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[tem 1.01 Entry into a Material Definitive Agreement
See Item 2.03 below.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On January 19, 2011, CenturyLink, Inc. (“Centurt’)nentered into a four-year revolving credit fétgilwith various lenders. This credit
facility allows CenturyLink to borrow up to $1.0llmn initially with the total capacity of the crédacility increasing to $1.7 billion upon the
consummation of CenturyLink’s pending acquisitidrQavest Communications International Inc. (“QwestUp to $400 million of the credit
facility can be used for letters of credit, whigduces the amount available for other extensioseafit.

Interest will be assessed on future borrowingsgudie London Interbank Offered Rate (LIBOR) plusapplicable margin between .5% to
2.5% per annum depending on the type of loan amduBd_ink’s then current senior unsecured long-telebt rating. CenturyLink’s
obligations under the credit facility are currerglyaranteed by its wholly-owned subsidiary, Emi@eogporation (“Embarq”), and upon
consummation of the Qwest acquisition will alsogo@ranteed by Qwest and one of its wholly-ownedisiidries.

CenturyLink’s ability to borrow under the credicfhty is conditioned upon its continued complianeith various loan covenants, including
financial covenants that stipulate that CenturylLshiall not permit (i) the ratio of consolidated tiEbconsolidated EBITDA to exceed 4.0 to
1.0 and (ii) the ratio of consolidated EBITDA teethum of consolidated interest expense and prefstoek dividends to be less than 1.5 to
1.0 (with all of the above terms having the measistipulated in the agreement). Amounts outstandirder the credit facility may be
accelerated upon specified events of default, dinyfailures to make payments when due, defatiltdbligations under certain other debt,
breaches of representations, warranties or coveneminmencement of bankruptcy proceedings andicertiaer failures to discharge
specified obligations or comply with specified laws

CenturyLink’s existing $750 million credit facilitgnd Embarq’s existing $800 million credit facilfgwhich CenturyLink assumed upon its
acquisition of Embarg on July 1, 2009) were botimieated upon the execution of this new creditliigci

The foregoing description of the credit facilityefonot purport to be complete and is qualifieddrentirety by reference to the full text of the
facility filed as Exhibit 4.1 to this Current Repon Form 8-K and incorporated into this Item 2b§3reference.

Forward Looking Statements

Statements in this Form 8-K pertaining to pendinguasitions or future borrowings are forward-looKistatements within the meaning of the
“safe harbor” provisions of the Private Securitiegigation Reform act of 1995. These forward-loakstatements are based on our current
expectations only and are subject to uncertairtties may cause actual results to differ materialactors that could affect actual results
include but are not limited to our ability to susséully complete our pending acquisition of Qwelsinges in economic or industry
conditions, changes in the capital markets or otress thereto, changes in our cash flows or firenmsition, and the other factors or risks
described in our reports filed with the Securitiewl Exchange Commission. We cannot assure yowthaitill timely complete our pending
Qwest acquisition or be able to utilize our newditréacility on the terms currently envisioned. u¥should not place undue reliance on our
forward-looking statements, which speak only as of the dhthis report. We undertake no obligation taage publicly any forward-looking
statements, whether as a result of new informafigiaye events or otherwise.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

4.1 Four-Year Revolving Credit Agreement, daedf January 19, 2011, among CenturyLink, Ind.the lenders
named thereir

4.2 Form of Guarantee Agreement associated with Rewgl@redit Agreemen
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CenturyLink, Inc.

By: /s/ Neil A. Sweas

Neil A. Sweas)
Vice President and Controll

Dated: January 24, 2011



Exhibit 4.1

EXECUTION COPY

FOUR-YEAR REVOLVING CREDIT AGREEMENT
Dated as of
January 19, 2011
among
CENTURYLINK, INC.,
THE LENDERS NAMED HEREIN,
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent,
JPMORGAN CHASE BANK, N.A.,

as Syndication Agent,

BANK OF AMERICA, N.A., BARCLAYS BANK PLC and
MORGAN STANLEY MUFG LOAN PARTNERS, LLC,

as Co-Documentation Agents,
COBANK, ACB,

as Senior Managing Agent

WELLS FARGO SECURITIES, LLC, J.P. MORGAN SECURITIEEC, BARCLAYS CAPITAL,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATERNd
MORGAN STANLEY MUFG LOAN PARTNERS, LLC (acting thumgh THE BANK OF
TOKYO-MITSUBISHI URJ, LTD. and MORGAN STANLEY SENIR FUNDING, INC.),

as Joint Bookrunners and Joint Lead Arrangers
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CREDIT AGREEMENT (this “ Agreemeri), dated as of January 19, 2011, among CENTURYLIN¥C., a Louisiana corporation
(the “ Borrower”), the several banks and other financial institng or entities from time to time parties to thigréement (the “ Lenders,
JPMORGAN CHASE BANK, N.A., as syndication agentginch capacity, the “ Syndication AgéhtBANK OF AMERICA, N.A.,
BARCLAYS BANK PLC and MORGAN STANLEY MUFG LOAN PARMNERS, LLC, as co-documentation agents (in suchaippahe “
Co-Documentation Agent§y, COBANK, ACB, as senior managing agent (in seelpacity, the “ Senior Managing Agéitand WELLS
FARGO BANK, NATIONAL ASSOCIATION, as administrativagent (in such capacity, the “ Administrative Ag8n

WITNESSETH:

WHEREAS, capitalized terms used herein and nonédfin these recitals shall have the respectivenmga set forth for such terms
in Section 1.1 hereof;

WHEREAS, the Borrower entered into the Amended Restated Five-Year Revolving Credit Agreement, date of December 14,
2006 (the “ Existing CenturyLink Credit Agreemétwith the several banks and other financialitngibns or entities parties thereto, the
syndication agent and co-documentation agents naneeein and JPMorgan Chase Bank, N.A., as admaitiigt agent;

WHEREAS, on July 1, 2009, the Borrower acquired Bmlpursuant to a merger agreement and Embargigiwholly Owned
Subsidiary of the Borrower;

WHEREAS, Embarq is party to the Existing Embarqditragreement;

WHEREAS, on April 21, 2010 the Borrower enterediatMerger Agreement with QCII pursuant to whiclgl{has agreed to
merge into a Wholly Owned Subsidiary of the Borrowéth QCII surviving;

WHEREAS, QCIl is party to the Existing QCII Credigreement;

WHEREAS, the Borrower has requested that (a) thelees extend credit in the form of (i) Loans at &me and from time to time
on and after the Effective Date, in an aggregatecjpal amount at any time outstanding not in ezags$1,000,000,000 and (ii) additional
Loans at any time and from time to time on andrdfie Merger Date, in an aggregate principal amatany time outstanding not in excess
of $700,000,000, (b) the Swingline Lender exteredlitrin the form of Swingline Loans in an aggregatecipal amount at any time
outstanding not in excess of $100,000,000 anché)dsuing Lender issue Letters of Credit in arregate face amount at any time
outstanding not in excess of $400,000,000; and

WHEREAS, the Lenders and the Swingline Lender hagieated their willingness to extend such credlitgl the Issuing Lender has
indicated its willingness to issue Letters of Cteii each case on the terms and subject to thaitoams set forth herein;

NOW, THEREFORE, the parties hereto hereby agrdellasvs:
SECTION 1
DEFINITIONS.

1.1 Certain Defined Terms.

1

As used in this Agreement, the following terms khal/e the following meanings (such meanings tedpally applicable to both the
singular and plural forms of the terms defined):

“ Acquisitions” means the acquisition by the Borrower or its Sdibsies of at least a majority of the capital &taoc all or
substantially all of the Property of another Persbivision of another Person or other businessafréinother Person, whether or not involv
a merger or consolidation of such Person; providbdt such Person or Property is used or usefalRermitted Line of Business.

“ Adjusted Consolidated Net Worthmeans, as of the date of determination, Constditidlet Worth minuga) deferred assets other
than prepaid insurance, prepaid taxes, prepaidesiteextraordinary retirements, and deferred @savwghere such deferred charges are
considered by Tribunals when setting rates, (b@mtat copyrights, trademarks, trade names, fraeshexperimental expense, goodwill (other
than goodwill arising from the purchase of capstaick or assets of a Person engaged in a Perrhitiedbf Business described on Schedule
4.17) and similar intangible or intellectual properand (c) unamortized debt discount and expenser(titha debt discount and expense of
the Companies located in jurisdictions where stem$ are considered by Tribunals when setting yates

“ Administrative Agent’ is defined in the introduction to this Agreement.

“ Affiliate " of any Person means any other individual or grtiait directly or indirectly controls, or is coolied by, or is under
common control with, such Person, and, for purpa$éhlis definition only, “control,” “controlled by and “under common control with”
mean possession, directly or indirectly, of the pot direct or cause the direction of the managemepolicies of such Person (whether
through ownership of Voting Stock, by contractptirerwise).



“ Agents” means the Administrative Agent, the SyndicatiogeAt and the Co-Documentation Agents.

“ Agent Indemnite€ is defined in Sectiori0.7.

“ Agreement’ means this Four-Year Revolving Credit Agreemastthe same may be amended, supplemented, maaiifiedtated
from time to time.

“ Applicable Margin” means, at the time of any determination therfmfeach Type of Loan, the margin of interest aherLIBOR
Rate or the Base Rate which is applicable at the 6f any determination of interest rates undex Agreement, which Applicable Margin
shall be adjusted based on the Senior Unsecureg-Term Debt Rating, as determined as of the lagoflthe immediately preceding fiscal
quarter of the Borrower, as follows:

Senior Unsecured Applicable Margin
Long-Term Debt Rating LIBOR L oans Base Rate L oans

BBB+/Baal or highe 1.50% 0.50%
BBB/Baa?2 1.75% 0.75%
BBB-/Baa3 2.00% 1.00%
BB+/Bal 2.25% 1.25%

Lower than BB+/Ba 2.50% 1.50%

2

“_Applicatior’ means an application, in such form as the Issuiegder may specify from time to time, requesting Iggiin¢
Lender to open a Letter of Credit.

“ Approved Fund' is defined in Sectiori1.18(b)(ii).
“ Assignee’ is defined in Sectiol1.18(b).

“ Assignment and Assumptidhmeans an Assignment and Assumption, substaniialiige form of Exhibit D.

“ Attributable Debt’ means, in respect of any sale and leasebackattios, at the time of determination, the presaie of the
obligation of the lessee for the net rental paymetring the remaining term of the lease includesuich sale and leaseback transaction
including any period for which such lease has l®d@anded or may, at the sole option of the lessmextended. Such present value shall be
calculated using the discount rate equal to theahinterest implicit in such transaction, detered in accordance with GAAP.

“ Available Commitment means as to any Lender at any time, an amourgléquhe excess, if any, of (a) such Lender’s
Commitment then in effect ovép) such Lender’'s Revolving Extensions of Credértloutstanding; providedhat in calculating such
Lender’s Revolving Extensions of Credit for purppsé determining such Lender’s Available Commitmenisuant to Sectio.4(a), the
aggregate principal amount of Swingline Loans thetstanding shall be deemed to be zero.

“ Bankruptcy Event means, with respect to any Person, such Persoonies the subject of a bankruptcy or insolvencggeding,
or has had a receiver, conservator, trustee, adirator, custodian, assignee for the benefit aditwes or similar Person charged with the
reorganization or liquidation of its business appei for it; provided that a Bankruptcy Event shall not result soletyistue of any
ownership interest, or the acquisition of any owh@y interest, in such Person by a Tribunal orimeentality thereof; providedfurther, that
such ownership interest does not result in or g@@uch Person with immunity from the jurisdictafrcourts within the United States or fr
the enforcement of judgments or writs of attachnuenits assets or permit such Person (or such faibor instrumentality) to reject,
repudiate, disavow or disaffirm any contracts aeagients made by such Person.

“ Base Raté means, for any day, a rate per annum (roundechuisy if necessary, to the next 1/16 of 1%) equéie greatest of (a)
the Prime Rate in effect on such day, (b) the Fddarnds Effective Rate in effect on such day ptusf 1% and (c) the LIBOR Rate that
would be calculated as of such day (or if suchidayot a Business Day, as of the next precedingnBses Day), in respect of a proposed
LIBOR Loan with a one-month Interest Period plds. For purposes hereof: * Prime Raghall mean the rate of interest per annum quoted
in the print edition of The Wall Street Journal, Wy Rates Section as the Prime Rate (currentlyeefas the base rate on corporate loans
posted by at least 75% of the nation’s 30 largaskb), as in effect from time to time. If The Watteet Journal ceases publication of such
rate, then the Prime Rate shall mean such ratetedley the Administrative Agent in its reasonghligment as most nearly approximates the
foregoing (the Prime Rate not being intended tthiedowest rate of interest charged by Wells F&8gok, National Association in connecti
with extensions of credit to debtors). Any chaigthe Base Rate due to a change in the Prime BRetéederal Funds Effective Rate or such
LIBOR Rate shall be effective as of the openingpudiness on the effective day of such change iPthee Rate, the Federal Funds Effective
Rate or such LIBOR Rate, respectively.

3

“ Base Rate Loafimeans any Loan the rate of interest applicabletih is based upon the Base Rate.



“ Board” means the Board of Governors of the Federal Res8ystem of the United States.

“ Board of Directors' is defined in Sectio.25.

“ Borrower” is defined in the introduction to this Agreement.

“ Barrowing " means a borrowing consisting of simultaneous Isadfasom each of the Lenders distributed ratably agnibie Lenders
in accordance with their respective Commitments.

“ Borrowing Date” means the Business Day upon which the proceedsyBorrowing are to be made available to the Gwer.

“ Business Day means a day other than a Saturday, Sunday or déyeon which commercial banks in New York Citg ar
authorized or required by law to close; provideéidat with respect to notices and determinationsonnection with, and payments of principal
and interest on, LIBOR Loans, such day is alsoyafdiatrading by and between banks in Dollar degsasi the interbank eurodollar market.

“ Capital Stock’ means any and all shares, interests, participatay other equivalents (however designated) otalegiock of a
corporation, any and all equivalent ownership iesés in a Person (other than a corporation) andhadyall warrants, rights or options to
purchase any of the foregoing.

“ Cash Equivalents means, as at any date, (a) securities issuedtextly and fully guaranteed or insured by the EdiStates or any
agency or instrumentality thereof (provided that tinll faith and credit of the United States isdged in support thereof) having maturities of
not more than 12 months from the date of acquisitfb) dollar denominated time deposits and cestifis of deposit of (i) any Lender, (ii) ¢
domestic commercial bank of recognized standingrigaeapital and surplus in excess of $500,000,00@ipany bank whose short-term
commercial paper rating from S&P is at least A-1har equivalent thereof or from Moody’s is at lest or the equivalent thereof (any such
bank being an “Approved Bank”), in each case witkitumities of not more than 270 days from the détecquisition, (¢) commercial paper
and variable or fixed rate notes issued by any Apgd Bank (or by the parent company thereof) oneamable rate notes issued by, or
guaranteed by, any domestic corporation rated #rthe equivalent thereof) or better by S&P or @rlthe equivalent thereof) or better by
Moody’s and maturing within six months of the dafeacquisition, (d) repurchase agreements entatediy any Person with a bank or trust
company (including any of the Lenders) or recogmizecurities dealer having capital and surpluxgess of $500,000,000 for direct
obligations issued by or fully guaranteed by thet&éthStates in which such Person shall have a gteddirst priority security interest (subjs
to no other Liens) and having, on the date of pasehthereof, a fair market value of at least 100%@amount of the repurchase obligations
and (e) investments, classified in accordance GAAP as current assets, in money market investe@grams registered under the
Investment Company Act of 1940, as amended, whieladministered by reputable financial institutitiasing capital of at least
$500,000,000 and the portfolios of which are limite investments of the character described irfdregoing subdivision&) through(d) .

“ CenturyLink Refinancing means the repayment of borrowings outstandingeuitte Existing CenturyLink Credit Agreement and
the Existing Embarq Credit Agreement on the Effecate.

“ Change of Contral is defined in Sectio2.25.

“ CLQO " is defined in Sectior11.18(b)(ii).
4
“ CoBank” means CoBank, ACB, a federally charted instrurakytunder the Farm Credit Act of 1971, as amended
“ Code” means the Internal Revenue Code of 1986, as agagmnagether with rules and regulations promulgéitedeunder.

“ Co-Documentation Agentsis defined in the introduction to this Agreement.

“ Commitment” means, as to any Lender, the obligation of suehder to make Loans and participate in Lettersrefitt and
Swingline Loans in an aggregate principal amoundi{@nface amount not to exceed the amount set,fagtlapplicable, (a) under the heading
“Effective Date Commitment” opposite such Lenderane on Schedule1A; provided, that on the Merger Date, the Commitment of each
Lender listed on Schedulel A shall increase to the amount set forth undeh#sding “Merger Date Commitment” opposite such lexisd
name on Schedule1 A, upon the delivery to the Administrative Agentao€ertificate, dated the Merger Date and signethéyPresident, a
Vice President or a Financial Officer of the Boreswconfirming compliance, as of the Merger Datighwthe conditions set forth in
paragraphga) and(b) of Section5.2, to the extent that the Merger Date has occurredrdefore the Merger Termination Date or (b)he t
Assignment and Assumption pursuant to which suatdeebecame a party hereto, in each case as tleersagnbe changed from time to til
pursuant to the terms hereof. The original amofitihe Total Commitments on the Effective Date1s0$0,000,000.

“ Commitment Feé is defined in Section2.4(a).

“ Commitment Fee Percentajes defined in Sectior?.4(a).

“ Commitment Period means the period from and including the Effectidate to the Termination Date.

“ Companies’ means, collectively, the Borrower and its Subesiidis (including, on and after the Merger Date, iU its
Subsidiaries), an“Compan” means any of the sarr



“ Confidential Informatior? is defined in Sectiod1.19(b).

“ Confidential Information Memorandufimeans the Confidential Information Memorandumedaiovember 2010 and furnished to
certain Lenders.

“ Consolidated EBITDA’ means the EBITDA of the Borrower and its Subgidis.on a consolidated basis.

“ Consolidated Net Worth means, as of the date of determination, the amafustated capital plus (or minus, in the case déficit)
the capital surplus and earned surplus of the Campaas calculated in accordance with GAAP (leating Minority Interests in Subsidiar
as liabilities and excluding the contra-equity asttaresulting from the Borrower’s obligations uniteremployee stock ownership plan
commitments). For purposes of this Agreement, Glieted Net Worth shall exclude the effect of FAS&tements No. 101 (“Regulated
Enterprises-Accounting for the Discontinuation gfphication of FASB Statement No. 71"), 106 (“Empéog’ Accounting for Postretirement
Benefits Other than Pensions”), 142 (“Goodwill @idher Intangible Assets”) and 144 (“Accounting floe Impairment or Disposal of Long-
Lived Assets”) of the Financial Accounting StandaBbard.

“ Consolidated Tangible Assétsneans, as of the date of determination, the takts of the Borrower and its Subsidiaries,
determined on a consolidated basis in accordante®AAP, minugwithout duplication) the net book value of all buassets that would be
treated as intangible assets, determined on a lidatewl basis in accordance with GAAP.

5

“ Consolidated Total Funded Debineans, as of the date of determination, the agdeeprincipal amount of all Funded Debt of the
Borrower and its Subsidiaries at such date, detedon a consolidated basis in accordance with GAAP

“ Credit Party” means the Administrative Agent, the Issuing Lemdiee Swingline Lender or any other Lender.
“ Current Daté’ means any date after January 1, 2011.

“ Current Financial$ means the consolidated Financial StatementseoCibimpanies for the fiscal year ended Decembe2(B19,
and the nine months ended September 30, 2010.

“ Debt” means (without duplication), for any Person,didligations, contingent or otherwise (includingthvaiut limitation,
contingent obligations in connection with lettefeiedit), which in accordance with GAAP shoulddbassified upon such Person’s balance
sheet as liabilities, but in any event includindgtheaut limitation, whether or not such obligatiansaccordance with GAAP should be
classified as liabilities, (a) liabilities secur@t for which the holder of such Debt has an emgtight, contingent or otherwise, to be so
secured) by any Lien existing on property ownedamuired by such Person or a Subsidiary thereoétivér or not the liability secured
thereby shall have been assumed), (b) obligatidrishthave been or under GAAP should be capitaliaeéinancial reporting purposes,
(c) all guaranties, endorsements, and other coenihgbligations with respect to Debt of others|uding, but not limited to, any obligations
to purchase, sell, or furnish property or serviogésnded by a Company primarily for the purposemdbling such other Person to make
payment of any of such Person’s Debt, or to othexwissure the holder of any of such Debt agaiastiith respect thereto, and (d) liabilities
under any Swap Agreement.

“ Debt Rating” means the public debt rating by S&P and Moodyisthat class of non-credit enhanced, senior umsdalebt with
an original term of longer than one year issuethieyBorrower which has the lowest rating of alkskes of non-credit enhanced, senior
unsecured debt with an original term of longer thaa year issued by the Borrower.

“ Debtor Relief Laws’ means the Bankruptcy Code of the United Statesmérica and all other applicable liquidation,
conservatorship, bankruptcy, moratorium, rearraregenreceivership, insolvency, reorganization, dreent transfer or conveyance,
suspension of payments, or similar Laws from timérhe in effect affecting the Rights of creditgenerally.

“ Default " means the occurrence of any event which withgivng of notice or the passage of time or both lddaecome an Event
of Default.

“ Defaulting Lendef’ means any Lender that (a) has failed, within Business Days of the date required to be fundexhiat, to (i)
fund any portion of its Loans, (ii) fund any portiof its participations in Letters of Credit or $wline Loans or (iii) pay over to any Credit
Party any other amount required to be paid byri¢tneder, unless, in the case of clause (i) abaahy kender notifies the Administrative
Agent in writing that such failure is the resultsafch Lender’s good faith determination that a dovlprecedent to funding (specifically
identified and including the particular defaultaify) has not been satisfied, (b) has notifiedBbiower or any Credit Party in writing, or has
made a public statement to the effect, that it dmgsntend or expect to comply with any of its diimg obligations under this Agreement
(unless such writing or public statement indicdlted such position is based on such Lender’s gaitk fietermination that a condition
precedent (specifically identified and including tharticular default, if any) to funding a loan enthis Agreement cannot be satisfied) or
generally under other agreements in which it commaitextend credit, (c) has failed, within threesiBess Days after request by a Credit
Party, acting in good faith, to provide a certifioa in writing from an authorized officer of sutlender that it will comply with its obligatior
to fund prospective Loans and participations imtbatstanding Letters of Credit and Swingline Loander this Agreement; providedhat
such Lender shall cease to be a Defaulting Lendesyant to this clause (c) upon such Credit Pargceipt of such certification in form and
substance satisfactory to it and the Administrafigent, or (d) has become the subject of a Bankyutent.
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“Dollars” and “ $” means dollars in lawful currency of the United®s.

“ Domestic Subsidiary means any Subsidiary of the Borrower organizedeurthe laws of any jurisdiction within the UnitSthtes.

“ EBITDA " means for any period and for any Person (thest Rersori), consolidated net income of such Test Personitsnd
consolidated Subsidiaries for such period adjusiezkclude (or, in case of clause (k) below incjutie effect of (a) any non-cash charges
resulting from requirements to mark-to-market Swapeements, (b) cash charges in respect of sevei@sts and change of control
payments, (¢) any premiums paid in connection ithrepurchase or retirement of Debt, (d) any teflected in such net income all or any
portion of which is paid or reimbursed by an insunedemnitor or other third party source to théeex such payment or reimbursement is not
reflected in net income, (e) any non-cash lossesrasult of (i) impairment of goodwill as requirey Statement of Financial Accounting
Standards No. 142, (ii) the implementation of Stant of Financial Accounting Standards No. 144), éimy amortization of intangibles
pursuant to Statement of Financial Accounting Saatsl No. 141, or (iv) the implementation of anyfetmodifications to the accounting
standards employed by such Test Person and iteldeted Subsidiaries, (f) equity gains or losseanconsolidated Persons, (g) gains or
losses from marking to market portfolio assetsluatiognized for income tax purposes, (h) any exttaary or other non-recurring non-cash
income, expenses, gain or loss, provided , thatasi payments received or made as result of @iotogloss (regardless of when the gain
or loss was incurred) shall be included in the walion of EBITDA for the period in which they areceived or made (unless previously
included for purposes of this calculation), (i) ayain or loss on the disposition of investmenisinGome (or loss) for such period of any
Person, or attributable to any assets, disposddraig such period determined on a pro forma kasihough such Person or assets had been
disposed of on the first day of such period) adr{&ome (or loss) for such period of any Pers@t became a Subsidiary of such Test Pe
during such period or attributable to any asseqgiaed during such period, in each case, determimea pro forma basis as though such
Person or such assets were acquired on the fiystfdguch period, plus , to the extent deductedietrermining such adjusted net income, the
aggregate amount of (i) interest expense, amaidizatr write-off of Debt discount and Debt issuacosts and commissions, discounts and
other fees and charges associated with Debt (imdud applicable, Loans), (ii) income tax expenaed (iii) depreciation, amortization,
reserves and other non-cash charges, and minuke xtent included in determining such adjusttdmcome, aggregate amount of income
tax benefit.

“ Effective Date” means the date on which the conditions set fiortBection5.1 shall have been satisfied, which date is January 19
2011.

“ Eligible Reinvestment means (a) any acquisition (whether or not constig a capital expenditure, but not constituting a
Acquisition) of assets or any business (or any tsuthsil part thereof) used or useful in a Permitte of Business and (b) any Acquisition.
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“ Embarg” means Embarq Corporation, a Delaware corporation.

“ Environmental Law’ means any Law that relates to the environmemtamdling or control of Hazardous Substances.

“ Equity Units” means (a) the $500,000,000 aggregate principaluatof equity units issued by the Borrower on Apé, 2002 and
(b) any subsequent offering of equity units issiigdhe Borrower the structure, terms and conditwinghich are substantially similar to the
offering referred to in clause (a) above.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time, and thaledigns
promulgated thereunder.

“ ERISA Affiliate " means any company or trade or business (whetheotdncorporated) which, together with any Compas
treated as a single employer within the meaningecfion 414 of the Code.

“ Eurocurrency Reserve Requiremehtaean, for any day as applied to a LIBOR Loan,aggregate (without duplication) of the
maximum rates (expressed as a decimal fractiorgsarve requirements in effect on such day (indlgidiasic, supplemental, marginal and
emergency reserves) under any regulations of tleedBar other Tribunal having jurisdiction with resp thereto dealing with reserve
requirements prescribed for eurocurrency fundingrémtly referred to as “Eurocurrency Liabilitieis’Regulation D of the Board) maintain
by a member bank of the Federal Reserve System.

“ Eurodollar Tranché means the collective reference to LIBOR Loansttten current Interest Periods with respect tofalthich
begin on the same date and end on the same lagefvalgether or not such Loans shall originally hegeen made on the same day).

“ Event of Default” means any of the events describe@&attion 8 provided, that there has been satisfied any requirement in
connection therewith for the giving of notice, lapd time, or happening of any further conditiovemt, or act.

“ Exchange Act is defined in Sectio2.25.

“ Excluded Regulated Subsidiatyneans any regulated Subsidiary as to which tteanteeing by such Subsidiary of the
Obligations of the Borrower would, in the good ligiidgment of the Borrower, result in adverse ratpry consequences to such Subsidiary,
be prohibited without regulatory approval or impie conduct of the business of such Subsid



“ Excluded Specified Subsidiatymeans any Subsidiary that is not permitted teemto the Guarantee Agreement due to
restrictions contained in documentation governirdpDof such Subsidiary, so long as the aggregateianof Debt incurred or permitted to
be incurred by such Subsidiary under such docurtientaquals at least $25,000,000 to the extentsiheth Debt can be prepaid without
penalty.

“ Existing CenturyLink Credit Agreemefiis defined in the recitals to this Agreement.

“ Existing Embarq Credit Agreemehimeans the Credit Agreement, dated as of May @062among Embarq, the lenders from time
to time party thereto and Citibank, N.A., as adstiitive agent.
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“ Existing Issuing LenderSmeans the issuing lenders identified in ScheduleB as the issuers of the Existing Letters of Credit.

“ Existing Letters of Credit means the letters of credit described on Schetldl® that were issued by JPMorgan Chase Bank,
and Citibank, N.A. under the Existing CenturyLinke@it Agreement or the Existing Embarqg Credit Agneet and that shall be transferre
and deemed issued under this Agreement.

“ Existing QCII Credit Agreemeritmeans the $1,035,000,000 Credit Agreement, daseaf December 18, 2009, among QCII, the
lenders from time to time party thereto, and Wach®ank, as administrative agent, and any succeggeement with respect thereto.

“ Exiting Lender” is defined in Sectio.25.

“ FATCA " means Sections 1471 through 1474 of the Codef e date of this Agreement and any regulationsfficial
interpretations thereof .

“ Federal Funds Effective Rateneans, for any day, the weighted average ofaltesron overnight federal funds transactions with
members of the Federal Reserve System arrangestleyal funds brokers, as published on the nextesalicg Business Day by the Federal
Reserve Bank of New York, or, if such rate is rmpsblished for any day that is a Business Dayatre¥age of the quotations for the day of
such transactions received by Wells Fargo BankioNat Association from three federal funds brokarsecognized standing selected by it.

“ Financial Officer” means the chief financial officer, treasurer ontoller of the Borrower.

“ Financial Report Certificattmeans a certificate substantially in the fornEahibit C.

“ Financial Statemenfsmeans balance sheets, income statements, stateofestockholders’ equity, and statements of ¢kst
prepared in comparative form to the correspondenipp of the preceding fiscal year, in each casédpthe Borrower and its Subsidiaries on
a consolidated basis and (b) the Borrower andubs@iaries and Unrestricted Subsidiaries on aaateted basis.

“ Funded Debt with respect to any Person, shall mean and inclaslef any date as of which the amount thereaf ksetdetermine:
(a) indebtedness of such Person for borrowed mdbggll obligations of such Person for the defénperchase price of property or services
(other than current trade payables incurred irotidénary course of such Person’s business), (@tdigations of such Person evidenced by
notes, bonds, debentures or other similar instrasnéd) all indebtedness created or arising undgrcanditional sale or other title retention
agreement with respect to property acquired by seon (even though the rights and remedies ofelher or lender under such agreement
in the event of default are limited to repossessiosale of such property), (e) liabilities secugedfor which the holder thereof has an
existing Right, contingent or otherwise, to be soused) by any Lien existing on property ownedapared by such Person or a Subsidiary
thereof (whether or not the liability secured thgrshall have been assumed), excluding any Lieaquiity interests of an Unrestricted
Subsidiary or joint venture securing obligationsoth Unrestricted Subsidiary or joint venture asdubsidiaries, (f) obligations of such
Person which have been or under GAAP should beategid for financial reporting purposes, and (d¢friAutable Debt of such Person, but
excluding (i) indebtedness secured by or borrowgdrest the cash surrender value of life insurardieips up to the amount of such cash
surrender value and (ii) an amount equal to 80%h®butstanding principal amount of indebtednesieuthe Equity Units.
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“ Funding Office” means the office of the Administrative Agent sffied in Sectionll1.60r such other office as may be specified
from time to time by the Administrative Agent as fitinding office by written notice to the Borrowasrd the Lenders.

“ GAAP " means generally accepted accounting principleb®fAccounting Principles Board of the Americastitute of Certified
Public Accountants and the Financial Accountingh8&ads Board which are applicable as of the dateeoFinancial Statements in question.

“ Guarantee Agreemeiimeans the Guarantee Agreement to be executedealivéred by each Guarantor, substantially in trenf
of Exhibit G.

“ Guarantors' means (a) Embarq, (b) upon consummation of thegkle QCIl and Qwest Services, (c) any future Sigant
Subsidiary that is a Domestic Subsidiary, othenthiay (x) Excluded Regulated Subsidiary, (y) angstdiary of QCII at the time of the
Merger other than Qwest Services and (z) any Exdupecified Subsidiary and (d) any other Subsidlzat executes a Guarantee
Agreement pursuant to Secti6.13. Notwithstanding the foregoing, in any event, &ogmpany that either (i) enters into a Guaranty



respect to Funded Debt of the Borrower or (ii) ees jointly and severally liable for the Funded Deftthe Borrower shall become
a Guarantor.

