UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Bcember 3, 2014

QA = Lo
=~ CenturyLink

CenturyLink, Inc.

(Exact name of registrant as specified in its chaefr)

Louisiana 1-7784 72-0651161
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

100 CenturyLink Drive

Monroe, Louisiana 71203
(Address of principal executive offices (Zip Code)

(318) 388-9000

(Registrants’ telephone number, including area code

Check the appropriate box below if the Forr 8ting is intended to simultaneously satisfy tilexg obligations of the registrant under any
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 1.01 Entry into a Material Definitive Agreement

On December 3, 2014, CenturyLink, Inc. (“Centun’lnentered into the First Amendment to its amendad restated revolving credit
facility (the “Amendment”) among CenturyLink, Welsargo Bank, National Association, as administeatigent, and the other agents and
lenders named therein. The Amendment amends Céimikty Amended and Restated Credit Agreement, datedf April 6, 2012 (the

“Credit Facility”), to, among other things, (i) extend the maturityedztthe facility from April 6, 2017 to DecemberZ)19 (unless terminat
sooner upon the occurrence of certain eventsm@dlestly reduce certain specified interest ratesarowings and commitment fees payable
by CenturyLink and (iii) provide additional flexilty to CenturyLink under certain of the facilitytovenants.

Under the Amendment, interest will be assesseditumd borrowings using either the London Interb@fiered Rate (“LIBOR”) or the base
rate (as defined in the Credit Facility) plus aplagable margin between 1.00% to 2.25% per annunh lBOR-based loans and 0.00% to
1.25% per annum for base rate loans depending otu§ink’s then current senior unsecured long-telebt rating.

Upon giving effect to the Amendment, the Creditifigchad 16 lenders, with commitments ranging fré815 million to $198.5 million.

Except as otherwise noted above, the other materials of the Credit Facility, which were previgudisclosed in CenturyLink’s Current
Report on Form 8-K filed April 11, 2012, remain sténmtially unchanged.

The full text of the Amendment and the related Adraent to Guarantee Agreement and Reaffirmation égemnt are filed as Exhibits 4.3
and 4.4, respectively, to this Current Report, aredincorporated into this Item 1.01 by referefides foregoing description of the
Amendment does not purport to be complete andafifagd in its entirety by reference to the fulkteof Exhibit 4.3 and Exhibit 4.4.

Item 2.03  Creation of a Direct Financial Oblig&ion or an Obligation under an Off-Balance Sheet Arangement of a Registrant.

The information required to be disclosed under ltieis is incorporated herein by reference to ltefil

Cautionary Statements Regarding Forward Looking Inbrmation

Statements in this Current Report pertaining taifetborrowings are forward-looking statements wittie meaning of the “safe
harbor” provisions of the Private Securities Litiian Reform Act of 1995. These forward-lookingestatnts are based on our current
expectations only and are subject to uncertairtfi@s may cause actual results to differ materiafgctors that could affect actual results
include but are not limited to changes in econoamilmdustry conditions, changes in the capital neskor our access thereto, changes in our
cash flows or financial position, and the otherttas or risks described in our repot



filed with the Securities and Exchange Commisdiéa.cannot assure you that we will be able to etiliee Credit Facility on the tern
currently envisioned, or at all. You should notqdaundue reliance on our forward-looking statementsich speak only as of the date of this

report. We undertake no obligation to update puplany forward-looking statements, whether as altesf new information, future events or
otherwise.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibits to this Current Report are listedhi@ Exhibit Index, which appears at the end of Gusrent Report and is incorporated by
reference hereir



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, CenturyLink, Inc. has duly cauthésl Current Report to be signed
on its behalf by the undersigned officer hereuntly duthorized.

CenturyLink, Inc.

By: /s/ Stacey W. Gol
Stacey W. Gof

Executive Vice President, Chief Administrative
Officer, General Counsel and Secret

Dated: December 5, 20:
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Exhibit
No. Description
4.1 Amended and Restated Credit Agreement, dated Aprdf6, 2012, among CenturyLink, Inc. and the lersland agents

named therein (incorporated by reference to ExHilditof CenturyLink, Inc.’s Current Report on FoBaK (File No. 001-
07784) filed with the Securities and Exchange Cossion on April 11, 2012

4.2 Guarantee Agreement, dated as of April 6, 201Zredtinto by the guarantors named therein (incatpdrby reference to
Exhibit 4.2 of CenturyLink, Inc.’s Current Report &orm 8-K (File No. 001-07784) filed with the Seties and Exchange

Commission on April 11, 2012

4.3* First Amendment to Amended and Restated Credit égent, dated as of December 3, 2014, among Cenilkryinc. and
the lenders and agents named thel
4.4* Amendment to Guarantee Agreement and Reaffirm#gneement, dated as of December 3, 2014, amongiGitk, Inc.

and the affiliated guarantors named ther

* Filed herewitr



Exhibit 4.3

FIRST AMENDMENT

FIRST AMENDMENT, dated as of December 3, 2014 (tHiérst Amendment), to the AMENDED AND RESTATED CREDIT
AGREEMENT, dated as of April 6, 2012, among CENTURNK, INC., a Louisiana corporation (the “ Borrow8r the several banks and
other financial institutions or entities from tirt@time parties thereto (the “ Existing Lend&sWELLS FARGO BANK, NATIONAL
ASSOCIATION, as administrative agent (in such cépathe “ Administrative Agent), JPMORGAN CHASE BANK, N.A., as syndication
agent (in such capacity, the * Syndication AGBnBANK OF AMERICA, N.A., BARCLAYS BANK PLC, CITIBANK, N.A., ROYAL
BANK OF CANADA AND MORGAN STANLEY MUFG LOAN PARTIES LLC, as co-documentation agents (in such capatiey“ Coe
Documentation Agent§ and WELLS FARGO SECURITIES, LLC, J.P. MORGAN SBRITIES LLC, BARCLAYS BANK PLC,
CITIGROUP GLOBAL MARKETS INC., MERRILL LYNCH, PIERE, FENNER & SMITH INCORPORATED, MORGAN STANLEY
MUFG LOAN PARTNERS, LLC (acting through THE BANK OFOKYO-MITSUBISHI UFJ, LTD. and MORGAN STANLEY SENOR
FUNDING, INC.) AND RBC CAPITAL MARKETS!, as joint bookrunners and joint lead arrangerstiich capacity, the * Joint
Bookrunners and Joint Lead Arrangr¢as amended, restated, supplemented or othemaskified from time to time, the * Existing Credit
Agreement and as amended hereby, the “ Credit Agreerfient

WITNESSETH:
WHEREAS, the Borrower, the Existing Lenders andAldeninistrative Agent have entered into the Exigttredit Agreement pursuant
to which the Existing Lenders have agreed to makd,have made, certain extensions of credit t@treower;

WHEREAS, the Borrower has requested that the Exjdiiredit Agreement be amended in its entiretyatoong other things, (i) extend
the Termination Date applicable to the commitméntsxtend credit thereunder and (ii) make certdireiomodifications as set forth herein;

WHEREAS, Section 11.14 of the Existing Credit Agrnemt permits the Borrower to amend the Credit Agnergt with the written
consent of the Administrative Agent and each affédixisting Lender to extend the Termination Ddteny Existing Lender's Commitment
and extend the final maturity date of any Loan;

WHEREAS, concurrently with the execution of thiseardment, Section 2.24(b) of the Credit Agreemeall &fe amended to permit the
Borrower to replace any Existing Lender that dossconsent to any proposed amendment of any poovisi the Existing Credit Agreement
that requires the consent of each of the Existiagders affected thereby, so long as the consehedflajority Lenders has been obtained;

1 RBC Capital Markets is a brand name for the capitalkets businesses of Royal Bank of Canada aradfiliates.



WHEREAS, (a) certain Persons that are not Exidtigders (the “ New Lendel} have agreed, upon the terms and subject to the
conditions set forth herein, to become Lenders utifeeCredit Agreement, and provide a portion ef Tlotal Commitments (as defined in the
Credit Agreement), (b) certain Existing Lendersénagreed to extend the maturity date of their exgs€ommitments (such Lenders, the “
Extending Lenders and such extended existing Commitments, thetéBated Commitmenty and (c) certain Extending Lenders (the “
Increasing Lendery have agreed, upon the terms and subject todhditons set forth herein, to increase their Cotnments; and

WHEREAS, upon the effectiveness of this First Ammaedt, the Loans of Existing Lenders that are naegoing Lenders (the_* Nen
Extending Lender$ and the Commitments of such Non-Extending Lesdwior to the effectiveness of this First Amendinéme “ Non
Extended Commitment3 shall be repaid and the Non-Extended Commitmehgdl be terminated and replaced by the Commitsneiithe
New Lenders and the Increasing Lenders;

WHEREAS, the Borrower, the Administrative Agente tajority Lenders, the New Lenders and the Extegdienders are willing to
agree to this First Amendment and the Credit Agesgmn the terms set forth herein.

NOW, THEREFORE, in consideration of the mutual pisee and agreements herein contained, the pagfetohhereby agree as
follows:

SECTION 1_Defined TermsUnless otherwise defined herein, terms definetiénCredit Agreement and used herein shall hawe th
meanings given to them in the Credit Agreement.

SECTION 2. Amendments

(a) Existing Credit AgreemenfThe Existing Credit Agreement is hereby amendeattordance with Exhibit Aereto by deleting the
stricken text (indicated textually in the same mamas the following example—striekertgxnd by inserting the double-underlined text
(indicated textually in the same manner as thev¥dhg example: doubtenderlined tex}, in each case in the place where such text appear
therein. After giving effect to this First Amendnetine Credit Agreement shall read as set fortBxhibit A hereto.

(b) Schedules Schedules 1.1A and 4.3 to the Existing Credite®gnent are hereby amended by deleting Schedulasahd 4.3, each
in its entirety and substituting in lieu thereoé thew Schedule 1.1A and 4.3 each attached as E®Rigreto.

(c) Exhibits. Exhibit | to the Existing Credit Agreement is by amended by deleting Exhibit | in its entiretydaubstituting in lieu
thereof the new Exhibit | attached_ as Exhibit&eto.

SECTION 3. New Lenders and Increasing Lenders

(a) New Lenders Each of the New Lenders, the Administrative Agemd the Borrower acknowledges and agrees thdteoRitst
Amendment Effective Date, upon each New Lenderecation of this First Amendment, it shall beconféender” under, and for all
purposes of, the Credit Agreement and the othen[Rapers, on the terms and subject to the
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conditions set forth below, with a Commitment (eaabh Commitment, a_* New CommitméMtas set forth on Exhibit B to this First
Amendment and shall be subject to and bound byetimes thereof, and shall perform all the obligagioh and shall have all rights of a Len
thereunder.

(b) Increasing LendersEach of the Increasing Lenders, the Administeafigent and the Borrower acknowledges and agre¢®ththe
First Amendment Effective Date upon each Increakieigder’'s execution of this First Amendment, eautréasing Lender shall increase its
Commitment (each such increase, an “ Increased Gwnemt”, and the Increased Commitments together witiNee Commitments, the “
Additional Commitment$) and have an aggregate Commitment as set fortaxtibit B hereto.

(c) Commitments The New Lenders, the Extending Lenders and tbee&ising Lenders hereby agree that on the Firstvdiment
Effective Date, the Commitment of each Lender shalbs set forth on Exhibit B hereto. On the Frsiendment Effective Date, (i) the
Lenders shall make payments to each other, aselirdy the Administrative Agent, such that eachdegis share of the outstanding Loans
the First Amendment Effective Date shall equal eaath Lender’s Revolving Percentage immediatelyrafiving effect to this First
Amendment, (i) risk participations in respect ath Letter of Credit shall be automatically adjdstach that each L/C Participant’s share of
the total participations shall equal such L/C Rgrtint’'s Revolving Percentage immediately afteirgj\effect to this First Amendment and
(iii) all outstanding LIBOR Loans existing as oktRirst Amendment Effective Date shall continua &ite of interest equal to the then
existing rate of interest applicable to such LIBO#ans until the end of the then existing Interesid?l. For the avoidance of doubt, no
Lender or NorExtending Lender shall be entitled to any compeéasagiursuant to Section 2.12 of the Existing Crédjteement as a result
the adjustments under this Section 3(c).

(d) Replacement of NeEkxtending LendersFor the avoidance of doubt, the parties herebyp@eledge and agree that, at the sole
option of the Borrower, on the First Amendment Efiiee Date, the Non-Extended Commitments of any-Ngtending Lender shall,
automatically upon receipt of the amount neceskargpay any Loans outstanding under such LentiotsExtended Commitments, at par,
and pay all accrued interest thereon, be deemiav® been terminated and replaced by Additional @ibments of the New Lenders and the
Increasing Lenders and, accordingly, no other adtipthe Lenders, the Administrative Agent or tlemh Parties shall be required in
connection therewith. The Lenders hereby agreeaiserthe notice requirements of Sections 2.5 a@@Pthe Existing Credit Agreement in
connection with the prepayment of any existing Land termination of Commitments as contemplateeldyeand any rights to
compensation pursuant to Section 2.12 of the Egdfiredit Agreement resulting from such prepayment.

