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Item 1.01 Entry into a Material Definitive Agreemert.

On April 6, 2012, CenturyLink, Inc. (“CenturyLink§ntered into an Amended and Restated Credit Ageae(the “Credit Facility”) among
CenturyLink, the lenders named therein, Wells Fagok, National Association, as administrative agand the other agents named therein.
The Credit Facility amends and restates CenturykiRkur-Year Revolving Credit Agreement, dated a3amuary 19, 2011, to, among other
things, increase the aggregate principal amouritadla under the facility from $1.7 billion to $2t0llion, and extend the maturity date of the
facility from January 2015 to April 2017. As of Ap8, 2012, there were no outstanding borrowingdeurthe Credit Facility (or the predeces
2011 facility).

The Credit Facility allows CenturyLink to obtainvidving loans and to issue up to $400 million dfdes of credit, which reduce the amount
available for other extensions of credit. As of dpr 2012, the Credit Facility had 18 lenders,hinéommitments ranging from $2.5 million to
$177 million.

Under the Credit Facility, interest will be asseser future borrowings using either the London ribémk Offered Rate (LIBOR) or the base
rate (as defined in the Credit Facility) plus aplagable margin between 1.25% to 2.25% per annumh#lBOR loans and 0.25% to 1.25% per
annum for base rate loans depending on Century&itiién current senior unsecured long-term debtgatinder the Credit Facility,
CenturyLink is obligated to pay customary commitingmd letter of credit fees.

Pursuant to a related guarantee agreement (thedGiee Agreement”), CenturyLink’s obligations untte Credit Facility are guaranteed by
two of its wholly-owned subsidiaries, Embarg Cogimm and Qwest Communications International IQQ]1”), and one of QCII's wholly-
owned subsidiaries. CenturyLink’s obligations untter Credit Facility may be guaranteed by otheCefituryLink’s subsidiaries upon the
occurrence of certain events further describetiénGredit Facility.

CenturyLink’s ability to borrow under the Creditdi@ty is conditioned upon its continued compliarigh various covenants, including

(i) covenants that restrict CenturyLink’s ability éngage in certain asset sales, mergers or athdamental changes or to incur liens and

(i) financial covenants that stipulate that Ceptunk shall not permit the ratio of consolidatedaicfunded debt to consolidated EBITDA to
exceed 4.0 to 1.0 and the ratio of consolidatedlBR to the sum of consolidated interest expensepaterred stock dividends to be less than
1.5 to 1.0 (with the above terms and ratios hattregmeanings and being calculated in the mannaslated in the Credit Facility).
CenturyLink’s obligation to repay amounts outstagdiinder the Credit Facility may be acceleratechugpecified events of default, including
failures to make payments when due, defaults a§atbns under certain other debt, breaches oesgptations, warranties or covenants,
commencement of bankruptcy proceedings and cesthar failures to discharge specified obligationsamply with specified laws.

Certain of the lenders and the agents (or thepeetsve subsidiaries or affiliates) under the Qr&dicility have in the past provided, and may in
the future provide, investment banking, underwgtitrending, commercial banking, trust or other adwy services to CenturyLink or its
subsidiaries. These parties have received, andmayg future receive, customary compensation f@enturyLink or its subsidiaries for such
services.



The foregoing descriptions of the Credit Facilihdahe Guarantee Agreement do not purport to bepteimand are qualified in their entirety
by reference to the full text of the Credit Fagilitnd the Guarantee Agreement filed as Exhibithd Exhibit 4.2, respectively, to this current
report on Form 8-K, and are incorporated into ttam 1.01 by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.
The information required to be disclosed under lteis1 is incorporated herein by reference to lte@il
Forward Looking Statements

Statements in this report pertaining to future lmwings are forward-looking statements within theamng of the “safe harbor” provisions of
the Private Securities Litigation Reform Act of 89%hese forward-looking statements are based orwuent expectations only and are
subject to uncertainties that may cause actuallteda differ materially. Factors that could affeattual results include but are not limited to
changes in economic or industry conditions, changele capital markets or our access thereto, dg&min our cash flows or financial
position, and the other factors or risks descrilredur reports filed with the Securities and ExcgarCommission. We cannot assure you
we will be able to utilize the Credit Facility olnet terms currently envisioned, or at all. You sbaubt place undue reliance on our forward-
looking statements, which speak only as of the ofatieis report. We undertake no obligation to uggdpublicly any forward-looking
statements, whether as a result of new informafigye events or otherwise.

Iltem 9.01 Financial Statements and Exhibits.
(d) Exhibits.

The exhibits to this current report on Form 8-K kstad in the Exhibit Index, which appears atémel of this report and is incorporated
by reference herein.
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Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdctirrent report to be signed on its
behalf by the undersigned hereunto duly authorized.
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By: /sl Stacey W. Gof
Stacey W. Gof
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therein.
4.2* Guarantee Agreement, dated as of April 6, 2012Zredtinto by the guarantors named thet

* Filed herewith



Exhibit 4.1
$2,000,000,000
AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of
April 6, 2012
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

WELLS FARGO SECURITIES, LLC, J.P. MORGAN SECURITIESC, BARCLAYS BANK PLC, MERRILL LYNCH, PIERCE,
FENNER & SMITH INCORPORATED and MORGAN STANLEY MUFGOAN PARTNERS, LLC (acting through THE BANK OF
TOKYO-MITSUBISHI UFJ, LTD. and MORGAN STANLEY SENIR FUNDING, INC.),

as Joint Bookrunners and Joint Lead Arrangers
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AMENDED AND RESTATED CREDIT AGREEMENT (this “ Agreeent”), dated as of April 6, 2012, among CENTURYLINKNC.,
a Louisiana corporation (the “ Borrowdr the several banks and other financial instiing or entities from time to time parties to this
Agreement (the “ Lendef3, WELLS FARGO BANK, NATIONAL ASSOCIATION, as admnistrative agent (in such capacity, the “
Administrative Agent), JPMORGAN CHASE BANK, N.A., as syndication agdirt such capacity, the * Syndication Agéhtand BANK OF
AMERICA, N.A., BARCLAYS BANK PLC and MORGAN STANLEYMUFG LOAN PARTNERS, LLC, as co-documentation age(it
such capacity, the “* GBocumentation Agenty.

WITNESSETH:

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

WHEREAS, the Borrower entered into the Four-Yeavddang Credit Agreement, dated as of January D3,1Xthe “ Existing Credit
Agreement), with the several banks and other financialitngibns or entities parties thereto, Wells FargmBB, National Association, as
administrative agent, and the other agents nanedith

WHEREAS, the Borrower has requested that the Exjdfiredit Agreement be amended and restated ésreherein, pursuant to whi
(a) the Lenders will extend credit in the form afdns in an aggregate principal amount at any timtgtanding not in excess of $2,000,000,(
(b) the Swingline Lender will extend credit in tteem of Swingline Loans in an aggregate principabant at any time outstanding not in
excess of $100,000,000 and (c) the Issuing L/C eendll issue Letters of Credit in an aggregateefamount 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 crealitdl the Issuing L/C Lender has
indicated its willingness to issue Letters of Cteiti each case on the terms and subject to theitimms set forth herein;

NOW, THEREFORE, in consideration of the above pessij the parties hereto hereby agree that, eféeatithe Restatement Effective
Date, the Existing Credit Agreement shall be amdrated restated in its entirety as follows:

SECTION 1

DEFINITIONS.
1.1. Certain Defined Terms.

As used in this Agreement, the following terms khabe 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 Subsies of at least a majority of the capital stockall or substantially &
of the property of another Person, division of &eotPerson or other business unit of another Pevdoether or not involving a merger or
consolidation of such Person; providettiat such Person or property is used or usefalfermitted Line of Business.

“ Adjusted Consolidated Net Worthmeans, as of the date of determination, Constdl&let Worth minu¢a) deferred assets other than
prepaid insurance, prepaid taxes, prepaid inteegttaordinary retirements, and deferred chargesrevbuch deferred charges are considere
Tribunals




when setting rates, (b) patents, copyrights, tradks) trade names, franchises, experimental expgosdwill and similar intangible or
intellectual property (other than goodwill and damiintangible or intellectual property arisingindhe purchase of capital stock or assets of a
Person engaged in a Permitted Line of Businesgitesicon Schedule 4.17), and (¢) unamortized disiobdnt and expense (other than debt
discount and expense of the Companies locatedisdjations where such items are considered byuh@s when setting rates).

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

“ Affiliate " of any Person means any other individual or gritiait directly or indirectly controls, or is coollied by, or is under common
control with, such Person, and, for purposes af definition only, “control,” “controlled by,” antlinder common control with” mean
possession, directly or indirectly, of the powediect or cause the direction of the managemepbbcies of such Person (whether through

ownership of Voting Stock, by contract, or othemyis
“ Agents” means the Administrative Agent, the SyndicatiageAt and the Co-Documentation Agents.

“ Agent Indemnite€ is defined in Section 10.7.

“ Agreement’ means the Existing Credit Agreement as amendéddestated by this Amended and Restated Creditehgeat, as the
same may be amended, supplemented, modified atedsrom time to time.

“ Applicable Margin” means, at the time of any determination thergmfeach Type of Loan, the margin of interest aherLIBOR Rate
or the Base Rate which is applicable at the timanyfdetermination of interest rates under thise&grent, which Applicable Margin shall be
adjusted based on the Senior Unsecured Long-Tetvh Reting, as determined as of the last day ofrtireediately preceding fiscal quarter of

the Borrower, as follows:

Applicable Margin

Senior Unsecured Long-Term Debt Rating LIBOR Loans Base Rate Loan
BBB/Baa2 or highe 1.25% 0.25%
BBB-/Baa3 1.5(% 0.5(%
BB+/Bal 1.7%% 0.7%%
BB/Ba2 2.0(% 1.0(%
Lower than BB/Ba: 2.25% 1.25%

“ Application” means an application, in such form as the Issuit@Lender may specify from time to time, requegtthe Issuing L/C
Lender to open a Letter of Credit.

“ Approved Fund' is defined in Section 11.18(b)(ii).
“ Assignee” is defined in Section 11.18(b)(i).
“ Assignment and Assumptidnmeans an Assignment and Assumption, substaniialiige form of Exhibit D.

2




“ Attributable Debt” means, in respect of any sale and leasebackattios, at the time of determination, the presete of the
obligation of the lessee for the net rental payméotring the remaining term of the lease includieslich sale and leaseback transaction
including any period for which such lease has ledanded or may, at the sole option of the ledsmextended. Such present value shall be
calculated using the discount rate equal to thee ghinterest implicit in such transaction, detered in accordance with GAAP.

“ Available Commitment means as to any Lender at any time, an amourdlequhe excess, if any, of (a) such Lender’s Cdatrment
then in effect ove¢b) such Lender’s Revolving Extensions of Credértloutstanding; providedhat in calculating such Lender’s Revolving
Extensions of Credit for purposes of determininghsuender’s Available Commitment pursuant to Secfal(a), the aggregate principal
amount of Swingline Loans then outstanding shaliiéemed to be zero.

“ Bankruptcy Event means, with respect to any Person, such Persoones the subject of a bankruptcy or insolvencygeding, or
has had a receiver, conservator, trustee, adnatostrcustodian, assignee for the benefit of coeglibr similar Person charged with the
reorganization or liquidation of its business apped for it; provided that a Bankruptcy Event shall not result solghwistue of any ownershi
interest, or the acquisition of any ownership iegtrin such Person by a Tribunal or instrumentétiereof; provided further, that such
ownership interest does not result in or providehsRerson with immunity from the jurisdiction ofurts within the United States or from the
enforcement of judgments or writs of attachmenit®@assets or permit such Person (or such Tribomastrumentality) to reject, repudiate,
disavow or disaffirm any contracts or agreementdertay such Person.

“ Base Raté means, for any day, a rate per annum (roundedaugisy if necessary, to the next 1/16 of 1%) equ#i¢ greatest of (a) the
Prime Rate in effect on such day, (b) the FedenatdB Effective Rate in effect on such day pligof 1% and (c) the LIBOR Rate that would
be calculated as of such day (or if such day isarBtsiness Day, as of the next preceding BusiDag$, in respect of a proposed LIBOR Loan
with a one-month Interest Period pli#. For purposes hereof: “ Prime Rathall mean the rate of interest per annum quirteéde print
edition of The Wall Street Journal, Money Ratestifaas the Prime Rate (currently defined as ttselsate on corporate loans posted by at
least 75% of the nation’s 30 largest banks), affect from time to time. If The Wall Street Jouroaases publication of such rate, then the
Prime Rate shall mean such rate selected by thamsinative Agent in its reasonable judgment astmesirly approximates the foregoing (the
Prime Rate not being intended to be the lowestafieterest charged by Wells Fargo Bank, Natioksdociation in connection with extensic
of credit to debtors). Any change in the Base Rlatto a change in the Prime Rate, the FederalsHgfidctive Rate or such LIBOR Rate st
be effective as of the opening of business on fieetéve day of such change in the Prime Rate Ribderal Funds Effective Rate or such
LIBOR Rate, respectively.

“ Base Rate Loahhmeans any Loan the rate of interest applicablhah is based upon the Base Rate.

“ Below Investment Grade Ratirigneans a Debt Rating that meets both of the fahgveriteria: (a) lower than Baa3 (or the equivé)en
by Moody’s and (b) lower than BBB- (or the equiva)eby S&P.

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

“ Board of Directors' is defined in Section 2.26.

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



“ Borrowing " means a borrowing consisting of simultaneous lsooam each of the Lenders distributed ratably agritie Lenders in
accordance with their respective Commitments.

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

“ Business Day means a day other than a Saturday, Sunday or ddyeon which commercial banks in New York Citg authorized or
required by law to close; providedhat with respect to notices and determinatioansonnection with, and payments of principal andrest on
LIBOR Loans, such day is also a day for tradingabg between banks in Dollar deposits in the intekkeurodollar market.

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

Cash Equivalents§ means, as at any date, (a) securities issuedently and fully guaranteed or insured by the ¥EdiStates or any
agency or instrumentality thereof (provided that tihll faith and credit of the United States isdged in support thereof) having maturities of
not more than 12 months from the date of acquisitib) dollar denominated time deposits and cegtiés of deposit of (i) any Lender, (ii) any
domestic commercial bank of recognized standingnigasapital 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 least or the equivalent thereof (any such
bank being an “Approved Bank”), in each case wititurities of not more than 270 days from the détecquisition, (c) commercial paper and
variable or fixed rate notes issued by any AppraBedk (or by the parent company thereof) or anyalde rate notes issued by, or guaranteed
by, any domestic corporation rated A-1 (or the eglaint thereof) or better by S&P or P-1 (or theiegjent thereof) or better by Moody’s and
maturing within six months of the date of acquésiti (d) repurchase agreements entered into by ersoR with a bank or trust company
(including any of the Lenders) or recognized sdmsridealer having capital and surplus in exces560,000,000 for direct obligations issued
by or fully guaranteed by the United States in Whsach Person shall have a perfected first prisétyurity interest (subject to no other Liens)
and having, on the date of purchase thereof, arfarket value of at least 100% of the amount ofréipeirchase obligations and (e) investme
classified in accordance with GAAP as current assetmoney market investment programs registeneéiuthe Investment Company Act of
1940, as amended, which are administered by rejgufialancial institutions having capital of at 1€8500,000,000 and the portfolios of which
are limited to investments of the character descriin the foregoing subdivisions (a) through (d).

“ Change of Control is defined in Section 2.26.

“CLO " is defined in Section 11.18(b)(ii).
“ Code” means the Internal Revenue Code of 1986, as aetetogether with rules and regulations promulg#tedeunder.

“ 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 Lettersrefiif and Swingline
Loans in an aggregate principal amount and/or émeeunt not to exceed the amount set forth, asegipé, (a) under the heading
“Commitment” opposite such Lendsrhame on Schedule 1.1A, (b) in the AssignmentAssdimption pursuant to which such Lender beca
party hereto, in each case as the same may beaghémogn time to time pursuant to the terms hereofc) in the Extension Offer, following
the acceptance thereof by any Lender and the eféedtite of such Extension. The amount of the Téahmitments on the Restatement
Effective Date is $2,000,000,000.



“ Commitment Feé is defined in Section 2.4(a).

“ Commitment Fee Percentaljes defined in Section 2.4(a).

“ Commitment Period means the period from and including the Restatér&éfective Date to the Termination Date.

“ Companies’ means, collectively, the Borrower and its Subsiiis, and “Company” means any of the same.

“ Confidential Information’ is defined in Section 11.19(b).

“ Confidential Information Memorandufhmeans the Confidential Information Memorandumedia#arch 2012 and furnished to certain
Lenders.

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

“ Consolidated Net Worth means, as of the date of determination, the amolstated capital plus (or minus, in the casa déficit) the
capital surplus and earned surplus of the Compaasesalculated in accordance with GAAP (but treaMinority Interests in Subsidiaries as
liabilities and excluding the contra-equity accoragulting from the Borrower’s obligations under é@mployee stock ownership plan
commitments). For purposes of this Agreement, Cligleted Net Worth shall exclude the effect of (3B Statements No. 101 (“Regulated
Enterprises-Accounting for the Discontinuation gfpiication of FASB Statement No. 71”), and 106 ({eloyers’ Accounting for
Postretirement Benefits Other than Pensions”);(ahas it relates to impairment charges, FASB 8iatds No. 142 (“Goodwill and Other
Intangible Assets”) and 144 (“Accounting for thepgairment or Disposal of Long-Lived Assets”) of fhi@ancial Accounting Standards Board.

“ Consolidated Tangible Assetsneans, as of the date of determination, the ttakts of the Borrower and its Subsidiaries, deterd
on a consolidated basis in accordance with GAARus(without duplication) the net book value of all Bugssets that would be treated as
intangible assets, determined on a consolidateild bmaccordance with GAAP.

“ Consolidated Total Assetsmeans, as of the date of determination, the tegta of the Borrowers and its Subsidiaries, deteuon &
consolidated basis in accordance with GAAP, as shawa consolidated balance sheet of the Borrongita Subsidiaries for the most
recently ended calendar quatrter.

“ 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, detexdhon a consolidated basis in accordance with GAAP

“ Credit Party” means the Administrative Agent, the Issuing L/@lder, the Swingline Lender or any other Lender.

“ Current Date’ means any date after March 1, 2012.



“ Current Financial$ means the consolidated Financial StatementseoObimpanies for the fiscal year ended Decembe2(Rill.

“ Debt” means (without duplication), for any Person,dddligations, contingent or otherwise (includingthwaiut limitation, contingent
obligations in connection with letters of credithich in accordance with GAAP should be classifipdn such Person’s balance sheet as
liabilities, but in any event including, withoutitation, whether or not such obligations in acemrck with GAAP should be classified as
liabilities, (a) liabilities secured (or for whit¢he holder of such Debt has an existing Right, iogent or otherwise, to be so secured) by any
Lien existing on property owned or acquired by sBelson or a Subsidiary thereof (whether or noti#tidlity secured thereby shall have been
assumed), (b) obligations which have been or u@dekP should be capitalized for financial reportimgrposes, (c) all guaranties,
endorsements, and other contingent obligations regpect to Debt of others, including, but not tadito, any obligations to purchase, sell, or
furnish property or services intended by a Companyarily for the purpose of enabling such othersBa to make payment of any of such
Person’s Debt, or to otherwise assure the holdangfof such Debt against loss with respect theeetd (d) liabilities under any Swap
Agreement;_providethat a Person'’s liabilities under any ISDA Swap égnent with a particular counter party shall bewated on a net
basis. Notwithstanding the forgoing, for purposedaiermining Debt of the Borrower and its Subgiéis, the determination of whether a lease
is characterized as an “operating lease” or a tahj@ase” shall be made in accordance with GAAR asists on the Restatement Effective
Date.

“ Debt Rating” means the public debt rating by S&P and Moodwisthat class of non-credit enhanced, senior umsdadebt with an
original term of longer than one year issued byBberower which has the lowest rating of all classénon-credit enhanced, senior unsecured
debt with an original term of longer than one yisaued by the Borrower.

“ Debtor Relief Laws’ means the Bankruptcy Code of the United StateSmérica and all other applicable liquidation, cemnatorship,
bankruptcy, moratorium, rearrangement, receivershimlvency, reorganization, fraudulent transfecanveyance, suspension of payments, or
similar Laws from time to time in effect affectitige Rights of creditors generally.

“ Default” means the occurrence of any event which withgilkéng 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 fundezait, to (i) fund
any portion of its Loans, (ii) fund any portionits participations in Letters of Credit or Swingdihoans or (iii) pay over to any Credit Party
any other amount required to be paid by it heregnddess, in the case of clause (i) above, suctdéenotifies the Administrative Agent in
writing that such failure is the result of such eris good faith determination that a conditionga@ent to funding (specifically identified and
including the particular default, if any) has neeh satisfied, (b) has notified the Borrower or @ngdit Party in writing, or has made a public
statement to the effect, that it does not intenebxquect to comply with any of its funding obligat®under this Agreement (unless such writing
or public statement indicates that such positideised on such Lender’s good faith determinatiahdtcondition precedent (specifically
identified and including the particular defaultaiiy) to funding a loan under this Agreement caieosatisfied) or generally under other
agreements in which it commits to extend cred)th@s failed, within three Business Days after esgjloy a Credit Party, acting in good faith,
to provide a certification in writing from an autimed officer of such Lender that it will comply thiits obligations to fund prospective Loans
and participations in then outstanding Letters i#dt and Swingline Loans under this Agreementyjated, that such Lender shall cease to be
a Defaulting Lender pursuant to this clause (c)rugach Credit Party’s receipt of such certificatiofiorm and substance satisfactory to it and
the Administrative Agent, or (d) has become thgextttof a Bankruptcy Event.
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“Dollars " and “ $” means dollars in lawful currency of the Uniteci®s.
“ Domestic Persofi means any Person organized under the laws ofuaisgiction within the United States.

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

“ EBITDA " means for any period and for any Person (thest Rersori), (1) consolidated net income of such Test Pesuhits
consolidated Subsidiaries for such period adjusiezkclude (or, in case of clause (l) below incluttie effect of () any non-cash losses
resulting from requirements to mark-to-market Svigpeements, foreign exchange transactions or dthesactions executed pursuant to an
ISDA master agreement, (b) any expense items mglabi mergers or acquisitions, including severaretention and integration costs and
change of control payments, providiat adjustments pursuant to this clause (b) fgrperiod shall be consistent with those reporteskich
Test Person’s public reports in accordance withuRgmpn G and shall not exceed 5% of EBITDA for tast four fiscal quarters (to be
calculated after giving effect to adjustments parguo this clause (b)), (c) any losses in respglitigation that is described in the Form 10-K
filed by the Test Person for the calendar year 260to exceed $400 million in the aggregate dlvercourse of the agreement, (d) any gains
or losses in connection with the repurchase oremnt of Debt, (e) any loss reflected in suchimeame all or any portion of which is
reasonably expected to be paid or reimbursed bysamer, indemnitor or other third party sourcevidedthat, to the extent that the claim for
all or any portion of any such reasonably expep@agnent or reimbursement is not accepted by thicafybe insurer, indemnitor or other third
party source within 180 days of the loss eventgtlshall be a corresponding deduction from EBITRAd_providedurther, that recognition ¢
receipt of all or any portion of any such reasopahpected payment or reimbursement from the agiplécinsurer, indemnitor or other third
party source shall be deducted from EBITDA to tkieeit reflected in net income, (f) any non-castséssas a result of (i) impairment of
goodwill under Statement of Financial Accountingr&tards No. 142, (ii) an impairment of fixed assetder Statement of Financial
Accounting Standards No. 144, (iii) any amortizataf intangibles pursuant to Statement of Finank@lounting Standards No. 141, or (iv)
implementation of any future modifications to tleeaunting standards employed by such Test Perstitsaconsolidated Subsidiaries,
including any costs or charges associated withelefsat are not characterized as “capital leasedér GAAP, (g) gains or losses resulting f
activity of any unconsolidated Persons provided BB TDA shall be increased by cash distributecabg reduced by money invested in such
unconsolidated Person, (h) gains or losses fronkimg@to market portfolio assets until recognizedifcome tax purposes, (i) without
duplication of any other exclusions in this defmit of EBITDA, any extraordinary or other non-redng non-cash income, expenses, gain or
loss,_providedhat any cash payments received or made as rdsath gain or loss (regardless of when the gainss was incurred) shall be
included in the calculation of EBITDA for the pediin which they are received or made (unless pteshoincluded for purposes of this
calculation), (j) any gain or loss on the dispasitof investments, (k) income (or loss) for suchiqueof any Person, or attributable to any
assets, disposed of during such period determinedpro forma basis as though such Person or dssettseen disposed of on the first day of
such period) and (I) income (or loss) for suchqef any Person that became a Subsidiary of seshHerson during such period or
attributable to any assets acquired during sucioghein each case, determined on a pro forma leasisough such Person or such assets were
acquired on the first day of such period, plts the extent deducted in determining such adguset income, the aggregate amount of
(2) interest expense, excluding the amortizatiowate-off of Debt discount or premiums and Delstisnce costs and commissions, discounts
and other fees and



charges associated with Debt (including, if apfliealoans), (3) income tax expense, (4) depremiaind amortization and (5) any non-
cash charges to net income relating to the estabést of reserves and any income relating to tlease of such reserves, providhdt
EBITDA shall be reduced by any cash expended tthiges the amount of any reserve.

“ Eligible Reinvestment means (a) any acquisition (whether or not coustig a capital expenditure, but not constitutingfequisition)
of assets or any business (or any part thereot) asaseful in a Permitted Line of Business andafin) Acquisition.

“ Embarq” means Embarq Corporation, a Delaware corporation.

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

“ Equity Units” means any offering of equity units issued by Bogrower the structure, terms and conditions ofclitdre substantially
similar to the offering of $500,000,000 aggregatagipal amount of equity units issued by the Bareo on April 29, 2002.

“ ERISA " means the Employee Retirement Income Securityohd974, as amended from time to time, and thalegigns promulgated
thereunder.

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

“ Eurocurrency Reserve Requiremehtaeans, for any day as applied to a LIBOR Loar,dggregate (without duplication) of the
maximum rates (expressed as a decimal fractiorgsgrve requirements in effect on such day (inalgidiasic, supplemental, marginal and
emergency reserves) under any regulations of tleedar other Tribunal having jurisdiction with resp thereto dealing with reserve
requirements prescribed for eurocurrency fundingrémtly referred to as “Eurocurrency Liabilitiee”Regulation D) maintained by a member
bank of the Federal Reserve System.

“ Eurodollar Tranché means the collective reference to LIBOR Loansttien current Interest Periods with respect tofalhich begin
on the same date and end on the same later daggh@vtor not such Loans shall originally have beewle on the same day).

“ Event of Default’” means any of the events described in Sectiomdiged, that there has been satisfied any requiremetdrinection
therewith for the giving of notice, lapse of tinoe,happening of any further condition, event, dr ac

“ Exchange Act' is defined in Section 2.26.

“ Excluded Regulated Subsidiatyneans any regulated Subsidiary as to which treanteeing by such Subsidiary of the Obligations of
the Borrower would, in the good faith judgmenttoé Borrower, result in adverse regulatory consece®io such Subsidiary, be prohibited
without regulatory approval or impair the condutthe business of such Subsidiary.

“ Excluded Specified Subsidiafymeans any Subsidiary that is not permitted t@eimto the Guarantee Agreement due to restrictions
contained in documentation governing Debt of sughs&liary, so long as the aggregate amount of Dehbtred or permitted to be incurred by
such Subsidiary under such documentation equésstt $25,000,000 to the extent that such Debbegwrepaid without penalty.
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“ Existing Credit Agreemeritis defined in the recitals to this Agreement.

“ Exiting Lender” is defined in Section 2.26.

“ Extended Commitmeritis defined in Section 2.25(a)(ii).

“ Extended Loar is defined in Section 2.25(a)(ii).
“ Extension Offer’ is defined in Section 2.25(a).

“EATCA " means Sections 1471 through 1474 of the Codef e Restatement Effective Date (or any amendediccessor version
that is substantially comparable and not materiaye onerous to comply with) and any current ¢uri regulations or official interpretations
thereof.

“ Federal Funds Effective Rateneans, for any day, the weighted average ofaltesron overnight federal funds transactions with
members of the Federal Reserve System arrangegtlbyal funds brokers, as published on the nexiesaticg Business Day by the Federal
Reserve Bank of New York, or, if such rate is rmpsblished for any day that is a Business Dayatlerage of the quotations for the day of
such transactions received by the Administrative®drom three federal funds brokers of recogngtadding selected by it.

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

“ Financial Report Certificaté means a certificate substantially in the formeshibit C.

“ Financial Statementsmeans balance sheets, income statements, statenfestockholders’ equity, and statements of ¢kt
prepared in comparative form to the correspondergpp of the preceding fiscal year, in each casédpthe Borrower and its Subsidiaries ¢
consolidated basis and (b) the Borrower and itssilidries and Unrestricted Subsidiaries on a cadesteld basis.

“ Funded Debt with respect to any Person, shall mean and irelad of any date as of which the amount theretof e determined,
(a) indebtedness of such Person for borrowed mdbgwll 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), (@ldigations 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 ferson (even though the rights and remedies afaler or lender under such agreement in
the event of default are limited to repossessiosate of such property), (e) liabilities securedf¢w which the holder thereof has an existing
Right, contingent or otherwise, to be so securgdriy Lien existing on property owned or acquirgdsbch Person or a Subsidiary thereof
(whether or not the liability secured thereby shalWve been assumed), excluding any Lien on equigyasts of an Unrestricted Subsidiary or
joint venture securing obligations of such Unreséd Subsidiary or joint venture and its subsiésyr(f) obligations of such Person which h
been or under GAAP should be capitalized for fin@aeporting purposes, and (g) Attributable Debsuch Person, but excluding
(i) indebtedness secured by or borrowed againstaklk surrender value of life insurance policiesouhe amount of such cash surrender value
and (ii) an amount equal to 80% of the outstangirmgcipal amount of indebtedness under the EquititdJ) Notwithstanding the forgoing, for
purposes of determining Funded Debt of the Borrcavet its Subsidiaries, the determination of whethlerase is characterized as apérating
lease” or a “capital lease” shall be made in acaonce with GAAP as it exists on the Restatementditffe Date.
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“ Funding Office” means the office of the Administrative Agent sified in Section 11.6 or such other office as mayspecified from
time to time by the Administrative Agent as its diimg office by written notice to the Borrower artLenders.

“ GAAP " means generally accepted accounting principleseficounting Principles Board of the American itogé of Certified Publi
Accountants and the Financial Accounting StandBi@srd which are applicable as of the date of tmakéial Statements in question.

“ Guarantee Agreemefiimeans the Guarantee Agreement to be executedeivered by each Guarantor, substantially in trenfof
Exhibit G.

“ Guarantors' means (a) Embarq, (b) QCII, (c) Qwest Servicd}afy Guarantor Significant Subsidiary that isarigstic Subsidiary,
other than (x) any Excluded Regulated Subsidiad/(ghany Excluded Specified Subsidiary, (e) atiales after the first date after the
Restatement Effective Date that the Borrower olstaiBelow Investment Grade Rating, Savvis and S@Jf any other Subsidiary that
executes a Guarantee Agreement pursuant to SécfiBnNotwithstanding the foregoing, in any evamty Company that either (i) enters int
Guaranty with respect to Funded Debt of the Borroweii) becomes jointly and severally liable the Funded Debt of the Borrower shall
become a Guarantor.

“ Guarantor Significant Subsidiafymeans a Wholly Owned Subsidiary of the Borrowettlfa)assets of which are equal to or greater
10% of Consolidated Total Assets, (b) the operatavgnue of which, for the most recently endedqakdf four consecutive quarters, is equal
to or greater than 10% of the operating revenueaseoBorrower and its Subsidiaries for such peraydc) the net income from recurring
operations of which, for the most recently enderdogeof four consecutive quarters, is equal to ater than 10% of the net income from
recurring operations of the Borrower and its Suiasids for such period. Notwithstanding the foregpiat all times after the first date after the
Restatement Effective Date that the Borrower oktaiBelow Investment Grade Rating, the term “Guaragignificant Subsidiaryshall meat
a Subsidiary of the Borrower (x) the assets of Wiaite equal to or greater than 5% of ConsolidatedITAssets, (y) the operating revenue of
which, for the most recently ended period of foomgecutive quarters, is equal to or greater thambte operating revenues of the Borrower
and its Subsidiaries for such period, or (z) theimeome from recurring operations of which, foe timost recently ended period of four
consecutive quarters, is equal to or greater tBammbthe net income from recurring operations ef Borrower and its Subsidiaries for such
period.

“ Guaranty” means by any particular Person, all obligatiohsuzh Person guaranteeing or in effect guarargessiy Debt, dividend or
other obligation of any other Person (the “ primabjigor”) in any manner whether directly or indirectlycinding, without limitation of the
generality of the foregoing, obligations incurrédough an agreement, contingent or otherwise, bl particular Person (a) to purchase such
Debt or obligation or any property constituting ety therefor, (b) to advance or supply fundddi) the purchase or payment of such Debt or
obligation or (ii) to maintain working capital ogeity capital or otherwise to advance or make awéd funds for the purchase or payment of
such Debt or obligation, (c) to purchase propestgurities or services primarily for the purposasguring the owner of such Debt or
obligation of the ability of the primary obligor tnake payment of the Debt or obligation or (d) othise to assure the owner of the Debt or
obligation of the primary obligor against loss @spect thereof.

“ Hazardous Substanéaneans any hazardous or toxic waste, pollutanttarainant, or substance.
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“Increased Facility Activation Noticemeans a notice substantially in the form of Exhih

“ Increased Facility Closing Datemeans any Business Day designated as such imcaeadsed Facility Activation Notice.
“ Incumbent Board is defined in Section 2.26.

“ Indemnified Liabilities” is defined in Section 11.22.

“ Indemnified Partie$ is defined in Section 11.22.

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

“ Interest Payment Datemeans (a) as to any Base Rate Loan (other thaiSaingline Loan), the last day of each March, June
September and December to occur while such Loant&anding and the final maturity date of suchr,ql) as to any LIBOR Loan having
Interest Period of three months or less, the lagtal such Interest Period, (c) as to any LIBORrLbaving an Interest Period longer than three
months, each day that is three months, or a whalépte thereof, after the first day of such Inter@eriod and the last day of such Interest
Period, (d) as to any Loan (other than any Loahitha Base Rate Loan and any Swingline Loan)d#te of any repayment or optional
prepayment made in respect thereof, (e) as to aay (other than any Swingline Loan), the date gfraandatory prepayment in respect
thereof and (f) as to any Swingline Loan, the deat such Loan is required to be repaid.

“ Interest Period means, as to any LIBOR Loan, (a) initially, therjpd commencing on the borrowing or conversiordas the case
may be, with respect to such LIBOR Loan and endimg, two, three or six months (or nine or twelventhe if agreed to by all Lenders)
thereafter, as selected by the Borrower in itsogotif borrowing or notice of conversion, as theeaasly be, given with respect thereto; and
(b) thereafter, each period commencing on thedagtof the next preceding Interest Period appleabisuch LIBOR Loan and ending one,
two, three or six months (or nine or twelve moriffegreed to by all Lenders) thereafter, as setebiethe Borrower by irrevocable notice to
the Administrative Agent not later than 11:00 A.Mew York City time, on the date that is three Bigsis Days prior to the last day of the then
current Interest Period with respect thereto; pledj that all of the foregoing provisions relatingliderest Periods are subject to the follow

(i) if any Interest Period would otherwise end otiag that is not a Business Day, such InteresbBestall be extended to the next
succeeding Business Day unless the result of sxtelmgion would be to carry such Interest Period artother calendar month in which
event such Interest Period shall end on the imnbelgliareceding Business Day;

(i) the Borrower may not select an Interest Petloat would extend beyond the Termination Date sstbe Borrower
acknowledges that it will be responsible for angaikage costs owing under Section 2.12 resulting fiegpayment on the Termination
Date;

(i) any Interest Period that begins on the lagsiBess Day of a calendar month (or on a day factwtihere is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the lastiB2ss Day of a calendar month; and

(iv) subject to clause (ii) above, the Borrowerlsbalect Interest Periods so as not to requirayar@nt or prepayment of any
LIBOR Loan during an Interest Period for such Loan.
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“ Investments' is defined in Section 7.5.

“Issuing L/C Lendef means Wells Fargo Bank, National Associationmy eespective affiliate thereof, in its capacityigsuer of any
Letter of Credit. Each reference herein to “theiilsg L/C Lender” shall be deemed to be a refer@adbe relevant Issuing L/C Lender with
respect to the relevant Letter of Credit.

“Laws ” means all applicable statutes, laws, treatiedinances, rules, regulations, orders, writs, infioms, 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 suf@a)dhe aggregate then undrawn and unexpired anodtine then
outstanding Letters of Credit and (b) the aggregateunt of drawings under Letters of Credit thatehaot then been reimbursed pursuant to
Section 3.5.

“ L/C Participants’ means the collective reference to all Lendergpthan the Issuing L/C Lender.