“ Guaranty” means by any particular Person, all obligationsumh Person guaranteeing or in effect guarantegigdoebt, dividen
or other obligation of any other Person (the “ @ignobligor”) in any manner whether directly or indirectlyciading, without limitation of
the generality of the foregoing, obligations ineatthrough an agreement, contingent or otherwissubh particular Person (a) to purchase
such Debt or obligation or any property or assetsstituting security therefor, (b) to advance gy funds (i) for the purchase or payment
of such Debt or obligation or (ii) to maintain warg capital or equity capital or otherwise to adsaer make available funds for the purch
or payment of such Debt or obligation, (c) to pasd property, securities or services primarilyti@ purpose of assuring the owner of such
Debt or obligation of the ability of the primarylawor to make payment of the Debt or obligatior(ay otherwise to assure the owner of the
Debt or obligation of the primary obligor againss$ in respect thereof.

“ Hazardous Substanéemneans any hazardous or toxic waste, pollutanttarainant, or substance.

“ Increased Facility Activation Noticemeans a notice substantially in the form of Exthith

“ Increased Facility Closing Dataneans any Business Day designated as such incagased Facility Activation Notice.

“ Incumbent Board is defined in SectioR.25.

“ Indemnified Liabilities” is defined in Sectioi1.22.

“ Indemnified Partie$ is defined in Sectiorl1.22.

“ Insolvent” means, with respect to any Multiemployer Plar tlondition that such plan is insolvent within theaning of section
4245 of ERISA.

“ Interest Payment Dateneans (a) as to any Base Rate Loan (other thaiSauingline Loan), the last day of each March, June
September and December to occur while such Loaunti&anding and the final maturity date of suchri,qh) as to any LIBOR Loan having
an Interest Period of three months or less, thediag of such Interest Period, (¢) as to any LIBQf&n having an Interest Period longer than
three months, each day that is three months, draeamultiple thereof, after the first day of sunkerest Period and the last day of such
Interest Period, (d) as to any Loan (other thanlaogn that is a Base Rate Loan and any Swingliran),a¢he date of any repayment or
optional prepayment made in respect thereof, (€) asy Loan (other than any Swingline Loan), taeedbf any mandatory prepayment in
respect thereof and (f) as to any Swingline Loha,day that such Loan is required to be repaid.
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“ Interest Period means, as to any LIBOR Loan, (a) initially, theripd commencing on the borrowing or conversiome das the
case may be, with respect to such LIBOR Loan awéhgrone, two, three or six months (or nine or teahonths if agreed to by all Lenders)
thereafter, as selected by the Borrower in itsceotif borrowing or notice of conversion, as theeaasy be, given with respect thereto; anc
thereafter, each period commencing on the lasbfllye next preceding Interest Period applicableutth LIBOR Loan and ending one, two,
three or six months (or nine or twelve months ifesgl to by all Lenders) thereafter, as selectetthéyBorrower by irrevocable notice to the
Administrative Agent not later than 11:00 A.M., N&erk City time, on the date that is three BusinBays prior to the last day of the then
current Interest Period with respect thereto; miesi that all of the foregoing provisions relatingltderest Periods are subject to the
following:

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

(i) the Borrower may not select an IetrPeriod that would extend beyond the Termindliate unless the Borrow
acknowledges that it will be responsible for angakage costs owing under Sectibh2resulting from repayment on the
Termination Date;

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

(iv) subject to claug@) above, the Borrower shall select Interest Periodsssnot to require a payment or prepayn
of any LIBOR Loan during an Interest Period forslioan.

“ Investments' is defined in Section.5.

“ Issuing Lendef means (a) Wells Fargo Bank, National Associatioaror respective affiliate thereof, in its capaeisyissuer of ar
Letter of Credit (other than Existing Letters oe@it) and (b) in the case of Existing Letters oédit, the relevant Existing Issuing
Lender. Each reference herein to “the Issuing e€hshall be deemed to be a reference to the retdgauing Lender with respect to the
relevant Letter of Credit.



“ Laws” means all applicable statutes, laws, treatiedinances, rules, regulations, orders, writs, injioms, decrees, judgments, or
opinions of any Tribunal.

“ L/C Commitment” is $400,000,000.

“ L/C Obligations” means, at any time, an amount equal to the sufa)dhe aggregate then undrawn and unexpired anodtime
then outstanding Letters of Credit and (b) the eggte amount of drawings under Letters of Credit biave not then been reimbursed
pursuant to SectioB.5.
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“ L/C Participants’ means the collective reference to all Lender&othan the Issuing Lender.

“ Lead Arranger$ means Wells Fargo Securities, LLC, J.P. Morgaousiges LLC, Barclays Capital, the investment biagk
division of Barclays Bank PLC, Merrill Lynch, PiercFenner & Smith Incorporated and Morgan Stanl&yH@ Loan Partners, LLC (acting
through The Bank of Tokyo-Mitsubishi UFJ, Ltd. addrgan Stanley Senior Funding, Inc.).

“ Lenders” means those lenders signatory hereto and othan€ial institutions which from time to time becopaaty hereto
pursuant to the provisions of this Agreement.

“ Letters of Credif’ is defined in Sectio.1(a).

“LIBOR " means, with respect to each day during each IntBersod pertaining to a LIBOR Loan, the rate pamam determined ¢
the basis of the rate for deposits in Dollars fpeaod equal to such Interest Period commencintheriirst day of such Interest Period
appearing on Reuters Screen LIBOROL1 (or any succesge) as the London Interbank offered rate d4.df0 A.M., London time, two
Business Days prior to the beginning of such IsteReriod. In the event that such rate does mapon such page (or otherwise on such
screen), “ LIBOR' shall be determined by reference to such otherparable publicly available service for displaygwgodollar rates as may
be selected by the Administrative Agent or, indsence of such availability, by reference to #te at which the Administrative Agent is
offered Dollar deposits at or about 11:00 A.M., Néark City time, two Business Days prior to the lmging of such Interest Period in the
interbank eurodollar market where its eurodollat fareign currency and exchange operations arelibarg conducted for delivery on the
first day of such Interest Period for the numbeda&js comprised therein.

“LIBOR Loan” means any Loan the rate of interest applicablehixh is based upon the LIBOR Rate, other thanBasge Rate
Loan.

“ LIBOR Rate” means, with respect to each day during eachdstd?eriod pertaining to a LIBOR Loan, a rate peium
determined for such day in accordance with thefalhg formula (rounded upward to the nearest 11.@bt1%):

LIBOR

1.00 - Eurocurrency Reserve
Requirement:

“Lien " means any lien, mortgage, security interest, gdecdissignment, charge, title, retention agreenoemincumbrance of any
kind, and any other Right of or arrangement wit areditor to have his claim satisfied out of amgperty or assets, or the proceeds
therefrom, prior to the general creditors of thenevs thereof.

“ Litigation " means any action conducted, pending, or thredtbgeor before any Tribunal.

“ Loan Paper$ means (i) this Agreement, certificates deliveperisuant to this Agreement, and exhibits and sdeedereto,
(i) any notes, security documents, guaranties,ahdr agreements in favor of the Agents and thelees, or any or some of them, ever
delivered in connection with this Agreement, in¢hglthe Guarantee Agreement, and (iii) all renepedsensions, or restatements of, or
amendments or supplements to, any of the foregoing.

“ Loan Parties means each Company that is a party to a LoanrPape
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“Loans” is defined in SectioR.1(a).
“ Majority Lenders” means at any time the Lenders holding more tie# 6f the then aggregate Revolving Extensions efl€and

unfunded Commitments or, if the Commitments haventterminated, the Lenders holding more than 50%ethen aggregate Revolving
Extensions of Credit.

“ Margin Stock” means “margin stock” within the meaning of Redgiglas T, U, or X.

“ Material Adverse Effect means any set of one or more circumstances artewehich, individually or collectively, will restin
any of the following: (a) a material and advereat upon the validity or enforceability of any &o Paper, (b) a material and adverse e




on the consolidated financial condition of the Camips represented in the later of the Current FEiaésor the most recent audited
consolidated Financial Statements, (c) a Defaultipthe issuance of an accountant’s report orCitrapanies’ consolidated Financial
Statements containing an explanatory paragraphtabeentity’s ability to continue as a going comcéas defined in accordance with
Generally Accepted Auditing Standards).

“ Material Agreement of any Person means any material written or ored@gent, contract, commitment, or understandingfich
such Person is a party, by which such Personégitijror indirectly bound, or to which any assdtsuch Person may be subject, and whic
not cancelable by such Person upon 30 days ontgg® without liability for further payment oth#tran nominal penalty, and which requires
such Person to pay more than 1% of Consolidated\\eth during any 12-month period.

“ Merger” means the acquisition by the Borrower of QClinsommated substantially on the terms and condiget$orth in the
Merger Agreement.

“ Merger Agreement means the Agreement and Plan of Merger, datext April 21, 2010, among QCII, the Borrower and 9B4
Acquisition Company, a Delaware corporation and Whowned Subsidiary of the Borrower.

“ Merger Date’ the date on which the Merger is consummated.

“ Merger Date Commitmentsis defined in Sectio.4(b).

“ Merger Termination Daté means September 30, 2011.

“ Minority Interest” means, with respect to any Subsidiary, an amdatgrmined by valuing preferred stock held by Pessather
than the Borrower and its wholly-owned Subsidiaatthe voluntary or involuntary liquidating valaésuch preferred stock, whichever is
greater, and by valuing common stock or partnerstigrests held by Persons other than the Borranwdrits wholly-owned Subsidiaries at
the book value of capital and surplus applicabéeto on the books of such Subsidiary adjustatkdessary, to reflect any changes from the
book value of common stock required by the foregairethod of valuing Minority Interest attributattepreferred stock.

“ Moody’'s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a multiemployer plan as defined in secti@d%)3r 4001(a)(3) of ERISA or section 414 of thed€ tc
which any Company or any ERISA Affiliate is makirgg,has made, or is accruing, or has accrued, kgatibn to make contributions.
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“ Net Cash Proceedsneans the aggregate cash or Cash Equivalentegusaeceived by the Company in respect of anysdispn
of assets, as contemplated by Sectior(g), net of (a) direct costs (including, without liatiion, legal, accounting and investment banking
fees, and sales commissions); (b) taxes paid alpays a result thereof; (c) the amount necessastire any Debt secured by a Permitted
Lien on the related Property (unless the purchafstre assets has assumed the obligations to mpdyDebt); (d) with respect to a
Subsidiary that is not a Wholly Owned Subsidiamattportion of such proceeds allocable to the Migdnterests; and (e) the amount of any
reserves established by the Borrower and its Siavigd to fund contingent liabilities reasonablyireated to be payable and the amount of
capital and operating expenditures that would tlo¢ovise have been incurred and are required itingror by application of policy by a
public utility commission to be incurred as a cdiudi to its consent, in each case during the yeatrduch event occurred or the next
succeeding year and that are directly attributedbkich event (as determined reasonably and in fgaitdby a Financial Officer (or any such
officer’'s designee, designated in writing by suéficer) of the Borrower ); it being understood thiliet Cash Proceedshall include, withot
limitation, any cash or Cash Equivalents receivedrnuthe sale or other disposition of any non-castsideration received by any such
Company in any disposition of assets.

“New Lender” is defined in Sectior2.1(c).

“ New Lender Supplemeritis defined in Sectio2.1(c).

“ Non-Excluded Taxe8is defined in Sectio2.20(a).

“ Non-Exiting Lender’ is defined in Sectio2.25.

“Non-U.S. Lender’ is defined in Sectio2.20(d).

“ Note” means a promissory note of the Borrower, in saitslly the form of Exhibit A hereto, with the blies appropriately
completed, evidencing the aggregate indebtednetsge @orrower to such Lender resulting from therhoeade by such Lender to the
Borrower, together with all modifications, extenssprenewals, and rearrangements thereof.

“ Obligation” means all present and future indebtedness, diigs, and liabilities, and all renewals, extensicamd modifications
thereof, owed to the Agents and the Lenders, oroaspme of them, by the Borrower, arising purstarny Loan Paper, together with all
interest thereon and costs, expenses, and attofeegsncurred in the enforcement or collectioerdof.

“ OFAC” is defined in Sectio4.20.



“ Optional Termination Datéis defined in SectioR.25.

“ Other Taxes means any and all present or future stamp or ghecuiary taxes or any other excise or property tectesrges or
similar levies arising from any payment made hedeuror from the execution, delivery or enforcemanbr otherwise with respect to, this
Agreement or any other Loan Paper.

“ Parent” means, with respect to any Lender, any Persdn agich such Lender is, directly or indirectlysabsidiary.

“ Participant” is defined in Sectiori1.18(c).
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“ Participant Reqgisteris defined in Sectiori1.18(c).

“ Patriot Act” is defined in Sectiori1.20.
“ PBGC" means the Pension Benefit Guaranty Corporatioang successor thereof, established pursuant IBAR
“ Permitted Liens means:

€)) Liens as of the Effective Date;

(b) any Lien existing on any asset ptithe acquisition thereof by the Borrower or a Sdiary (to the extent the
acquisition is permitted by this Agreement), sogl@s such Lien was not incurred in contemplatiosumh acquisition;

(c) any Lien securing Debt incurred foe purchase or capital lease of one or more a@bsteh Lien encumbers
only the assets so purchased or leased);

(d) pledges or deposits made to secwmpat of workers’ compensation, or to participatemy fund in connection
with workers’ compensation, unemployment insurapessions, or other social security programs;

(e) Liens or good-faith pledges or defsosgiade to secure performance of bids, tenders;ams (other than for the
repayment of borrowed money), or leases, or torsestatutory obligations, surety or appeal bond&mademnity, performance, or
similar bonds, government contracts or other singitdigations in the ordinary course of business;

® easements, rights-of-way, zoningniegbns and other similar charges, encumbrancdsestrictions in respect of
real property or immaterial imperfections of titkich do not, in the aggregate, materially imphé ordinary conduct of the
Borrower and its Subsidiaries, taken as a whole;

(9) (i) Liens for Taxes, (ii) Liens upcamd defects of title to, property, including arttaehment of property or other
legal process prior to adjudication of a disputdrenmerits, (iii) Liens of mechanics, materialmemarehousemen, carriers, and
landlords, and similar Liens, and (iv) adverse juegts on appeal, in each case, with respect talise(g) , if either (x) no
amounts are due and payable and no Lien has Hedrofiagreed to or (y) the validity or amount #adris being contested in good
faith by lawful proceedings diligently conductedserve or other provision required by GAAP has beade, levy and execution
thereon have been (and continue to be) stayedheittter the value nor use of the property in qoestire materially affected;

(h) Liens in favor of the United Statesdartment of Agriculture, the Rural Electrificatiédministration, the Rural
Utilities Service, the Rural Telephone Bank or $amienders such as the Rural Telephone Financp&atve;

0] Liens on equity investments in a figal institution which requires any Company to mak equity investment in
such institution in order to borrow money;

0) Liens existing on any property of @bSidiary existing at the time it became a Subsjdighich were not created
with view of becoming a Subsidiary, providetht the Debt secured by such Liens may not beasad, extended, renewed or
continued beyond its original stated maturity i€lsuncrease, extension or renewal would resultireault under Sectior.14;
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(k) Liens either on shares of stock dreotequity interests of an entity which, when sligns arise, concurrently
becomes a Subsidiary or on assets of an entity@iiis connection with acquisition thereof by therBwer or a Subsidiary;
provided, that the Debt secured by such Liens may not tre@sed or extended, renewed or continued beysmdigfinal stated
maturity if such increase, extension or renewal ldoesult in a Default under Secti@ril4;

o Liens securing reimbursement obligas with respect to commercial letters of creditontencumber documents
and other assets relating to such letters of ceettitproducts and proceeds ther



(m) Liens encumbering deposits made torgeobligations arising from statutory, regulatagntractual or warranty
requirements of the Borrower or any Subsidiaryluding rights of offset and setoff;

(n) bankers’ Liens, rights of setoff asttier similar Liens existing solely with respecttsh and Cash Equivalents on
deposit in one or more of accounts maintained byBrrower or any Subsidiary, in each case graintéoe ordinary course of
business in favor of the bank or banks with whigbhsaccounts are maintained, securing amounts awisgch bank or banks with
respect to cash management and operating accaangaments, including those involving pooled act®and netting
arrangements; providedhat in no case shall any such Liens securegfedtinectly or indirectly) the repayment of any Deb

(0) leases or subleases granted to othatslo not materially interfere with the ordinagurse of business of the
Borrower or any Subsidiary;

(p) Liens arising from filing Uniform Camercial Code financing statements regarding leases;

(a) Liens on Capital Stock owned by tr@mwer or any Restricted Subsidiary in an Unretd Subsidiary or a
Person that is not a Subsidiary to secure Debtrmrmbligations of the Unrestricted SubsidiaryPerson that issued the Equity
Interests;

(9] Liens on property of a Subsidiaryh@tthan on stock of a Subsidiary except to thereéxtermitted in clausg)
above) securing obligations owing to the Borrowea evholly-owned Subsidiary;

(s) except as otherwise prohibited byistd)) or (k) above, Liens securing extensions, renewals oramfiimgs of the
Debt to replace Liens being released in conneetitimsuch transaction to the extent the Liens bealgased were permitted
hereunder;

® Liens on accounts receivable andieelassets (including without limitation, all caéeal, guaranties and contracts

associated with such accounts receivable, all@Rbceivables Entity’s interest in inventory anddmpthe sale of which gave rise to
the accounts receivable, all lockbox or collecttmeounts related thereto, all records related thened all proceeds of the foregoit
securing indebtedness incurred pursuant to a QachiReceivables Transaction;
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(u) Liens on assets subject to any satel@aseback transaction consummated pursuanttm®eé.7(g);
(v) (x) Liens arising in the ordinary ¢ea of business which (i) do not secure Funded ,[ibtlo not in the aggregs

materially detract from the value of the gransaaissets or materially impair the use thereofénagheration of its business, and (iii)
not secure obligations in an amount exceedindéraggregate, $100,000,000 and (y) Liens not destiih clause (x) on cash and
cash equivalents and securities which Liens semoyeobligation with respect to letters of creditdavhich do not secure obligations
in an amount exceeding, in the aggregate, $10@M000,

(w) any Lien on any asset of any Persastiag at the time such Person is merged or cdstestgld with or into the
Borrower or a Subsidiary (to the extent any suchgereor consolidation is permitted under Secfiohand not created in
contemplation of such event);

(x) Liens securing Debt permitted to bewsed by a Lien in accordance with Secfiobb; and

) Liens on property of a Subsidiarys@tg indebtedness of such Subsidiary createdasgwr incurred after the
date hereof, the creation, assumption or incurref@eich would not create a Default under Secfiat

“ Permitted Line of Businessmeans a line of business in which Borrower arel$tubsidiaries are permitted to engage pursuant to
Section7.9.

“ Permitted Priority Debt means (a) Debt of QCII and its Subsidiaries (iiéhg Qwest Corporation, Qwest Capital Funding Inc.
and all of their respective Subsidiaries) existimgthe Effective Date and any Permitted Refinan€eft in respect thereof, (b) Debt of
Qwest Corporation and its Subsidiaries (regarddésghen incurred), (c) Debt of the Borrower’s Sulisiies existing on the Effective Date
and any Permitted Refinancing Debt in respect tife(d) Debt of the Guarantors, (e) unsecured R&hny Subsidiary owing to any other
Subsidiary or the Borrower and (f) up to $500,000,06f Debt, in the aggregate, of one or more Exadu8pecified Subsidiaries.

“ Permitted Refinancing Delitmeans Debt which represents an extension, refingnrefunding, replacement or renewal of any
other Debt; providedthat (a) the principal amount (or accreted vaifuapplicable) thereof does not exceed the prialcgmnount (or accreted
value, if applicable) of the Debt so extended naficed, refunded, replaced or renewed, except bynmunt equal to unpaid accrued interest
and premium (including applicable prepayment pégslthereon plufees and expenses reasonably incurred in connebigoewith, (b) any
Liens securing such Debt are not extended to aditiadal property of any Loan Party, (c) no LoantR#hat is not originally obligated with
respect to repayment of such Debt is required toipe obligated with respect thereto, (d) in theeaEDebt of Qwest Corporation and its
Subsidiaries (other than any such Debt outstandiintpe Effective Date), such extension, refinanciefunding, replacement or renewal d




not result in any dated amortization prior to Jidy 2015 that is greater or faster than that ofxébt so extended, refinanced,
refunded, replaced or renewed and (e) if the Dreditis extended, refinanced, refunded, replacedrawed was subordinated in right of
payment to the Obligations or any Guaranty theréhafn the terms and conditions of the extensidmarcing, refunding, replacement or
renewal Indebtedness must include subordinationg@nd conditions that are at least as favoralleetd.enders as those that were applic
to the extended, refinanced, refunded, replacedrawed Debt.
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“ Person” means and includes an individual, partnershimtjeenture, corporation, trust, limited liabiligpmpany, limited liability
partnership, or other entity, Tribunal, unincorgedaorganization, or government, or any departnagency, or political subdivision thereof.

“ Plan” means any employee pension benefit plan (as efin section (2) of ERISA and subject to the pgmris section 412 of the
Code or section 302 or Title IV of ERISA) in respetwhich any Company or any ERISA Affiliate isr(@f such plan were terminated,
would under Section 4062 or 4069 of ERISA be deetndit) an “employer” or a “substantial employes’saich terms are defined in ERISA.

“ Prohibited Transactiohhas the meaning assigned to such term in sedfdénof ERISA and section 4975(c) of the Code.

“ Property” means any interest in any kind of property oreasshether real, personal or mixed, or tangiblentangible.
“ QCIl " means Qwest Communications International In©géaware corporation.

“ QC Leverage Ratid is defined in Sectio7.14(c).

“ Qualified Receivables Transactidmeans any transaction or series of transactioatsrhay be entered into by the Borrower or any
of its Subsidiaries pursuant to which the Borroseany of its Subsidiaries may sell, convey or ofhige transfer to (a) a Receivables Entity
(in the case of a transfer by the Borrower or anysdSubsidiaries) or (b) any other Person (indase of a transfer by a Receivables Entity),
or may grant a security interest in, any accoustgivable (whether now existing or arising in theufe) of the Borrower or any of its
Subsidiaries, and any assets related thereto imgudithout limitation, all collateral securing&uaccounts receivable, all contracts and all
guarantees or other obligations in respect of suclounts receivable, the proceeds of such receisauvid other assets which are customarily
transferred, or in respect of which security inséseare customarily granted, in connection witlesscuritization involving accounts
receivable.

“ Quarterly Payment Datemeans (@) the third Business Day following th&t lday of each March, June, September and December
and (b) the last day of the Commitment Period.

“ Qwest Corporatiori means Qwest Corporation, a Colorado corporation.

“ Qwest Refinancing means the repayment of borrowings outstandingeutite Existing QCII Credit Agreement on the Merger

Date.
“ Qwest Service$ means Qwest Services Corporation, a Coloradoaraton.

“ Qwest Total Funded DeBitmeans, as of the date of determination, the agdesprincipal amount of all Funded Debt of Qwest
Corporation and its Subsidiaries at such dateyohited on a consolidated basis in accordance WiAAS

“ Receivables Entity means a Wholly Owned Subsidiary of the Borrowtenvhich the Borrower or any Subsidiary transfers
accounts receivable and related assets pursuar@talified Receivables Transaction) which engage® activities other than in connection
with the financing of accounts receivable and whexssets consist solely of receivables and relaggets transferred to such entity in
connection with a Qualified Receivables Transaction
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€)) no portion of the Debt or any othbligations (contingent or otherwise) of which:
0] is guaranteed by the Borrower or &upsidiary (excluding guarantees of obligationhgothan the

principal of, and interest on, Debt) pursuant tanStard Securitization Undertakings);

(i) is recourse to or obligates the Bover or any Subsidiary in any way other than punstm Standard
Securitization Undertakings; or

(iii) subjects any property or assetha Borrower or any Subsidiary, directly or inditgctontingently or
otherwise, to the satisfaction thereof, other tharsuant to Standard Securitization Undertakings;

(b) with which neither the Borrower nawyaSubsidiary has any material contract, agreenagreangement or
understanding (except in connection with a QualifReceivables Transaction) other than on termes®fvorable to the Borrower
or such Subsidiary than those that might be obtkatéhe time from Persons that are not Affiliatéthe Borrower, other than fees
payable in the ordinary course of business in cotime with servicing accounts receivable;



(c) to which neither the Borrower nor é&ybsidiary has any obligation to maintain or pressuch entity’s financial
condition or cause such entity to achieve ceriels of operating results (except pursuant todstahSecuritization Undertakings).

Any designation by the Borrower of a Wholly OwneagbSidiary as a Receivables Entity shall be evidéteehe Administrative
Agent by delivering to the Administrative Agentextificate from a Financial Officer of the Borrowegrtifying that such designation
complied with the foregoing conditions.

“ Refunded Swingline Loarsis defined in Sectior2.22(b).

“ Register” is defined in Sectioi1.18(b).
“ Regulation D" means Regulation D of the Board, as the samein fime to time in effect, and all official rulisgand
interpretations thereunder or thereof.

“ Regulation T” shall mean Regulation T of the Board, as the sanfimm time to time in effect, and all officiallings and
interpretations thereunder or thereof.

“ Regulation U’ shall mean Regulation U of the Board, as the senfimm time to time in effect, and all officiallings and
interpretations thereunder or thereof.

“ Regulation X" shall mean Regulation X of the Board, as the sanfiem time to time in effect, and all officiallings and
interpretations thereunder or thereof.

“ Regulatory Changémeans, with respect to any Lender, (a) any adopir change after the date hereof of or in UnBttes
federal, state or foreign Laws (including Regulati®) or guidelines applying to a class of bankduding such Lender, (b) the adoption or
making after the date hereof of any interpretatioiirectives or requests applying to a class okbancluding such Lender of or under any
United States federal, state or foreign Laws odelines (whether or not having the force of law)amy Tribunal, monetary authority, central
bank, or comparable agency charged with the int¢aion or administration thereof, or (c) any chairgthe interpretation or administration
of any United States federal, state or foreign Lawguidelines applying to a class of banks inalgdiuch Lender by any Tribunal, monetary
authority, central bank, or comparable agency athigith the interpretation or administration thdreo
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“ Reimbursement Obligatiohmeans the obligation of the Borrower to reimbuits® Issuing Lender pursuant to Sectiohfor
amounts drawn under the Letters of Credit.

“ Reorganizatiort means, with respect to any Multiemployer Plam, tlondition that such plan is in reorganizatiorhimithe
meaning of section 4241 of ERISA.

“ Reportable Event means any “reportable event,” as defined in secti043(c) of ERISA or the regulations issued theder, with
respect to a Plan, other than those events asithwbtice is waived pursuant to Department of lraRegulation Section 4043 as in effect on
the date hereof, no matter how such notice req@rtmmay be changed in the future.

“ Restricted Paymeritmeans

€)) the declaration or payment of dividely the Borrower, or distribution (in cash, pnapeobligations or other
securities or any combination thereof) on accotiminy shares of any class of capital stock of tber@wver, or

(b) other payments or distributions bg Borrower whether by reduction of capital or othise on account of any
shares of any class of capital stock of the Borrowe

(c) the setting apart of money for a siglkor other analogous fund by the Borrower forpliechase, redemption,
retirement or other acquisition of any shares gf@ass of capital stock of the Borrower, or anynaat, option or other
right to acquire any capital stock of the Borrower;

but in each case in (a), (b) and (c) above, exotydividends or other distributions payable solelgommon stock of the Borrower.

“ Revolving Extensions of Creditmeans, as to any Lender, an amount equal touimeds (a) the aggregate principal amount of all
Loans held by such Lender then outstanding, (b &ender’'s Revolving Percentage of the L/C Obligiasi then outstanding and (c) such
Lender’s Revolving Percentage of the aggregateipdh amount of Swingline Loans then outstanding.

“ Revolving Percentagémeans, as to any Lender at any time, the pergentdich such Lender's Commitment then constitofes
the Total Commitments or, at any time after the @aments shall have expired or terminated, the gr@age which the aggregate principal
amount of such Lender’s Loans then outstandingtitates of the aggregate principal amount of thanothen outstanding; providethat, ir
the event that the Loans are paid in full priothte reduction to zero of the Revolving Extensioh€@dit, the Revolving Percentages shall be
determined in a manner designed to ensure thaithiee outstanding Revolving Extensions of Creditlishe held by the Lenders on a
comparable basi




“ Rights” means rights, remedies, powers, and privileges.

“ S&P " means Standard and Poor’s Financial Services LLC.
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“ SEC” means the Securities and Exchange Commission.

“ Senior Credit Facility Increaseis defined in Sectio2.1(b).

“ Senior Managing Ageritis defined in the introduction to this Agreement.

“ Senior Unsecured Longerm Debt Rating means, as of any date, the Debt Rating that bas most recently announced by S&P
and Moody'’s. In connection with any determinatidrthe Senior Unsecured Long-Term Debt Rating pamsto the immediately preceding
sentence, for purposes of determining the Appldldrgin, the Commitment Fee Percentage or theifigdkee Percentage, (a) if only one
S&P and Moody'’s shall have in effect a public detting, the Applicable Margin, the Commitment Fegdentage (as set forth in Secti@m
(a)) and the Ticking Fee Percentage (as set fortheati@2.4(b)) shall be determined by reference to the availedtiag; (b) if the ratings
established by S&P and Moodyshall fall within different levels, the Applica&Margin, the Commitment Fee Percentage and tHénbid-e¢
Percentage shall be based upon the higher ratiogpéethat if the difference is two or more levéie Applicable Margin, the Commitment
Fee Percentage and the Ticking Fee Percentagebghadised on the rating that is one level belovhifker rating; (c) if any rating
established by S&P or Moody's shall be changedy shiange shall be effective as of the date on wéich change is first announced
publicly by the rating agency making such chandgif(S&P or Moody'’s shall change the basis on Whiatings are established, each
reference to the public debt rating announced bl 8&Moody’s, as the case may be, shall referg¢dhkn equivalent rating by S&P or
Moody'’s, as the case may be; (e) if neither S&PMoody’s shall have in effect a public debt rating at least one of S&P and Moody’s has
in effect a rating for any class of senior secuteldt with an original term of longer than one yisated by the Borrower, the Applicable
Margin, the Commitment Fee Percentage and the Agckee Percentage shall be determined by refeteraceating that is one level lower
than the rating that has been most recently anralbg S&P and Moody'’s for such class of debt; dhi fieither S&P nor Moody’s shall
have in effect either a public debt rating or @&gafor any class of senior secured debt with agimal term of longer than one year issued by
the Borrower, the Applicable Margin, the CommitmEre Percentage and the Ticking Fee Percentadeéstesdt in accordance with the
lowest level rating and highest percentage ratéostt in the respective tables relating to “Applite Margin”, “Commitment Fee Percentage”
and “Ticking Fee Percentage” as the case may be.

“ Significant Subsidiary means a Subsidiary of the Borrower (a) the assietghich are equal to or greater than 5% of alkss of
the Borrower and its Subsidiaries as shown on aa@ated balance sheet of the Borrower and itsilidvies, (b) the operating revenue of
which, for the most recently ended period of 12semutive months, is equal to or greater than 5%ebperating revenues of the Borrower
and its Subsidiaries for such period, or (c) theimome from recurring operations of which, foe tmost recently ended period of 12
consecutive months, is equal to or greater tharobfite net income from recurring operations of Bogrower and its Subsidiaries for such
period.

“ Solvent” means, as to any Person at the time of deterioimahat (a) the aggregate fair value of such dteéssassets exceeds the
present value of its liabilities (whether contingesubordinated, unmatured, unliquidated, or otlieayy and (b) such Person has sufficient
cash flow to enable it to pay its Debts as theyungat

“ Standard Securitization Undertakinggeans representations, warranties, covenantsnaedhnities entered into by the Borrower
or any Subsidiary which are reasonably customasgauritization of accounts receivable transact{@ri®ing understood that in no event
shall Standard Securitization Undertakings incladg Guaranty in respect of principal or interesttanfinancing for any Qualified
Receivables Transaction).
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“ Subsidiary” means any Person with respect to which Borrowemny one or more Subsidiaries owns directly oirewadly 50% or
more of the issued and outstanding voting stocle@uiivalent interests); providedhat any Subsidiary that has been designated as a
Unrestricted Subsidiary pursuant to Sectioh? (and has not subsequently been re-designated assédiairy) shall be deemed not to be a
Subsidiary for all purposes of the Loan Paperslesinthe context otherwise requires, all referetméSubsidiary” or to “Subsidiariesh this
Agreement shall refer to a Subsidiary or Subsid&adf the Borrower.