SECTION 4. Conditions to Effectivenes$he effectiveness of this First Amendment, thiggalions of each Extending Lender to make
Extended Commitments, the obligations of each bmirgy Lender to make Additional Commitments, thigalions of each New Lender to
make New Commitments and the amendment of theikgi€tredit Agreement as provided for herein argexthio the satisfaction of the
following conditions (the date on which such coiudis are satisfied, the * First Amendment Effecidate”):
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(a) Execution of First Amendmen©On or prior to the First Amendment Effective Ddtee Borrower, the Lenders constituting Majority
Lenders, each Extending Lender, each Increasingdresnd the Administrative Agent, shall have sigaedunterpart hereof (whether the
same or different counterparts) and shall haveveiedd the same to the Administrative Agent.

(b) Opinions of CounselOn the First Amendment Effective Date, the Admiirative Agent shall have received favorable wmitte
opinions from (i) Jones Walker LLP, special courieghe Borrower, (ii) Stacey W. Goff, ExecutivecéiPresident, General Counsel and
Secretary of the Borrower, (iii) Arthur J. Saltdirebenior Associate General Counsel of the Bormogamcerning QSC and (iv) Nancy
Shelledy, Vice President and Deputy General Couwfs8CC concerning SCC, in each case covering suatters incident to the transactions
contemplated herein as the Administrative Agent neagonably request.

(c) Secretar\s Certificates The Administrative Agent shall have received difieate dated as of the First Amendment Effectdege,
substantially in the form of Exhibit H to the Credigreement, executed and delivered by each Loaty,Rartifying that (i) such Loan Party’
charter and by-laws as in effect on the First Anmant Effective Date have been previously delivacethe Administrative Agent and have
not been modified or amended (or if such documieat® been modified or amended, such Loan Party attath a true, correct, and
complete copy of such modified or amended documesttified by the appropriate state official, ffdicable, and dated as of a recent date),
(i) resolutions of each Loan Party’s board of dioes have been adopted authorizing the executidrdelivery of this First Amendment and
the Amendment to Guarantee Agreement and Reafimmatgreement (the “ Reaffirmation Agreeméptas applicable, and (ii) each of the
officers whose specimen signature appears on utificate holds the corporate office indicated @duthorized to sign agreements,
documents and instruments on behalf of each raspdatan Party.

(d) Good Standing The Administrative Agent shall have received difieate (dated as of a recent date) relatinghexistence and
good standing of each Loan Party issued by apmtapsitate officials.

(e) Officers Certificate. The Administrative Agent shall have received difieate dated as of the First Amendment Effeciatte,
confirming compliance, as of the First Amendmerfe&iive Date, with the conditions set forth in das (a) and (b) of Section 5.2 of the
Credit Agreement.

(f) Solvency Certificate The Administrative Agent shall have received difieate dated as of the First Amendment Effecidete from
the chief financial officer of the Borrower certifig that the Borrower is, and after giving effextihe amendments contemplated hereunder,
shall be and shall continue to be, Solvent.

(g) Patriot Act. The Administrative Agent and the New Lenders Idhabe received, with respect to such documentso#met
information requested in writing at least five mess days prior to the First Amendment EffectivéeDall documentation and other
information required by regulatory authorities undpplicable “know your customer” and anti-moneyrdering rules and regulations,
including the Patriot Act.



(h) Eees, etcAll costs, fees and expenses and all other @astemplated by this First Amendment, due to theniiktrative Agent ar
the Lenders (including, without limitation, reasbleaand documented legal fees and expenses putsug@attion 6 hereof) shall have been
paid to the extent then due. All accrued interestfaes due to the Administrative Agent and thedegs as of the First Amendment Effective
Date shall have been paid.

(i) Einancial StatementsThe Administrative Agent and the Lenders shalleheceived audited consolidated financial stateéseithe
Borrower and its Subsidiaries for the 2011, 201@ 201 3 fiscal years and interim unaudited finansiatement for each quarterly period
ended since the end of the 2013 fiscal year.

(j)) Reaffirmation AgreementOn the First Amendment Effective Date, the Borowshall have delivered to the Administrative Agee
Reaffirmation Agreement, substantially in the fasfrExhibit D hereto, executed and delivered by each Guarantochvghall be in full force
and effect.

(k) Representations and Warrantidsach of the representations and warranties oBtireower set forth in Section 4 of the Existing
Credit Agreement (including, for the avoidance ofibt, the representations set forth in Sectiong}a@nd 4.6) is true and correct in all
material respects (except to the extent such reptason and warranty is qualified by materiality).

SECTION 5._Representations and Warranti€se Borrower hereby represents and warrantgithatediately before and after giving
effect to this First Amendment):

(a) Each of the representations and warrantielseoBorrower set forth in Section 4 of the ExistBigedit Agreement (including, for the
avoidance of doubt, the representations set farBeictions 4.4(b) and 4.6) is true and correctiimaterial respects (except to the extent such
representation and warranty is qualified by maligy)a provided that: (i) for purposes of Sectiotk¥and this Section 5(a), (A) the definition
of “Current Financials” shall mean “the consolidhfeinancial Statements of the Companies for thteafigear ended December 31, 2013” and
(B) the reference to “Restatement Effective Date4.i4(b) shall mean “the First Amendment Effectdage”; and (ii) any Schedules attached
to this First Amendment shall replace the Schedateshed to the Existing Credit Agreement solelygurposes of Section 4(k) and this
Section 5(a).

(b) No Default or Event of Default shall have ocedrand be continuing.

SECTION 6. Payment of ExpenseEhe Borrower agrees to pay or reimburse the Aditrative Agent and the Lenders (without
duplication) for all of their reasonable and docutee out-of-pocket costs and expenses incurrednnection with this First Amendment,
any other documents prepared in connection hereiththe transactions contemplated hereby, inofydiithout limitation, the reasonable
fees and disbursements of counsel to the Admitistrégent and the Lead Arrangers.
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SECTION 7._No Other Amendment or Waivers

(a) The parties hereto acknowledge and agreedkegpt as expressly amended hereby, all of thestamd provisions of the Existing
Credit Agreement are and shall remain in full foacel effect. This Amendment shall not constitut@arendment or waiver of any other
provision of the Existing Credit Agreement not reéel to herein and shall not be construed as aara@mendment or consent to any further
or future action on the part of the Borrower thaiwd require a waiver, amendment or consent oftministrative Agent or the Lenders.

(b) On and after the First Amendment Effective Datch reference in the Credit Agreement to “thgse®@ment”, “hereunder”,
“hereof”, “herein”, or words of like import, and &areference to the Existing Credit Agreement in atimer Loan Paper shall be deemed a
reference to the Credit Agreement. This First Anmeedt shall constitute a “Loan Paper” for all pur®sef the Credit Agreement and the
other Loan Papers (as defined in the Credit Agregme

(c) Although the Existing Credit Agreement shalhtioue to be effective as of the Restatement Effedate, all amendments to the
Existing Credit Agreement, as reflected on Exhishall be effective as of the First AmendmentEfive Date.

SECTION 8_GOVERNING LAW; WAIVER OF JURY TRIAL THIS FIRST AMENDMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES UNDER THIS FIRST AMENDM¥T SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STAH OF NEW YORK. EACH PARTY HERETO HEREBY AGREES
TO WAIVE TRIAL BY JURY AS SET FORTH IN SECTION 11110F THE EXISTING CREDIT AGREEMENT AS IF SUCH SECON
WERE SET FORTH IN FULL HEREINMUTATIS MUTANDIS

SECTION 9._Miscellaneous(a) This First Amendment may be executed by armmaare of the parties to this First Amendment oy an
number of separate counterparts, and all of saidtesparts taken together shall be deemed to ¢otestine and the same instrument.
Delivery of an executed signature page of thistArmendment by email or facsimile transmission kbaleffective as delivery of an original
executed counterpart hereof.

(b) The provisions of this First Amendment shalldieding upon and inure to the benefit of the artiereto and their respective
successors and assigns permitted under the Crgoiefent.

SECTION 10, Severability Any provision of this First Amendment that is pitaited or unenforceable in any jurisdiction sha#,to
such jurisdiction, be ineffective to the extensath prohibition or unenforceability without inv@diting the remaining provisions hereof, and
any such prohibition or unenforceability in anyigdiction shall not invalidate or render unenfotdeasuch provision in any other jurisdicti

SECTION 11, HeadingsThe headings, captions, and arrangements ugagikirst Amendment are, unless specified otherwfisr
convenience only and shall not be deemed to lanitplify, or modify the terms of this First Amendnbemor affect the meaning thereof.

[ Signature Pages Folloy
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IN WITNESS WHEREOF, the parties hereto have catisisdrirst Amendment to be duly executed and dediddoy their respective
proper and duly authorized officers as of the day gear first above written.

CENTURYLINK, INC., as Borrowe

By: /s/ R. Stewart Ewing, J

Name R. Stewart Ewing, Ji
Title: Executive Vice President, Chief Financial
Officer and Assistant Secrete

Signature Page to First Amendm:



Acknowledged and Agreed:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Ager

By: /s/ Kieran Mahot
Name Kieran Mahor
Title: Vice Presiden

Signature Page to First Amendm



[Remaining signature pages intentionally omit
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EXHIBIT A
BEXECUHONVYERSIOM

$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 afd,
CITIBANK, N.A.,

ROYAL BANK OF CANADA, AND
MORGAN STANLEY MUFG LOAN PARTNERS, LLC,

as Co-Documentation Agents

WELLS FARGO SECURITIES, LLC, J.P. MORGAN SECURITIESC, BARCLAYS BANK PLC,
CITIGROUP GLOBAL MARKETS INC. MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED-and
.MORGAN STANLEY MUFG LOAN PARTNERS, LLC (acting thumh THE BANK OF
TOKYO-MITSUBISHI UFJ, LTD. and MORGAN STANLEY SENIR FUNDING, INC.)
AND RBC CAPITAL MARKETS1,

as Joint Bookrunners and Joint Lead Arrangers

As Amended by the First Amendment, dated as of Pwee 3, 2014

1 RBC Capital Markets is a brand name for the capitkets businesses of Royal Bank of Canada aadfiliates.
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AMENDED AND RESTATED CREDIT AGREEMENT (this * Agraeent”), dated as of April 6, 2012, among CENTURYLINK, IN
a Louisiana corporation (the “ Borrowdr the several banks and other financial institng or entities from time to time parties to this
Agreement (the “ Lender$, WELLS FARGO BANK, NATIONAL ASSOCIATION, as admiistrative agent (in such capacity, the “
Administrative Agent), JPMORGAN CHASE BANK, N.A., as syndication agéim such capacity, the_ * Syndication Agéhtand BANK
OF AMERICA, N.A., BARCLAYS BANK PLC_, CITIBANK, N.A, ROYAL BANK OF CANADA, and MORGAN STANLEY MUFG
LOAN PARTNERS, LLC, as co-documentation agentss(inh capacity, the_” GBocumentation Agenty.

WITNESSETH:

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

WHEREAS, the Borrower entered into the Four-Yeavdhang Credit Agreement, dated as of January 09,1(the “ Existing Credit
Adreement), with the several banks and other financialilmgbns or entities parties thereto, Wells FargmB, National Association, as
administrative agent, and the other agents nanezdith

WHEREAS, the Borrower has requested that the Exjdliredit Agreement be amended and restated &wreherein, pursuant to
which (a) the Lenders will extend credit in thenfoof Loans in an aggregate principal amount attang outstanding not in excess of
$2,000,000,000, (b) the Swingline Lender will extemedit in the form of Swingline Loans in an aggre principal amount at any time
outstanding not in excess of $100,000,000 anché)gsuing L/C Lender will issue Letters of Cradian aggregate face amount at any time
outstanding not in excess of $400,000,000; and

WHEREAS, the Lenders and the Swingline Lender hiaglieated their willingness to extend such credtlitgl the Issuing L/C Lender h
indicated its willingness to issue Letters of Cteih each case on the terms and subject to théitoams set forth herein;

NOW, THEREFORE, in consideration of th

A e

e above peas| t_he. partie_s hereto hereby agree-thateffeetithe-Restatement-Efeetive

s-entiredg follows:

SECTION 1
DEFINITIONS.

1.1. Certain Defined Terms

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

“ Acquisitions” means the acquisition by the Borrower or its Sdibsies of at least a majority of the capital &tac all or substantially
all of the property of another Person, divisioranbther Person or other business unit of anotheoRewhether or not involving a merger or
consolidation of such Person; providetiat such Person or property is used or usefalfermitted Line of Business.

“ Adjusted Consolidated Net Worthmeans, as of the date of determination, Constddidlet Worth minuga) deferred assets other t
prepaid insurance, prepaid taxes, prepaid integgsaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals




when setting rates, (b) patents, copyrights, trad&s) trade names, franchises, experimental expgosdwill and similar intangible or
intellectual property (other than goodwill and damintangible or intellectual property arisingtinche purchase of capital stock or assets of a
Person engaged in a Permitted Line of Businesgilesicon Schedule 4.17), and (c) unamortized disisbdnt and expense (other than debt
discount and expense of the Companies locatedisdjations where such items are considered byuhds when setting rates).

