sectior&01, 3.04, and
10.04and _Article IXshall survive and remain in full force and effeegardless of the repayment of the Obligations eit¢hmination of this
Agreement or any provision hereof. In connectiothuiie termination of this Agreement and the redesasd termination of the security
interests in the Collateral,
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the Agent may require such indemnities and cobditeecurity as they shall reasonably deem necessappropriate to protect the Credit
Parties against (x) loss on account of creditsiptesly applied to the Obligations that may subsetjyée reversed or revoked, and (y) any
Obligations that may thereafter arise under Sed®o4.

10.12 Severability If any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or ur@néable, (a) the
legality, validity and enforceability of the remaig provisions of this Agreement and the other LBaxtuments shall not be affected or
impaired thereby and (b) the parties shall endeswvgood faith negotiations to replace the illegabalid or unenforceable provisions with
valid provisions the economic effect of which comassclose as possible to that of the illegal, iioval unenforceable provisions. The
invalidity of a provision in a particular jurisdioh shall not invalidate or render unenforceablehsorovision in any other jurisdiction.

10.13 Replacement of Lenderdf any Lender requests compensation under Sectivh, r if the Borrowers are required to pay any
additional amount to any Lender or any Governmehtdhority for the account of any Lender pursuangection 3.0] or if any Lender is a
Defaulting Lender, then the Borrowers may, at tsele expense and effort, upon notice to such Lremde the Agent, require such Lender to
assign and delegate, without recourse (in accoedatith and subject to the restrictions containecimd consents required by, Section 10,06
all of its interests, rights and obligations unttés Agreement and the related Loan Documents t&saignee that shall assume such
obligations (which assignee may be another Lenflard.ender accepts such assignment), provitiatt

(a) the Borrowers or the assignee, as appécahall have paid to the Agent the assignmenspeeified in Section 10.06(b)

(b) such Lender shall have received paymeanaimount equal to the outstanding principal®f.gans, accrued interest thereon,
accrued fees and all other amounts payable tadtimeler and under the other Loan Documents froragbignee (to the extent of such
outstanding principal and accrued interest and) feethe Borrowers (in the case of all other amsynt

(c) in the case of any such assignment reguftom a claim for compensation under Section ®0dayments required to be made
pursuant to Section 3.Qkuch assignment will result in a reduction inlsaompensation or payments thereafter; and

(d) such assignment does not conflict withlapple Laws.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a restih waiver by such Lender or otherwise,
the circumstances entitling the Borrowers to regjsiich assignment and delegation cease to apply.

10.14 Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO HCONFLICTS OF LAW PRINCIPLES (OTHER THAN NEW
YORK GENERAL OBLIGATIONS LAW §5-1401).
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(b)_ SUBMISSION TO JURISDICTIONEACH LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR
ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDTION OF THE COURTS OF THE STATE OF NEW YORK
SITTING IN THE BOROUGH OF MANHATTAN, CITY AND STATEOF NEW YORK AND OF THE COURTS OF THE UNITED
STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OEN YORK, AND ANY APPELLATE COURT FROM ANY
THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OBR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANNUDGMENT, AND EACH OF THE LOAN PARTIES HERETO
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEWORK STATE COURT OR, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURTEACH OF THE LOAN PARTIES HERETO AGREES THAT A
FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHA. BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFET ANY RIGHT THAT ANY CREDIT PARTY MAY
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RRTING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT AGAINST ANY LOAN PARTY OR ITS PROPERTIENITHE COURTS OF ANY JURISDICTION.

(c) WAIVER OF VENUE EACH LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION HAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING
OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OPR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B)F THIS SECTION. EACH OF THE LOAN PARTIES HERETO
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PEMITTED BY APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTI® OR PROCEEDING IN ANY SUCH COURT.

(d)_ SERVICE OF PROCES&ACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGE- PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 10.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT © ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNERRMITTED BY APPLICABLE LAW.