“ Subsidiary Encumbrancéis defined in Section7.14(b).

“ Swap Agreement means any agreement with respect to any swawafak, future or derivative transaction or optiorsmilar
agreement involving, or settled by reference t@ onmore rates, currencies, commodities, equitjebt instruments or securities, or
economic, financial or pricing indices or measwksconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions.

“ Swingline Commitment means the obligation of the Swingline Lender take Swingline Loans pursuant to SectibRlin an
aggregate principal amount at any one time outstgnbt to exceed $100,000,000.

“ Swingline Lende” means Wells Fargo Bank, National Association,srcéapacity as the lender of Swingline Lo




“ Swingline Loans' is defined in Sectior2.21(a).

“ Swingline Participation Amouritis defined in Sectior2.22(c).

“ Syndication Agent is defined in the introduction to this Agreement.

“ Taxes” means all taxes, assessments, fees, or otheggehat any time imposed by any Laws or Tribunal.

“ Termination Date’ means January 19, 2015, subject, however, toitation in whole of the Total Commitments pursui@nt
Section2.5.

“ Ticking Fee” is defined in Sectio.4(b).

“ Ticking Fee Percentadds defined in Sectio2.4(b).

“ Total Commitment$ means, at any time, the aggregate amount of traritments then in effect.

“ Transactions is defined in Sectiod.1.

“ Tribunal ” means any municipal, state, commonwealth, fedésetign, territorial, or other court, governmdridady, subdivision,
agency, department, commission, board, bureamstnumentality.

“ Type " shall mean any type of Loan (i.e., a Base RatarLor LIBOR Loan).
“ United State$ and “ U.S.” each means United States of America.
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“ Unrestricted Subsidiarymeans any Subsidiary of the Borrower designatethb board of directors of the Borrower as an
Unrestricted Subsidiary pursuant to Sectiob? after the Effective Date.

“Voting Stock” shall mean securities (as such term is definesdation 2(1) of the Securities Act of 1933, as areel) of any class
or classes, the holders of which are ordinarilythe absence of contingencies, entitled to el@sagrity of the corporate directors (or Persons
performing similar functions).

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

“ Withdrawal Liability means liability to a Multiemployer Plan as a e a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined tle TV of ERISA.

1.2 Accounting Principles

All accounting and financial terms used in the L&apers and not defined in Sectibf, all accounting terms and financial terms
partly defined in Sectiof.1, to the extent not defined, and the compliancé wéch financial covenant therein shall be detezthin
accordance with GAAP as in effect on the date isf Agreement, and all accounting principles shalbbplied on a consistent basis so the
accounting principles in a current period are coraipie in all material respects to those appliethénconsolidated Financial Statements for
the Companies for the twelve months ended DeceBthe2009 (provided that, notwithstanding anythinghte contrary herein, all accounting
terms or financial terms used herein shall be coedt and all financial computations pursuant feeséiall be made, without giving effect to
any election under Statement of Financial AccognBtandards 159 (or any other Financial Accounitandard having a similar effect) to
value any Debt or other liabilities of any Compatyfair value”, as defined therein).

1.3 Other Definitional Provisions As used herein and in the other Loan Pap@rh€iwords “include”, “includes” and
“including” shall be deemed to be followed by thegse “without limitation”, (ii) the word “incur’tgall be construed to mean incur, create,
issue, assume, become liable in respect of orrstffexist (and the words “incurred” and “incurreiishall have correlative meanings), (iii)
the words “asset” and “property” shall be constrteetiave the same meaning and effect and to refeny and all tangible and intangible
assets and properties, including cash, capitakssaurities, revenues, accounts, leasehold stteamd contract rights, and (iv) references to
agreements or other contractual obligations shaless otherwise specified, be deemed to refaudh agreements or contractual obligations
as amended, supplemented, restated or otherwisiiedddom time to time.

2.1 Commitments.

€)) Subject to the terms and conditiomebf, each Lender severally agrees to make rexgluiedit loans (* Loan¥ to the
Borrower from time to time during the CommitmentiBd in an aggregate principal amount at any ome tbutstanding which, when adde:
such Lender’s Revolving Percentage of the sum)af/G Obligations then outstanding and (ii) the @eggte principal amount of the
Swingline Loans then outstanding, does not exceedimount of such Lender's Commitment. During@oenmitment Period, the Borrower
may use the Commitments by borrowing, repayind-thens in whole or in part, and reborrowing, albtcordance with the terms a



conditions hereof. The Loans may from time to timee IBOR Loans or Base Rate Loans, as determigeteébBorrower and
notified to the Administrative Agent in accordamegh Section2.2and2.3; provided, that each Swingline Loan shall be a Base Rat&Loa
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(b) The Borrower and any one or more lezadincluding New Lenders) may agree that each kaader shall obtain a
Commitment or increase the amount of its existiogn@itment, as applicable (each, a “ Senior Credlilify Increase€), in each case by
executing and delivering to the Administrative Agan Increased Facility Activation Notice specifyifi) the amount of such Senior Credit
Facility Increase and (ii) the Increased Facilitpsihg Date; providedthat (x) the aggregate principal amount of ahiSeCredit Facility
Increases shall not exceed $1,000,000,000, (y)efauh or Event of Default has occurred and is iouihg or would result from each Senior
Credit Facility Increase and (z) no Lender shallehany obligation to participate in any Senior Qré&dcility Increase unless it agrees to d
in its sole discretion.

(©) Any additional bank, financial instiion or other entity which, with the consent of tBorrower and the Administrative
Agent (which consent shall not be unreasonablyiveiltt), elects to become a “Lender” under this Agreet in connection with any
transaction described in Sectidri(b)shall execute a New Lender Supplement (each, av' INmnder Supplemeri}, substantially in the forr
of Exhibit F, whereupon such bank, financial ingtdn or other entity (a “ New Lend&rshall become a Lender for all purposes and ¢o th
same extent as if originally a party hereto andl sleabound by and entitled to the benefits of thigeement.

(d) For the purpose of providing that tespective amounts of Loans (and Interest Peifodsspect of LIBOR Loans) held by
the Lenders are held by them on a pro rata bas@@iog to their respective Revolving Percentagetess otherwise agreed by the
Administrative Agent, on each Increased Facilitpsdhg Date (i) all outstanding Loans shall be coteckinto a single Loan that is a LIBOR
Loan (with an interest period to be selected byBbeower), and upon such conversion the Borroweatl pay any amounts owing pursuar
Section2.12, if any, (with such conversion being treated gsegpayment of all outstanding LIBOR Loans for thegoses of Sectiod.12),

(i) any new borrowings of Loans on such date shlalb be part of such single Loan and (iii) all ers (including the New Lenders) shall
hold a portion of such single Loan equal to its &lewg Percentage thereof and any fundings on slaté shall be made in such a manner so
as to achieve the foregoing.

2.2 Procedure for Loan Borrowir.

The Borrower may borrow under the Commitments dutire Commitment Period on any Business Day; peavidhat the Borrowe
shall give the Administrative Agent irrevocable inet(which notice must be received by the Admiitshe Agent prior to 1:00 P.M., New
York City time, (a) three Business Days prior te tequested Borrowing Date, in the case of LIBORs; or (b) on the requested Borrow
Date, in the case of Base Rate Loans), substanitiethe form of Exhibit J, specifying (i) the amdwand Type of Loans to be borrowed, (ii)
the requested Borrowing Date and (iii) in the caflSelBOR Loans, the respective amounts of each Siygle of Loan and the respective
lengths of the initial Interest Period therefémy Loans made on the Effective Date shall inifidle Base Rate Loans unless the Borrowe
provided the notice for LIBOR Loans set forth iawcse(a) above and has entered into a pre-funding indenagjtgement with respect to such
borrowing of LIBOR Loans on the Effective Date orh and substance reasonably satisfactory to tmeidistrative Agent. Each borrowing
under the Commitments shall be in an amount egu@)tin the case of Base Rate Loans, $1,000,0@0vdnole multiple thereof (or, if the
then aggregate Available Commitments are less$1g000,000, such lesser amount) and (y) in the @asBBOR Loans, $5,000,000 or a
whole multiple of $1,000,000 in excess thereofypted, that the Swingline Lender may request, on bedfatie Borrower, borrowings
under the Commitments that are Base Rate Loanhér amounts pursuant to Sect@2. Upon receipt of any such notice from the
Borrower, the Administrative Agent shall promptlgtifiy each Lender thereof. Each Lender will make amount of its preatashare of each
borrowing available to the Administrative Agent tbe account of the Borrower at the Funding Officer to 2:00 P.M., New York City tim
on the Borrowing Date requested by the Borrowduimds immediately available to the Administrativgeht. Such borrowing will then be
made available to the Borrower by the Administrathgent wiring the money in accordance with ingiares from the Borrower with the
aggregate of the amounts made available to the Aidtrative Agent by the Lenders and in like fundseceived by the Administrative Age
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2.3 Conversion and Continuation Optiol

€)) The Borrower may elect from timeitod to convert LIBOR Loans to Base Rate Loans bingithe Administrative Agent
prior irrevocable notice of such election no latean 1:00 P.M., New York City time, on the Busin&ss/ preceding the proposed conversion
date;_provided that any such conversion of LIBOR Loans may dydymade on the last day of an Interest Period egpect thereto. The
Borrower may elect from time to time to convert 8&ate Loans to LIBOR Loans by giving the Admirasitre Agent prior irrevocable noti
of such election no later than 1:00 P.M., New Y@ity time, on the third Business Day precedinggh@posed conversion date (which notice
shall specify the length of the initial InterestiBd therefor); provided that no Base Rate Loan may be converted intd®R Loan when
any Event of Default has occurred and is continaind the Administrative Agent or the Majority Lensi@ave determined in its or their sole
discretion not to permit such conversions. Upaeim of any such notice the Administrative Agemlspromptly notify each relevant
Lender thereof.

(b) Any LIBOR Loan may be continued astsupon the expiration of the then current InteRestiod with respect thereto by
the Borrower giving irrevocable notice to the Admtrative Agent, in accordance with the applicgirievisions of the term “Interest Period”
set forth in Sectiod.1, of the length of the next Interest Period to ppligable to such Loans; providethat no LIBOR Loan may be
continued as such when any Event of Default haasroed and is continuing and the Administrative Agess or the Majority Lenders have
determined in its or their sole discretion not érpit such continuations; providedurther, that if the Borrower shall fail to give any rerpd
notice as described above in this paragraph arcifi gontinuation is not permitted pursuant to tteceding proviso such Loans shall




automatically converted to Base Rate Loans onasieday of such then expiring Interest Period. rJggzeipt of any such notice the
Administrative Agent shall promptly notify eacheeant Lender thereof.

2.4 Fees.

€)) Commitment FeesThe Borrower agrees to pay to each Lender, throlgdministrative Agent, on each Quarterly
Payment Date and on the Termination Date, in imatedi available funds, a commitment fee (a * Commeitit Fe€’) calculated on the
unused Commitment by multiplying the applicableceatage (the * Commitment Fee Percentget forth below by the average daily
Available Commitment of such Lender during the pding quarter (or shorter period commencing withdate hereof and/or ending with
Termination Date):
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Senior Unsecured Long-Term Debt Commitment Fee Percentage
Rating

BBB+/Baal or highe 0.20% per annur
BBB/Baa2 0.25% per annur

BBB-/Baa3 0.30% per annur

BB+/Bal 0.40% per annur

Lower than BB+/Ba: 0.50% per annur

(b) Ticking Fee The Borrower agrees to pay to the Administratigent, for the account of each Lender holding a

Commitment available solely on or after the Merate (“ Merger Date Commitmenty on each Quarterly Payment Date ending more than
120 days after the Effective Date and on the MeTgemination Date, in immediately available fundsicking fee (a “ Ticking Fe®

calculated on the aggregate Merger Date Commitnigntsultiplying the applicable percentage (the €Kiing Fee Percentaggset forth

below by the average daily amount of such Lenddesger Date Commitment, which fee shall accrudldinaes during the period
commencing 120 days after the Effective Date amtingnon earlier of (x) the Merger Date and (y) Merger Termination Date, and which
fee shall be due and payable on the Merger Teriom&tate (regardless of whether the Merger Dataigcor such Merger Date
Commitments become effective).

Senior Unsecured Long-Term Debt Ticking Fee Percentage

Rating
BBB+/Baal or highe 0.20% per annur
BBB/Baa?2 0.25% per annur
BBB-/Baa3 0.30% per annur
BB+/Bal 0.40% per annur
Lower than BB+/Ba: 0.50% per annur
(c) Other FeesThe Borrower agrees to pay to the Administrafigent the fees in the amounts and on the datesousy
agreed to in writing by the Borrower and the Adrsirative Agent.
25 Optional Termination and ReductiétCommitments.
€)) Subject to Section 9(b), the Borrower may permanently terminate, or frametto time in part permanently reduce, the

Total Commitments upon at least three Business [Pegs written notice to the Administrative Agentt{o shall promptly forward a copy
thereof to each Lender and which notice may bea&ie; provided that (i) such notice is only revocable during theee Business Day
period beginning on the date that such noticevisrgio the Administrative Agent and ending on ttagesl date of such Commitment reduct
and (ii) the Borrower shall indemnify the Lendetsquant to Sectiof.12as a result of the Borrower’s revocation of sucticed; provided,
that no such termination or reduction of Total Catrmants shall be permitted if, after giving efféleéreto and to any prepayments of the
Loans and Swingline Loans made on the effective ttareof, the aggregate amount of Revolving Extessof Credit outstanding at such
time would exceed the Total Commitments. Suchceathall specify the date and the amount of thmitextion or reduction of the Total
Commitments. Each such partial reduction of theaf@ommitments shall be in a minimum aggregateqipal amount of $5,000,000 and in
an integral multiple of $1,000,000.
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(b) On the Termination Date, the Totah@oitments shall be zero.
(c) Each reduction in the Total Commititsgoursuant to this paragraph shall be made ratahlyng the Lenders in accorda

with their respective Commitments.

(d) Simultaneously with any terminatianreduction of the Commitments pursuant to thisageaph, the Borrower shall pay



the Administrative Agent for the accounts of theatlers the Commitment Fees on the amount of thd Tat@mitments, so
terminated or reduced, accrued through the dasea termination or reduction.

2.6 Limitations on Eurodollar Tranche

Notwithstanding anything to the contrary in thisr&gment, all borrowings, conversions and contiomatiof LIBOR Loans and all
selections of Interest Periods shall be in suchuartsoand be made pursuant to such elections sa#after giving effect thereto, the
aggregate principal amount of the LIBOR Loans casipg each Eurodollar Tranche shall be equal to0@5000 or a whole multiple of
$1,000,000 in excess thereof and (b) no more #raitirodollar Tranches shall be outstanding atosytime.

2.7 Interest Rates and Payment Da

(@) Each LIBOR Loan shall bear interestdach day during each Interest Period with redgbeceto at a rate per annum equal
to the LIBOR Rate determined for such day ghes Applicable Margin.

(b) Each Base Rate Loan shall bear isterea rate per annum equal to the Base Ratah@uspplicable Margin.

(c) ()If all or a portion of the prin@bamount of any Loan shall not be paid when dugether at the stated maturity, by
acceleration or otherwise), all outstanding Lodralear interest at a rate per annum equal toateethat would otherwise be applicable
thereto pursuant to the foregoing provisions of Béction plu®%, and (i) if all or a portion of any interest péje on any Loan or any fee or
other amount payable hereunder shall not be paghwlne (whether at the stated maturity, by acdeberar otherwise), such overdue amc
shall bear interest at a rate per annum equaktodte then applicable to Base Rate Loans 2isin each case, with respect to clauses (i) anc
(i) above, from the date of such non-payment wmtidh amount is paid in full (as well after as befuidgment).

(d) Interest shall be payable in arr@srg®ach Interest Payment Date; provid#tht interest accruing pursuant to paragr@ph
of this Section shall be payable from time to tiomedemand.

2.8 Alternate Rate of Interest for LIBOR Loar

In the event, and on each occasion, that on thevdausiness Days prior to the commencement oflargyest Period for a LIBOR
Loan, the Administrative Agent shall have deterrditteat dollar deposits in the amount of the reqgebptrincipal amount of such LIBOR
Loan are not generally available in the Londonrivdiek market, or that dollar deposits are not gaheavailable in the London interbank
market for the requested Interest Period, or thetrate at which such dollar deposits are beingredf will not adequately and fairly reflect 1
cost to any Lender of making or maintaining sucB@QR Loan during such Interest Period, or that reabte means do not exist for
ascertaining the LIBOR Rate, the Administrative Agghall, as soon as practicable thereafter, glezbopy notice of such determination,
stating the specific reasons therefor, to the Beercand the Lenders. In the event of any suchrehétation, any request by the Borrower for
a LIBOR Loan shall, until the circumstances givitgg to such notice no longer exist, be deemeceta kequest for a Base Rate Loan. Each
determination by the Administrative Agent hereunstaall be conclusive absent manifest error.

27

2.9 Mandatory and Optional Prepayment of Loz

@) Prior to the Termination Date, the®wer shall have the right at any time to pregayltoans, in whole or in part, subject
to the requirements of Sectior’s12and2.13but otherwise without premium or penalty, but pgepant of LIBOR Loans shall require at le
three Business Days prior written notice to the Adstrative Agent; providedhowever, that each such partial prepayment (except with
respect to Swingline Loans) shall be in an integraltiple of $1,000,000 and in a minimum aggregatecipal amount of $2,000,000;
provided, further, that a failure to provide three Business Daysrpsiritten notice in the case of a repayment of BQR Loan shall not
constitute a Default but instead shall entitleltkaders to remedies identified in Secttd?2. Each notice of prepayment, with respect to
LIBOR Loans, shall specify the prepayment date thedaggregate principal amount of each Borrowinge@repaid and may be revocable;
provided, that (i) such notice is only revocable during tiheee Business Day period beginning on the datestich notice is given to the
Administrative Agent and ending on the stated détuch prepayment and (ii) the Borrower shall mddy the Lenders pursuant to Section
2.12as a result of the Borrower’s revocation of suctiaeo Partial prepayments of Swingline Loans shalln an aggregate principal amount
of $100,000 or a whole multiple thereof.

(b) On the date of any termination orugtthn of the Total Commitments pursuant to Sect®f(a), the Borrower shall pay
prepay the Loans or cash collateralize the LetiGredit in a manner satisfactory to the Admirgiitre Agent to the extent necessary in o
that the aggregate Revolving Extensions of Cragistanding will not exceed the Total Commitmentifeing such termination or
reduction. Subject to the foregoing and the rexquents of Sectior2.5, any such payment or prepayment shall be appdiedi¢ch Borrowing
or Borrowings as the Borrower shall select. Akpaiyments under this paragraph shall be subje&td¢tions2.12and 2.13.

(c) All Loans, together with accrued amgaid interest thereon, shall be due and payalfldlion the Termination Date.

(d) All prepayments of Loans (other tlmgtional prepayments of Base Rate Loans and Swiadlbans) under this Section
2.9shall be accompanied by accrued interest on timeipal amount being prepaid to the date of prepayme

2.10 Reserve Requirements; Change in Circumstal




€)) Notwithstanding any other provisiaerdin, if after the date of this Agreement any Raiguy Change (i) shall change the
basis of taxation of payments to any Lender ofptiiecipal of or interest on any LIBOR Loan madesogh Lender or any other fees or
amounts payable hereunder (other than (x) Taxessethbon or measured by the capital, receipts ocfiaes of such Lender or the overall
gross or net income of such Lender by the jurigaticin which such Lender has its principal offiaeby any political subdivision or taxing
authority therein (or any Tax which is enacteddwoed by such jurisdiction, political subdivisiam,taxing authority as a direct substitute
any such Taxes) or (y) any Tax, assessment, or gtheernmental charge that would not have been segdut for the failure of any Lender
to comply with any certification, information, daoentation, or other reporting requirement), (iixbimpose, modify, or deem applicable
any reserve, special deposit, or similar requirdmati respect to any LIBOR Loan or any Letter a&@it (or participating interest therein),
against assets of, deposits with or for the accofjrdr credit extended by, such Lender underAlgieeement, or (iii) with respect to any
LIBOR Loan, shall impose on such Lender or the lamohterbank market any other condition affectihig tAgreement or any LIBOR Loan
made by such Lender, and the result of any ofahegbing shall be to increase the cost to such éeatimaintaining its Commitment or of
making or maintaining any LIBOR Loan or to redulie amount of any sum received or receivable by tecdlder hereunder (whether of
principal, interest, or otherwise) in respect tloétgy an amount deemed in good faith by such Letmlbe material, then the Borrower shall
pay to the Administrative Agent for the accounso€h Lender such additional amount or amounts heavhpensate such Lender for such
increase or reduction to such Lender, to the exgecth amounts have not been included in the caionlaf the LIBOR Rate, upon demand
such Lender (through the Administrative Agent).
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(b) If any Lender shall have determineddod faith that any Regulatory Change regardagital adequacy or compliance by
any Lender (or its parent or any lending officesoth Lender) with any request or directive regaydiapital adequacy (whether or not having
the force of Law) of any Tribunal, monetary authgrcentral bank, or comparable agency, has or dvbale the effect of reducing the rate of
return on such Lender’s (or its parent’s) capitahaonsequence of its obligations hereunderéoe below that which such Lender (or its
parent) could have achieved but for such Regula@trgnge, or compliance (taking into consideratiochs_ender’s policies with respect to
capital adequacy) by an amount deemed in good igisuch Lender to be material, then from timan®t the Borrower shall pay to the
Administrative Agent for the account of such Lensglech additional amount or amounts as will compiensach Lender for such reduction
upon demand by such Lender (through the Adminiggaigent).

(c) A certificate of a Lender settingtfomn reasonable detail (i) the Regulatory Changetloer event giving rise to such costs,
(i) such amount or amounts as shall be necessargrhpensate such Lender as specified in parag@ypir (b) above, as the case may be,
and (iii) the calculation of such amount or amouwmtgder clausga) (a), shall be delivered to the Borrower (with a copyhe Administrative
Agent) promptly after such Lender determines énstled to compensation under this Secti0, and shall be conclusive and binding
absent manifest error. The Borrower shall pajhéAdministrative Agent for the account of such denthe amount shown as due on any
such certificate within 15 days after its receipth® same. In preparing such certificate, suamdee may employ such assumptions and
allocations of costs and expenses as it shall aa daith deem reasonable and may use any reasomahiaging and attribution method.

(d) Failure on the part of any Lendedémand compensation for any increased costs octiedun amounts received or
receivable or reduction in return on capital wigspect to any Interest Period shall not constautaiver of such Lender’s rights to demand
compensation for any increased costs or reduati@miounts received or receivable or reductionturneon capital with respect to such
Interest Period or any other Interest Period. fifogection of this Sectior2.10shall be available to each Lender regardless opasgible
contention of invalidity or inapplicability of thaw, regulation, or condition which shall have bé&aposed.

(e) In the event any Lender shall seagkmensation pursuant to this Secti@rl0O, the Borrower may, providedhat no Event
of Default has occurred and is continuing, givaaeto such Lender (with copies to the Agents) ihaishes to seek one or more Persons
(other than the Borrower or an Affiliate of the Bmower) to assume the Commitment of such Lendetampdirchase its outstanding Loans and
Notes (if any). Each Lender requesting compensatiosuant to this Sectio2.10agrees to sell its Commitment, Loans, Notes, atetest
in this Agreement and the other Loan Papers tcsaok Person for an amount equal to the sum ofutsanding unpaid principal of and
accrued interest on such Loans and Notesallugther fees and amounts (including, without tatibn, any compensation claimed by such
Lender under this Sectiofi.10and as to which such Lender has delivered theficatg required by Sectio.10(c)on or before the date st
Commitment, Loans, and Notes are purchased) dielermer hereunder calculated, in each case, tdateesuch Commitment, Loans,
Notes (if any), and interest are purchased, whenegpch Lender shall have no further Commitmertioer obligation to the Borrow:
hereunder or under any other Loan Paper.
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® If the Borrower is required to payditbnal amounts to or for the account of any Lemul@suant to this Sectio8.10, then
such Lender will agree to use reasonable efforthémge the jurisdiction of its lending office sota eliminate or reduce any such additional
payment which may thereafter accrue if such chaingbe reasonable judgment of such Lender, iotiwrwise materially disadvantageous
to such Lender.

(9) Without prejudice to the survivalariy other obligations of the Borrower hereundeg,dhligations of the Borrower under
this Section2.10shall survive for one year after the terminationlo$ Agreement and/or the payment or assignmeahgpfof the Loans or
Notes.

2.11. Change in Legality.

€)) Notwithstanding anything to the camgrherein contained, if any Regulatory Changel shake it unlawful for any Lende



to make or maintain any LIBOR Loan or to give effecits obligations as contemplated hereby, thgnyritten notice to the
Borrower and to the Administrative Agent, such Lenadhay:

0] declare that LIBOR Loans will not teafter be made by such Lender hereunder, wherdiygdBorrower
shall be prohibited from requesting LIBOR Loansfreuch Lender hereunder unless such declaratgubsequently
withdrawn; and

(i) if such unlawfulness shall be efigetprior to the end of any Interest Period of atstanding LIBOR
Loan, require that all outstanding LIBOR Loans vgtkch Interest Periods made by it be convertecaseBRate Loans, in
which event (A) all such LIBOR Loans shall be auttically converted to Base Rate Loans as of thecéffe date of such
notice as provided in paragragh) below and (B) all payments and prepayments of gralavhich would otherwise have
been applied to repay the converted LIBOR Loan$ stsdead be applied to repay the Base Rate Loaswdting from the
conversion of such LIBOR Loans.

(b) For purposes of this Secti@rl1, a notice to the Borrower (with a copy to the Adisirative Agent) by any Lender
pursuant to paragrapta) above shall be effective on the date of receiptetbieby the Borrower.

2.12 Indemnity.

The Borrower agrees to indemnify each Lender fod, 8 hold each Lender harmless from, any losxpemrse that such Lender m
sustain or incur as a consequence of (a) defautidBorrower in making a borrowing of, conversioto or continuation of LIBOR Loans
after the Borrower has given a notice requestiegstime in accordance with the provisions of thiss&ment, (b) default by the Borrower in
making any prepayment of or conversion from LIBO&ahs after the Borrower has given a notice tharea€cordance with the provisions
this Agreement or (c) the making of a prepaymentIBOR Loans on a day that is not the last dayrofraerest Period with respect
thereto. Such indemnification may include an ant@gual to the excess, if any, of (i) the amounnhtdrest that would have accrued on the
amount so prepaid, or not so borrowed, convertamotinued, for the period from the date of suappyment or of such failure to borrow,
convert or continue to the last day of such IntelPesiod (or, in the case of a failure to borroanwert or continue, the Interest Period that
would have commenced on the date of such failarepch case at the applicable rate of interesion Loans provided for herein (excludi
however, the Applicable Margin included thereiraiify) overii) the amount of interest (as reasonably deteeahiny such Lender) that would
have accrued to such Lender on such amount bynglacich amount on deposit for a comparable peritidleading banks in the interbank
eurodollar market. A certificate as to any amoygagable pursuant to this Section submitted tdBiweower by any Lender shall be
conclusive in the absence of manifest error. Thigenant shall survive the termination of this Agrent and the payment of the Loans and
all other amounts payable hereunder.

30

2.13 Pro Rata Treatmer

Unless otherwise specifically provided herein, epayment or prepayment of principal and each paymikinterest with respect to
Borrowing shall be made pro rata among the Lenitlesscordance with the respective principal amoohtbe Loans extended by each
Lender, if any, with respect to such Borrowing, @aodversions of Loans to Loans of another Typeamdinuations of Loans that are LIBC
Loans from one Interest Period, shall be made g@among the Lenders in accordance with theiretsg Commitments.

2.14  Sharing of Setoffs

Each Lender agrees that if it shall, through thereige of a right of banker’s lien, setoff, or ctanaslaim against the Borrower,
including, but not limited to, a secured claim un8ection 506 of Title 11 of the United States Codether security or interest arising from,
or in lieu of, such secured claim, received by suehder under any applicable Debtor Relief Law thieowise, obtain payment (voluntary or
involuntary) in respect of the Loans held by ith@t than pursuant to Sectich10or 2.12) as a result of which the unpaid principal portign
the Loans held by it shall be proportionately I the unpaid principal portion of the Loans Hafdany other Lender, it shall be deemed to
have simultaneously purchased from such other Lremgarticipation in the Loans held by such othender, so that the aggregate unpaid
principal amount of the Loans and participationsdans held by each Lender shall be in the samgoption to the aggregate unpaid princ
amount of all Loans then outstanding as the pral@mount of the Loans held by it prior to suchreise of banker’s lien, setoff, or
counterclaim was to the principal amount of all heautstanding prior to such exercise of bankéeis, lsetoff, or counterclaim; provided
however, that if any such purchase or purchases or adgrasrshall be made pursuant to this Secaiand the payment giving rise ther
shall thereafter be recovered, such purchase ehpses or adjustments shall be rescinded to tleateat such recovery and the purchase
price or prices or adjustment restored withoutrede The Borrower expressly consents to the finggarrangements and agrees that any
Lender holding a participation in Loans deemedaweehbeen so purchased may, upon the existencetfeant of Default, exercise any and
rights of banker’s lien, setoff, or counterclainttwiespect to any and all moneys owing by the Beerao such Lender as fully as if such
Lender had made a Loan directly to the Borrowgh@mamount of such participation.

2.15. Payments
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@ All payments (including prepayments) to be madéhayBorrower hereunder, whether on account of graicinterest, fee

or otherwise, shall be made without setoff or cetsiaim and shall be made prior to 1:00 P.M., NesvKYCity time, on the due date ther
to the Administrative Agent, for the account of thenders, at the Funding Office, in Dollars andinmmediately available funds. T



Administrative Agent shall distribute such paymetatach relevant Lender promptly upon receipika funds as received, net
any amounts owing by such Lender pursuant to Sedio7. If any payment hereunder (other than paysnen the LIBOR Loans) becon
due and payable on a day other than a Businessshaly,payment shall be extended to the next susge8disiness Day. If any payment
a LIBOR Loan becomes due and payable on a day tithera Business Day, the maturity thereof shakkxtended to the next succeec
Business Day unless the result of such extensiariduze to extend such payment into another calemabenth, in which event such paym
shall be made on the immediately preceding Busibess In the case of any extension of any payréptincipal pursuant to the preced
two sentences, interest thereon shall be payalbheahen applicable rate during such extension.

(b) Unless the Administrative Agent shiadlve been notified in writing by any Lender piiera borrowing that such Lender
will not make the amount that would constitutesitgire of such borrowing available to the AdministeAgent, the Administrative Agent
may assume that such Lender is making such ameaitahle to the Administrative Agent, and the Adistrative Agent may, in reliance
upon such assumption, make available to the Bomrave®rresponding amount. If such amount is naterevailable to the Administrative
Agent by the required time on the Borrowing Daterdffor, such Lender shall pay to the Administrathgeent, on demand, such amount with
interest thereon, at a rate equal to the great@y thfe Federal Funds Effective Rate and (ii) & determined by the Administrative Agent in
accordance with banking industry rules on interbemkpensation, for the period until such Lender @seduch amount immediately available
to the Administrative Agent. A certificate of thelministrative Agent submitted to any Lender widspect to any amounts owing under this
paragraph shall be conclusive in the absence offesa®rror. If such Lender’s share of such boirmas not made available to the
Administrative Agent by such Lender within threesBess Days after such Borrowing Date, the Admiaiste Agent shall also be entitled to
recover such amount with interest thereon at tteepar annum applicable to Base Rate Loans, onmgrfiam the Borrower.