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

“ Affiliate " of any Person means any other individual or ettiy directly or indirectly controls, or is contied by, or is under comm:
control with, such Person, and, for purposes af deffinition only, “control,” “controlled by,” antlunder common control with” mean
possession, directly or indirectly, of the powedigect or cause the direction of the managemepbticies of such Person (whether through
ownership of Voting Stock, by contract, or othem®yis

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

“ Agent Indemnite€ is defined in Section 10.7.

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

“Anti-Corruption Law$ means the United States Foreign Corrupt Practice®#1977, as amended, the United Kingdom Brilfeet/of
2010, as amended, and other laws or reqgulatioasmnglto bribery, corruption or antmoney laundering that apply to the Compatyusiness

or operations.

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

Applicable Margin

LIBOR Base

Senior Unsecurec Rate

Long-Term Debt Rating Loans Loans

BBB/Baa2 or higher 2= 6-2£
1.0(% 0.0(%
BBB-/Baa3 1.25% 0.25%
BB B-++/Ba-a3l 1.5(% 0.5(%
BB+/Bat2 1.7%  0.75%
BB -/Ba23 20(%  1.0(%
Lower than BB_/Ba-23 2.25%  1.25%

“ Application” means an application, in such form as the IssuiijLender 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).



“ Assigne€’ is defined in Section 11.18(b)(i).

“ Assignment and Assumptidhrmeans an Assignment and Assumption, substanfialiige form of Exhibit D.

“ Attributable Debt’ means, in respect of any sale and leasebackatttiog, at the time of determination, the preseatier of the
obligation of the lessee for the net rental paymentring the remaining term of the lease includkestich sale and leaseback transaction
including any period for which such lease has lmaanded or may, at the sole option of the ledsmextended. Such present value shall be
calculated using the discount rate equal to theahinterest implicit in such transaction, detered in accordance with GAAP.

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

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

“ Base Raté means, for any day, a rate per annum (rounded wswdmecessary, to the next 1/16 of 1%) equéhéogreatest of (a) tt
Prime Rate in effect on such day, (b) the Fedarallg Effective Rate in effect on such day plds of 1% and (c) the LIBOR Rate that wot
be calculated as of such day (or if such day isarBtisiness Day, as of the next preceding BusiDeg$, in respect of a proposed LIBOR
Loan with a one-month Interest Period pld%. For purposes hereof; “ Prime Rathall mean the rate of interest per annum quistéde
print edition of The Wall Street Journal, Money &aSection as the Prime Rate (currently definddleabase rate on corporate loans posted
by at least 75% of the nation’s 30 largest bar&s)n effect from time to time. If The Wall Stredeturnal ceases publication of such rate, then
the Prime Rate shall mean such rate selected b&dhenistrative Agent in its reasonable judgmenirasst nearly approximates the foregc
(the Prime Rate not being intended to be the lovastof interest charged by Wells Fargo Bank, dfeti Association in connection with
extensions of credit to debtors). Any change inBhse Rate due to a change in the Prime Rate gither®d Funds Effective Rate or such
LIBOR Rate shall be effective as of the openingpudiness on the effective day of such change iPthee Rate, the Federal Funds Effective
Rate or such LIBOR Rate, respectively.

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

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

“ Board” means the Board of Governors of the Federal Res8ystem of the United States.
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“ 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 Isdaom each of the Lenders distributed ratably agritve Lenders in
accordance with their respective Commitments.

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

“ 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; providethat with respect to notices and determinationsinnection with, and payments of principal and
interest on, LIBOR Loans, such day is also a dayréaling by and between banks in Dollar deposithé interbank eurodollar market.

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

“ Cash Equivalents means, as at any date, (a) securities issuedeaxtly and fully guaranteed or insured by the ¥@diGtates or any
agency or instrumentality thereof (provided that fihll faith and credit of the United States isdged in support thereof) having maturities of
not more than 12 months from the date of acquisit{b) dollar denominated time deposits and cestéis of deposit of (i) any Lender, (ii) ¢
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 lelast or the equivalent thereof (any such
bank being an “Approved Bank”), in each case wititurities of not more than 270 days from the da&cquisition, (c) commercial paper
and variable or fixed rate notes issued by any Apgd Bank (or by the parent company thereof) oneamable rate notes issued by, or
guaranteed by, any domestic corporation rated &rthe equivalent thereof) or better by S&P or @+lthe equivalent thereof) or better by
Moody’s and maturing within six months of the dafeacquisition, (d) repurchase agreements entetecbly any Person with a bank or trust
company (including any of the Lenders) or recoguhizecurities dealer having capital and surpluxaess of $500,000,000 for direct
obligations issued by or fully guaranteed by thététhStates in which such Person shall have a geddirst priority security interest (subj
to no other Liens) and having, on the date of pasefthereof, a fair market value of at least 100#@amount of the repurchase obligations
and (e) investments, classified in accordance GRAAP as current assets, in money market investprgrams registered under the
Investment Company Act of 1940, as amended, whietadministered by reputable financial institutiblasing capital of at least
$500,000,000 and the portfolios of which are limite investments of the character described iffidregoing subdivisions (a) through (d).

“ Change of Contradl is defined in Section 2.26.

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

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

“ Commitment” means, as to any Lender, the obligation of sucldeeto make Loans and participate in Letters ofi€r@nd Swingline
Loans in an aggregate principal amount and/or faeeunt



not to exceed the amount set forth, as applicdhjeynder the heading “Commitment” opposite suchdez’s name on Schedule 1.1A, (b) in
the Assignment and Assumption pursuant to whicth &emder became a party hereto, in each case aathe may be changed from time to
time pursuant to the terms hereof, or (c) in theeRgion Offer, following the acceptance thereofiny Lender and the effective date of such
Extension. The amount of the Total CommitmentshenRestatemerfiirst AmendmenEffective Date is $2,000,000,000.

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

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

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

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

“ Confidential Informatior is defined in Section 11.19(b).

“ Consolidated EBITDA’ means the EBITDA of the Borrower and its Subsi@is.on a consolidated basis.

“ Consolidated Net Worthmeans, as of the date of determination, the amolstated capital plus (or minus, in the casa déficit)
the capital surplus and earned surplus of the Campaas calculated in accordance with GAAP (leating Minority Interests in Subsidiar
as liabilities and excluding the contra-equity actoresulting from the Borrower’s obligations unitsremployee stock ownership plan
commitments). For purposes of this Agreement, Clitesied Net Worth shall exclude the effect of (&IB Statements No. 101 (“Regulated
Enterprises-Accounting for the Discontinuation gfpication of FASB Statement No. 71"), and 106 (‘{iloyers’ Accounting for
Postretirement Benefits Other than Pensions”);(ahds it relates to impairment charges, FASB &tatds No. 142 (“Goodwill and Other
Intangible Assets”) and 144 (“Accounting for thepairment or Disposal of Long-Lived Assets”) of fhi@ancial Accounting Standards
Board.

“ Consolidated Tangible Assétsneans, as of the date of determination, FiEx et hsie '
efa—<€C onsolidated-bastsiraceordance-with-GAFRal Assets minus(without duphcatlon) the net book vaIue of aII buassets that wou
be treated as intangible assets, determined onsoidated basis in accordance with GAAP.

“ Consolidated Total Assetaneans, as of the date of determination, the ttakts of the Borrowetasd its Subsidiaries, determinec
a consolidated basis in accordance with GAAP, as/slon a consolidated balance sheet of the Borrawdiits Subsidiaries for the most
recently ended calendar quarter for which Finarfsiatements are available

“ 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, detedhon a consolidated basis in accordance with GAAP
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“ Credit Party” means the Administrative Agent, the Issuing L/é€nlder, the Swingline Lender or any other Lender.
“ Current Date’ means any date after March 1, 2012.

“ Current Financial$ means the consolidated Financial StatementseoCibimpanies for the fiscal year ended Decembe2(BiL].

“ Debt” means (without duplication), for any Person,adligations, contingent or otherwise (includingthaiut 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 whi¢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 sBehson or a Subsidiary thereof (whether or notittidlity secured thereby shall have
been assumed), (b) obligations which have beemaderuGAAP should be capitalized for financial reépay purposes, (c) all guaranties,
endorsements, and other contingent obligations regpect to Debt of others, including, but not tadito, any obligations to purchase, sel
furnish property or services intended by a Compganmarily 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 égment with a particular counter party shall beuated on a net
basis. Notwithstanding the forgoing, for purposédaiermining Debt of the Borrower and its Subgidis, the determination of whether a
lease is characterized as an “operating lease™caygtal lease” shall be made in accordance wifAB as it exists on the Restatement
Effective Date.

“ Debt Rating” means the public debt rating by S&P and Moodwisthat class of non-credit enhanced, senior umedadebt with an
original term of longer than one year issued byBbeower which has the lowest rating of all classénoneredit enhanced, senior unsect
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, receivershgolvency, reorganization, fraudulent transfecanveyance, suspension of payments,
or similar Laws from time to time in effect affauti the Rights of creditors generally.

“ Default” means the occurrence of any event which withgiveng of notice or the passage of time or both lddecome an Event of
Default.

“ Defaulting Lendef’ means any Lender that (a) has failed, within Business Days of the date required to be fundeuxhiat, to
(i) fund any portion of its Loans, (ii) fund anymion of its participations in Letters of Credit 8wingline Loans or (iii) pay over to any Cre
Party any other amount required to be paid byriétneder, unless, in the case of clause (i) abasady Eender notifies the Administrative
Agent in writing that such failure is the resultsafch Lender’s good faith determination that a dvd precedent to funding (specifically
identified and including the particular defaultaiiy) has not been satisfied, (b) has notifiedBbirower or any Credit Party in writing, or has
made a public statement to the effect, that it dmgsntend or expect to comply with any of its diimgy obligations under this Agreement
(unless such writing or public statement indicdbed such position is based on such Lender’s gaitld fletermination that a condition
precedent (specifically identified and including tparticular default, if any) to funding a loan enthis Agreement cannot be satisfied) or
generally under other agreements in which it commaitextend credit, (c) has failed, within three
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Business Days after request by a Credit Partynguati good faith, to provide a certification in timg from an authorized officer of such
Lender that it will comply with its obligations fand prospective Loans and participations in thetstanding Letters of Credit and Swingline
Loans under this Agreement; providetthat such Lender shall cease to be a Defaultengler pursuant to this clause (c) upon such Credit
Party’s receipt of such certification in form antstance satisfactory to it and the Administrathggent, or (d) has become the subject of a
Bankruptcy Event.

“ Dollars” and “ $” means dollars in lawful currency of the Unitect8s.
“ Domestic Persofi means any Person organized under the laws ofuaisgliction within the United States.

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

“ EBITDA " means for any period and for any Person (thest Rersori), (1) consolidated net income of such Test Pegsmhits
consolidated Subsidiaries for such period adjusiegkclude (or, in case of clause (I) below incluithe effect of (a) any non-cash losses
resulting from requirements to mark-to-market SWapeements, foreign exchange transactions or ¢thesactions executed pursuant to an
ISDA master agreement, (b) any expense items mgl&di mergers or acquisitions, including severaretention and integration costs and
change of control payments, providbdt adjustments pursuant to this clause (b) fgrpamiod shall be consistent with those reporteslich
Test Person’s public reports in accordance withuRegpn 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 respélitigation that is described in the Form KO-
filed by the Test Person for the calendar year 2620to exceed $400 million in the aggregate dkercourse of the agreement, (d) any gains
or losses in connection with the repurchase oremgnt of Debt, (e) any loss reflected in suchimaime all or any portion of which is
reasonably expected to be paid or reimbursed bgsamer, indemnitor or other third party sourcevidedthat, to the extent that the claim
all or any portion of any such reasonably expepi@gnent or reimbursement is not accepted by thicaye insurer, indemnitor or other
third party source within 180 days of the loss eyvttere shall be a corresponding deduction froiTBRB\; and provided further that
recognition or receipt of all or any portion of asiych reasonably expected payment or reimburseinentthe applicable insurer, indemnitor
or other third party source shall be deducted fEBITDA to the extent reflected in net income, (flyanon-cash losses as a result of
(i) impairment of goodwill under Statement of Figa Accounting Standards No. 142, (ii) an impaintef fixed assets under Statement of
Financial Accounting Standards No. 144, (iii) amyaatization of intangibles pursuant to Statemerftiafincial Accounting Standards
No. 141, or (iv) the implementation of any futuredifications to the accounting standards employeduzh Test Person and its consolid:
Subsidiaries, including any costs or charges aattiwith leases that are not characterized astatégases” under GAAP, (g) gains or
losses resulting from activity of any unconsolidbRersons provided that EBITDA shall be increasedash distributed by and reduced by
money invested in such unconsolidated Person,dinsar losses from marking to market portfolioeassintil recognized for income tax
purposes, (i) without duplication of any other exsibns in this definition of EBITDA, any extraordiry or other non-recurring non-cash
income, expenses, gain or loss, provitieat any cash payments received or made as résuth gain or loss (regardless of when the gain or
loss was incurred) shall be included in the catiateof EBITDA for the period in which they are e#e¢ed or made (unless previously
included for purposes of this calculation), (j) ayain or loss on the disposition of investment}jrfkome (or loss) for such period of any
Person, or attributable to any assets, disposedriig such period determined on a pro forma kasihough such Person or assets had been
disposed of on the first day of such period) ap¢thiome (or loss) for such period of any Persat ecame a Subsidiary of such Test Person
during such period or attributable to any assets



acquired during such period, in each case, detexdrmm a pro forma basis as though such Persorcbhramsets were acquired on the first day
of such period, plusto the extent deducted in determining such aefleet income, the aggregate amount of (2) intesgsnse, excluding
the amortization or write-off of Debt discount aemiums and Debt issuance costs and commissi@stmutits and other fees and charges
associated with Debt (including, if applicable, heg (3) income tax expense, (4) depreciation anorézation and (5) any non-cash charges
to net income relating to the establishment ofmesseand any income relating to the release of semérves, provideithat EBITDA shall be
reduced by any cash expended that reduces the awfoamy reserve.