(e) ACTIONS COMMENCED BY LOAN PARTIESEACH LOAN PARTY AGREES THAT ANY ACTION COMMENCEBY
ANY LOAN PARTY ASSERTING ANY CLAIM OR COUNTERCLAIMARISING UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL BE BROUBT SOLELY IN A COURT LOCATED IN THE BOROUGH
OF MANHATTAN, CITY AND STATE OF NEW YORK OR ANY FEERAL COURT SITTING THEREIN AS THE AGENT MAY
ELECT IN ITS SOLE DISCRETION AND CONSENTS TO THE EXUSIVE JURISDICTION OF SUCH COURTS WITH RESPECT TO
ANY SUCH ACTION.

10.15 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON
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CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HER O (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT C
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPFELY OR OTHERWISE, THAT SUCH OTHER PERSON
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFRCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDOED TO ENTER INTO THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL VWIVERS AND CERTIFICATIONS IN THIS SECTION.

10.16 No Advisory or Fiduciary Responsibility. In connection with all aspects of each transaationtemplated hereby, the Loan Parties
each acknowledge and agree that: (i) the crediitfaprovided for hereunder and any related arrag@r other services in connection
therewith (including in connection with any amenadaevaiver or other modification hereof or of arthe@r Loan Document) are an arm’s-
length commercial transaction between the LoandZamn the one hand, and the Credit Parties, @ottier hand, and each of the Loan
Parties is capable of evaluating and understarafiggunderstands and accepts the terms, risks awitions of the transactions contemplated
hereby and by the other Loan Documents (includmgamendment, waiver or other modification heraahereof); (ii) in connection with
the process leading to such transaction, the eeatlit®arty is and has been acting solely as aipahand is not the financial advisor, agent
or fiduciary, for the Loan Parties or any of theispective Affiliates, stockholders, creditors opdoyees or any other Person; (iii) none of
Credit Parties has assumed or will assume an agyiagency or fiduciary responsibility in favor thle Loan Parties with respect to any of the
transactions contemplated hereby or the procedsigéhereto, including with respect to any amenatneaiver or other modification hereof
or of any other Loan Document (irrespective of wleetany of the Credit Parties has advised or ieatly advising any Loan Party or any of
its Affiliates on other matters) and none of thedir Parties has any obligation to any Loan Partgny of its Affiliates with respect to the
transactions contemplated hereby except thoseatldits expressly set forth herein and in the otlo@n Documents; (iv) the Credit Parties
and their respective Affiliates may be engaged imaad range of transactions that involve interdsis differ from those of the Loan Parties
and their respective Affiliates, and none of thedirr Parties has any obligation to disclose anguch interests by virtue of any advisory,
agency or fiduciary relationship; and (v) the Ctdétirties have not provided and will not providg Egal, accounting, regulatory or tax
advice with respect to any of the transactionsampiated hereby (including any amendment, waivetioer modification hereof or of any
other Loan Document) and each of the Loan Paréescbnsulted its own legal, accounting, regulatony tax advisors to the extent it has
deemed appropriate. Each of the Loan Parties hevaiyes and releases, to the fullest extent pezohityy law, any claims that it may have
against each of the Credit Parties with respeaniobreach or alleged breach of agency or fidudaity.

10.17 USA PATRIOT Act Notice.Each Lender that is subject to the USA PATRIOT &utl the Agent (for itself and not on behalf of
any Lender) hereby notifies the Loan Parties thiasyant to the requirements of the USA PATRIOT Atds required to obtain, verify and
record information that identifies each Loan Pantisich information includes the name and addressaoh Loan Party and other information
that will allow such Lender or the Agent, as apgliite, to identify each Loan Party in accordancé Wit USA PATRIOT Act. Each Loan
Party is in compliance, in all material respectihwhe USA PATRIOT Act. No part of the proceeddiud Loans will be used by the Loan
Parties, directly or indirectly, for any paymerdgsany governmental official or employee, politipalrty, official of a political party, candidate
for political office, or anyone else acting in dficdal capacity, in order to obtain, retain or elit business or obtain any improper advantage,
in violation of the United States Foreign Corrupa®ices Act of 1977, as amended.
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10.18 Foreign Asset Control Regulations\either of the advance of the Loans nor the ush@proceeds of any thereof will violate the
Trading With the Enemy Act (50 U.S.C. § 1 et sagq.amended) (the “ Trading With the Enemy Aair any of the foreign assets control
regulations of the United States Treasury Depantf8nCFR, Subtitle B, Chapter V, as amended) ‘(thereign Assets Control Regulations
") or any enabling legislation or executive ordelating thereto (which for the avoidance of dout#lkinclude, but shall not be limited to (a)
Executive Order 13224 of September 21, 2001 BlarKroperty and Prohibiting Transactions With Pessé#ho Commit, Threaten to
Commit, or Support Terrorism (66 Fed. Reg. 490T®{9) (the “ Executive Ordé) and (b) the USA PATRIOT Act. Furthermore, norfe o
the Borrowers or their Affiliates (a) is or will beme a “blocked persords described in the Executive Order, the Tradinth\tfie Enemy Ac
or the Foreign Assets Control Regulations or (lgjagres or will engage in any dealings or transastionbe otherwise associated, with any
such “blocked person” or in any manner violativeanf/ such order.