“ Lead Arranger$ means Wells Fargo Securities, LLC, J.P. Morgan BesiLLC, Barclays Bank PLC, the investment baugkdivision
of Barclays Bank PLC, Merrill Lynch, Pierce, Fen8eSmith Incorporated and Morgan Stanley MUFG L&artners, LLC (acting through
The Bank of Tokyo-Mitsubishi UFJ, Ltd. and Morgatai8ey Senior Funding, Inc.).

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

“ Letters of Credif’ is defined in Section 3.1(a).

“LIBOR " means, with respect to each day during eachéstd?eriod pertaining to a LIBOR Loan, the rategrerum determined on the
basis of the rate for deposits in Dollars for ageequal to such Interest Period commencing ofitsieday of such Interest Period appearing
on Reuters Screen LIBORO1 (or any successor pagiea_ondon Interbank offered rate as of 11:00 AlMndon time, two Business Days
prior to the beginning of such Interest Periodth@ event that such rate does not appear on sgeh(paotherwise on such screen), “ LIBOR
shall be determined by reference to such other eoalye publicly available service for displayingebpllar rates as may be selected by the
Administrative Agent or, in the absence of suchilabdity, by reference to the rate at which thendidistrative Agent is offered Dollar depos
at or about 11:00 A.M., New York City time, two Buogss Days prior to the beginning of such InteResiod in the interbank eurodollar mar
where its eurodollar and foreign currency and ergeaoperations are then being conducted for dgliearthe first day of such Interest Period
for the number of days comprised therein.

“LIBOR Loan” means any Loan the rate of interest applicableh@h is based upon the LIBOR Rate, other thanBawge Rate Loan.

“ LIBOR Rate” means, with respect to each day during eachéstd?eriod pertaining to a LIBOR Loan, a rate peran determined for
such day in accordance with the following formuisufded upward to the nearest 1/100th of 1%):

LIBOR
1.00- Eurocurrency Reserve Requireme
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“Lien " means any lien, mortgage, security interest, géecssignment, charge, title, retention agreenoemincumbrance of any kind,
and any other Right of or arrangement with any itoedo have his claim satisfied out of any propedr the proceeds therefrom, prior to the
general creditors of the owners thereof.

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

“ Loan Papers$ means (i) this Agreement, certificates delivepedsuant to this Agreement, and exhibits and sdieschereto, (ii) any
notes, security documents, guaranties, and otlreeagents in favor of the Agents and the Lenderangror some of them, ever delivered in
connection with this Agreement, including the Guéea Agreement, and (iii) all renewals, extensi@nsestatements of, or amendments or
supplements to, any of the foregoing.

“ Loan Parties' means each Company that is a party to a LoanrPape
“Loans” is defined in Section 2.1(a).

“ Majority Lenders” means at any time the Lenders holding more thé# 6f the then aggregate Revolving Extensions efi€and
unfunded Commitments or, if the Commitments havenlierminated, the Lenders holding more than 50%ethen aggregate Revolving
Extensions of Credit.

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

“ Material Adverse Effect means any set of one or more circumstances artgwehich, individually or collectively, will resuin any of
the following: (a) a material and adverse effeatruthe validity or enforceability of any Loan Pap@r a material and adverse effect on the
consolidated financial condition of the Companiggresented in the later of the Current Financiath® most recent audited consolidated
Financial Statements, (c) a Default or (d) theasse of an accountant’s report on the Companiesalaated Financial Statements containing
an explanatory paragraph about the entity’s abiititgontinue as a going concern (as defined inrdecwe with Generally Accepted Auditing
Standards).

“ Material Agreement of any Person means any material written or agakement, contract, commitment, or understandinghich
such Person is a party, by which such Personésttiiror indirectly bound, or to which any assdtsuch Person may be subject, and which is
not cancelable by such Person upon 30 days ontg=e without liability for further payment othttan nominal penalty, and which requires
such Person to pay more than the greater of $26@00 or 1% of Consolidated Net Worth during anynénth period.

“ Minimum Extension Conditiofi is defined in Section 2.25(b).

“ Minority Interest” means, with respect to any Subsidiary, an amdetgrmined by valuing preferred stock held by Pessather than
the Borrower and its Wholly Owned Subsidiarieshat ¥oluntary or involuntary liquidating value ofcsupreferred stock, whichever is greater,
and by valuing common stock or partnership intarestd by Persons other than the Borrower and el Owned Subsidiaries at the book
value of capital and surplus applicable theretdhenbooks of such Subsidiary adjusted, if necessamgflect any changes from the book value
of common stock required by the foregoing methodadfiing Minority Interest attributable to prefedrstock.
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“ Moody’s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan’ means a multiemployer plan as defined in sectR(33) or 4001(a)(3) of ERISA or section 414 of @ede to
which any Company or any ERISA Affiliate is makiray,has made, or is accruing, or has accrued, kgatibn to make contributions.

“Net Cash Proceedsneans the aggregate cash or Cash Equivalenteg@deaeceived by the Company in respect of anysdligpn of
assets, as contemplated by Section 7.7(g), nel) afifect costs (including, without limitation, Egaccounting and investment banking fees,
and sales commissions); (b) Taxes paid or payabterasult thereof; (c) the amount necessary i@ r@hy Debt secured by a Permitted Lier
the related property (unless the purchaser ofsketa has assumed the obligations to repay sudf; Qbwith respect to a Subsidiary that is
not a Wholly Owned Subsidiary, that portion of spehceeds allocable to the Minority Interests; égjdthe amount of any reserves established
by the Borrower and its Subsidiaries to fund cageint liabilities reasonably estimated to be payahl&the amount of capital and operating
expenditures that would not otherwise have beemried and are required in writing or by applicatadrpolicy by a public utility commission
to be incurred as a condition to its consent, themse during the year that such event occurréteanext succeeding year and that are directly
attributable to such event (as determined reasygraata in good faith by a Financial Officer (or asych officer’s designee, designated in
writing by such officer) of the Borrower ); it bgrunderstood that “Net Cash Proceeds” shall ingludtaout limitation, any cash or Cash
Equivalents received upon the sale or other disiposdf any non-cash consideration received bysugh Company in any disposition of
assets.

“New Lender” is defined in Section 2.1(c).

“ New Lender Supplemeritis defined in Section 2.1(c).

“ Non-Excluded Taxe$ is defined in Section 2.20(a).

“ Non-Exiting Lender” is defined in Section 2.26.

“Non-U.S. Lender’ is defined in Section 2.20(d).

“ Note " means a promissory note of the Borrower, in sattilly the form of Exhibit A hereto, with the Iks appropriately completed,
evidencing the aggregate indebtedness of the Berrtmwsuch Lender resulting from the Loans madsumh Lender to the Borrower, together
with all modifications, extensions, renewals, aedrrangements thereof.

“ Obligation” means all present and future indebtedness, divigs, and liabilities, and all renewals, extensicand modifications
thereof, owed to the Agents and the Lenders, oroaispme of them, by the Borrower, arising purstamny Loan Paper, together with all
interest thereon and costs, expenses, and attofieegsncurred in the enforcement or collectioardof.

“OFAC " is defined in Section 4.20.

“ Optional Termination Datéis defined in Section 2.26.
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“ Other Taxes means any and all present or future stamp or shecuary taxes or any other excise or property tectearges or similar
levies arising from any payment made hereunderoon the execution, delivery or enforcement of, threowise with respect to, this Agreement
or any other Loan Paper including any interestjtamt to tax or penalties applicable thereto, édxdluding the Taxes described in clause
(i) and clause (ii) of Section 2.20(a).

“ Parent” means, with respect to any Lender, any Persda adich such Lender is, directly or indirectlysabsidiary.
“ Participant” is defined in Section 11.18(c).

“ Participant Registet is defined in Section 11.18(c).

“ Patriot Act” is defined in Section 11.20.
“PBGC” means the Pension Benefit Guaranty Corporatioany successor thereof, established pursuant ISAR

“ Permitted Liens’ means:
(a) Liens as of the Restatement Effective Date;

(b) any Lien existing on any asset prior to theudsition thereof by the Borrower or a Subsidiary ttie extent the acquisition is
permitted by this Agreement), so long as such s not incurred in contemplation of such acquisiti

(c) any Lien securing Debt incurred for the purehascapital lease of one or more assets (if sieh &ncumbers only the assets so
purchased or leased);

(d) pledges or deposits made to secure paymenbkens’ compensation, or to participate in any fimdonnection with workers’
compensation, unemployment insurance, pensioraher social security programs;

(e) Liens or good-faith pledges or deposits madseture performance of bids, tenders, contradiefahan for the repayment of
borrowed money), or leases, or to secure stataloligations, surety or appeal bonds, or indemmigrformance, or similar bonds,
government contracts or other similar obligatiamghie ordinary course of business;

(f) easements, rights-of-way, zoning restrictiond ather similar charges, encumbrances and régtricin respect of real property
or immaterial imperfections of title which do not,the aggregate, materially impair the ordinarpaact of the Borrower and its
Subsidiaries, taken as a whole;

(9) () Liens for Taxes, (ii) Liens upon, and ddfeof title to, property, including any attachmehnproperty or other legal process
prior to adjudication of a dispute on the meriii$) Liens of mechanics, materialmen, warehousencamjers, and landlords, and similar
Liens, and (iv) adverse judgments on appeal, il ease, with respect to this clause (g), if eifi¢no amounts are due and payable and
no Lien has been filed or agreed to or (y) thediglior amount thereof is being contested in gathfby lawful proceedings diligently
conducted, reserve or other provision required BAB has been made, levy and execution thereon bese (and continue to be) stay
and neither the value nor use of the property Estjan are materially affected,;
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(h) Liens in favor of the United States Departmaimgriculture, the Rural Electrification Administtion, the Rural Utilities
Service, the Rural Telephone Bank or similar leaderch as the Rural Telephone Finance Cooperative;

(i) Liens on equity investments in a financial ingion which requires any Company to make an gguaiestment in such
institution in order to borrow money;

(j) Liens existing on any property of a Subsidiargsting at the time it became a Subsidiary whigneanot created with view of
becoming a Subsidiary, providéuhat the Debt secured by such Liens may not be#sed, extended, renewed or continued beyond its
original stated maturity if such increase, extensiorenewal would result in a Default under Secfial4;

(k) Liens either on shares of stock or other equitgrests of an entity which, when such Liensegri®ncurrently becomes a
Subsidiary or on assets of an entity arising innemtion with acquisition thereof by the BorroweracBubsidiary; providedthat the Debt
secured by such Liens may not be increased or @stkmenewed or continued beyond its original dtataturity if such increase,
extension or renewal would result in a Default urBection 7.14;

(I) Liens securing reimbursement obligations wigkpect to commercial letters of credit which encenmdocuments and other as:
relating to such letters of credit and products proteeds thereof;

(m) Liens encumbering deposits made to secure atimigs arising from statutory, regulatory, contwattor warranty requirements
of the Borrower or any Subsidiary, including rigbfsoffset and setoff;

(n) bankersLiens, rights of setoff and other similar Lienssgixig solely with respect to cash and Cash Equinalen deposit in or
or more of accounts maintained by the Borrowemyr @ubsidiary, in each case granted in the ordinatyse of business in favor of the
bank or banks with which such accounts are maiethisecuring amounts owing to such bank or banktsrespect to cash management
and operating account arrangements, including thm&dving pooled accounts and netting arrangementsvided, that in no case shall
any such Liens secure (either directly or indingcthe repayment of any Debt;

(o) leases or subleases granted to others thadtdoaterially interfere with the ordinary coursebafsiness of the Borrower or any
Subsidiary;

(p) Liens arising from filing Uniform Commercial @e financing statements regarding leases;
() Liens on Capital Stock owned by the Borroweany Restricted Subsidiary in an Unrestricted Siibsy or a Person that is nc
Subsidiary to secure Debt or other obligationshefWnrestricted Subsidiary or Person that issuedetjuity Interests;
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(r) Liens on property of a Subsidiary (other thanstock of a Subsidiary except to the extent peeahiin clause (k) above) securing
obligations owing to the Borrower or a wholly-owngdbsidiary;

(s) except as otherwise prohibited by clause ((kpabove, Liens securing extensions, renewatgfomancings of the Debt to
replace Liens being released in connection witth gtansaction to the extent the Liens being rekkassre permitted hereunder;

(t) Liens on accounts receivable and related agsetsiding without limitation, all collateral, gtanties and contracts associated
with such accounts receivable, all of the Recemsintity’s interest in inventory and goods the sdlwhich gave rise to the accounts
receivable, all lockbox or collection accounts teththereto, all records related thereto and akk@eds of the foregoing) securing
indebtedness incurred pursuant to a Qualified Rebés Transaction;

(u) Liens on assets subject to any sale and leeke¢tmnsaction consummated pursuant to Sectiog)7.7(

(V) (x) Liens arising in the ordinary course of mess which (i) do not secure Funded Debt, (iindbin the aggregate materially
detract from the value of the grantor’s assets atenially impair the use thereof in the operatiditobusiness, and (iii) do not secure
obligations in an amount exceeding, in the aggeedkit00,000,000 and (y) Liens not described insgdgw) on cash and Cash Equivale
and securities which Liens secure any obligatiah wéspect to letters of credit and which do nouse obligations in an amount
exceeding, in the aggregate, $100,000,000.

(w) any Lien on any asset of any Person existingatime such Person is merged or consolidated avitnto the Borrower or a
Subsidiary (to the extent any such merger or catatibn is permitted under Section 7.4 and notteckén contemplation of such event);

(x) Liens securing Debt permitted to be secured hyen in accordance with Section 7.15;

(y) Liens on property of a Subsidiary securing int@elness of such Subsidiary created, assumedunréacafter the date hereof, 1
creation, assumption or incurrence of which woudtereate a Default under Section 7.14;

(z) Liens on securities in connection with secastiepurchase and reverse repurchase arrangematritear only upon the
securities involved in the repurchase or reverpan@hase transaction;

(aa) replacements, extension and renewals of ay permitted by clause (b), (c), (j) or (k) aboy®m or in the same property
theretofore subject thereto or the replacemengnsidn or renewal (without increase in the amoumhange in any direct or contingent
obligor) of the Debt secured thereby); and

(bb) Liens securing Funded Debt referred to in s#a{g) of the definition of Permitted Priority Debt

“ Permitted Line of Businessmeans a line of business in which Borrower arel$lubsidiaries are permitted to engage pursuant to
Section 7.9.
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“ Permitted Priority Debt means (a) Debt of Qwest Corporation and its Slibges (regardless of when incurred), (b) Debthef
Borrower’s Subsidiaries existing on the Restatenidfactive Date and any Permitted Refinancing Delbiespect thereof, (c) Debt of the
Guarantors, (d) unsecured Debt of any Subsidiaipg¥o any other Subsidiary or the Borrower, (&@ttbortion of the capital leases of the
Borrower’s Subsidiaries that does not exceed tlgeeggte principal amount of capital leases of ther@®ver’'s Subsidiaries on the Restatement
Effective Date, (f) up to $500,000,000 of Debtthie aggregate, of one or more Excluded SpecifidibiBiaries and (g) Funded Debt of any
joint venture, including any joint venture that tifi@s as a Subsidiary, in an aggregate amountytiene not to exceed $300,000,0
including Guaranties of such Funded Debt.

“ Permitted Refinancing Delitmeans Debt which represents an extension, refingnrefunding, replacement or renewal of any othe
Debt; provided that (a) the principal amount (or accreted valuapplicable) thereof does not exceed the prigcgmount (or accreted value
applicable) of the Debt so extended, refinancddnied, replaced or renewed, except by an amowratl ¢ég unpaid accrued interest and
premium (including applicable prepayment penaltibgyeon plusees and expenses reasonably incurred in connebioewith, (b) any Liens
securing such Debt are not extended to any additipmoperty of any Loan Party, (c) no Loan Parittis not originally obligated with respect
to repayment of such Debt is required to becomigatald with respect thereto, (d) in the case oftéQwest Corporation and its Subsidial
(other than any such Debt outstanding on the Rastit Effective Date), such extension, refinanciafynding, replacement or renewal does
not result in any dated amortization prior to Oetob, 2017 that is greater or faster than thathef@ebt so extended, refinanced, refunded,
replaced or renewed and (e) if the Debt that isrmed, refinanced, refunded, replaced or renewsdsulaordinated in right of payment to the
Obligations or any Guaranty thereof, then the temn conditions of the extension, refinancing, meling, replacement or renewal
Indebtedness must include subordination terms anditions that are at least as favorable to thedeemas those that were applicable to the
extended, refinanced, refunded, replaced or rené&vedd.

“ Person” means and includes an individual, partnershipytjeenture, corporation, trust, limited liabiligpmpany, limited liability
partnership, or other entity, Tribunal, unincorgechorganization, or government, or any departreggegncy, or political subdivision thereof.

“ Plan” means any employee pension benefit plan (as eefim section (2) of ERISA and subject to the psimris section 412 of the
Code or section 302 or Title IV of ERISA) in respetwhich any Company or any ERISA Affiliate isr(@ such plan were terminated, would
under Section 4062 or 4069 of ERISA be deemed Yabhéemployer” or a “substantial employer” as stetms are defined in ERISA.

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

“ QCII " means Qwest Communications International In©gtaware corporation.

“ QC Leverage Ratid is defined in Section 7.14(c).

“ Qualified Receivables Transacti6rmeans any transaction or series of transactionsrtag be entered into by the Borrower or any ¢
Subsidiaries pursuant to which the Borrower or ahiys Subsidiaries may sell, convey or otherwisasfer to (a) a Receivables Entity (in the
case of a transfer by the Borrower or any of itestdiaries) or (b) any other Person (in the casetoinsfer by a Receivables Entity), or may
grant a security interest in, any accounts recéév@bhether now existing or arising in the futuoéthe Borrower or any of its Subsidiaries, and
any assets related thereto including, without Btiin, all collateral securing such accounts readgl®, all contracts and all guarantees or other
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obligations in respect of such accounts receivdb&proceeds of such receivables and other asbéth are customarily transferred, or in
respect of which security interests are customarinted, in connection with asset securitizatiomliving accounts receivable.

“ Quarterly Payment Datemeans (a) the third Business Day following thet lday of each March, June, September and Deceambler
(b) the last day of the Commitment Period.

“ Qwest Corporatiori means Qwest Corporation, a Colorado corporation.

“ Qwest Service$ means Qwest Services Corporation, a Coloradoaratjon.

“ Qwest Total Funded DebBitmeans, as of the date of determination, the agdeeprincipal amount of all Funded Debt of Qwest
Corporation and its Subsidiaries at such date raéted on a consolidated basis in accordance WA

“ Receivables Entity means a Wholly Owned Subsidiary of the Borrowterwhich the Borrower or any Subsidiary transferscaints
receivable and related assets pursuant to a achifeceivables Transaction) which engages in natée other than in connection with the
financing of accounts receivable and whose asseisist solely of receivables and related assetsfieered to such entity in connection with a
Qualified Receivables Transaction:

(a) no portion of the Debt or any other obligatigosntingent or otherwise) of which:

(i) is guaranteed by the Borrower or any Subsid{arcluding guarantees of obligations (other thengrincipal of, and
interest on, Debt) pursuant to Standard Securitizaindertakings);

(i) is recourse to or obligates the Borrower oy &ubsidiary in any way other than pursuant to &ath Securitization
Undertakings; or

(iii) subjects any property or asset of the Borroaeany Subsidiary, directly or indirectly, corgently or otherwise, to the
satisfaction thereof, other than pursuant to Stah8acuritization Undertakings;

(b) with which neither the Borrower nor any Subaiglihas any material contract, agreement, arrangieoneinderstanding (except
in connection with a Qualified Receivables Transejtother than on terms no less favorable to toe@®ver or such Subsidiary than
those that might be obtained at the time from Rexsbat are not Affiliates of the Borrower, othieat fees payable in the ordinary course
of business in connection with servicing accouateivable; and

(c) to which neither the Borrower nor any Subsigllaas any obligation to maintain or preserve suthyes financial condition or
cause such entity to achieve certain levels ofatpey results (except pursuant to Standard Sezatitin Undertakings).

Any designation by the Borrower of a Wholly OwneagbSidiary as a Receivables Entity shall be evidénodghe Administrative Agent
by delivering to the Administrative Agent a cextdite from a Financial Officer of the Borrower cigitig that such designation complied with
the foregoing conditions.
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“ Refunded Swingline Loansis defined in Section 2.22(b).

“ Register” is defined in Section 11.18(b).

Regulation D" means Regulation D of the Board, as the sameis fime to time in effect, and all official rulisgnd interpretations
thereunder or thereof.

“ Regulation G’ means Regulation G of the Board, as the sammis 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 sanfijmm time to time in effect, and all officiallings and
interpretations thereunder or thereof.

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

“ Regulatory Chang&means, with respect to any Lender, (a) any adoptr change after the date hereof of or in UnB&ates federal,
state or foreign Laws (including Regulation D) aiidglines applying to a class of banks includingsuender, (b) the adoption or making a
the date hereof of any interpretations, directimesequests applying to a class of banks includingh Lender of or under any United States
federal, state or foreign Laws or guidelines (wketbr not having the force of law) by any Triburmmabnetary authority, central bank, or
comparable agency charged with the interpretaticadministration thereof, or (c) any change inititerpretation or administration of any
United States federal, state or foreign Laws odelines applying to a class of banks including duehder by any Tribunal, monetary
authority, central bank, or comparable agency athigith the interpretation or administration thdrguoovidedthat, notwithstanding anything
herein to the contrary, (i) all requests, rulesdglines, requirements and directives promulgatethb Bank for International Settlements, the
Basel Committee on Banking Supervision (or any esser or similar authority) or by United State$oweign regulatory authorities, in each
case pursuant to Basel Ill, and (ii) the Dodd-Frevedl Street Reform and Consumer Protection Actahdequests, rules, guidelines,
requirements and directives thereunder or issuedrimection therewith or in implementation theresbiall in each case be deemed to be a
Regulatory Change, regardless of the date enaatlegted, issued or implemented.

“ Reimbursement Obligatiohmeans the obligation of the Borrower to reimbuttse Issuing L/C Lender pursuant to Section 3.5 for
amounts drawn under the Letters of Credit.

“ Reorganizatior! means, with respect to any Multiemployer Plam tiondition 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 asithwhbtice is waived pursuant to Department of lraRegulation Section 4043 as in effect on
the date hereof, no matter how such notice req@irdmmay be changed in the future.

“ Restatement Effective Datemeans the date on which the conditions set fortBection 5.1 shall have been satisfied, whicle tat
April 6, 2012.

“ Restricted Paymeritmeans
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(a) the declaration or payment of dividends byBlerower, or distribution (in cash, property, olaligpns or other securities or any
combination thereof) on account of any shares gfcdass of capital stock of the Borrower,

(b) other payments or distributions by the Borrowdether by reduction of capital or otherwise oocamt of any shares of any
class of capital stock of the Borrower, or

(c) the setting apart of money for a sinking orestanalogous fund by the Borrower for the purchessiemption, retirement or ott
acquisition of any shares of any class of capttatlsof the Borrower, or any warrant, option orethight to acquire any capital stock of
the Borrower;

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

“ Revolving Extensions of Creditmeans, as to any Lender, an amount equal to theof(am the aggregate principal amount of all Lo
held by such Lender then outstanding, (b) such eeadRevolving Percentage of the L/C Obligationsntloutstanding and (c) such Lender’s
Revolving Percentage of the aggregate principaliarhof Swingline Loans then outstanding.

“ Revolving Percentagémeans, as to any Lender at any time, the pergentdnich such Lender’'s Commitment then constitofdbe
Total Commitments or, at any time after the Comreitts shall have expired or terminated, the pergentéhich the aggregate principal
amount of such Lender’s Loans then outstandingtitates of the aggregate principal amount of thathen outstanding; providethat, in
the event that the Loans are paid in full priottte reduction to zero of the Revolving Extensioh€@dit, the Revolving Percentages shall be
determined in a manner designed to ensure thaithiez outstanding Revolving Extensions of Credilishe held by the Lenders on a
comparable basis.

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

“ S&P " means Standard and Poor’s Financial Services LLC.

“ Savvis” means Savvis, Inc., a Delaware corporation.

“ SCC” means Savvis Communications Corporation, a Migsmrporation.
“ SEC"” means the Securities and Exchange Commission.

“ Senior Credit Facility Increaskis defined in Section 2.1(b).

“ Senior Unsecured Longlerm Debt Rating means, as of any date, the Debt Rating that bas Imost recently announced by S&P and
Moody’s. In connection with any determination oétBenior Unsecured Long-Term Debt Rating pursuatitd immediately preceding
sentence, for purposes of determining the AppleEdbrgin or the Commitment Fee Percentage, (a)lif one of S&P and Moodg’shall hav
in effect a public debt rating, the Applicable Margnd the Commitment Fee Percentage (as setifoBkction 2.4(a)) shall be determined by
reference to the available rating; (b) if the rgtirestablished by S&P and Moody'’s shall fall witbifferent levels, the Applicable Margin and
the Commitment Fee Percentage shall be based bpdrigher rating, except that if the differenceais or more levels, the Applicable Margin
and the Commitment Fee Percentage shall be basa oating that is one level below the highemmti(c) if any rating established by S&P
Moody’s shall be changed, such change shall betéféeas of the date on which such change isdinstounced publicly
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by the rating agency making such change; (d) if ®&Moody’s shall change the basis on which ratiagsestablished, each reference to the
public debt rating announced by S&P or Moody’stheescase may be, shall refer to the then equivadeiny by S&P or Moody'’s, as the case
may be; (e) if neither S&P nor Moody'’s shall hameeffect a public debt rating but at least one &P3&nd Moody’s has in effect a rating for
any class of senior secured debt with an origieahtof longer than one year issued by the Borrother Applicable Margin and the
Commitment Fee Percentage shall be determinedfeseree to a rating that is one level lower thanrtiting that has been most recently
announced by S&P and Moody’s for such class of;deid (f) if neither S&P nor Moody’s shall havedffect either a public debt rating or a
rating for any class of senior secured debt witloidginal term of longer than one year issued l&yBlorrower, the Applicable Margin and the
Commitment Fee Percentage shall be set in acccedaitic the lowest level rating and highest percgatate set forth in the respective tables
relating to “Applicable Margin” and “Commitment F@ercentage” as the case may be.

“ Solvent” means, as to any Person at the time of deteriimahat (a) the aggregate fair value of such dtéssassets exceeds the
present value of its liabilities (whether contingesubordinated, unmatured, unliquidated, or otlisayy and (b) such Person has sufficient cash
flow to enable it to pay its Debts as they mature.

“ Standard Securitization Undertakingmeans representations, warranties, covenants dechimities entered into by the Borrower or
Subsidiary which are reasonably customary in sgzation of accounts receivable transactions (ihdp@inderstood that in no event shall
Standard Securitization Undertakings include angr@nty in respect of principal or interest on timarficing for any Qualified Receivables
Transaction).

“ Subsidiary” means any Person with respect to which Borroweary one or more Subsidiaries owns directly oirgaily more than
50% of the issued and outstanding voting stocle@uivalent interests); providedhat any Subsidiary that has been designated as a
Unrestricted Subsidiary pursuant to Section 6.12 (@as not subsequently been re-designated assidiup) shall be deemed not to be a
Subsidiary for all purposes of the Loan Papersebithe context otherwise requires, all referet@é&Subsidiary” or to “Subsidiaries” in this
Agreement shall refer to a Subsidiary or Subsid&df the Borrower.

“ Subsidiary Encumbranceis defined in Section 7.14(b).

“ Swap Agreement means any agreement with respect to any swawafat, future or derivative transaction or optiorsonilar
agreement involving, or settled by reference t@ onmore rates, currencies, commodities, equityett instruments or securities, or
economic, financial or pricing indices or measwgsconomic, 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 Section 2.21 in an
aggregate principal amount at any one time outgtgmbt to exceed $100,000,000.

“ Swingline Lender’ means Wells Fargo Bank, National Associationitsrcapacity as the lender of Swingline Loans.

“ Swingline Loans' is defined in Section 2.21(a).
“ Swingline Participation Amouritis defined in Section 2.22(c).
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“ Syndication Agent is defined in the introduction to this Agreement.

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

“ Termination Daté’ means April 6, 2017, subject, however, to terrtiorain whole of the Total Commitments pursuanBertion 2.5
and any extension of Commitments pursuant to Seetips.

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

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

“ Type” shall mean any type of Loan (i.e., a Base RatanLor LIBOR Loan).

“ United States and “ U.S.” each means United States of America.

“ Unrestricted Subsidiary means any Subsidiary of the Borrower designatethb Board of Directors as an Unrestricted Subsydi
pursuant to Section 6.12 after the RestatementtiféeDate.

“Voting Stock” shall mean securities (as such term is define8idation 2(1) of the Securities Act of 1933, as iadeel) of any class or
classes, the holders of which are ordinarily, | d@lvsence of contingencies, entitled to elect anityajof the corporate directors (or Persons
performing similar functions).

“ Wholly Owned Subsidiary means, as to any Person, any other Person #iko€apital Stock of which (other than directorsalifying
shares required by law) is owned by such Persaritirand/or through other Wholly Owned Subsidigrie

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a ks a complete or partial withdrawal from such Rfiemployer
Plan, as such terms are defined in Title IV of ERIS

1.2. Accounting Principles.

All accounting and financial terms used in the L&apers and not defined in Section 1.1, all acéogrérms and financial terms partly
defined in Section 1.1, to the extent not defiread] the compliance with each financial covenanteiheshall be determined in accordance with
GAAP, as modified from time to time by any AccoungtiChanges (as defined below) (provided that, ibstanding anything to the contrary
herein, all terms of an accounting or financialunatused herein shall be construed, and all cortipntaof amounts and ratios referred to he
shall be made, without giving effect to any eleatimder Accounting Standards Codification 825-1(®viously referred to as Statement of
Financial Accounting Standards 159) (or any othecdunting Standards Codification or Financial Aatting Standard having a similar result
or effect) to value any Debt or other liabilitielsamy Company at “fair value”, as defined thereln)the event that (i) any Accounting Change
shall occur, (ii) such change results in a changbé method of calculation of financial covenastandards or terms in the Loan Papers and
(iiif) the Borrower determines that such change widlate a risk of a Default or an Event of Defahin the Borrower may notify the
Administrative Agent that it will not adopt such éaunting Change for purposes of the Loan Papersteidhe method of calculation of
financial covenants, standards or terms in the [Rapers shall remain unaffected thereby. “ Accogrfihanges refers to changes in
accounting principles required by the promulgatdrany rule, regulation, pronouncement or opinigrthe Financial Accounting Standards
Board of the American Institute of Certified Pubficcountants or, if applicable, the SEC.
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1.3. Other Definitional ProvisionsAs used herein and in the other Loan Paperthdiyvords “include”, “includes” and “including” sha
be deemed to be followed by the phrase “withouitéition”, (ii) the word “incur” shall be construgéd mean incur, create, issue, assume,
become liable in respect of or suffer to exist (#r&words “incurred” and “incurrence” shall haw@relative meanings), (iii) the words “asset”
and “property” shall be construed to have the saraaning and effect and to refer to any and allitdegnd intangible assets and properties,
including cash, capital stock, securities, revenaesounts, leasehold interests and contract rights$ (iv) references to agreements or other
contractual obligations shall, unless otherwisecHieel, be deemed to refer to such agreementsmraxtual obligations as amended,
supplemented, restated or otherwise modified friome to time.

SECTION 2
FACILITIES.
2.1. Commitments.

(a) Subject to the terms and conditions hereofh éander severally agrees to make revolving cledits (“ Loans) to the Borrower
from time to time during the Commitment Period maggregate principal amount at any one time audatg which, when added to such
Lender’s Revolving Percentage of the sum of (i) OBligations then outstanding and (ii) the aggregaincipal amount of the Swingline
Loans then outstanding, does not exceed the anebsoch Lender's Commitment. During the Commitmiatiod, the Borrower may use the
Commitments by borrowing, repaying the Loans in lghar in part, and reborrowing, all in accordandthwhe terms and conditions hereof.
The Loans may from time to time be LIBOR Loans asB Rate Loans, as determined by the Borrower atified to the Administrative Agel
in accordance with Sections 2.2 and 2.3; providibdt each Swingline Loan shall be a Base RataLoa

(b) The Borrower and any one or more Lenders (dioly New Lenders) may agree on or after the Raste Effective Date that each
such Lender shall obtain a Commitment or increaseamount of its existing Commitment, as applicdbbeh, a “ Senior Credit Facility
Increas€), in each case by executing and delivering toAleninistrative Agent an Increased Facility Actiwat Notice specifying (i) the
amount of such Senior Credit Facility Increase @idhe Increased Facility Closing Date; providetiat (x) the aggregate principal amount of
all Senior Credit Facility Increases shall not eed¢&700,000,000, (y) no Default or Event of Def&als occurred and is continuing or would
result from each Senior Credit Facility Increasd @) no Lender shall have any obligation to pgptite in any Senior Credit Facility Increase
unless it agrees to do so in its sole discretion.

(c) Any additional bank, financial institution other entity which, with the consent of the Borrowed the Administrative Agent (which
consent shall not be unreasonably withheld), ekeckeecome a “Lender” under this Agreement in catina with any transaction described in
Section 2.1(b) shall execute a New Lender Suppléffeach, a “ New Lender Suppleméptsubstantially in the form of Exhibit F, whereup
such bank, financial institution or other entity* (@ew Lender”) shall become a Lender for all purposes and ¢osidime extent as if originally a
party hereto and shall be bound by and entitleétiedenefits of this Agreement.

(d) For the purpose of providing that the respectimnounts of Loans (and Interest Periods in reggddBOR Loans) held by the
Lenders are held by them on a pro rata basis aioeptd their respective Revolving Percentages,amtgherwise agreed by the Administrative
Agent, on each
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Increased Facility Closing Date (i) all outstandir@ans shall be converted into a single Loan thatLIBOR Loan (with an interest period to
be selected by the Borrower), and upon such coioretlse Borrower shall pay any amounts owing punst@a Section 2.12, if any, (with such
conversion being treated as a prepayment of adtantling LIBOR Loans for the purposes of Sectidr2R.(ii) any new borrowings of Loans
on such date shall also be part of such single lamah(iii) all Lenders (including the New Lendessgll hold a portion of such single Loan
equal to its Revolving Percentage thereof and angihgs on such date shall be made in such a maores to achieve the foregoing.

2.2. Procedure for Loan Borrowing.

The Borrower may borrow under the Commitments dutire Commitment Period on any Business Day; pexvjdhat the Borrower
shall give the Administrative Agent irrevocableinet(which notice must be received by the Admimiste Agent prior to 1:00 P.M., New
York City time, (a) three Business Days prior te thquested Borrowing Date, in the case of LIBORs) or (b) on the requested Borrowing
Date, in the case of Base Rate Loans), substanitneihe form of Exhibit J, specifying (i) the amduand Type of Loans to be borrowed, (ii)
requested Borrowing Date and (iii) in the case IfQR Loans, the respective amounts of each sucle Bfjhoan and the respective lengths of
the initial Interest Period therefor. Any Loans reah the Restatement Effective Date shall initialyBase Rate Loans unless the Borrowe
provided the notice for LIBOR Loans set forth iause (a) above and has entered into a pre-funddeginity agreement with respect to such
borrowing of LIBOR Loans on the Restatement Effecate in form and substance reasonably satisfattiche Administrative Agent. Each
borrowing under the Commitments shall be in an ameqgual to (x) in the case of Base Rate Loan§0R1000 or a whole multiple thereof (
if the then aggregate Available Commitments ars tkan $1,000,000, such lesser amount) and (Yieicase of LIBOR Loans, $5,000,000 «
whole multiple of $1,000,000 in excess thereofyped, that the Swingline Lender may request, on betfatfie Borrower, borrowings under
the Commitments that are Base Rate Loans in otheuats pursuant to Section 2.22. Upon receipt gfsach notice from the Borrower, the
Administrative Agent shall promptly notify each Lasr thereof. Each Lender will make the amountopib rateshare of each borrowing
available to the Administrative Agent for the acobaf the Borrower at the Funding Office prior t®@ P.M., New York City time, on the
Borrowing Date requested by the Borrower in fumdmiediately available to the Administrative AgericB borrowing will then be made
available to the Borrower by the Administrative Ag&iring the money in accordance with instructifmmsn the Borrower with the aggregate
of the amounts made available to the Administrafigent by the Lenders and in like funds as recebwethe Administrative Agent.