“ Eligible Reinvestment means (a) any acquisition (whether or not coustiy a capital expenditure, but not constituting a
Acquisition) of assets or any business (or any henteof) used or useful in a Permitted Line ofiBess and (b) any Acquisition.

“ Embarg” means Embarq Corporation, a Delaware corporation.

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

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

“ERISA " means the Employee Retirement Income Security At®d4, as amended from time to time, and the edguis promulgate
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 sedfib4 of the Code.

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

“ Eurodollar Tranché means the collective reference to LIBOR Loans tiem tcurrent Interest Periods with respect to allleich begir
on the same date and end on the same later dad¢h@vior not such Loans shall originally have b@ewle on the same day).

“ Event of Default’ means any of the events described in Sectiomdiged, that there has been satisfied any requirement in
connection therewith for the giving of notice, lapd time, or happening of any further conditiovet, or act.

“ Exchange Act is defined in Section 2.26.

“ Excluded Requlated Subsidighyneans any regulated Subsidiary as to which theagteing by such Subsidiary of the Obligation
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 conduttre business of such Subsidiary.
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“Excluded Specified Debimeans (i) Debt, whether secured or unsecured, &kaluded Specified Subsidiary that exists at itme t
such entity is acquired and is not incurred in eamdlation of such acquisition, to the extent thides: (A)(1) the total consideration
(excluding assumed Debt of the Excluded Specifiglaisiliary and its Subsidiaries but including Detnurred by the Borrower or any
Guarantor in connection with the acquisition) gaydBorrower for the acquisition of the Excluded 8fied Subsidiary and its Subsidiaries
consists of at least 80% of Borrower Capital Stg2kihe Capital Stock of the Excluded Specifie®Sdiary is owned by Borrower or any
Guarantor and (3) after giving effect to the aciiois of such Excluded Specified Subsidiary, themwer shall be in compliance, on a pro
forma basis, with the covenants set forth in Sectid 4; or (B) such Debt is not described in sutsedci)(A) of this definition and does not
exceed $1 billion in the aggregate and (i) anymieged Refinancing Debt of the Debt described ibs&ction (1) of this definition.

“ Excluded Specified Subsidiafymeans any Subsidiary-thatis-rotpermittedioluding its Subsidiaries) (a) that is acquirdigiathe
First Amendment Effective Date, (b) that is protedifromenter in _gmto the Guarantee Agreement due to restnctlom\samed in
documentation governing tieebt of such Subsidiary Fi} § 6
extent such documentafion was not entered intofitemnplation of such acqwsmon) or for which emime into the Guarantee Aqreement
would create a default under the documentatlon ltumve the Debt otuch SubS|d|arv and (c) that has Debt in exce$&25j000,000 incurred
under such documentati b

“ 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 Loari 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 amendesdiccessor version
that is substantially comparable and not materiabre 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 arrangestibyal funds brokers, as published on the nextesalicg Business Day by the Federal
Reserve Bank of New York, or, if such rate is ropsblished for any day that is a Business Dayatrerage of the quotations for the day of
such transactions received by the Administrativemtdrom three federal funds brokers of recogn&taniding selected by it.

“First Amendment Effective Ddtaneans December 3, 2014,

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

“ Einancial Report Certificattmeans a certificate substantially in the fornExhibit C.

“ Financial Statemenfsmeans balance sheets, income statements, stateofestockholders’ equity, and statements of ¢hst
prepared in comparative form to the correspondemipp of the




preceding fiscal year, in each case for (a) thedeer and its Subsidiaries on a consolidated mawis(b) the Borrower and its Subsidiaries
and Unrestricted Subsidiaries on a consolidatet bas

“ Funded Debt with respect to any Person, shall mean and irglag of any date as of which the amount theretof lie 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 irotid@nary course of such Person’s business), (@tdigations of such Person evidenced by
notes, bonds, debentures or other similar instrasnéd) all indebtedness created or arising undgrcanditional sale or other title retention
agreement with respect to property acquired by Se&Bon (even though the rights and remedies ofdlher or lender under such agreement
in the event of default are limited to repossessiosale of such property), (e) liabilities secuedfor which the holder thereof has an
existing Right, contingent or otherwise, to be soused) by any Lien existing on property ownedagjudred by such Person or a Subsidiary
thereof (whether or not the liability secured thsrshall have been assumed), excluding any Lieaquity interests of an Unrestricted
Subsidiary or joint venture securing obligationso€h Unrestricted Subsidiary or joint venture asdubsidiaries, (f) obligations of such
Person which have been or under GAAP should beategid for financial reporting purposes, and (d¢fridutable Debt of such Person, but
excluding (i) indebtedness secured by or borrovwgdrest the cash surrender value of life insurardieips up to the amount of such cash
surrender value and (ii) an amount equal to 80%h@®butstanding principal amount of indebtedneskeuthe Equity Units. Notwithstanding
the forgoing, for purposes of determining Fundettd the Borrower and its Subsidiaries, the deteation of whether a lease is
characterized as an “operating lease” or a “cafgtede” shall be made in accordance with GAAP axifits on the Restatement Effective
Date.

“ 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 attlLenders.

“ GAAP " means generally accepted accounting principleb@fAccounting Principles Board of the Americastitute of Certified
Public Accountants and the Financial Accountingh8tads Board which are applicable as of the dateeoFinancial Statements in question.

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

“ Guarantors’ means (a) Embarq, (b) QCII, (c) Qwest Servicdg, $avvis, (e) SCC, jfany Guarantor Significant Subsidiary that is a
Domestlc Sub5|d|ary other than (x) any EchudeglRatted SubS|d|ary and (y) any Excluded SpecmaUSBilary —(e)—a-t—a-H—t-rmes—after—the
i - ,, and (-fg) any
other SubS|d|ary that executes a Guarantee Agretemesuant to Sect|on 6 13 Notthhstandmg the@mng, in any event, any Company
that either (i) enters into a Guaranty with respgiedtunded Debt of the Borrower or (ii) becomestjgiand severally liable for the Funded
Debt of the Borrower shall become a Guarantor.

“ Guarantor Significant Subsidiafymeans (1)a Wholly Owned Subsidiary of the Borrower (a) #ssets of which are equal to or
greater than 10% of Consolidated Total Assefs {dtien assets of any Excluded Specified Subsidipeis of the last date of the most recent
fiscal quarter for which financial statements araiable, (b) the operating revenue of which, for the yieadate through theost recenty

fiscal quarter-dor which financial statements are availapie equal to or greater than 10% of the operating
revenues of the Borrower and its Subsidiaries ¢dfieen Excluded Specified Subsidiariés) such period, or (c) the net income from reag
operations
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(excluding any extraordinary or other n@turring income, expenses, gain or lassyhich, for the year to date through thest recently
endedpertodoffotreonsecttiiscal quarte~gdor which financial statements are availabie equal to or greater than 10% of the net income
from recurring operations (excluding any extraoamnor other nowrecurring income, expenses, gain or lasfshe Borrower and its
Subsidiaries (other than Excluded Specified Subgeh)for such period;, or (2)-~n otwithstanding the foregoing, at all times afte fhist
date after the Restatement Effective Date thaBthreower obtains a Below Tnvestment Grade Ratihg.term “Guarantor Significant
Subsidiary” shall mean a Subsidiary of the Borro@g@ithe assets of which are equal to or greatan 896 of Consolidated Total Assétgher
than assets of any Excluded Specified Subsidiagie®f the last date of the most recent fiscaltgudor which financial statements are
available, (y) the operating revenue of which, for the vieadate through theost recentty-enrdetperot-ottoureconsectiiseal quarter-s
for which financial statements are made availaldeequal to or greater than 5% of the operativgmnues of the Borrower and its Subsidia
(other than Excluded Specified Subsidiaries)such period, or (z) the net income from reqmgroperations (excluding any extraordinary or
other nonarecurring income, expenses, gain or lasfsyihich, for the year to date through thest recentty-ended-period-of-fotreonsecutive
fiscalquarter—for which financial statements are availapis equal to or greater than 5% of the net incénomm recurring operations
(excluding any extraordinary or other Aturring income, expenses, gain or lasfsthe Borrower and its Subsidiaries (other thanl&sed
Specified Subsidiariespr such period.

“ Guaranty” means by any particular Person, all obligatiohsuzh Person guaranteeing or in effect guarangesiy 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 incurradough an agreement, contingent or otherwise, bly particular Person (a) to purchase such
Debt or obligation or any property constituting ety therefor, (b) to advance or supply fundsdithe purchase or payment of such Debt or
obligation or (ii) to maintain working capital ogeity capital or otherwise to advance or make atéd funds for the purchase or payment of
such Debt or obligation, (c) to purchase propexgurities 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 Substan¢eneans any hazardous or toxic waste, pollutanttarainant, or substance.

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

“ Increased Facility Closing Datemeans any Business Day designated as such incagased 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 Pla tlondition that such plan is insolvent within theaning of section 4245
of ERISA.

“ Interest Payment Datemeans (a) as to any Base Rate Loan (other thaiBaingline Loan), the last day of each March, June
September and December to occur while such Loaunt&anding and the final maturity date of suchri,qh) as to any LIBOR Loan having
an Interest Period of three months
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or less, the last day of such Interest Periodagdp any LIBOR Loan having an Interest Period &rifan three months, each day that is three
months, or a whole multiple thereof, after thetfitay of such Interest Period and the last dayiofi dnterest Period, (d) as to any Loan (other
than any Loan that is a Base Rate Loan and anydiinénLoan), the date of any repayment or optignmapayment made in respect thereof,
(e) as to any Loan (other than any Swingline Lo#r®,date of any mandatory prepayment in respecett and (f) as to any Swingline Loan,
the day that such Loan is required to be repaid.

“ Interest Period means, as to any LIBOR Loan, (a) initially, therjpd commencing on the borrowing or conversiore das the case
may be, with respect to such LIBOR Loan and endimg, two, three or six months{e+rimetwelve months if agreed to by all Lenders)
thereafter, as selected by the Borrower in itsaeotif borrowing or notice of conversion, as theeaagy be, given with respect thereto; and
(b) thereafter, each period commencing on thedagtof the next preceding Interest Period appleablsuch LIBOR Loan and ending one,
two, three or six months (erriretwvelve months if agreed to by all Lenders) theerafis selected by the Borrower by irrevocablecedid
the Administrative Agent not later than 11:00 A.Mew York City time, on the date that is three Besis Days prior to the last day of the
then current Interest Period with respect thengtoyided, that all of the foregoing provisions relatinglitderest Periods are subject to the
following:

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

(ii) the Borrower may not select an Interest Pettoat would extend beyond the Termination Date sstee Borrower
acknowledges that it will be responsible for angakage costs owing under Section 2.12 resulting fepayment on the Termination
Date;

(iii) any Interest Period that begins on the lassiBess Day of a calendar month (or on a day faclwtiere is no numerically
corresponding day in the calendar month at theofsdch Interest Period) shall end on the lastBags Day of a calendar month; and

(iv) subject to clause (ii) above, the Borrowerlsbelect Interest Periods so as not to requiraya@nt or prepayment of any
LIBOR Loan during an Interest Period for such Loan.

“ 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 “thauiisg L/C Lender” shall be deemed to be a referéadthbe 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 sufa)dhe aggregate then undrawn and unexpired anodtime then
outstanding Letters of Credit and (b) the aggregateunt of drawings under Letters of Credit thatehaot then been reimbursed pursuant to
Section 3.5.
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“ L/C Participants’ means the collective reference to all Lendergpthan the Issuing L/C Lender.

“ Lead Arranger$ means Wells Fargo Securities, LLC, J.P. MorgaauBites LLC, Barclays Bank PLCthe-vestmentibag
thvision-of BaretaysBankPECitigroup Global Markets Ing.Merrill Lynch, Pierce, Fenner & Smith Incorpordtend, Morgan Stanley
MUFG Loan Partners, LLC (acting through The BanK okyo-Mitsubishi UFJ, Ltd. and Morgan Stanley Serffunding, Inc. ) and RBC
Capital Markets

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

“ Letters of Credit' is defined in Section 3.1(a).