(©) Unless the Administrative Agent shalve been notified in writing by the Borrower prio the date of any payment due to
be made by the Borrower hereunder that the Borravilenot make such payment to the Administrativgeit, the Administrative Agent may
assume that the Borrower is making such paymedtttAdministrative Agent may, but shall not bguieed to, in reliance upon such
assumption, make available to the Lenders therees/e_praatashares of a corresponding amount. If such payimserit made to the
Administrative Agent by the Borrower within thre@@ness Days after such due date, the Adminise&iyent shall be entitled to recover,
demand, from each Lender to which any amount wivas made available pursuant to the preceding sesitench amount with interest
thereon at the rate per annum equal to the dadyaae Federal Funds Effective Rate. Nothing hesle@l be deemed to limit the rights of the
Administrative Agent or any Lender against the Baer.

2.16. Calculation of LIBOR Rate

The provisions of this Agreement relating to cadtiain of the LIBOR Rate are included only for thegose of determining the rate
of interest or other amounts to be paid hereurttsrare based upon such rate, it being underst@aach Lender shall be entitled to fund
and maintain its funding of all or any part of 8OR Loan as it sees fit. All such determinatioesglunder, however, shall be made as if |
Lender had actually funded and maintained fundingach LIBOR Loan through the purchase in the Lonidderbank market of one or more
eurodollar deposits, in an amount equal to thecjpal amount of such Loan and having a maturityesponding to the Interest Period for
such Loan.
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2.17 Computation of Interest and Fe

€)) Interest and fees payable pursuamtheahall be calculated on the basis of a 360yday for the actual days elapsed,
except that, with respect to (i) Base Rate Loaagdle of interest on which is calculated on theshaf the Prime Rate and (i) Commitment
Fees payable pursuant to Sectto(a), such calculations shall be made on the basis36ba (or 366-, as the case may be) day year &r th
actual days elapsed. The Administrative Agentlsisaboon as practicable notify the Borrower ardrélevant Lenders of each determination
of a LIBOR Rate. Any change in the interest ratead.oan resulting from a change in the Base RiatieeoEurocurrency Reserve
Requirements shall become effective as of the oyeoi business on the day on which such changenbeseffective. The Administrative
Agent shall as soon as practicable notify the Beeroand the relevant Lenders of the effective datkthe amount of each such change in
interest rate.

(b) Each determination of an interest iat the Administrative Agent pursuant to any psavi of this Agreement shall be
conclusive and binding on the Borrower and the leeséh the absence of manifest error. The Admatisie Agent shall, at the request of

Borrower, deliver to the Borrower a statement simgvthe quotations used by the Administrative Agertetermining any interest rate
pursuant to SectioR.7(a).

2.18. Booking Loans
Any Lender may make, carry, or transfer Loansatot for the account of any of its branch offices.

2.19. Quotation of Rates

It is hereby acknowledged that the Borrower maj/tbal Administrative Agent on or before the datewdrich notice of a Borrowing
is to be delivered by the Borrower in order to reean indication of the rate or rates then in@&ffbut that such projection shall not be
binding upon the Administrative Agent or any Lender affect the rate of interest which thereafseagtually in effect when the election is
made.

2.20 Taxes.



€)) All payments made by the Borroweramithis Agreement shall be made free and clearaf,without deduction or
withholding for or on account of, any present dufe income, stamp or other taxes, levies, impalstses, charges, fees, deductions or
withholdings, now or hereafter imposed, levied]axiked, withheld or assessed by any Tribunal, eiatu(i) income or franchise taxes
imposed on (or measured by) net income, in eaah, caposed on the Administrative Agent or any Leratea result of a present or former
connection between the Administrative Agent or suehder and the jurisdiction of the Tribunal impagssuch tax or any political subdivisi
or taxing authority thereof or therein (other ttaary such connection arising solely from the Adntmative Agent or such Lender having
executed, delivered or performed its obligationsegeived a payment under, or enforced, this Agesgrar any other Loan Paper) and (ii)
any United States federal withholding tax imposgddason of FATCA as a result of a Lender’s failtoreomply with the requirements
thereof to establish an exemption from withholdingreunder . If any such non-excluded taxes, $ewposts, duties, charges, fees,
deductions or withholdings (* NeRxcluded Taxe8) or Other Taxes are required to be withheld frany amounts payable to the
Administrative Agent or any Lender hereunder, thmants so payable to the Administrative Agent ahsuender shall be increased to the
extent necessary to yield to the Administrative itger such Lender (after payment of all Non-Excllidexes and Other Taxes) interest or
any such other amounts payable hereunder at the oain the amounts specified in this Agreememalvided, however, that the Borrower
shall not be required to increase any such amaqaysble to any Lender with respect to any Non-EdetlTaxes (i) that are attributable to
such Lender’s failure to comply with the requirertseof paragrapkd) or (e) of this Section or (ii) that are United States Wwihling taxes
imposed on amounts payable to such Lender atrtfegiich Lender becomes a party to this Agreemecgpe to the extent that such Lender’
assignor (if any) was entitled, at the time of gissient, to receive additional amounts from the &oar with respect to such Non-Excluded
Taxes pursuant to this paragraph.
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(b) In addition, the Borrower shall payather Taxes to the relevant Tribunal in accocganith applicable law.
(c) Whenever any Non-Excluded Taxes dre®@fT axes are payable by the Borrower, as prongstiyossible thereafter the

Borrower shall send to the Administrative Agentitsrown account or for the account of the reledander, as the case may be, a certified
copy of an original official receipt received byetBorrower showing payment thereof. If the Borrofedls to pay any Non-Excluded Taxes
or Other Taxes when due to the appropriate taxinkyoaity or fails to remit to the Administrative &gt the required receipts or other required
documentary evidence, the Borrower shall indemttié/Administrative Agent and the Lenders for argrémental taxes, interest or penalties
that may become payable by the Administrative Agergny Lender as a result of any such failure.

(d) Each Lender (or transferee) thatisan“U.S. Person” as defined in Section 7701(3)(8@he Code (a “ NoiJ.S. Lender
") shall deliver to the Borrower and the Administrati&gent (or, in the case of a Participant, to teader from which the related participal
shall have been purchased) (i) two copies of eith&: Internal Revenue Service Form W-8BEN, Forn8®RCI, or Form W-8IMY (together
with any applicable underlying IRS forms) propectympleted and duly executed claiming complete exemfrom, or a reduced rate of, U
federal withholding tax on all payments by the Barer under this Agreement and the other Loan Pafigris the case of a Nob~S. Lende
claiming exemption from U.S. federal withholding tander Section 871(h) or 881(c) of the Code wétspect to payments of “portfolio
interest”, a statement substantially in the fornkghibit | and a Form W-8BEN, or any subsequensiogrs thereof or successors thereto,
properly completed and duly executed by such Nd®-Uender claiming complete exemption from, orduced rate of, U.S. federal
withholding tax on all payments by the Borrower enthis Agreement and the other Loan Papers,ipafiy other form prescribed by
applicable requirements of U.S. federal incomeaaxas a basis for claiming exemption from or auctin in U.S. federal withholding tax
duly completed together with such supplementarydemntation as may be prescribed by applicable reaugnts of law to permit the
Borrower and the Administrative Agent to determiine withholding or deduction required to be ma8eich forms shall be delivered by each
Non-U.S. Lender on or before the date it becomes ty pathis Agreement (or, in the case of any Pgudict, on or before the date such
Participant purchases the related participatidn)addition, each Non-U.S. Lender shall delivertstarms promptly upon the obsolescence or
invalidity of any form previously delivered by sublon-U.S. Lender. Each Non-U.S. Lender shall pribympotify the Borrower and the
Administrative Agent at any time it determines thas$ no longer in a position to provide any prasly delivered certificate to the Borrower
(or any other form of certification adopted by théS. taxing authorities for such purpose). Notstigéimding any other provision of this
paragraph, a Non-U.S. Lender shall not be requoetliver any form pursuant to this paragraph seh Nonk.S. Lender is not legally ak
to deliver.

(e) A Lender that is entitled to an exéiompfrom or reduction of non-U.S. withholding tarder the law of the jurisdiction in
which the Borrower is located, or any treaty toethsuch jurisdiction is a party, with respect tgmpants under this Agreement shall deliver
to the Borrower (with a copy to the Administratikgent), at the time or times prescribed by applieddw or reasonably requested by the
Borrower or the Administrative Agent, such propesmpleted and executed documentation prescribegpplycable law as will permit such
payments to be made without withholding or at aioedl rate; providedthat such Lender is legally entitled to completeecute and deliver
such documentation and in such Lendéudgment such completion, execution or submissionld not materially prejudice the legal posit
of such Lender.
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® To the extent required by any apgiiedaw, the Administrative Agent may withhold fraany payment to any Lender an
amount equivalent to any applicable withholding Téxthe Internal Revenue Service or any othebdmial asserts a claim that the
Administrative Agent did not properly withhold Téom amounts paid to or for the account of any lesrfibcause the appropriate form was
not delivered or was not properly executed or beeauch Lender failed to notify the AdministratAgent of a change in circumstance wk
rendered the exemption from, or reduction of, wallding Tax ineffective or for any other reason,tstiender shall indemnify the
Administrative Agent fully for all amounts paid rectly or indirectly, by the Administrative Ageng dax or otherwise, including any
penalties or interest and together with all expseriseluding legal expenses, allocated internatscasd oL-of-pocket expenses) incurre



(9) If the Administrative Agent or any i@er determines, in its sole discretion, that & teceived a refund of any Non-
Excluded Taxes or Other Taxes as to which it has liedemnified by the Borrower or with respect toieth the Borrower has paid additional
amounts pursuant to this Sect@s20, it shall pay over such refund to the Borrowert (@mly to the extent of indemnity payments made, or
additional amounts paid, by the Borrower under 8astion2.20with respect to the Non-Excluded Taxes or OthereBagiving rise to such
refund), net of all out-of-pocket expenses of tliemhnistrative Agent or such Lender and withoutliegt (other than any interest paid by the
relevant Tribunal with respect to such refund)Misled, that the Borrower, upon the request of the Adstiative Agent or such Lender,
agrees to repay the amount paid over to the Bomr¢phes any penalties, interest or other charggssed by the relevant Tribunal) to the
Administrative Agent or such Lender in the evert &dministrative Agent or such Lender is requiredepay such refund to such Tribunal.
This paragraph shall not be construed to requieAtiministrative Agent or any Lender to make avaéats tax returns (or any other
information relating to its taxes which it deemsfigdential) to the Borrower or any other Person.

(h) The agreements in this Section shalive the termination of this Agreement and thgrpent of the Loans and all other
amounts payable hereunder.

2.21 Swingline Commitment(a) Subject to the terms and conditions heithef Swingline Lender agrees to make a portion
of the credit otherwise available to the Borroweder the Commitments from time to time during trrnitment Period by making swing
line loans (“Swingline Loans”) to the Borrower; pided, that (i) the aggregate principal amountwfr§line Loans outstanding at any time
shall not exceed the Swingline Commitment therffiace (notwithstanding that the Swingline Loansstahding at any time, when aggregs
with the Swingline Lender’s other outstanding Lagamay exceed the Swingline Commitment then in €¥faid (ii) the Borrower shall not
request, and the Swingline Lender shall not makg,Swingline Loan if, after giving effect to the kiag of such Swingline Loan, the
aggregate amount of the Available Commitments waeldess than zero. During the Commitment PetluelBorrower may use the
Swingline Commitment by borrowing, repaying andaiebwing, all in accordance with the terms and ¢tmis hereof. Swingline Loans
shall be Base Rate Loans only.
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(b) The Borrower shall repay to the Swingline Lender tten unpaid principal amount of each SwinglinarLon the earlier
the Termination Date and the first date after sBalingline Loan is made that is the 15th or last dig calendar month and is at least t
Business Days after such Swingline Loan is mad®iiged, that on each date that a Loan is borrowed, threoB@r shall repay all Swinglii
Loans then outstanding.

2.22 Procedure for Swingline BorrowilRgfunding of Swingline Loans (a) Whenever the Borrower desires that the
Swingline Lender make Swingline Loans it shall gike Swingline Lender irrevocable telephonic notoefirmed promptly in writing
(which telephonic notice must be received by théng8line Lender not later than 1:00 P.M., New Y orityGime, on the proposed Borrowing
Date), specifying (i) the amount to be borrowed @ndhe requested Borrowing Date (which shallebBusiness Day during the Commitment
Period). Each borrowing under the Swingline Commeitt shall be in an amount equal to $500,000 on@evmultiple of $100,000 in excess
thereof. Not later than 3:00 P.M., New York City¢, on the Borrowing Date specified in a noticegapect of Swingline Loans, the
Swingline Lender shall make available to the Adstirstive Agent at the Funding Office an amountimiediately available funds equal to
the amount of the Swingline Loan to be made bySWwingline Lender. The Administrative Agent shalike the proceeds of such Swingline
Loan available to the Borrower on such BorrowingeDlay depositing such proceeds in the accounteoBtirrower with the Administrative
Agent on such Borrowing Date in immediately avdisionds.

(b) The Swingline Lender, at any time &man time to time in its sole and absolute disoretay, on behalf of the Borrower
(which hereby irrevocably directs the Swingline tento act on its behalf), on one Business Daytikaaiven by the Swingline Lender no
later than 12:00 Noon, New York City time, requeath Lender to make, and each Lender hereby agreaske, a Loan, in an amount equal
to such Lender’s Revolving Percentage of the agdgeegmount of the Swingline Loans (the “ Refunde@h§line Loans’) outstanding on tt
date of such notice, to repay the Swingline Lend&ach Lender shall make the amount of such Loailable to the Administrative Agent at
the Funding Office in immediately available fundsf later than 10:00 A.M., New York City time, oBesiness Day after the date of such
notice. The proceeds of such Loans shall be imatelgi made available by the Administrative Agenthte Swingline Lender for application
by the Swingline Lender to the repayment of theuRdéd Swingline Loans. The Borrower irrevocablthatizes the Swingline Lender to
charge the Borrower’s accounts with the AdministeAgent (up to the amount available in each sardount) in order to immediately pay
the amount of such Refunded Swingline Loans te#tient amounts received from the Lenders are riicisunt to repay in full such
Refunded Swingline Loans.

(c) If prior to the time a Revolving Loarould have otherwise been made pursuant to Se2t#t{b), one of the events
described in Section 8.3 shall have occurred antbh&nuing with respect to the Borrower or if fomy other reason, as determined by the
Swingline Lender in its sole discretion, Loans may be made as contemplated by Section 2.22(bh, lemeder shall, on the date such Loan
was to have been made pursuant to the notice eeféarin Section 2.22(b), purchase for cash anvighetil participating interest in the then
outstanding Swingline Loans by paying to the SwimggLender an amount (the “ Swingline Participatfmount”) equal to (i) such Lendes’
Revolving Percentage times (ii) the sum of the agate principal amount of Swingline Loans then tamtding that were to have been repaid
with such Loans.

(d) Whenever, at any time after the SwiregLender has received from any Lender such Lesa@wingline Participation
Amount, the Swingline Lender receives any paymenaacount of the Swingline Loans, the Swingline demwill distribute to such Lender
its Swingline Participation Amount (appropriateljjusted, in the case of interest payments, toaeflee period of time during which such
Lender’s participating interest was outstanding fumdled and, in the case of principal and intgpagments, to reflect such Lender’s pata
portion of such payment if such payment is notisigffit to pay the principal of and interest on@&MNingline Loans then dueprovided,



however, that in the event that such payment receivechbySwingline Lender is required to be returnedhdiender will return to
the Swingline Lender any portion thereof previoutistributed to it by the Swingline Lender.
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(e Each Lender’s obligation to makeltbans referred to in Sectidh22(b)and to purchase participating interests pursuant to
Section2.22(c)shall be absolute and unconditional and shall eaffected by any circumstance, including (i) aetp#, counterclaim,
recoupment, defense or other right that such Lead#re Borrower may have against the Swinglinedeznthe Borrower or any other Person
for any reason whatsoever, (ii) the occurrenceootinuance of a Default or an Event of Defaulthar failure to satisfy any of the other
conditions specified iBection 5, (iii) any adverse change in the condition (finahor otherwise) of the Borrower, (iv) any breaafithis
Agreement or any other Loan Document by the Borroangy other Loan Party or any other Lender orafw other circumstance, happening
or event whatsoever, whether or not similar to eithe foregoing.

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

€)) fees shall cease to accrue on thenalefd portion of the Commitment of such Defaultiegder pursuant to Section 2.4;

(b) the Commitment and Revolving Extensiof Credit of such Defaulting Lender shall nofiduded in determining
whether the Majority Lenders have taken or may &kgaction hereunder (including any consent toaangndment, waiver or other
modification pursuant to Sectidri.14); provided, that (i) such Defaulting Lender's Commitment nmej be increased or extended without
its consent and (ii) the principal amount of, denest or fees payable on, Loans or L/C Obligatimay not be reduced or excused or the
scheduled date of payment may not be postponaasaash Defaulting Lender without such Defaultingitler’s consent;

(c) for purposes of any requested bomgwihere a Defaulting Lender fails to fund its gertage of such borrowing and the
Administrative Agent funds the defaulted portidme borrowing request shall automatically be deetodz the amount requested plus the
amount that was to be funded by the Defaulting leerfdrossed up for the Defaulting Lender’s sharsuch additional borrowing) so that the
amount requested shall be allocated among the némgdienders, but only to the extent the sum ohali-Defaulting Lenders’ Revolving
Extensions of Credit plusuch Defaulting Lendes’ Swingline Participation Amount and Revolving Rertage of the L/C Obligations does
exceed the total of all non-Defaulting Lenders’ Qoitments;

(d) if any Swingline Loans are outstamgdar L/C Obligations exist at the time such Lenldecomes a Defaulting Lender then:

0] all or any part of such Lender’s Sgline Participation Amount or Revolving Percentafi¢ghe L/C Obligations
shall be reallocated among the non-Defaulting Lesdeaccordance with their respective SwinglingiBipation Amount or
Revolving Percentage, as applicable, but only ¢oetktent the sum of all non-Defaulting Lenders’ &eing Extensions of Credit
plussuch Defaulting Lender’s Swingline Participation éumt and Revolving Percentage of the L/C Obligatidoes not exceed the
total of all non-Defaulting Lenders’ Commitments;

(i) if the reallocation described in gt® (i) above cannot, or can only partially, be&td, the Borrower shall within
one Business Day following notice by the Administr@ Agent (x) first, prepay such Swingline Expasand (y) second, cash
collateralize for the benefit of the Issuing Lendaty the Borrower’s obligations corresponding tels Defaulting Lender’s
Revolving Percentage of the L/C Obligations (affieing effect to any partial reallocation pursuamtlause (i) above) in accordance
with the procedures set forth in Secti@i for so long as such L/C Obligations are outstanding
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(iii) if the Borrower cash collateralizany portion of such Defaulting Lender’s Revolvidgrcentage of the L/C
Obligations pursuant to clause (ii) above, the Baar shall not be required to pay any fees to fefaulting Lender pursuant to
Section3.3with respect to such Defaulting Lender’s Revolvitgrcentage of the L/C Obligations during the pesioch Defaulting
Lender’s Revolving Percentage of the L/C Obligati@cash collateralized;

(iv) if the Revolving Percentage of thi€1lObligations of the non-Defaulting Lenders isli@@ted pursuant to clause
(i) above, then the fees payable to the Lendersyaunt to Section®.4 and3.3 shall be adjusted in accordance with such non-
Defaulting Lenders’ Revolving Percentages; and

(v) if all or any portion of such Defaualy Lender’'s Revolving Percentage of the L/C Oliliyas is neither reallocated
nor cash collateralized pursuant to clause (i)ipabove, then, without prejudice to any rightsemedies of the Issuing Lender or
any other Lender hereunder, all Commitment Feesotharwise would have been payable to such Défultender (solely with
respect to the portion of such Defaulting Lend€tnmitment that was utilized by such Revolving Batage of the L/C
Obligations) and all letter of credit fees payalneler Sectior3.3 with respect to such Defaulting Lender’s shall bggble to the
Issuing Lender until and to the extent that sucfabiéing Lenders Revolving Percentage of the L/C Obligations &éloeated and/c
cash collateralized; and

(e) so long as such Lender is a Defagiltiander, the Swingline Lender shall not be requteefund any Swingline Loan and
the Issuing Lender shall not be required to isaueend or increase any Letter of Credit, unlesssatisfied that the related exposure and the
Defaulting Lender’s then outstanding L/C Obligasasill be 100% covered by the Commitments of the-Befaulting Lenders and/or cash
collateral will be provided by the Borrower in acdance with Sectio2.23(d), and participating interests in any newly madergiimne Loan



or any newly issued or increased Letter of Creufilldbe allocated among non-Defaulting Lenders inaaner consistent with
Section2.23(d)(i)(and such Defaulting Lender shall not participaerein).

If (i) a Bankruptcy Event with respect to a Parehany Lender shall occur following the date heraod for so long as such event
shall continue or (ii) the Swingline Lender or 1ksuing Lender has a good faith belief that anydegrhas defaulted in fulfilling its
obligations under one or more other agreementsiolwsuch Lender commits to extend credit (unlesa gesult of a good faith dispute), the
Swingline Lender shall not be required to fund &wjingline Loan and the Issuing Lender shall notdzpiired to issue, amend or increase
Letter of Credit, unless the Swingline Lender @ kbsuing Lender, as the case may be, shall haeesgninto arrangements with the Borro
or such Lender, satisfactory to the Swingline Leratehe Issuing Lender, as the case may be, ®adefany risk to it in respect of such
Lender hereunder.

In the event that the Administrative Agent, the Barer, the Swingline Lender and the Issuing Lersah agrees that a Defaulting
Lender has adequately remedied all matters thaechsuch Lender to be a Defaulting Lender, theiStii@gline Commitment and L/C
Obligations of the Lenders shall be readjusteckfiect the inclusion of such Lender's Commitmend an such date such Lender shall
purchase at par such of the Loans of the other émn@ther than Swingline Loans) as the Administeafgent shall determine may be
necessary in order for such Lender to hold suchnsda accordance with its Revolving Percentage.
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2.24. Mitigation Obligations; ReplacerheflLenders.
€)) If any Lender requests compensatimatet Sectior?.10, or if the Borrower is required to pay any addiabamount to any

Lender or any Tribunal for the account of any Lemul@rsuant to Sectio?.20, then such Lender shall use reasonable effodssmnate a
different lending office for funding or booking itoans hereunder or to assign its rights and otiiga hereunder to another of its offices,
branches or affiliates, if, in the reasonable judghof such Lender, such designation or assign(iembuld eliminate or reduce amounts
payable pursuant to Secti@rilOor 2.20, as the case may be, in the future and (ii) isotte¢rwise materially disadvantageous to such Liende

(b) If any Lender requests compensatiwtien Sectior2.10, or if the Borrower is required to pay any addiagbamount to any
Lender or any Tribunal for the account of any Lerul&rsuant to Sectio?.20, or if any Lender becomes a Defaulting Lendem tine
Borrower may, at its sole expense and effort, upatice to such Lender and the Administrative Agesguire such Lender to assign and
delegate, without recourse (in accordance withsaraject to the restrictions contained in Secfi@ril8), all its interests, rights and obligatic
under this Agreement to an assignee that shalh@ssuch obligations (which assignee may be andisder, if a Lender accepts such
assignment); providecthat (i) the Borrower shall have received th@pwritten consent of the Administrative Agent (ahd Commitment i
being assigned, the Issuing Lender and the Swiadlender), which consent shall not unreasonablyitieheld, (ii) such Lender shall have
received payment of an amount equal to the outstgmatincipal of its Loans and participations intlees of Credit and Swingline Loans,
accrued interest thereon, accrued fees and alf atheunts payable to it hereunder, from the assidiwethe extent of such outstanding
principal and accrued interest and fees) or thed®ear (in the case of all other amounts) and ifiilhe case of any such assignment resulting
from a claim for compensation under SectiohOor payments required to be made pursuant to Se2tih such assignment will result in a
reduction in such compensation or payments. A kestall not be required to make any such assigharehdelegation if, prior thereto, as a
result of a waiver by such Lender or otherwise,dineumstances entitling the Borrower to requiretsassignment and delegation cease to

apply.

2.25. Change of Controlf a Change of Control shall occur, the Borrowkall, within ten days after the occurrence thigreo
give each Lender naotice thereof, which notice sthedicribe in reasonable detail the facts and cistances giving rise thereto and shall
specify an Optional Termination Date for purposkethis Section (the “Optional Termination Date”)hiwh date shall not be less than 30 nor
more than 60 days after the date of such noti@zhEender may, by notice to the Borrower and tdeniistrative Agent given not less than
three Business Days prior to the Optional Termaradate, terminate its commitment (if any) to makans and to participate in Letter of
Credit and Swingline Loans, which shall thereupertdrminated, and declare the Loan held by it ftegrewith accrued interest thereon) and
any other amounts payable hereunder for its acdousg, and such Loan and such other amountstsleadlupon become, due and payable
without presentment, demand, protest or other aatfany kind, all of which are hereby waived bg Borrower, in each case effective on
Optional Termination Date (each Lender giving snotice, an “Exiting Lender”; each other Lender afiNEXxiting Lender”).

Notwithstanding the foregoing, if (&) any conditigpecified in Section 5.2 cannot be satisfied @enQiptional Termination Date or (b) t
Available Commitments of the Non-Exiting Lendersgnisufficient to permit the ratable reallocationtbé Exiting Lenders’ participations in
Letters of Credit and Swingline Loans to such Noxitikg Lenders, such Change of Control shall beweeto be an Event of Default.
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For the purpose of this Section, a “ Change of @britshall be deemed to have occurred if:

€)) a third person, including a “group’defined in Section 13(d)(3) of the Securitiesharge Act of 1934, as amended (the “
Exchange Act), but excluding any employee benefit plan or glafthe Borrower and its Subsidiaries and Affédgtbecomes the beneficial
owner, directly or indirectly, of 30% or more ofthombined voting power of the Borrower’s outstagdroting securities ordinarily having
the right to vote for the election of directorstioé Borrower; or

(b) the individuals who, as of Decembg&r 2010 constituted the Board of Directors of ttegrBwer (the “ Board of Directors
generally and as of December 31, 2010 the “ IncutnBeard”) cease for any reason to constitute at leastthirols (2/3) of the Board of
Directors, or in the case of a merger or consatidadf the Borrower, do not constitute or ceasedostitute at least tv-thirds (2/3) of the




board of directors of the surviving company (orinase where the surviving corporation is contdpltBrectly or indirectly, by
another corporation or entity do not constitute@ase to constitute at least two-thirds (2/3) eftibard of such controlling corporation or do
not have or cease to have at least two-thirds (@8hg seats on any body comparable to a boadireftors of such controlling entity or, if
there is no body comparable to a board of directdrkeast two-thirds (2/3) voting control of sumbntrolling entity); provided that any
person becoming a director (or, in the case ofrdrobling non-corporate entity, obtaining a pogiticomparable to a director or obtaining a
voting interest in such entity) subsequent to Dduem31, 2010, whose election, or nomination foctida, was approved by a vote of the
persons comprising at least two-thirds (2/3) ofltlimbent Board (other than an election or nonenadf an individual whose initial
assumption of office is in connection with an attrahreatened election contest, as such termaseeé in Rule 14a-11 of Regulation 14A
promulgated under the Exchange Act) shall be, fwppses of this Agreement, considered as though peison were a member of the
Incumbent Board.

SECTION 3

LETTERSOF CREDIT

3.1 L/C Commitment. (a) Subject to the terms and conditions hereof, $saihg Lender, in reliance on the agreements of
the other Lenders set forth in Secti®A(a), agrees to issue letters of credit (“Letters afdit’) for the account of the Borrower on any
Business Day during the Commitment Period in saecimfas may be approved from time to time by theitgsLender; provided, that the
Issuing Lender shall have no obligation to issuglagtter of Credit if, after giving effect to suidsuance, (i) the L/C Obligations would
exceed the L/C Commitment or (ii) any Lender’s Reing Extensions of Credit would exceed such Lefsl€ommitment. Each Letter of
Credit shall (i) be denominated in Dollars and €Xpire no later than the earlier of (kg first anniversary of its date of issuance andhe
date that is five Business Days prior to the Teation Date; provided, that any Letter of Credithwadt one-year term may provide for the
renewal thereof for additional one-year periodsi¢iishall in no event extend beyond the date refeto in clausé€y) above).

(b) The Issuing Lender shall not at ametbe obligated to issue any Letter of Creditifls issuance would conflict with, or
cause the Issuing Lender or any L/C Participamiximeed any limits imposed by, any applicable Law.

(c) The parties hereto hereby agreeahd&xisting Letters of Credit shall be deemed ¢ddsued under this Agreement as of
the Effective Date and shall constitute Letter€oddit hereunder for all purposes (except that &adsting Issuing Lender’s standard
issuance fee shall not be payable on such deemmgahise).
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3.2. Procedure for Issuance of LetteCdit.

The Borrower may from time to time request thatldsiing Lender issue a Letter of Credit by delivgito the Issuing Lender at its
address for notices specified herein an Applicati@refor, completed to the satisfaction of theilsg Lender, and such other certificates,
documents and other papers and information asstheng Lender may reasonably request. Upon reokgoty Application, the Issuing
Lender will process such Application and the cidifes, documents and other papers and informédgtwered to it in connection therewith
in accordance with its customary procedures antll gteamptly issue the Letter of Credit requesteeréby (but in no event shall the Issuing
Lender be required to issue any Letter of Crediiexahan three Business Days after its receighefApplication therefor and all such other
certificates, documents and other papers and irgtiom relating thereto) by issuing the originakath Letter of Credit to the beneficiary
thereof or as otherwise may be agreed to by thénigd.ender and the Borrower. The Issuing Lendieti$urnish a copy of such Letter of
Credit to the Borrower promptly following the issut@ thereof. The Issuing Lender shall promptlyifsii to the Administrative Agent, whic
shall in turn promptly furnish to the Lenders, petof the issuance of each Letter of Credit (inclgdhe amount thereof).

3.3. Fees and Other Chargda) The Borrower will pay a fee on all outstangdLetters of Credit at a per annum rate equal to
the Applicable Margin then in effect with respeztiBOR Loans, shared ratably among the Lenderspaydble quarterly in arrears on each
Quarterly Payment Date and on the Termination B&tr the issuance date. In addition, the Borrostall pay to the Issuing Lender for its
own account a fronting fee of 0.20% per annum enutidrawn and unexpired amount of each Letter efli€rpayable quarterly in arrears on
each Quarterly Payment Date and on the Termin&laie after the issuance date.

(b) In addition to the foregoing feess Borrower shall pay or reimburse the Issuing Lefidiesuch normal and customary
costs and expenses as are incurred or chargee bysthing Lender in issuing, negotiating, effectiayment under, amending or otherwise
administering any Letter of Credit.

3.4. L/C Participations(a) The Issuing Lender irrevocably agrees smgand hereby grants to each L/C Participant, &nd,
induce the Issuing Lender to issue Letters of Gredich L/C Participant irrevocably agrees to aceeg purchase and hereby accepts and
purchases from the Issuing Lender, on the termsanditions set forth below, for such L/C Partigipa own account and risk an undivided
interest equal to such L/C Participant’'s Revolvilgrcentage in the Issuing Lender’s obligationsragttts under and in respect of each Letter
of Credit and the amount of each draft paid byltiseing Lender thereunder. Each L/C Participant@gwith the Issuing Lender that, if a
draft is paid under any Letter of Credit for whitle Issuing Lender is not reimbursed in full by B@rower in accordance with the terms of
this Agreement, such L/C Participant shall payh® Issuing Lender upon demand at the Issuing Lé&ndddress for notices specified herein
an amount equal to such L/C Participant’'s Percentdighe amount of such draft, or any part theriwft is not so reimbursed. Each L/C
Participants obligation to pay such amount shall be absolatetenconditional and shall not be affected by amguenstance, including (i) ar
setoff, counterclaim, recoupment, defense or atight that such L/C Participant may have againstiisuing Lender, the Borrower or any
other Person for any reason whatsoever, (ii) theiwence or continuance of a Default or an Evemeffult or the failure to satisfy any of -




other conditions specified fBection 5, (iii) any adverse change in the condition (finahor otherwise) of the Borrower, (iv) any
breach of this Agreement or any other Loan Docurbgrthe Borrower, any other Company or any oth€ Barticipant or (v) any other
circumstance, happening or event whatsoever, whetheot similar to any of the foregoing.
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(b) If any amount required to be paiddmy L/C Participant to the Issuing Lender pursuar8ection3.4(a)in respect of any
unreimbursed portion of any payment made by thargsLender under any Letter of Credit is paidhe tssuing Lender within three
Business Days after the date such payment is duh,l9C Participant shall pay to the Issuing Lenaledemand an amount equal to the
product of (i) such amount, times (ii) the dailyeaage Federal Funds Effective Rate during the gdram and including the date such
payment is required to the date on which such payisémmediately available to the Issuing Lendi@ngs (iii) a fraction the numerator of
which is the number of days that elapse during gectod and the denominator of which is 360. i anch amount required to be paid by
any L/C Participant pursuant to Secti®d(a)is not made available to the Issuing Lender by du€hParticipant within three Business Days
after the date such payment is due, the Issuingiéreshall be entitled to recover from such L/C iegrant, on demand, such amount with
interest thereon calculated from such due dateeatate per annum applicable to Base Rate Loarmserticate of the Issuing Lender
submitted to any L/C Participant with respect tg amounts owing under this Section shall be cometuis the absence of manifest error.