10.19 Time of the Essencdime is of the essence of the Loan Documents.
10.20 Press Releases

(a) Each Credit Party executing this Agreenagmees that neither it nor its Affiliates will the future issue any press releases or other
public disclosure using the name of Agent, anyidhitender or any of their respective Affiliatesreferring to this Agreement or the other
Loan Documents without at least two (2) BusinesgDprior notice to Agent (or such Initial Lendas applicable) without the prior
written consent of Agent (or such Initial Lendes,applicable) unless (and only to the extent thath Credit Party or Affiliate is required
to do so under applicable Law and then, in any gwerch Credit Party or Affiliate will consult withgent (or such Initial Lender, as
applicable) before issuing such press releaseher gublic disclosure.

(b) From and after the date on which the LBarties file a current report on Form 8-K with 8EC announcing the transactions
contemplated by this Agreement, each Loan Partgents to the publication by Agent or any Lendeaiafertising material relating to the
financing transactions contemplated by this Agregrusing any Loan Party’s name, product photograplge or trademark. Agent or
such Lender shall provide a draft reasonably iraade of any advertising material to the Lead Bogofer review and comment prior to
the publication thereof. Agent reserves the rightrovide to industry trade organizations inforraatnecessary and customary for
inclusion in league table measurements.

10.21 Additional Waivers.

(a) The Obligations are the joint andesal/obligation of each Loan Party. To the fullestent permitted by applicable Law, the
obligations of each Loan Party shall not be affeédte (i) the failure of any Credit Party to assery claim or demand or to enforce or exer
any right or remedy against any other Loan Partjeutthe provisions of this Agreement, any otherr.Bacument or otherwise, (ii) any
rescission, waiver, amendment or modification ofawy release from any of the terms or provisidinshis Agreement or any other Loan
Document, or of any other Loan Party, or (iii) fagdure to perfect any security interest in, or teease of, any of the Collateral or other
security held by or on behalf of the Agent or attyeo Credit Party.

(b) The obligations of each Loan Partglshot be subject to any reduction, limitation piairment or termination for any reason (other
than the indefeasible payment in full in cash
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of the Obligations), including any claim of waiveg)ease, surrender, alteration or compromise pidithe Obligations, and shall not be
subject to any defense or setoff, counterclaimpupment or termination whatsoever by reason ofrihalidity, illegality or unenforceability

of any of the Obligations or otherwise. Without ilimg the generality of the foregoing, the obligeis of each Loan Party hereunder shall not
be discharged or impaired or otherwise affectethbyfailure of the Agent or any other Credit Paayassert any claim or demand or to
enforce any remedy under this Agreement, any dtban Document or any other agreement, by any waivenodification of any provision

of any thereof, any default, failure or delay, fullor otherwise, in the performance of any of @igligations, or by any other act or omission
that may or might in any manner or to any extemy ¥iae risk of any Loan Party or that would othesgvbperate as a discharge of any Loan
Party as a matter of law or equity (other thanitidefeasible payment in full in cash of all the iQhations).