“ LIBOR " means, with respect to each day during eachédstd?eriod pertaining to a LIBOR Loan, the rategretum determined by
the ICE Benchmark Administration (or any succeslat takes over the administration of such ratejhe basis of the rate for deposits in
Dollars for a period equal to such Interest Pecothmencing on the first day of such Interest Peajpplearing on Reuters Screen LIBORD1
LIBORO2 (or any successor page) as the London Interbaekenffrate as of 11:00 A.M., London time, two Buss\Bays prior to the
beginning of such Interest Period ; provided, thatich rate shall be less than zero, such ratié shaeemed to be zero for purposes of this
Adreement In the event that such rate does not appeardngage (or otherwise on such screen), "LIBOR"Idbaldetermined by reference
to such other comparable publicly available serfacedisplaying eurodollar rates as may be selebiethe Administrative Agent or, in the
absence of such availability, by reference to #te at which the Administrative Agent is offeredllBodeposits at or about 11:00 A.M., New
York City time, two Business Days prior to the bedng of such Interest Period in the interbank daliar market where its eurodollar and
foreign currency and exchange operations are teemglzonducted for delivery on the first day oflsliaterest Period for the number of days
comprised therein ; provided, that if such ratdldimless than zero, such rate shall be deembd #®ro for purposes of this Agreement

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

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

LIBOR
1.00 - Eurocurrency Reserve
Requirement:

“ Lien " means any lien, mortgage, security interest, gdecssignment, charge, title, retention agreensemincumbrance 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 thredtbgeor before any Tribunal.

“ Loan Paper$ means (i) this Agreement, certificates delivepetisuant to this Agreement, and exhibits and sdesdereto, (ii) any
notes, security documents, guaranties, and othreeaggnts in
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favor of the Agents and the Lenders, or any or sofitkem, ever delivered in connection with thisrédgment, including the Guarantee
Agreement, and (iii) all renewals, extensions,estatements of, or amendments or supplementsyt@fahe 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 tta# 6f the then aggregate Revolving Extensions efi€and
unfunded Commitments or, if the Commitments hawenlterminated, the Lenders holding more than 50%ethen aggregate Revolving
Extensions of Credit.

“

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

“ Material Adverse Effect means any set of one or more circumstances orewdnth, individually or collectively, will resuih any of
the following: (a) a material and adverse effeairuthe validity or enforceability of any Loan Papgx a material and adverse effect on the
consolidated financial condition of the Companigsresented in the later of the Current Financiath® most recent audited consolidated
Financial Statements, (c) a Default or (d) theasme of an accountant’s report on the Companiesadalated Financial Statements
containing an explanatory paragraph about theyemtibility to continue as a going concern (asmkdiin accordance with Generally
Accepted Auditing Standards).

“ Material Agreement of any Person means any material written or agagkement, contract, commitment, or understandirvghich
such Person is a party, by which such Personégitiror indirectly bound, or to which any assdtsuch Person may be subject, and whic
not cancelable by such Person upon 30 days on@gg® without liability for further payment oth#ran nominal penalty, and which requires
such Person to pay more than the greater of $26@00 or 1% of Consolidated Net Worth during anyni@nth period. For the avoidance of
doubt, the agreements constituting Excluded Sgetiebt will be consideredVaterial Agreementsfor purposes of this Agreement.

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

“

Minority Interest” means, with respect to any Subsidiary, an amdatgrmined by valuing preferred stock held by RPessather than
the Borrower and its Wholly Owned Subsidiarieshat ¥oluntary or involuntary liquidating value ofcsupreferred stock, whichever is grea
and by valuing common stock or partnership intsrastd by Persons other than the Borrower and sl Owned Subsidiaries at the book
value of capital and surplus applicable theretohenbooks of such Subsidiary adjusted, if necessameflect any changes from the book
value of common stock required by the foregoinghmétof valuing Minority Interest attributable toeerred stock.

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

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

“ Net Cash Proceedaneans the aggregate cash or Cash Equivalentegueaeceived by the Company in respect of anydispn of
assets, as contemplated by Section 7.7(g), net) afifect costs (including, without limitation, Elgaccounting and investment banking fees,
and sales commissions); (b) Taxes paid or payabéerasult thereof; (c) the amount necessary it@ rety Debt secured by a
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Permitted Lien on the related property (unlessptinehaser of the assets has assumed the obligatioegay such Debt); (d) with respect to a
Subsidiary that is not a Wholly Owned Subsidiamattportion of such proceeds allocable to the Mipdnterests; and (e) the amount of any
reserves established by the Borrower and its Siavsd to fund contingent liabilities reasonabliraated to be payable and the amount of
capital and operating expenditures that would tle¢rvise have been incurred and are required itingror by application of policy by a
public utility commission to be incurred as a cdiudi to its consent, in each case during the yreagtrduch event occurred or the next
succeeding year and that are directly attributedkich event (as determined reasonably and in fgathdby a Financial Officer (or any such
officer’s designee, designated in writing by sutficer) of the Borrower ); it being understood thiliet Cash Proceedshall include, withou
limitation, any cash or Cash Equivalents receivednuthe sale or other disposition of any non-castsicleration received by any such
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 sulisinthe form of Exhibit A hereto, with the blaslappropriately complete
evidencing the aggregate indebtedness of the Bemrtmwsuch Lender resulting from the Loans madsumy Lender to the Borrower, toget
with all modifications, extensions, renewals, aedrrangements thereof.

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

“ OFAC " is defined in Section 4.20.

“ Optional Termination Datéis defined in Section 2.26.

“ Other Taxes means any and all present or future stamp or ghecuary taxes or any other excise or property teotearges 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 argrést, additions to tax or penalties applicabledtoe but excluding the Taxes describe
clause (i) and clause (ii) of Section 2.20(a).

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

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

“ Participant Reqistéris defined in Section 11.18(c).

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

“ Permitted Liens means:
(a) Liens as of the-Restateméiitst AmendmenEffective Date;

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

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

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

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

(f) easements, rights-of-way, zoning restrictiond ather similar charges, encumbrances and restricin respect of real property
or immaterial imperfections of title which do naot,the aggregate, materially impair the ordinargpauct of the Borrower and its
Subsidiaries, taken as a whole;

(9)(i) Liens for Taxes, (ii) Liens upon, and defeof title to, property, including any attachmehpmperty or other legal process
prior to adjudication of a dispute on the meriti$), (iens of mechanics, materialmen, warehousencarrjers, and landlords, and similar
Liens, and (iv) adverse judgments on appeal, ih ease, with respect to this clause (g), if eifi@ino amounts are due and payable
no Lien has been filed or agreed to or (y) thediglior amount thereof is being contested in ganthfby lawful proceedings diligently
conducted, reserve or other provision required BAB has been made, levy and execution thereon Ibeee (and continue to be)
stayed, and neither the value nor use of the ptppequestion are materially affected;

(h) Liens in favor of the United States DepartmaAgriculture, the Rural Electrification Administtion, the Rural Utilities
Service, the Rural Telephone Bank or similar leadeich as the Rural Telephone Finance Cooperative;

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

(j) Liens existing on any property of a Subsidiarysting at the time it became a Subsidiary whigneanot created with view of
becoming a Subsidiary, provid#uat the Debt secured by such Liens may not beasad, extended, renewed or continued beyond its
original stated maturity if such increase, extengiorenewal would result in a Default under Secfial4;
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(k) Liens either on shares of stock or other equitgrests of an entity which, when such Lienseré®ncurrently becomes a
Subsidiary or on assets of an entity arising innemtion with acquisition thereof by the BorroweraoBubsidiary; providedthat the
Debt secured by such Liens may not be increasedtended, renewed or continued beyond its origiteted maturity if such increase,
extension or renewal would result in a Default urlection 7.14;

() Liens securing reimbursement obligations witpgect to commercial letters of credit which encentmcuments and other
assets relating to such letters of credit and prtsdand proceeds thereof;

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

(n) bankers’ Liens, rights of setoff and other $&mLiens existing solely with respect to cash &ash Equivalents on deposit in
one or more of accounts maintained by the Borrawemy Subsidiary, in each case granted in thenargicourse of business in favol
the bank or banks with which such accounts are taiaied, securing amounts owing to such bank or arth respect to cash
management and operating account arrangementsdinglthose involving pooled accounts and nettimgrajements; providedhat in
no case shall any such Liens secure (either dyrectindirectly) the repayment of any Debt;

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

(p) Liens arising from filing Uniform Commercial @e financing statements regarding leases;

(q) Liens on Capital Stock owned by the Borroweany Restricted Subsidiary in an Unrestricted Silibsy or a Person that is r
a Subsidiary to secure Debt or other obligationthefUnrestricted Subsidiary or Person that isshedEquity Interests;

(r) Liens on property of a Subsidiary (other thanstock of a Subsidiary except to the extent peedhiin clause (k) above)
securing obligations owing to the Borrower or a Whowned Subsidiary;

(s) except as otherwise prohibited by clause ((kbabove, Liens securing extensions, renewatgfimancings of the Debt to
replace Liens being released in connection witlh dtansaction to the extent the Liens being rel@asse permitted hereunder;

(t) Liens on accounts receivable and related a¢setisiding without limitation, all collateral, guanties and contracts associated
with such accounts receivable, all of the Recerslfntity’s interest in inventory and goods the sdlwhich gave rise to the accounts
receivable, all lockbox or collection accounts retiathereto, all records related thereto and alk@eds of the foregoing) securing
indebtedness incurred pursuant to a Qualified Rabées Transaction;

(u) Liens on assets subject to any sale and leekétzmsaction consummated pursuant to Sectiog)7.7(
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(V)(x) Liens arising in the ordinary course of mess which (i) do not secure Funded Debt, (ii) dbim the aggregate materially
detract from the value of the grantor’'s assets atenially impair the use thereof in the operatibitobusiness, and (iii) do not secure
obligations in an amount exceeding, in the aggeedkit00,000,000 and (y) Liens not described insgddm) on cash and Cash
Equivalents and securities which Liens secure dtigation with respect to letters of credit and efhdo not secure obligations in an
amount exceeding, in the aggregate, $100,000,000.

(w) any Lien on any asset of any Person existirtatime such Person is merged or consolidateu avitnto the Borrower or a
Subsidiary (to the extent any such merger or catetdn is permitted under Section 7.4 and nottet&n contemplation of such evel

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

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

(z) Liens on securities in connection with secasitiepurchase and reverse repurchase arrangemaritear only upon the
securities involved in the repurchase or reverpanehase transaction;

(aa) replacements, extension and renewals of agy jpérmitted by clause (b), (c), (j) or (k) aboy®m or in the same property
theretofore subject thereto or the replacemengnskbn or renewal (without increase in the amoumhange in any direct or contingent
obligor) of the Debt secured therebyjy-and

(bb) Liens securing Funded Debt referred to in sda{g) of the definition of Permitted Priority Debtand

(cc) Liens on the assets of an Excluded SpecifidgsiSiary securing the Excluded Specified DebtuaihsExcluded Specified
Subsidiary.

“ Permitted Line of Businessmeans a line of business in which Borrower arel$lubsidiaries are permitted to engage pursuant to

Section 7.9.

“ Permitted Priority Debt means (a) Debt of Qwest Corporation and its Slibses (regardless of when incurred), (b) Delthef

Borrower’s Subsidiaries existing on the-Restateriiést AmendmenEffective Date and any Permitted Refinancing Dabespect thereof,
(c) Debt of the Guarantors (excluding any Guaranti¥xcluded Specified Debf)(d) unsecured Debt of any Subsidiary owing to atimer
Subsidiary or the Borrower, (e) that portion of dapital leases of the Borrower’s Subsidiaries tluegs not exceed the aggregate principal
amount of capital leases of the Borrower’s Subsigaon the RestatementEffectidate, (f) up-to-$560,066,006-of Debtinthe-aggregat:
ere-or-mordxcluded Specified-SubsithartBebtand (g) Funded Debt of any joint venture, includimy joint venture that qualifies as a
Subsidiary, in an aggregate amount at any imemekceed $300,000,000, including Guaranties ofi §unded 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 vaifugpplicable) thereof does not exceed the priscgmount (or accreted value,
if applicable) of the Debt so
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extended, refinanced, refunded, replaced or renesagpt by an amount equal to unpaid accruedastt@nd premium (including applicable
prepayment penalties) thereon plees and expenses reasonably incurred in connat#éoewith, (b) any Liens securing such Debt arte no
extended to any additional property of any Loarty#c) no Loan Party that is not originally oblige with respect to repayment of such C
is required to become obligated with respect tleiel) in the case of Debt of Qwest Corporation ism&ubsidiaries (other than any such
Debt outstanding on the-Restatereinst AmendmenEffective Date), such extension, refinancing, refiag, replacement or renewal does
not result in any dated amortization prioFe-Seleb26+7June 3, 202that is greater or faster than that of the Del#xdended, refinanced,
refunded, replaced or renewed and (e) if the Dwditis extended, refinanced, refunded, replacedr@wed was subordinated in right of
payment to the Obligations or any Guaranty therthafn the terms and conditions of the extensidimaecing, refunding, replacement or
renewal Indebtedness must include subordinationgemnd conditions that are at least as favorabfeetd enders as those that were applic
to the extended, refinanced, refunded, replacedr@wed Debt.