2.3. Conversion and Continuation Options.

(a) The Borrower may elect from time to time to eert LIBOR Loans to Base Rate Loans by giving titemnistrative Agent prior
irrevocable notice of such election no later tha01P.M., New York City time, on the Business Dagqeding the proposed conversion date;
provided, that any such conversion of LIBOR Loans may drdymade on the last day of an Interest Period iggpect thereto (unless the
Borrower pays the amount owing pursuant to Se@i@@). The Borrower may elect from time to timetmvert Base Rate Loans to LIBOR
Loans by giving the Administrative Agent prior iwacable notice of such election no later than P04@., New York City time, on the third
Business Day preceding the proposed conversion(déieh notice shall specify the length of theiaditnterest Period therefor); providetha:
no Base Rate Loan may be converted into a LIBORwlaen any Event of Default has occurred and igicoimg and the Administrative
Agent or the Majority Lenders have determined $noit their sole discretion not to permit such casiams. Upon receipt of any such notice the
Administrative Agent shall promptly notify eacheeant Lender thereof.
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(b) Any LIBOR Loan may be continued as such upanekpiration of the then current Interest Periothwéspect thereto by the
Borrower giving irrevocable notice to the Adminadtve Agent, in accordance with the applicable fwiowns of the term “Interest Period” set
forth in Section 1.1, of the length of the nexielrst Period to be applicable to such Loans; pealjithat no LIBOR Loan may be continued as
such when any Event of Default has occurred ardrisinuing and the Administrative Agent has orMegority Lenders have determined in its
or their sole discretion not to permit such corgitions;_provided further, that if the Borrower shall fail to give any retpd notice as describ
above in this paragraph or if such continuationdspermitted pursuant to the preceding provistdigans shall be automatically converted to
Base Rate Loans on the last day of such then egplinterest Period. Upon receipt of any such ndtieeAdministrative Agent shall promptly
notify each relevant Lender thereof.

2.4. Fees.

(a) Commitment FeesThe Borrower agrees to pay to each Lender, thralng Administrative Agent, on each Quarterly Paytizate
and on the Termination Date, in immediately avdddbnds, a commitment fee (a “* Commitment Feealculated on the unused Commitment
by multiplying the applicable percentage (the “ @oitment Fee Percentagjeset forth below by the average daily Availabler@mitment of
such Lender during the preceding quarter (or shpegdod commencing with the date hereof and/oirendith the Termination Date):
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Senior Unsecured Long-Term Debt Rating Commitment Fee Percentag

BBB/Baa2 or highe 0.175% per annut
BBB-/Baa3 0.225% per annur
BB+/Bal 0.275% per annut
BB/Ba2 0.350% per annur
Lower than BB/Baz 0.425% per annur

(b) Other FeesThe Borrower agrees to pay to the Administrafigent the fees in the amounts and on the datesqusly agreed to in
writing by the Borrower and the Administrative Agen

2.5. Optional Termination and Reduction of Commitise

(a) Subject to Section 2.9(b), the Borrower mayrgerently terminate, or from time to time in partrpanently reduce, the Total
Commitments upon at least three Business Days written notice to the Administrative Agent (whoadiipromptly forward a copy thereof to
each Lender and which notice may be revocable;igeady that (i) such notice is only revocable during theee Business Day period beginn
on the date that such notice is given to the Adstiative Agent and ending on the stated date df Ss@nmitment reduction and (i) the
Borrower shall indemnify the Lenders pursuant totise 2.12 as a result of the Borrower’s revocatdsuch notice); providedthat no such
termination or reduction of Total Commitments shwlpermitted if, after giving effect thereto andahy prepayments of the Loans and
Swingline Loans made on the effective date thetbefaggregate amount of Revolving Extensions efi€ioutstanding at such time would
exceed the Total Commitments. Such notice shadlifpthe date and the amount of the terminatioreduction of the Total Commitments.
Each such partial reduction of the Total Commitreesttall be in a minimum aggregate principal amadi$5,000,000 and in an integral
multiple of $1,000,000.

(b) On the Termination Date, the Total Commitmesttsll be zero.

(c) Each reduction in the Total Commitments purstathis paragraph shall be made ratably amondg.¢imelers in accordance with their
respective Commitments.

(d) Simultaneously with any termination or reductf the Commitments pursuant to this paragraphBtbrrower shall pay to the
Administrative Agent for the accounts of the Lersdtre Commitment Fees on the amount of the Totalrf@iéments, so terminated or reduced,
accrued through the date of such termination aucgon.

2.6. Limitations on Eurodollar Tranches.

Notwithstanding anything to the contrary in thisrdgment, all borrowings, conversions and contiomatiof LIBOR Loans and all
selections of Interest Periods shall be in suchuartsoand be made pursuant to such elections sa#atfter giving effect thereto, the
aggregate principal amount of the LIBOR Loans casaipg each Eurodollar Tranche shall be equal to@5000 or a whole multiple of
$1,000,000 in excess thereof and (b) no more i tirodollar Tranches shall be outstanding atoarytime.
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2.7. Interest Rates and Payment Dates.

(a) Each LIBOR Loan shall bear interest for eachdiaring each Interest Period with respect thea¢tm rate per annum equal to the
LIBOR Rate determined for such day pthe Applicable Margin.

(b) Each Base Rate Loan shall bear interest aegoexr annum equal to the Base Rate filesApplicable Margin.

(c) (i) If all or a portion of the principal amouat any Loan shall not be paid when due (whethéhastated maturity, by acceleration or
otherwise), all outstanding Loans shall bear irgea¢ a rate per annum equal to the rate that wathielwise be applicable thereto pursuant to
the foregoing provisions of this Section pR#, and (ii) if all or a portion of any interestyadle on any Loan or any fee or other amount
payable hereunder shall not be paid when due (wheththe stated maturity, by acceleration or etis®), such overdue amount shall bear
interest at a rate per annum equal to the rateapplicable to Base Rate Loans ph%s, in each case, with respect to clauses (i) &nabpve,
from the date of such non-payment until such amaupaid in full (as well after as before judgment)

(d) Interest shall be payable in arrears on eatdrdat Payment Date; providethat interest accruing pursuant to paragrapbf(this
Section shall be payable from time to time on desinan

2.8. Alternate Rate of Interest for LIBOR Loans.

In the event, and on each occasion, that on théve@Business Days prior to the commencement oflatgyest Period for a LIBOR
Loan, the Administrative Agent shall have deterrditieat dollar deposits in the amount of the reqgeegrincipal amount of such LIBOR Loan
are not generally available in the London interbardtket, or that dollar deposits are not geneialilable in the London interbank market for
the requested Interest Period, or that the ratéhath such dollar deposits are being offered woll adequately and fairly reflect the cost to any
Lender of making or maintaining such LIBOR Loanidgrsuch Interest Period, or that reasonable mdamst exist for ascertaining the
LIBOR Rate, the Administrative Agent shall, as sasrpracticable thereafter, give telecopy noticeuah determination, stating the specific
reasons therefor, to the Borrower and the Lendieithe event of any such determination, any regiogshe Borrower for a LIBOR Loan shall,
until the circumstances giving rise to such notiodonger exist, be deemed to be a request forsa Bate Loan. Each determination by the
Administrative Agent hereunder shall be conclusibeent manifest error.

2.9. Mandatory and Optional Prepayment of Loans.

(a) Prior to the Termination Date, the Borrowerlshave the right at any time to prepay the Loamsyhole or in part, subject to the
requirements of Sections 2.12 and 2.13 but otherwighout premium or penalty, but prepayment of OB Loans shall require at least three
Business Days prior written notice to the Admirasiire Agent; provided however, that each such partial prepayment (except wipeet to
Swingline Loans) shall be in an integral multipfeb&,000,000 and in a minimum aggregate principabant of $2,000,000; providedurther,
that a failure to provide three Business Days psidtten notice in the case of a repayment of a@MBLoan shall not constitute a Default but
instead shall entitle the Lenders to remedies ifledtin Section 2.12. Each notice of prepaymernthwespect to LIBOR Loans, shall specify
the prepayment date and the aggregate principalianod each Borrowing to be prepaid and may beaabte; provided that (i) such notice is
only revocable during the three Business Day pdveginning on the date that such notice is givethécAdministrative Agent and ending on
the stated date of such prepayment and (ii) thedBar shall indemnify the Lenders pursuant to ec#.12 as a result of the Borrower’s
revocation of such notice. Partial prepaymentsvahgline Loans shall be in an aggregate principabant of $100,000 or a whole multiple
thereof.
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(b) On the date of any termination or reductiothef Total Commitments pursuant to Section 2.5fe) Borrower shall pay or prepay the
Loans or cash collateralize the Letters of Credd imanner satisfactory to the Administrative Adgerthe extent necessary in order that the
aggregate Revolving Extensions of Credit outstagelill not exceed the Total Commitments followingch termination or reduction. Subject
to the foregoing and the requirements of Sectidn &y such payment or prepayment shall be appisdch Borrowing or Borrowings as the
Borrower shall select. All prepayments under ttasagraph shall be subject to Sections 2.12 and 2.13

(c) All Loans, together with accrued and unpaiéiiest thereon, shall be due and payable in futherTermination Date.

(d) All prepayments of Loans (other than optiona@payments of Base Rate Loans and Swingline Laamdgr this Section 2.9 shall be
accompanied by accrued interest on the principalerinbeing prepaid to the date of prepayment.

2.10. Reserve Requirements; Change in Circumstances

(a) Notwithstanding any other provision hereirafter the Restatement Effective Date any Regulafdrgnge (i) subjects any Lender to
any Taxes (other than (x) Non-Excluded Taxes or$adescribed in clause (i) or (ii) of the first &ete in Section 2.20(a) or (y) any Tax that
would not have been imposed but for the failuramf Lender to comply with any certification, infaation, documentation, or other reporting
requirement if such Lender could legally comply andh compliance would not materially prejudicetsuender’s legal or commercial
position) on its loans, loan principal, letterscoédit, commitments, or other obligations, or ikpdsits, reserves, other liabilities or capital
attributable thereto, (ii) shall impose, modify,d@em applicable any reserve, special depositimilas requirement with respect to any LIBOR
Loan or any Letter of Credit (or participating irest therein), against assets of, deposits witbrathe account of, or credit extended by, such
Lender under this Agreement, or (iii) with respecany LIBOR Loan, shall impose on such Lendetherltondon interbank market any other
condition affecting this Agreement or any LIBOR lhomade by such Lender, and the result of any ofdregoing shall be to increase the cost
to such Lender of maintaining its Commitment ormatking or maintaining any LIBOR Loan or to redulse amount of any sum received or
receivable by such Lender hereunder (whether otjpal, interest, or otherwise) in respect thetyofin amount deemed in good faith by such
Lender to be material, then the Borrower shall fgathe Administrative Agent for the account of sli@mder such additional amount or
amounts as will compensate such Lender for suale@se or reduction to such Lender, to the extesit amounts have not been included in the
calculation of the LIBOR Rate, upon demand by duehder (through the Administrative Agent).

(b) If any Lender shall have determined in goothf#iat any Regulatory Change regarding capitéibaidity requirements or complian
by any Lender (or its Parent or any lending offi€such Lender) with any request or directive regay capital or liquidity requirements
(whether or not having the force of Law) of anyblmal, monetary authority, central bank, or combplgragency, has or would have the effect
of reducing the rate of return on such Lender'stParent’s) capital as a consequence of itgatitins hereunder to a level below that which
such Lender (or its Parent) could have achieveddsiguch Regulatory Change, or compliance (takitg consideration such Lendsmpolicies
with respect to capital and liquidity requiremeriig)an amount deemed in good faith by such Lermbetmaterial, then from time to time, the
Borrower shall pay to the Administrative Agent fbe account of such Lender such additional amouahwunts as will compensate such
Lender for such reduction upon demand by such Leftdeough the Administrative Agent).
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(c) A certificate of a Lender setting forth in reaable detail (i) the Regulatory Change or oth@négiving rise to such costs, (ii) such
amount or amounts as shall be necessary to contpeswgzh Lender as specified in paragraph (a) ocatfbye, as the case may be, (iii) the
calculation of such amount or amounts under cléaser (b) above, shall be delivered to the Bornométh a copy to the Administrative
Agent) promptly after such Lender determines @rniitled to compensation under this Section 2.4@,shall be conclusive and binding absent
manifest error and (iv) confirmation from such Lenthat such costs are also being assessed tosithikarly situated borrowers. The
Borrower shall pay to the Administrative Agent fbe account of such Lender the amount shown asdaay such certificate within 15 days
after its receipt of the same; providibat the Borrower shall not be required to payAleninistrative Agent for the account of such Lender
pursuant to this Section 2.10 for any amount spegtifh clause (a) or (b) above in respect of agukoiccurring more than 180 days prior to the
date on which such Lender notifies the Borroweswith Regulatory Change and such Lender’s intemtiafaim compensation therefor,
except, if the Regulatory Change giving rise to amount specified in clause (a) or (b) above i®estive, no such time limitation shall apply
so long as such Lender requests compensation wliirdays from the date on which the applicablbdmnal informed such Lender of such
Regulatory Change. In preparing such certificatehdender may employ such assumptions and altotsitf costs and expenses as it shall in
good faith deem reasonable and may use any redsanadyaging and attribution method.

(d) The protection of this Section 2.10 shall baikable to each Lender regardless of any possii¢éention of invalidity or
inapplicability of the law, regulation, or conditiavhich shall have been imposed.

(e) Without prejudice to the survival of any otlodligations of the Borrower hereunder, the obligagi of the Borrower under this
Section 2.10 shall survive for one year after #rentnation of this Agreement and/or the paymerassignment of any of the Loans or Notes.

2.11. Change in Legality.

(a) Notwithstanding anything to the contrary her@intained, if any Regulatory Change shall makmliawful for any Lender to make or
maintain any LIBOR Loan or to give effect to itsightions as contemplated hereby, then, by writtetice to the Borrower and to the
Administrative Agent, such Lender may:

(i) declare that LIBOR Loans will not thereafterimade by such Lender hereunder, whereupon the Berrshall be
prohibited from requesting LIBOR Loans from suchtler hereunder unless such declaration is substyguethdrawn; and

(ii) if such unlawfulness shall be effective prtorthe end of any Interest Period of an outstandiBfOR Loan, require that ¢
outstanding LIBOR Loans with such Interest Periodgle by it be converted to Base Rate Loans, inlwéient (A) all such
LIBOR Loans shall be automatically converted to@Rsite Loans as of the effective date of such aaticprovided in
paragraph (b) below and (B) all payments and pneygsys of principal which would otherwise have bepplied to repay the
converted LIBOR Loans shall instead be appliecefiay the Base Rate Loans resulting from the coiorecs such LIBOR Loans.
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(b) For purposes of this Section 2.11, a noticéanéoBorrower (with a copy to the Administrative Adgeby any Lender pursuant to
paragraph (a) above shall be effective on the dfateceipt thereof by the Borrower.

2.12. Indemnity.

The Borrower agrees to indemnify each Lender fiod, @ hold each Lender harmless from, any losxpemse that such Lender may
sustain or incur as a consequence of (a) defauhdBorrower in making a borrowing of, conversioto or continuation of LIBOR Loans af
the Borrower has given a notice requesting the daraecordance with the provisions of this Agreetné) default by the Borrower in making
any prepayment of or conversion from LIBOR Loarnerthe Borrower has given a notice thereof in ed@oce with the provisions of this
Agreement or (c) the making of a prepayment of LEBBOpans on a day that is not the last day of aerést Period with respect thereto. Such
indemnification may include an amount equal togkeess, if any, of (i) the amount of interest tlwatld have accrued on the amount so
prepaid, or not so borrowed, converted or continémdthe period from the date of such prepaymemtfsuch failure to borrow, convert or
continue to the last day of such Interest Periodifothe case of a failure to borrow, convert ontinue, the Interest Period that would have
commenced on the date of such failure) in each aatde applicable rate of interest for such Lgamwided for herein (excluding, however,
Applicable Margin included therein, if any) ou@) the amount of interest (as reasonably deteeahiby such Lender) that would have accrued
to such Lender on such amount by placing such atreudeposit for a comparable period with leadiagks in the interbank eurodollar
market. A certificate as to any amounts payableymmt to this Section 2.12 submitted to the Borrdweany Lender shall be conclusive in the
absence of manifest error. This covenant shalligaithe termination of this Agreement and the paynoé the Loans and all other amounts
payable hereunder.

2.13. Pro Rata Treatment.

Unless otherwise specifically provided herein, epaiment or prepayment of principal and each paymkinterest with respect to a
Borrowing shall be made pro rata among the Lenideascordance with the respective principal amoohtbe Loans extended by each Len
if any, with respect to such Borrowing, and conians of Loans to Loans of another Type and contiona of Loans that are LIBOR Loans
from one Interest Period, shall be made pro ratananthe Lenders in accordance with their respe@iemmitments.

2.14. Sharing of Setoffs.

Each Lender agrees that if it shall, through thereige of a right of banker’s lien, setoff, or cteralaim against the Borrower, including,
but not limited to, a secured claim under Secti06 &f Title 11 of the United States Code or otheusity or interest arising from, or in lieu of,
such secured claim, received by such Lender undeapplicable Debtor Relief Law or otherwise, obtaayment (voluntary or involuntary) in
respect of the Loans held by it (other than purstmBection 2.10 or 2.12) as a result of whichuhpaid principal portion of the Loans held
it shall be proportionately less than the unpaidgypal portion of the Loans held by any other Lendt shall be deemed to have simultanec
purchased from such other Lender a participatiadhén_oans held by such other Lender, so that glgeeyate unpaid principal amount of the
Loans and participations in Loans held by each eestall be in the same proportion to the aggregapaid principal amount of all Loans
then outstanding as the principal amount of thenisdzeld by it prior to such exercise of bankeesJisetoff, or counterclaim was to the
principal amount of all Loans outstanding priostech exercise of banker’s lien, setoff, or couriéént, provided, however, that if any such
purchase or purchases or adjustments shall be pnadeant to this Section 2.14 and the payment gixise thereto shall thereafter be
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recovered, such purchase or purchases or adjusrsiesit be rescinded to the extent of such recoaedythe purchase price or prices or
adjustment restored without interest. The Borrogsgressly consents to the foregoing arrangementsigrees that any Lender holding a
participation in Loans deemed to have been so pgeghmay, upon the existence of an Event of Defexdtrcise any and all rights of banker’s
lien, setoff, or counterclaim with respect to amg all moneys owing by the Borrower to such Leraefully as if such Lender had made a
Loan directly to the Borrower in the amount of sypetticipation.

2.15. Payments.

(a) All payments (including prepayments) to be miagéhe Borrower hereunder, whether on accountiatipal, interest, fees or
otherwise, shall be made without setoff or courtént and shall be made prior to 1:00 P.M., New YGity time, on the due date thereof to
Administrative Agent, for the account of the Lergjeat the Funding Office, in Dollars and in immeeig available funds. The Administrative
Agent shall distribute such payments to each relelkander promptly upon receipt in like funds asgiged, net of any amounts owing by such
Lender pursuant to Section 10.7. If any paymentineder (other than payments on the LIBOR Loansyines due and payable on a day other
than a Business Day, such payment shall be exteindéeé next succeeding Business Day. If any payme LIBOR Loan becomes due and
payable on a day other than a Business Day, therityathereof shall be extended to the next suciceeBusiness Day unless the result of such
extension would be to extend such payment intoleratalendar month, in which event such payment Bhanade on the next preceding
Business Day. In the case of any extension of ayyngnt of principal pursuant to the preceding tentences, interest thereon shall be pay
at the then applicable rate during such extension.

(b) Unless the Administrative Agent shall have beetified in writing by any Lender prior to a bowing that such Lender will not make
the amount that would constitute its share of samiowing available to the Administrative AgentetAdministrative Agent may assume that
such Lender is making such amount available tcAtdhainistrative Agent, and the Administrative Agendy, in reliance upon such assumpt
make available to the Borrower a corresponding arhdfisuch amount is not made available to the Aistrative Agent by the required time
on the Borrowing Date therefor, such Lender shayl fo the Administrative Agent, on demand, such @amavith interest thereon, at a rate
equal to the greater of (i) the Federal Funds EffedRate and (ii) a rate determined by the Adntiaiéve Agent in accordance with banking
industry rules on interbank compensation, for teeqal until such Lender makes such amount immelgiatenilable to the Administrative
Agent. A certificate of the Administrative Agenttsuitted to any Lender with respect to any amountsig@ under this paragraph shall be
conclusive in the absence of manifest error. Ihsuender’s share of such borrowing is not madelalls to the Administrative Agent by such
Lender within three Business Days after such BoimgviDate, the Administrative Agent shall also bétksd to recover such amount with
interest thereon at the rate per annum applicabiBate Rate Loans, on demand, from the Borrower.

(c) Unless the Administrative Agent shall have beetified in writing by the Borrower prior to theté of any payment due to be made
by the Borrower hereunder that the Borrower will m@ake such payment to the Administrative Agerg, Aliministrative Agent may assume
that the Borrower is making such payment, and tmidistrative Agent may, but shall not be requitedn reliance upon such assumption,
make available to the Lenders their respectiverat@shares of a corresponding amount. If such paynsemitimade to the Administrative
Agent by the Borrower within three Business Dayerasuch due date, the Administrative Agent shalebtitled to recover, on demand, from
each Lender to which any amount which was maddablaipursuant to the preceding sentence, such rmoth interest thereon at the rate
per annum equal to the daily average Federal Fhffdstive Rate. Nothing herein shall be deemedintit khe rights of the Administrative
Agent or any Lender against the Borrower.
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2.16. Calculation of LIBOR Rate.

The provisions of this Agreement relating to cadtion of the LIBOR Rate are included only for thegose of determining the rate of
interest or other amounts to be paid hereunderatfeabased upon such rate, it being understooc it Lender shall be entitled to fund and
maintain its funding of all or any part of a LIBARan as it sees fit. All such determinations hedsunhowever, shall be made as if each
Lender had actually funded and maintained fundingach LIBOR Loan through the purchase in the Lonitiderbank market of one or more
eurodollar deposits, in an amount equal to thecgpad amount of such Loan and having a maturityesponding to the Interest Period for such
Loan.

2.17. Computation of Interest and Fees.

(a) Interest and fees payable pursuant hereto Isdalélculated on the basis of a 360-day yeahiattual days elapsed, except that, with
respect to (i) Base Rate Loans the rate of intenesthich is calculated on the basis of the PrimageRand (ii) Commitment Fees payable
pursuant to Section 2.4(a), such calculations sfgathade on the basis of a 365- (or 366-, as the way be) day year for the actual days
elapsed. The Administrative Agent shall as sooprasticable notify the Borrower and the relevamders of each determination of a LIBOR
Rate. Any change in the interest rate on a Loamtiag from a change in the Base Rate or the Eureoey Reserve Requirements shall
become effective as of the opening of businesfierday on which such change becomes effective Atinginistrative Agent shall as soon as
practicable notify the Borrower and the relevamders of the effective date and the amount of sach change in interest rate.

(b) Each determination of an interest rate by tdenfistrative Agent pursuant to any provision détAgreement shall be conclusive and
binding on the Borrower and the Lenders in the abs®f manifest error. The Administrative Agentlshad the request of the Borrower,
deliver to the Borrower a statement showing thetafiems used by the Administrative Agent in deterimg any interest rate pursuant to
Section 2.7(a).

2.18. Booking Loans.

Any Lender may make, carry, or transfer Loansatot for the account of any of its branch officeshject to Section 2.24(a).

2.19. Quotation of Rates.

It is hereby acknowledged that the Borrower maytba Administrative Agent on or before the datewdrich notice of a Borrowing is to
be delivered by the Borrower in order to receiveralication of the rate or rates then in effect, that such projection shall not be binding u
the Administrative Agent or any Lender nor affdw tate of interest which thereafter is actuallgffiect when the election is made.

2.20. Taxes.

(a) All payments made by or on account of any @lian of any Loan Party under this Agreement or @ifmer Loan Paper shall be made
free and clear of, and without deduction or wittdiog for or on account of, any present or futureme, stamp or other taxes, levies, imposts,
duties, charges, fees, deductions or withholdinge; or hereafter imposed, levied, collected, wittifter assessed by any
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Tribunal, excluding (i) income or franchise taxegpbsed on (or measured by) net income, in each itapesed on the Administrative Ageni
any Lender as a result of a present or former attiorebetween the Administrative Agent or such Lesmaind the jurisdiction of the Tribunal
imposing such tax or any political subdivision axihg authority thereof or therein (other than aogh connection arising solely from the
Administrative Agent or such Lender having executidivered or performed its obligations or recdiaegpayment under, or enforced, this
Agreement or any other Loan Paper) and (ii) anytééhStates federal withholding tax imposed by reafd-ATCA as a result of a Lender’s
failure to comply with the requirements thereo&ttablish an exemption from withholding thereunéfeany such non-excluded taxes, levies,
imposts, duties, charges, fees, deductions or witligs (* NonExcluded Taxe¥) or Other Taxes are required to be withheld framy
amounts payable to the Administrative Agent or begder hereunder or under any other Loan Papeagrttmints so payable to the
Administrative Agent or such Lender shall be inseghto the extent necessary to yield to the Adrnatige Agent or such Lender (after
payment of all Non-Excluded Taxes and Other Tak#sjest or any such other amounts payable herewadiee rates or in the amounts
specified in this Agreement as if such deductiowithholding had not been made, providdtbwever, that the Borrower shall not be required
to increase any such amounts payable to any Lemitterespect to any Non-Excluded Taxes (X) thatadtébutable to such Lender’s failure to
comply with the requirements of paragraph (d) ¢ofethis Section or (y) that are United Statesfadlwithholding taxes imposed on amounts
payable to such Lender at the time such Lenderrhesa party to this Agreement, except to the exteitsuch Lender’s assignor (if any) was
entitled, at the time of assignment, to receivetamthl amounts from the Borrower with respect ticts Non-Excluded Taxes pursuant to this
paragraph.

(b) In addition, the Loan Party shall pay any Othaxes to the relevant Tribunal in accordance wajthlicable Law.

(c) Whenever any Non-Excluded Taxes or Other Taxegayable by a Loan Party, as promptly as pesHielreafter the Borrower shall
send to the Administrative Agent for its own accoonfor the account of the relevant Lender, asciee may be, a certified copy of an orig
official receipt received by the Loan Party showmpayment thereof. If a Loan Party fails to pay &lon-Excluded Taxes or Other Taxes when
due to the appropriate taxing authority or failseémit to the Administrative Agent the requiredeigts or other required documentary evide
the Loan Parties shall jointly and severally indégnthe Administrative Agent and the Lenders foyamcremental 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) that is a “Unitéates Person” as defined in Section 7701(a)(3@hefCode shall deliver to the Borrower
and the Administrative Agent on or before the datevhich it becomes a party to this Agreement twapprly completed and duly executed
copies of U.S. Internal Revenue Service Form WrS(y successor form) certifying that such Lendexiempt from U.S. federal backup
withholding tax. Each Lender (or transferee) tkatat a “United States Person” as defined in Sectit01(a)(30) of the Code (a “ NahS.
Lender”) shall deliver to the Borrower and the Adminigiva Agent (or, in the case of a Participant, te tender from which the related
participation shall have been purchased) (i) twoie® of either U.S. Internal Revenue Service For BBEN, Form W-8ECI, or Form W-
8IMY (together with any applicable underlying IR&ths) properly completed and duly executed claintiognplete exemption from, or a
reduced rate of, U.S. federal withholding tax drmpalyments by the Borrower under this Agreementtaecther Loan Papers, (i) in the cas
a Non-U.S. Lender claiming exemption from U.S. fadigvithholding tax under Section 871(h) or 881¢t}he Code with respect to payments
of “portfolio interest”, a statement substantiatithe form of Exhibit | and a Form W-8BEN, or asybsequent versions thereof or successors
thereto, properly completed and duly executed lop $lon-U.S. Lender claiming complete exemption froma reduced rate of, U.S. federal
withholding tax on all payments by the Borrower enthis Agreement and the other Loan Papers, ipr (ii
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any other form prescribed by applicable requirementU.S. federal income tax law as a basis fanileg exemption from or a reduction in
U.S. federal withholding tax duly completed togetivéth such supplementary documentation as mayréscpbed by applicable requirements
of Law to permit the Borrower and the Administratixgent to determine the withholding or deductieguired to be made. Such forms sha
delivered by each NobkS. Lender on or before the date it becomes § pathis Agreement (or, in the case of any Paséint, on or before tt
date such Participant purchases the related pgaation). In addition, each Non-U.S. Lender shalivée such forms promptly upon the
obsolescence or invalidity of any form previousslidered by such Non-U.S. Lender. Each Non-U.Sdegrshall promptly notify the

Borrower and the Administrative Agent at any tirhdetermines that it is no longer in a positiomptovide any previously delivered certificate
to the Borrower (or any other form of certificatiadopted by the U.S. taxing authorities for suctppse). Notwithstanding any other provision
of this clause, a Non-U.S. Lender shall not be ireguto deliver any form pursuant to this clausst guch Non-U.S. Lender is not legally able
to deliver.

(e) A Lender that is entitled to an exemption fronreduction of non-U.S. withholding tax under thev of the jurisdiction in which the
Borrower is located, or any treaty to which sudfisfliction is a party, with respect to paymentserttiis Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerd},the time or times prescribed by applicable lomweasonably requested by the Borrower
or the Administrative Agent, such properly compteéad executed documentation prescribed by appdidaw as will permit such payments
to be made without withholding or at a reduced;natevided, that such Lender is legally entitled to completecute and deliver such
documentation and in such Lender’s judgment suahpdetion, execution or submission would not mathriarejudice the legal or commercial
position of such Lender.

(f) To the extent required by any applicable Lawe Administrative Agent may withhold from any payréo any Lender an amount
equivalent to any applicable withholding Tax. létinternal Revenue Service or any other Tribunsé@s a claim that the Administrative Ag
did not properly withhold Tax from amounts paicbtofor the account of any Lender because the apjategform was not delivered or was not
properly executed or because such Lender failedtify the Administrative Agent of a change in cinestance which rendered the exemption
from, or reduction of, withholding Tax ineffectiee for any other reason, such Lender shall indeyrthié Administrative Agent fully for all
amounts paid, directly or indirectly, by the Adnsitnative Agent as Tax or otherwise, including aepatties or interest and together with all
expenses (including legal expenses, allocatednateosts and out-of-pocket expenses) incurredh Eaader hereby authorizes the
Administrative Agent to set off and apply any atichenounts at any time owing to such Lender unagrlzoan Paper or otherwise payable by
the Administrative Agent to the Lender from anyestBource against any amount due to the Adminiserétgent under this paragraph (f).

(g9) If the Administrative Agent or any Lender detémes, in its sole discretion, that it has receiagdfund of any Noxcluded Taxes ¢
Other Taxes as to which it has been indemnifiedryLoan Party or with respect to which any LoartyPlaas paid additional amounts
pursuant to this Section 2.20, it shall pay oveshsiefund to the applicable Loan Party (but onlyhte extent of indemnity payments made, or
additional amounts paid, by such Loan Party ungisr$ection 2.20 with respect to the Non-Excludag€eb or Other Taxes giving rise to such
refund), net of all out-of-pocket expenses of tltemAnistrative Agent or such Lender and without ieg (other than any interest paid by the
relevant Tribunal with respect to such refund)mided, that the Loan Party, upon the request of the Adstrative Agent or such Lender,
agrees to repay the amount paid over to such Laay Bplus any penalties, interest or other changg®sed by the relevant Tribunal) to the
Administrative Agent or such Lender in the evert A&dministrative Agent or such Lender is requiredepay such refund to such Tribunal.
This clause shall not be construed to require ttimifistrative Agent or any Lender to make availatddax returns (or any other information
relating to its taxes which it deems confidenttalany Loan Party or any other Person.
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(h) The agreements in this Section 2.20 shall garthe termination of this Agreement and the payméthe Loans and all other
amounts payable hereunder.

2.21. Swingline Commitmenfa) Subject to the terms and conditions hereofStivngline Lender agrees to make a portion of tiedit
otherwise available to the Borrower under the Cotmaits from time to time during the Commitment Betby making swing line loans (“
Swingline Loans) to the Borrower; providedthat (i) the aggregate principal amount of Swimgloans outstanding at any time shall not
exceed the Swingline Commitment then in effect\iiistanding that the Swingline Loans outstandihgrgy time, when aggregated with the
Swingline Lender’s other outstanding Loans, mayeexicthe Swingline Commitment then in effect) afjdife Borrower shall not request, and
the Swingline Lender shall not make, any Swinglioan if, after giving effect to the making of sustvingline Loan, the aggregate amount of
the Available Commitments would be less than zBrging the Commitment Period, the Borrower may theeSwingline Commitment by
borrowing, repaying and reborrowing, all in accarclawith the terms and conditions hereof. Swinglinans shall be Base Rate Loans only.

(b) The Borrower shall repay to the Swingline Lemitie then unpaid principal amount of each Swirgyliman on the earlier of the
Termination Date and the first date after such $liie Loan is made that is the 15th or last dag o&lendar month and is at least three
Business Days after such Swingline Loan is madweziged, that on each date that a Loan is borrowed, theoB@r shall repay all Swingline
Loans then outstanding.

2.22. Procedure for Swingline Borrowing; Refundafgwingline Loans(a) Whenever the Borrower desires that the Swiedliender
make Swingline Loans it shall give the Swinglinentder irrevocable telephonic notice confirmed prdgnjpt writing (which telephonic notice
must be received by the Swingline Lender not lttan 1:00 P.M., New York City time, on the propo8sirowing Date), specifying (i) the
amount to be borrowed and (ii) the requested Bamgwate (which shall be a Business Day during@benmitment Period). Each borrowing
under the Swingline Commitment shall be in an amheguoal to $500,000 or a whole multiple of $100,00@xcess thereof. Not later than 3
P.M., New York City time, on the Borrowing Date sgid in a notice in respect of Swingline Loartee Swingline Lender shall make
available to the Administrative Agent at the Furgddffice an amount in immediately available fundsa& to the amount of the Swingline
Loan to be made by the Swingline Lender. The Adstiative Agent shall make the proceeds of such §mia Loan available to the Borrower
on such Borrowing Date by depositing such procéedise account of the Borrower with the AdminisivatAgent on such Borrowing Date in
immediately available funds.

(b) The Swingline Lender, at any time and from tiim&ime in its sole and absolute discretion maybehalf of the Borrower (which
hereby irrevocably directs the Swingline Lendeadtoon its behalf), on one Business Day’s notieemgby the Swingline Lender no later than
12:00 Noon, New York City time, request each Lertdenake, and each Lender hereby agrees to malamgrg in an amount equal to such
Lender’s Revolving Percentage of the aggregate atmfithe Swingline Loans (the * Refunded Swinglireans”) outstanding on the date of
such notice, to repay the Swingline Lender. Eaatdiee shall make the amount of such Loan availabteé Administrative Agent at the
Funding Office in immediately available funds, teter than 10:00 A.M., New York City time, one Busss Day after the date of such notice.
The proceeds of such Loans shall be immediatelyenaadilable by the Administrative Agent to the Sgliime Lender for application by the
Swingline Lender to the repayment of the Refunde@h§line Loans. The Borrower irrevocably authorities Swingline Lender to charge the
Borrower’s accounts with the Administrative Agent (up to #8meount available in each such account) in ordéntoediately pay the amount
such Refunded Swingline Loans to the extent amaeetsived from the Lenders are not sufficient fmasein full such Refunded Swingline
Loans.
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(c) If prior to the time a Revolving Loan would leagtherwise been made pursuant to Section 2.2&(k)pf the events described in
Section 8.3 shall have occurred and be continuiitig respect to the Borrower or if for any othersea, as determined by the Swingline Ler
in its sole discretion, Loans may not be made asetoplated by Section 2.22(b), each Lender shalthe date such Loan was to have been
made pursuant to the notice referred to in Se@i@@(b), purchase for cash an undivided partiaiggititerest in the then outstanding Swing
Loans by paying to the Swingline Lender an amoti { Swingline Participation Amoufi} equal to (i) such Lender’'s Revolving Percentage
times (ii) the sum of the aggregate principal amtafrswingline Loans then outstanding that werbdwe been repaid with such Loans.

(d) Whenever, at any time after the Swingline Lerttes received from any Lender such Lender’s SwiedParticipation Amount, the
Swingline Lender receives any payment on accoutit@Bwingline Loans, the Swingline Lender willtdisute to such Lender its Swingline
Participation Amount (appropriately adjusted, ia tase of interest payments, to reflect the pesfdine during which such Lender’s
participating interest was outstanding and fundedi & the case of principal and interest paymentegflect such Lender’s prataportion of
such payment if such payment is not sufficientag the principal of and interest on all Swinglinealns then due); providedowever, that in
the event that such payment received by the Swiadlender is required to be returned, such Lendeéreturn to the Swingline Lender any
portion thereof previously distributed to it by tBwingline Lender.

(e) If the maturity date shall have occurred irpezs of any tranche of Commitments at a time whwetteer tranche or tranches of
Commitments is or are in effect with a longer miguiate, then on the earliest occurring maturéyedall then outstanding Swingline Loans
shall be repaid in full on such date (and therdl fleano adjustment to the participations in suehingline Loans as a result of the occurrenc
such maturity date); provideHtat if on the occurrence of such earliest matuddte (after giving effect to any repayments ofhioand any
reallocation of Letter of Credit participationsa@mtemplated in Section 3.4(g)there shall exist sufficient unutilized Extend@dmmitments
so that the respective outstanding Swingline Laamsdd be incurred pursuant to the Extended Comnmitsyhich will remain in effect after
the occurrence of such maturity date, then thea## bR an automatic adjustment on such date op#ingcipations in such Swingline Loans and
the same shall be deemed to have been incurrdg polsuant to the relevant Extended Commitmemtd,such Swingline Loans shall not be
so required to be repaid in full on such earlieaturity date.