(c) To the fullest extent permitted bykpable Law, each Loan Party waives any defensedban or arising out of any defense of any
other Loan Party or the unenforceability of the i@dtions or any part thereof from any cause, orctssation from any cause of the liability
of any other Loan Party, other than the indefeagillyment in full in cash of all the Obligationfi€TAgent and the other Credit Parties may,
at their election, foreclose on any security heglabe or more of them by one or more judicial onHudicial sales, accept an assignment of
any such security in lieu of foreclosure, compraos adjust any part of the Obligations, make ahgioaccommodation with any other Loan
Party, or exercise any other right or remedy abléo them against any other Loan Party, withdfgicéing or impairing in any way the
liability of any Loan Party hereunder except to éxéent that all the Obligations have been indéidagpaid in full in cash. Each Loan Party
waives any defense arising out of any such ele@i@mn though such election operates, pursuantdicaple Law, to impair or to extinguish
any right of reimbursement or subrogation or otfigdnt or remedy of such Loan Party against anyotloan Party, as the case may be, or
security.

(d) Each Borrower is obligated to replag ©Obligations as joint and several obligors urbisr Agreement. Upon payment by any Loan
Party of any Obligations, all rights of such Loaarty against any other Loan Party arising as dtrésereof by way of right of subrogation,
contribution, reimbursement, indemnity or otherwgball in all respects be subordinate and juniaight of payment to the prior indefeasible
payment in full in cash of all the Obligations.dddition, any indebtedness of any Loan Party noteoeafter held by any other Loan Party is
hereby subordinated in right of payment to theriridefeasible payment in full of the Obligationslano Loan Party will demand, sue for or
otherwise attempt to collect any such indebted(iebging understood that nothing herein shall prevthe Loan Parties from paying
intercompany Indebtedness to the extent expressiyitted by this Agreement). If any amount shalbeeously be paid to any Loan Party on
account of (i) such subrogation, contribution, feimsement, indemnity or similar right or (ii) anych indebtedness of any Loan Party, such
amount shall be held in trust for the benefit & @redit Parties and shall forthwith be paid toAlgent to be credited against the payment of
the Obligations, whether matured or unmaturedcooedance with the terms of this Agreement andther Loan Documents. Subject to the
foregoing, to the extent that any Borrower shailjer this Agreement as a joint and several obliggray any of the Obligations made to
another Borrower hereunder or other Obligationsiired directly and primarily by any other Borrowan “ Accommodation Paymefijt
then the Borrower making such Accommodation Payrakall be entitled to contribution and indemnifioatfrom, and be reimbursed by,
each of the other Borrowers in an amount, for edcuch other Borrowers, equal to a fraction ofisAccommodation Payment, the
numerator of which fraction is such other Borrowekllocable Amount and the denominator of whickhis sum of the Allocable Amounts of
all of the Borrowers. As of any date of determioatithe “ Allocable Amount of each Borrower shall be equal to the maximunoant of
liability for Accommodation Payments which could &&serted against such Borrower hereunder
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without (a) rendering such Borrower “insolvent” kit the meaning of Section 101 (31) of the Bankeyfode, Section 2 of the Uniform
Fraudulent Transfer Act (* UETA) or Section 2 of the Uniform Fraudulent Conveyarct (* UFCA™), (b) leaving such Borrower with
unreasonably small capital or assets, within thammg of Section 548 of the Bankruptcy Code, Sedliof the UFTA, or Section 5 of the
UFCA, or (c) leaving such Borrower unable to paydéebts as they become due within the meaningaidde548 of the Bankruptcy Code or
Section 4 of the UFTA, or Section 5 of the UFCA.

10.22 No Strict Construction.

The parties hereto have participated joirrlyhie negotiation and drafting of this Agreementthe event an ambiguity or question of intent
or interpretation arises, this Agreement shall irestrued as if drafted jointly by the parties he@td no presumption or burden of proof shall
arise favoring or disfavoring any party by virtuettee authorship of any provisions of this Agreetnen

10.23 Attachments.

The exhibits, schedules and annexes attadhistAgreement are incorporated herein and &lgadionsidered a part of this Agreement for
the purposes stated herein, except that in thet @femy conflict between any of the provisionssath exhibits and the provisions of this
Agreement, the provisions of this Agreement shadlgil.