(c) Whenever, at any time after the Isguiender has made payment under any Letter ofitGaad has received from any L/C
Participant its proatashare of such payment in accordance with Se@iéa), the Issuing Lender receives any payment relatestith Lette
of Credit (whether directly from the Borrower ohetwise, including proceeds of collateral applieeréto by the Issuing Lender), or any
payment of interest on account thereof, the Issuamgder will distribute to such L/C Participant io ratashare thereof; providechowever,
that in the event that any such payment receivetth®dyssuing Lender shall be required to be retiimethe Issuing Lender, such L/C
Participant shall return to the Issuing Lenderpbgion thereof previously distributed by the Isgulender to it.

3.5. Reimbursement Obligation of the Barer. If any draft is paid under any Letter of Cretlitg Borrower shall reimburse
the Issuing Lender for the amount of (a) the dsafpaid and (b) any taxes, fees, charges or otsts or expenses incurred by the Issuing
Lender in connection with such payment, not ldt@nt12:00 Noon, New York City time, on {ije Business Day that the Borrower receives
notice of such draft, if such notice is receivedsanh day prior to 10:00 A.M., New York City tima, (i) if clause(i) above does not apply,
the Business Day immediately following the day tihat Borrower receives such notice. Each such paymay be paid using a Loan to the
extent otherwise permitted under this Agreementsdradl be made to the Issuing Lender at its addoggsotices referred to herein in Dollars
and in immediately available funds. Interest shalpayable on any such amounts from the date dchwithe relevant draft is paid until
payment in full at the rate set forth in (x) unitie Business Day next succeeding the date of theamt notice, SectioB.7(b)and (y)
thereafter, SectioB.7(c).

3.6. Obligations AbsoluteThe Borrower’s obligations under tt$&ction 3shall be absolute and unconditional under any and
all circumstances and irrespective of any setaffinterclaim or defense to payment that the Borranay have or have had against the
Issuing Lender, any beneficiary of a Letter of Gred any other Person. The Borrower also agra#stive Issuing Lender that the Issuing
Lender shall not be responsible for, and the BoertsvReimbursement Obligations under Sec8dshall not be affected by, among other
things, the validity or genuineness of documentsf@ny endorsements thereon, even though suchmiaas shall in fact prove to be invalid,
fraudulent or forged, or any dispute between orragrtbe Borrower and any beneficiary of any Lette€redit or any other party to which
such Letter of Credit may be transferred or anindavhatsoever of the Borrower against any berefjodf such Letter of Credit or any such
transferee. The Issuing Lender shall not be ligdr@ny error, omission, interruption or delaytiansmission, dispatch or delivery of any
message or advice, however transmitted, in cororeetith any Letter of Credit, except for errorsomnissions found by a final and
nonappealable decision of a court of competensdiiction to have resulted from the gross negligeragillful misconduct of the Issuing
Lender. The Borrower agrees that any action takenmitted by the Issuing Lender under or in cotioecwith any Letter of Credit or the
related drafts or documents, if done in the absefgeoss negligence or willful misconduct, shalliinding on the Borrower and shall not
result in any liability of the Issuing Lender teetBorrower.
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3.7. Letter of Credit Paymentsf any draft shall be presented for payment urgahy Letter of Credit, the Issuing Lender shall
promptly notify the Borrower of the date and amailnetreof. The responsibility of the Issuing Lenttethe Borrower in connection with any
draft presented for payment under any Letter ofi€shall, in addition to any payment obligatiorpeassly provided for in such Letter of
Credit, be limited to determining that the documsd(iricluding each draft) delivered under such lreifeCredit in connection with such
presentment are substantially in conformity withtstetter of Credit.

3.8. Applications To the extent that any provision of any Applicatrelated to any Letter of Credit is inconsisteith the
provisions of thisSection 3, the provisions of thiSection 3shall apply.

SECTION 4

REPRESENTATIONS AND WARRANTIES.

The Borrower represents and warrants to the Agemdshe Lenders as follows:



4.1. Purpose of Credit Facility; FedéRahulation.

The proceeds of the Loans and the Swingline Laams Letters of Credit shall be used for the worlgagital needs and general
corporate purposes (including Acquisitions and edgixpenditures) of the Companies, including @) €enturyLink Refinancing, (b) on the
Merger Date, the Qwest Refinancing, and (c) thenmet of fees and expenses incurred in connectitimtive Merger, the CenturyLink
Refinancing, the Qwest Refinancing and this Agre@njenllectively, the “ Transactiorf$. The proceeds loaned hereunder will not be used
directly or indirectly for any purpose which viaat or which would be inconsistent with, the primris of the Regulations of the Board,
including Regulations T, U or X. No Company is aggd in or will engage, principally or as one sfilhportant activities in the business of
extending credit to others for the purpose of pasitg or carrying any Margin Stock.

4.2. Corporate Existence, Good Standind, Authority.

(@) Each Company is, to the best of tber@®ver’s knowledge, duly organized, validly exigtj and in good standing under the
Laws of its jurisdiction of organization (such gdictions with respect to existing Companies, béiemtified on Exhibit 21 of the Borrower’s
most recent annual report filed with the SEC om#&0-K and, with respect to future Companies, béiegtified on Exhibit 21 of the
Borrower’s next succeeding annual report filed wfita SEC on Form 10-K).

(b) Except where failure would not rezauy be expected to have a Material Adverse Effsath Company (i) is duly
qualified to transact business and is in good stanas a foreign corporation or other organizatioeach jurisdiction where the nature and
extent of its business and properties require aéinges and (ii) possesses all requisite authoritwgoplicenses, permits, and franchises to own
and operate its property and to conduct its busiasgs now being, or is contemplated herein tebeducted.

(c) Each Loan Party possesses all requasithority, power, licenses, permits, and frapehito execute, deliver, and comply
with the terms of the Loan Papers, and, in the ofiee Borrower, to obtain extensions of credittumder. Each Loan Party has taken all
necessary corporate action to authorize the exagudelivery and performance of the Loan Paperstiich it is a party and, in the case of the
Borrower, to authorize the extensions of creditl@terms and conditions of this Agreement, exedre failure, individually or in the
aggregate, would not reasonably be expected to adWaterial Adverse Effect.
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(d) No consent or authorization of, fijiwith, notice to or other act by or in respectn§ Person or Tribunal is required in
connection with the Transactions, the extensioredit hereunder or with the execution, delivgasrformance, validity or enforceability of
this Agreement or any of the Loan Papers, exceptants, authorizations, filings and notices (i)ahHhave been obtained or made and are in
full force and effect or (ii) the failure of whidb obtain or make, would not, individually or irethggregate, reasonably be expected to have :
Material Adverse Effect.

4.3. Significant Subsidiaries.

Except as provided in the last sentence of thisi@eand as set forth on Scheddl&, Exhibit 21 of the Borrower’s most recent
annual report filed with the SEC on Form 10-K detsh, in all material respects, all existing Sijgant Subsidiaries of the Borrower and
correctly lists, as to each Significant Subsididay,its name and (b) its jurisdiction of organiaat Except as provided in the last sentence of
this Section, the shares of capital stock of eaghificant Subsidiary owned by the Borrower (eitkd@ectly or indirectly through another
Subsidiary) as set forth on Exhibit 21 of the Bareo's most recent annual report filed with the S&#CForm 10-K are the duly authorized,
validly issued, fully paid, and nonassessable shafsuch Significant Subsidiary and are ownedhgyBorrower free and clear of all Liens
except Permitted Liens. Any future Companies haéllincluded on Exhibit 21, with the information idified in this Section 4, of the
Borrower’s next succeeding annual report filed wifita SEC on Form 10-K.

4.4. Financial Statements; No Change.

(@) The Current Financials were prepameztcordance with GAAP and present fairly the otidated financial condition and
the results of operations of the Companies asnaf far the periods ended, the dates thereof. Tlwere no material (to the Companies taken
as a whole) liabilities, direct or indirect, fixed contingent, of any Company as of the date ofGheent Financials which are not reflected
therein. No Company has incurred any materialiéoCompanies taken as a whole) liability, diraandirect, fixed or contingent, between
the dates of the Current Financials and the da&ofieexcept in the ordinary course of businessh &s in connection with acquisitions and
financing activities.

(b) Since December 31, 2009 through tlesiBg Date, there has been no development or ¢lvahhas had or could
reasonably be expected to have a Material AdveifsetE

4.5, Compliance with Laws, Charter, d&qsleements.

No Company is, nor will the execution, deliveryrfpemance, or observance of the Loan Papers cays€ampany to be, in
violation of any Laws, including the Patriot Act,any Material Agreements to which it is a partshey than such violations which would not
reasonably be expected to have a Material Adveifeete No Company is, nor will the execution, deliy, performance, or observance of the
Loan Papers cause any Company to be, in violafidgs bylaws, charter or other organizational ovgming document.

4.6. Litigation.
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Except as described in the Form 10-K filed by tloerBwer for the calendar year 2009 or Form 10-€xdfiby the Borrower for the
quarterly period ended September 30, 2010 withe@sp existing Companies or the next Form 10-&dfiby the Borrower after a future
Company becomes a Company, with respect to suaref@ompany, and to the knowledge of the BorrowerCompany is aware of any
“Material” Litigation, and there are no Materialtstanding or unpaid judgments against any Compamgterial for purpose of this Section
4.6in relation to Litigation would include any actioasproceedings pending or threatened against amyp@ny before any court or Tribunal
as to which there is a reasonable possibility ci@dverse determination seeking damages, net afanse proceeds to the Company, in excess
of 1% of Consolidated Net Worth in the aggregateyleich might result in any Material Adverse Effect

4.7. Taxes.

All Tax returns of each Company required to bedfimve been filed (or extensions have been graetedpt where the failure to do
so could not reasonably be expected to have a Mbfatverse Effect, and all Taxes imposed upon é&atmpany which are shown to be due
and payable thereon have been paid other than Texesich the criteria for Permitted Liens haveebesatisfied and Taxes being contested
in good faith by proper proceedings and with respeavhich such Company shall have, to the exteqtired by GAAP, set aside on its ba
adequate reserves.

4.8. Environmental Matters.

No Company’s ownership of its assets violates gpfieable Environmental Law, other than such violas which would not
reasonably be expected to have a Material AdveifeetE To the Borrower’s knowledge, no investigatior review is pending or threatened
by any Tribunal with respect to any alleged viaatof any Environmental Law in connection with abgmpany’s assets which could result
in a Material Adverse Effect. None of any Compamgssets have been used by such Company or, Bothewver's knowledge, any other
Person as a dump site for any Hazardous Substaneptavhere such use would not reasonably be exgpéathave a Material Adverse
Effect.

4.9. Employee Benefit Plans.

Except as could not reasonably be expected, ingiliglor in the aggregate, to have a Material AdeeEffect, (a) no Plan has failed
to comply with any provisions of the Code or ERI&#&d the applicable regulations under either) ¢ohwie terms of such Plan; (b) no Plan
has failed to meet the minimum funding standardth{wthe meaning of section 412 of the Code otisa302 or ERISA) applicable to such
Plan, whether or not waived, no application forawer of the minimum funding standard with resgecany Plan has been filed pursuant to
section 412(c) of the Code or section 302(c) of&Rland no Plan has received a determination tlgtar is expected to be, ir'at risk”
status (within the meaning of section 430 of thel€or section 303 of ERISA, (c) no Company or ERIEhliate has incurred, or reasonal
expects to incur, liability to the PBGC in conneatwith any Plan; (d) no Company or ERISA Affilidias withdrawn in whole or in part
from participation in a Plan or Multiemployer Planreceived notice from any Multiemployer Plan wiéispect to the imposition of
Withdrawal Liability or that such Multiemployer Plas, or is expected to be Insolvent, in Reorgaimna“terminated” (within the meaning
of section 4041A of ERISA), or in “endangered” aritical” status (within the meaning of section 432 of thel€or section 3405 of ERIS/
and (e) to the best of the Borrower’s knowledgenan-exempt Prohibited Transaction and no Repat&bEnt has occurred, and no insured
medical plan sponsored by any Company for any ntimeformer employee(s) has failed to satisfyriba-discrimination requirements of
section 105 of the Code.

4.10. Properties; Liens.
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Each Company has good and marketable title (exoetermitted Liens) to its property reflected be Current Financials as being
owned (except for (a) dispositions of property sgosent to the date of the Current Financials afad f the Closing, in the ordinary course
of business or (b) dispositions of property follogithe Closing Date, otherwise permitted hereundéxrcept for Permitted Liens, there is no
Lien on any property of any Company, and the exeoutelivery, performance, or observance of tharlLBapers will not require or result in
the creation of any Lien other than Permitted Liens

4.11. Investment Company Status.

No Loan Party is (a) apublic utility ” within the meaning of the Federal Power Act, aseaded, (b) an ihvestment compariy
within the meaning of the Investment Company Act®40, as amended, (c) amVestment advisérwithin the meaning of the Investment
Advisers Act of 1940, as amended, or (d) direatllgjsct to the jurisdiction of the Federal Commutiaras Commission or any public service
commission.

4.12. Transactions with Affiliates.

Except as disclosed on Scheddld.2, no Company is a party to a material transactigh any of its Affiliates (a) prior to the
Closing Date other than transactions in the orgicaurse of business and upon fair and reasonabtestnot materially less favorable than
such Company could obtain or could become entitdad an arm’s-length transaction with a Persomn wes not its Affiliate and other than
transactions between or among entities each oftwikieither the Borrower or a Wholly Owned Subsigiar (b) after the Closing Date in
violation of Section 7.6. For purposes of thistitec 4.12, such transactions arefaterial” if they, individually or in the aggregate, recgir
any Company to pay more than 1% of Consolidatedvath over the course of such transactic



4.13. Leases.

All material leases under which any Company isdess tenant are in full force and effect, and efadlt or potential default exists
thereunder which could result in a Material AdveEsiect.

4.14. Labor Matters.

There are no actual or, to the Borrower’s knowledigeeatened strikes, labor disputes, slow dowiadkeuts, or other concerted
interruptions of operations by any Company’s eme#s; the effect of which would have a Material AdeeEffect.

4.15. Insurance.

Each Company maintains with financially sound imsiwe companies or associations (or, as to workerapensation or similar
insurance, with an insurance fund or by self-insoesauthorized by the jurisdictions in which it tgges) insurance concerning its properties
and businesses against such casualties and camtingeand of such types and in such amounts (atidoaiinsurance and deductibles) as is
customary in the case of same or similar businegsesided, however, a program of selfasurance in such amounts and against such ris
are prudent and which is consistent with acceptesihless practice shall constitute compliance vhith $ection4.15.

4.16. Solvency.
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The Companies, collectively, are, and after giweffgct to the transactions contemplated under t@nlPapers will be, Solvent.
4.17. Business.

The business of the Borrower as conducted on tbeil@ Date, is set forth on Schedulel7. The business of the Borrower, as
proposed to be conducted is set forth in Seciidn

4.18. General.

All writings exhibited or delivered to the Agentg br on behalf of any Company are and will be geawnd in all material respects
what they purport and appear to be.

4.19. No Default No Company is in default under or with respecarty Material Agreement to which it is a partyaimy
respect that could reasonably be expected to hdaterial Adverse Effect. On each date on whiclegtiension of credit is made hereunder,
no Default or Event of Default shall have occuraed be continuing or would result from the makifguch extension of credit. On the
Merger Date, no Default or Event of Default shaé occurred and be continuing or would result ftbenconsummation of the Merger.

4.20. OFAC No Company nor, in each case to the knowleddkeoBorrower, any director, officer, agent, emgleyr
controlled Affiliate of the Borrower, nor any otherson of which the Borrower owns 50% or morehefissued and outstanding equity
interests, is currently the subject of any U.Sctans program administered by the Office of Fonefgsets Control of the U.S. Treasury
Department (* OFAC) (it being understood that a person is not considerde the subject of such a sanctions programlgibgrause it he
been fined for a violation thereof); and the Boreowvill not directly or indirectly use the proceenfshe Loans or otherwise make available
such proceeds to any Person (including, withouitdition, any Investment permitted pursuant to $ecti5), for the purpose of financing the
activities of, transactions with or acquiring ateiest in any Person currently the subject of ar§y. Sanctions program administered by
OFAC, except to the extent licensed or otherwigg@aped by OFAC.

SECTION 5

CONDITIONS PRECEDENT.

5.1. Initial Loan.

No Lender will be obligated to fund the initial Lmanless the Administrative Agent has receiveafihe following in form and
substance satisfactory to the Administrative Agent its special counsel:

€)) Loan Papers(i) This Agreement, executed and deliveredigyAdministrative Agent and the Borrower and (g t
Guarantee Agreement, executed and delivered by@aahantor and (iii) the Current Financials.

(b) Secretaty Certificates A certificate dated as of the date hereof, ai#lly in the form of Exhibit H, executed and
delivered by each Loan Party, certifying that {faehed is a true, correct, and complete copy pis(feh Loan Party’s charter, certified by the
appropriate state official and dated a Current D@gsuch Loan Party’s bylaws, and (C) resolutiohsuch Loan Party’s board of directors
authorizing the execution and delivery of each LBaper to which such Loan Party is a party andh@)officers whose specimen signatures
appear on such certificate hold the corporate efficicated and are authorized to sign agreemeotsiments, and instruments on behalf of
such Loan Party
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(c) Good Standing, Existence, and Aditiior Certificates (dated a Current Date) relatingdoh Loan Party’s existence, good
standing, and authority to transact business isbyappropriate state officials.

(d) Opinions of Borrowes Counsel The favorable opinions, dated the Effective Catd substantially in the form of Exhibit
B of:
0] Jones, Walker, Waechter, Poiteveutir€e & Denegre, L.L.P., special counsel to ther®eer; and
(i) Stacey Goff, Executive Vice PresitlgBeneral Counsel and Corporate Secretary of treoer.
(e Officeis Certificate. A certificate, dated the Effective Date and sigjiby the President, a Vice President or a Financia

Officer of the Borrower, confirming compliance, @she Effective Date, with the conditions set foirt paragraphga) and(b) of Section
5.2.

® Fees and Expense®Payment from the Borrower of all fees then ceeAgents, the Lead Arrangers, the Lenders, and
counsel to the Lead Arrangers and Administrativertgursuant to this Agreement or any other agraeme

Existing Credit AgreementsAll principal and accrued unpaid interest anteotamounts owing under the Existing
CenturyLink Credit Agreement and the Existing Engp@redit Agreement shall have been paid in full ahdommitments thereunder shall
have been terminated.

(h) Financial StatementsThe Lenders shall have received (i) audited alifsted financial statements of each of the
Borrower and its Subsidiaries and Qwest Commurtnatand its Subsidiaries for the 2007, 2008 an® 2i80al years and (ii) unaudited
interim consolidated financial statements of edcthe Borrower and its Subsidiaries and Qwest Comigations and its Subsidiaries for each
fiscal quarter ended after the date of the lateglieable financial statements delivered pursuamiausgh) of this paragraph as to which
such financial statements are available, and snendial statements shall not, in the reasonallgment of the Lenders, reflect any material
adverse change in the consolidated financial camddf the Borrower and its Subsidiaries and Qv@@nmunications and its Subsidiaries, as
reflected in the financial statements or projecioantained in the Confidential Information Mematam.

0] Solvency Certificate The Lenders shall have received a certificaienfthe chief financial officer of the Borrower
certifying that each Loan Party is, and after givaifect to the Transactions and the incurrencalddebt and obligations being incurred in
connection herewith and therewith, will be and wdhtinue to be, Solvent.

()] Ratings The Borrower shall have obtained Senior Unsatumng-Term Debt Ratings from each of Moody’s agdPS
(k) Patriot Act The Lenders shall have received, with respestithh documents and other information requestediting at

least five business days prior to the EffectiveeDatl documentation and other information requisgdegulatory authorities under applicable
“know your customer” and anti-money laundering sudad regulations, including the Patriot Act.
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()] Other Such other agreements, documents, instrumepitipas, certificates, and evidences as the Adrratise Agent
may reasonably request.

5.2. Each Revolving Extension of Credit.

In addition, the Lenders will not be obligated tmd any Loan and the Issuing Lender shall not bigatied to issue any Letter of
Credit unless at the time of such funding or isseai@) the representations and warranties mattheihoan Papers (other than pursuant to
Section4.4(b), which representation shall only be made as ofitlte of the initial extension of credit) are taral correct in all material
respects at such time (except that (i) any reptaiens and warranties that speak to a specifie slaall be true and correct in all material
respects as of such specific date and (ii) anyesprtations and warranties that are qualified bgt&vlal Adverse Effect” or other materiality
language shall be true and correct in all respacssich time), (b) no Default or Event of Defallal have occurred and shall be continuing,
(c) the funding or issuance of such Loan or LeatfeCredit is permitted by Law, and (d) if requesksdthe Administrative Agent or the
Majority Lenders, the Borrower shall have delivetedhe Administrative Agent evidence substant@timy of the matters contained in this
Agreement which are necessary to enable the Borrtmngualify for such Loan or Letter of Credit.

Each Borrowing by the Borrower hereunder shall tiute a representation and warranty by the Borraageof the date of such
extension of credit that the conditions containethis Sectiorb.2 shall have been satisfied.

5.3. Materiality of Conditions.

Each condition precedent herein is material tatiiesactions contemplated herein, and time is@ggsence in respect of each
thereof.

5.4. Waiver of Conditions




Subject to the provisions of Sectitfi.14, the Majority Lenders may elect to fund any Loathaut all conditions being satisfied, |
this shall not be deemed to be a waiver of theiremquent that each such condition precedent befigatias a prerequisite for any subsequent
Loan, unless the Majority Lenders (or, if requitdSectionl1.14, all Lenders) specifically waive each such itemviiting.

SECTION 6

AFFIRMATIVE COVENANTS.

So long as Commitments remain in effect, any Leaife€redit remains outstanding or any Loan or orapunt is owing to any
Lender or the Administrative Agent hereunder, tloerBwer covenants and agrees with the Agents antlehders as follows:

6.1. Use of Proceeds.
Proceeds of Loans advanced hereunder shall beonbeds represented herein.

6.2. Books and Records.

Each Company shall maintain, in accordance with ®Agroper and complete books, records, and accadnts are necessary to
prepare the financial statements required to higeteld hereunder.
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6.3. Iltems to be Furnished.

The Borrower shall cause the following to be fuheid to the Administrative Agent and each Lendewo(tgh the Administrative
Agent):

@ Promptly after preparation, and rterléghan 90 days after the last day of each figeal of the Borrower, Financial
Statements showing the consolidated financial dardand results of operations of the Companiesfaand for the year ended on, such last
day, accompanied by (i) the opinion of KPMG LLP éoother firm of nationally-recognized independeattified public accountants
reasonably acceptable to Majority Lenders), basedroaudit using generally accepted auditing stalsddhat such Financial Statements v
prepared in accordance with GAAP and present fdidyconsolidated financial condition and resuftsperations of the Companies (and <
accountants shall indicate in a letter to the Adstiative Agent, that during their audit no DefanitEvent of Default not already reported
discovered or, if such Default or Event of Defaudts discovered, the nature and period of existdraeof) and (ii) a Financial Report
Certificate with respect to such Financial Statetsien

(b) Promptly after preparation, and rteddhan 45 days after the last day of each ofiteethree quarters of each fiscal yea
the Borrower, (i) Financial Statements showingdbesolidated financial condition and results ofratiens of the Companies as of, and for
the period from the beginning of the current fisgedr to, such last day, and (ii) a Financial Re@ertificate with respect to such Financial
Statements.

(c) Promptly after preparation (and niedahan the later of 15 days (a) after such filmgue or (b) after timely filing, if filed
with the SEC), true copies of all regular and pdidaeports, proxy statements and filings on Fori ®irnished by or on behalf of any
Company to stockholders generally or filed with 8#C. However, only registration statements cogeniore than 2% of the Borrower’s
outstanding shares of common stock shall be redjtirée furnished unless specifically requestethkyAdministrative Agent.

(d) Promptly upon receipt thereof, coméany notices received from any Tribunal (inchgliwithout limitation, state
regulatory agencies) relating to the possible viohaor violation of any Law which might have a Metl Adverse Effect.

(e) Notice, promptly after the Borrowerokvs or has reason to know of, (i) the existencangfmaterial Litigation as defined
in Section 4.6, (ii) any material change in any material factmcumstance represented or warranted in any Lage or (iii) a Default or
Event of Default, specifying the nature thereof art action the Borrower or any other Companythksn, is taking, or proposes to take
with respect thereto.

) Notice, promptly after the Borrowendws or has reason to know of, a Subsidiary Encanda, as defined in Sectioh14
(b).

(9) Within 10 days after execution théreopies of any supplements, modifications or admeents to the Equity Units
documentation.

(h) Promptly upon the Administrative Aglsror any Lender’s reasonable request, such indgion (not otherwise required to

be furnished under the Loan Papers) respectingubimess affairs, assets, and liabilities of angn@any, and any opinions, certifications, .
documents, in addition to those mentioned herein.
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0] Promptly following receipt thereomies of any documents described in sections 1Qk(kP1(l) of ERISA that any
Company or any ERISA Affiliate may request withgest to any Multiemployer Plan; providethat if the Companies or any of their ERISA
Affiliates have not requested such documents dcestfrom the administrator or sponsor of the aygtlie Multiemployer Plan, then, upon
reasonable request of the Administrative AgentQbepanies and/or their ERISA Affiliates shall piotty make a request for such
documents or notices from such administrator onsppand the Borrower shall provide copies of sdmtuments and notices to the
Administrative Agent promptly after receipt thereof

()] Notice, promptly after any CompanyERISA Affiliate knows or has reason to know ofj,tfie failure of any Plan to
comply with any material provisions of ERISA andiloe Code (and applicable regulations under eittrewith the material terms of such
Plan; (ii) the failure of any Plan to meet the miom funding standards (within the meaning of Secti®2 of the Code or section 302 of
ERISA) applicable to such Plan (whether or not wdjy the filing pursuant to section 412(c) of thed€ or section 302(c) of ERISA of an
application for a waiver of the minimum fundingradiard with respect to any Plan, or the receiptriyyRlan of a determination that it is, or is
expected to be itat risk” status (within the meaning of section 430 of thel€or Section 303 of ERISA,; (iii) the incurrencediy
Company or ERISA Affiliate of liability to the PBGID connection with any Plan; (iv) the withdrawad (hole or in part) by any Company
or ERISA Affiliate from participation in a Plan dfultiemployer Plan or receipt by any Company or SRIAffiliate of notice from any
Multiemployer Plan with respect to the impositididithdrawal Liability or that such Multiemployeidd is, or is expected to be Insolvent
Reorganization'terminated” (within the meaning of section 4041A of ERISA),imf‘endangered”or “critical” status (within the meaning
of section 432 of the Code or section 305 of ERIS#) the occurrence of a non-exempt ProhibitechTaztion or a Reportable Event
(excluding any Reportable Event that occurs sasly result of the consummation of the Transagtiangvi) the failure of any insured
medical plan sponsored by any Company for any ntimeformer employee(s) to satisfy the non-disamation requirements of section 105
of the Code.

(k) Concurrently with the delivery of aRjnancial Statements pursuant to clause (a) aalfbye, a list of the Significant
Subsidiaries as of the last day of the relevantfiperiod.

Financial statements, opinions of independentfesdtpublic accountants, other information anda#fs’ certificates required to be delivered
by the Borrower pursuant to Sectichd and6.3shall be deemed to have been delivered if anyefdhowing, to the extent applicable, are
satisfied: (i) such financial statements satisfytimg requirements of SectioAstand6.3and related certificate satisfying the requiremefits
Section 6.3 are delivered to the Lenders by e-mail, (ii) theBwer shall have timely filed such Form 10-Q oriRdl0-K, satisfying the
requirements of Sectigh3 as the case may be, with the SEC on “EDGARY shall have made such form and the relatedicaté satisfyini
the requirements of Secti@3 available on the Investor Relations portion ohitene page on the worldwide web (at the date of this
Agreement located at http://www.centurylink.cdntiii) such financial statements satisfying tieguirements of Sectioh3 are timely posted
by or on behalf of the Company on SyndTrak OnlingaLinks or on any other similar website to whigdich Lender has free access or

(iv) the Borrower shall have filed any of the itere$erred to in Sectior6.3with the SEC on “EDGAR” and shall have made suemi
available on the Investor Relations portion ohitene page on the worldwide web or if any of suemi are timely posted by or on behalf of
the Borrower on IntraLinks or on any other similagbsite to which each Lender has free access;@gdyhowever, that upon request of al
Lender, the Borrower will thereafter deliver writteopies of such forms, financial statements, atifermation and certificates to such
Lender.

6.4. Inspection.
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The Borrower shall allow the Administrative Agemidaeach Lender, when the Administrative Agent ahsilender reasonably
deems necessary, at such Lender’'s own expenseDiéfault then exists, to inspect any of its proigsttto review reports, files, and other
records and to make and take away copies thereofrtduct tests or investigations, and to discagsits affairs, conditions, and finances
with any director, officer, or employee of any Camnpg from time to time, upon reasonable notice duraasonable business hours, or
otherwise when reasonably considered necessary.

6.5. Taxes.

The Borrower shall promptly pay, or cause to belpahen due any Taxes of each Company, except thbsh if unpaid would not
have a Material Adverse Effect, Taxes for whichcheeria for Permitted Liens have been satisfied &axes being contested in good faitr
proper proceedings and with respect to which thedeer shall have, to the extent required by GA#é&,aside on its books, or caused to be
set aside on the books of the relevant Companyusde reserves. No Company shall use any procédddmns to pay the wages of
employees unless a timely payment to or deposit thi¢ United States of America of all amounts of Tequired to be deducted and withheld
with respect to such wages is also made.

6.6. Payment of Obligations.

Each Company shall promptly pay (or renew and eRteafi of its material obligations as the same Ineealue except those being
contested in good faith by proper proceedings aitld iespect to which such Company shall have, écetktent required by GAAP, set aside
on its books adequate reserves, but no Companynakke any voluntary prepayment of the principady Funded Debt other than the
Obligation, whether subordinate to the Obligatiomot, if a Default or Event of Default exists un@é@y Loan Paper.

6.7. Expenses



The Borrower shall promptly pay (a) all reasonatid necessary out-of-pocket costs, fees, and espgrasd or incurred by the
Administrative Agent incident to any Loan Papecliding, but not limited to, the reasonable feed expenses of counsel to the
Administrative Agent in connection with the syndioa, negotiation, preparation, delivery, executimmd administration of the Loan Papers
and any related amendment, waiver, or consent)(l@nall reasonable and customary out-of-pockets;dses and expenses paid or incurred
by the Administrative Agent and any of the Lendarsonnection with the enforcement of the obligasi@f any Company or the exercise of
any Rights (including, but not limited to, reasolesdittorneys’ fees and expenses and court coditsf,vahich shall be a part of the
Obligation. This covenant shall survive the teration of this Agreement and the payment of the Iscamd all other amounts payable
hereunder.