() Each Lender’s obligation to make the Loans mefé to in Section 2.22(b) and to purchase padiaig interests pursuant to
Section 2.22(c) shall be absolute and unconditiandlshall not be affected by any circumstancédudicg (i) any setoff, counterclaim,
recoupment, defense or other right that such Lead#re Borrower may have against the Swinglinedegnthe Borrower or any other Person
for any reason whatsoever, (ii) the occurrenceoatinuance of a Default or an Event of Defaultta failure to satisfy any of the other
conditions specified in Section 5, (iii) any adwechange in the condition (financial or otherwisklhe Borrower, (iv) any breach of this
Agreement or any other Loan Document by the Borrpesy other Loan Party or any other Lender omfw other circumstance, happening or
event whatsoever, whether or not similar to antghefforegoing.

2.23. Defaulting Lenderdotwithstanding any provision of this Agreementhe contrary, if any Lender becomes a Defaultingdss,
then the following provisions shall apply for smdpas such Lender is a Defaulting Lender:

37




(a) fees shall cease to accrue on the unfundetpat the Commitment of such Defaulting Lenderquant to Section 2.4;

(b) the Commitment and Revolving Extensions of @refisuch Defaulting Lender shall not be includedletermining whether the
Majority Lenders have taken or may take any adtiereunder (including any consent to any amendmitier or other modification pursuant
to Section 11.14); providedhat (i) such Defaulting Lender's Commitment nmay be increased or extended without its consemiigrthe
principal amount of, or interest or fees payablelarans or L/C Obligations may not be reduced @usrd or the scheduled date of payment
may not be postponed as to such Defaulting Lendtaiout such Defaulting Lender’s consent;

(c) for purposes of any requested borrowing whebefaulting Lender fails to fund its percentagesoth 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 leerfgrossed up for the Defaulting Lender’s sharsugh additional borrowing) so that the
amount requested shall be allocated among the namgdienders, but only to the extent the sum ohal-Defaulting Lenders’ Revolving
Extensions of Credit plusuch Defaulting Lender’'s Swingline Participation é&umt and Revolving Percentage of the L/C Obligatidoes not
exceed the total of all non-Defaulting Lenders’ Goitments;

(d) if any Swingline Loans are outstanding or L/Bli@ations exist at the time such Lender becomBsfaulting Lender then:

(i) all or any part of such Lender’s Swingline Rapation Amount or Revolving Percentage of the I36ligations shall be
reallocated among the non-Defaulting Lenders imetance with their respective Swingline ParticipatAmount or Revolving
Percentage, as applicable, but only to the extenstim of all non-Defaulting Lenders’ Revolving &xsions of Credit plusuch
Defaulting Lender’s Swingline Participation Amowartd Revolving Percentage of the L/C Obligationssduat exceed the total of all non-
Defaulting Lenders’ Commitments;

(i) if the reallocation described in clause (ijoak cannot, or can only partially, be effected, Boerower shall within one Business
Day following notice by the Administrative Agent)(first, prepay such Swingline Exposure and (yJseg cash collateralize for the
benefit of the Issuing L/C Lender only the Borroseaybligations corresponding to such Defaulting dlers Revolving Percentage of the
L/C Obligations (after giving effect to any partre@allocation pursuant to clause (i) above) in adance with the procedures set forth in
Section 9.1 for so long as such L/C Obligationsautstanding;

(iii) if the Borrower cash collateralizes any portiof such Defaulting Lender’s Revolving Percentafjthe L/C Obligations
pursuant to clause (ii) above, the Borrower shatlbe required to pay any fees to such Defaultiegder pursuant to Section 3.3 with
respect to such Defaulting Lender’s Revolving Petage of the L/C Obligations during the period sDaifaulting Lender’'s Revolving
Percentage of the L/C Obligations is cash colléizd;

(iv) if the Revolving Percentage of the L/C Obliigas of the non-Defaulting Lenders is reallocatadspant to clause (i) above,
then the fees payable to the Lenders pursuantatioBe 2.4 and 3.3 shall be adjusted in accordaiitesuch non-Defaulting Lenders’
Revolving Percentages; and

(v) if all or any portion of such Defaulting LendeRevolving Percentage of the L/C Obligationsédtimer reallocated nor cash
collateralized pursuant to clause (i) or (ii) aboWen,
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without prejudice to any rights or remedies of bguing L/C Lender or any other Lender hereunde€@mmitment Fees that otherwise
would have been payable to such Defaulting Lensidely with respect to the portion of such DefagtLender's Commitment that was
utilized by such Revolving Percentage of the L/Qigattions) and all letter of credit fees payablel@nSection 3.3 with respect to such
Defaulting Lender shall be payable to the Issuifl@ Lender until and to the extent that such Defaglt. enders Revolving Percentage
the L/C Obligations is reallocated and/or cashatetilized; and

(e) so long as such Lender is a Defaulting Lentther Swingline Lender shall not be required to fang Swingline Loan and the Issuing
L/C Lender shall not be required to issue, amendaease any Letter of Credit, unless it is siisthat the related exposure and the
Defaulting Lender’s then outstanding L/C Obligasomill be 100% covered by the Commitments of the-Befaulting Lenders and/or cash
collateral will be provided by the Borrower in acdance with Section 2.23(d), and participatingriesés in any newly made Swingline Loan or
any newly issued or increased Letter of Creditldt@bllocated among non-Defaulting Lenders in amea consistent with Section 2.23(d)(i)
(and such Defaulting Lender shall not participairein).

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 the IsguldC Lender has definitive evidence that any Lerdes defaulted in fulfilling its obligations
under one or more other agreements in which suadérecommits to extend credit (unless as a re$atgmod faith dispute), the Swingline
Lender shall not be required to fund any Swingliosan and the Issuing L/C Lender shall not be resfuio issue, amend or increase any Letter
of Credit, unless the Swingline Lender or the Isgui/C Lender, as the case may be, shall haveezhieto arrangements with the Borrower or
such Lender, satisfactory to the Swingline Lendehe Issuing L/C Lender, as the case may be, feade any risk to it in respect of such
Lender hereunder, unless the Commitments of theDefaulting Lenders are, at all times while anyhaf circumstances described in clause
(i) or (ii) above are in existence, sufficient tover the Swingline Loans or Letters of Credit.

In the event that the Administrative Agent, the Barer, the Swingline Lender and the Issuing L/Cdemeach agrees that a Defaulting
Lender has adequately remedied all matters thatechsuch Lender to be a Defaulting Lender, thersthi@gline Commitment and L/C
Obligations of the Lenders shall be readjusteefiect the inclusion of such LendstCommitment and on such date such Lender shaihpsi
at par such of the Loans of the other Lenders (dtitem Swingline Loans) as the Administrative Agsimll determine may be necessary in
order for such Lender to hold such Loans in acamdavith its Revolving Percentage, and shall phgadts resulting from its becoming a
Defaulting Lender.

2.24. Mitigation Obligations; Replacement of Lersler

(a) If any Lender requests compensation under &e2til0 or gives notice regarding Regulatory Charaffecting LIBOR Loans under
Section 2.11, or if the Borrower is required to pany additional amount to any Lender or any Tribdioathe account of any Lender pursuant
to Section 2.20, then such Lender shall use reatmefforts to designate a different lending offioe funding or booking its Loans hereunder,
assign its rights and obligations hereunder tolaratf its offices, branches or affiliates, or athise modify its practices relating to the Loans,
if, in the reasonable judgment of such Lender, slegdignation, assignment or modification (i) woelininate or reduce amounts payable
pursuant to Section 2.10 or 2.20 or eliminate ampwfulness contemplated by Section 2.11 with resfeLIBOR Loans, as the case may be,
in the future and (ii) is not otherwise materialigadvantageous to such Lender.
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(b) If any Lender requests compensation under @eetil0 or gives notice regarding Regulatory Chargjtecting LIBOR Loans under
Section 2.11, or if the Borrower is required to any additional amount to any Lender or any Trilbdoathe account of any Lender pursuant
to Section 2.20, or if any Lender becomes a Ddfayltender, then the Borrower may, at its sole espeand effort (except in the case of a
Defaulting Lender), upon notice to such Lender tiedAdministrative Agent, require such Lender tsigis and delegate, without recourse (in
accordance with and subject to the restrictiongainad in Section 11.18), all its interests, rigutsl obligations under this Agreement to an
assignee that shall assume such obligations (vdsislynee may be another Lender, if a Lender aceaptsassignment); providéuhat (i) the
Borrower shall have received the prior written antof the Administrative Agent (and if a Commitrhénbeing assigned, the Issuing L/C
Lender and the Swingline Lender), which consenl sto unreasonably be withheld, (ii) such Lendealshave received payment of an am«
equal to the outstanding principal of its Loans padicipations in Letters of Credit and Swinglin@ans, accrued interest thereon, accrued fees
and all other amounts payable to it hereunder, fileerassignee (to the extent of such outstandiimgipal and accrued interest and fees) or the
Borrower (in the case of all other amounts) anlifiithe case of any such assignment resulting faoclaim for compensation under
Section 2.10 or payments required to be made potrsag@ection 2.20, such assignment will result reduction in such compensation or
payments. A Lender shall not be required to makesaich assignment and delegation if, prior therasca result of a waiver by such Lender or
otherwise, the circumstances entitling the Borroteerequire such assignment and delegation ceasmgply. Each party hereto agrees that an
assignment required pursuant to this clause masffbeted pursuant to an Assignment and Assumptieciged by the Borrower, the
Administrative Agent and the assignee and that #raler required to make such assignment need rafplaety thereto.

2.25. Extensions of Commitments.

(a) Notwithstanding anything to the contrary irsthigreement, pursuant to one or more offers (emth,Extension Offef) made from
time to time by the Borrower to all Lenders, inle@ase on a pro rata basis (based on the aggmgatanding principal amounts of the
Commitments with a like maturity date) and on tame terms to each such Lender , the Borrower Eblygrermitted to consummate from ti
to time transactions with individual Lenders thetept the terms contained in such Extension Ofteextend the maturity date of each such
Lender's Commitments and otherwise modify the teofmsuch Commitments pursuant to the terms of élevant Extension Offer (including
by increasing the interest rate or fees payabtespect of such Commitments (and related outstgsi)ifeach, an “ Extensidhand each
Commitment, as so extended, as well as the origioaimitments (in each case not so extended), lzeftrgnche”; and any Extended
Commitments shall constitute a separate trancl@aimitments from the tranche of Commitments froniciwithey were converted), so long
as the following terms are satisfied:

(i) no Default or Event of Default shall have oaear and be continuing at the time the offering doent in respect of an Extension
Offer is delivered to the Lenders,

(i) except as to interest rates, fees, and finalurity (which shall be determined by the Borrowad set forth in the relevant
Extension Offer), the Commitment of any Lender thigitees to an Extension with respect to such Comenit (an “ Extended
Commitment’; and the Loans thereunder, “ Extended Logrend the related outstandings, shall be a Comasnitnfor related
outstandings, as the case may be) with the samms f@r terms not less favorable to existing Lendasshe original Commitments (and
related outstandings); providéuht (x) subject to the provisions of Section 2822(nd Section 3.4(c) to the extent dealing witlingline
Loans and Letters of Credit which mature or expiter the maturity date of any non-extended Commiitts when there exist Extended
Commitments with a longer maturity date, all SwinglLoans and Letters of Credit shall be partiepat
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in from the date of such earlier maturity date gor@rata basis by all Lenders with Extended Comnaitts in accordance with their Revolving
Percentages, (y) all borrowings and repaymentsfefor (A) payments of interest and fees at différrates on Extended Commitments (and
related outstandings), (B) repayments required dpematurity date of the non-extending Commitmants (C) repayments made in
connection with a permanent repayment and reductidgermination of Commitments) of Extended Loafterahe applicable Extension date
shall be made on a pro rata basis with all othen@@ments and (z) at no time shall there be Comanitts hereunder (including Extended
Commitments and any original Commitments) that haeee than two different maturity dates,

(iii) all documentation in respect of such Extemsghall be consistent with the foregoing and
(iv) any applicable Minimum Extension Condition Bhme satisfied.

(b) With respect to all Extensions consummatecdhieyBorrower pursuant to this Section 2.25, (i) sigtensions shall not constitute
voluntary or mandatory payments or prepaymentsaoni@itment reductions for purposes of Sections2%,or 2.13 and (ii) the Borrower
shall specify as a condition (a * Minimum Extensi@andition”) to consummating any such Extension that a mimmamount (except as
provided below, to be determined and specifiethénrelevant Extension Offer in the Borrower’s dditcretion and waivable by the Borrower)
of Commitments of any or all applicable tranchesdrelered; providedthat in any event, the Minimum Extension Conditghall require that,
after giving effect to a particular Extension, ajonity of the aggregate Commitments shall constitiktended Commitments pursuant thereto,
and such requirement may not be waived by the B@roThe Administrative Agent and the Lenders hgminsent to the transactions
contemplated by this Section 2.25 (including, fog aivoidance of doubt, payment of any interest éegoremium in respect of any Extended
Commitments on such terms as may be set fortheimelevant Extension Offer) and hereby waive tlygiirements of any provision of this
Agreement (including Sections 2.5, 2.9 and 2.13ryr other Loan Document that may otherwise proliby such Extension or any other
transaction contemplated by this Section 2.25.

(c) No consent of any Lender or the Administrathgent shall be required to effectuate any Extensitimer than (A) the consent of each
Lender agreeing to such Extension with respechar more of its Commitments (or a portion theyeoid (B) with respect to any Extension
of the Commitments (or a portion thereof), the em®f the Issuing L/C Lender and the Swingline dem which consent shall not be
unreasonably withheld or delayed. Notwithstandingtlaing to the contrary in this Agreement, the Lersdhereby irrevocably authorize the
Administrative Agent to enter into amendments ie tkgreement and the other Loan Documents witlBibigower as may be necessary in
order to establish new tranches or st#nches in respect of Commitments and such teahamendments as may be necessary or appropr
the reasonable opinion of the Administrative Agamd the Borrower in connection with the establishied such new tranches or stranches
in each case on terms consistent with this Se@i®8. In addition, if so provided in such amendnemd with the consent of the Issuing L/C
Lender, participation interests in Letters of Ctedipiring on or after the maturity date of any rextended Commitments when there exist
Extended Commitments with a longer maturity date {b no event later than the date that is fiveiBess Days prior to the later maturity date)
in respect of the Commitments shall be re-alloc#teah Lenders holding non-extended Commitmentsdnders holding Extended
Commitments in accordance with the terms of sucbraiment;_providedthat such participation interests shall, uporeigcthereof by the
relevant Lenders holding Commitments, be deeméxe tparticipation interests in respect of such Commemts and the terms of such
participation interests (including, without limita, the commission applicable thereto) shall hestdd accordingly.

(d) In connection with any Extension, the Borrowkall provide the Administrative Agent at leasefBusiness Days’ (or such shorter
period as may be agreed by the Administrative Agenor
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written notice thereof, and shall agree to sucleg@dares (including regarding timing, rounding attteo adjustments and to ensure reasonable
administrative management of the credit facilitieseunder after such Extension), if any, as magdb&blished by, or acceptable to, the
Administrative Agent, in each case acting reasgnttblccomplish the purposes of this Section 2.25.

2.26. Change of Control.

If a Change of Control shall occur, the Borrowealkhwithin ten days after the occurrence thergofe each Lender notice thereof, which
notice shall describe in reasonable detail thesfantl circumstances giving rise thereto and shellisy an Optional Termination Date for
purposes of this Section (the “ Optional Terminatizate”), which date shall not be less than 30 nor mbeat60 days after the date of such
notice. Each Lender may, by notice to the Borroarat the Administrative Agent given not less thare¢hBusiness Days prior to the Optional
Termination Date, terminate its commitment (if atty)nake Loans and to participate in Letter of @radd Swingline Loans, which shall
thereupon be terminated, and declare the Loankheid(together with accrued interest thereon) ang other amounts payable hereunder ft
account to be, and such Loan and such other amshalisthereupon become, due and payable with@semtment, demand, protest or other
notice of any kind, all of which are hereby waiugdthe Borrower, in each case effective on the @yati Termination Date (each Lender giv
such notice, an “ Exiting Lend&reach other Lender a_“ NeBxiting Lender’). Notwithstanding the foregoing, if (a) any conditispecified ir
Section 5.2 cannot be satisfied on the Optionamilgation Date or (b) the Available Commitmentsioé NonExiting Lenders is insufficient 1
permit the ratable reallocation of the Exiting Lersl participations in Letters of Credit and SwinglLoans to such NoBxiting Lenders, suc
Change of Control shall be deemed to be an Evebetdult.

For the purpose of this Section, a “ Change of ffitshall be deemed to have occurred if:

(a) a third person, including a “group” as defined®ection 13(d)(3) of the Securities Exchange #&ct934, as amended (the “ Exchange
Act "), but excluding any employee benefit plan or glaf the Borrower and its Subsidiaries and Affémtbecomes the beneficial owner,
directly or indirectly, of 30% or more of the combd voting power of the Borrower’s outstanding rgtsecurities ordinarily having the right
to vote for the election of directors of the Borexwor

(b) the individuals who, as of December 31, 201dstituted the Board of Directors of the Borrowdre(t Board of Directors generally
and as of December 31, 2011 the “ Incumbent Btjardase for any reason to constitute at leastjanaof the Board of Directors, or in the
case of a merger or consolidation of the Borrowemot constitute or cease to constitute at leasajarity of the board of directors of the
surviving company (or in a case where the surviviagporation is controlled, directly or indirectlyy another corporation or entity do not
constitute or cease to constitute at least a mgjofithe board of such controlling corporationdornot have or cease to have at least a majority
of voting seats on any body comparable to a bohditectors of such controlling entity or, if theieno body comparable to a board of
directors, at least a majority of voting controlsofch controlling entity); providecthat any person becoming a director (or, in dmsecf a
controlling non-corporate entity, obtaining a pmsitcomparable to a director or obtaining a voiimtgrest in such entity) subsequent to
December 31, 2011, whose election, or nominatiorlection, was approved by a vote of the persongaeising at least a majority of the
Incumbent Board (other than an election or nomamatif an individual whose initial assumption ofioéf is in connection with an actual or
threatened election contest, as such terms areingtde 14a-11 of Regulation 14A promulgated urtierExchange Act) shall be, for
purposes of this Agreement, considered as thougih gerson were a member of the Incumbent Board.
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SECTION 3
LETTERS OF CREDIT

3.1. L/C Commitment.

(a) Subject to the terms and conditions hereof|gheing L/C Lender, in reliance on the agreemehtke other Lenders set forth in
Section 3.4(a), agrees to issue letters of crédieétters of Credit’) for the account of the Borrower on any BusinBsy during the
Commitment Period in such form as may be approkau time to time by the Issuing L/C Lender; proddéehat the Issuing L/C Lender shall
have no obligation to issue any Letter of Crediaffer giving effect to such issuance, (i) the IG@6ligations would exceed the L/C
Commitment or (ii) any Lender’s Revolving Extensiarf Credit would exceed such Lender's Commitmeath Letter of Credit shall (i) be
denominated in Dollars and (ii) expire no latenthiae earlier of (x) the first anniversary of i@te of issuance and (y) the date that is five
Business Days prior to the Termination Date; predidthat any Letter of Credit with a one-year termyrpeovide for the renewal thereof for
additional oneyear periods (which shall in no event extend beythieddate referred to in clause (y) above), anjestibo the provisions relatil
to Extended Commitments in Section 2.25.

(b) The Issuing L/C Lender shall not at any timeobéigated to issue any Letter of Credit if suckusnce would conflict with, or cause
the Issuing L/C Lender or any L/C Participant teaeed any limits imposed by, any applicable Law.

3.2. Procedure for Issuance of Letter of Credit.

The Borrower may from time to time request thatlgseiing L/C Lender issue a Letter of Credit byivd®ing to the Issuing L/C Lender
its address for notices specified herein an Appiboatherefor, completed to the satisfaction of igsiing L/C Lender, and such other
certificates, documents and other papers and irdtiom as the Issuing L/C Lender may reasonablyesjWpon receipt of any Application,
Issuing L/C Lender will process such Applicatiordahe certificates, documents and other papersrdodnation delivered to it in connection
therewith in accordance with its customary procedwand shall promptly issue the Letter of Credjuested thereby (but in no event shall the
Issuing L/C Lender be required to issue any Laite®redit earlier than three Business Days afterdteipt of the Application therefor and all
such other certificates, documents and other pagetsnformation relating thereto) by issuing thiginal of such Letter of Credit to the
beneficiary thereof or as otherwise may be agredwy the Issuing L/C Lender and the Borrower. T$sing L/C Lender shall furnish a copy
of such Letter of Credit to the Borrower promptbjléwing the issuance thereof. The Issuing L/C Lesrghall promptly furnish to the
Administrative Agent, which shall in turn prompfiyrnish to the Lenders, notice of the issuanceaghe etter of Credit (including the amount
thereof).

3.3. Fees and Other Charges.

(a) The Borrower will pay a fee on all outstandirejters of Credit at a per annum rate equal toAiyglicable Margin then in effect with
respect to LIBOR Loans, shared ratably among threlees and payable quarterly in arrears on eacht@lyaPayment Date and on the
Termination Date after the issuance date. In aniditihe Borrower shall pay to the Issuing L/C Larfde its own account a fronting fee on the
undrawn and unexpired amount of each Letter of iCe¢d per annum rate to be separately agreed bgiveen the Borrower and the Issuing
L/C Lender, payable quarterly in arrears on eachrf@dy Payment Date and on the Termination Datr #ifie issuance date.
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(b) In addition to the foregoing fees, the Borrowkall pay or reimburse the Issuing L/C Lendersiach normal and customary costs and
expenses as are incurred or charged by the Iskdthgender in issuing, negotiating, effecting paymender, amending or otherwise
administering any Letter of Credit.

3.4. L/C Participations.

(a) The Issuing L/C Lender irrevocably agrees tmgand hereby grants to each L/C Participant, @nisiduce the Issuing L/C Lender to
issue Letters of Credit, each L/C Participant io@ably agrees to accept and purchase and herebgta@nd purchases from the Issuing L/C
Lender, on the terms and conditions set forth befowsuch L/C Participant’s own account and riskuadivided interest equal to such L/C
Participant’s Revolving Percentage in the Issuiff@ Lender’s obligations and rights under and irpees of each Letter of Credit and the
amount of each draft paid by the Issuing L/C Lerttlereunder. Each L/C Participant agrees with $taihg L/C Lender that, if a draft is paid
under any Letter of Credit for which the Issuingll/ender is not reimbursed in full by the Borroweraccordance with the terms of this
Agreement, such L/C Participant shall pay to ttseiitsg L/C Lender upon demand at the Issuing L/Cdegis address for notices specified
herein an amount equal to such L/C Participant'soRéng Percentage of the amount of such drafgror part thereof, that is not so
reimbursed. Each L/C Participant’s obligation tg gach amount shall be absolute and unconditioméisaall not be affected by any
circumstance, including (i) any setoff, countentiarecoupment, defense or other right that suchRa@icipant may have against the Issuing
L/C Lender, the Borrower or any other Person for @ason whatsoever, (ii) the occurrence or coatice of a Default or an Event of Default
or the failure to satisfy any of the other condiicspecified in Section 5, (iii) any adverse chaing@e condition (financial or otherwise) of the
Borrower, (iv) any breach of this Agreement or attyer Loan Document by the Borrower, any other Camypor any other L/C Participant or
(v) any other circumstance, happening or event sd@ater, whether or not similar to any of the foiago

(b) If any amount required to be paid by any L/Ctiegant to the Issuing L/C Lender pursuant tot®ec3.4(a) in respect of any
unreimbursed portion of any payment made by thagingsL/C Lender under any Letter of Credit is pidhe Issuing L/C Lender within three
Business Days after the date such payment is doh,l9C Participant shall pay to the Issuing L/Gitler on demand 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 payn
is required to the date on which such payment iméxiately available to the Issuing L/C Lender, tn(i@) a fraction the numerator of which is
the number of days that elapse during such penddlze denominator of which is 360. If any such amaequired to be paid by any L/C
Participant pursuant to Section 3.4(a) is not meadglable to the Issuing L/C Lender by such L/Ctiegrant within three Business Days after
the date such payment is due, the Issuing L/C Lestugl be entitled to recover from such L/C Pgvtat, on demand, such amount with
interest thereon calculated from such due dateeatdte per annum applicable to Base Rate Loawsriicate of the Issuing L/C Lender
submitted to any L/C Participant with respect tg amounts owing under this Section shall be comgduis the absence of manifest error.

(c) If the maturity date in respect of any tranofi€ommitments occurs prior to the expiration oy &etter of Credit, then (A) if one or
more other tranches of Commitments in respect atlwthe maturity date shall not have occurred aem in effect, (x) the outstanding Loans
shall be repaid pursuant to Section 2.9 on suchinitiatiate to the extent and in an amount sufficterpermit the reallocation of the L/C
Obligations relating to the outstanding Letter€oédit contemplated by clause (y) below and (yhduetters of Credit shall automatically be
deemed to have been issued (including for purpoftee obligations of the Lenders to purchase pigdtions therein and to make payments in
respect thereof pursuant to Section 3.4) under (@atadbly participated in by Lenders pursuant te@) @ommitments in respect of such non-
terminating tranches up to an aggregate amourtormtceed the aggregate principal
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amount of the Commitments in respect of such nomiteating tranches at such time (it being undetibat (1) the participations therein of
Lenders under the maturing tranche shall be cooredipgly released and (2) no partial face amourangfLetter of Credit may be so
reallocated) and (B) to the extent not reallocg@duant to the immediately preceding clause (A)wathout limiting the obligations with
respect thereto, the Borrower shall cash collatsrar backstop any such Letter of Credit in a nesmeasonably satisfactory to the
Administrative Agent and the Issuing L/C Lender ftfr any reason, such

cash collateral or backstop is not provided orr#tedlocation does not occur, the Lenders undentatiring tranche shall continue to be
responsible for their participating interests ia tletters of Credit; providetthat, notwithstanding anything to the contrary eiméd herein,

upon any subsequent repayment of the Loans, thlecation set forth in clause (A) shall automatigaind concurrently occur to the extent of
such repayment (it being understood that no pde@d amount of any Letter of Credit may be soloeated). Except to the extent of
reallocations of participations pursuant to cla{#eof the second preceding sentence, the occuerefia maturity date with respect to a given
tranche of Commitments shall have no effect upaow &hall not diminish) the percentage participatiohthe Lenders in any Letter of Credit
issued before such maturity date. Commencing wighnbaturity date of any tranche of Commitments stit@imit for Letters of Credit under
any tranche of Commitments that has not so thennagishall be as agreed with such Lenders; prowviugtdn no event shall such sublimit be
less than the sum of (x) the L/C Obligations ofltleaders under such extended tranche immediataly tor such maturity date and (y) the face
amount of the Letters of Credit reallocated to stnahche of Commitments pursuant to clause (Apefdecond preceding sentence above
(assuming Loans are repaid in accordance with el6Xx)).

(d) Whenever, at any time after the Issuing L/Cdearhas made payment under any Letter of Credihasdeceived from any L/C
Participant its pro ratshare of such payment in accordance with Sectidf@B.the Issuing L/C Lender receives any paymelated to such
Letter of Credit (whether directly from the Borrowar otherwise, including proceeds of collatergblggd thereto by the Issuing L/C Lender)
any payment of interest on account thereof, theingsL/C Lender will distribute to such L/C Parpeint its_pro ratahare thereof; provided
however, that in the event that any such payment recdiyetthe Issuing L/C Lender shall be required todtenned by the Issuing L/C Lender,
such L/C Participant shall return to the Issuin@ lLender the portion thereof previously distribubgdthe Issuing L/C Lender to it.

3.5. Reimbursement Obligation of the Borrower.

If any draft is paid under any Letter of Credite tBorrower shall reimburse the Issuing L/C Lenaertfie amount of (a) the draft so paid
and (b) any taxes, fees, charges or other cogspamses incurred by the Issuing L/C Lender in ection with such payment, not later than
12:00 Noon, New York City time, on (i) the Businé3ay that the Borrower receives notice of suchtdiauch notice is received on such day
prior to 10:00 A.M., New York City time, or (ii) iflause (i) above does not apply, the Businessibayediately following the day that the
Borrower receives such notice. Each such paymempthegaid using a Loan to the extent otherwise fitrdhunder this Agreement and shall
be made to the Issuing L/C Lender at its addrasedtices referred to herein in Dollars and in indiag¢ely available funds. Interest shall be
payable on any such amounts from the date on whiglelevant draft is paid until payment in fullthé rate set forth in (x) until the Business
Day next succeeding the date of the relevant nafieetion 2.7(b) and (y) thereafter, Section 2.7(c)

3.6. Obligations Absolute.

The Borrower’s obligations under this Section 3lidb@ absolute and unconditional under any andisetbmstances and irrespective of
any setoff, counterclaim or defense to paymenttti@Borrower may have or have had against thengduC Lender, any beneficiary of a
Letter of Credit or
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any other Person. The Borrower also agrees witlsthéng L/C Lender that the Issuing L/C Lenderllshat be responsible for, and the
Borrower's Reimbursement Obligations under Section 3.5 siwalbe affected by, among other things, the vglidi genuineness of docume
or of any endorsements thereon, even though sumimuents shall in fact prove to be invalid, frauddler forged, or any dispute between or
among the Borrower and any beneficiary of any lreifeCredit or any other party to which such LetéCredit may be transferred or any
claims whatsoever of the Borrower against any bieiaey of such Letter of Credit or any such tramsé The Issuing L/C Lender shall not be
liable for any error, omission, interruption or a@glin transmission, dispatch or delivery of any sag® or advice, however transmitted, in
connection with any Letter of Credit, except faroes or

omissions found by a final and nonappealable datisf a court of competent jurisdiction to haveutesd from the gross negligence or willful
misconduct of the Issuing L/C Lender. The Borroagrees that any action taken or omitted by thangsi/C Lender under or in connection
with any Letter of Credit or the related draftsdocuments, if done in the absence of gross neglegenwillful misconduct, shall be binding on
the Borrower and shall not result in any liabilitfithe Issuing L/C Lender to the Borrower.

3.7. Letter of Credit Payments.

If any draft shall be presented for payment undgrlzetter of Credit, the Issuing L/C Lender shabmptly notify the Borrower of the
date and amount thereof. The responsibility ofitiseing L/C Lender to the Borrower in connectiothwany draft presented for payment under
any Letter of Credit shall, in addition to any pasmhobligation expressly provided for in such LeteCredit, be limited to determining that
the documents (including each draft) delivered ursdeh Letter of Credit in connection with suchgemetment are substantially in conformity
with such Letter of Credit.

3.8. Applications.

To the extent that any provision of any Applicatietated to any Letter of Credit is inconsistentrmthe provisions of this Section 3, the
provisions of this Section 3 shall apply.

SECTION 4
REPRESENTATIONS AND WARRANTIES.

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

4.1. Purpose of Credit Facility; Federal Reqgulation

The proceeds of the Loans and the Swingline Laamd L etters of Credit shall be used for the worldagital needs and general corpa
purposes of the Companies. The proceeds loanedrgewill not be used directly or indirectly famapurpose which violates, or which
would be inconsistent with, the provisions of thegRlations of the Board, including Regulations ToriX. No Company is engaged in or will
engage, principally or as one of its important\atiéis in the business of extending credit to agHer the purpose of purchasing or carrying any
Margin Stock.

4.2. Corporate Existence, Good Standing, and Aitthor

(a) Each Company is, to the best of the Borrogvkriowledge, duly organized, validly existing, amgjood standing under the Laws of
jurisdiction of organization (such jurisdictionstivirespect to existing Guarantor Significant Suiasids, being identified on Schedule 4.3 ¢
with respect to future Guarantor Significant Sulzgids, being identified in the quarterly reportig required by Section 6.3(k)).

46



(b) Except where failure would not reasonably bgeeted to have a Material Adverse Effect, each Gomyi) is duly qualified to
transact business and is in good standing as mfocerporation or other organization in each gigion where the nature and extent of its
business and properties require the same, angb§gesses all requisite authority, power, licergasnits, and franchises to own and operat
property and to conduct its business as is nowgh@inis contemplated herein to be, conducted.

(c) Each Loan Party possesses all requisite atghpower, licenses, permits, and franchises teebes deliver, and comply with the
terms of the Loan Papers to which it is a partg, &amthe case of the Borrower, to obtain extersioincredit hereunder. Each Loan Party has
taken all necessary corporate action to authohieeekecution, delivery and performance of the UBapers to which it is a party and, in the
case of the Borrower, to authorize the extensidrseanlit on the terms and conditions of this Agreeain except where failure, individually or
the aggregate, would not reasonably be expectkdue a Material Adverse Effect.

(d) No consent or authorization of, filing with,tiee to or other act by or in respect of any Persomribunal is required in connection
with this Agreement, the extensions of credit hadaw or with the execution, delivery, performangdidity or enforceability of this Agreeme
or any of the Loan Papers, except consents, aa#imams, filings and notices (i) which have beetaoted or made and are in full force and
effect or (ii) the failure of which to obtain or k& would not, individually or in the aggregateasenably be expected to have a Material
Adverse Effect.

4.3. Guarantor Significant Subsidiaries.

Except as provided in the last sentence of thisi@ecSchedule 4.3 sets forth all existing Guaratignificant Subsidiaries of the
Borrower and correctly lists, as to each GuaraStgnificant Subsidiary, (a) its name and (b) itdgdiction of organization. Except as provided
in the last sentence of this Section, the sharespital stock of each Guarantor Significant Sulbsydowned by the Borrower (either directly
indirectly through another Subsidiary) as set fanthSchedule 4.3 are the duly authorized, valistpiéd, fully paid, and nonassessable shal
such Guarantor Significant Subsidiary and are ownethe Borrower free and clear of all Liens exdeptmitted Liens. Any future Guarantor
Significant Subsidiaries will be included in theagierly reporting as required by Section 6.3(k).

4.4. Financial Statements; No Change.

(a) The Current Financials were prepared in acecarelavith GAAP and present fairly the consolidatie@ricial condition and the results
of operations of the Companies as of, and for #réods ended, the dates thereof. There were naialgte the Companies taken as a whole)
liabilities, direct or indirect, fixed or contingerof any Company as of the date of the Currenak@ials which are required to be reflected ir
Current Financials but are not reflected therein.®dmpany has incurred any material (to the Congsataiken as a whole) liability, direct or
indirect, fixed or contingent, between the datethefCurrent Financials and the date hereof, exodpe ordinary course of business, such
connection with acquisitions and financing actesti

(b) Since December 31, 2011 through the RestateRfésttive Date, there has been no developmentemtehat has had or could
reasonably be expected to have a Material Adveiffeete

4.5. Compliance with Laws, Charter, and Agreements.

No Company is, nor will the execution, deliveryrfoemance, or observance of the Loan Papers cayys€ampany to be, in violation of
any Laws, including the Patriot Act, or any Mateéria
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Agreements to which it is a party, other than suiokations which would not reasonably be expectelave a Material Adverse Effect. No
Company is, nor will the execution, delivery, penfiance, or observance of the Loan Papers caus€@nypany to be, in violation of its
bylaws, charter or other organizational or govegrdocument.

4.6. Litigation.

Except as described in the Borrower’s SEC filingsas otherwise disclosed to the Lenders, no Cogngaaware of any Material
Litigation, and there are no Material outstandingiopaid judgments against any Company. “Mateffia’purpose of this Section 4.6 in
relation to Litigation would include any actionsmoceedings pending or threatened against any @oynipefore any court or Tribunal as to
which there is a reasonable possibility of an aslveletermination seeking damages, net of insuamaeeds to the Company, in excess of the
greater of $250,000,000 or 1% of Consolidated NettWin the aggregate, or which might result in Material Adverse Effect.

4.7. Taxes.

All Tax returns of each Company required to bedfiave been filed (or extensions have been graetept where the failure to do so
could not reasonably be expected to have a Matgdeérse Effect, and all Taxes imposed upon eaaghpgamy which are shown to be due and
payable thereon have been paid other than Taxeghich the criteria for Permitted Liens have beatisfied and Taxes being contested in ¢
faith by proper proceedings and with respect tactvlsuch Company shall have, to the extent reqliye@AAP, set aside on its books adeq
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 Adverse Effect.nEoBorrower’s knowledge, no investigation or revisypending or threatened by any
Tribunal with respect to any alleged violation afy&Environmental Law in connection with any Comparassets which could result in a
Material Adverse Effect. None of any Company'’s éssave been used by such Company or, to the Beriewnowledge, any other Persor
a dump site for any Hazardous Substance excepevdueh use would not reasonably be expected toddegerial Adverse Effect.