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

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

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

“ QCIl " means Qwest Communications International In©géaware corporation.

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

“ Qualified Receivables Transactidmeans any transaction or series of transactioaisrhay be entered into by the Borrower or any of
its Subsidiaries pursuant to which the Borroweamy of its Subsidiaries may sell, convey or otheentransfer to (a) a Receivables Entity (in
the case of a transfer by the Borrower or anyso§itibsidiaries) or (b) any other Person (in the cds transfer by a Receivables Entity), or
may grant a security interest in, any accountsivabée (whether now existing or arising in the fefuof the Borrower or any of its
Subsidiaries, and any assets related thereto imgudithout limitation, all collateral securing&uaccounts receivable, all contracts and all
guarantees or other obligations in respect of swclounts receivable, the proceeds of such receisald other assets which are customarily
transferred, or in respect of which security inséseare customarily granted, in connection witlesscuritization involving accounts
receivable.

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

“ Qwest Corporatiori means Qwest Corporation, a Colorado corporation.

“ Qwest Services means Qwest Services Corporation, a Coloradoaratjon.
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“ Qwest Total Funded Delitmeans, as of the date of determination, the aggeeprincipal amount of all Funded Debt of Qwest
Corporation and its Subsidiaries at such dateyohitted on a consolidated basis in accordance WiAAS

“ Receivables Entity means a Wholly Owned Subsidiary of the Borrowtenwhich the Borrower or any Subsidiary transfersoants
receivable and related assets pursuant to a Queafeceivables Transaction) which engages in naitaes other than in connection with the
financing of accounts receivable and whose asseisist solely of receivables and related assatsfeared to such entity in connection wit
Qualified Receivables Transaction:

(a) no portion of the Debt or any other obligati¢osntingent 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 Securitizdtindertakings);

(ii) 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 Stah8ecuritization Undertakings;

(b) with which neither the Borrower nor any Subaiglihas any material contract, agreement, arrangeoneinderstanding (exce
in connection with a Qualified Receivables Tranigadtother than on terms no less favorable to tbedver or such Subsidiary than
those that might be obtained at the time from Rers¢bat are not Affiliates of the Borrower, othiean fees payable in the ordinary
course of business in connection with servicingaaots receivable; and

(c) to which neither the Borrower nor any Subsigliaas any obligation to maintain or preserve sutthyés financial condition or
cause such entity to achieve certain levels ofatpay results (except pursuant to Standard Sezatiitn Undertakings).

Any designation by the Borrower of a Wholly OwnegbSidiary as a Receivables Entity shall be eviddinoghe Administrative Agent
by delivering to the Administrative Agent a cextdte from a Financial Officer of the Borrower cgitig that such designation complied with
the foregoing conditions.

“ Refunded Swingline Loarisis defined in Section 2.22(b).

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

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

“ Requlation G’ means Regulation G of the Board, as the sant@is fime to time in effect, and all official rulisgand interpretations
thereunder or thereof.
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“ Reqgulation 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 senfiom time to time in effect, and all officiallings and
interpretations thereunder or thereof.

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

“ Regulatory Changémeans, with respect to any Lender, (a) any adopdr change after the date hereof of or in UnBextes federal,
state or foreign Laws (including Regulation D) aiidelines applying to a class of banks includinghsuender, (b) the adoption or making
after the date hereof of any interpretations, dives or requests applying to a class of banksigiog such Lender of or under any United
States federal, state or foreign Laws or guidel{mdsether or not having the force of law) by anjbtinal, monetary authority, central bank,
or comparable agency charged with the interprataiicadministration thereof, or (c) any changehim interpretation 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 thérgoovidedthat, notwithstanding
anything herein to the contrary, (i) all requestdes, guidelines, requirements and directives piigated by the Bank for International
Settlements, the Basel Committee on Banking Sugiervior any successor or similar authority) otunjted States or foreign regulatory
authorities, in each case pursuant to Basel Id, (@hthe DoddFrank Wall Street Reform and Consumer Protectionafd all requests, rule
guidelines, requirements and directives thereundésued in connection therewith or in implemedbotathereof, shall in each case be dee
to be a Regulatory Change, regardless of the dateted, adopted, 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.

“ Reorganizatio means, with respect to any Multiemployer Plan,atvedition that such plan is in reorganization witthe meaning «
section 4241 of ERISA.

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

“ Restatement Effective Datanean
April 6, 2012.

“ Restricted Paymeritmeans

(a) the declaration or payment of dividends byBleerower, or distribution (in cash, property, olalipns or other securities or any
combination thereof) on account of any shares pfdass of capital stock of the Borrower,

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

(c) the setting apart of money for a sinking oresthnalogous fund by the Borrower for the purchesgemption, retirement or
other acquisition of any shares of any class oitabp
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stock of the Borrower, or any warrant, option drestright to acquire any capital stock of the Bareo,
but in each case in (a), (b) and (c) above, exotydividends or other distributions payable solelgommon stock of the Borrower.
“ Revolving Extensions of Creditmeans, as to any Lender, an amount equal toutmeds (a) the aggregate principal amount of all

Loans held by such Lender then outstanding, (b) &ender’'s Revolving Percentage of the L/C Obligiasi then outstanding and (c) such
Lender’s Revolving Percentage of the aggregateipdh amount of Swingline Loans then outstanding.

“ Revolving Percentagémeans, as to any Lender at any time, the pergentdich such Lender's Commitment then constitofabe
Total Commitments or, at any time after the Comreititls shall have expired or terminated, the pergentshich the aggregate principal
amount of such Lender’s Loans then outstandingtitates of the aggregate principal amount of thansthen outstanding; providethat, ir
the event that the Loans are paid in full priottte reduction to zero of the Revolving Extensioh€iedit, the Revolving Percentages shall be
determined in a manner designed to ensure thatthiee outstanding Revolving Extensions of Creditlisbe 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.
“ Sawvis” means Sawvis, Inc., a Delaware corporation.

“Sanctioned Countfymeans, at any time, a country or territory whichigslf the subject or target of comprehensive 8ans (at the
time of this Agreement, Cuba, Iran, North Koread&uand Syria).

“Sanctioned Persdnmeans, at any time, (a) any Person listed in amgtitasrelated list of designated Persons maintaimethe
Office of Foreign Assets Control of the UBepartment of the TreasurYQFAC"), the U.S. Department of State, or by the United diesti
Security Council, the European Union or any Eurogddaion member state, (b) any Person operatin@rized or resident in a Sanctioned
Country or (c) any Person owned or controlled by such Person or Persons described in the foreqtauses (a) or (b).

“Sanction$ means economic or financial sanctions or trade egaes imposed, administered or enforced from tiontinte by (a) the
U.S. government, including those administered byAOBr the U.S. Department of State, or (b) the &bhiNations Security Councll, the
European Union, any European Union member statteoMajestys Treasury of the United Kingdom.

“ SCC” means Savvis Communications Corporation, a Migsmrporation.

“ SEC” means the Securities and Exchange Commission.

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

“ Senior Unsecured LonAgierm 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 o€ t8enior Unsecured Long-Term Debt Rating pursumtitd immediately preceding
sentence, for purposes of determining the Appldlérgin or the Commitment Fee Percentage, (a)lif one of S&P and
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Moody'’s shall have in effect a public debt ratitttgg Applicable Margin and the Commitment Fee Paeg(as set forth in Section 2.4(a))
shall be determined by reference to the availatiag; (b) if the ratings established by S&P andollgs shall fall within different levels, the
Applicable Margin and the Commitment Fee Percensigdl be based upon the higher rating, exceptftiiae difference is two or more
levels, the Applicable Margin and the Commitmeng Percentage shall be based on the rating thatisewel below the higher rating; (c) if
any rating established by S&P or Moody’s shall barged, such change shall be effective as of tteeatawhich such change is first
announced publicly by the rating agency making suenge; (d) if S&P or Moody’s shall change theidas which ratings are established,
each reference to the public debt rating annoubgesl&P or Moody'’s, as the case may be, shall teféne then equivalent rating by S&P or
Moody'’s, as the case may be; (e) if neither S&PMoody’s shall have in effect a public debt ratmg at least one of S&P and Moody’s has
in effect a rating for any class of senior secutebt with an original term of longer than one yisaued by the Borrower, the Applicable
Margin and the Commitment Fee Percentage shaleterrdined by reference to a rating that is onel leveer than the rating that has been
most recently announced by S&P and Moody’s for stlaks of debt; and (f) if neither S&P nor Moodstwll have in effect either a public
debt rating or a rating for any class of senioused debt with an original term of longer than gear issued by the Borrower, the Applicable
Margin and the Commitment Fee Percentage shakkbia sccordance with the lowest level rating aighést percentage rate set forth in the
respective tables relating to “Applicable Margimida*Commitment Fee Percentage” as the case may be.

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

“ Standard Securitization Undertakingseans representations, warranties, covenanténaednnities entered into by the Borrower or
any Subsidiary which are reasonably customary énrdtization of accounts receivable transactionbging understood that in no event shall
Standard Securitization Undertakings include angr@nty in respect of principal or interest on timaiicing for any Qualified Receivables
Transaction).

“ Subsidiary” means any Person with respect to which Borrowerny one or more Subsidiaries owns directly oirgadly more than
50% of the issued and outstanding voting stoclemivalent interests); providedhat any Subsidiary that has been designated as a
Unrestricted Subsidiary pursuant to Section 6.1l (@as not subsequently been re-designated assédiu) shall be deemed not to be a
Subsidiary for all purposes of the Loan Papersebthe context otherwise requires, all referetwéSubsidiary” or to “Subsidiaries” in this
Agreement shall refer to a Subsidiary or Subsid&af 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 optiorsmilar
agreement involving, or settled by reference t® onmore rates, currencies, commaodities, equitjedt instruments or securities, or
economic, financial or pricing indices or measwksconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions.

“ Swingline Commitment means the obligation of the Swingline Lender take Swingline Loans pursuant to Section 2.21 in an
aggregate principal amount at any one time outstgnbt to exceed $100,000,000.
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“ 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).

“ 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’ meansApti-eDecember 3264#2019, subject, however, to termination in whole of freal Commitments
pursuant to Section 2.5 and any extensSion of Comarits pursuant to Section 2.25.

“ Total Commitments means, at any time, the aggregate amount of tmar@itments then in effect.

“ Tribunal ” means any municipal, state, commonwealth, fedéoedign, territorial, or other court, governmdriiady, subdivision,
agency, department, commission, board, bureamstnuimentality.

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

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

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

“ Voting Stock” shall mean securities (as such term is defineSldotion 2(1) of the Securities Act of 1933, as radeel) of any class or
classes, the holders of which are ordinarily, mdbsence of contingencies, entitled to elect anityapf the corporate directors (or Persons
performing similar functions).

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

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a residila complete or partial withdrawal from such Nettployer
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 acéegnérms and financial terms
partly defined in Section 1.1, to the extent ndiral, and the compliance with each financial cargrtherein shall be determined in
accordance with GAAP, as modified from time to tibyeany Accounting Changes (as defined below) (jolex\ that, notwithstanding
anything to the contrary herein, all terms of accamting or financial nature used herein shall frestrued, and all computations of amounts
and ratios referred to herein shall be made, witlgouing effect to any election under Accountingu&iards Codification 825-10-25
(previously referred to as Statement of Financieddunting Standards 159) (or any other Accountitagn&ards Codification or
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Financial Accounting Standard having a similar lesueffect) to value any Debt or other liabilgief any Company at “fair value”, as
defined therein). In the event that (i) any AccangptChange shall occur, (i) such change results ¢ghange in the method of calculation of
financial covenants, standards or terms in the lR&pers and (iii) the Borrower determines that si@Enge will create a risk of a Default or
an Event of Default, then the Borrower may notifg Administrative Agent that it will not adopt suskcounting Change for purposes of the
Loan Papers and that the method of calculatioimmahtial covenants, standards or terms in the IR&gyers shall remain unaffected thereby. “
Accounting Changesrefers to changes in accounting principles regpliiny the promulgation of any rule, regulation,qanencement or

opinion by the Financial Accounting Standards Baafrthe American Institute of Certified Public Acggants or, if applicable, the SEC.

1.3. Other Definitional ProvisionsAs used herein and in the other Loan Paperthdijvords “include”, “includes” and “includingshall
be deemed to be followed by the phrase “withouitdition”, (ii) the word “incur” shall be construéd mean incur, create, issue, assume,
become liable in respect of or suffer to exist (relwords “incurred” and “incurrence” shall haxarelative meanings), (iii) the words
“asset” and “property” shall be construed to hdheegame meaning and effect and to refer to anykangible and intangible assets and
properties, including cash, capital stock, seasijtrevenues, accounts, leasehold interests amdcorights, and (iv) references to agreem
or other contractual obligations shall, unless otlee specified, be deemed to refer to such agretnwe contractual obligations as amended,
supplemented, restated or otherwise modified fiiome to time.

SECTION 2
FACILITIES.