[remainder of page intentionally blank]
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IN WITNESSWHEREOF, the parties hereto have caused this Agreement dullyeexecuted by their respective authorized eficas of
the date first above written.

VALUEVISION MEDIA, INC.
By: /s/ William J. McGrath

Name: William J. McGrath
Title: Chief Financial Officer

VALUEVISION INTERACTIVE, INC.

By: /s/ William J. McGrath
Name: William J. McGrath
Title: Chief Financial Officer

VVI FULFILLMENT CENTER, INC.

By: /s/ William J. McGrath
Name: William J. McGrath
Title: Chief Financial Officer

VALUEVISION RETAIL, INC.

By: /s/ William J. McGrath
Name: William J. McGrath
Title: Chief Financial Officer

VALUEVISION MEDIA ACQUISITIONS, INC.

By: /s/ William J. McGrath
Name: William J. McGrath
Title: Chief Financial Officer
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CRYSTAL FINANCIAL LLC, as Agent and as a
Lender

By: /s/ Joshua B. Franklir

Name: Joshua B. Franklir
Title: Managing Director
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REGIMENT CAPITAL SPECIAL SITUATIONS
FUND IV, L.P. (the “Fund”), as a Lender

By: Regiment Capital IV GP, L.P. (“GPLP”),
the Funr’s General Partnel

By: Regiment Capital IV GP, LLC,
GPLP’s General Partner

By: /s/ Richard Miller

Name: Richard Miller
Title: Managing Director
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Exhibit 10.2

[ValueVision Letterhead]

November 17, 201

NBC Universal, Inc
30 Rockefeller Plaza
New York, New York 1011:

Re Amendment No. 2 to Trademark License Agreen

Ladies and Gentlemen:

Reference is made to that certain Trademaskrise Agreement dated as of November 16, 2000 betiWBC Universal, Inc. (f/k/a
National Broadcasting Company, Inc¢* NBC ") and ValueVision Media, Inc. (f/k/a ValueVisionternational, Inc.) (* ValueVisiol), as
amended by Amendment No. 1 to Trademark Licensedmgent dated March 28, 2007 (as amended, the héécAgreemerid).

For value received, the sufficiency of whisthereby acknowledged, ValueVision hereby acknogdsdind agrees that, effective as of the
date hereof:

1. Term. Section 9.1 of the License Agreement is hereby aegiy deleting the first sentence thereof inrtérety and substituting in lieu
thereof the following sentenc

“The term of this Agreement (the “Term”) commencesthe date hereof and continues until May 15, 20h#ss termination occurs
earlier pursuant to Section 9.2 or 9.3. The Termg beafurther extended for an additional 12 month$esms to be agreed by the parties
and upon the mutual written agreement of VV and I’

2. Consideration. As consideration for entering into this Amendment R to the License Agreement, ValueVision shalliessto NBC, on
May 15, 2011, shares of common stock, par valug ged share (* Common Stotk of ValueVision in an amount equal to the quotie
obtained by dividing $4 million by the per sharé&prof Common Stock equal to the average closiimgemf the Common Stock as quoted
on the Nasdaq Stock Market during the six (6) meimtimediately preceding the date of issuance df shares. As promptly as
practicable after the date of this Amendment Ntm the Trademark License Agreement, ValueVision talke such actions as are
necessary and appropriate to provide NBC with aitianal “demand” registration right pursuant toamendment of that certain
Amended and Restated Registration Rights Agreerdated February 25, 2009 among ValueVision, NBC @EdCapital Equity
Investments, Inc. to register the shares of Com8tork issued in connection with this Amendment Rto the Trademark License
Agreement




. Compliance with Standstill Agreement.ValueVision hereby represents that the Board oé&aors of ValueVision has taken all action
necessary to permit the transactions contemplatedi® Amendment No. 2, including compliance witle fprovisions of Section 4.01 of
that certain Amended and Restated Shareholder Agne(the “Shareholder Agreement”), dated as oftraty 25, 2009, among
ValueVision, NBC and GE Capital Equity Investmemis,., to allow NBC to acquire or agree, offer seelpropose to acquire, or cause to
be acquired, Beneficial Ownership (as defined e$hareholder Agreement) of any Common Stock ofi®&\dilsion or any of its
subsidiaries, or any options, warrants or othdrtsidincluding, without limitation, any convertibée exchangeable securities) to acquire
any such Common Stoc