4.9. Employee Benefit Plans.

Except as could not reasonably be expected, ingiigl or in the aggregate, to have a Material Adedtffect, (a) no Plan has failed to
comply with any provisions of the Code or ERISAddhe applicable regulations under either) or whth terms of such Plan; (b) no Plan has
failed to meet the minimum funding standards (witthie meaning of section 412 of the Code or se@@shor ERISA) applicable to such Plan,
whether or not waived, no application for a waigéthe minimum funding standard with respect to Bign has been filed pursuant to section
412(c) of the Code or section 302(c) of ERISA, andPlan has received a determination that it is expected to be, in“at risk” status
(within the meaning of section 430 of the Codeemtion 303 of ERISA; (c) nho Company or ERISA Afiile has incurred, or reasonably
expects to incur, liability to the PBGC in conneatiwith any Plan; (d) no Company or ERISA Affilidtas withdrawn in whole or in part from
participation in a Plan or Multiemployer Plan oceesed notice from any Multiemployer Plan with respto the imposition of Withdrawal
Liability or that such Multiemployer Plan is, orégpected to be Insolvent, in Reorganizatiterminated” (within the meaning of section
4041A of ERISA), or in “endangered” or “criticaltatus (within the meaning of section 432 of the €odsection 305 of ERISA); and (e) to
the best of the Borrower’s knowledge, no non-exeRrphibited Transaction and no Reportable Evenblasrred, and no insured medical
plan sponsored by any Company for any current ionéo employee(s) has failed to satisfy the nonfidisoation requirements of section 105
of the Code.
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4.10. Properties; Liens.

Each Company has good and marketable title (eXoeptermitted Liens) to its property reflected be Current Financials as being
owned (except for (a) dispositions of property shent to the date of the Current Financials arat py the Restatement Effective Date, in
ordinary course of business or (b) dispositionproperty following the Restatement Effective Datiherwise permitted hereunder). Except for
Permitted Liens, there is no Lien on any propeftgry Company, and the execution, delivery, perfomog, or observance of the Loan Papers
will not require or result in the creation of anieh other than Permitted Liens.

4.11. Investment Company Status.

No Loan Party is (a) apublic utility ” within the meaning of the Federal Power Act, agaded, (b) an ihvestment compariywithin
the meaning of the Investment Company Act of 1840amended, (c) anrfvestment advisérwithin the meaning of the Investment Advisers
Act of 1940, as amended, or (d) directly subjed¢hmjurisdiction of the Federal Communications @assion or any public service
commission.

4.12. Transactions with Affiliates.

Except as disclosed on Schedule 4.12, no Compamyadsty to a Material transaction with any ofAféiliates (a) prior to the Restatem:
Effective Date other than transactions in the adircourse of business and upon fair and reasoatoies not materially less favorable than
such Company could obtain or could become entitleéd an arm’s-length transaction with a Person wWes not its Affiliate and other than
transactions between or among entities each oftwikieither the Borrower or a Wholly Owned Subsigiar (b) after the Restatement
Effective Date in violation of Section 7.6. For pases of this Section 4.12, such transactions kfatérial " if they, individually or in the
aggregate, require any Company to pay more thagréeter of $250,000,000 or 1% of Consolidated\Metth over the course of such
transactions.

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 Adveestect.

4.14. Labor Matters.

There are no actual or, to the Borrower's knowledigeeatened strikes, labor disputes, slow dowidkauts, or other concerted
interruptions of operations by any Company’s empésy the effect of which would have a Material AgdeeEffect.

4.15. Insurance.

Each Company maintains with financially sound iasuwe companies or associations (or, as to workerspensation or similar
insurance, with an insurance fund or by self-insoesauthorized by the jurisdictions in which it ogges) insurance concerning its properties
and businesses against such casualties and camtingeand of such types and in such amounts (atidosiinsurance and deductibles) as is
customary in the case of same or similar businegsesided, however, a program of self-insurance in such amounts gadéhat such risks as
are prudent and which is consistent with accepteiniess practice shall constitute compliance vhith $ection 4.15.
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4.16._Solvency.

The Companies, collectively, are, and after giwaffgct to the transactions contemplated under trenlPapers will be, Solvent.
4.17. Business.

The business of the Borrower as conducted on tistaRgnent Effective Date, is set forth on Schedul&. The business of the Borrow
as proposed to be conducted is set forth in Secti@&n

4.18. General.

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

4.19. No Default No Company is in default under or with respecing Material Agreement to which it is a party ityaespect that
could reasonably be expected to have a MateriabfsdvEffect. On each date on which an extensianedfit is made hereunder, no Default or
Event of Default shall have occurred and be coimtigor would result from the making of such extensof credit.

4.20. OFAC. No Company nor, in each case to the knowleddbeoBorrower, any director, officer, agent, empleye controlled
Affiliate of the Borrower, nor any other Persorvdiich the Borrower owns 50% or more of the issuad @utstanding equity interests, is
currently the subject of any U.S. sanctions progaaministered by the Office of Foreign Assets Calraf the U.S. Treasury Department (“
OFAC™) (it being understood that a person is not consideré@ the subject of such a sanctions programligibgrause it has been fined fc
violation thereof); and the Borrower will not ditBcor indirectly use the proceeds of the Loansthierwise make available such proceeds to
any Person (including, without limitation, any Iiste@ent permitted pursuant to Section 7.5), forphepose of financing the activities of,
transactions with or acquiring an interest in aeysBn currently the subject of any U.S. sanctiangfam administered by OFAC, except to
extent licensed or otherwise approved by OFAC.

SECTION 5
CONDITIONS PRECEDENT.

5.1. Restatement Effective Date.

The occurrence of the Restatement Effective Daseligect to the receipt by the Administrative Agehall of the following in form and
substance satisfactory to the Administrative Agamd its special counsel:

(a) Loan Papers(i) This Agreement, executed and delivered byAtministrative Agent and the Borrower and (ii)@éirmation with
respect to the Guarantee Agreement, executed dindréel by each Guarantor and (iii) the Currentaficials.

(b) Secretars Certificates A certificate dated as of the date hereof, suttistily in the form of Exhibit H, executed and dedied by eac
Loan Party, certifying that (i) attached is a true,

50



correct, and complete copy of (A) such Loan Partyiarter, certified by the appropriate state dadfieind dated a Current Date, (B) such Loan
Party’s bylaws, and (C) resolutions of such LoartyPaboard of directors authorizing the executiomd delivery of each Loan Paper to which
such Loan Party is a party and (i) the officeroad specimen signatures appear on such certifickdethe corporate office indicated and are
authorized to sign agreements, documents, andiimstits on behalf of such Loan Party.

(c) Good Standing, Existence, and Authoritertificates (dated a Current Date) relatingaoheLoan Party’s existence, good standing,
and authority to transact business issued by apiptefstate officials.

(d) Opinions of Borrowés Counsel The favorable opinions, dated the Restatemeickife Date and substantially in the form of
Exhibit B of:

(i) Jones, Walker, Waechter, Poitevent, Carrereeta&yre, L.L.P., special counsel to the Borrowed, an
(i) Stacey Goff, Executive Vice President, Gen&alinsel and Corporate Secretary of the Borrowet; a
(iii) Art Saltarelli, Associate General Counseltbé Borrower concerning QSC.
(e) Officer s Certificate A certificate, dated the Restatement Effectivéelzand signed by the President, a Vice Presideatrdnancial

Officer of the Borrower, confirming compliance, @sthe Restatement Effective Date, with the cond#iset forth in paragraphs (a) and (b) of
Section 5.2.

(f) Fees and Expense®ayment from the Borrower of all fees then dweAlyents, the Lead Arrangers, the Lenders, andsaduo the
Lead Arranger and Administrative Agent pursuarthie Agreement or any other agreement.

(g) Financial StatementsThe Lenders shall have received (i) audited cliatested financial statements of the Borrower asd it
Subsidiaries for the 2009, 2010 and 2011 fiscatsyaad (ii) audited consolidated financial statetador each of QCIl and Savvis and their
respective subsidiaries for the 2009 and 2010 Ifigears.

(h) Solvency Certificate The Lenders shall have received a certificatmftioe chief financial officer of the Borrower céytng that each
Loan Party is, and after giving effect to this Agmeent and the incurrence of all Debt and obligatioging incurred in connection herewith,
be and will continue to be, Solvent.

(i) Ratings. The Borrower shall have obtained Senior Unsecumed)-Term Debt Ratings from each of Moody’s and™S&

(j) Patriot Act. The Lenders shall have received, with respestithh documents and other information requestediimg at least five
business days prior to the Restatement Effective,l@d documentation and other information recaiiog regulatory authorities under
applicable “know your customer” and anti-money kdering rules and regulations, including the Pathicit

(k) Other. Such other agreements, documents, instrumeritsépop, certificates, and evidences as the Adnratisee Agent may
reasonably request.
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5.2. Each Revolving Extension of Credit.

In addition, the Lenders will not be obligated tmdl any Loan and the Issuing L/C Lender shall mobbligated to issue any Letter of
Credit unless at the time of such funding or issea@) the representations and warranties madeihdan Papers (other than pursuant to
Section 4.4(b), which representation shall onlyrizgle as of the date of the initial extension oflityeare true and correct in all material
respects at such time (except that (i) any reptadens and warranties that speak to a specifie slaall be true and correct in all material
respects as of such specific date and (i) anyemgmtations and warranties that are qualified bgtévlal Adverse Effect” or other materiality
language shall be true and correct in all respatcssich time), (b) no Default or Event of Defallak have occurred and shall be continuing,
(c) the funding or issuance of such Loan or Latfe€redit is permitted by Law, and (d) if requestgdthe 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 Borrtagualify for such Loan or Letter of Credit.

Each Borrowing by the Borrower hereunder shall titute a representation and warranty by the Borraageof the date of such extension
of credit that the conditions contained in thist®et5.2 shall have been satisfied.

5.3. Materiality of Conditions.

Each condition precedent herein is material taridwesactions contemplated herein, and time isefsence in respect of each thereof.

5.4. Waiver of Conditions.

Subiject to the provisions of Section 11.14, thedvij Lenders may elect to fund any Loan withoutcahditions being satisfied, but this
shall not be deemed to be a waiver of the requirgiiat each such condition precedent be satisfieal prerequisite for any subsequent Loan,
unless the Majority Lenders (or, if required by 8@t 11.14, all Lenders) specifically waive eacklsitem in writing.

SECTION 6

AFFIRMATIVE COVENANTS.

So long as Commitments remain in effect, any Letfeéredit remains outstanding or any Loan or otivapunt is owing to any Lender
the Administrative Agent hereunder, the Borroweraztants and agrees with the Agents and the Lemddidlows:

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

6.2. Books and Records.

Each Company shall maintain, in accordance with ®Agroper and complete books, records, and accednith are necessary to
prepare the financial statements required to bigeted hereunder.

6.3. Iltems to be Furnished.
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The Borrower shall cause the following to be fulheid to the Administrative Agent and each Lendeo(tgh the Administrative Agent):

(a) Promptly after preparation, and no later th@rm&ys after the last day of each fiscal year efBbrrower, Financial Statements
showing the consolidated financial condition arglits of operations of the Companies as of, anth®year ended on, such last day,
accompanied by (i) the opinion of KPMG LLP (or amat firm of nationally-recognized independent deti public accountants reasonably
acceptable to Majority Lenders), based on an awsilitg generally accepted auditing standards, tiat Binancial Statements were prepared in
accordance with GAAP and present fairly the comsdéd financial condition and results of operatiohthe Companies (and such accountants
shall indicate in a letter to the Administrativeekd, that during their audit no Default or EvenBaffault not already reported was discovered
or, if such Default or Event of Default was discma the nature and period of existence thereaf)(#na Financial Report Certificate with
respect to such Financial Statements.

(b) Promptly after preparation, and no later th&rddys after the last day of each of the firstatgearters of each fiscal year of the
Borrower, (i) Financial Statements showing the otidated financial condition and results of operasi of the Companies as of, and for the
period from the beginning of the current fiscalyemr such last day, and (ii) a Financial Repontti@teate with respect to such Financial
Statements.

(c) Promptly after preparation (and no later thaalater of 15 days (a) after such filing is dudl)rafter timely filing, if filed with the
SEC), true copies of all regular and periodic répgroxy statements and filings on Form 8-K fuineid by or on behalf of any Company to
stockholders generally or filed with the SEC. Hoeewnly registration statements covering more 2f#nof the Borrowes outstanding shar
of common stock shall be required to be furnisheleéss specifically requested by the Administrathgent.

(d) Promptly upon receipt thereof, copies of an§iaes received from any Tribunal (including, withdimitation, state regulatory
agencies) relating to the possible violation otation of any Law which might have a Material AdserEffect.

(e) Notice, promptly after the Borrower knows os meason to know of, (i) the existence of any niaté&itigation as defined in
Section 4.6, (ii) any material change in any matdect or circumstance represented or warranteshynLoan Paper, or (iii) a Default or Event
of Default, specifying the nature thereof and wdatton the Borrower or any other Company has taisetaking, or proposes to take with
respect thereto.

(f) Notice, promptly after the Borrower knows orsh@ason to know of, a Subsidiary Encumbrancegfisatl in Section 7.14(b), except
with respect to Permitted Refinancing Debt.

(g) Within 10 days after execution thereof, coméany supplements, modifications or amendmentsead=quity Units documentation.

(h) Promptly upon the Administrative Agent’s or dmgnder’s reasonable request, such information @tierwise required to be
furnished under the Loan Papers) respecting theéss affairs, assets, and liabilities of any Comypand any opinions, certifications, and
documents, in addition to those mentioned herein.

(i) Promptly following receipt thereof, copies afyadocuments described in sections 101(k) or 1@f([RISA that any Company or any
ERISA Affiliate may request with respect to any
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Multiemployer Plan;_providedthat if the Companies or any of their ERISA Affiéas have not requested such documents or noticestire
administrator or sponsor of the applicable Multiéogpr Plan, then, upon reasonable request of thmifidtrative Agent, the Companies ant
their ERISA Affiliates shall promptly make a requés such documents or notices from such admiistror sponsor and the Borrower shall
provide copies of such documents and notices té\tmainistrative Agent promptly after receipt thefeo

() Notice, promptly after any Company or ERISA #iffte knows or has reason to know of, (i) theuel of any Plan to comply with any
material provisions of ERISA and/or the Code (applizable regulations under either) or with the eniafl terms of such Plan; (ii) the failure
any Plan to meet the minimum funding standardshfwithe meaning of Section 412 of the Code or sac@02 of ERISA) applicable to such
Plan (whether or not waived), the filing pursuanséction 412(c) of the Code or section 302(c) RfFA of an application for a waiver of the
minimum funding standard with respect to any Ptarthe receipt by any Plan of a determination ihiat or is expected to be fat risk”
status (within the meaning of section 430 of thel€or Section 303 of ERISA,; (iii) the incurrencedny Company or ERISA Affiliate of
liability to the PBGC in connection with any Plgiv) the withdrawal (in whole or in part) by any @pany or ERISA Affiliate from
participation in a Plan or Multiemployer Plan ocegt by any Company or ERISA Affiliate of notiaeifn any Multiemployer Plan with
respect to the imposition of Withdrawal Liability that such Multiemployer Plan is, or is expectethe Insolvent, in Reorganization,
“terminated” (within the meaning of section 4041A of ERISA),iof'endangered”or “critical” status (within the meaning of section 432 of
the Code or section 305 of ERISA); (v) the occuceeaf a non-exempt Prohibited Transaction or a Raple Event (excluding any Reportable
Event that occurs solely as a result of the consatiom of this Agreement); or (vi) the failure ofyaimsured medical plan sponsored by any
Company for any current or former employee(s) tsgathe non-discrimination requirements of sectid®5 of the Code.

(k) Concurrently with the delivery of any Financitiatements pursuant to clause (a) or (b) abolis, af the Guarantor Significant
Subsidiaries as of the last day of the relevangfiperiod.

Financial statements, opinions of independentfatpublic accountants, other information anda#fs’ certificates required to be delivered
the Borrower pursuant to Sections 4.4 and 6.3 &lgatleemed to have been delivered if any of tHeviimg, to the extent applicable, are
satisfied: (i) such financial statements satisfyimg requirements of Sections 4.4 and 6.3 andecblegrtificate satisfying the requirements of
Section 6.3 are delivered to the Lenders by e-r(igithe Borrower shall have timely filed such Fod0-Q or Form 10-K, satisfying the
requirements of Section 6.3 as the case may bk thetSEC on “EDGAR” and shall have made such fana the related certificate satisfying
the requirements of Section 6.3 available on testor Relations portion of its home page on thddwide web (at the Restatement Effective
Date located at http://www.centurylink.com(iii) such financial statements satisfying tleguirements of Section 6.3 are timely posted byn
behalf of the Company on SyndTrak Online, Intralsimk on any other similar website to which eachdegrhas free access or (iv) the
Borrower shall have filed any of the items refertedh Section 6.3 with the SEC on “EDGARNd shall have made such items available ol
Investor Relations portion of its home page onvtbbeldwide web or if any of such items are timelysted by or on behalf of the Borrower on
IntraLinks or on any other similar website to whigdch Lender has free access; provideowever, that upon request of any Lender, the
Borrower will thereafter deliver written copiessich forms, financial statements, other informatiad certificates to such Lender.

6.4. Inspection.

The Borrower shall allow the Administrative Agemdaeach Lender, when the Administrative Agent @hsuender reasonably deems
necessary, at such Lender’s own expense if no Defan
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exists, to inspect any of its properties, to revieports, files, and other records and to maketakel away copies thereof, to conduct tests or
investigations, and to discuss any of its affaimditions, and finances with any director, offiaeremployee of any Company from time to
time, upon reasonable notice during reasonablebssihours, or otherwise when reasonably consigeeessary.

6.5. Taxes.

The Borrower shall promptly pay, or cause to belpahen due any Taxes of each Company, except thiosh if unpaid would not ha
a Material Adverse Effect, Taxes for which theamid for Permitted Liens have been satisfied and3#&eing contested in good faith by prc
proceedings and with respect to which the Borrostial have, to the extent required by GAAP, sedash its books, or caused to be set aside
on the books of the relevant Company, adequatevesaNo Company shall use any proceeds of Loapaydhe wages of employees unless a
timely payment to or deposit with the United Statégdmerica of all amounts of Tax required to belgeted and withheld with respect to such
wages is also made.

6.6. Payment of Obligations.

Each Company shall promptly pay (or renew and eRtalt of its material obligations as the same Ibeea@lue except those being
contested in good faith by proper proceedings aitial nespect to which such Company shall have, ¢oetktent required by GAAP, set aside on
its books adequate reserves, but no Company wikeraay voluntary prepayment of the principal of &wnded Debt other than the Obligat
whether subordinate to the Obligation or not, Default or Event of Default exists under any Loapér.

6.7. Expenses.

The Borrower shall promptly pay (a) all reasonadid necessary out-of-pocket costs, fees, and eapgyasd 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, executzm administration of the Loan Papers
any related amendment, waiver, or consent); andl{lbpasonable and customary out-of-pocket césts, and expenses paid or incurred by the
Administrative Agent and any of the Lenders in gaction with the enforcement of the obligations w§ &ompany or the exercise of any
Rights (including, but not limited to, reasonabitomeys’ fees and expenses and court costs)f alhich shall be a part of the Obligation. This
covenant shall survive the termination of this Agment and the payment of the Loans and all otheuats payable hereunder.

6.8. Maintenance of Existence, Assets, Businesk|r@surance.

Except as permitted by Section 7.4, each Compaaly ahall times (a) maintain its corporate existeand authority to transact business,
(b) maintain its good standing in its jurisdictiohincorporation or organization and all other gdlictions where the failure to so maintain could
reasonably be expected to have a Material Adveffeet=(c) maintain all licenses, permits, and frlaises necessary for its business, where the
failure to so maintain could reasonably be expetidthve a Material Adverse Effect, (d) keep alitefassets which are necessary to its
business in good working order and condition (cadjrwear and tear excepted), and make all necessaayrs and replacements thereto, wi
the failure to so keep and repair could reasonbblgxpected to have a Material Adverse Effect,(@phdhaintain either (i) insurance with such
insurers, in such amounts, and covering such regkshall be ordinary and customary in the industr§ji) a comparable self-insurance
program.
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6.9. Preservation and Protection of Rights.

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

6.10. Environmental Laws.

Each Company shall conduct its business so asmplgowith all applicable Environmental Laws and lspaomptly take corrective
action to remedy any non-compliance with any Envinental Law, except where failure to so complyatetsuch action would not reasonably
be expected to have a Material Adverse Effect. Ezmimpany shall maintain a system which, in its oeable business judgment, will assur
continued compliance with Environmental Laws inraliterial respects.

6.11. Environmental Indemnification.

The Borrower shall indemnify, protect, and holdre&mdemnified Party harmless from and against aryall liabilities, obligations,
losses, damages, penalties, actions, judgments, slaims, proceedings, costs, expenses (inclugiitgout limitation, all reasonable attorneys’
fees and legal expenses whether or not suit isghtpuand disbursements of any kind or nature vaeatsr which may at any time be imposed
on, incurred by, or asserted against such Indeath®arties, with respect to or as a direct or e@ddiresult of the violation by any Company of
any Environmental Law; or with respect to or asrad or indirect result of any Company’s genenatimanufacture, production, storage,
release, threatened release, discharge, dispopedgence in connection with its properties of adddous Substance including, without
limitation, (a) all damages of any such use, gai@ramanufacture, production, storage, releaseathned release, discharge, disposal, or
presence, or (b) the costs of any required or sacg®nvironmental investigation, monitoring, repelieanup, or detoxification and the
preparation and implementation of any closure, diaieor other plans. The provisions of and undenigs and indemnification set forth in this
paragraph shall survive the satisfaction and paymktihe Obligation and termination of this Agreeméor a period of time set forth in the
statute of limitations in any applicable Environrtagriaw.

6.12. Designation of Unrestricted Subsidiaride board of directors of the Borrower may at ime designate any Subsidiary as an
Unrestricted Subsidiary or any Unrestricted Sulasidas a Subsidiary; providedhat (a) immediately before and after such destign, no
Default or Event of Default shall have occurred adrdcontinuing, (b) immediately after giving efféstsuch designation, the Loan Parties shall
be in compliance, on a pro forma basis, with theecants set forth in Section 7.14 (and, as a comdirecedent to the effectiveness of any
such designation, the Borrower shall deliver toAldeninistrative Agent a certificate setting forthrieasonable detail the calculations
demonstrating such compliance), (c) no Guarantor Iseadesignated as an Unrestricted Subsidianyndd)nrestricted Subsidiary may at any
time Guaranty any Funded Debt of any Company, ¢dynrestricted Subsidiary that has been desigrededSubsidiary may be subsequently
designated as an Unrestricted Subsidiary and (@sp@orporation may not be designated an UnrestriStibsidiary. The designation of any
Subsidiary as an Unrestricted Subsidiary shall titute an Investment by the Borrower or the relévBubsidiary therein at the date of
designation in an amount equal to the net bookevaftsuch Person’s investment therein. The desmgmaf any Unrestricted Subsidiary as a
Subsidiary shall constitute the incurrence at time tof designation of any Debt of such Subsidiatgteng at such time.

6.13._Additional GuarantorsWith respect to any Person that becomes a WibMped Subsidiary that is a Guarantor Significant
Subsidiary after the Restatement Effective Datecwfor
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purposes of this Section shall exclude any Unmestli Subsidiary, any Excluded Regulated Subsidiadyany Excluded Specified Subsidiary,
in each case unless such Subsidiary ceases tdyggmuch) or any Company that either (i) entets & Guaranty with respect to Funded Debt
of the Borrower or (ii) becomes jointly and sevBréibble for the Funded Debt of the Borrower, romptly (a) cause such Person or Comp
as the case may be, to become a party to the GaarAgreement and (b) deliver to the Administrathgent satisfactory legal opinions and
other documentation comparable to the documentdtdimered in respect of the Guarantors on the®estent Effective Date. Additionally,
the Borrower may, in its sole discretion, add anp<$diary as a Guarantor under this Agreement biging such Subsidiary to comply with
subsections (a) and (b) above.

6.14. Guarantor Releade.the event that the Borrower obtains a Debt Rtihat least Baa3 (or the equivalent) by Moodyid a Debt
Rating of at least BBB- (or the equivalent) by S@Peach case, with at least stable outlook), €achrantor shall cease to be a Guarantor
under this Agreement and any other Loan Papersvithstanding anything to the contrary herein) amel Borrower’s obligations under
Section 6.13 shall cease, providhdt at such time the aggregate principal amouith¢ut duplication) of (i) all Debt of the Borrower any of
its Subsidiaries secured by Liens permitted bysgaib), (c), (j), (k), (r) (to the extent such Lsesre incurred pursuant to clause (r) by a Loan
Party in favor of a party that is not a Loan Par(g), (t), (w), (x), (y) or (aa) of the definitiaf “Permitted Liens” plugii) all Funded Debt of
Subsidiaries of the Borrower, whether or not set\fbait without duplication), does not exceed 15%ohsolidated Tangible Assets
determined as of the end of the most recent figagatter for which Financial Statements of the Bapand its Subsidiaries are available.

SECTION 7
NEGATIVE COVENANTS.

So long as Commitments remain in effect, any LeifeZredit remains outstanding or any Loan or otltapunt is owing to any Lender
the Administrative Agent hereunder, the Borrowerezmants and agrees with the Agents and the Lerddidlows:

7.1. Employee Benefit Plans.

No Company or ERISA Affiliate will, directly or inickctly, if it would have a Material Adverse Effe¢a) engage in any non-exempt
Prohibited Transaction, (b) permit any failure leé tminimum funding requirements under the CodeRISA with respect to any Plan or fail to
make any required contribution to a Multiemployé&r® (c) permit any Plan to be subject to involuptarmination proceedings, (d) permit i
Plan to fail to comply with any provisions of ERI@#d/or the Code (and applicable regulations uadker) or with the material terms of such
Plan; (e) fully or partially withdraw from any Plam Multiemployer Plan; or (f) permit any insuredical plan sponsored by such Company
on behalf of any current or former employee(s)ibth satisfy the non-discrimination requiremeotsection 105 of the Code.

7.2. Liens.

Neither the Borrower nor any of its Subsidiariedl erieate, incur or suffer or permit to be createdncurred or to exist any Lien (other
than Permitted Liens) upon its assets unless thig&ions then outstanding shall be secured by &imh equally and ratably with any and all
obligations and indebtedness secured by such E@npurposes of this Section 7.2, any liens segutie senior term loan facility between the
Borrower and CoBank, ACB or any refinancing thereoény agreement that has the effect of re-evidgnceplacing or refinancing the Debt
originally incurred thereunder shall not constitBermitted Liens.
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7.3. Restricted Payments.

The Borrower will not directly or indirectly make declare any Restricted Payment unless no Defativent of Default has occurred
and is continuing or would result from such ResédcPayment.

7.4. Mergers and Consolidations.

No Company will merge or consolidate with any Parsther than:

(a) any merger or consolidation where the Borro@emanother Company, if the Borrower is not a p#énreto) is the surviving
corporation;

(b) any merger of any Subsidiary into another Camypa

(c) any merger of a Subsidiary into another Pefstimer than the Borrower) if after such mergergheviving entity becomes a
Subsidiary;

(d) any sale of assets permitted by Section 7 #Zist&tructured as a merger or consolidation;

(e) any Subsidiary that is not a Guarantor SigaificSubsidiary may liquidate or dissolve if the Barer determines in good faith that
such liquidation or dissolution is in the best iets of the Borrower and is not materially disadageous to the Lenders; and

(H any Subsidiary may merge into any other Petsdhe extent the transaction constitutes an Imvest permitted by Section 7.5;
provided, that in any such case, immediately after suctgeresr consolidation there shall not exist any Dkfar Event of Default.

7.5. Loans, Advances, and Investments.

Except as permitted by Section 7.4(b), no Compaitiynvake any loan, advance, extension of creditapital contribution to, make any
investment in, or purchase or commit to purchagestwck or other securities or evidences of Depbpfnterests in, any other Person (all of
foregoing, “ Investmenty, other than:

(@) Investments as of the Restatement Effective;Dat
(b) Acquisitions;

(c) expense accounts for and other loans and adsandirectors, officers, and employees of sucm@my in the ordinary course of
business not to exceed $1,000,000 in the aggregéteanding at any time;

(d) (i) investments in (or secured by) obligati@fishe United States of America and agencies tHiened obligations guaranteed by the
United States of America maturing within one yeanf the date of acquisition; (i) commercial papeed A-2 or better by Moody’s or P-2 or
better by S&P; (iii) certificates of deposit, timdeposits and banker’s acceptances which are fudlyred by the Federal Deposit Insurance
Corporation or are issued by commercial banks drgdnunder the Laws of
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the United States of America or any state theradftaving combined capital, surplus, and undivigeits of not less than $100,000,000, and
which certificates of deposit have one of the tighkst ratings from Moody’s or S&P, unless the Barer has a written commitment to
borrow funds from such commercial bank; (iv) repnase agreements with a term of not more than 3¢ fteiysecurities described in clause

(i) above and entered into with a financial ingt@n satisfying the criteria described in claus@ ébove; (v) in case of any foreign Subsidiary,
(A) marketable direct obligations issued by, oramditionally guaranteed by, sovereign nation inaktsuch Person is organized and is
conducting business or issued by any agency of soglreign nation and backed by full faith and itrefisuch sovereign nation, in each case
maturing within one year from date of acquisitien,long as indebtedness of such sovereign natiatdd at least A by S&P, A2 by Moody’s
or A mid by Dominion Bond Rating Service Limited @carries an equivalent rating from a comparableifpr rating agency, (B) investments of
type and maturity described in (i) through (ivioak of foreign obligors, which investments or obligihave ratings described in such claus
equivalent ratings from comparable foreign ratiggrecies or (C) any other Investments made in canpé with Cash Management Investn
Policy of cash management group of QCII and itss&liairies with respect to cash investments, subiathnas in effect on the Restatement
Effective Date or as amended in any manner whias amt materially increase risk profile of inveshtsepermitted thereunder taken as a
whole;

(e) time deposits, banker’s acceptances or cextdcof deposit issued by any of the Lenders;
(f) investments having one of the two highest iggifrom Moody’s or S&P;

(9) extensions of credit in connection with tradeaivables and overpayments of trade payablescin ease resulting from transactions
in the ordinary course of business;

(h) loans from any Company to any other Companygsiments by any Company in any other Companytalagmntributions by any
Company to any other Company, and Guaranties byCamypany of the Debt of any other Company;

(i) investments in the cash surrender value ofitifrance policies issued by Persons with a filghnating from A.M. Best Company (as
reported in Best’s Insurance Reports) of at leastgkovided, however, that if such Person’s financial rating is dowrtgd to less than A+,
then within 90 days following such downgradingheit (i) such cash value life insurance policies gl transferred to another insurance
company with a financial rating of at least A+) §uch cash value life insurance policies will b#apsed and the cash value thereof will be
collected by the investing Company, or (iii) suokeéstment will become an investment subject tdithigations of subparagraph (m) of this
Section 7.5;

(j) the purchase of equity or debt securities of @ampany, including the Borrower (but, in the cafequity securities of the Borrower,
only to the extent permitted by Section 7.3);

(k) investments in capital stock or securities ofoans to or Guaranties of the Debt (includingriiged Priority Debt) of any Person
engaged in the same or similar line of busineseafrth on Schedule 4.17 hereto (or any reaseretiensions or expansions thereof) (i) in
which a Company possesses (or will possess aftériawestment) an equity ownership interest in deetson or (ii) secured by the Borroveger’
interest in such business;

() in the ordinary course of business, investméntbe capital stock of the Rural Telephone Bad#Bank, or the National Rural Utiliti
Cooperative Finance Corporation, or any other lefrden whom the investing Company is intending earbw money which requires such
Company to make an equity investment in such leimderder to so borrow;
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(m) Guaranties of the Debt of the Borrower’s empkgtock ownership plan;

(n) investments in readily marketable money maflets registered under the Investment Company At840 with an investment
policy to hold at least 90% of its assets in cashsecurities of a type described in subsectiopngédl and (f) of this Section 7.5;

(o) investments received in connection with thekoaptcy or reorganization of, or settlement of dglient accounts and disputes with,
customers and suppliers, in each case in the gydanarse of business;

(p) investments consisting of non-cash considematiith respect to the sale of assets permitteddnyién 7.7;
(g) any acquisition of stock or assets to the exteat the consideration is paid in the capitatktof the Borrower;

(r) (i) interest rate swap agreements, interestecap agreements, interest rate collar agreementber similar agreements or
arrangements, (ii) foreign exchange contracts ety swap agreements, futures contracts, optiotraszin, synthetic caps or other similar
agreements or arrangements, in each case desighedde against fluctuations in interest ratesiarency values, respectively, or (iii) collars,
caps, spreads and other similar agreements orgameamts, in each case designed to hedge agairtstaheost and consideration for the
conversion of equity linked Debt;

(s) acquisition of in-region wirelines as part apial expenditures program;
(t) auction rate securities owned by QCII and ithSdiaries on the Restatement Effective Date; and

(u) any loans, advances, Guaranties, and invessméiith never exceed in the aggregate at any tb#e & Adjusted Consolidated Net
Worth (valued on the basis of original cost, plubsequent cash and stock additions, less any doite: in value), net of any cash return
representing return of capital in respect of arghsgavestment or any cash repayment of any suats|aadvances or Guarantees (to the extent
funded); provided however, that the aggregate amount at any time of suatsloa advances to, Guaranties of, or investmerasyrjoint
venture that is not a Domestic Person, includingsarch joint venture that qualifies as a Subsidiahall not exceed $750,000,000 (valued on
the basis of original cost, plus subsequent cadtstotk additions, less any write-down in value}, of any cash return representing return of
capital in respect of any such investment or arghecapayment of any such loans or advances or Ge@s (to the extent funded);

provided, that this Section 7.5 shall not restrict the stagent by any Company of assets held or managest amy Plan.

7.6. Transactions with Affiliates.

No Company will enter into any material transactidgth any of its Affiliates, other than (a) trantiacs between or among entities each
of which is either the Borrower or a Wholly OwnedbSidiary, (b) in the case of a transaction betwberBorrower and a Subsidiary that is
owned by the Borrower or between Subsidiaries arimth of which is not directly or indirectly whghowned by the
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Borrower, if the Borrower has determined that swahsaction is in the best interests of the Bormwaed (c) in the case of any other
transaction between a Company and a Person that s Company, transactions in the ordinary coafdrisiness and upon fair and reason
terms not materially less favorable than such Compgauld obtain or could become entitled to in em’a-length transaction with a Person 1
was not its Affiliate; provided that the covenaintshis Section 7.6 shall not apply to any transecbetween a Company and an Affiliate the
an Affiliate of the Company solely by virtue of t@®mpany’s ownership interest in such Affiliatelsng as no other Affiliate that is not also a
Company owns any interests in such Affiliate. Fargmses of this Section 7.6, such transactionSraagerial” if they, individually or in the
aggregate, require any Company to pay more thagréeter of $250,000,000 or 1% of Consolidated\Metth over the course of such
transactions.

7.7. Sale of Assets.

No Company will sell, lease, or otherwise dispokalloor any substantial part of its assets (inolgca sale by merger of a Subsidiary \
or into another Person) other than:

(a) sales of inventory or investments permittedaunrection 7.5(d), (e), (f) and (n) in the ordinaogrse of business;

(b) sales of equipment for a fair and adequateideretion or disposal of obsolete or worn out emépt; provided that if any such
equipment is sold or otherwise disposed of, areptacement is necessary for the proper operatitimedbusiness of such Company, such
Company will replace such equipment with adequgtepenent;

(c) the exchange of assets for assets in a Pednhiite of Business (including securities of an gnifiat owns assets) of equal or greater
value;

(d) the sale, discount, or transfer of delinquestes or accounts receivable in the ordinary coafgrisiness for purposes of collection;

(e) sales of accounts receivable and related assatsinterest therein of the type specified mdlefinition of “Qualified Receivables
Transaction” made in connection with a Qualifiedc&gables Transaction (provided that if at any tilme aggregate principal amount of all
Qualified Receivables Transactions exceeds $15@000the Borrower shall permanently reduce thalfl@bmmitments by the amount of
such excess);

(f) sales of assets from one Company to anotherpg2om

(9) dispositions of assets pursuant to sale arstheeck transactions so long as, after giving effesseto and the use of proceeds thereof,
the aggregate outstanding amount of Attributablbtidéthe Companies shall not exceed the great$250,000,000 or 1% of Consolidated
Tangible Assets;

(h) other dispositions of assets (other than (@paats receivable and related assets or (ii) imeotion with sale and leaseback
transactions); providedthat the Companies shall, within the period dé 8@ys following the consummation of each suchstation, apply (or
cause to be applied) an amount equal to the Net Besceeds of such disposition of assets to ef#)enake Eligible Reinvestments or
(y) permanently reduce the Total Commitments; and

(i) to the extent not already permitted by anothéysection of this Section 7.7, sales, transfedsosimer dispositions of assets (other than
(i) accounts receivable and related assets an(@pnnection with sale and leaseback transactitwad)are not permitted by clauses (a) through
(h) above;
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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 2t 2% of the Consolidated Total Assets of the Compafiiesasured as of the last day of the most receealfguarter for
which the relevant financial information is availe} whichever is greater, in the aggregate, néligfible Reinvestments.

7.8. Compliance with Laws and Documents.

No Company will violate the provisions of any Lawrsany Material Agreement if such violation alonewhen aggregated with all other
such violations, could reasonably be expected ve laVaterial Adverse Effect. No Company will vilddahe provisions of its charter or byls
or modify, repeal, replace, or amend any provisibits charter or bylaws if such action could rezsay be expected to have a Material
Adverse Effect. The Borrower will provide to the idhistrative Agent a copy of each document thatemally modifies, repeals, replaces, or
amends the charter or bylaws of the Borrower.