6.8. Maintenance of Existence, Assetsifiess, and Insurance.

Except as permitted by Sectioh4, each Company shall at all times (a) maintailcdtgporate existence and authority to transact
business and good standing in its jurisdictionmnabrporation or organization and all other jurisidics where the failure to so maintain could
reasonably be expected to have a Material Adveifeet=(b) maintain all licenses, permits, and flaises necessary for its business, where
the failure to so maintain could reasonably be etqbto have a Material Adverse Effect, (c) kedpfits assets which are necessary to its
business in good working order and condition (cadynwear and tear excepted), and make all necessaayrs and replacements thereto, and
(d) maintain either (i) insurance with such insarén such amounts, and covering such risks, dklshardinary and customary in the
industry or (ii) a comparable self-insurance progra
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6.9. Preservation and Protection of Righ

Each Company shall perform such acts and duly aathaexecute, acknowledge, deliver, file, and rd@ny additional agreements,
documents, instruments, and certificates as theididtrative Agent may reasonably deem necessaappropriate in order to preserve and
protect the Rights of the Agents or the Lendersuiaghy Loan Paper.

6.10. Environmental Laws.

Each Company shall conduct its business so asnplgowith all applicable Environmental Laws and lspaomptly take corrective
action to remedy any non-compliance with any Enwinental Law, except where failure to so complyadetsuch action would not
reasonably be expected to have a Material Adveifeete Each Company shall maintain a system whitlts reasonable business judgment,
will assure its continued compliance with Enviromize Laws in all material respects.

6.11. Environmental Indemnification.

The Borrower shall indemnify, protect, and holdrememnified Party harmless from and against antyall liabilities, obligations,
losses, damages, penalties, actions, judgments, slaiims, proceedings, costs, expenses (inclugiitgout limitation, all reasonable
attorneys’ fees and legal expenses whether oruibissbrought), and disbursements of any kindature whatsoever which may at any time
be imposed on, incurred by, or asserted againét Islemnified Parties, with respect to or as aafio indirect result of the violation by any
Company of any Environmental Law; or with respecott as a direct or indirect result of any Compargeéneration, manufacture, production,
storage, release, threatened release, dischaspesdi or presence in connection with its propefea Hazardous Substance including,
without limitation, (a) all damages of any such,ugneration, manufacture, production, storageasa, threatened release, discharge,
disposal, or presence, or (b) the costs of anyiredjor necessary environmental investigation, neowimig, repair, cleanup, or detoxification
and the preparation and implementation of any ciysemedial, or other plans. The provisions af andertakings and indemnification set
forth in this paragraph shall survive the satiséacand payment of the Obligation and terminatibthis Agreement for a period of time set
forth in the statute of limitations in any applit@fEnvironmental Law.

6.12. Designation of Unrestricted Sulesids. The board of directors of the Borrower may at time designate any
Subsidiary as an Unrestricted Subsidiary or anyebltnicted Subsidiary as a Subsidiary; provided, {@aimmediately before and after such
designation, no Default or Event of Default shalv& occurred and be continuing, (b) immediatelgragtving effect to such designation, the
Loan Parties shall be in compliance, on a pro fopass, with the covenants set forth in Sectid (and, as a condition precedent to the
effectiveness of any such designation, the Borrahetl deliver to the Administrative Agent a caddte setting forth in reasonable detail the
calculations demonstrating such compliance), (cboarantor may be designated as an UnrestrictesidBaty, (d) no Unrestricted Subsidi
may at any time Guaranty any Funded Debt of any @2my, (e) no Unrestricted Subsidiary that has liesignated as a Subsidiary may be
subsequently designated as an Unrestricted Subsatia (f) Qwest Corporation may not be designatetUnrestricted Subsidiary. The
designation of any Subsidiary as an UnrestrictdasBliary shall constitute an Investment by the Baer or the relevant Subsidiary therei
the date of designation in an amount equal to #tdaok value of such Person’s investment therélme designation of any Unrestricted
Subsidiary as a Subsidiary shall constitute thanmnce at the time of designation of any DebtuzhsSubsidiary existing at such time.

6.13. Additional GuarantorsWith respect to any Person that becomes ordgydated as a Wholly Owned Subsidiary that
Significant Subsidiary after the Effective Dateh@t than, as of the Merger Date, QCII and its Sliages other than Qwest Services) (which
for purposes of this Section shall exclude any Binieted Subsidiary, any Excluded Regulated Suasjdind any Excluded Specified
Subsidiary, in each case unless such Subsidiasesda qualify as such) or any Company that eihenters into a Guaranty with respect to
Funded Debt of the Borrower or (ii) becomes joirgthd severally liable for the Funded Debt of therBaer, promptly (a) cause such Person
or Company, as the case may be, to become a pattg Guarantee Agreement and (b) deliver to thmiAtstrative Agent satisfactory legal
opinions and other documentation comparable talttteimentation delivered in respect of the Guarantarthe Effective Date. Additionall




the Borrower may, in its sole discretion, add anpssdiary as a Guarantor under this Agreement bgiog such Subsidiary to
comply with subsections (a) and (b) above.
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SECTION 7

NEGATIVE COVENANTS.

So long as Commitments remain in effect, any Laifé€redit remains outstanding or any Loan or odrapunt is owing to any
Lender or the Administrative Agent hereunder, tloerBwer covenants and agrees with the Agents antiehders as follows:

7.1. Employee Benefit Plans.

No Company or ERISA Affiliate will, directly or incectly, if it would have a Material Adverse Effe¢a) engage in any non-exempt
Prohibited Transaction, (b) permit any failure foé tminimum funding requirements under the CodeRISEA with respect to any Plan or fail
to make any required contribution to a Multiemploi?éan, (c) permit any Plan to be subject to inmtduy termination proceedings, (d) per
any Plan to fail to comply with any provisions dRESA and/or the Code (and applicable regulatiordeurither) or with the material terms
such Plan; (e) fully or partially withdraw from aRyan or Multiemployer Plan; or (f) permit any imsd medical plan sponsored by such
Company on behalf of any current or former emplgge® fail to satisfy the non-discrimination resgments of section 105 of the Code.

7.2. Liens.

Neither the Borrower nor any of its Subsidiariefl wreate, incur or suffer or permit to be createdncurred or to exist any Lien
(other than Permitted Liens) upon its assets uttles©bligations then outstanding shall be sechyesuch Lien equally and ratably with any
and all obligations and indebtedness secured Hy Isien.

7.3. Restricted Payments.

The Borrower will not directly or indirectly make declare any Restricted Payment unless no Defaldient of Default has
occurred and is continuing or would result fromts&estricted Payment.

7.4 Mergers and Consolidations.

No Company will merge or consolidate with any Parsther than:

(@) any merger or consolidation whereBberower (or another Company, if the Borrower @ a party thereto) is the
surviving corporation;

(b) any merger of any Subsidiary intotheo Company;
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(c) any merger of a Subsidiary into anofPerson (other than the Borrower) if after suchigaethe surviving entity becomes a
Subsidiary;
(d) any sale of assets permitted by 8ecli7 that is structured as a merger or consadidat
(e) any Subsidiary that is not a Sigmifit Subsidiary may liquidate or dissolve if the B@rer determines in good faith that

such liquidation or dissolution is in the best ietds of the Borrower and is not materially disadageous to the Lenders; and

® any Subsidiary may merge into anyeotRerson to the extent the transaction constiridavestment permitted by Section
7.5;

provided, that in any such case, immediately after suclgeresr consolidation there shall not exist any Difar Event of Default.

7.5. Loans, Advances, and Investments.

Except as permitted by Secti@m(b), no Company will make any loan, advance, extensfaredit, or capital contribution to, make
any investment in, or purchase or commit to purelaasy stock or other securities or evidences ot D&lor interests in, any other Person (all
of the foregoing, “ Investment}, other than:

€)) Investments as of the Effective Date;

(b) Acquisitions;



(©) expense accounts for and other l@aalsadvances to directors, officers, and emplogésach Company in the ordinary
course of business not to exceed $1,000,000 inghgeegate outstanding at any time;

(d) (i) investments in (or secured byligdtions of the United States of America and agenthereof and obligations
guaranteed by the United States of America matuwiitigin one year from the date of acquisition; §dmmercial paper rated A-2 or better by
Moody’s or P-2 or better by S&P; (iii) certificate$ deposit, time deposits and banker’s acceptawbésh are fully insured by the Federal
Deposit Insurance Corporation or are issued by ceroial banks organized under the Laws of the Uriteedes of America or any state
thereof and having combined capital, surplus, amtivided profits of not less than $100,000,000, wahith certificates of deposit have ont
the two highest ratings from Moody’s or S&P, unléss Borrower has a written commitment to borrowds from such commercial bank;
(iv) repurchase agreements with a term of not ntwa@ 30 days for securities described in clgd$above and entered into with a financial
institution satisfying the criteria described iawse(d) above; (v) in case of any foreign Subsidiary, (Agrketable direct obligations issued
by, or unconditionally guaranteed by, sovereignamaih which such Person is organized and is cotiigibusiness or issued by any agency
of such sovereign nation and backed by full faitd aredit of such sovereign nation, in each cagening within one year from date of
acquisition, so long as indebtedness of such smreration is rated at least A by S&P, A2 by Moalgt A mid by Dominion Bond Rating
Service Limited or carries an equivalent ratingrira comparable foreign rating agency, (B) investsiehtype and maturity described in
(i) through (iv) above of foreign obligors, whigfvestments or obligors have ratings describedigh slauses or equivalent ratings from
comparable foreign rating agencies or (C) any otimegstments made in compliance with Cash Managemeastment Policy of cash
management group of Qwest and its Subsidiariesnegtpect to cash investments, substantially affeateon Closing Date or as amended in
any manner which does not materially increasepisiile of investments permitted thereunder takea avhole;
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(e) time deposits, banker’s acceptancesuificates of deposit issued by any of the Lemsd
® investments having one of the twohagt ratings from Moody’s or S&P;
(9) extensions of credit in connectiothwrade receivables and overpayments of tradebpagan each case resulting from
transactions in the ordinary course of business;
(h) loans from any Company to any othem@any, investments by any Company in any othergamy, capital contributions

by any Company to any other Company, and Guarabgiesyy Company of the Debt of any other Company;

0] investments in the cash surrendenealf life insurance policies issued by Personh wifinancial rating from A.M. Best
Company (as reported in Best’s Insurance Repofts) least A+; provided however, that if such Person’s financial rating is dowrtdgd to
less than A+, then within 90 days following suclvadgrading, either (i) such cash value life insugpolicies will be transferred to another
insurance company with a financial rating of aste&t, (ii) such cash value life insurance policig be collapsed and the cash value the
will be collected by the investing Company, or)(@uch investment will become an investment suligetite limitations of subparagragim)
of this Section7.5;

()] the purchase of equity or debt sd@siof any Company, including the Borrower (batthie case of equity securities of the
Borrower, only to the extent permitted by SectioB);

(k) investments in capital stock or sé@s of or loans to or Guaranties of the Debtl(iding Permitted Priority Debt) of any
Person engaged in the same or similar line of legsias set forth on Scheddlé7hereto (or any reasonable extensions or expangiensof
() in which a Company possesses (or will posséiss such investment) an equity ownership inteirestuch Person or (ii) secured by the
Borrower’s interest in such business;

()] in the ordinary course of businessgistments in the capital stock of the Rural TebeghBank, CoBank, or the National
Rural Utilities Cooperative Finance Corporationaal other lender from whom the investing Comparintending to borrow money which
requires such Company to make an equity investimesuch lender in order to so borrow;

(m) Guaranties of the Debt of the Borrdwemployee stock ownership plan;

(n) investments in readily marketable eyomarket funds registered under the Investmentpgaom Act of 1940 with an
investment policy to hold at least 90% of its as$etcash and securities of a type described isextttongd) , (e) and(f) of this Sectiorv.5;

(0) investments received in connectiothwhe bankruptcy or reorganization of, or settlatva# delinquent accounts and
disputes with, customers and suppliers, in eacé iceshe ordinary course of business;

(p) investments consisting of non-casisaderation with respect to the sale of assets ittearby Section 7.7;
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(a) any acquisition of stock or assetthmextent that the consideration is paid in tyatal stock of the Borrower;
(9] (i) interest rate swap agreementgrast rate cap agreements, interest rate coltaeaggnts or other similar agreements or

arrangements, (ii) foreign exchange contracts enay swap agreements, futures contracts, optiotmaxtis, synthetic caps or other simi



agreements or arrangements, in each case desighedde against fluctuations in interest rateuareacy values, respectively, or
(iii) collars, caps, spreads and other similar egrents or arrangements, in each case designedge hgainst the total cost and consideration
for the conversion of equity linked Debt;

(s) acquisition of in-region wirelines jzert of capital expenditures program;
® auction rate securities owned by Q&itl its Subsidiaries on the Closing Date; and
(u) any loans, advances, Guarantiesjrarestments which never exceed in the aggregaayatime 25% of Adjusted

Consolidated Net Worth (valued on the basis ofinalgcost, plus subsequent cash and stock addjtiess any write-down in value);
provided, that this Sectio@.5 shall not restrict the investment by any Compangssiets held or managed under any Plan.

7.6. Transactions with Affiliates.

No Company will enter into any material transactiath any of its Affiliates, other than (a) trantaas between or among entities
each of which is either the Borrower or a Wholly idd Subsidiary, (b) in the case of a transactidwésen the Borrower and a Subsidiary
that is owned by the Borrower or between Subsiggaoine or both of which is not directly or inditgatholly-owned by the Borrower, if the
Borrower has determined that such transaction isdrbest interests of the Borrower, and (c) incee of any other transaction between a
Company and a Person that is not a Company, traosadn the ordinary course of business and uparahd reasonable terms not materi
less favorable than such Company could obtain olddoecome entitled to in an arm’s-length trangectiith a Person that was not its
Affiliate; provided that the covenants in this Sert7.6 shall not apply to any transaction betwa&ompany and an Affiliate that is an
Affiliate of the Company solely by virtue of the @pany’s ownership interest in such Affiliate sodaas no other Affiliate that is not also a
Company owns any interests in such Affiliate. porposes of this Sectio.6, such transactions are “material” if they, indivadly or in the
aggregate, require any Company to pay more thanfi®bnsolidated Net Worth over the course of suahdactions.

7.7. Sale of Assets.

No Company will sell, lease, or otherwise dispofalloor any substantial part of its assets (inaigda sale by merger of a Subsidi
with or into another Person) other than:

€)) sales of inventory or investmentsywted under Sectioi.5(d), (e), (f) and(n) in the ordinary course of business;
(b) sales of equipment for a fair andcpdde consideration or disposal of obsolete or veortrequipment; providedthat if any

such equipment is sold or otherwise disposed af zareplacement is necessary for the proper operafithe business of such Company,
such Company will replace such equipment with adégaquipment;
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(c) the exchange of assets for assetHarmitted Line of Business (including securitéan entity that owns assets) of equal
or greater value;
(d) the sale, discount, or transfer dindgient notes or accounts receivable in the orglicaurse of business for purposes of
collection;
(e sales of accounts receivable andaglassets or an interest therein of the type pedn the definition of “Qualified

Receivables Transaction” made in connection wiualified Receivables Transaction (provided thatt iany time the aggregate principal
amount of all Qualified Receivables Transactionseexis $150,000,000, the Borrower shall permaneadyce the Total Commitments by
amount of such excess);

® sales of assets from one Companytiteer Company;

(9) dispositions of assets pursuant ke aad leaseback transactions so long as, aftergaffect thereto and the use of
proceeds thereof, the aggregate outstanding anodutitributable Debt of the Companies shall noteea 1% of Consolidated Tangible
Assets;

(h) other dispositions of assets (othant(i) accounts receivable and related asset§ ar ¢onnection with sale and leaseback
transactions); providedthat the Companies shall, within the period d 8@ys following the consummation of each suchstation, apply
(or cause to be applied) an amount equal to theddsh Proceeds of such disposition of assetsherdix) make Eligible Reinvestments or
(y) permanently reduce the Total Commitments; and

0] to the extent not already permittgdamother subsection of this Section 7.7, salassters and other dispositions of assets
(other than (i) accounts receivable and relatedtass (ii) in connection with sale and leasebaakgactions) that are not permitted by clat
(a) through(h) above; provided that the cumulative consideration for all assetd, transferred or otherwise disposed of in nelgaon this
clause (i) shall not exceed $200,000,000 or 2-%:%h@®tonsolidated total assets of the Companieagured as of the last day of the most
recent fiscal quarter for which the relevant finahsxformation is available), whichever is greaterthe aggregate, net of Eligik



Reinvestments.

7.8. Compliance with Laws and Documents.

No Company will violate the provisions of any Laarsany Material Agreement if such violation alonewhen aggregated with all
other such violations, could reasonably be expetctéthve a Material Adverse Effect. No Company widlate the provisions of its charter
bylaws or modify, repeal, replace, or amend anyigion of its charter or bylaws if such action abubasonably be expected to have a
Material Adverse Effect. The Borrower will provitie the Administrative Agent a copy of each docutribat materially modifies, repeals,
replaces, or amends the charter or bylaws of threoRer.

7.9. New Businesses.

No Company will engage in any material businesgothian the businesses in which it is presentlyagad or businesses related
thereto, as described on Scheddlé7; provided, that the Borrower and its Subsidiaries may endgiadjaes of business not described on
Schedulet.17to the extent the aggregate value of assets catgdiio such lines of business, at the time of sactiribution, does not exceed

10% of Consolidated Tangible Assets as of the érahyp final quarter for which Financial Statemeoftshe Borrower and its Subsidiaries are
available.

7.10. Assignment.
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No Loan Party will assign or transfer any of itgRs, duties, or obligations under any of the LBapers.
7.11. Fiscal Year.

The Borrower will not change its fiscal year witlholoe prior written consent of the Administrativget (which shall not be
unreasonably withheld).

7.12. Investment Company Status.

No Loan Party will conduct its business in suchay what it will become (a) a “public utility” withithe meaning of the Federal
Power Act, as amended, (b) an “investment compaityiin the meaning of the Investment Company Ac1®40, as amended, or (c) an
“investment adviser” within the meaning of the Istraent Advisers Act of 1940, as amended.

7.13. Amendments to Equity Units Docuiaé&nn.

The Borrower will not amend, supplement or otheewisodify the terms and conditions of the documéntatklating to the Equity
Units except any amendment to the Equity Unitsthase contracts to provide for the voluntary seiliet by the Borrower of the purchase
contracts via cash, stock or a combination theveafny other amendment, supplement or modificatianis not materially adverse to the
interests of the Lenders.

7.14. Financial Covenants.

€)) As calculated at the end of eachafigeiarter of the Borrower (but computed with respe EBITDA for the four fiscal
quarters ending on the last day of such fiscaltgdarand on the Merger Date (after giving pro fareffect to the Merger), the Borrower shall
not permit the ratio of Consolidated Total FundezbXo Consolidated EBITDA of the Companies to exicé.00 to 1.0.

(b) As calculated at the end of eachdfisarter of the Borrower (but computed for therffiscal quarters ending on the last
day of such fiscal quarter) and on the Merger [atier giving pro forma effect to the Merger), tBerrower shall not permit the ratio of
Consolidated EBITDA of the Companies to the surti)afonsolidated interest expense of the Compahéss any non-cash amounts
attributable to amortization of financing costsdomi a previous period) and (ii) dividends declapegbaid by any Company (other than to
another Company) on its preferred capital stock iffteuch dividends are declared and paid durirehdour-quarter period, the amount shall
not be counted twice) to be less than 1.50 to 1.0.

For purposes of this Section14(b), Consolidated EBITDA and interest expense of amys&liary which is subject to any
Subsidiary Encumbrance, shall be reduced to trenésuch Subsidiary is restricted by the SubsidiEargumbrance. As used in this Section
7.14(b), “Subsidiary Encumbrance” shall mean, so long dsfault has occurred and is continuing under greeament creating such
encumbrance or restriction, any encumbrance arigist on the ability of any Subsidiary to (i) pdiwidends or make any other distributions
on its capital stock or any other interest or paytition in its profits owned by the Borrower olygBubsidiary of the Borrower, or pay any
Debt owed to the Borrower or a Subsidiary of therBaer, (i) make loans or advances to, or gramgiin favor of, the Borrower or any of
the Borrower’s Subsidiaries or (iii) transfer arfyite properties or assets to the Borrower, exéapsuch encumbrances or restrictions
(A) existing on the date of this Agreement, (B}arg in connection with loans made to any Companthb Rural Electrification
Administration, the Rural Utilities Service, thefaLUTelephone Bank, or similar lenders such asimel Telephone Finance Cooperative, or
(C) now existing or hereafter arising under or &égson of either (x) applicable Law or (y) this Agment and the other Loan Papers.
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(c) As calculated at the end of eachdlisiarter of the Borrower (but computed with respe EBITDA for the four fiscal
quarters ending on the last day of such fiscaltguaending on or after the Merger Date and orMieger Date (after giving pro forma effect
to the Merger), the Borrower shall not permit thga of Qwest Total Funded Debt to EBITDA of QwEstrporation and its Subsidiaries (the
“ QC Leverage Ratid) to exceed 2.85 to 1.0.

(d) The Borrower shall not permit Qwestr@bration or any of its Subsidiaries to incur &whded Debt on or after the Merger
Date (other than Permitted Refinancing Debt) unlasd only to the extent that, after giving effectiny incurrence of such Funded Debt, the
pro forma QC Leverage Ratio does not exceed 2.350to

Further, for purposes of this Sectiéri4Consolidated Total Funded Debt shall include angn@any’s Guaranty of Funded Debt of any
Person other than another Company or the Borroveenjsloyee stock ownership plan. For the first fguarters following any Acquisition,
calculations under this Section14shall be made on a pro forma basis as if the ptiegescquired in connection with such Acquisitioare
properties of the Companies during the period tfutation.

7.15. Priority Debt The Borrower shall not at any time permit thgregate principal amount (without duplication) af &ll
Debt of the Borrower or any of its Subsidiariesused by Liens permitted by clau@® , (c), (j) , (k) , (r) (to the extent such Liens are
incurred pursuant to clauge by a Loan Party in favor of a party that is notaah Party)(s), (t) , (w), (X) or (y) of the definition of
“Permitted Liens” plus (b) all Funded Debt of Sutiaiies of the Borrower (other than any Permitteédriry Debt), whether or not secured, to
exceed 10% of Consolidated Tangible Assets deteunas of the end of the most recent fiscal quéstarhich Financial Statements of the
Borrower and its Subsidiaries are available.

7.16 Qwest Corporation Deltixisting QCII Credit Agreement On the Merger Date, the Borrower will not faildause all
principal and accrued unpaid interest and otheruatsoowing under the Existing QCII Credit Agreemenbe paid in full and all
commitments thereunder to be terminated.

SECTION 8

DEFAULT

The term “Event of Default” means the occurrencé @ontinuance of any one or more of the followingras (including the passage
of time, if any, specified therefor) (_providethat, if any such event occurs and the LendeMajority Lenders, as required by the provisions
of Section11.14, subsequently agree in writing that they will eaercise any remedies hereunder as a result théineadccurrence and
continuance of such event shall no longer be deandtivent of Default hereunder insofar as the stitacts giving rise to such event is
concerned):

8.1. Payment of Obligation.

The failure or refusal of the Borrower to pay amytfn of the Obligation, as the same become dwedordance with the terms of
the Loan Papers and, in the case of an interestgaty such failure or refusal continues for a pbob5 Business Days (no grace period b
given for failure or refusal to make a principaypeent). Notwithstanding the foregoing, the Borrowéailure to pay, if caused solely by a
wire transfer malfunction or similar problem outsithe Borrower’s control, shall not be deemed aenEwf Default so long as such failure to
pay is promptly corrected.
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8.2 Covenants.

€)) The failure or refusal of the Borrawend, if applicable, any other Company) to puatijuand properly perform, observe,
and comply with any covenant, agreement, or camlitiontained in Sectiofi3(e)(iii) or Section 7.

(b) The failure or refusal of the Borravfand, if applicable, any other Company) to puatijuand properly perform, observe,
and comply with any covenant, agreement, or caslitiontained in any of the Loan Papers to whiclh &@mpany is a party, other than
covenants to pay the Obligation and the covendstedlin clause(a) preceding, and such failure or refusal continueg@days after notice
from the Administrative Agent to the Borrower.

8.3 Debtor Relief.

The Companies shall not be Solvent, or any Comgahnfails to pay its Debts generally as they becdmne (b) voluntarily seeks,
consents to, or acquiesces in the benefit of arytddRelief Law, or (c) becomes a party to or islmthe subject of any proceeding provided
for by any Debtor Relief Law, other than as a dagdir claimant, that could suspend or otherwiseeegkly affect the Rights of the Agents or
the Lenders granted in the Loan Papers (unleskeirvent such proceeding is involuntary, the ipetinstituting same is dismissed within 60
days after its filing).

8.4 Attachment.



The failure of any Company to have discharged wi0 days after commencement any attachment, degji@s, or similar
proceeding which, individually or together with alich other proceedings then pending, affectssae$such Company having a value
(individually or collectively) of 1% of ConsolidadeNet Worth or more.

8.5 Payment of Judgments.

Any Company fails to pay any judgments or orderdtie payment of money in excess of 1% of Constdididlet Worth
(individually or collectively) rendered againsbit any of its assets and either (a) any enforcememteedings shall have been commenced by
any creditor upon any such judgment or order oa(bfay of enforcement of any such judgment ormigereason of pending appeal or
otherwise, shall not be in effect prior to the tiitseassets may be lawfully sold to satisfy suagjuent.

8.6 Default Under Other Agreements.

A default exists under any Material Agreement taclitany Company is a party, the effect of whicloigsause, or which permits the
holder thereof (or a trustee or representativaiohsolder) to cause, unpaid consideration ofaxtl2% of Consolidated Net Worth
(individually or in the aggregate) to become duertio the stated maturity or prior to the regulatheduled dates of payment. For the
purposes of this paragraph, a default by any Compathe payment of any obligation at its statedurity date (taking into account any
applicable cure period) shall be deemed to haveezhauch obligation to become due prior to sudiedt@nal maturity.

8.7 Misrepresentation.
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The Administrative Agent or any Lender discover iny statement, representation, or warrantyerLtfan Papers, any Financial
Statement of the Borrower, or any writing ever a&ied to the Administrative Agent or any Lendersuant to the Loan Papers is false,
misleading, or erroneous when made, deemed madigivered in any material respect.

8.8. ERISA.

Any one or more of the following shall have occdreand be continuing: (@) the failure of any Plaieamply with any provisions of
ERISA and/or the Code or with the terms of sucimP(b) any non-exempt Prohibited Transaction, (g) Reportable Event, (d) the failure of
any Plan to satisfy the minimum funding standawvdth{n the meaning of section 412 of the Code atisa 302 of ERISA) applicable to su
Plan, whether or not waived, or a filing pursuanséction 412(c) of the Code or section 302(c)RFFA of an application for a waiver of the
minimum funding standards with respect to any Plejpa determination that any Plan is, or is exgetd be irfat risk” status (within the
meaning of section 430 of the Code or section JERISA), (f) the appointment of a trustee by atddiStates district court to administer
any Plan or the institution by the PBGC of procegdito terminate any Plan, (g) the incurrence lyy@Gompany or any ERISA Affiliate of
liability under Title IV of ERISA with respect tté termination of any Plan, (h) the incurrence oy @ompany or any ERISA Affiliate of
any liability with respect to the withdrawal or pgat withdrawal from any Plan or Multiemployer Pldi) the receipt by any Company or any
ERISA Affiliate of any notice concerning the imptien of Withdrawal Liability or a determination thany Multiemployer Plan is, or is
expected to be, Insolvent, in Reorganizativesminated” (within the meaning of section 4041A of ERISA),imf‘'endangered”or “critical”
status (within the meaning of section 432 of thel€or section 305 of ERISA), or (j) the failureasfy insured medical plan sponsored by any
Company on behalf of any current or former empl¢ge® satisfy the non-discrimination requiremenftsection 105 of the Code; and in
each case in clausés) through(j) above, such event or condition, together with #leo such events or conditions, if any, would resua
Material Adverse Effect.

8.9 Validity and Enforceability of Lod&tapers.

Any Loan Paper shall, at any time after its exerutind delivery and for any reason, cease to bdliforce and effect in any
material respect or be declared to be null and,\s¥iduld the Company fail to cure within five dafsliscovery by the Company or notice
from the Administrative Agent to the Borrower, betvalidity or enforceability thereof be contesbgdany Company party thereto or any
Company shall deny that it has any liability orightions under any Loan Paper to which it is aypart

SECTION 9

RIGHTSAND REMEDIES

9.1. Remedies Upon Event of Default.

€)) Should an Event of Default occur Bedcontinuing under Sectiéh3, the commitment of the Lenders to make Loans shall
automatically terminate and the entire unpaid bdaof the Obligation (including all amounts of L@bligations, whether or not the
beneficiaries of the then outstanding Letters afditrshall have presented the documents requierétinder) shall automatically become due
and payable without any action of any kind whatsoev

(b) Should any other Event of Defaulturcand be continuing, subject to any agreement grttes Lenders, the Administrati
Agent may (and shall upon the request of the Mgjdrenders), at its (or the Majority Lenders’) dleq, do any one or more of the
following: (i) If the maturity of the Obligationds not already been accelerated under Se9.1(a), declare the entire unpaid balance of



Obligation (including all amounts of L/C Obligat@nwhether or not the beneficiaries of the thesstamtding Letters of Credit shall
have presented the documents required thereurmey part thereof, immediately due and payablereupon it shall be due and payable
(and notice of such declaration shall promptly eig thereafter by the Administrative Agent to Barrower); (ii) terminate commitments to
make Loans hereunder; (iii) reduce any claim tggdnt; (iv) exercise (or request each Lender tocis@®) the Rights of offset or banker’s
Lien against the interest of the Borrower in anéwery account and other property of the Borrowictvare in the possession of any Lender
to the extent of the full amount of the Obligatiamd (v) exercise any and all other legal or etlat&®ights afforded by the Loan Papers, the
Laws of the State of New York or any other jurigidin as the Administrative Agent shall deem appadpr or otherwise, including, but not
limited to, the Right to bring suit or other prodeeys before any Tribunal either for specific periance of any covenant or condition
contained in any of the Loan Papers or in aid efdkercise of any Right granted to the Lendersinda the Loan Papers. With respect to all
Letters of Credit with respect to which presentnfenhonor shall not have occurred at the timero&eceleration pursuant to this paragraph,
the Borrower shall at such time deposit in a cadlateral account opened by the Administrative Agamamount equal to the aggregate then
undrawn and unexpired amount of such Letters ofliErédmounts held in such cash collateral accainat! be applied by the Administrative
Agent to the payment of drafts drawn under suclelreiof Credit, and the unused portion thereofr aflesuch Letters of Credit shall have
expired or been fully drawn upon, if any, shalldpplied to repay other obligations of the BorrolWwereunder. After all such Letters of Cre
shall have expired or been fully drawn upon, alinteirsement Obligations shall have been satisfietladl other obligations of the Borrower
hereunder shall have been paid in full, the balaifi@ay, in such cash collateral account shaltdiarned to the Borrower (or such other
Person as may be lawfully entitled thereto).
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9.2. Waivers.

The Borrower hereby waives presentment and denwmubfyment, protest, notice of intention to ac@ksrnotice of acceleration,
and notice of protest and nonpayment, and agregst$Hiability with respect to the Obligation, any part thereof, shall not be affected by
any renewal or extension in the time of paymenhefObligation, by any indulgence, or by any redeaschange in any security for the
payment of the Obligation.

9.3. Performance by Administrative Agent

If any covenant, duty, or agreement of any Compampt performed in accordance with the terms efltban Papers, the
Administrative Agent may, at its option (but sultjexthe approval of the Majority Lenders), perfoomattempt to perform such covenant,
duty, or agreement on behalf of such Company.uéh £vent, any amount expended by the Adminis&aiigent in such performance or
attempted performance shall be reasonable, papstitee Borrower to the Administrative Agent on demashall become part of the
Obligation, and shall bear interest at the DefRalte from the date of such expenditure by the Adstritive Agent until
paid. Notwithstanding the foregoing, it is expihgasderstood that the Administrative Agent doesassume and shall never have, except by
its express written consent, any liability or resgibility for the performance of any covenant, dutyagreement of any Company.