. Transition. NBC and ValueVision hereby agree to enter intaadition agreement, on the terms and subject todhditions to be
mutually agreed between NBC and ValueVision, ratato the twelve (12) month period following thepgation of the Term

Except as set forth herein, the provisionthefLicense Agreement are and shall remain inféutle and effect.
This letter shall be governed by and constinextcordance with the laws of the State of Newkyapplicable to contracts executed an

be performed entirely in such state.

Please indicate your concurrence with thegoirg by signing where indicated below.
Best regards,
VALUEVISION MEDIA, INC.
By: /s/ Nathan E. Fagre

Nathan E. Fagre
Senior Vice President & General Coun:

Agreed to this 17th day
of November, 2010

NBC UNIVERSAL, INC.

By: /s/ Jay Bockhaus
Jay Bockhaus
Senior Vice President, Business Developm




Exhibit 99.1

PROPRIETARY & CONFIDENTIAL

For Immediate Release

ShopNBC Expands Working Capital Availability Via $25 Million Term Loan

MINNEAPOLIS, MN — November 17, 2010 —ShopNBC (NASDAQ: VVTV), the premium lifestyle braim multi-media retailing, today
announced that it has entered into $25 million teram with a lending group led by Crystal FinantiaC.

The loan has a 5-year maturity, bears a varialtdgdst rate, which will initially be set at 11% dawill be used to finance general working
capital needs. The loan replaces a previous $Jdbmikvolving credit facility, and is secured panly by the company’s inventory and
accounts receivable. The PrinceRidge Group sersdhancial advisors to the company.

About ShopNBC

ShopNBC is a multi-media retailer operating withramium lifestyle brand. Over 1 million customeenbfit from ShopNBC as an authority
and destination in the categories of home, ele@tspibeauty, health, fitness, fashion, jewelry amdiches. As part of the company’s
“ShopNBC Anywhere'initiative, customers can interact and shop videcabd satellite TV in 76 million homes (DISH Nemkahannels 13
and 228; DIRECTYV channel 316); mobile devices idelg iPhone, BlackBerry and Droid; online at wwwohNBC.com; live streaming at
www.ShopNBC.TV; and social networking sites Facéhdavitter and YouTube. ShopNBC is owned and omerdty ValueVision Media
(NASDAQ: VVTV). For more information, please visitww.ShopNBC.com/IR.

Forward-Looking Information

This release contains certain “forward-looking esta¢nts” within the meaning of the Private Secsitigigation Reform Act of 1995. These
statements are based on management’s current ekipastand accordingly are subject to uncertainty@éhanges in circumstances. Actual
results may vary materially from the expectatioostained herein due to various important factersluding (but not limited to): consumer
spending and debt levels; interest rates; competitiessures on sales, pricing and gross profigimsirthe level of cable and satellite
distribution for the company’s programming and s associated therewith; the success of the aoyigpe-commerce and new sales
initiatives; the success of its strategic allianaed relationships; the ability of the company t@n@ge its operating expenses successfully; the
ability of the Company to establish and maintaicegtable commercial terms with third party vendord other third parties with whom the
Company has contractual relationships; changesvem@mental or regulatory requirements; litigateyrgovernmental proceedings affecting
the company’s operations; and the ability of thepany to obtain and retain key executives and eyegle. More detailed information about
those factors is set forth in the company’s filimg#h the Securities and Exchange Commission, tiolyithe company’s annual report on
Form 10-K, quarterly reports on Form 10-Q, and entreports on Form 8-K. The company is under digation (and expressly disclaims
any such obligation) to update or alter its forwhroking statements whether as a result of newrin&tion, future events or otherwise.

Contact Information:

Investor/Media Relations Investor Relations

Anthony Giombett Norberto Aja & David Collins
agiombetti@shopnbc.co vtv@jcir.com
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