7.9. New Businesses.

No Company will engage in any material businesgrotihan the businesses in which it is presentlyagad or businesses related thereto,
as described on Schedule 4.17; provid#tht the Borrower and its Subsidiaries may engadjees of business not described on Schedulé 4.1
to the extent the aggregate value of assets catedito such lines of business, at the time of sucttribution, does not exceed 10% of
Consolidated Tangible Assets as of the end of era} uarter for which Financial Statements of Bogrower and its Subsidiaries are availe

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

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

7.12. Investment Company Status.

No Loan Party will conduct its business in suchaythat it will become (a) a “public utility” withithe meaning of the Federal Power
Act, as amended, (b) an “investment company” witheameaning of the Investment Company Act of 1@0amended, or (c) an “investment
adviser” within the meaning of the Investment AdvissAct of 1940, as amended.

7.13. Reserved

7.14. Financial Covenants.

(a) As calculated at the end of each fiscal quartti¢ine Borrower (but computed with respect to EBA for the four fiscal quarters
ending on the last day of such fiscal quarter) Bberower shall not permit the ratio of Consolidhfieotal Funded Debt to Consolidated
EBITDA of the Companies to exceed 4.00 to 1.0.

(b) As calculated at the end of each fiscal quartehe Borrower (but computed for the four fisqakrters ending on the last day of such
fiscal quarter), the Borrower shall not permit th&o of
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Consolidated EBITDA of the Companies to the surfi)afonsolidated interest expense of the Compa(éss any non-cash amounts
attributable to amortization of financing costsdai a previous period) and (ii) dividends declapeghaid by any Company (other than to
another Company) on its preferred capital stock iftauch dividends are declared and paid durirghdour-quarter period, the amount shall
not be counted twice) to be less than 1.50 to 1.0.

For purposes of this Section 7.14(b), Consolid&BHtIDA and interest expense of any Subsidiary whécsubject to any Subsidiary
Encumbrance, shall be reduced to the extent subkidary is restricted by the Subsidiary Encumbearcs used in this Section 7.14(b),
“Subsidiary Encumbrance” shall mean, so long asfaudt has occurred and is continuing under theegent creating such encumbrance or
restriction, any encumbrance or restriction onahiity of any Subsidiary to (i) pay dividends oake any other distributions on its capital
stock or any other interest or participation ingitsfits owned by the Borrower or any Subsidiartref Borrower, or pay any Debt owed to the
Borrower or a Subsidiary of the Borrower, (i) mdkans or advances to the Borrower or any of thedeer’'s Subsidiaries or (iii) transfer a
of its properties or assets to the Borrower, exé@psuch encumbrances or restrictions (A) exisinghe Restatement Effective Date (or any
Permitted Refinancing Debt with respect therettbag as such encumbrances or restrictions are me rastrictive than those contained in the
debt being refinanced), (B) arising in connectigthdoans made to any Company by the Rural Elecaiion Administration, the Rural
Utilities Service, the Rural Telephone Bank, orikamenders such as the Rural Telephone Finanap€ative, or (C) now existing or
hereafter arising under or by reason of eitheafy)licable Law or (y) this Agreement and the otheain Papers.

(c) As calculated at the end of each fiscal quarténe Borrower (but computed with respect to EBA for the four fiscal quarters
ending on the last day of such fiscal quarter),Bberower shall not permit the ratio of Qwest Tdtainded Debt to EBITDA of Qwest
Corporation and its Subsidiaries (the “ QC LeverBg#o”) to exceed 2.85 to 1.0.

(d) The Borrower shall not permit Qwest Corporatiorany of its Subsidiaries to incur any Funded ti{ether than Permitted
Refinancing Debt) unless, and only to the exteat, thfter giving effect to any incurrence of sueciméfed Debt, the pro forma QC Leverage
Ratio does not exceed 2.35to 1.0.

Further, for purposes of this Section 7.14 Constéid Total Funded Debt shall include any Compa@yiaranty of Funded Debt of any Person
other than another Company or the Borrower’s emgsastock ownership plan. For the first four quarfelowing any Acquisition,

calculations under this Section 7.14 shall be nada pro forma basis as if the properties acquirebnnection with such Acquisition were
properties of the Companies during the period &futation.

7.15. Priority Debt

(a) The Borrower shall not at any time permit tgragate principal amount (without duplication)idfall Debt of the Borrower or any
its Subsidiaries secured by Liens permitted bysgaib), (c), (), (k), (r) (to the extent such Lsesre incurred pursuant to clause (r) by a Loan
Party in favor of a party that is not a Loan Parg) (to the extent replacing a Lien permittedspant to a different clause of the definition of
“Permitted Liens” listed in this Section 7.15(&}), (w), (x), (y) or (aa) of the definition of “Paitted Liens” plugii) all Funded Debt of
Subsidiaries of the Borrower, whether or not set\(ie the case of both clause (i) (other than élguarantors) and clause (ii), other than
Permitted Priority Debt) to exceed 10% of Consdédalangible Assets determined as of the end afnib&t recent fiscal quarter for which
Financial Statements of the Borrower and its Suaseas are available.
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(b) In the event that the Guarantors cease to lzgddtors under this Agreement and the other LogeBgursuant to Section 6.14, the
Borrower shall not at any time thereafter permét #lygregate principal amount (without duplicatioh{i) all Debt of the Borrower or any of its
Subsidiaries secured by Liens permitted by claby€g(€), (j), (K), (r) (to the extent such Liengancurred pursuant to clause (r) by a Loan F
in favor of a party that is not a Loan Party), (8), (w), (X), (y) or (aa) of the definition of &mitted Liens” plugii) all Funded Debt of
Subsidiaries of the Borrower, whether or not sedute exceed 15% of Consolidated Tangible Asseteraéned as of the end of the most
recent fiscal quarter for which Financial Staterseftthe Borrower and its Subsidiaries are avadiaptovidedhat if the Borrower fails to me
its obligations under clause (i) and clause (iijre$ Section 7.15(b), it shall have the right,imfice to the Administrative Agent, to reinstate as
Guarantors all Persons then constituting Guara@a®defined herein (and thereafter Section 6.1B ahain be in effect) , at which time it shall
no longer have to comply with its obligations undkuse (i) and clause (ii) of this Section 7.15(b)

SECTION 8

DEFAULT

The term “Event of Default” means the occurrence eontinuance of any one or more of the followingrgs (including the passage of
time, if any, specified therefor) ( providethat, if any such event occurs and the Lendeldajority Lenders, as required by the provisions of
Section 11.14, subsequently agree in writing they will not exercise any remedies hereunder asaltrthereof, the occurrence and
continuance of such event shall no longer be deaandtlvent of Default hereunder insofar as the stbtacts giving rise to such event is
concerned):

8.1. Payment of Obligation.

The failure or refusal of the Borrower to pay amytiwn of the Obligation, as the same become dwedordance with the terms of the
Loan Papers and, in the case of an interest paymgctt failure or refusal continues for a perio® &usiness Days (no grace period being
given for failure or refusal to make a principaypeent). Notwithstanding the foregoing, the Borro\sdailure to pay, if caused solely by a v
transfer malfunction or similar problem outside Barower’s control, shall not be deemed an Evémefault so long as such failure to pay is
promptly corrected.

8.2. Covenants.

(a) The failure or refusal of the Borrower (andajifplicable, any other Company) to punctually araperly perform, observe, and com
with any covenant, agreement, or condition conthineSection 6.3(e)(iii) or Section 7.

(b) The failure or refusal of the Borrower (andajfplicable, any other Company) to punctually araperly perform, observe, and com
with any covenant, agreement, or condition conthineany of the Loan Papers to which such Compamygarty, other than covenants to pay
the Obligation and the covenants listed in claa3gfeceding, and such failure or refusal contirfae80 days after notice from the
Administrative Agent to the Borrower.

8.3. Debtor Relief.

The Companies shall not be Solvent, or any Comganfails to pay its Debts generally as they becdune, (b) voluntarily seeks,
consents to, or acquiesces in the benefit of arbtdddrelief Law, or
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(c) becomes a party to or is made the subjectppanceeding provided for by any Debtor Relief Lather than as a creditor or claimant, that
could suspend or otherwise adversely affect th&éRigf the Agents or the Lenders granted in thenlapers (unless, in the event such
proceeding is involuntary, the petition institutisgme is dismissed within 60 days after its filing)

8.4. Attachment.

The failure of any Company to have discharged wig0 days after commencement any attachment, segfies, or similar proceeding
which, individually or together with all such othgroceedings then pending, affects assets of soafp@ny having a value (individually or
collectively) equal to or more than $250,000,000%r of Consolidated Net Worth, whichever is greater

8.5. Payment of Judgments.

Any Company fails to pay any judgments or orderslie payment of money in excess of the great&260,00,000 or 1% of
Consolidated Net Worth (individually or collectivglrendered against it or any of its assets arbe{ia) any enforcement proceedings shall
have been commenced by any creditor upon any suighmjent or order or (b) a stay of enforcement gfsuch judgment or order, by reasol
pending appeal or otherwise, shall not be in effieictr to the time its assets may be lawfully smidatisfy such judgment.

8.6. Default Under Other Agreements.

A default exists under any Material Agreement taochitany Company is a party, the effect of whictoisause, or which permits the
holder thereof (or a trustee or representativeiohdolder) to cause, unpaid consideration ofatl2% of Consolidated Net Worth
(individually or in the aggregate) to become duerpto the stated maturity or prior to the regufastheduled 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 haveethauch obligation to become due prior to sudedtinal maturity.

8.7. Misrepresentation.

The Administrative Agent or any Lender discoveid iny statement, representation, or warrantyer._ttan Papers, any Financial
Statement of the Borrower, or any writing ever asiéd 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: (a) the failure of any Placdamply with any provisions of
ERISA and/or the Code or with the terms of sucmP(B) any non-exempt Prohibited Transaction, (g) Reportable Event, (d) the failure of
any Plan to satisfy the minimum funding standavdghfn the meaning of section 412 of the Code atisa 302 of ERISA) applicable to such
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 Pl@ha determination that any Plan is, or is exgettd be irfat risk” status (within the
meaning of section 430 of the Code or section 3BRISA), (f) the appointment of a trustee by atddiStates district court to administer any
Plan or the institution by the PBGC of proceeditmygerminate any Plan, (g) the incurrence by angn@any or any ERISA Affiliate of liability
under Title IV of ERISA with respect to the termiioa of any Plan, (h) the incurrence by any Compangny ERISA Affiliate of any
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liability with respect to the withdrawal or partiaithdrawal from any Plan or Multiemployer Plan, ttie receipt by any Company or any
ERISA Affiliate of any notice concerning the impiisn of Withdrawal Liability or a determination thany Multiemployer Plan is, or is
expected to be, Insolvent, in Reorganizatiterminated” (within the meaning of section 4041A of ERISA),iofendangered”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 emplgske® satisfy the non-discrimination requiremesitsection 105 of the Code; and in each
case in clauses (a) through (j) above, such evertradition, together with all other such eventganditions, if any, would result in a Material
Adverse Effect.

8.9. Validity and Enforceability of Loan Papers.

Any Loan Paper shall, at any time after its exeputind delivery and for any reason, cease to hdliforce and effect in any material
respect or be declared to be null and void, shthddCompany fail to cure within five days of diseoy by the Company or notice from the
Administrative Agent to the Borrower, or the vatidor enforceability thereof be contested by anynpany party thereto or any Company s
deny that it has any liability or obligations un@ery Loan Paper to which it is a party.

SECTION 9
RIGHTS AND REMEDIES

9.1. Remedies Upon Event of Default.

(a) Should an Event of Default occur and be comtigunder Section 8.3, the commitment of the Lesdemake Loans shall
automatically terminate and the entire unpaid badaof the Obligation (including all amounts of Ld@ibligations, whether or not the
beneficiaries of the then outstanding Letters afdtrshall have presented the documents requieréuider) shall automatically become due
and payable without any action of any kind whatsoev

(b) Should any other Event of Default occur anatetinuing, subject to any agreement among the &enydhe Administrative Agent
may (and shall upon the request of the Majoritydess), at its (or the Majority Lenders’) electialo, any one or more of the following: (i) If
the maturity of the Obligation has not already baecelerated under Section 9.1(a), declare theceimipaid balance of the Obligation
(including all amounts of L/C Obligations, whetlwgrnot the beneficiaries of the then outstandingdre of Credit shall have presented the
documents required thereunder), or any part themmofiediately due and payable, whereupon it shatile and payable (and notice of such
declaration shall promptly be given thereafter ey Administrative Agent to the Borrower); (ii) teimate commitments to make Loans
hereunder; (iii) reduce any claim to judgment; @xercise (or request each Lender to exerciselRigiets of offset or banker’s Lien against the
interest of the Borrower in and to every accourt ather property of the Borrower which are in tlesgession of any Lender to the extent of
the full amount of the Obligation; and (v) exercis®/ and all other legal or equitable Rights aféafthy the Loan Papers, the Laws of the State
of New York or any other jurisdiction as the Adnsitnative Agent shall deem appropriate, or otherwisguding, but not limited to, the Right
to bring suit or other proceedings before any Tddweither for specific performance of any covermntondition contained in any of the Loan
Papers or in aid of the exercise of any Right grdunio the Lenders in any of the Loan Papers. Véisipect to all Letters of Credit with respec
which presentment for honor shall not have occuatettie time of an acceleration pursuant to thiagraph, the Borrower shall at such time
deposit in a cash collateral account opened bythrinistrative Agent an amount equal to the aggiegfzen undrawn and unexpired amount
of such Letters of Credit. Amounts held in suchhcesllateral account shall be applied by the Adstmaitive Agent to the payment of drafts
drawn under such Letters of Credit,

66



and the unused portion thereof after all such keié Credit shall have expired or been fully dravwpon, if any, shall be applied to repay other
obligations of the Borrower hereunder. After altsl etters of Credit shall have expired or beetyfdtawn upon, all Reimbursement
Obligations shall have been satisfied and all otitdigations of the Borrower hereunder shall hagerbpaid in full, the balance, if any, in such
cash collateral account shall be returned to thedBeer (or such other Person as may be lawfulljtledtthereto).

9.2. Waivers.

The Borrower hereby waives presentment and denwarughfyment, protest, notice of intention to acakernotice of acceleration, and
notice of protest and nonpayment, and agreestthhbability with respect to the Obligation, or apgrt thereof, shall not be affected by any
renewal or extension in the time of payment of@migation, by any indulgence, or by any releasehange 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 subject to the appf@f the Majority Lenders), perform or attempigerform such covenant, duty, or agreement
on behalf of such Company. In such event, any amexpended by the Administrative Agent in such pernfance or attempted performance
shall be reasonable, payable by the Borrower té\thrainistrative Agent on demand, shall become phthe Obligation, and shall bear inter
at the Default Rate from the date of such experglity the Administrative Agent until paid. Notwithading the foregoing, it is expressly
understood that the Administrative Agent does ssuiene and shall never have, except by its expregemconsent, any liability or
responsibility for the performance of any covendnty, or agreement 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 Réginder the Loan Papers by or
through the Administrative Agent and their and Atninistrative Agent’s officers, directors, empl@ge attorneys, agents, or other
representatives.

9.5. Lenders Not in Control.

None of the covenants or other provisions containgtis Agreement or in any other Loan Paper sloalshall be deemed to, give the
Agents or the Lenders the Right to exercise comvel the assets (including, without limitationalrproperty), affairs, or management of any
Company, the power of the Agents and the Lenddrggbieited to the Right to exercise the remedies/faled in this Section 9.

9.6. Waivers by Lenders.

The acceptance by the Agents or the Lenders atirmeyand from time to time of partial payment oa bligation shall not be deemec
be a waiver of any Event of Default then existiNg. waiver by the Agents, the Majority Lenders, tioAthe Lenders of any Event of Default
shall be deemed to be a waiver of any other théstieg or subsequent Event of Default. No delagmiission by the Agents, the Majority
Lenders, or all of the Lenders in exercising angtRunder the Loan Papers shall impair such Rigbecconstrued as a waiver thereof or any
acquiescence therein, nor shall any single oradatiercise of any such Right preclude other ah&rexercise thereof, or the exercise of any
other Right under the Loan Papers or otherwise.
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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 equity, tiseor not the Obligation is due and payable ahdther or not the Agents or the Lenders
have instituted any suit for collection, foreclosuor other action in connection with the Loan Pape

9.8. Application of Proceeds.

Any and all proceeds ever received by the Agenth®t enders from the exercise of any Rights peirigito the Obligation shall be
applied to the Obligations in the order and marseg¢rforth in Section 2.15.

9.9. Certain Proceedings.

The Borrower will promptly execute and deliver ause the execution and delivery of, all applicatjaertificates, instruments,
registration statements, and all other documerdsgpapers the Agents or the Lenders may reasonafjlyest in connection with the obtaining
of any consent, approval, registration, qualificatipermit, license, or authorization of any othigbunal or other Person necessary or
appropriate for the effective exercise of any Riginider the Loan Papers. Because the Borrowersatiraethe 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, the Borigyrees that the covenants of this paragraph mapéxifically 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 notice beiegeby expressly waived by the Borrower), to $ieaid apply any and all deposits (general
or special, time or demand, provisional or findlpay time held and any other indebtedness atiargydwing by such Lender to or for the
credit or the account of the Borrower against aorfipn of the Obligation owing to such Lender, épective of whether or not all of the
Obligation, or any part thereof, shall be then dtech Lender agrees promptly to notify the Borrogwéth a copy to the Administrative Ager
after any such setoff and application; providéoat the failure to give such notice shall ndéetf the validity of such setoff and applicatiorne
rights and remedies of each Lender hereunder addition to other rights and remedies (includinghout limitation, other rights of setoff)
which such Lender may have.

SECTION 10
THE AGENTS.

10.1._Appointment.

Each Lender hereby irrevocably designates and afsptiie Administrative Agent as the agent of suehder under this Agreement and
the other Loan Papers, and each such Lender imblypauthorizes the Administrative Agent, in suelpacity, to take such action on its behalf
under the provisions of this Agreement and therdtlban Papers and to exercise such powers andrpesiech duties as are expressly
delegated to the Administrative Agent by the teohthis Agreement and the other Loan Papers, tegetith such other powers as are
reasonably incidental thereto. Notwithstanding provision to the contrary elsewhere in this Agreetnthe Administrative Agent shall not
have any
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duties or responsibilities, except those expresstyforth herein, or any fiduciary relationshipwény Lender, and no implied covenants,
functions, responsibilities, duties, obligationdiabilities shall be read into this Agreement ay ather Loan Paper or otherwise exist against
the Administrative Agent.

10.2. Delegation of Duties.

The Administrative Agent may execute any of itsieitinder this Agreement and the other Loan Pdpeos through agents or attorneys-
in-fact and shall be entitled to advice of courtseicerning all matters pertaining to such dutigse Administrative Agent shall not be
responsible for the negligence or misconduct ofaggnts or attorneys-in-fact selected by it witisanable care.

10.3. Exculpatory Provisions

Neither any Agent nor any of their respective @&fg; directors, employees, agents, attorneys-inefaaffiliates shall be (a) liable for any
action lawfully taken or omitted to be taken byitsuch Person under or in connection with thisegnent or any other Loan Paper (except to
the extent that any of the foregoing are found ffipa and nonappealable decision of a court of gerent jurisdiction to have resulted from its
or such Persos’own gross negligence or willful misconduct) or fgssponsible in any manner to any of the Lendarsufiy recitals, statemen
representations or warranties made by any Compaagyoofficer thereof contained in this Agreemenany other Loan Paper or in any
certificate, report, statement or other documeferred to or provided for in, or received by theefsgs under or in connection with, this
Agreement or any other Loan Paper or for the valakglity, effectiveness, genuineness, enforceghili sufficiency of this Agreement or any
other Loan Paper or for any failure of any Comparparty thereto to perform its obligations hereuratghereunder. The Agents shall not be
under any obligation to any Lender to ascertaitoanquire as to the observance or performancepfoé the agreements contained in, or
conditions of, this Agreement or any other Loand?apr to inspect the properties, books or recofasy 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, letter, telecopyeesmail message, statement, order or other docuona@onversation believed by it to be genuine
and correct and to have been signed, sent or matleetproper Person or Persons and upon advicsetateiments of legal counsel (including
counsel to the Borrower), independent accountardsother experts selected by the Administrativerig€he Administrative Agent may dee
and treat the payee of any Note as the owner théyeall purposes unless a written notice of assignt, negotiation or transfer thereof shall
have been filed with the Administrative Agent. TAgministrative Agent shall be fully justified inifang or refusing to take any action under
this Agreement or any other Loan Paper unlessait fitst receive such advice or concurrence offétagority Lenders (or, if so specified by t
Agreement, all Lenders) as it deems appropriatestrall first be indemnified to its satisfactiop the Lenders against any and all liability and
expense that may be incurred by it by reason afgedr continuing to take any such action. The Aulstrative Agent shall in all cases be fully
protected in acting, or in refraining from actinmder this Agreement and the other Loan Papersdardance with a request of the Majority
Lenders (or, if so specified by this Agreementlalhders), and such request and any action takéailare to act pursuant thereto shall be
binding upon all the Lenders and all future holderthe Loans.

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 t
Administrative Agent has received notice from a demnor the
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Borrower referring to this Agreement, describinglsefault or Event of Default and stating thattsnotice is a “notice of default”. In the
event that the Administrative Agent receives sudotice, the Administrative Agent shall promptlyginotice thereof to the Lenders. The
Administrative Agent shall take such action witspgect to such Default or Event of Default as shalteasonably directed by the Majority
Lenders (or, if so specified by this AgreementLalhders); providedthat unless and until the Administrative Agerdlshave received such
directions, the Administrative Agent may (but shradt be obligated to) take such action, or reffeém taking such action, with respect to such
Default or Event of Default as it shall deem adbiean the best interests of the Lenders.

10.6. NonReliance on Agents and Other Lenders.

Each Lender expressly acknowledges that neitheAgiemts nor any of their respective officers, dioes, employees, agents, advisors,
attorneys-in-fact or affiliates have made any repngations or warranties to it and that no actrigyA&gent hereafter taken, including any
review of the affairs of a Company or any affiliafea Company, shall be deemed to constitute apresentation or warranty by any Agent to
any Lender. Each Lender represents to the Ageatstthas, independently and without reliance ugoy Agent or any other Lender, and ba
on such documents and information as it has deepprbpriate, made its own appraisal of and invasitig into the business, operations,
property, financial and other condition and credittiiness of the Companies and their affiliates muadie its own decision to make its Loans
hereunder and enter into this Agreement. Each Lreside represents that it will, independently aritheut reliance upon any Agent or any
other Lender, and based on such documents andhriafimm as it shall deem appropriate at the timatinoe to make its own credit analysis,
appraisals and decisions in taking or not takintgpaainder this Agreement and the other Loan Pap@&dto make such investigation as it
deems necessary to inform itself as to the busjmggsations, property, financial and other cooditand creditworthiness of the Companies
and their affiliates. Except for notices, repontsl @ther documents expressly required to be fuegith the Lenders by the Administrative
Agent hereunder, the Administrative Agent shall mate any duty or responsibility to provide any tlenwith any credit or other information
concerning the business, operations, property,ittiondfinancial or otherwise), prospects or creditthiness of any Company or any affiliate
of a Company that may come into the possessioneoAtministrative Agent or any of its officers, fitors, employees, agents, advisors,
attorneys-in-fact or affiliates.

10.7. Indemnification.

The Lenders agree to indemnify each Agent, eacld Beeanger, and their respective officers, direst@mployees, partners, affiliates,
agents, advisors and controlling persons (each Agent Indemnite€) (to the extent not reimbursed by the Borrowed arnthout limiting the
obligation of the Borrower to do so), ratably aaling to their respective Revolving Percentagedfeceon the date on which indemnification
is sought under this Section (or, if indemnificatis sought after the date upon which the Commitmshall have terminated and the Loans
shall have been paid in full, ratably in accordawitd such Revolving Percentages immediately pioosuch date), from and against any an
liabilities, obligations, losses, damages, claipgnalties, actions, judgments, suits, costs, exggeosdisbursements of any kind whatsoever
(including reasonable fees, disbursements, settienusts and other charges of legal counsel) tlagtah any time (whether before or after the
payment of the Loans) be imposed on, incurred tgseerted against such Agent Indemnitee in anyrelating to or arising out of, the
Commitments, this Agreement, any of the other LBapers or any documents contemplated by or reféordrein or therein or the
transactions contemplated hereby or thereby oaatign taken or omitted by such Agent Indemnitegeuror in connection with any of the
foregoing;_provided that no Lender shall be liable for the paymerarmf portion of such liabilities, obligations, less damages, claims,
penalties, actions, judgments, suits, costs, exgzeoisdisbursements that are found by a final améppealable decision of a court of
competent jurisdiction to have resulted from sugeit Indemnitee’s fraud, gross negligence or willfiisconduct. The agreements in this
Section shall survive the termination of this Agrnest and payment of the Loans and all other amqayable hereunder.
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10.8._Agent in its Individual Capacity.

Each Agent and its affiliates may make loans togptdeposits from and generally engage in any é&irizlisiness with any Company as
though such Agent were not an Agent. With respedstLoans made or renewed by it and with resfueany Letter of Credit issued or
participated in by it, each Agent shall have thesaights and powers under this Agreement andtther d.oan Papers as any Lender and may
exercise the same as though it were not an Agedtthe terms “Lender” and “Lenders” shall inclugele Agent in its individual capacity.

10.9. Successor Administrative Agent.

The Administrative Agent may resign as AdministratAgent upon 10 days’ notice to the Lenders ardtbrrower. If the
Administrative Agent shall resign as Administratiégent under this Agreement and the other Loan Rapieen the Majority Lenders shall
appoint from among the Lenders a successor agetitdd_enders, which successor agent shall (uale$svent of Default under Section 8.1 or
Section 8.3 with respect to the Borrower shall haseurred and be continuing) be subject to apprbyahe Borrower (which approval shall
not be unreasonably withheld or delayed), wherewgumh successor agent shall succeed to the rightsers and duties of the Administrative
Agent, and the term “Administrative Agent” shall amesuch successor agent effective upon such appaitand approval, and the former
Administrative Agent’s rights, powers and dutiesAaisninistrative Agent shall be terminated, withamty other or further act or deed on the
part of such former Administrative Agent or anytioé parties to this Agreement or any holders ofLth&ns. If no successor agent has accepted
appointment as Administrative Agent by the date ihd0 days following a retiring Administrative Agt's notice of resignation, the retiring
Administrative Agent'’s resignation shall neverttssléghereupon become effective, and the Lenderbadslme and perform all of the duties of
the Administrative Agent hereunder until such tifii@ny, as the Majority Lenders appoint a succeagent as provided for above. After any
retiring Administrative Agent’s resignation as Admsitrative Agent, the provisions of this Sectionsh@ll continue to inure to its benefit.

10.10. CeDocumentation Agents, Syndication Agent and LeachAgers.

Neither the Co-Documentation Agents, the Syndicafigent nor the Lead Arrangers shall have any dureresponsibilities (including
fiduciary duties) hereunder or under any other LBaper in its capacity as such.

SECTION 11
MISCELLANEOQOUS.

11.1. Reserved.

11.2. Money and Interest.

Unless stipulated otherwise (a) all referenceqinat the Loan Papers to “dollars,” “money,” “paymi®” or other similar financial or
monetary terms are references to currency of theediStates of America and (b) all references terest are to simple and not compound
interest.

11.3._ Number and Gender of Words.
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Whenever in any Loan Paper the singular numbesasl ithe same shall include the plural where apjatep and vice versa; and words
any gender in any Loan Paper shall include eaotr g@tnder where appropriate. The words “hereingtébf,” and “hereunder,” and other
words of similar import refer to the relevant Ldaaper as a whole and not to any particular pastibdivision thereof.

11.4. Headings.

The headings, captions, and arrangements used iofdhe Loan Papers are, unless specified otherfds convenience only and shall
not be deemed to limit, amplify, or modify the terwf the Loan Papers, nor affect the meaning tliereo

11.5. Exhibits.

If any Exhibit, which is to be executed and deledgrcontains blanks, the same shall be completedatly and in accordance with the
terms and provisions contained and as contemplaegin prior to, at the time of, or after the exemuand delivery thereof.

11.6. Notices.

All notices, requests and demands to or upon thgeitive parties hereto to be effective shall beriting (including by telecopy), and,
unless otherwise expressly provided herein, sleatldemed to have been duly given or made whenedetly or three Business Days after b
deposited in the mail, postage prepaid, or, incee of telecopy notice, when received, addresséallaws in the case of the Borrower and
Administrative Agent, and as set forth in an adsthaitive questionnaire delivered to the Administaidgent in the case of the Lenders, or to
such other address as may be hereafter notifigdeoyespective parties hereto:

Borrower: CenturyLink, Inc.
100 CenturyLink Drive
Monroe, LA 71203
Attention: R. Stewart Ewing, Jr.
Telecopy: 318-362-1728
Telephone: 31-38€-9512

CenturyLink, Inc.

100 CenturyLink Drive

Monroe, LA 71203

Attention: G. Clay Bailey and Glynn E. Williams
Telecopy: 318-388-9093

Telephone: 31-38€-9069

with a copy to: CenturyLink, Inc.
100 CenturyLink Drive
Monroe, LA 71203
Attention: Stacey W. Goff
Telecopy: 318-388-9488
Telephone: 31-38€-9539

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

72



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

provided,that any notice, request or demand to or upon timiAistrative Agent or the Lenders shall not beetife until received.

Notices and other communications to the Lendersurater may be delivered or furnished by electroconimmunications pursuant to
procedures approved by the Administrative Agertyviated, that the foregoing shall not apply to noticesspiant to Section 2 unless otherwise
agreed by the Administrative Agent and the appliedlender. The Administrative Agent or the Borroweay, in its discretion, agree to accept
notices and other communications to it hereundeglbgtronic communications pursuant to procedupgsaved by it; providedthat approval
of such procedures may be limited to particulafagstor communications.

11.7. Exceptions to Covenants.

The Borrower shall not take any action or failake any action which is permitted as an excepticamiy of the covenants contained in
any of the Loan Papers if such action or omissionld result in the breach of any other covenantaioed in any of the Loan Papers.

11.8. Survival.

All covenants, agreements, undertakings, repreensa and warranties made in any of the Loan Pafagrshall survive all closings
under the Loan Papers, (b) except as otherwisedteti, shall not be affected by any investigati@denby any party, and (c) unless otherwise
provided herein shall terminate upon the lateheftermination of this Agreement and the paymeifflirof 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 ACCAm\NCE WITH, THE LAW OF THE STATE OF NEW YORK.

11.10. Submission to Jurisdiction; Waivers.

The Borrower hereby irrevocably and unconditionally

(a) submits for itself and its property in any legetion or proceeding relating to this Agreememd ¢he other Loan Papers to which it is a
party, or for recognition and enforcement of arggjonent in respect thereof, to the non-exclusiveegdnurisdiction of the courts of the State
of New York, the courts of the United States fae Bouthern District of New York, and appellate ¢odirom any thereof;
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(b) consents that any such action or proceedinglmdyought in such courts and waives any objedtiahit may now or hereafter have
to the venue of any such action or proceeding insuch court or that such action or proceeding bvasght in an inconvenient court and
agrees not to plead or claim the same;

(c) agrees that service of process in any sucbracti proceeding may be effected by mailing a dbyyeof by registered or certified m
(or any substantially similar form of mail), pos¢agrepaid, to the Borrower, as the case may lie atldress set forth in Section 11.6 or at such
other address of which the Administrative Agentlidhave been notified pursuant thereto;

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

(e) waives, to the maximum extent not prohibiteddwy, any right it may have to claim or recoveainy legal action or proceeding
referred to in this Section any special, exemplpunitive or consequential damages.

11.11. WAIVERS OF JURY TRIAL.

THE BORROWER, THE ADMINISTRATIVE AGENT AND THE LENEERS 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 THERE.

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 unenforceability watht invalidating the remaining provisions hereafii@ny such prohibition or unenforceability
in any jurisdiction shall not invalidate or renderenforceable such provision in any other jurisdict

11.13. Integration.

This Agreement and the other Loan Papers reprédsemrntire agreement of the Borrower, the Admiatste Agent and the Lenders with
respect to the subject matter hereof and theredfttzere are no promises, undertakings, represamsadr warranties by the Administrative
Agent or any Lender relative to the subject mattmeof not expressly set forth or referred to hreceiin the other Loan Papers.

11.14. Amendments, Etc.

Neither this Agreement, any other Loan Paper, ngrtarms hereof or thereof may be amended, suppitde®r modified except in
accordance with the provisions of this Section 41The Majority Lenders and each Loan Party parthe relevant Loan Paper may, or, with
the written consent of the Majority Lenders, therinistrative Agent and each Loan Party party tortdevant Loan Paper may, from time to
time, (a) enter into written amendments, supplesmenmodifications hereto and to the other LoanePafor the purpose of adding any
provisions to this Agreement or the other Loan Pape changing in any manner the rights of the leeadr of the Loan Parties hereunder or
thereunder or (b) waive, on such terms and conditas the Majority Lenders or the AdministrativeeAt as the case may be, may specify in
such instrument, any of the requirements of thises&gient or the other Loan Papers or any Defalfivent of Default and its consequences;
provided, however, that no such waiver
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and no such amendment, supplement or modificatiah ) forgive or reduce the principal amountextend the final scheduled date of
maturity of any Loan, extend the date of any paymequired by Section 2.9(b), reduce the stateglohtiny interest, margin or fee payable
hereunder (except in connection with the waiveamdlicability of any post-default increase in iggtrrates (which waiver shall be effective
with the consent of the Majority Lenders)), extene scheduled date of any payment thereof, incris@samount or extend the expiration date
of any Lender’s Commitment or amend, modify or veaBection 2.5(c) or any provision of Section 2.12.44, in each case without the
written consent of each Lender directly affectestéfvy; (ii) eliminate or reduce the voting righfsaay Lender under this Section 11.14 witk
the written consent of such Lender; (iii) reducg parcentage specified in the definition of Majpilienders or consent to the assignment or
transfer by the Borrower of any of its rights arigations under this Agreement and the other LiBapers or release all or substantially all of
the Guarantors from their obligations under ther@otee Agreement, in each case without the writtersent of all Lenders; (iv) amend,
modify or waive any provision of Section 3 or 1Qhaiut the written consent of the Issuing L/C Lendethe Administrative Agent,
respectively; or (v) amend, modify or waive any\ps@mn of Section 2.21 or 2.22 without the writteonsent of the Swingline Lender. Any s
waiver and any such amendment, supplement or neatiifin shall apply equally to each of the Lendas shall be binding upon the Loan
Parties, the Lenders, the Administrative Agent alhéuture holders of the Loans. In the case of wajer, the Companies, the Lenders anc
Administrative Agent shall be restored to theimf@r position and rights hereunder and under therdtban Papers, and any Default or Event
of Default waived shall be deemed to be cured anadontinuing; but no such waiver shall extendriyg aubsequent or other Default or Event
of Default, or impair any right consequent thereon.

Notwithstanding the foregoing, this Agreement mayaimended (or amended and restated) with the widtiasent of the Majority
Lenders, the Administrative Agent and the Borroggrto add one or more additional credit facilitieghis 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 wihatiigregate principal amount of the Loans thentanding and the accrued interest and
in respect thereof and (b) to include appropriatieéy/Lenders holding such credit facilities in @w®termination of the Majority Lenders.

Notwithstanding the foregoing, this Agreement mayamended (or amended and restated) by the Adnaitivgt Agent, with the consent
of the Borrower, and without the consent of anydemin order to correct, amend or cure any ambjguiconsistency or defect or correct any
typographical error or other manifest error.

11.15. Waivers.

No course of dealing nor any failure or delay by Administrative Agent, any Lender, or any of theispective officers, directors,
employees, agents, representatives, or attornafig@spect to exercising any Right of the Lendergtnder shall operate as a waiver thereof.
A waiver must be in writing and signed by the Leisd@r the Majority Lenders to the extent permittedeunder) to be effective, and such
waiver will be effective only in the specific insitze and for the specific purpose for which it igegi.

11.16. Governmental Regulation.

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

11.17. Multiple Counterparts.
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This Agreement may be executed by one or moreeopérties to this Agreement on any number of sépa@unterparts, and all of said
counterparts taken together shall be deemed tditdasone and the same instrument. Delivery oé@ecuted signature page of this Agreen
by email or facsimile transmission shall be effeetas delivery of a manually executed counterpamedf. A set of the copies of this Agreen
signed by all the parties shall be lodged withBloerower and the Administrative Agent.

11.18. Successors and Assigns; ParticipationspAssents.

(a) The provisions of this Agreement shall be higdiipon and inure to the benefit of the partiegteeand their respective successors
assigns permitted hereby (including any affiliat¢éhe Issuing L/C Lender that issues any Lette€Cddit), except that (i) the Borrower may not
assign or otherwise transfer any of its rightsldigations hereunder without the prior written cemisof each Lender (and any attempted
assignment or transfer by the Borrower without stmisent shall be null and void) and (ii) no Lenahay assign or otherwise transfer its ric
or obligations hereunder except in accordance thighSection.