2.1. Commitments

(a) Subject to the terms and conditions hereot) éander severally agrees to make revolving clledits (“_Loans) to the Borrower
from time to time during the Commitment Period maggregate principal amount at any one time cud#tg which, when added to such
Lender’s Revolving Percentage of the sum of (i) ORligations then outstanding and (ii) the aggregaincipal amount of the Swingline
Loans then outstanding, does not exceed the anodgnch Lendes Commitment. During the Commitment Period, therBeer may use tr
Commitments by borrowing, repaying the Loans in lshay in part, and reborrowing, all in accordandthwhe terms and conditions hereof.
The Loans may from time to time be LIBOR Loans as8 Rate Loans, as determined by the Borrower atifted to the Administrative
Agent in accordance with Sections 2.2 and 2.3;igesl, that each Swingline Loan shall be a Base Rat&Loa

(b) The Borrower and any one or more Lenders (ifiolgt New Lenders) may agree on or after the Resee Effective Date that each
such Lender shall obtain a Commitment or increlseatmount of its existing Commitment, as applicdbseh, a “ Senior Credit Facility
Increase), in each case by executing and delivering toAldeninistrative Agent an Increased Facility Actiiait Notice specifying (i) the
amount of such Senior Credit Facility Increase @ijdhe Increased Facility Closing Date; providetiat (x) the aggregate principal amount
of all Senior Credit Facility Increases shall neteed $700,000,000, (y) no Default or Event of Dfaas occurred and is continuing or
would result from each Senior Credit Facility Ireese and (z) no Lender shall have any obligatigratticipate in any Senior Credit Facility
Increase unless it agrees to do so in its soleetiso.

(c) Any additional bank, financial institution other entity which, with the consent of the Borrowed the Administrative Agent (whi
consent shall not be unreasonably withheld), ekeck®come a “Lenderinder this Agreement in connection with any tratisaalescribed i
Section 2.1(b)
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shall execute a New Lender Supplement (each, av' INender Supplemeri, substantially in the form of Exhibit F, whereupsuch bank,
financial institution or other entity (a_* New Lead’) shall become a Lender for all purposes and ¢ostiime extent as if originally a party
hereto and shall be bound by and entitled to timetits of this Agreement.

(d) For the purpose of providing that the respectinounts of Loans (and Interest Periods in resgddBOR Loans) held by the
Lenders are held by them on a pro rata basis aicgptal their respective Revolving Percentages,sastgherwise agreed by the
Administrative Agent, on each Increased Facilitpsdhg Date (i) all outstanding Loans shall be cotackinto a single Loan that is a LIBOR
Loan (with an interest period to be selected byBbeower), and upon such conversion the Borroweail pay any amounts owing pursuar
Section 2.12, if any, (with such conversion bemggited as a prepayment of all outstanding LIBORnksdar the purposes of Section 2.12),
(i) any new borrowings of Loans on such date salslb be part of such single Loan and (jii) all tlers (including the New Lenders) shall
hold a portion of such single Loan equal to its &lewmg Percentage thereof and any fundings on slaté shall be made in such a manner so
as to achieve the foregoing.

2.2. Procedure for Loan Borrowing.

The Borrower may borrow under the Commitments dutire Commitment Period on any Business Day; pesidhat the Borrower
shall give the Administrative Agent irrevocableinet(which notice must be received by the Admiiste Agent prior to 1:00 P.M., New
York City time, (a) three Business Days prior te tequested Borrowing Date, in the case of LIBORM or (b) on the requested Borrow
Date, in the case of Base Rate Loans), substanitiethe form of Exhibit J, specifying (i) the amdwand Type of Loans to be borrowed,

(i) the requested Borrowing Date and (iii) in tteese of LIBOR Loans, the respective amounts of sach Type of Loan and the respective
lengths of the initial Interest Period therefor.yAroans made on the Restatement Effective Daté islitzlly be Base Rate Loans unless the
Borrower has provided the notice for LIBOR Loansfseth in clause (a) above and has entered imiegunding indemnity agreement with
respect to such borrowing of LIBOR Loans on thet&esnent Effective Date in form and substance sy satisfactory to the
Administrative Agent. Each borrowing under the Coitnments shall be in an amount equal to (x) in thgecof Base Rate Loans, $1,000,000
or a whole multiple thereof (or, if the then aggrtegAvailable Commitments are less than $1,000,80¢h lesser amount) and (y) in the case
of LIBOR Loans, $5,000,000 or a whole multiple 4f@00,000 in excess thereof; providdtiat the Swingline Lender may request, on behalf
of the Borrower, borrowings under the Commitmehtt iire Base Rate Loans in other amounts pursoi&@edtion 2.22. Upon receipt of any
such notice from the Borrower, the Administrativgeit shall promptly notify each Lender thereof. iERender will make the amount of its
pro ratashare of each borrowing available to the AdmintateaAgent for the account of the Borrower at thméiing Office prior to 2:00

P.M., New York City time, on the Borrowing Date ussted by the Borrower in funds immediately avddab the Administrative Agent.

Such borrowing will then be made available to tleerBwer by the Administrative Agent wiring the mgria accordance with instructions
from the Borrower with the aggregate of the amounmasle available to the Administrative Agent by tleeders and in like funds as received
by the 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 tlteministrative Agent prior
irrevocable notice of such election no later tha&d01P.M., New York City time, on the Business Dagqeding the proposed conversion date;
provided, that any such conversion of LIBOR Loans may didymade on the last day of an Interest Period negpect thereto (unless the
Borrower pays the amount owing pursuant to Se@idf). The Borrower may elect from time to timetmvert Base Rate Loans to LIBOR
Loans by giving the Administrative Agent prior
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irrevocable notice of such election no later tha@d01P.M., New York City time, on the third Busind3ay preceding the proposed conversion
date (which notice shall specify the length ofithigal Interest Period therefor); providethat no Base Rate Loan may be converted into a
LIBOR Loan when any Event of Default has occurrad & continuing and the Administrative Agent o tajority Lenders have determir

in its or their sole discretion not to permit sweimversions. Upon receipt of any such notice thmifatstrative Agent shall promptly notify
each relevant Lender thereof.

(b) Any LIBOR Loan may be continued as such up@nekpiration of the then current Interest Periothwéspect thereto by the
Borrower giving irrevocable notice to the Admingive Agent, in accordance with the applicable mions of the term “Interest Period” set
forth in Section 1.1, of the length of the nexehaist Period to be applicable to such Loans; pealjithat no LIBOR Loan may be continued
as such when any Event of Default has occurredsaoadntinuing and the Administrative Agent haster Majority Lenders have determined
in its or their sole discretion not to permit swaintinuations; providedfurther, that if the Borrower shall fail to give any recpd notice as
described above in this paragraph or if such coation is not permitted pursuant to the precedimyipo such Loans shall be automatically
converted to Base Rate Loans on the last day &f hen expiring Interest Period. Upon receipt of anch notice the Administrative Agent
shall promptly notify each relevant Lender thereof.

2.4. Fees.

(a) Commitment FeeFhe Borrower agrees to pay to each Lender, throgdministrative Agent, on each Quarterly Paynizate
and on the Termination Date, in immediately avadddbnds, a commitment fee (a * Commitment Feealculated on the unused
Commitment by multiplying the applicable percentéiipe “ Commitment Fee Percentdyset forth below by the average daily Available
Commitment of such Lender during the preceding tgudor shorter period commencing with the datebkand/or ending with the
Termination Date):

27



Commitment Fee

Senior Unsecured Lon-Term Debt Rating Percentage
BBB/Baa2 or higher 0.175% per annum
BBB-/Baa3 0.225% per annum
BB+/Bal 0.275% per annum
BB/Ba2 8-3560.300% per annur
tewertharBB - /Ba23 6-4250.375% per annur
Lower than BB/Ba3 0.500% per annum

(b) Other FeeslThe Borrower agrees to pay to the Administrativeiigthe fees in the amounts and on the dates prEyiagreed 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 maym@arently terminate, or from time to time in partrpanently reduce, the Total
Commitments upon at least three Business Days written notice to the Administrative Agent (whaoaditpromptly forward a copy thereof
each Lender and which notice may be revocable:igedy that (i) such notice is only revocable during thieee Business Day period
beginning on the date that such notice is givathécAdministrative Agent and ending on the statei# @f such Commitment reduction and
(ii) the Borrower shall indemnify the Lenders puasuto Section 2.12 as a result of the Borrowexi®cation of such notice); providethat
no such termination or reduction of Total Committseshall be permitted if, after giving effect therand to any prepayments of the Loans
and Swingline Loans made on the effective datestifethe aggregate amount of Revolving Extensidr@redit outstanding at such time
would exceed the Total Commitments. Such noticdl shacify the date and the amount of the termamatr reduction of the Total
Commitments. Each such partial reduction of thealfébmmitments shall be in a minimum aggregatecad amount of $5,000,000 and in
an integral multiple of $1,000,000.

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

(c) Each reduction in the Total Commitments purstauthis paragraph shall be made ratably amond éinelers in accordance with
their respective Commitments.

(d) Simultaneously with any termination or reduntif the Commitments pursuant to this paragraphBtbrrower shall pay to the
Administrative Agent for the accounts of the Lersdgre Commitment Fees on the amount of the Totati@itments, so terminated or
reduced, accrued through the date of such terrmimati reduction.

2.6. Limitations on Eurodollar Tranches.

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

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

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

(c)(i) If all or a portion of the principal amouaf any Loan shall not be paid when due (whethéhastated maturity, by acceleration or
otherwise), all outstanding Loans shall bear irgeat a rate per annum equal to the rate that wathlekwise 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 (whetithe stated maturity, by acceleration or otiss), such overdue amount shall bear
interest at a rate per annum equal to the rateapplicable to Base Rate Loans pR¥s, in each case, with respect to clauses (i) @nalbpve,
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 eatghrdat Payment Date; providethat interest accruing pursuant to paragrapbf(tis
Section shall be payable from time to time on desgnan

2.8. Alternate Rate of Interest for LIBOR Loans.

In the event, and on each occasion, that on thevdayusiness Days prior to the commencement ofiareyest Period for a LIBOR
Loan, the Administrative Agent shall have deterrditieat dollar deposits in the amount of the recebgrincipal amount of such LIBOR
Loan are not generally available in the Londonrive@k market, or that dollar deposits are not gaheavailable in the London interbank
market for the requested Interest Period, or thatrate at which such dollar deposits are beingredf will not adequately and fairly reflect 1
cost to any Lender of making or maintaining sucBQR Loan during such Interest Period, or that reabte means do not exist for
ascertaining the LIBOR Rate, the Administrative Agghall, as soon as practicable thereafter, gizopy notice of such determination,
stating the specific reasons therefor, to the Boeroand the Lenders. In the event of any such ohétation, any request by the Borrower fi
LIBOR Loan shall, until the circumstances givingerito such notice no longer exist, be deemed toreguest for a Base Rate Loan. Each
determination by the Administrative Agent hereursteall be conclusive absent 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 otherwithout premium or penalty, but prepayment of OB Loans shall require at least three
Business Days prior written notice to the Admirasitre 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 principadant of $2,000,000Q; provided
further, that a failure to provide three Business Daysrpsiritten notice in the case of a repayment of BQR Loan shall not constitute a
Default but instead shall entitle the Lenders toedies identified in Section 2.12. Each noticerefppyment, with respect to LIBOR Loans,
shall specify the prepayment date and the aggregateipal amount of each Borrowing to be prepaid enay be revocable; providethat
(i) such notice is only revocable during the thBemsiness Day period beginning on the date that sotibe is given to the Administrative
Agent and ending on the stated date of such prepatyand (ii) the Borrower shall indemnify the Lerglpursuant
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to Section 2.12 as a result of the Borrower’s ration of such notice. Partial prepayments of SvinmegLoans shall be in an aggregate
principal amount of $100,000 or a whole multipleréof.

(b) On the date of any termination or reductiothaf Total Commitments pursuant to Section 2.5(e&) Borrower shall pay or prepay
the Loans or cash collateralize the Letters of €iach manner satisfactory to the Administrativgefut to the extent necessary in order that
the aggregate Revolving Extensions of Credit ontiteg will not exceed the Total Commitments follogisuch termination or reduction.
Subject to the foregoing and the requirements ofi&e 2.5, any such payment or prepayment shadippied to such Borrowing or
Borrowings as the Borrower shall select. All prepayts under this paragraph shall be subject tdddec2.12 and 2.13.