9.4. Delegation of Duties and Rights.

The Administrative Agent and the Lenders may penfany of their duties or exercise any of their Régimder the Loan Papers by
through the Administrative Agent and their and Atkministrative Agent’s officers, directors, empl@ge attorneys, agents, or other
representatives.
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9.5. Lenders Not in Control.

None of the covenants or other provisions containgtis Agreement or in any other Loan Paper sloalthall be deemed to, give
the Agents or the Lenders the Right to exercisd¢robaver the assets (including, without limitatioral property), affairs, or management of
any Company, the power of the Agents and the Lenoleing limited to the Right to exercise the rerasdirovided in thiSection 9,

9.6. Waivers by Lenders.

The acceptance by the Agents or the Lenders atimeyand from time to time of partial payment or thbligation shall not be
deemed to be a waiver of any Event of Default #naéating. No waiver by the Agents, the Majorityriders, or all of the Lenders of any
Event of Default shall be deemed to be a waivemyf other then-existing or subsequent Event of @iefaNo delay or omission by the
Agents, the Majority Lenders, or all of the Lendirgxercising any Right under the Loan Paperd #hakir such Right or be construed as a
waiver thereof or any acquiescence therein, ndt ahg single or partial exercise of any such Rigteclude other or further exercise thereof,
or the exercise of any other Right under the LoapelPs or otherwise.

9.7. Cumulative Rights.

All Rights available to the Agents and the Lenderder the Loan Papers are cumulative of and intiaddio all other Rights granted
to the Agents and the Lenders at law or in equitygether or not the Obligation is due and payabtéwahether or not the Agents or the
Lenders have instituted any suit for collectiomefdosure, or other action in connection with tleauh Papers.

9.8. Application of Proceeds.




Any and all proceeds ever received by the Agenth®@ienders from the exercise of any Rights pairigito the Obligation shall be
applied to the Obligations in the order and marse¢forth in Sectior?2.15.

9.9. Certain Proceedings.

The Borrower will promptly execute and deliver ause the execution and delivery of, all applicatjarertificates, instruments,
registration statements, and all other documerdspapers the Agents or the Lenders may reasonafpliest in connection with the obtaining
of any consent, approval, registration, qualificatipermit, license, or authorization of any otfigbunal or other Person necessary or
appropriate for the effective exercise of any Régimder the Loan Papers. Because the Borroweesgtat the Agents’ and the Lenders’
remedies at Law for failure of the Borrower to cdynpith the provisions of this paragraph would hadequate and that such failure would
not be adequately compensable in damages, thewBar@agrees that the covenants of this paragraphbmapecifically enforced.

9.10. Setoff.

If an Event of Default shall have occurred andastmuing, each Lender is hereby authorized attang and from time to time,
without prior notice to the Borrower (any such netbeing hereby expressly waived by the Borrower3et off and apply any and all depo
(general or special, time or demand, provisiondiral) at any time held and any other indebtedrss1y time owing by such Lender to or
for the credit or the account of the Borrower aghamy portion of the Obligation owing to such Lendrrespective of whether or not all of
the Obligation, or any part thereof, shall be tdee. Each Lender agrees promptly to notify ther®mer (with a copy to the Administrative
Agent) after any such setoff and application; pded, that the failure to give such notice shall ndéeif the validity of such setoff and
application. The rights and remedies of each Lehdesunder are in addition to other rights andemies (including, without limitation, oth
rights of setoff) which such Lender may have.
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SECTION 10

THE AGENTS.

10.1. Appointment.

Each Lender hereby irrevocably designates and afspthie Administrative Agent as the agent of suehder under this Agreement
and the other Loan Papers, and each such Lendeo@ably authorizes the Administrative Agent, iclsaapacity, to take such action on its
behalf under the provisions of this Agreement dreddther Loan Papers and to exercise such powdrgaform such duties as are expressly
delegated to the Administrative Agent by the teofithis Agreement and the other Loan Papers, tegetith such other powers as are
reasonably incidental thereto. Notwithstanding provision to the contrary elsewhere in this Agreamthe Administrative Agent shall not
have any duties or responsibilities, except thogeessly set forth herein, or any fiduciary relaship with any Lender, and no implied
covenants, functions, responsibilities, dutiesigattions or liabilities shall be read into this A&gment or any other Loan Paper or otherwise
exist against the Administrative Agent.

10.2. Delegation of Duties.

The Administrative Agent may execute any of itsekiinder this Agreement and the other Loan Pdpees through agents or
attorneys-in-fact and shall be entitled to adviteaunsel concerning all matters pertaining to steties. The Administrative Agent shall not
be responsible for the negligence or misconduangfagents or attorneys-in-fact selected by it watsonable care.

10.3. Exculpatory Provisions.

Neither any Agent nor any of their respective @fi; directors, employees, agents, attorneyadher affiliates shall be (a) liable f
any action lawfully taken or omitted to be takenitogr such Person under or in connection with gseement or any other Loan Paper
(except to the extent that any of the foregoingfaued by a final and nonappealable decision adurtcof competent jurisdiction to have
resulted from its or such Person’s own gross negtig or willful misconduct) or (b) responsible myananner to any of the Lenders for any
recitals, statements, representations or warrantaete by any Company or any officer thereof comtgiim this Agreement or any other Loan
Paper or in any certificate, report, statementtbendocument referred to or provided for in, argiged by the Agents under or in connection
with, this Agreement or any other Loan Paper otffiervalue, validity, effectiveness, genuinenesfreeability or sufficiency of this
Agreement or any other Loan Paper or for any failnfrany Company a party thereto to perform itsgaltions hereunder or thereunder. The
Agents shall not be under any obligation to anydsgrto ascertain or to inquire as to the observangerformance of any of the agreements
contained in, or conditions of, this Agreement oy ather Loan Paper, or to inspect the propertiesks or records of any Company.

10.4. Reliance by Administrative Agent.

The Administrative Agent shall be entitled to redynd shall be fully protected in relying, upon amstrument, writing, resolution,
notice, consent, certificate, affidavit, letteletmpy or e-mail message, statement, order or athewment or conversation believed by it to be
genuine and correct and to have been signed, semade by the proper Person or Persons and upaceaaivd statements of legal counsel
(including counsel to the Borrower), independemantants and other experts selected by the Adtratiiee Agent. The Administrative
Agent may deem and treat the payee of any Noteeaswner thereof for all purposes unless a writigtice of assignment, negotiation



transfer thereof shall have been filed with the Adstrative Agent. The Administrative Agent shiadl fully justified in failing or
refusing to take any action under this Agreemeraryrother Loan Paper unless it shall first recsiveh advice or concurrence of the Majc
Lenders (or, if so specified by this AgreementLalhders) as it deems appropriate or it shall bestndemnified to its satisfaction by the
Lenders against any and all liability and expehs¢ may be incurred by it by reason of taking orttwing to take any such action. The
Administrative Agent shall in all cases be fullyf@cted in acting, or in refraining from acting den this Agreement and the other Loan
Papers in accordance with a request of the Majbstyders (or, if so specified by this AgreemernitLahders), and such request and any
action taken or failure to act pursuant theretdl &gieabinding upon all the Lenders and all futucdders of the Loans.
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10.5. Notice of Default.

The Administrative Agent shall not be deemed toehlavowledge or notice of the occurrence of any Diefar Event of Default
unless the Administrative Agent has received ndtiom a Lender or the Borrower referring to thisrégment, describing such Default or
Event of Default and stating that such notice ‘inaice of default”. In the event that the Admimétive Agent receives such a notice, the
Administrative Agent shall promptly give notice thef to the Lenders. The Administrative Agent stee such action with respect to such
Default or Event of Default as shall be reasonalilgcted by the Majority Lenders (or, if so speaifiby this Agreement, all Lenders);
provided, that unless and until the Administrative Ageralshave received such directions, the Administatgent may (but shall not be
obligated to) take such action, or refrain fromingksuch action, with respect to such Default oerfifvof Default as it shall deem advisable in
the best interests of the Lenders.

10.6. NotReliance on Agents and Other Lenders.

Each Lender expressly acknowledges that neitheAgiemts nor any of their respective officers, dioes, employees, agents,
advisors, attorneys-ifact or affiliates have made any representationgasranties to it and that no act by any Agent atee taken, includin
any review of the affairs of a Company or any &ffé of a Company, shall be deemed to constitiagpresentation or warranty by any
Agent to any Lender. Each Lender represents té\gents that it has, independently and withoutarele upon any Agent or any other
Lender, and based on such documents and informasidrhas deemed appropriate, made its own appiand investigation into the
business, operations, property, financial and atbedition and creditworthiness of the Companiabtheir affiliates and made its own
decision to make its Loans hereunder and entetliigoAgreement. Each Lender also representstthét, independently and without
reliance upon any Agent or any other Lender, arsg¢éb@n such documents and information as it skealfrdappropriate at the time, continue
to make its own credit analysis, appraisals ands@ets in taking or not taking action under thisrégment and the other Loan Papers, and to
make such investigation as it deems necessarydmiritself as to the business, operations, prgpéirtancial and other condition and
creditworthiness of the Companies and their afa Except for notices, reports and other docusnexpressly required to be furnished to
the Lenders by the Administrative Agent hereunttex Administrative Agent shall not have any dutyesponsibility to provide any Lender
with any credit or other information concerning thesiness, operations, property, condition (finaheor otherwise), prospects or
creditworthiness of any Company or any affiliatead€ompany that may come into the possession dAdnanistrative Agent or any of its
officers, directors, employees, agents, advisdtsireys-in-fact or affiliates.

10.7. Indemnification.
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The Lenders agree to indemnify each Agent andffitsens, directors, employees, partners, affiliagggents, advisors and controlling
persons (each, an “ Agent Indemnitgéto the extent not reimbursed by the Borrowed arithout limiting the obligation of the Borrowen t
do so), ratably according to their respective Reéngl Percentages in effect on the date on whicknmuification is sought under this Section
(or, if indemnification is sought after the dateonpwvhich the Commitments shall have terminatedthed_oans shall have been paid in full,
ratably in accordance with such Revolving Percesgammediately prior to such date), from and adaing and all liabilities, obligations,
losses, damages, claims, penalties, actions, judigm&uits, costs, expenses or disbursements dfindywhatsoever (including reasonable
fees, disbursements, settlement costs and othegeshaf legal counsel) that may at any time (whelieéore or after the payment of the
Loans) be imposed on, incurred by or asserted sgsirth Agent Indemnitee in any way relating tamsing out of, the Commitments, this
Agreement, any of the other Loan Papers or anyrdeats contemplated by or referred to herein orihesr the transactions contemplated
hereby or thereby or any action taken or omitteddmgh Agent Indemnitee under or in connection aitl of the foregoing; providedhat nc
Lender shall be liable for the payment of any moridbf such liabilities, obligations, losses, danw@aims, penalties, actions, judgments,
suits, costs, expenses or disbursements that anel foy a final and nonappealable decision of ataafurompetent jurisdiction to have
resulted from such Agent Indemnitee’s fraud, gromgligence or willful misconduct. The agreementthis Section shall survive the
termination of this Agreement and payment of thansand all other amounts payable hereunder.

10.8. Agent in its Individual Capacity.

Each Agent and its affiliates may make loans togptdeposits from and generally engage in any &frimlisiness with any Comps
as though such Agent were not an Agent. With reiSjoeits Loans made or renewed by it and with eesfo any Letter of Credit issued or
participated in by it, each Agent shall have thmasaights and powers under this Agreement andtter hoan Papers as any Lender and
exercise the same as though it were not an Agedtitee terms “Lender” and “Lenders” shall includele Agent in its individual capacity.

10.9. Successor Administrative Agent.

The Administrative Agent may resign as AdministratAgent upon 10 da’ notice to the Lenders and the Borrower. If



Administrative Agent shall resign as Administratikgent under this Agreement and the other Loan Ragigen the Majority
Lenders shall appoint from among the Lenders aessar agent for the Lenders, which successor apaiit(unless an Event of Default un
Section8.1 or Sectior8.3with respect to the Borrower shall have occurred lae continuing) be subject to approval by the 8@ar (which
approval shall not be unreasonably withheld orybdy, whereupon such successor agent shall sutcdled rights, powers and duties of the
Administrative Agent, and the term “Administratidgent” shall mean such successor agent effectiom spch appointment and approval,
and the former Administrative Agent’s rights, powand duties as Administrative Agent shall be teatdd, without any other or further act
or deed on the part of such former AdministrativgeAt or any of the parties to this Agreement orlamigers of the Loans. If no successor
agent has accepted appointment as Administrativwngy the date that is 10 days following a regirikdministrative Agent’s notice of
resignation, the retiring Administrative Agent’signation shall nevertheless thereupon becometefe@nd the Lenders shall assume and
perform all of the duties of the Administrative Agdnereunder until such time, if any, as the Mayoenders appoint a successor agent as
provided for above. After any retiring Adminisiket Agent’s resignation as Administrative Ageng tirovisions of thiSection 1Ghall
continue to inure to its benefit.

10.10. Cdocumentation Agents, Syndication Agemtd Senior Managing Agent.
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Neither the Cddocumentation Agents, the Syndication Agent nor3kaior Managing Agent shall have any duties quaesibilities
hereunder in its capacity as such.

SECTION 11

MISCELLANEOUS.

11.1. Changes in GAAP.

All accounting and financial terms used in anyha Loan Papers and the compliance with each covepatained in the Loan
Papers which relates to financial matters shafldtermined in accordance with GAAP, except to thterd that a deviation therefrom is
expressly stated in such Loan Papers. Shouldrsgehia GAAP require a change in any method of acting, then such change shall not
result in an Event of Default if, at the time othwchange, such Event of Default had not occurmelvaas not then continuing, based upor
former methods of accounting used by or on belfali®Borrower; providedthat, after any such change in accounting methbds
Financial Statements required to be delivered dithler be (a) supplemented with financial inforim@fprepared in comparative form, in
compliance with the former methods of accountingdugrior to such change, as well as with the nethatkor methods of accounting and,
for the purpose of determining whether an Everid@fault has occurred, Lenders shall look solelthet portion of such supplemental
information that complies with the former methodsccounting, or (b) supplemented with financidbmrmation prepared in compliance with
such new method or methods of accounting but acaaimag by such information, in form and detail gatitory to Lenders, that will allow
Lenders to readily determine the effect of sucmgles in accounting methods on such Financial Statesnand, for the purpose of
determining whether an Event of Default has ocajrtenders shall look solely to such supplememtfarmation as adjusted to reflect
compliance with such former method or methods obaating.

11.2. Money and Interest.

Unless stipulated otherwise (a) all referencesing the Loan Papers to “dollars,” “money,” “paym®,” or other similar financial
or monetary terms are references to currency oflthieed States of America and (b) all referencesitierest are to simple and not compound
interest.

11.3. Number and Gender of Words.

Whenever in any Loan Paper the singular numbesésl uthe same shall include the plural where apjatep and vice versa; and
words of any gender in any Loan Paper shall inckateh other gender where appropriate. The woreieit,” “hereof,” and “hereunderdnc
other words of similar import refer to the relevanan Paper as a whole and not to any particuldrguaubdivision thereof.

11.4. Headings.

The headings, captions, and arrangements used iof dhe Loan Papers are, unless specified othepfas convenience only and
shall not be deemed to limit, amplify, or modifetterms of the Loan Papers, nor affect the meahieigof.

11.5. Exhibits.
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If any Exhibit, which is to be executed and delearcontains blanks, the same shall be completedatty and in accordance with
the terms and provisions contained and as conteetpheerein prior to, at the time of, or after tkke@ution and delivery thereof.

11.6. Notices.



All notices, requests and demands to or upon thgeative parties hereto to be effective shall beriting (including by telecopy),
and, unless otherwise expressly provided hereall b deemed to have been duly given or made wbkbwered, or three Business Days ¢
being deposited in the mail, postage prepaidnathé case of telecopy notice, when received, addrbas follows in the case of the Borrower
and the Administrative Agent, and as set forthriradministrative questionnaire delivered to the Adstrative Agent in the case of the
Lenders, or to such other address as may be hereatified by the respective parties hereto:

Borrower: CenturyLink, Inc.
100 CenturyLink Drive
Monroe, LA 7120¢
Attention: R. Stewart Ewing, J
Telecopy: 31-362-1728
Telephone: 31-38€-9512

CenturyLink, Inc.

100 CenturyLink Drive

Monroe, LA 7120¢

Attention: G. Clay Bailey and D. Greg Jor
Telecopy: 31-38€-9093

Telephone: 31-38&-9069

with a copy to: CenturyLink, Inc.
100 CenturyLink Drive
Monroe, LA 7120¢
Attention: Stacey W. Gotl
Telecopy: 31-38€-9488
Telephone: 31-38€-9539

Administrative Agent: Wells Fargo Bank, Nationadgbciation
1525 W WT Harris Blvd.
Charlotte, NC 28262
Mail Code D1109-019
Attn: Syndication Agency Services
Telecopy: 704-590-2790
Telephone: 7C-59(-2706

with a copy to: Wells Fargo Bank, National Assicin
U.S. Corporate Banking
1445 Ross Avenue 23rd floor
Dallas, TX 75202
Attn: Reggie Goldsmit|

provided, that any notice, request or demand to or uporthainistrative Agent or the Lenders shall not ffective until received.

Notices and other communications to the Lendersureter may be delivered or furnished by electroniomunications pursuant to
procedures approved by the Administrative Agentyjated, that the foregoing shall not apply to noticesspiant toSection 2unless
otherwise agreed by the Administrative Agent aredahplicable Lender. The Administrative Agentte Borrower may, in its discretion,
agree to accept notices and other communicatioindiemeunder by electronic communications purst@aprocedures approved by it;
provided, that approval of such procedures may be limiteglagicular notices or communications.
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11.7. Exceptions to Covenants.

The Borrower shall not take any action or failakd any action which is permitted as an excepticamty of the covenants contained
in any of the Loan Papers if such action or omissiould result in the breach of any other coverantained in any of the Loan Papers.

11.8. Survival.

All covenants, agreements, undertakings, represensa and warranties made in any of the Loan Pafadrshall survive all closings
under the Loan Papers, (b) except as otherwiseateti, shall not be affected by any investigati@uenby any party, and (c) unless othen
provided herein shall terminate upon the lateheftermination of this Agreement and the paymemlirof the Obligation.



11.9. Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCaRANCE WITH, THE LAW OF THE STATE OF NEW YORK.

11.10. Submission to Jurisdiction; Wasve

The Borrower hereby irrevocably and unconditionally

@ submits for itself and its propentyainy legal action or proceeding relating to thigement and the other Loan Papers to
which it is a party, or for recognition and enfarant of any judgment in respect thereof, to the-exxlusive general jurisdiction of the cot
of the State of New York, the courts of the Unigtdtes for the Southern District of New York, apgellate courts from any thereof;

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

(c) agrees that service of process insarop action or proceeding may be effected by nwaiéi copy thereof by registered or
certified mail (or any substantially similar formimail), postage prepaid, to the Borrower, as #eanay be at its address set forth in Section
11.60r at such other address of which the Administeafigent shall have been notified pursuant thereto;

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

(e) waives, to the maximum extent notjsited by law, any right it may have to claim ecover in any legal action or
proceeding referred to in this Section any speesmplary, punitive or consequential damages.
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11.11. WAIVERS OF JURY TRIAL.

THE BORROWER, THE ADMINISTRATIVE AGENT AND THE LENERS HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL AC TION OR PROCEEDING RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN PAPER AND FOR ANY COUNTERCLAIM THREIN.

11.12. Severability.

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, asuotsjurisdiction, be ineffective to
the extent of such prohibition or unenforceabilitighout invalidating the remaining provisions hefieand any such prohibition or
unenforceability in any jurisdiction shall not ididate or render unenforceable such provision yather jurisdiction.

11.13. Integration.

This Agreement and the other Loan Papers représemntire agreement of the Borrower, the Admiatste Agent and the Lenders
with respect to the subject matter hereof and tifeeand there are no promises, undertakings, reptasons or warranties by the
Administrative Agent or any Lender relative to swbject matter hereof not expressly set forth farred to herein or in the other Loan
Papers.

11.14. Amendments, Etc.

Neither this Agreement, any other Loan Paper, ngrtarms hereof or thereof may be amended, suppieder modified except in
accordance with the provisions of this Sectldnl4. The Majority Lenders and each Loan Party partthe relevant Loan Paper may, or,
with the written consent of the Majority Lendetsge tAdministrative Agent and each Loan Party partthe relevant Loan Paper may, from
time to time, (a) enter into written amendmentgpdements or modifications hereto and to the otttoen Papers for the purpose of adding
any provisions to this Agreement or the other LBapers or changing in any manner the rights ok émelers or of the Loan Parties hereul
or thereunder or (b) waive, on such terms and ¢iomdi as the Majority Lenders or the Administratigent, as the case may be, may specify
in such instrument, any of the requirements of fgseement or the other Loan Papers or any Detaivent of Default and its
consequences; providethowever, that no such waiver and no such amendment, suygplieor modification shall (i) forgive or reducesth
principal amount or extend the final scheduled d@t@aturity of any Loan, extend the date of anyrmpant required by Sectich9(b), reduce
the stated rate of any interest, margin or fee Iplaylaereunder (except in connection with the waofeapplicability of any post-default
increase in interest rates (which waiver shall fiiecéve with the consent of the Majority Lender®Xtend the scheduled date of any payment
thereof, increase the amount or extend the expiratate of any Lender's Commitment or amend, modlifwaive Sectior2.5(c)or any
provision of Sectior2.13o0r 2.14, in each case without the written consent of damtder directly affected thereby; (ii) eliminatereduce the
voting rights of any Lender under this Sectidn14without the written consent of such Lender; (i@fuce any percentage specified in the
definition of Majority Lenders or consent to thesigament or transfer by the Borrower of any ofidggts and obligations under this
Agreement and the other Loan Papers or release silibstantially all of the Guarantors from thddtigations under the Guarantee
Agreement, in each case without the written conséatl Lenders; (iv) amend, modify or waive anpyision ofSection 3or 10 without the
written consent of the Issuing Lender or the Adstiaitive Agent, respectively; or (v) amend, modifywaive any provision of Secti2.21




or 2.22without the written consent of the Swingline Lend@ny such waiver and any such amendment, suppiearanodification
shall apply equally to each of the Lenders and $leabinding upon the Loan Parties, the Lenders Atiministrative Agent and all future
holders of the Loans. In the case of any waiver,Gompanies, the Lenders and the AdministrativenAghall be restored to their former
position and rights hereunder and under the otbanlPapers, and any Default or Event of Defaulvadshall be deemed to be cured anc
continuing; but no such waiver shall extend to smlgsequent or other Default or Event of Defaulipgrair any right consequent thereon.
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Notwithstanding the foregoing, this Agreement mayaimended (or amended and restated) with the wdtiesent of the Majority
Lenders, the Administrative Agent and the Borrogegrto add one or more additional credit faciliieshis Agreement and to permit the
extensions of credit from time to time outstandingreunder and the accrued interest and feespecethereof to share ratably in the benefits
of this Agreement and the other Loan Papers withathigregate principal amount of the Loans thertandisng and the accrued interest and
fees in respect thereof and (b) to include appabgisi the Lenders holding such credit facilitiesaimy determination of the Majority Lenders.

11.15. Waivers.

No course of dealing nor any failure or delay by A&dministrative Agent, any Lender, or any of theispective officers, directors,
employees, agents, representatives, or attorndlis@spect to exercising any Right of the Lendergtnder shall operate as a waiver
thereof. A waiver must be in writing and signedtbg Lenders (or the Majority Lenders to the exparmitted hereunder) to be effective, .
such waiver will be effective only in the specifitstance and for the specific purpose for whidk given.

11.16. Governmental Regulation.

Anything contained in this Agreement to the contmamtwithstanding, the Lenders shall not be obédab extend credit to the
Borrower in violation of any Law.

11.17. Multiple Counterparts.

This Agreement may be executed by one or moreeppéties to this Agreement on any number of sépa@unterparts, and all of
said counterparts taken together shall be deemearistitute one and the same instrument. Deligépn executed signature page of this
Agreement by email or facsimile transmission shalkffective as delivery of a manually executednéerpart hereof. A set of the copies of
this Agreement signed by all the parties shalldaigéd with the Borrower and the Administrative Agen

11.18. Successors and Assigns; Partioipsl Assignments.

(@) The provisions of this Agreement khalbinding upon and inure to the benefit of thetips hereto and their respective
successors and assigns permitted hereby (incladipgffiliate of the Issuing Lender that issues hafter of Credit), except that (i) the
Borrower may not assign or otherwise transfer dritsaights or obligations hereunder without thheopwritten consent of each Lender (and
any attempted assignment or transfer by the Bomrewitbout such consent shall be null and void) écho Lender may assign or otherwise
transfer its rights or obligations hereunder exdeptccordance with this Section.

(b) (i) Subject to the conditions satlidn paragraph (b)(ii) below, any Lender may gasb one or more assignees (each, an
Assigneé’) all or a portion of its rights and obligationader this Agreement (including all or a portiontsfCommitments and the Loans at
the time owing to it) with the prior written consgauch consent not to be unreasonably withheld) of
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(A) the Borrower; providedhat no consent of the Borrower shall be requioeén assignment to a Lender,
an affiliate of a Lender, an Approved Fund (asredibelow) or, if an Event of Default has occuraed is continuing, any
other Person;

(B) the Administrative Agent;
© the Issuing Lender; and
(D) the Swingline Lender.
(i) Assignments shall be subject to thiébowing additional conditions:
(A) except in the case of an assignmeat itender, an affiliate of a Lender or an Approt#hd or an

assignment of the entire remaining amount of tisggagg Lender's Commitments, the amount of the @itments of the
assigning Lender subject to each such assignmeter(dined as of the date the Assignment and Assamwith respect to
such assignment is delivered to the Administrafigent) shall not be less than $5,000,000 unlesis efthe Borrower and
the Administrative Agent otherwise consent; prodidéhat (1) no such consent of the Borrower shalidogiired if an Ever
of Default has occurred and is continuing and (8hsamounts shall be aggregated in respect oflezther and its affiliate
or Approved Funds, if an



(B) (1) the parties to each assignmeatl gxecute and deliver to the Administrative AgantAssignment
and Assumption, together with a processing andrdation fee of $3,500 and (2) the assigning Lestiatl have paid in fu
any amounts owing by it to the Administrative Agent

©) the Assignee, if it shall not be antler, shall deliver to the Administrative Agentadministrative
guestionnaire;

(D) unless otherwise agreed by the Boemhe Assignee shall either (1) be a “U.S. Pérasrdefined in
Section 7701(a)(30) of the Code or (2) have defidghe documents required by Sect2on0(d);

(E) in the case of an assignment to a CGasXdefined below), unless such assignment (asaignment to a
CLO managed by the same manager or an Affiliaguoch manager) shall have been approved by the Berrhe
Borrower agreeing that such approval, if requestaitinot be unreasonably withheld or delayed) &issigning Lender shall
retain the sole right to approve any amendment,ification or waiver of any provision of this Agreemt and the other
Loan Papers, providedhat the Assignment and Assumption between sectdér and such CLO may provide that such
Lender will not, without the consent of such CLQree to any amendment, modification or waiver {harequires the
consent of each Lender directly affected therebgymnt to the proviso to the second sentence difdBell.14and (2)
directly affects such CLO; and

(F) no assignment shall be made to (1ataral person, (2) the Borrower or (3) any of Boerower’s
Affiliates, Subsidiaries or Unrestricted Subsidiari
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For the purposes of this Sectibh.18, the terms “Approved Fund” and “CLO” have the éoling meanings:

“ Approved Fund means (a) a CLO and (b) with respect to any Letit#ris a fund which invests in bank loans and Isir
extensions of credit, any other fund that investisank loans and similar extensions of credit andanaged by the same investment
advisor as such Lender or by an affiliate of sumshestment advisor.

“ CLO " means any entity (whether a corporation, partmgrsrust or otherwise) that is engaged in makmggchasing,
holding or otherwise investing in bank loans amdilsir extensions of credit in the ordinary cours@obusiness and is administered
or managed by a Lender or an affiliate of such leend

(iii) Subject to acceptance and recordimegyeof pursuant to paragragb) (iv) below, from and after the effective date
specified in each Assignment and Assumption theghse thereunder shall be a party hereto and gtextent of the interest
assigned by such Assignment and Assumption, havaghts and obligations of a Lender under thise®gnent, and the assigning
Lender thereunder shall, to the extent of the @seassigned by such Assignment and Assumptiorglbased from its obligations
under this Agreement (and, in the case of an Asségr and Assumption covering all of the assigniegders rights and obligatior
under this Agreement, such Lender shall cease tofdaaty hereto but shall continue to be entittethe benefits of Section®.10,
2.12,2.20and11.22). Any assignment or transfer by a Lender of sght obligations under this Agreement that doesootply
with this Sectioril1.18shall be treated for purposes of this Agreemerat sse by such Lender of a participation in sughts and
obligations in accordance with paragrdphof this Section.

(iv) The Administrative Agent, acting fbris purpose as an agent of the Borrower, shaltaia at one of its offices
copy of each Assignment and Assumption deliveratidad a register for the recordation of the naares$ addresses of the Lenders,
and the Commitments of, and principal amount oflLibens owing to, each Lender pursuant to the térensof from time to time (t
“ Register”). The entries in the Register shall be conclesand the Borrower, the Administrative Agent, ibsuing Lender and the
Lenders may treat each Person whose name is recordlee Register pursuant to the terms hereoflaander hereunder for all
purposes of this Agreement, notwithstanding ndticne contrary.

(v) Upon its receipt of a duly completsssignment and Assumption executed by an assidrenger and an
Assignee, the Assignee’s completed administratiestjonnaire (unless the Assignee shall already lbender hereunder), the
processing and recordation fee referred to in papdg(b) of this Section and any written consent to sucigassent required by
paragraph{b) of this Section, the Administrative Agent shall @getsuch Assignment and Assumption and recordnfloemation
contained therein in the Register. No assignmieait be effective for purposes of this Agreemeriess it has been recorded in the
Register as provided in this paragraph.

(c) 0] Any Lender may, withaihe consent of the Borrower or the Administrathgent, sell participations to one or
more banks or other entities (a “ Participgnh all or a portion of such Lender’s rights aobligations under this Agreement (including all or
a portion of its Commitments and the Loans and Qifligations owing to it); providedthat (A) such Lender’s obligations under this
Agreement shall remain unchanged, (B) such Lenftkdt ,emain solely responsible to the other paitieeto for the performance of such
obligations and (C) the Borrower, the Administrati&gent, the Issuing Lender and the other Lend®a8 sontinue to deal solely and directly
with such Lender in connection with such Lendeighits and obligations under this Agreement. Angeagent pursuant to which a Lender
sells such a participation shall provide that suehder shall retain the sole right to enforce fhgseement and to approve any amendment,
modification or waiver of any provision of this Aggment; providedthat such agreement may provide that such Lendlemot, without the
consent of the Participant, agree to any amendmedification or waiver that (1) requires the camsef each Lender directly affect



thereby pursuant to the proviso to the second Beatef Sectioril.14and (2) directly affects such Participant. Subjeqtaragraph
(c) (ii) of this Section, the Borrower agrees that eachidiaaint shall be entitled to the benefits of Sawi2.10, 2.12and2.20to the same
extent as if it were a Lender and had acquirenhitsest by assignment pursuant to parag(apbf this Section. To the extent permitted by
law, each Participant also shall be entitled toltbeefits of Sectiof.10as though it were a Lender; provideithat such Participant shall be
subject to Sectio.14as though it were a Lender. Each Lender that agilarticipation shall, acting solely for this puspaas a non-fiduciary
agent of the Borrower, solely for tax purposes,ntzin a register on which it enters the name amlems of each Participant and the principal
amounts (and stated interest) of each Participamesest in the Loans or other obligations undés Agreement (the “ Participant Register
provided, that no Lender shall have any obligation to diselall or any portion of the Participant Regisbeainy Person (including the
identity of any Participant or any information tilg to a Participant’s interest in any Commitmehisans, Letters of Credit or its other
obligations under any Loan Paper) except to therdxhat such disclosure is necessary to estabi&tsuch Commitment, Loan, Letter of
Credit or other obligation is in registered fornden Section 5f.103-1(c) of the United States TreaRegulations. The entries in the
Participant Register shall be conclusive absentifestrerror, and such Lender shall treat each pendmse name is recorded in the
Participant Register as the owner of such partimpdor all purposes of this Agreement notwithstiaig any notice to the contrary.
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(i) A Participant shall not be entitlemlreceive any greater payment under Se@idfor 2.20than the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the participat
to such Participant is made with the Borrower'®priritten consent.