(b) (i) Subject to the conditions set forth in ggaph (b)(ii) below, any Lender may assign to onmore assignees (each, an “ Assignee
") all or a portion of its rights and obligationader this Agreement (including all or a portionitsfCommitments and the Loans at the time
owing to it) with the prior written consent (suabnsent not to be unreasonably withheld) of:

(A) the Borrower; providedthat no consent of the Borrower shall be requiocedin assignment to a Lender, an affiliate of a
Lender, an Approved Fund (as defined below) aaniEvent of Default has occurred and is continuamy, other Person; and
provided, further, that the Borrower shall be deemed to have coeddntany such assignment unless the Borrower shjtt
thereto by written notice to the Administrative Agevithin ten days after having received notice¢io&

(B) the Administrative Agent;
(C) the Issuing L/C Lender; and
(D) the Swingline Lender.
(ii) Assignments shall be subject to the followimdditional conditions:

(A) except in the case of an assignment to a Leradeaffiliate of a Lender or an Approved Fund mwrasignment of the ent
remaining amount of the assigning Lender’s Committsiethe amount of the Commitments of the assighamgler subject to each
such assignment (determined as of the date thg#sgint and Assumption with respect to such assighimalelivered to the
Administrative Agent) shall not be less than $5,000 unless each of the Borrower and the AdmirtisgaAgent otherwise
consent; providedthat (1) no such consent of the Borrower shalidagiired if an Event of Default has occurred andantinuing
and (2) such amounts shall be aggregated in respeech Lender and its affiliates or Approved Fritiany;

(B) (1) the parties to each assignment shall exeantl deliver to the Administrative Agent an Assigmt and Assumption,
together with a processing and recordation fee3¢B@ and (2) the assigning Lender shall have ipdidll any amounts owing by
to the Administrative Agent;
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(C) the Assignee, if it shall not be a Lender, ktialiver to the Administrative Agent an adminisiva questionnaire;

(D) unless otherwise agreed by the Borrower, theighee shall either (1) be a “U.S. Persaadefined in Section 7701(a)(:
of the Code or (2) have delivered the documentsired by Section 2.20(d);

(E) in the case of an assignment to a CLO (as ééfirelow), unless such assignment (or an assignmen€LO managed by
the same manager or an Affiliate of such manadexl) fave been approved by the Borrower (the Boeroagreeing that such
approval, if requested, will not be unreasonablihtréld or delayed) the assigning Lender shall mettaé sole right to approve any
amendment, modification or waiver of any provisadrthis Agreement and the other Loan Papers, peaithat the Assignment
and Assumption between such Lender and such CLOpmawde that such Lender will not, without the sent of such CLO, agree
to any amendment, modification or waiver that @uires the consent of each Lender directly aftettiereby pursuant to the
proviso to the second sentence of Section 11.142ndirectly affects such CLO; and

(F) no assignment shall be made to (1) a naturabpe (2) the Borrower or (3) any of the BorroweXf§iliates, Subsidiaries
or Unrestricted Subsidiaries.

For the purposes of this Section 11.18, the tedpptoved Fund” and “CLO” have the following meaning

“ Approved Fund’ means (a) a CLO and (b) with respect to any Letitris a fund which invests in bank loans and Isingxtensions
credit, any other fund that invests in bank loams similar extensions of credit and is managedhleysame investment advisor as such Lender
or by an affiliate of such investment advisor.

“ CLO " means any entity (whether a corporation, partmergrust or otherwise) that is engaged in makmggchasing, holding or
otherwise investing in bank loans and similar esiems of credit in the ordinary course of its besgand is administered or managed by a
Lender or an affiliate of such Lender.

(iii) Subject to acceptance and recording therewgpant to paragraph (b)(iv) below, from and afiter effective date specified in each
Assignment and Assumption the Assignee thereurtdel Ise a party hereto and, to the extent of therést assigned by such Assignment and
Assumption, have the rights and obligations of adex under this Agreement, and the assigning Letiéeeunder shall, to the extent of the
interest assigned by such Assignment and Assumpisneleased from its obligations under this Agreet (and, in the case of an Assignment
and Assumption covering all of the assigning Lerddeghts and obligations under this Agreementhsluender shall cease to be a party hereto
but shall continue to be entitled to the benefitSections 2.10, 2.12, 2.20 and 11.22). Any ass@ntror transfer by a Lender of rights or
obligations under this Agreement that does not dgmjih this Section 11.18 shall be treated forgmsges of this Agreement as a sale by such
Lender of a participation in such rights and oliigas in accordance with paragraph (c) of this Bect

(iv) The Administrative Agent, acting for this puge as an agent of the Borrower, shall maintaomatof its offices a copy of each
Assignment and Assumption delivered to it and @stegfor the recordation of the names and addsesfkthe Lenders, and the Commitments
of,
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and principal amount of the Loans owing to, eachdez pursuant to the terms hereof from time to tjthe “ Registef). The entries in
the Register shall be conclusive, and the Borrother Administrative Agent, the Issuing L/C Lendadahe Lenders may treat each
Person whose name is recorded in the Register atrsni the terms hereof as a Lender hereundetlfpugooses of this Agreement,
notwithstanding notice to the contrary.

(v) Upon its receipt of a duly completed Assignmantl Assumption executed by an assigning Lendenarfssignee, the
Assignee’s completed administrative questionnairgess the Assignee shall already be a Lender hdeg)) the processing and
recordation fee referred to in paragraph (b) of 8&ction and any written consent to such assighragoired by paragraph (b) of this
Section, the Administrative Agent shall accept s@skignment and Assumption and record the inforomationtained therein in the
Register. No assignment shall be effective for pags of this Agreement unless it has been recondibe Register as provided in this
paragraph.

(c) (i) Any Lender may, without the consent of B@rrower or the Administrative Agent, sell partiatpns to one or more banks or other
entities (a “ Participar? in all or a portion of such Lender’s rights aokligations under this Agreement (including allegportion of its
Commitments and the Loans and L/C Obligations owini); provided, that (A) such Lender’s obligations under this égment shall remain
unchanged, (B) such Lender shall remain solelyaesiple to the other parties hereto for the peréoroe of such obligations and (C) the
Borrower, the Administrative Agent, the Issuing LLLEnder and the other Lenders shall continue tbstdaly and directly with such Lender in
connection with such Lendertights and obligations under this Agreement. Aggeement pursuant to which a Lender sells sucrtecipatior
shall provide that such Lender shall retain the sigiht to enforce this Agreement and to approweanendment, modification or waiver of
provision of this Agreement; providedhat such agreement may provide that such Lendlemot, without the consent of the Participargree
to any amendment, modification or waiver that gquires the consent of each Lender directly aftetiiereby pursuant to the proviso to the
second sentence of Section 11.14 and (2) direffdgta such Participant. Subject to paragraphij@fithis Section, the Borrower agrees that
each Participant shall be entitled to the benefitSections 2.10, 2.12 and 2.20 to the same eatiitit were a Lender and had acquired its
interest by assignment pursuant to paragraph (tHi®Section. To the extent permitted by law, eRahticipant also shall be entitled to the
benefits of Section 9.10 as though it were a Leng®wided, that such Participant shall be subject to Se@idd as though it were a Lender.
Each Lender that sells a participation shall, @csialely for this purpose as a non-fiduciary agdrihe Borrower, solely for tax purposes,
maintain a register on which it enters the nameaattttess of each Participant and the principal antso@nd stated interest) of each
Participant’s interest in the Loans or other olliyas under the Loan Papers (the “ Participant edi); provided, that no Lender shall have
any obligation to disclose all or any portion o tRarticipant Register to any Person (includingdleetity of any Participant or any informati
relating to a Participant’s interest in any Comnatits, Loans, Letters of Credit or its other obligrgg under any Loan Paper) except to the
extent that such disclosure is necessary to estathiat such Commitment, Loan, Letter of Credibtier obligation is in registered form under
Section 5f.103-1(c) of the United States TreasuegRations. The entries in the Participant Regisitell be conclusive absent manifest error,
and such Lender shall treat each person whose isameorded in the Participant Register as the owhsuch participation for all purposes of
this Agreement notwithstanding any notice to thet@ry. For the avoidance of doubt, the Administeatigent (in its capacity as
Administrative Agent) shall have no responsibifity maintaining a Participant Register.

(i) A Participant shall not be entitled to receimey greater payment under Section 2.10 or 2.20theapplicable Lender would
have been entitled to receive with respect to #iréigipation sold to such Participant, unless e sf the participation to such Particip
is made with the Borrower’s prior written consent.
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(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure
obligations of such Lender, including any pledg@assignment to secure obligations to a FederalrRe&ank, and this Section shall not apply
to any such pledge or assignment of a securityestgprovided that no such pledge or assignment of a secuntgyést shall release a Lender
from any of its obligations hereunder or substitang such pledgee or Assignee for such Lendempastga hereto.

(e) The Borrower, upon receipt of written noticenfr the relevant Lender, agrees to issue Notesytdander requiring Notes to facilitate
transactions of the type described in paragraphifdye.

11.19. Confidentiality.

(a) No Lender will use confidential information abied from the Borrower by virtue of the transaasi@ontemplated hereby or its other
relationships with the Borrower in connection witle performance by such Lender of services forrathmpanies that are not affiliates of s
Lender, and no Lender will furnish any such infotimato such other companies. The Borrower ackndgés that no Lender has any
obligation to use in connection with the transatticontemplated hereby, or to furnish to the Boemwonfidential information obtained from
other companies.

(b) Each Lender agrees to keep confidential, andmpublish, disclose or otherwise divulge to amydand to cause their respective
officers, directors, employees, agents and reptaseas to keep confidential, and not to publiseckbse or otherwise divulge to anyone) all
information with respect to the Companies, inclgdatl financial information and projections or ather information (the “ Confidential
Information”) except that the Lenders shall be permitted szldise Confidential Information: (i) to the Admitnstive Agent, any other Lender
or any affiliate thereof; (i) to their respectiofficers, directors, employees, agents, advisdtstreeys, accountants and representatives on a
“need-to-know” basis in connection with the respextoles of the Lenders described herein, providédt the Lenders implement reasonable
precautions to prevent disclosure by any such peedo(iii) to the extent required by applicabletaand regulations or requested or require
connection with any litigation or other legal preseprovided that the Lenders will use reasonable effortsrtvile the Borrower with a
reasonable opportunity to challenge the discloanerequest confidentiality protection for any Gdehtial Information that is required to be
disclosed, (iv) subject to an agreement to comptia the provisions of this Section, to (A) actualpsospective transferees or (B) any direct or
indirect counterparty to any Swap Agreement (or grofessional advisor to such counterparty), (Mh®extent requested by any regulatory
authority or self-regulatory body with jurisdictiam oversight over any Lender or any Affiliate @fya_ender, (vi) to the extent such
Confidential Information (A) becomes publicly awdile other than as a result of a breach of thiseagent known to the disclosing Lender,
(B) becomes available to such Lender on a non-denfial basis from a source other than the Borrawg€) was available to such Lender on
a non-confidential basis prior to its disclosurethyy Borrower, (vii) to the National Associationlafurance Commissioners or any similar
organization or any nationally recognized ratingrazy that requires access to information aboutral€es investment portfolio in connection
with ratings issued with respect to such Lendefyii) to the extent the Borrower shall have camsel to such disclosure. Notwithstanding
anything to the contrary contained above, the Lendpall be entitled to use the Confidential Infatimn in exercising remedies under this
Agreement or any other Loan Paper.

11.20. Patriot Act.
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Each of the Agents and the Lenders hereby notifieBorrower that, pursuant to the requirementi@USA Patriot Act, Title Il of
Pub. L. 107-56 (signed into law on October 26, 2q@ie “ Patriot Act’), it is required to obtain, verify and record anination that identifies
the Borrower, which information includes names addresses and other information that will allowrsAgent or Lender to identify the
Borrower in accordance with the Patriot Act

11.21. Conflicts and Ambiguities.

Any conflict or ambiguity between the terms andvyigmns herein and terms and provisions in anyrotlean Paper shall be controlled
the terms and provisions herein.

11.22. GENERAL INDEMNIFICATION.

THE BORROWER SHALL INDEMNIFY, PROTECT, AND HOLD THRGENTS, THE LEAD ARRANGERS AND THE LENDERS
AND THEIR RESPECTIVE PARENTS, SUBSIDIARIES, AFFILIFES, DIRECTORS, OFFICERS, EMPLOYEES, REPRESENTATS/E
PARTNERS, ADVISORS, AGENTS, SUCCESSORS, ASSIGNSPAATTORNEYS (COLLECTIVELY, THE “ INDEMNIFIED PARTIES
") HARMLESS FROM AND AGAINST ANY AND ALL LIABILITIE S, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS
JUDGMENTS, SUITS, CLAIMS, COSTS, EXPENSES (INCLUBDBNWITHOUT 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 INDEMNIFIED PARTY
IN ANY WAY RELATING TO OR ARISING OUT OF THE LOAN RPERS OR ANY OF THE TRANSACTIONS CONTEMPLATED
THEREIN (COLLECTIVELY, THE “ INDEMNIFIED 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 PERSON OTHER THASUCH 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 RIGIT TO BE INDEMNIFIED HEREUNDER FOR ITS OWN FRAUL
GROSS NEGLIGENCE, OR WILLFUL MISCONDUCT. THE PROM{3NS OF AND UNDERTAKINGS AND INDEMNIFICATION SET
FORTH IN THIS PARAGRAPH SHALL SURVIVE THE SATISFAODN AND PAYMENT OF THE OBLIGATION AND
TERMINATION OF THIS AGREEMENT FOR THE PERIOD OF TIMSET FORTH IN ANY APPLICABLE STATUTE OF
LIMITATIONS.

11.23. Amendment and Restatement.

It is the intention of each of the parties heréiat the Existing Credit Agreement be amended astated in its entirety pursuant to this
Agreement and that this Agreement does not cotestitunovation or termination of the Debt and ofhbligations existing under the Existing
Credit Agreement. In addition, unless specificaligended hereby, each of the Loan Papers shalhcenit full force and effect and, from and
after the Restatement Effective Date, all refersriberein to the “Credit Agreement” shall be deertwagkfer to this Agreement.

[Remainder of page left intentionally blank. Signatire pages follow.]
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EXECUTED as of the day and year first mentioned.
CENTURYLINK, INC.

By: /s/ R. Stewart Ewing, .

Name: R. Stewart Ewing, <
Title: EUP and CF(C

[Signature Page to Credit Agreement]



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

By: /s/ Reginald M. Goldsmith, |

Name: Reginald M. Goldsmith, |
Title: Managing Directo

[Signature Page to Credit Agreeme



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

By: /s/ Ann B. Kerng

Name: Ann B. Kern:
Title: Vice Presiden

[Signature Page to Credit Agreeme



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

By: /s/ Jay D. Marqui:

Name: Jay D. Marqui
Title: Director

[Signature Page to Credit Agreeme



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

By: /s/ Michael Moze

Name: Michael Moze
Title: Vice Presiden

[Signature Page to Credit Agreeme



MORGAN STANLEY MUFG LOAN PARTNERS,
LLC, as a C-Documentation Ager

By: /s/ Melissa Jami

Name: Melissa Jam
Title: Authorized Signator

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

By: /s/ Sherrese Clar

Name: Sherrese Clarl
Title: Authorized Signator

[Signature Page to Credit Agreeme



THE BANK OF TOKYO-MITSUBISHI UFJ, LTD, as a
Lender

By: /s/ Lillian Kim
Name: Lillian Kim
Title: Director

[Signature Page to Credit Agreeme



Royal Bank of Canada, as a Len

By: /s/ Mark Gronicl

Name: Mark Gronicl
Title: Authorized Signator

[Signature Page to Credit Agreeme



Citibank, N.A., as a Lendt

By: /s/ Elizabeth Minnella Gonzal

Name: Elizabeth Minnella Gonzal
Title: Vice President and Managing Direc

[Signature Page to Credit Agreeme



SUNTRUST BANK as a Lende

By: /s/ Andrew Cozewit

Name: Andrew Cozewit
Title: Director

[Signature Page to Credit Agreeme



UBS Loan Finance LLC, as a Lenc

By: /s/ Irja R. Ots

Name: Irja R. Ots:
Title: Associate Directo

By: /s/ Mary E. Evan

Name: Mary E. Evan
Title: Associate Directo

[Signature Page to Credit Agreeme



MIZUHO CORPORATE BANK, LTD., as a Lend:

By: /s/ Bertram H. Tan

Name: Bertram H. Tan
Title: Authorized Signator

[Signature Page to Credit Agreeme



REGIONS BANK, as a Lends

By: /s/ Kevin T. Smitl

Name: Kevin T. Smitl
Title: Senior Vice Presidel

[Signature Page to Credit Agreeme



U.S. Bank National Association, as a Len

By: /s/ John T. Pears:

Name: John T. Pears:
Title: Vice Presiden

[Signature Page to Credit Agreeme



NORTHERN TRUST COMPANY, as a Lend

By: /s/ John C. Can

Name: John C. Can
Title: Senior Vice Presidel

[Signature Page to Credit Agreeme



Fifth Third Bank, as a Lend:

By: /s/ P. Ann Danie

Name: P. Ann Danie
Title: Officer and Relationship Manag

[Signature Page to Credit Agreeme



THE BANK OF NEW YORK MELLON, as a Lend¢

By: /s/ Thomas J. Tarasovich,

Name: Thomas J. Tarasovich,
Title: Vice Presiden

[Signature Page to Credit Agreeme



Community Trust Bank, as a Lenc

By: /s/ Susan Rowlar

Name: Susan Rowlar
Title: Senior Vice Presidel

[Signature Page to Credit Agreeme



Progressive Bank, as a Lent

By: /s/ Todd G. Burge:

Name: Todd G. Burge:
Title: Senior Vice Presidel

[Signature Page to Credit Agreeme



Schedule 4.3- Guarantor Significant Subsidiaries

Embarq Corporation, a Delaware corporation
Centel Corporation, a Kansas corporation*
Central Telephone Company, a Delaware corporation*
Embarq Florida, Inc., a Florida corporation*
Carolina Telephone and Telegraph Company LLC, aiNGarolina limited liability company*
Qwest Communications International Inc., a Delawzmgoration
Qwest Services Corporation, a Colorado corporation
Qwest Corporation, a Colorado corporation*
Qwest Communications Company, LLC*
* Excluded Regulated Subsidie
Sch. 4.2



Schedule 4.12- Transactions with Affiliates

NONE
Sch. 4.1z



Schedule 4.17 Business of Companies

General
The following description sets forth the businekthe Borrower, as presently conducted and as [megbto be conducted.

Item 1 of the Borrower’s most recent annual refitatl with the Securities and Exchange Commissiorrorm 10-K contains a more detailed
discussion of the business of the Borrower.

A. Borrower

The Borrower directly or indirectly owns the votietpck of the Subsidiaries named in Exhibit 21h&f Borrower’s most recent annual
report filed with the Securities and Exchange Cossion on Form 10-K and is active in acquiring addil Subsidiaries, businesses, or assets
for the provision of communications products andises. The Borrower directly owns no assets ferghovision of communications services,
but provides or arranges financing and providegctly or through its management subsidiary, gdmaeemagement, and other operating
services to its operating Subsidiaries.

B. Subsidiaries

The Subsidiaries named in Exhibit 21 of the Borrosvenost recent annual report filed with the Settesiand Exchange Commission on
Form 10K are engaged in providing telephone and/or otberraunications services to consumers or they proséaieices to other Subsidiar
and other communications companies.

Local telephone service is and will in the futusedrovided in the telephone Subsidiaries’ resped@rvice areas. Long distance toll
service is and will in the future be provided ofeilities partially owned by the telephone Subaitis and interconnected with other telephone
companies and with nationwide toll networks of AT&md other long distance carriers. The businessesconducted by the Companies or
which may in the future be conducted by the Comgmiriclude various voice, video, data and othect@hmunications services transmittec
terrestrial, satellite, wireless or other methofisansport, including facilities for private lireervice teletypewriter, microwave, long distance,
data transmission, cellular mobile telephone, neokztlio telephone, personal communications servésesirity systems, call center,
telemarketing, operator services, interactive sewjiproviding Internet access, paging, cablelwrotideo delivery services, satellite
telecommunications, acquisition or licensing ofeacand other content, wide area toll service (WATS)ce messaging, long-haul and metro
fiber services, competitive local exchange telecamications services, video services, informatiahtelogy, broadband, data, cloud hosting,
managed hosting, colocation, network services, ogtinanagement, installation and maintenance @f dqtipment and building of
proprietary fiber-optic broadband networks in dotitesnd international markets.

Other services provided include management, cangufinance, billing, accounting, engineering, ghasing, data processing, printing
and other business communications products, lightufacturing, and installation and repair of cdrdffice equipment.

The lines of business described in this Scheddl@ dre or may be conducted through (a) ownersbgsd, license or acquisition of ass
(b) reselling or contracting for the provision efgices, (c) joint ventures or investment arrangeie other Persons or (d) through other t
of arrangements.

Sch. 4.17



EXHIBIT A
to the Amended and Restated Credit Agree

[FORM OF]
REVOLVING NOTE
$ April 6, 201z
FOR VALUE RECEIVED, the undersigned, CENTURYLINK\NC., a Louisiana corporation (the * Compdhyhereby promises
pay to the order of (the “ Lent) on or before the Termination Date the princigaiount of (a) DOLLARS
% ), or, if less, (b) the aggae&e unpaid principal amount of all Loans madehgyltender to the Borrower pursuant to Section 2

the Credit Agreement (as defined below).

This Note has been executed and delivered underisasubject to the terms of, the Amended and Rasi@redit Agreement, dated
as of April 6, 2012 (as amended, renewed, exterateénded, supplemented, or replaced from timerte, tthe “ Credit Agreemetif, among
the Company, the Lenders, the Administrative Agtrg,Syndication Agent and the Co-Documentationmgjeand is one of the “ Notés
referred to therein. Unless defined herein or thatext otherwise requires, capitalized terms uszdih have the meaning given to such terms
in the Credit Agreement. Reference is made to tteeliCAgreement for provisions affecting this Noégarding applicable interest rates,
principal and interest payment dates, final maguribluntary and mandatory prepayments, accelerationaturity, exercise of Rights, paym
of attorneysfees, court costs and other costs of collectiortazewaivers by the Company and others now ordfteeobligated for payment
any sums due hereunder and security for the payhezatf.

The holder of this Note is authorized to indorsdtmschedules annexed hereto and made a parf be@oa continuation thereof
which shall be attached hereto and made a parvhtre date, Type and amount of each Loan madeaipatso the Credit Agreement and the
date and amount of each payment or prepaymenirafipal thereof, each continuation thereof, eaaveosion of all or a portion thereof to
another Type and, in the case of LIBOR Loans, ¢hgth of each Interest Period with respect theagh such indorsement shall constitute
primafacie evidence of the accuracy of the information inddrdéhe failure to make any such indorsement oraanyr in any such
indorsement shall not affect the obligations of @@mpany in respect of any Lot



THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND | NTERPRETED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK.

CENTURYLINK, INC.

By:

Name:
Title:



Schedule ,

to Note
LOANS, CONVERSIONS AND REPAYMENTS OF BASE RATE LOAN
Amount of Base
Amount of Principal Rate Loans Unpaid Principal
Amount of LIBOR Amount Converted of Base Rate Loans  Converted to LIBOR Balance of Base Rate Notation

Date Loans to Base Rate Loar Repaid Loans Loans Made By




Schedule |

to Note
LOANS, CONTINUATIONS, CONVERSIONS AND REPAYMENTS OHBOR LOANS
Interest Period Amount of Amount of
Amount and LIBOR Rate Principal of LIBOR Loans Unpaid Principal
Amount of Converted to with Respect LIBOR Loans Converted to Balance of Notation Made

Date LIBOR Loans LIBOR Loans Thereto Repaid Base Rate Loar LIBOR Loans By




EXHIBIT B
to the Amended and Restated Credit Agree

FORM OF OPINION OF BORROWER’S COUNSEL
See attache



EXHIBIT C
to the Amended and Restated Credit Agree

[FORM OF]
FINANCIAL REPORT CERTIFICATE
FOR ENDED ,
ADMINISTRATIVE AGENT: Wells Fargo Bank, National Associati
BORROWER: CenturyLink, Inc.
RE: Amended and Restated Credit Agreen
DATE: , 20

This certificate is delivered pursuant to Sectidh & the Amended and Restated Credit Agreemertdad of April 6, 2012 (as
amended, modified, supplemented, renewed, or egtefitdm time to time, the “ Credit Agreeméhtamong the Borrower, the Lenders, the
Administrative Agent, the Syndication Agent, and ®o-Documentation Agents. Capitalized terms usedih and not otherwise defined
herein shall have the meanings assigned to sucts tierthe Credit Agreement.

| certify to the Agents and the Lenders that | &en t (president, chief finan@#icer, treasurer, or assistant treasure
the Borrower on the date hereof and that:

1. The Financial Statements attached hereto weaped in accordance with GAAP, and present féidyconsolidated financial
condition and results of operations of the Compaaiof, and for the ended on , (the digect Period).

2. A review of the Borrower’s activities during tBeibject Period has been made under my superwistbra view to determining
whether, during the Subject Period, the Borrower kept, observed, performed, and fulfilled alltsfaobligations under the Loan Papers, and
during the Subject Period, to my knowledge, ther@oer kept, observed, performed, and fulfilled eantl every covenant and condition of
Loan Papers in all material respects (except fgrdmviations set forth on the attached schedule).

3. During the Subject Period, no Event of Defaak loccurred which has not been cured or waivedef®xor any Events of Defal
set forth on the attached schedule).

4. The status of compliance by the Borrower witbtleas 7.14 and 7.15 of the Credit Agreement ab@fast day of the Subject
Period is set forth on the attached schedule.

5. This certificate is being delivered on behalfted Borrower. No person or entity other than tlgeits and the Lenders
(collectively, the “ Subject Recipienty shall be entitled to receive or rely upon thisiiegte for any purpose. The Subject Recipienteadyy
their acceptance hereof that (a) they shall lod&lgdo the Borrower for any loss, cost, damag@esse, claim, demand, suit, or cause of a
arising out of or relating in any way to this céctite or its preparation and delivery, and (b)uhelersigned shall not under any circumstances
have any personal liability whatsoever for the pragion or execution of this certifica




CENTURYLINK, INC.

By:

Name:
Title:



EXHIBIT D
to the Amended and Restated Credit Agree

[FORM OF]
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmert Assumptior) is dated as of the Effective Date set forth ebnd is
entered into between the Assignor named below"(&esignor”) and the Assignee named below (the “ Assigf)e€apitalized terms used but
not defined herein shall have the meanings givehdm in the Credit Agreement identified below §asended, the “ Credit Agreeméint
receipt of a copy of which is hereby acknowledggdh® Assignee. The Standard Terms and Conditienfogth in Annex 1 attached hereto
hereby agreed to and incorporated herein by referand made a part of this Assignment and Assumpsidf set forth herein in full.

For an agreed consideration, the Assignor herebyacably sells and assigns to the Assignee, anéslignee hereby irrevocably
purchases and assumes from the Assignor, subjectdtn accordance with the Standard Terms and iGomsl and the Credit Agreement, as
the Effective Date inserted by the Administrativgefit below (i) all of the Assignor’s rights andighlions in its capacity as a Lender under
the Credit Agreement and any other documents ¢nuiments delivered pursuant thereto to the extdated to the amount and percentage
interest identified below of all of such outstargiights and obligations of the Assignor underriepective facilities identified below
(including any letters of credit, guarantees, amthgline loans included in such facilities) and (o the extent permitted to be assigned under
applicable law, all claims, suits, causes of aciind any other right of the Assignor (in its capaas a Lender) against any Person, whether
known or unknown, arising under or in connectiothvthe Credit Agreement, any other documents drunsents delivered pursuant thereto or
the loan transactions governed thereby or in anylesed on or related to any of the foregoing uidiclg contract claims, tort claims,
malpractice claims, statutory claims and all ottlaims at law or in equity related to the rightsl aligations sold and assigned pursuant to
clause (i) above (the rights and obligations sold assigned pursuant to clauses (i) and (ii) albevweg referred to herein collectively as the “
Assigned Interes). Such sale and assignment is without recourgbead\ssignor and, except as expressly providedignAssignment and
Assumption, without representation or warranty g Assignor.

1. Assignor

2. Assignee:

[and is an Affiliate/Approved Fund ofidentify Lende] 1]

Borrower(s)
Administrative Agen , as administrative agent urtlerCredit Agreemet
Credit Agreement: The Amended and Restated Credit Agreement datetlAgsril 6, 2012 among CenturyLink, Inc., the

Lenders parties thereto, Wells Fargo Bank, Natidslociation, as Administrative Agent, and the othe
agents parties there

! Select as applicabl



6. Assigned Interes

Aggregate Amount of
Commitment/Loans for all Amount of Commitment/Loans Percentage Assigned of Total
Lenders Assigned Commitment/Loan?
$ $ %
$ $ %
$ $ %
Effective Date: , 20 QBE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHAL BE THE EFFECTIVE

DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR ]

The Assignee agrees to deliver to the Administeafigent a completed administrative questionnainghich the Assignee designates one or
more credit contacts to whom all syndicate-lev@imation (which may contain material non-publiéoinmation about the Borrower, the Loan
Parties and their Affiliates or their respectivelgéies) will be made available and who may reeeduch information in accordance with the
Assignee’s compliance procedures and applicabls,lawluding Federal and state securities laws.

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

ASSIGNOR

NAME OF ASSIGNOR

By:
Title:

ASSIGNEE

NAME OF ASSIGNEE

By:
Title:

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

2



Consented to and Accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By

Title:
[Consented to}

CENTURYLINK, INC.

By
Title:

[NAME OF ANY OTHER RELEVANT PARTY]

By

Title:

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



ANNEX 1

Amended and Restated Credit Agreement, dated Aprif6, 2012
(as amended, supplemented or otherwise modified fime to time, the “ Credit Agreemeit
among CENTURYLINK, INC., a Louisiana corporatiohdt” Borrower”),
the Lenders party thereto, the Syndication Agedt@o-Documentation Agents named therein and
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Adminisative Agent

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants théti§lhe legal and beneficial owner of the As®drnterest, (ii) the
Assigned Interest is free and clear of any liemuembrance or other adverse claim and (iii) it hdsgfower and authority, and has taken all
action necessary, to execute and deliver this Assemt and Assumption and to consummate the trdosaaontemplated hereby and
(b) assumes no responsibility with respect torfi) statements, warranties or representations nmadein connection with the Credit
Agreement or any other Loan Paper, (ii) the exeaytiegality, validity, enforceability, genuinengssfficiency or value of the Loan Papers or
any collateral thereunder, (iii) the financial cdiwh of the Borrower, any of its Subsidiaries dififates or any other Person obligated in
respect of any Loan Paper or (iv) the performanagbgervance by the Borrower, any of its Subsidgdr Affiliates or any other Person of any
of their respective obligations under any Loan Pape

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraetlon necessary, to
execute and deliver this Assignment and Assumgiwhto consummate the transactions contemplatethy@nd to become a Lender under
the Credit Agreement, (ii) it satisfies the requients, if any, specified in the Credit Agreemeat tre required to be satisfied by it in order to
acquire the Assigned Interest and become a Lefidefrom and after the Effective Date, it shak bound by the provisions of the Credit
Agreement as a Lender thereunder and, to the eatehe¢ Assigned Interest, shall have the obligetiof a Lender thereunder, (iv) it has
received a copy of the Credit Agreement, togeth#r @opies of the most recent financial statemeets/ered pursuant to Section 6.3 thereof,
and such other documents and information as itleamed appropriate to make its own credit analysisdecision to enter into this
Assignment and Assumption and to purchase the Aediinterest on the basis of which it has made anelysis and decision independently
and without reliance on the Administrative Agentay other Lender and (v) if it is a Non-U.S. Lendstached to the Assignment and
Assumption is any documentation required to bevdedid by it pursuant to the terms of the Creditegnent, duly completed and executed by
the Assignee and (b) agrees that (i) it will, inelegiently and without reliance on the Administrathgent, the Assignor or any other Lender,
and based on such documents and information aalitdeem appropriate at the time, continue to nikewn credit decisions in taking or not
taking action under the Loan Papers and (ii) it pérform in accordance with their terms all of tii@igations which by the terms of the Loan
Papers are required to be performed by it as adrend

2. Payments From and after the Effective Date, the AdminigteaAgent shall make all payments in respect efAlssigned
Interest (including payments of principal, interéses and other amounts) to the Assignor for arsowhich have accrued to but excluding the
Effective Date and to the Assignee for amounts tvhiave accrued from and after the Effective D



3. General ProvisionsThis Assignment and Assumption shall be bindipgny and inure to the benefit of, the parties leeasid
their respective successors and assigns. This Aesigt and Assumption may be executed in any nuofeasunterparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraadtAssumption by email or telecopy st

be effective as delivery of a manually executednterpart of this Assignment and Assumption. Thisigsment and Assumption shall be
governed by, and construed in accordance withiatlveof the State of New Yorl



EXHIBIT E
to the Amended and Restated Credit Agree

[FORM OF]
INCREASED FACILITY ACTIVATION NOTICE

To: Wells Fargo Bank, National Association, as Adistrative Agent
under the Credit Agreement referred to below

Reference is made to the Amended and Restatedt@wpdiement, dated as of April 6, 2012 (as amensieplplemented or
modified from time to time, the “ Credit Agreeméhtamong CENTURYLINK, INC., a Louisiana corporati¢the “ Borrower’), the several
banks and other financial institutions or entifiesn time to time patrties to the Credit Agreemehe(* Lenders)), the Syndication Agent and
Co-Documentation Agents named therein and WELLS GARBANK, NATIONAL ASSOCIATION, as administrative agt. Unless
otherwise defined herein, terms defined in the €mgreement and used herein shall have the meamjivgn to them in the Credit Agreems

This notice is an Increased Facility Activation Metreferred to in the Credit Agreement, and the®m@er and each of the Lenders
party hereto hereby notify you that:

1. Each Lender party hereto agrees to obtain a Goment or increase the amount of its Commitmerthenamount set forth
opposite such Lender’s name on the signature gagresf under the caption “Increased Facility Améunt

2. The Increased Facility Closing Date is

[Signature page follows



CENTURYLINK, INC.
By:

Name:
Title:

[NAME OF LENDER]
By:

Name:
Title:

Increased Revolving Facility Amount $[ ]

CONSENTED TO:
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:

Name:
Title:



EXHIBIT F
to the Amended and Restated Credit Agree

[FORM OF]
NEW LENDER SUPPLEMENT

SUPPLEMENT, dated , to the Amteth and Restated Credit Agreement, dated as of @2D12 (as amended,
supplemented or modified from time to time, therédit Agreement), among CENTURYLINK, INC., a Louisiana corporatigthe “
Borrower”), the several banks and other financial institng or entities from time to time parties to theditr Agreement (the “ Lendet} the
Syndication Agent and Cbocumentation Agents named therein and WELLS FAREZDIK, NATIONAL ASSOCIATION, as administrativ
agent (the “ Administrative Ageri}. Terms defined in the Credit Agreement and not etfser defined herein are used herein with the megs
so defined.

WITNESSETH:

WHEREAS, the Credit Agreement provides in Sectidi{@ thereof that any bank, financial institutimnother entity may become
a party to the Credit Agreement with the conserthefBorrower and the Administrative Agent (whiansent shall not be unreasonably
withheld) in connection with a transaction desailre Section 2.1(b) thereof by executing and deingto the Borrower and the
Administrative Agent a supplement to the Credit@gmnent in substantially the form of this Supplemant!

WHEREAS, the undersigned now desires to becometg twathe Credit Agreement;

NOW, THEREFORE, the undersigned hereby agreesllasvio

1. The undersigned agrees to be bound by the joagi®f the Credit Agreement, and agrees thatali sbn the date this
Supplement is accepted by the Borrower and the Atnative Agent, become a Lender for all purpasfethe Credit Agreement to the
same extent as if originally a party thereto, vet@ommitment of $ .

2. The undersigned (a) represents and warrantd ikdéegally authorized to enter into this Suppént; (b) confirms that it has
received a copy of the Credit Agreement, togethiér wopies of the financial statements referreshtSection 6.3 thereof and such other
documents and information as it has deemed apptepio make its own credit analysis and decisicenter into this Supplement;

(c) agrees that it has made and will, independetty without reliance upon any Agent or any othemder and based on such documents
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking action under the
Credit Agreement or any instrument or documentifilvad pursuant hereto or thereto; (d) appointsaathlorizes the Administrative

Agent to take such action as agent on its behalftamxercise such powers and discretion unde€thdit Agreement or any instrument
or document furnished pursuant hereto or theretraslelegated to the Administrative Agent by girens thereof, together with such
powers as are incidental thereto; and (e) agressttwill be bound by the provisions of the Creflgreement and will perform in
accordance with its terms all the obligations whigithe terms of the Credit Agreement are requiodoe performed by it as a Lender
including, without limitation, if it is organizednger the laws of a jurisdiction outside the Uni&tdtes, its obligation pursuant to

Section 2.20(d) of the Credit Agreement.

3. The undersigned’s address for notices for thpgaes of the Credit Agreement is as follows:

[ ]



IN WITNESS WHEREOF, the undersigned has causedhpplement to be executed and delivered by aalutlyorized officer on the
date first above written.

[INSERT NAME OF LENDER]
By:

Name:
Title:

Accepted this day of

CENTURYLINK, INC.

By:

Name:
Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:

Name:
Title:



EXHIBIT G
to the Amended and Restated Credit Agree

FORM OF GUARANTEE

See attache



EXHIBIT H
to the Amended and Restated Credit Agree

[FORM OF] SECRETARY'’S CERTIFICATE

Reference is made to the Amended and Restatedt@gaiement, dated as of April 6, 2012 (the “ Crédireement’; terms
defined therein being used herein as therein défjrmnong CenturyLink, Inc. (the “ Borrow®r the Lenders party thereto, the Syndication
Agent and Co-Documentation Agents and Senior Martpgigent named therein, and Wells Fargo Bank, Matiéssociation, as
administrative agent (in such capacity, the “ Adistimtive Agent).

Pursuant to Section 5.1 of the Credit Agreemestuthdersigned [INSERT TITLE OF OFFICER] of [INSERIAME OF LOAN
PARTY] (the “ Certifying Loan Party) hereby certifies as follows:

1. The representations and warranties of the @ertjifLoan Party set forth in each of the Loan Papemwhich it is a party or which are
contained in any certificate furnished by or ondiebf the Certifying Loan Party pursuant to anytlod Loan Papers to which it is a party are
true and correct in all material respects on andf éise date hereof with the same effect as if nadéhe date hereof, except for representations
and warranties expressly stated to relate to afapearlier date, in which case such represemtatand warranties were true and correct in all
material respects as of such earlier date.

2. is the duly elected andlijiea [Corporate Secretary] of the Certifying LoBarty and the signature set forth for such officer
below is such officer’s true and genuine signature.

3. No Default or Event of Default has occurred endontinuing as of the date hereof or after giwafigect to the Loans to be made on the date
hereof and the use of proceeds thereof. [Borrowbs o

4. The conditions set forth in Sections 5.1, 5.2¢&] 5.2(b) of the Credit Agreement were satisfiedf the Effective Date. [Borrower only]
The undersigned [Corporate Secretary] of the Gamtif Loan Party certifies as follows:

5. There are no liquidation or dissolution procegdipending or to my knowledge threatened agdiesCertifying Loan Party, nor has any
other event occurred adversely affecting or thrdatgthe continued corporate existence of the §@rg Loan Party.

6. Attached hereto as Annexsla true and complete copy of resolutions dulypgeid by the board of directors of the CertifyingabdParty on
[ ]; such resolutions have moany way been amended, modified, revoked or rdedinhave been in full force and effect since |
adoption to and including the date hereof and are in full force and effect and are the only colgterproceedings of the Certifying Loan P.
now in force relating to or affecting the mattezferred to therein.

7. Attached hereto as Annexs?a true and complete copy of the [by-laws][lirdifeability company agreement] of the CertifyingdroParty as
in effect on the date hereof.

8. Attached hereto as Annexs3a true and complete copy of the certificateimégrporation][formation] of the Certifying Loan Rgas in
effect on the date hereof.

9. Attached hereto :Annex 4is a copy of the certificate of good standing & @ertifying Loan Party



10. Attached hereto as AnneXi§][are] the certificate[s] of qualification fohe Certifying Loan Party to do business in theejstof [ 1

11. The following persons are now duly elected qualified officers of the Certifying Loan Party Hoig the offices indicated next to their
respective names below, and the signatures appgeapiposite their respective names below are tleeand genuine signatures of such officers,
and each of such officers is duly authorized tacate and deliver on behalf of the Certifying Loartl each of the Papers to which itis a p
and any certificate or other document to be dedigeby the Certifying Loan Party pursuant to ther®apers to which it is a party:

Name Office Signature

IN WITNESS WHEREOF, the undersigned have hereust@sr names as of the date set forth below.

Name: Name:
Title: Title: [Corporate Secretan
Date: , 20



EXHIBIT I-1
to the Amended and Restated Credit Agree

[FORM OF]
U.S. TAX CERTIFICATE

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

Reference is made to the Amended and Restatedt@wpdiement, dated as of April 6, 2012 (as amensieplplemented or
modified from time to time, the “ Credit Agreeméhtamong CENTURYLINK, INC., a Louisiana corporatigthe “ Borrower"), the several
banks and other financial institutions or entifiesn time to time parties to the Credit Agreemehe(“ Lenders)), the Syndication Agent and
Co-Documentation Agents named therein and WELLS GARBANK, NATIONAL ASSOCIATION, as administrative agt. Unless
otherwise defined herein, terms defined in the Eregreement and used herein shall have the meamjivgn to them in the Credit Agreem

Pursuant to the provisions of Section 2.20 of thed@ Agreement, the undersigned hereby certifias ) it is the sole record and
beneficial owner of the Loan(s) (as well as anye{®t evidencing such Loan(s)) in respect of whidb providing this certificate, (ii) it is not a
bank within the meaning of Section 881(c)(3)(A)lodé Code, (iii) it is not a ten percent shareholwfethe Borrower within the meaning of
Section 871(h)(3)(B) of the Code, (iv) it is not@ntrolled foreign corporation related to the Beves as described in Section 881(c)(3)(C) of
the Code and (v) the interest payments in questiemot effectively connected with the undersigaedinduct of a U.S. trade or business.

The undersigned has furnished the Administrativem@nd the Borrower with a certificate of its ndrs. Person status on IRS Form W-
8BEN. By executing this certificate, the undersidjagrees that (1) if the information provided ois tertificate changes, the undersigned shall
promptly so inform the Borrower and the AdministratAgent and (2) the undersigned shall have atraéls furnished the Borrower and the
Administrative Agent with a properly completed andrently effective certificate in either the cadan year in which each payment is to be
made to the undersigned, or in either of the tweraiar years preceding such payments.

[NAME OF LENDER]

By:
Name:
Title:

Date: , 20



EXHIBIT I-2
to the Amended and Restated Credit Agree

[FORM OF]
U.S. TAX CERTIFICATE

(For Non-U.S. Lenders That Are Partnerships For. Begleral Income Tax Purposes)

Reference is made to the Amended and Restatedt@wpdiement, dated as of April 6, 2012 (as amensieplplemented or
modified from time to time, the “ Credit Agreeméhtamong CENTURYLINK, INC., a Louisiana corporatigthe “ Borrower"), the several
banks and other financial institutions or entifiesn time to time parties to the Credit Agreemehe(“ Lenders)), the Syndication Agent and
Co-Documentation Agents named therein and WELLS GARBANK, NATIONAL ASSOCIATION, as administrative agt. Unless
otherwise defined herein, terms defined in the Eregreement and used herein shall have the meamjivgn to them in the Credit Agreem

Pursuant to the provisions of Section 2.20 of thed@ Agreement, the undersigned hereby certifias ) it is the sole record owner of
the Loan(s) (as well as any Note(s) evidencing sw&n(s)) in respect of which it is providing tltisrtificate, (i) its partners/members are the
sole beneficial owners of such Loan(s) (as weliag Note(s) evidencing such Loan(s)), (iii) witlspect to the extension of credit pursuant to
this Credit Agreement, neither the undersignedamyrof its partners/members is a bank extendinditcpeirsuant to a loan agreement entered
into in the ordinary course of its trade or busgnegthin the meaning of Section 881(c)(3)(A) of thede, (iv) none of its partners/members is a
ten percent shareholder of the Borrower withinrtteaning of Section 871(h)(3)(B) of the Code, (Vi@aof its parthers/members is a contro
foreign corporation related to the Borrower as dbsd in Section 881(c)(3)(C) of the Code, and (g interest payments in question are not
effectively connected with the undersigned’s opastners/members’ conduct of a U.S. trade or lassin

The undersigned has furnished the Administrativem@gnd the Borrower with IRS Form W-8IMY accompahby an IRS Form W-
8BEN from each of its partners/members claiminggbefolio interest exemption. By executing thistdieate, the undersigned agrees that
(2) if the information provided on this certificatbanges, the undersigned shall promptly so intherBorrower and the Administrative Agent
and (2) the undersigned shall have at all timesistied the Borrower and the Administrative Agerttwa properly completed and currently
effective certificate in either the calendar yeawhich each payment is to be made to the undexdigr in either of the two calendar years
preceding such payments.

[NAME OF LENDER]

By:
Name:
Title:

Date: , 20



EXHIBIT I-3
to the Amended and Restated Credit Agree

[FORM OF]
U.S. TAX CERTIFICATE

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

Reference is made to the Amended and Restatedt@wpdiement, dated as of April 6, 2012 (as amensiepplemented or
modified from time to time, the “ Credit Agreeméhtamong CENTURYLINK, INC., a Louisiana corporatigthe “ Borrower"), the several
banks and other financial institutions or entifiesn time to time parties to the Credit Agreemehe(“ Lenders)), the Syndication Agent and
Co-Documentation Agents named therein and WELLS GARBANK, NATIONAL ASSOCIATION, as administrative agt. Unless
otherwise defined herein, terms defined in the Eregreement and used herein shall have the meamjivgn to them in the Credit Agreem

Pursuant to the provisions of Section 2.20 of thed@ Agreement, the undersigned hereby certifias ) it is the sole record and
beneficial owner of the participation in respectfich it is providing this certificate, (ii) it isot a bank within the meaning of Section 881(c)
(3)(A) of the Code, (iii) it is not a ten percehiaseholder of the Borrower within the meaning oft®e 871(h)(3)(B) of the Code, (iv) itis nc
controlled foreign corporation related to the Bareo as described in Section 881(c)(3)(C) of theeZ@ahd (v) the interest payments in ques
are not effectively connected with the undersigaeinduct of a U.S. trade or business.

The undersigned has furnished its participatingdegmwith a certificate of its non-U.S. Person stain IRS Form WBBEN. By executin
this certificate, the undersigned agrees thatf(thei information provided on this certificate clgas, the undersigned shall promptly so inform
such Lender in writing and (2) the undersigned|dteale at all times furnished such Lender with @perly completed and currently effective
certificate in either the calendar year in whicblepayment is to be made to the undersigned, eithier of the two calendar years preceding
such payments.

[NAME OF PARTICIPANT]
By:

Name:
Title:

Date: , 20



EXHIBIT I-4
to the Amended and Restated Credit Agree

[FORM OF]
U.S. TAX CERTIFICATE

(For Non-U.S. Patrticipants That Are PartnershipsF&. Federal Income Tax Purposes)

Reference is made to the Amended and Restatedt@wpdiement, dated as of April 6, 2012 (as amensieplplemented or
modified from time to time, the “ Credit Agreeméhtamong CENTURYLINK, INC., a Louisiana corporatigthe “ Borrower"), the several
banks and other financial institutions or entifiesn time to time parties to the Credit Agreemehe(“ Lenders)), the Syndication Agent and
Co-Documentation Agents named therein and WELLS GARBANK, NATIONAL ASSOCIATION, as administrative agt. Unless
otherwise defined herein, terms defined in the Eregreement and used herein shall have the meamjivgn to them in the Credit Agreem

Pursuant to the provisions of Section 2.20 of thed@ Agreement, the undersigned hereby certifias ) it is the sole record owner of
the participation in respect of which it is providithis certificate, (ii) its partners/members thre sole beneficial owners of such participation,
(iii) with respect such participation, neither tinedersigned nor any of its partners/members i batending credit pursuant to a loan
agreement entered into in the ordinary coursesdféide or business within the meaning of Sect&(&(3)(A) of the Code, (iv) none of its
partners/members is a ten percent shareholdeedahrower within the meaning of Section 871(h)B3)¢f the Code, (v) none of its
partners/members is a controlled foreign corponatédated to the Borrower as described in SectBI(&(3)(C) of the Code, and (vi) the
interest payments in question are not effectivelynected with the undersigned’s or its partners/besi conduct of a U.S. trade or business.

The undersigned has furnished its participatingdegmwith IRS Form W-8IMY accompanied by an IRS FOMBBEN from each of its
partners/members claiming the portfolio interestregtion. By executing this certificate, the undgmsid agrees that (1) if the information
provided on this certificate changes, the undeesigshall promptly so inform such Lender and (2)uhdersigned shall have at all times
furnished such Lender with a properly completed eundently effective certificate in either the aadlar year in which each payment is to be
made to the undersigned, or in either of the tweradar years preceding such payments.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 20



EXHIBIT J
to the Amended and Restated Credit Agree

[FORM OF]
BORROWING NOTICE

Wells Fargo Bank, National Association
1525 W WT Harris Blvd.

Charlotte, NC 28262

Mail Code D1109-019

Attn: Syndication Agency Services
Telecopy: 70-59(-2790

Wells Fargo Bank, National Association
U.S. Corporate Banking

1445 Ross Avenue 23rd floor

Dallas, TX 75202

Attn: Reggie Goldsmitl

[Date]

Reference is made to the Amended and Restatedt@wpdiement, dated as of April 6, 2012 (as amensieplplemented or
otherwise modified from time to time, the “ Credigreement’), among CenturyLink, Inc., a Louisiana corporatighe “ Borrower’), the
Lenders party thereto, the Syndication Agent anedD8oumentation Agents named therein and Wells FBaytk, National Association, as
Administrative Agent. Terms defined in the Credgréement are used herein with the same meaningsndtice constitutes a borrowing
notice and the Borrower hereby requests a borrowimdgr the Commitments pursuant to Section 2.B@fdredit Agreement, and in that
connection the Borrower specifies the followingoimhation with respect to the Loan requested hereby:

Principal amount of the Loah

Borrowing Date (which is a Business Day):

Type of Loarf :

Interest Period

* In the case of Base Rate Loans, $1,000,000 or déewhuoltiple thereof (or, if the then aggregate Aable Commitments are less th

$1,000,000, such lesser amount) and (y) in the cBsBBOR Loans, $5,000,000 or a whole multiple$df000,000 in excess thereof;
provided, that the Swingline Lender may requesthemalf of the Borrower, borrowings under the Cotnments that are Base Rate Loans in
other amounts pursuant to Section 2.22 of the CAglieement

Base Rate Loan or LIBOR Loa

® LIBOR Loans only. Must comply with the definitior “Interest Perio”.



Location and number of account to which proceedi®i_oan are to be disbursed:

[ signature page followps

4



The Borrower hereby represents and warrants tédministrative Agent and the Lenders that, on tleer8wing Date, the
conditions to lending specified in Section 5.2hef Credit Agreement are satisfied.

Very truly yours,
CENTURYLINK, INC.
By:

Name:
Title:

[Signature Page to Borrowing Notice]



Exhibit 4.2

GUARANTEE AGREEMENT
made by
THE GUARANTORS PARTY HERETO
in favor of

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

April 6, 2012
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GUARANTEE AGREEMENT

GUARANTEE AGREEMENT, dated as of April 6, 2012, nedoly each of the signatories hereto (together anthother entity that
may become a party hereto as provided herein, Gedrantors), in favor of Wells Fargo Bank, National Associatias, Administrative Ager
(in such capacity, the * Administrative Agetor the banks and other financial institutiorrsemtities (the “ Lender$ from time to time
parties to the Amended and Restated Credit Agreerdated as of April 6, 2012 (as amended, supplésdeor otherwise modified from time
to time, the “ Credit Agreemefi}, by and among CenturyLink, Inc. (the “ Borrowgrthe Lenders, the Administrative Agent and thieen
parties thereto.

WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the leesithave severally agreed to make extensions dit ¢ocethe Borrower upon
the terms and subject to the conditions set forénein;

WHEREAS, the Borrower is a member of an affiliaggdup of companies that includes each other Guarant

WHEREAS, the proceeds of the extensions of credieu the Credit Agreement will be used in partriatde the Borrower to make
valuable transfers to one or more of the Guararntocennection with the operation of their respeztiusinesses;

WHEREAS, the Borrower and the Guarantors are erdjageelated businesses, and each Guarantor willelsubstantial direct
and indirect benefit from the making of the extensiof credit under the Credit Agreement; and

WHEREAS, it is a condition precedent to the obiigiatof the Lenders to make their respective extersdf credit to the Borrower
under the Credit Agreement that the Guarantord Baak executed and delivered this Agreement taAthainistrative Agent, for the ratable
benefit of the Guaranteed Parties (as defined helow

NOW, THEREFORE, in consideration of the premises @ninduce the Administrative Agent and the Lesderenter into the
Credit Agreement and to induce the Lenders to ntiadie respective extensions of credit to the Boepthereunder, each Guarantor hereby
agrees with the Administrative Agent for the ragabénefit of the Guaranteed Parties, as follows:

SECTION 1. DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herein, terms ddfinghe Credit Agreement and used herein shak thhe meanings give
to them in the Credit Agreement.

(b) The following terms shall have the following améngs:
“ Agreement”: this Guarantee Agreement, as the same may badede supplemented or otherwise modified from timgme.

1



“ Guaranteed Parti€'s the collective reference to the Administrativgeht, the Issuing Lender, the Swingline Lender tiedother
Lenders.

1.2 Other Definitional Provisiong(a) The words “hereof,” “herein”, “hereto” andéteunder” and words of similar import when used in
this Agreement shall refer to this Agreement asalevand not to any particular provision of thisrégment, and Section and Schedule
references are to this Agreement unless otherypiseified.

(b) The meanings given to terms defined hereinl &igaéqually applicable to both the singular angtagllforms of such terms.

SECTION 2. GUARANTEE

2.1 Guarantee(a) Each of the Guarantors hereby, jointly ancgesaly, unconditionally and irrevocably, guararst¢e the Administrative
Agent, for the ratable benefit of the Guaranteedi®aand their respective successors, indorsegsferees and assigns, the prompt and
complete payment and performance by the Borrowemwtue (whether at the stated maturity, by acdiderar otherwise) of the Obligations.

(b) Anything herein or in any other Loan Paperthecontrary notwithstanding, the maximum liabiliiyeach Guarantor hereunder and
under the other Loan Papers shall in no event eikiteeamount which can be guaranteed by such Gieanamder applicable federal and state
laws relating to the insolvency of debtors (aftiming effect to the right of contribution establéhin Section 2.2).

(c) Each Guarantor agrees that the Obligations amayy time and from time to time exceed the amoiitie liability of such Guarantor
hereunder without impairing the guarantee containehis Section 2 or affecting the Rights of anya@Banteed Party hereunder.

(d) The guarantee contained in this Section 2 shaikin in full force and effect until (i) all tf@bligations and the obligations of each
Guarantor under the guarantee contained in thisd®e2 shall have been satisfied by payment in fidl Letter of Credit shall be outstanding
and the Commitments shall be terminated, notwitiditay that from time to time during the term of eedit Agreement the Borrower may be
free from any Obligations, (ii) the applicable Gartor has been released from its obligations utideAgreement in accordance with
Section 11.14 of the Credit Agreement or (iii) tBearantors have been released from their obligatimaler this Agreement in accordance \
Section 6.14 of the Credit Agreement.

(e) No payment made by the Borrower, any of ther&uars, any other guarantor or any other Persoaaaived or collected by any
Guaranteed Party from the Borrower, any of the &uiars, any other guarantor or any other Persorirtye of any action or proceeding or :
setoff or appropriation or application at any tioxéfrom time to time in reduction of or in paymerftthe Obligations shall be deemed to
modify, reduce, release or otherwise affect thilitg of any Guarantor hereunder which shall, nititstanding any such payment (other than
any payment made by such Guarantor in respeceddtiligations or any payment received or colledtech such Guarantor in respect of the
Obligations), remain liable for the Obligations topthe maximum liability of such Guarantor hereunaietil the Obligations are paid in full, no
Letter of Credit shall be outstanding and the Commants are terminated, such Guarantor has beeasegldrom its obligations under this
Agreement in accordance with Section 11.14 of thelif Agreement or the Guarantors have been redldasm their obligations under this
Agreement in accordance with Section 6.14 of tred@Agreement.



2.2 Right of Contribution Each Guarantor hereby agrees that to the extahatGuarantor shall have paid more than its ptiopate
share of any payment made hereunder, such Guasirdthbe entitled to seek and receive contributiom and against any other Guarantor
hereunder which has not paid its proportionateesbfsuch payment. Each Guarantor’s right of cbntion shall be subject to the terms and
conditions of Section 2.3. The provisions of theston 2.2 shall in no respect limit the obligaand liabilities of any Guarantor to any
Guaranteed Party, and each Guarantor shall refadie to such Guaranteed Party for the full ama@uatranteed by each Guarantor hereunder.

2.3 No SubrogationNotwithstanding any payment made by any Guardmoeunder or any setoff or application of fundsuey
Guarantor by any Guaranteed Party, no Guarantdirtehantitled to be subrogated to any of the sgiftany Guaranteed Party against the
Borrower or any other Guarantor or any collateeaisity or guarantee or right of setoff held by Aaministrative Agent or any other
Guaranteed Party for the payment of the Obligations shall any Guarantor seek or be entitled &k say contribution or reimbursement fri
the Borrower or any other Guarantor in respectayihpents made by such Person hereunder, until @lliate owing to the Guaranteed Parties
by the Borrower on account of the Obligations atl pn full, no Letter of Credit shall be outstamgliand the Commitments are terminated. If
any amount shall be paid to any Guarantor on adanfisuch subrogation rights at any time when fithe Obligations shall not have been
in full, such amount shall be held by such Guanaimdrust for the Guaranteed Parties, segregated bther funds of such Guarantor, and
shall, forthwith upon receipt by such Guarantoriureed over to the Administrative Agent in the ed@rm received by such Guarantor (duly
indorsed by such Guarantor to the Administrativedtgif required), to be applied against the Ohiayes, whether matured or unmatured, in
such order as the Administrative Agent may deteemin

2.4 Amendments, etc. with respect to the ObligatiSabject to Sections 6.14 and 11.14 of the CredieAgent, each Guarantor shall
remain obligated hereunder notwithstanding thatavit any reservation of rights against any Guaraad without notice to or further assent
by any Guarantor, any demand for payment of arth@fObligations made by any Guaranteed Party magdmnded by such Guaranteed P
and any of the Obligations continued, and the Gitiligns, or the liability of any other Person uperiar any part thereof, or any collateral
security or guarantee therefor or right of setathwespect thereto, may, from time to time, in Vehor in part, be renewed, extended, amen
modified, accelerated, compromised, waived, sueesdior released by any Guaranteed Party, andrédit@greement and the other Loan
Papers and any other documents executed and a@eliireconnection therewith may be amended, modifiagplemented or terminated, in
whole or in part, as the Administrative Agent (oe Majority Lenders or all Lenders, as the case heggymay deem advisable from time to
time, and any collateral security, guarantee dtraf setoff at any time held by any GuaranteedyHar the payment of the Obligations may
sold, exchanged, waived, surrendered or releaseGranteed Party shall have any obligation tteptpsecure, perfect or insure any Lien at
any time held by it as security for the Obligati@ndor the guarantee contained in this Section @y property subject thereto.

2.5 Guarantee Absolute and Unconditioch Guarantor waives any and all notice of thate, renewal, extension or accrual of any
of the Obligations and notice of or proof of reli@arby any Guaranteed Party upon the guaranteeigedtin this Section 2 or acceptance of the
guarantee contained in this Section 2; the Obbgeati and any of them, shall conclusively be deetodtve been created, contracted or
incurred, or renewed, extended, amended or waineéliance upon the guarantee contained in thigi®@e2; and all dealings between the
Borrower and any of the Guarantors, on the one tamdithe Guaranteed Parties, on the other haedyile shall be conclusively presumed to
have been had or consummated in reliance uponudgtee contained in this Section 2. Each Guarardives diligence, presentment,
protest, demand for payment and notice of defauiompayment to or upon the Borrower or any ofGumrantors with respect to the
Obligations. Each Guarantor understands



and agrees that the guarantee contained in thico8&shall be construed as a continuing, abs@onteunconditional guarantee of payment
without regard to (a) the validity or enforcealyildf the Credit Agreement or any other Loan Paaey, of the Obligations or any other
collateral security therefor or guarantee or rigihéetoff with respect thereto at any time or friome to time held by any Guaranteed Party,
(b) any defense, setoff or counterclaim (other th@efense of payment or performance) which maatime be available to or be asserte:
the Borrower or any other Person against any GteedrParty, or (c) any other circumstance whatgsogvith or without notice to or
knowledge of the Borrower or such Guarantor) witohstitutes, or might be construed to constitutee@uitable or legal discharge of the
Borrower for the Obligations, or of such Guaraninder the guarantee contained in this Section Bairkruptcy or in any other instance. WI
making any demand hereunder or otherwise purstsrigights hereunder against any Guarantor, anyaateed Party may, but shall be under
no obligation to, make a similar demand on or ot pursue such Rights as it may have againdohewer, any Guarantor or any other
Person or against any collateral security or guagafor the Obligations or any right of setoff wilspect thereto, and any failure by any
Guaranteed Party to make any such demand, to psusheother Rights or to collect any payments ftoenBorrower, any Guarantor or any
other Person or to realize upon any such collatselirity or guarantee or to exercise any such dfbetoff, or any release of the Borrower,
any other Guarantor or any other Person or any saltiiteral security, guarantee or right of setsffall not relieve any Guarantor of any
obligation or liability hereunder, and shall notgair or affect the Rights, whether express, imptedvailable as a matter of law, of any
Guaranteed Party against any Guarantor. For th@opas hereof “demand” shall include the commencearahcontinuance of any legal
proceedings.

2.6 ReinstatementThe guarantee contained in this Section 2 sloallicue to be effective, or be reinstated, as #seenay be, if at any
time payment, or any part thereof, of any of thdigaitions is rescinded or must otherwise be restorereturned by any Guaranteed Party t
the insolvency, bankruptcy, dissolution, liquidatior reorganization of the Borrower or any Guargrao upon or as a result of the appointn
of a receiver, intervenor or conservator of, ostee or similar officer for, the Borrower or anydeantor or any substantial part of its property,
or otherwise, all as though such payments had een Imade.

2.7 PaymentsEach Guarantor hereby guarantees that paymergarder will be paid to the Administrative Agenthwaut setoff or
counterclaim in Dollars at the Funding Office.

SECTION 3. MISCELLANEOUS

3.1 Authority of Administrative AgentEach Guarantor acknowledges that the rights esgonsibilities of the Administrative Agent
under this Agreement with respect to any actioenaly the Administrative Agent or the exercise on4exercise by the Administrative Agent
of any option, voting right, request, judgment they right or remedy provided for herein or resigtor arising out of this Agreement shall, as
between the Guaranteed Parties, be governed lréwht Agreement and by such other agreementsregbect thereto as may exist from time
to time among them, but, as between the Adminiggatgent and the Guarantors, the Administrativeetgshall be conclusively presumed to
be acting as agent for the Guaranteed Partiesfulitand valid authority so to act or refrain fraaoting, and no Guarantor shall be under any
obligation, or entitlement, to make any inquirygesting such authority.

3.2 Amendments in WritingNone of the terms or provisions of this Agreenraay be waived, amended, supplemented or otherwise
modified except in accordance with Section 11.1thefCredit Agreement.
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3.3 Notices All notices, requests and demands to or upoi\thrainistrative Agent or any Guarantor hereundetldfeeffected in the
manner provided for in Section 11.6 of the Credité@ement; providethat any such notice, request or demand to or apgrGuarantor shall
be addressed to such Guarantor at its notice axldet$orth on Schedule, Bs such schedule may be amended or supplemeatadife to
time.

3.4 No Waiver by Course of Conduct; Cumulative Réiee No Guaranteed Party shall by any act (exceptWyitéen instrument
pursuant to Section 3.2), delay, indulgence, omissr otherwise be deemed to have waived any Rigtgunder or to have acquiesced in any
Default or Event of Default. No failure to exergis®r any delay in exercising, on the part of amafanteed Party, any Right hereunder shall
operate as a waiver thereof. No single or pariiat@se of any Right hereunder shall preclude ahgroor further exercise thereof or the
exercise of any other Right. A waiver by any Guérad Party of any Right hereunder on any one ocaoatiall not be construed as a bar to
Right which such Guaranteed Party would otherwesgeton any future occasion. The Rights herein plexviare cumulative, may be exercised
singly or concurrently and are not exclusive of atiyer Rights provided by law.

3.5 Enforcement Expenses; Indemnificatida) Each Guarantor agrees to promptly pay alaeable and necessary out-of-pocket costs,
fees, and expenses paid or incurred by the Admatigeé Agent and any of the Lenders in connectidth wollecting against such Guarantor
under the guarantee contained in Section 2 or wikerenforcing or preserving any Rights under &gseement and the other Loan Papers to
which such Guarantor is a party (including, butliratted to, reasonable attorneys’ fees and expeasd court costs).

(b) Each Guarantor agrees to pay, and to save dh@mistrative Agent and the Lenders harmless frany, and all liabilities, obligations,
losses, damages, penalties, actions, judgments, sasts, expenses or disbursements of any kindtare whatsoever with respect to the
execution, delivery, enforcement, performance atrinistration of this Agreement to the extent the®wer would be required to do so
pursuant to Section 6.7 or 11.22 of the Credit &grent.

(c) The agreements in this Section 3.5 shall sertine termination of this Agreement and the payroétite Obligations and all other
amounts payable under the Credit Agreement andttier Loan Papers.

3.6 Successors and Assigrkhis Agreement shall be binding upon the sucessaod assigns of each Guarantor and shall inuteeto
benefit of the Guaranteed Parties and their resesticcessors and assigns; provitted no Guarantor may assign, transfer or delegyajeof
its rights or obligations under this Agreement withthe prior written consent of the Administratifgent.

3.7 SetOff . If an Event of Default shall have occurred andastinuing, each Lender is hereby authorized gttiame and from time to
time, without prior notice to any Guarantor (anglsmotice being hereby expressly waived by eaclhr&tar), to set off and apply any and all
deposits (general or special, time or demand, proral or final) at any time held and any otheripigtdness at any time owing by such Lender
to or for the credit or the account of such Guaraagainst any portion of the Obligation owing teels Lender, irrespective of whether or no
of the Obligation, or any part thereof, shall bertliue. Each Lender agrees promptly to notify ¢éevant Guarantor (with a copy to the
Administrative Agent) after any such setoff andlagion; providedhat the failure to give such notice shall not efffdne validity of such
setoff and application. The Rights of each Lend@etnder are in addition to other Rights (includinghout limitation, other rights of setoff)
which such Lender may have.



3.8 Multiple CounterpartsThis Agreement may be executed by one or motkeoparties to this Agreement on any number ofregpa
counterparts, and all of said counterparts takgatter shall be deemed to constitute one and the gastrument. Delivery of an executed
signature page of this Agreement by e-mail or fadsitransmission shall be effective as delivenaahanually executed counterpart hereof.

3.9 Severability Any provision of this Agreement that is prohikiter unenforceable in any jurisdiction shall, astich jurisdiction, be
ineffective to the extent of such prohibition orwforceability without invalidating the remainingopisions hereof, and any such prohibitior
unenforceability in any jurisdiction shall not idigate or render unenforceable such provision ya@her jurisdiction.

3.10 Headings The headings, captions, and arrangements ughiAgreement are, unless specified otherwisecdovenience only
and shall not be deemed to limit, amplify, or mgdHe terms herein, nor affect the meaning thereof.

3.11 Integration This Agreement and the other Loan Papers représemgreement of the Guarantors and the GuaRasies with
respect to the subject matter hereof and theredfttzere are no promises, undertakings, represemsadr warranties by any Guarantor, the
Administrative Agent or any other Guaranteed Peelstive to subject matter hereof and thereof mptessly set forth or referred to herein or
in the other Loan Papers.

3.12 GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS A ND OBLIGATIONS OF THE PARTIES UNDER THIS
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND | NTERPRETED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK.

3.13_Submission to Jurisdiction; WaiveriSach Guarantor hereby irrevocably and unconditlgn

(a) submits for itself and its property in any legetion or proceeding relating to this Agreemend ¢he other Loan Papers to which it is a
party, or for recognition and enforcement of arggjonent in respect thereof, to the non-exclusiveegdnurisdiction of the courts of the State
of New York, the courts of the United States of Aita for the Southern District of New York, and aflate courts from any thereof;

(b) consents that any such action or proceedinglmayrought in such courts and waives any objedtiahit may now or hereafter have
to the venue of any such action or proceeding insutch court or that such action or proceeding bvasght in an inconvenient court and
agrees not to plead or claim the same;

(c) agrees that service of process in any sucbracti proceeding may be effected by mailing a dbyyeof by registered or certified m
(or any substantially similar form of mail), pos¢agrepaid, to such Guarantor at its address reféora Section 3.3 or at such other address of
which the Administrative Agent shall have been fiexdi pursuant thereto;

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



(e) waives, to the maximum extent not prohibiteddwy, any right it may have to claim or recoveamy legal action or proceeding
referred to in this Section any special, exemplpunitive or consequential damages.

3.14_AcknowledgementsEach Guarantor hereby acknowledges that:

(a) it has been advised by counsel in the negotigéxecution and delivery of this Agreement areddther Loan Papers to which it is a
party;

(b) neither the Administrative Agent nor any otararanteed Party has any fiduciary relationship witduty to any Guarantor arising
out of or in connection with this Agreement or afiythe other Loan Papers, and the relationship &etvthe Guarantors, on the one hand, and
the Guaranteed Parties, on the other hand, in ctipneherewith or therewith is solely that of debdnd creditor; and

(c) no joint venture is created hereby or by theeot.oan Papers or otherwise exists by virtue efttansactions contemplated hereby
among the Lenders or among the Guarantors andethedrs.

3.15 Additional GuarantorsEach Subsidiary of the Borrower that is requieetecome a party to this Agreement pursuant to
Section 6.13 of the Credit Agreement shall becor@aiarantor for all purposes of this Agreement upeecution and delivery by such
Subsidiary of an Assumption Agreement in the fofmhienex 1 hereto.

3.16 ReleasesAt such time as (i) the Loans, the Reimbursen@hitgations and the other Obligations shall havenbgaid in full, the
Commitments have been terminated and no Lette@adit shall be outstanding or (ii) the Guarantmes released from their obligations under
this Agreement in accordance with Section 6.1hefGredit Agreement, this Agreement and all obiayet (other than those expressly state
survive such termination) of each Guaranteed Rartiyeach Guarantor hereunder shall terminate,itbut delivery of any instrument or
performance of any act by any party. At the reqaestsole expense of any Guarantor following ammp $armination, the Administrative Age
shall execute and deliver to such Guarantor suchrdents as such Guarantor shall reasonably retpiesidence such termination.

3.17 WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY IRREVOCABLY AND UNCONDIT IONALLY WAIVES
TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING REL ATING TO THIS AGREEMENT OR ANY OTHER LOAN
PAPER AND FOR ANY COUNTERCLAIM THEREIN.

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

EMBARQ CORPORATION

By: /s/ R. Stewart Ewing, J
Name: R. Stewart Ewing, «
Title: EUP and CFC




QWEST COMMUNICATIONS INTERNATIONAL
INC.

By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, «
Title: EUP and CF(C



QWEST SERVICES CORPORATIO

By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, «
Title: EUP and CF(C



Agreed to and accepted as of the date first
above written:

CENTURYLINK, INC.

By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, <
Title: EUP and CFC



Schedule

NOTICE ADDRESSES OF GUARANTORS

100 CenturyLink Drive
Monroe, LA 7120¢



Annex 1 tc
Guarantee Agreeme

ASSUMPTION AGREEMENT, dated as of | 1, 20[ ], made by [ ] (the “ Additional Guarantot), in
favor of Wells Fargo Bank, National Association aagninistrative agent (in such capacity, the “ Adistrative Agent) for the banks and
other financial institutions or entities (the “ Ldars”) parties to the Credit Agreement referred to beldlivcapitalized terms not defined hert
shall have the meaning ascribed to them in suchiCAgreement.

WITNESSETH:

WHEREAS, CenturyLink, Inc. (the “ Borrowé), the Lenders, the Administrative Agent and thieeo parties thereto have entered
into an Amended and Restated Credit Agreementddetef April 6, 2012 (as amended, supplementedhtmrwise modified from time to tim
the “ Credit Agreemeri;

WHEREAS, in connection with the Credit Agreemetitain of the Borrower’s Affiliates (other than tAdditional Guarantor)
have entered into the Guarantee Agreement, dateflAgwil 6, 2012 (as amended, supplemented orratise modified from time to time, the “
Guarantee Agreemefjtin favor of the Administrative Agent for the edile benefit of the Guaranteed Parties;

WHEREAS, the Credit Agreement requires the AddaidBuarantor to become a party to the Guaranteeekgent; and

WHEREAS, the Additional Guarantor has agreed ta@eteand 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 Agneat, the Additional Guarantor, as provided in
Section 3.15 of the Guarantee Agreement, herebgrbes a party to the Guarantee Agreement as a Gaathareunder with the same force
and effect as if originally named therein as a @ntor and, without limiting the generality of trerdégoing, hereby expressly assumes all
obligations and liabilities of a Guarantor thereeind he information set forth in Annex 1-A hereddhiereby added to the information set forth
in Schedule 1 of the Guarantee Agreement.

2. Governing Law. THIS ASSUMPTION AGREEMENT AND THE RIGHTS AND OBLI GATIONS UNDER THIS
ASSUMPTION AGREEMENT SHALL BE GOVERNED BY, AND CONS TRUED 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