(d) Any Lender may at any time pledgassign a security interest in all or any portiont®fights under this Agreement to
secure obligations of such Lender, including agdgk or assignment to secure obligations to a BeResserve Bank, and this Section shall
not apply to any such pledge or assignment of arggdnterest; provided that no such pledge or assignment of a secuntieyést shall
release a Lender from any of its obligations hedenor substitute any such pledgee or Assignesuoh Lender as a party hereto.

(e) The Borrower, upon receipt of writtestice from the relevant Lender, agrees to issotedto any Lender requiring Notes
to facilitate transactions of the type describeganagrapl{d) above.

11.19. Confidentiality.

@ No Lender will use confidential infioation obtained from the Borrower by virtue of thensactions contemplated hereby
or its other relationships with the Borrower in nestion with the performance by such Lender ofises/for other companies that are not
affiliates of such Lender, and no Lender will figimiany such information to such other companidse Borrower acknowledges that no
Lender has any obligation to use in connection Withtransactions contemplated hereby, or to farttighe Borrower, confidential
information obtained from other companies.

(b) Each Lender agrees to keep confidérgnd not to publish, disclose or otherwise djeuio anyone (and to cause their
respective officers, directors, employees, agemdsrapresentatives to keep confidential, and nputdish, disclose or otherwise divulge to
anyone) all information with respect to the Companincluding all financial information and projects or all other information (the “
Confidential Informatior?) except that the Lenders shall be permitted szldse Confidential Information: (i) to the Admitnstive Agent,
any other Lender or any affiliate thereof; (ii)tteeir respective officers, directors, employeegnas, advisors, attorneys, accountants and
representatives on a “need-to-know” basis in cotioeaevith the respective roles of the Lenders descr herein, providedthat the Lenders
implement reasonable precautions to prevent disoddsy any such personnel, (iii) to the extent neguby applicable laws and regulations or
requested or required in connection with any ltiaor other legal process, providethat the Lenders will use reasonable effortsrtawide
the Borrower with a reasonable opportunity to drade the disclosure and request confidentialitygetmn for any Confidential Information
that is required to be disclosed, (iv) subjectriagreement to comply with the provisions of thest®n, to (A) actual or prospective
transferees or (B) any direct or indirect countespto any Swap Agreement (or any professional sahvio such counterparty), (v) to the
extent requested by any regulatory authority drrggjulatory body with jurisdiction or oversight@vany Lender or any Affiliate of any
Lender, (vi) to the extent such Confidential Infation (A) becomes publicly available other tharaaesult of a breach of this agreement
known to the disclosing Lender, (B) becomes avégléd such Lender on a naonfidential basis from a source other than the®wer or (C
was available to such Lender on a non-confideb#ais prior to its disclosure by the Borrower,)(tdi the National Association of Insurance
Commissioners or any similar organization or anyomally recognized rating agency that requireseasdo information about a Lender’s
investment portfolio in connection with ratingsues with respect to such Lender, or (viii) to téeat the Borrower shall have consented to
such disclosure. Notwithstanding anything to tbetary contained above, the Lenders shall beleatib use the Confidential Information in
exercising remedies under this Agreement or angrdtban Paper.
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11.20. Patriot Act.

Each of the Agents and the Lenders hereby notifie8orrower that, pursuant to the requirementh®USA Patriot Act, Title lll o
Pub. L. 107-56 (signed into law on October 26, q@1e “ Patriot Act’), it is required to obtain, verify and recordaniation that identifies
the Borrower, which information includes names addresses and other information that will allowhsAgent or Lender to identify the
Borrower in accordance with the Patriot Act

11.21. Conflicts and Ambiguities




Any conflict or ambiguity between the terms andvisimons herein and terms and provisions in anyrdtlean Paper shall be
controlled by the terms and provisions herein.

11.22. GENERAL INDEMNIFICATION.

THE BORROWER SHALL INDEMNIFY, PROTECT, AND HOLD THRGENTS AND THE LENDERS AND THEIR
RESPECTIVE PARENTS, SUBSIDIARIES, AFFILIATES, DIRHORS, OFFICERS, EMPLOYEES, REPRESENTATIVES, PARTNER
ADVISORS, AGENTS, SUCCESSORS, ASSIGNS, AND ATTORNEYCOLLECTIVELY, THE “ INDEMNIFIED PARTIES”)
HARMLESS FROM AND AGAINST ANY AND ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS,
JUDGMENTS, SUITS, CLAIMS, COSTS, EXPENSES (INCLUBENWITHOUT LIMITATION, ATTORNEYS' FEES AND LEGAL
EXPENSES WHETHER OR NOT SUIT IS BROUGHT AND SETTLENT COSTS), AND DISBURSEMENTS OF ANY KIND OR
NATURE WHATSOEVER WHICH MAY BE IMPOSED ON, INCURREBY, OR ASSERTED AGAINST EACH INDEMNIFIEL
PARTY, IN ANY WAY RELATING TO OR ARISING OUT OF THH.OAN PAPERS OR ANY OF THE TRANSACTIONS
CONTEMPLATED THEREIN (COLLECTIVELY, THE “ INDEMNIFED LIABILITIES "), TO THE EXTENT THAT ANY OF THE
INDEMNIFIED LIABILITIES RESULTS, DIRECTLY OR INDIRECTLY, FROM ANY CLAIM MADE OR ACTION, SUIT, OR
PROCEEDING COMMENCED BY OR ON BEHALF OF ANY PERSGINTHER THAN SUCH INDEMNIFIED PARTY; PROVIDED
HOWEVER, THAT ALTHOUGH EACH INDEMNIFIED PARTY SHALL HAVE THERIGHT TO BE INDEMNIFIED FROM ITS OWN
ORDINARY NEGLIGENCE, NO INDEMNIFIED PARTY SHALL HAVE THE RIGHT TO BE INDEMNIFIED HEREUNDER FOR ITS
OWN FRAUD, GROSS NEGLIGENCE, OR WILLFUL MISCONDUCTTHE PROVISIONS OF AND UNDERTAKINGS AND
INDEMNIFICATION SET FORTH IN THIS PARAGRAPH SHALL BRVIVE THE SATISFACTION AND PAYMENT OF THE
OBLIGATION AND TERMINATION OF THIS AGREEMENT FOR TH PERIOD OF TIME SET FORTH IN ANY APPLICABLE
STATUTE OF LIMITATIONS.

[Remainder of page left intentionally blank. Signature pagesfollow.]
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EXECUTED as of the day and year first mentioned.

CENTURYLINK, INC.

By: /s/ R. Stewart Ewing, Jr.

Name; R. Stewart Ewing, Jr.

Title:_ EVP & CFO




WELLS FARGO BANK, NATIONAL
ASSOCIATION,
as Administrative Agent and a Lenc

By: /s/ Marguerite Burtzlaff

Name: Marguerite Burtzlaff

Title: Director




JPMORGAN CHASE BANK, N.A
as Syndication Agent and a Lent

By: /s/ Christopher Lohmann

Name : Christopher Lohmann

Title: Executive Director




BANK OF AMERICA, N.A.,
as a C-Documentation Agent and a Lenc

By: /s/ Jay D. Marqui:

Name: Jay D. Marqui

Title: _Director




BARCLAYS BANK PLC, as a Co-Documentation
Agent and a Lende

By: /s/ Kevin Cullen
Name: Kevin Cullen
Title: Director




THE BANK OF TOKYC-MITSUBISHI UFJ, LTD.

By: /s/ Brian McNany
Name: Brian McNany

Title: Authorized Signatory




MORGAN STANLEY BANK, N.A., as a Lende

By: /s/ Subhalakshmi Gho-Kohli

Name: Subhalaksmi Gho«Kohli

Title: Authorized Signatory




COBANK, ACB, as a Senior Managing Age

By: [/s/ Thomas Meyer

Name: Thomas Meyer

Title: Vice President




CITIBANK, N.A., as a Lende

By: /s/ Robert F. Parr

Name: Robert F. Parr

Title: Vice President




UBS LOAN FINANCE LLC, as a Lende

By: /sl Irja R. Otsa

Name: Irja R. Otsa

Title: Associate Director

By: /s/ Mary E. Evan

Name:Mary E. Evans

Title: Associate Director




Royal Bank of Canada, as a Len

By: [s/ Mark Gronich

Name: Mark Gronich

Title: Authorized Signatory




SunTrust Bank, as a Lenc

By: /s/ Nicholas Hahn

Name: Nicholas Hahn

Title: Director




Regions Bank, as a Lenc

By: /s/ Donald G. Jones

Name: Donald G. Jones

Title:Vice President & Sr. Relationship Manac




U.S. Bank National Association, as a Len

By: [s/ John T. Pearson

Name: John T. Pearson

Title: Vice President




MIZUHO CORPORATE BANK, LTD, as a Lend:

By: /s/ Bertram H. Tang

Name: Bertram H. Tang

Title: Authorized Signatory




DEUTSCHE BANK AG NEW YORK BRANCH, as a Lend

By: /s/ Yvonne Tilden
Name: Yvonne Tilden
Title: Director

By: /s/ Heidi Sandquist
Name: Heidi Sandquist
Title: Director




The Northern Trust Company, as a Len

By: /s/ John C. Canty

Name: John C. Canty

Title: Senior Vice President




Fifth Third Bank, as a Lend:

By: /s/ Christopher C. Motley
Name: Christopher C. Motley

Title: Senior Vice President




UNION BANK, N.A., as a Lende

By: /s/ David Hill

Name: David Hill

Title: Vice President




THE BANK OF NEW YORK MELLON, as a Lendk

By: /s/ Thomas J. Tarasovich
NameThomas J. Tarasovich
Title:Vice President




PROGRESSIVE BANK, as a Lend

By: /s/ Todd Burgess

Name: Todd Burgess

Title: Vice President




COMMUNITY TRUST BANK, as a Lende

By: /s/ Susan Rowland

Name: Susan Rowland

Title: Senior Vice President
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GUARANTEE AGREEMENT

GUARANTEE AGREEMENT, dated as of January 19, 20hade by each of the signatories hereto (togethtbramy othe
entity that may become a party hereto as providedih, the “ Guarantory, in favor of Wells Fargo Bank, National Assodiat, as
Administrative Agent (in such capacity, the “ Adnsitnative Agent’) for the banks and other financial institutionsemtities (the “ Lender$
from time to time parties to the Credit Agreemeiaited as of January 19, 2011 (as amended, suppknemotherwise modified from time
time, the “ Credit Agreemeri}, by and among CenturyLink, Inc. (the “ Borrowgrthe Lenders, the Administrative Agent and thieeo
parties thereto.

WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the leesithave severally agreed to make extensions ot toethe
Borrower upon the terms and subject to the conuitset forth therein;

WHEREAS, the Borrower is a member of an affiliatggdup of companies that includes each other Guamant

WHEREAS, the proceeds of the extensions of cratieuthe Credit Agreement will be used in partriatde the Borrower
to make valuable transfers to one or more of thar@utors in connection with the operation of the@pective businesses;

WHEREAS, the Borrower and the Guarantors are eryageslated businesses, and each Guarantor willelsubstantial
direct and indirect benefit from the making of theensions of credit under the Credit Agreemerd; an

WHEREAS, it is a condition precedent to the obligatof the Lenders to make their respective extarsof credit to the
Borrower under the Credit Agreement that the Guararshall have executed and delivered this Agre¢meethe Administrative Agent, for
the ratable benefit of the Guaranteed Parties€fisat below);

NOW, THEREFORE, in consideration of the premised taninduce the Administrative Agent and the Lesderenter into
the Credit Agreement and to induce the Lendersakentheir respective extensions of credit to thee@®wer thereunder, each Guarantor
hereby agrees with the Administrative Agent for thiable benefit of the Guaranteed Parties, asvist!

SECTION 1. DEFINED TERMS

1.1 Definitions (a) Unless otherwise defined herein, termsngefin the Credit Agreement and used herein shak lthe
meanings given to them in the Credit Agreement.

(b) The following terms shall have tloidwing meanings:

“

Agreement”: this Guarantee Agreement, as the same may leadaad, supplemented or otherwise modified from tione
time.

1

“ Guaranteed Parti€'s the collective reference to the Administratikgent, the Issuing Lender, the Swingline Lender and
the other Lenders.

1.2 Other Definitional Provisionga) The words “hereof,” “herein”, “hereto” atfdereunder” and words of similar import
when used in this Agreement shall refer to thisekgnent as a whole and not to any particular prowisi this Agreement, and Section and
Schedule references are to this Agreement unlésswise specified.

(b) The meanings given to terms defiherkin shall be equally applicable to both the siagand plural forms of such terms.

SECTION 2. GUARANTEE

2.1 Guarantee(a) Each of the Guarantors hereby, jointly sederally, unconditionally and irrevocably, guaess to the
Administrative Agent, for the ratable benefit oétGuaranteed Parties and their respective sucsegstorsees, transferees and assigns, the
prompt and complete payment and performance bdhewer when due (whether at the stated matusityacceleration or otherwise) of the
Obligations.

(b) Anything herein or in any other Ld@apers to the contrary notwithstanding, the marinfiability of each Guarantor
hereunder and under the other Loan Papers shail @vent exceed the amount which can be guarabtesdch Guarantor under applicable
federal and state laws relating to the insolverfayebtors (after giving effect to the right of cohtition established in Secti2.2).



(c) Each Guarantor agrees that the @btigs may at any time and from time to time exabedamount of the liability of suc
Guarantor hereunder without impairing the guarante#ained in this Sectiahor affecting the Rights of any Guaranteed Partgineder.

(d) The guarantee contained in thisiSe@ shall remain in full force and effect until (i) ale Obligations and the obligatic
of each Guarantor under the guarantee containgusitsectior? shall have been satisfied by payment in full, nttdreof Credit shall be
outstanding and the Commitments shall be terminatetivithstanding that from time to time during teem of the Credit Agreement the
Borrower may be free from any Obligations or (fi¢ tapplicable Guarantor has been released froobligations under this Agreement in
accordance with Section 11.14 of the Credit Agregme

(e) No payment made by the Borrower, @inhe Guarantors, any other guarantor or anyrd®eeson or received or collected
by any Guaranteed Party from the Borrower, anyhefGuarantors, any other guarantor or any othesoRdyy virtue of any action or
proceeding or any setoff or appropriation or agglan at any time or from time to time in reductimior in payment of the Obligations shall
be deemed to modify, reduce, release or otherfisetahe liability of any Guarantor hereunder whighall, notwithstanding any such
payment (other than any payment made by such Gueaiarrespect of the Obligations or any paymeneieed or collected from such
Guarantor in respect of the Obligations), remaablé for the Obligations up to the maximum liakilif such Guarantor hereunder until the
Obligations are paid in full, no Letter of Creditedl be outstanding and the Commitments are tet@éhar such Guarantor has been released
from its obligations under this Agreement in aceorce with Section 11.14 of the Credit Agreement.

2.2 Right of Contribution Each Guarantor hereby agrees that to the extetnd tBaiarantor shall have paid more than its
proportionate share of any payment made hereusdeh, Guarantor shall be entitled to seek and reamntribution from and against any
other Guarantor hereunder which has not paid d@pqationate share of such payment. Each Guarantigtt of contribution shall be subject
to the terms and conditions of Secti@dB. The provisions of this Sectidh2 shall in no respect limit the obligations and llaigis of any
Guarantor to any Guaranteed Party, and each Goasmll remain liable to such Guaranteed PartyHerfull amount guaranteed by each
Guarantor hereunder.

2.3 No SubrogationNotwithstanding any payment made by any Guardrgceunder or any setoff or application of funfls o
any Guarantor by any Guaranteed Party, no Guarahtdk be entitled to be subrogated to any of itjets of any Guaranteed Party agains
Borrower or any other Guarantor or any collateegiusity or guarantee or right of setoff held by Administrative Agent or any other
Guaranteed Party for the payment of the Obligations shall any Guarantor seek or be entitled &k @y contribution or reimbursement
from the Borrower or any other Guarantor in respégayments made by such Person hereunder, Urdih@unts owing to the Guaranteed
Parties by the Borrower on account of the Obligegiare paid in full, no Letter of Credit shall hgsianding and the Commitments are
terminated. If any amount shall be paid to anyr@uotr on account of such subrogation rights attamg when all of the Obligations shall
not have been paid in full, such amount shall Bd bg such Guarantor in trust for the Guaranteatié¢® segregated from other funds of s
Guarantor, and shall, forthwith upon receipt bytsGuarantor, be turned over to the AdministratigeAt in the exact form received by such
Guarantor (duly indorsed by such Guarantor to teiistrative Agent, if required), to be appliedaatst the Obligations, whether matured
or unmatured, in such order as the Administratige®t may determine.

2.4 Amendments, etc. with respect to@bligations Subject to Section 11.14 of the Credit Agreemeath Guarantor shi
remain obligated hereunder notwithstanding thataevit any reservation of rights against any Guaraahd without notice to or further ass
by any Guarantor, any demand for payment of arth@Obligations made by any Guaranteed Party magdmnded by such Guaranteed
Party and any of the Obligations continued, anddhbgations, or the liability of any other Peragmon or for any part thereof, or any
collateral security or guarantee therefor or righsetoff with respect thereto, may, from timeitod, in whole or in part, be renewed,
extended, amended, modified, accelerated, compeainigaived, surrendered or released by any Guadmarty, and the Credit Agreement
and the other Loan Papers and any other documesatsited and delivered in connection therewith mapimended, modified, supplemented
or terminated, in whole or in part, as the Admirgigve Agent (or the Majority Lenders or all Lensleas the case may be) may deem advi
from time to time, and any collateral security, igudee or right of setoff at any time held by anya@nteed Party for the payment of the
Obligations may be sold, exchanged, waived, summttor released. No Guaranteed Party shall havelaigation to protect, secure, per
or insure any Lien at any time held by it as sagudr the Obligations or for the guarantee corgdiim this Sectio or any property subject
thereto.

2.5. Guarantee Absolute and UncondiiorEach Guarantor waives any and all notice ottieation, renewal, extension or
accrual of any of the Obligations and notice opaof of reliance by any Guaranteed Party uporgtieantee contained in this Sectibor
acceptance of the guarantee contained in this@eztithe Obligations, and any of them, shall conclelsibe deemed to have been created,
contracted or incurred, or renewed, extended, ag@ndwaived, in reliance upon the guarantee coathin this Sectiof ; and all dealings
between the Borrower and any of the Guarantorshemne hand, and the Guaranteed Parties, onhbeleand, likewise shall be conclusiv
presumed to have been had or consummated in religman the guarantee contained in this Se@iofcach Guarantor waives diligence,
presentment, protest, demand for payment and neotidefault or nonpayment to or upon the Borroweamy of the Guarantors with respect
to the Obligations. Each Guarantor understandsagneks that the guarantee contained in this $eZ8ball be construed as a continuing,
absolute and unconditional guarantee of paymemowitregard to (ahe validity or enforceability of the Credit Agreent or any other Loan
Paper, any of the Obligations or any other colkdteecurity therefor or guarantee or right of detdth respect thereto at any time or from
time to time held by any Guaranteed Party afiny defense, setoff or counterclaim (other thaefarise of payment or performance) which
may at any time be available to or be assertethéBbrrower or any other Person against any GueedrParty, or (cany other circumstance
whatsoever (with or without notice to or knowledfghe Borrower or such Guarantor) which constguta might be construed to constitute,
an equitable or legal discharge of the BorrowetttierObligations, or of such Guarantor under thergutee contained in this Sect2, in




bankruptcy or in any other instance. When makimgademand hereunder or otherwise pursuing its Rigateunder against any

Guarantor, any Guaranteed Party may, but shalhdernno obligation to, make a similar demand oatberwise pursue such Rights as it r
have against the Borrower, any Guarantor or angrd®erson or against any collateral security orantae for the Obligations or any right of
setoff with respect thereto, and any failure by @uaranteed Party to make any such demand, togstsih other Rights or to collect any
payments from the Borrower, any Guarantor or ahgioPerson or to realize upon any such collate@irity or guarantee or to exercise any
such right of setoff, or any release of the Bormqvamy other Guarantor or any other Person or anky sollateral security, guarantee or right
of setoff, shall not relieve any Guarantor of aligation or liability hereunder, and shall not iaiipor affect the Rights, whether express,
implied or available as a matter of law, of any Gureed Party against any Guarantor. For the gegpbereof “demand” shall include the
commencement and continuance of any legal procgedin
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2.6 ReinstatementThe guarantee contained in this Secfiaall continue to be effective, or be reinstatsdha case may
be, if at any time payment, or any part thereofarof of the Obligations is rescinded or must otligevbe restored or returned by any
Guaranteed Party upon the insolvency, bankrupisgptution, liquidation or reorganization of therBmwer or any Guarantor, or upon or as a
result of the appointment of a receiver, intervemoconservator of, or trustee or similar officer,fthe Borrower or any Guarantor or any
substantial part of its property, or otherwise aalithough such payments had not been made.

2.7 PaymentsEach Guarantor hereby guarantees that paymerdsiider will be paid to the Administrative Agerithout
setoff or counterclaim in Dollars at the Fundindic.

SECTION 3. MISCELLANEOUS

3.1 Authority of Administrative AgentEach Guarantor acknowledges that the rights@sgbnsibilities of the
Administrative Agent under this Agreement with resjpto any action taken by the Administrative Agenthe exercise or noaxercise by th
Administrative Agent of any option, voting righgquest, judgment or other right or remedy proviftederein or resulting or arising out of
this Agreement shall, as between the Guarantediz®,dve governed by the Credit Agreement and bk sther agreements with respect
thereto as may exist from time to time among thieut, as between the Administrative Agent and thar@utors, the Administrative Agent
shall be conclusively presumed to be acting astdgethe Guaranteed Parties with full and validhavity so to act or refrain from acting, ¢
no Guarantor shall be under any obligation, ortlemtient, to make any inquiry respecting such aitshor

3.2 Amendments in WritingNone of the terms or provisions of this Agreetrmaay be waived, amended, supplemented or
otherwise modified except in accordance with Sectib.14 of the Credit Agreement.

3.3 Notices All notices, requests and demands to or upomthainistrative Agent or any Guarantor hereundexlidte
effected in the manner provided for in Section Idf.the Credit Agreement; provided that any sucticegrequest or demand to or upon any
Guarantor shall be addressed to such Guarantty mbtice address set forth on Schedule 1, assai@dule may be amended or
supplemented from time to time.
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3.4 No Waiver by Course of Conduct; Qiative Remedies No Guaranteed Party shall by any act (excep Wyitten
instrument pursuant to Secti@r?), delay, indulgence, omission or otherwise be dabto have waived any Right hereunder or to have
acquiesced in any Default or Event of Default. fhiture to exercise, nor any delay in exercisingtlee part of any Guaranteed Party, any
Right hereunder shall operate as a waiver theriofsingle or partial exercise of any Right hereamghall preclude any other or further
exercise thereof or the exercise of any other Rightvaiver by any Guaranteed Party of any Righiebeder on any one occasion shall not be
construed as a bar to any Right which such Guagdriarty would otherwise have on any future occasiche Rights herein provided are
cumulative, may be exercised singly or concurreatigl are not exclusive of any other Rights provicgdaw.

3.5 Enforcement Expenses; Indemnifizati (a) Each Guarantor agrees to promptly payealbonable and necessary out-of-
pocket costs, fees, and expenses paid or incuyréttebAdministrative Agent and any of the Lendersdnnection with collecting against
such Guarantor under the guarantee contained iio8&wr otherwise enforcing or preserving any Rightsarrttis Agreement and the other
Loan Papers to which such Guarantor is a partyudirag, but not limited to, reasonable attorneg®d and expenses and court costs).

(b) Each Guarantor agrees to pay, arsdte the Administrative Agent and the Lenders tegsifrom, any and all liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursemfearty &ind or nature whatsoever with
respect to the execution, delivery, enforcementpop@ance and administration of this Agreementimdxtent the Borrower would be
required to do so pursuant to Section 6.7 or 1&f2Be Credit Agreement.

(c) The agreements in this SecBdmshall survive the termination of this Agreement #me payment of the Obligations and
all other amounts payable under the Credit Agre¢mmed the other Loan Papers.

3.6 Successors and Assigrihis Agreement shall be binding upon the suaossand assigns of each Guarantor and shall
inure to the benefit of the Guaranteed Partiestheil respective successors and assigns; proviedchd Guarantor may assign, transfer or
delegate any of its rights or obligations undes thjreement without the prior written consent & &dministrative Agent




3.7 SeOff . If an Event of Default shall have occurred amdantinuing, each Lender is hereby authorizedhatisne and
from time to time, without prior notice to any Gaator (any such notice being hereby expressly wibyeeach Guarantor), to set off and
apply any and all deposits (general or speciak timdemand, provisional or final) at any time haddl any other indebtedness at any time
owing by such Lender to or for the credit or theamt of such Guarantor against any portion ofQbégation owing to such Lender,
irrespective of whether or not all of the Obligati@r any part thereof, shall be then due. Eactdeeagrees promptly to notify the relevant
Guarantor (with a copy to the Administrative Ageafer any such setoff and application; provideat the failure to give such notice shall
affect the validity of such setoff and applicatiohhe Rights of each Lender hereunder are in adit other Rights (including, without
limitation, other rights of setoff) which such Lezrdmay have.

3.8 Multiple CounterpartsThis Agreement may be executed by one or motkeoparties to this Agreement on any number
of separate counterparts, and all of said countesrpaken together shall be deemed to constituteaon the same instrument. Delivery of an
executed signature page of this Agreement maé-or facsimile transmission shall be effectiged®livery of a manually executed counter
hereof.
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3.9 Severability Any provision of this Agreement that is prohdaitor unenforceable in any jurisdiction shall,@such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof, and :
such prohibition or unenforceability in any juristion shall not invalidate or render unenforceatieh provision in any other jurisdiction.

3.10 Headings The headings, captions, and arrangements ugbgsiAgreement are, unless specified otherwise, fo
convenience only and shall not be deemed to lmnitplify, or modify the terms herein, nor affect theaning thereof.

3.11 Integration This Agreement and the other Loan Papers repréise agreement of the Guarantors and the Gua@nte
Parties with respect to the subject matter heradftaereof, and there are no promises, undertakiegsesentations or warranties by any
Guarantor, the Administrative Agent or any othea@nteed Party relative to subject matter heredfthereof not expressly set forth or
referred to herein or in the other Loan Papers.

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

3.13 Submission to Jurisdiction; Was/elEach Guarantor hereby irrevocably and unconditly:

€)) submits for itself and its propeirtyany legal action or proceeding relating to thigeement and the other Loan Papers to
which it is a party, or for recognition and enfarant of any judgment in respect thereof, to the-exxlusive general jurisdiction of the cot
of the State of New York, the courts of the Unigtdtes of America for the Southern District of Néark, and appellate courts from any
thereof;

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

(c) agrees that service of process jnsaich action or proceeding may be effected byintad copy thereof by registered or
certified mail (or any substantially similar fornfimail), postage prepaid, to such Guarantor adtdress referred to in SectidrBor at such
other address of which the Administrative Agentlishave been notified pursuant thereto;

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

(e) waives, to the maximum extent nathisited by law, any right it may have to claimrecover in any legal action or
proceeding referred to in this Section any speesmplary, punitive or consequential damages.

3.14 Acknowledgements€Each Guarantor hereby acknowledges that:
6
@ it has been advised by counsel éntbgotiation, execution and delivery of this Agneat and the other Loan Papers to

which it is a party;

(b) neither the Administrative Agent raoty other Guaranteed Party has any fiduciaryiosighip with or duty to any
Guarantor arising out of or in connection with tAigreement or any of the other Loan Papers, andefgonship between the Guarantors, on
the one hand, and the Guaranteed Parties, onlibelwind, in connection herewith or therewith iglyahat of debtor and creditor; and

(c) no joint venture is created herebpythe other Loan Papers or otherwise existsitiyesof the transactions contemplated
hereby among the Lenders or among the Guarantdrtharienders.



3.15 Additional GuarantorsEach Subsidiary of the Borrower that is requii@tlecome a party to this Agreement pursua
Section 6.13 of the Credit Agreement shall becor@aiarantor for all purposes of this Agreement ugeecution and delivery by such
Subsidiary of an Assumption Agreement in the fofmAimnex 1 hereto.

3.16 ReleasesAt such time as the Loans, the Reimbursemeng@tidns and the other Obligations shall have hgd in
full, the Commitments have been terminated andetteks of Credit shall be outstanding, this Agreenaad all obligations (other than those
expressly stated to survive such termination) ehe€auaranteed Party and each Guarantor hereunaétesiminate, all without delivery of
any instrument or performance of any act by anyypa#t the request and sole expense of any Guardoitowing any such termination, the
Administrative Agent shall execute and deliverueols Guarantor such documents as such Guarantdrehsbnably request to evidence such
termination.

3.17 WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY IRREVOCABLY AND UNCONDIONALLY
WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDNG RELATING TO THIS AGREEMENT OR ANY OTHER LOA"
PAPER AND FOR ANY COUNTERCLAIM THEREIN.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each of the undersigned hasedthis Guarantee Agreement to be duly executédlelivered as of the
date first above written.

EMBARQ CORPORATION
By:

Name:
Title:




Agreed to and accepted as of the date first aboitten

CENTURYLINK, INC.

By:

Name:
Title:



Schedule

NOTICE ADDRESSES OF GUARANTORS



Annex 1 tc
Guarantee Agreeme

ASSUMPTION AGREEMENT, dated as of [ 1,20[ ], made by [ ]

(the “ Additional Guarantaf), in favor of Wells Fargo Bank, National Assodiat, as administrative agent (in such capacity,‘the
Administrative Agent) for the banks and other financial institutionsemtities (the “ Lender§ parties to the Credit Agreement referred to
below. All capitalized terms not defined hereimlfhave the meaning ascribed to them in such Cheggteement.

WITNESSETH:

WHEREAS, CenturyLink, Inc. (the “ Borroweéy, the Lenders, the Administrative Agent and thieeo parties thereto have
entered into a Credit Agreement, dated as of Jgrii8yr2011 (as amended, supplemented or otherwaskfied from time to time, the “
Credit Agreement);

WHEREAS, in connection with the Credit Agreemertrtain of the Borrower's Affiliates (other than tAdditional
Guarantor) have entered into the Guarantee Agregmiated as of January 19, 2011 (as amended, snepted or otherwise modified from
time to time, the * Guarantee Agreeménin favor of the Administrative Agent for the edile benefit of the Guaranteed Parties ;

WHEREAS, the Credit Agreement requires the Add#ic@uarantor to become a party to the Guaranteeehgent; and

WHEREAS, the Additional Guarantor has agreed t@weteand deliver this Assumption Agreement in otddrecome a
party to the Guarantee Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guarantee AgreemenBy executing and delivering this Assumption Agreent, the Additional Guarantor, as provided
in Section3.150f the Guarantee Agreement, hereby becomes afoaiftg Guarantee Agreement as a Guarantor thereuiithethe same
force and effect as if originally named thereira@Suarantor and, without limiting the generalitytloé foregoing, hereby expressly assume
obligations and liabilities of a Guarantor thereaindThe information set forth in Annex 1-A heré&dereby added to the information set
forth in Schedule 1 of the Guarantee Agreement.

2. GoverningLaw . THISASSUMPTION AGREEMENT AND THE RIGHTS AND OBLIGATIONS UNDER
THISASSUMPTION AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the undersigned has causedisssimption Agreement to be duly executed and dediy as of
the date first above written.

[ADDITIONAL GUARANTOR]

By:

Name:
Title:



Annex 1A to
Assumption Agreeme

Supplement to Schedule 1