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

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

2.10._Reserve Requirements; Change in Circumstances

(a) Notwithstanding any other provision hereirgfier the Restatement Effective Date any Regula@irgnge (i) subjects any Lender or
Issuing L/CLender to any Taxes (other than (x) Non-Excluderebaor Taxes described in clause (i) or (i) offing sentence in Section 2.20
(@ or (y) any Tax that would not have been impdsgtdfor the failure of any Lender or Issuing L/€rderto comply with any certification,
information, documentation, or other reporting riegment if such Lender or Issuing L/C Lendeuld legally comply and such compliance
would not materially prejudice such Lender or Issuli/C Lender’s legal or commercial position) on its lodosn principal, letters of credit,
commitments, or other obligations, or its deposéserves, other liabilities or capital attributatitereto, (ii) shall impose, modify, or deem
applicable any reserve, special deposit, or simdguirement with respect to any LIBOR Loan or aetter of Credit (or participating interest
therein), against assets of, deposits with oriferaccount of, or credit extended by, such Lendé&suing L/C Lendeunder this Agreement,
or (iii) with respect to any LIBOR Loan, shall img@on such Lender or Issuing L/C Lendetha London interbank market any other
condition affecting this Agreement or any LIBOR Ioomade by such Cender or Issuing L/C Lendand the result of any of the foregoing
shall be to increase the cost to such Lender aiigd./CLender of maintaining its Commitment or of makirmgneaintaining any LIBOR
Loan or to reduce the amount of any sum receivedagivable by such Lender or Issuing L/C Lerfukmeunder (whether of principal,
interest, or otherwise) in respect thereof by anamdeemed in good faith by such Lender or Issui@l enderto be material, then the
Borrower shall pay to the Administrative Agent the account of such Lender or Issuing L/C Lersieth additional amount or amounts as
will compensate such Lender for such increasedwaton to such Lender or Issuing LI@nder, to the extent such amounts have not been
included in the calculation of the LIBOR Rate, ugtmand by such Lender or Issuing L/C Lend®mough the Administrative Agent).

(b) If any Lender shall have determined in goothféthat any Regulatory Change regarding capitéifaidity requirements or
compliance by any Lender (or its Parent or anyitlendffice of such Lender) with any request or diiee regarding capital or liquidity
requirements (whether or not having the force ofLaf any Tribunal, monetary authority, central kaor comparable agency, has or would
have the effect of reducing the rate of returnachd_ender’s (or its Parent’s) capital as a consaqge of its obligations hereunder to a level
below that which such Lender (or its Parent) cdwdde achieved but for such Regulatory Change, miptiance (taking into consideration
such Lender’s policies with respect to capital Bedidity requirements) by an amount deemed in gfagith by such Lender to be material,
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then from time to time, the Borrower shall payhe Administrative Agent for the account of such densuch additional amount or amounts
as will compensate such Lender for such reductimmuwdemand by such Lender (through the Administeatigent).

(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 contpenszh Lender as specified in paragraph (a) aalfbye, as the case may be, (iii) the
calculation of such amount or amounts under cl@ajser (b) above, shall be delivered to the Bornogméth a copy to the Administrative
Agent) promptly after such Lender determines énsitled to compensation under this Section 2.0@,shall be conclusive and binding abs
manifest error and (iv) confirmation from such Lenthat such costs are also being assessed tosithitarly situated borrowers. The
Borrower shall pay to the Administrative Agent fbe account of such Lender the amount shown agud@aay such certificate within 15 de
after its receipt of the same; providiat the Borrower shall not be required to payAdeinistrative Agent for the account of such Lender
pursuant to this Section 2.10 for any amount sptih clause (a) or (b) above in respect of ageeoccurring more than 180 days prior to
date on which such Lender notifies the Borroweswath Regulatory Change and such Lender’s intetdiaaim compensation therefor,
except, if the Regulatory Change giving rise to ampunt specified in clause (a) or (b) above iegtive, no such time limitation shall ap
so long as such Lender requests compensation wiigiirdays from the date on which the applicablednal informed such Lender of such
Regulatory Change. In preparing such certificaiehd_ender may employ such assumptions and altotatf costs and expenses as it shalll
in good faith deem reasonable and may use anymabEoaveraging and attribution method.

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

(e) Without prejudice to the survival of any otledtigations of the Borrower hereunder, the obligrasi 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 hemamtained, if any Regulatory Change shall makmlawful for any Lender to make
or maintain any LIBOR Loan or to give effect todlsligations as contemplated hereby, then, by &rittotice to the Borrower and to the
Administrative Agent, such Lender may:

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

(ii) if such unlawfulness shall be effective priorthe end of any Interest Period of an outstantdiBOR Loan, require that
all outstanding LIBOR Loans with such Interest Bésimade by it be converted to Base Rate Loanghich event (A) all such
LIBOR Loans shall be automatically converted to@Rate Loans as of the effective date of such eaticprovided in
paragraph (b) below and (B) all payments and prejaangs of principal which would otherwise have bapplied to repay the
converted LIBOR Loans shall instead be appliecefay the Base Rate Loans resulting from the coiorers such LIBOR Loan:
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(b) For purposes of this Section 2.11, a noticénéoBorrower (with a copy to the Administrative Ageby any Lender pursuant to
paragraph (a) above shall be effective on the afateceipt thereof by the Borrower.

2.12. Indemnity.

The Borrower agrees to indemnify each Lender fiod, @ hold each Lender harmless from, any losxpe®se that such Lender may
sustain or incur as a consequence of (a) defautidyBorrower in making a borrowing of, conversioto or continuation of LIBOR Loans
after the Borrower has given a notice requestiegstime in accordance with the provisions of thiss&ment, (b) default by the Borrower in
making any prepayment of or conversion from LIBO&ahs after the Borrower has given a notice thareatcordance with the provisions
this Agreement or (c) the making of a prepaymeritIBOR Loans on a day that is not the last dayrofrderest Period with respect thereto.
Such indemnification may include an amount equahéoexcess, if any, of (i) the amount of intetest would have accrued on the amour
prepaid, or not so borrowed, converted or continfmdthe period from the date of such prepaymemtf such failure to borrow, convert or
continue to the last day of such Interest Periadifiathe case of a failure to borrow, convert ontinue, the Interest Period that would have
commenced on the date of such failure) in each e applicable rate of interest for such Lgamwided for herein (excluding, however,
the Applicable Margin included therein, if any) oyi) the amount of interest (as reasonably deteeahiby such Lender) that would have
accrued to such Lender on such amount by placioly amount on deposit for a comparable period veitdling banks in the interbank
eurodollar market. A certificate as to any amougagable pursuant to this Section 2.12 submittedtiedBorrower by any Lender shall be
conclusive in the absence of manifest error. Thigoant shall survive the termination of this Agneat and the payment of the Loans an
other amounts payable hereunder.

2.13. Pro Rata Treatment.

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

2.14. Sharing of Setoffs.

Each Lender agrees that if it shall, through thereige of a right of bankex’lien, setoff, or counterclaim against the Borrgvirecluding
but not limited to, a secured claim under Secti06 &f Title 11 of the United States Code or otlemusity or interest arising from, or in lieu
of, such secured claim, received by such Lendeewuady applicable Debtor Relief Law or otherwidgtain payment (voluntary or
involuntary) in respect of the Loans held by ith@tthan pursuant to Section 2.10 or 2.12) aswdtreswhich the unpaid principal portion of
the Loans held by it shall be proportionately ldes the unpaid principal portion of the Loans Hetdany other Lender, it shall be deemed to
have simultaneously purchased from such other Lremgarticipation in the Loans held by such othender, so that the aggregate unpaid
principal amount of the Loans and participationtdans held by each Lender shall be in the samgoption to the aggregate unpaid princ
amount of all Loans then outstanding as the prada@mount of the Loans held by it prior to suchreise of banker’s lien, setoff, or
counterclaim was to the principal amount of all he@utstanding prior to such exercise of bankéeis lsetoff, or counterclaim; provided
however, that if any such purchase or purchases or adgrgsrshall be made pursuant to this Section 2.d4tenpayment giving rise thereto
shall thereafter be
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recovered, such purchase or purchases or adjustrstegit be rescinded to the extent of such recoaedythe purchase price or prices or
adjustment restored without interest. The Borroggaressly consents to the foregoing arrangementsgrees that any Lender holding a
participation in Loans deemed to have been so psathmay, upon the existence of an Event of Defexgtrcise any and all rights of
banker’s lien, setoff, or counterclaim with respicany and all moneys owing by the Borrower tohslender as fully as if such Lender had
made a Loan directly to the Borrower in the amafrguch participation.

2.15._Payments.

(a) All payments (including prepayments) to be miy¢he Borrower hereunder, whether on accountiatipal, interest, fees or
otherwise, shall be made without setoff or courtéémt and shall be made prior to 1:00 P.M., New Y@ity time, on the due date thereof to
the Administrative Agent, for the account of thenters, at the Funding Office, in Dollars and in iediately available funds. The
Administrative Agent shall distribute such paymewotgach relevant Lender promptly upon receipikie funds as received, net of any
amounts owing by such Lender pursuant to Section. 10any payment hereunder (other than paymemthe LIBOR Loans) becomes due
and payable on a day other than a Business Daly,myment shall be extended to the next succedlismess Day. If any payment on a
LIBOR Loan becomes due and payable on a day dilaerd Business Day, the maturity thereof shaliXtengled to the next succeeding
Business Day unless the result of such extensiandame to extend such payment into another calemaaath, in which event such payment
shall be made on the next preceding Business Dayel case of any extension of any payment of gpa@ursuant to the preceding two
sentences, interest thereon shall be payable #héhneapplicable 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 shasuoh borrowing available to the Administrative Agghe Administrative Agent may
assume that such Lender is making such amountiailo the Administrative Agent, and the Admirasitre Agent may, in reliance upon
such assumption, make available to the Borrowar@esponding amount. If such amount is not madédabla to the Administrative Agent |
the required time on the Borrowing Date therefachsLender shall pay to the Administrative Agemt,d@mand, such amount with interest
thereon, at a rate equal to the greater of (iFéderal Funds Effective Rate and (ii) a rate detezthby the Administrative Agent in
accordance with banking industry rules on interbemkpensation, for the period until such Lender @seduch amount immediately available
to the Administrative Agent. A certificate of thalhinistrative Agent submitted to any Lender withgect to any amounts owing under this
paragraph shall be conclusive in the absence offesarrror. If such Lender’s share of such borrayis nhot made available to the
Administrative Agent by such Lender within threesBiess Days after such Borrowing Date, the Admiaiste Agent shall also be entitled to
recover such amount with interest thereon at tteepar annum applicable to Base Rate Loans, onmgrfiamm 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 make such payment to the Administrative Agerg,Aldministrative Agent may assume
that the Borrower is making such payment, and ttmifistrative Agent may, but shall not be requirgdn reliance upon such assumption,
make available to the Lenders their respectiver@i@shares of a corresponding amount. If such paynsemtimade to the Administrative
Agent by the Borrower within three Business Daysrasuch due date, the Administrative Agent shalébtitled to recover, on demand, from
each Lender to which any amount which was maddablaipursuant to the preceding sentence, such rstrmoth interest thereon at the rate
per annum equal to the daily average Federal Fhffdstive Rate.
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Nothing herein shall be deemed to limit the righftshe Administrative Agent or any Lender agaitg Borrower

2.16. Calculation of LIBOR Rate.

The provisions of this Agreement relating to cadtioin of the LIBOR Rate are included only for thegose of determining the rate of
interest or other amounts to be paid hereundematieabased upon such rate, it being understooc#uwdt Lender shall be entitled to fund and
maintain its funding of all or any part of a LIBQRan as it sees fit. All such determinations hedaunhowever, shall be made as if each
Lender had actually funded and maintained fundingaoh LIBOR Loan through the purchase in the Lanidderbank market of one or more
eurodollar deposits, in an amount equal to thecfpal amount of such Loan and having a maturityegsponding to the Interest Period for
such Loan.

2.17. Computation of Interest and Fees.

(a) Interest and fees payable pursuant hereto lsbadhlculated on the basis of a 360-day yeahfoattual days elapsed, except that,
with respect to (i) Base Rate Loans the rate @ragt on which is calculated on the basis of timéRate and (ii)) Commitment Fees payable
pursuant to Section 2.4(a), such calculations $teathade on the basis of a 365- (or 366-, as the ity be) day year for the actual days
elapsed. The Administrative Agent shall as sooprasticable notify the Borrower and the relevanmders of each determination of a LIB(
Rate. Any change in the interest rate on a Loamlting from a change in the Base Rate or the Eurecgy Reserve Requirements shall
become effective as of the opening of busineshieray on which such change becomes effective Aingnistrative 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 thenkistrative Agent pursuant to any provision daétAgreement shall be conclusive
and binding on the Borrower and the Lenders iratb&ence of manifest error. The Administrative Agdrall, at the request of the Borrower,

deliver to the Borrower a statement showing thetatimns 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 officashject to Section 2.24(a).

2.19. Quotation of Rates.

It is hereby acknowledged that the Borrower maj/tbal Administrative Agent on or before the datewdrich notice of a Borrowing is
to be delivered by the Borrower in order to receimdndication of the rate or rates then in effbat, that such projection shall not be binding
upon the Administrative Agent or any Lender noeeffthe rate of interest which thereafter is atyualeffect when the election is made.

2.20. Taxes.

(a) All payments made by or on account of any @blan of any Loan Party under this Agreement or atfner Loan Paper shall be m:
free and clear of, and without deduction or witltid
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for or on account of, any present or future incostamp or other taxes, levies, imposts, duties,gedsa fees, deductions or withholdings, now
or hereafter imposed, levied, collected, withheldssessed by any Tribunal, excluding (i) incom&anchise taxes imposed on (or measured
by) net income, in each case, imposed on the Adinative Agent or any Lender as a result of a prieseformer connection between the
Administrative Agent or such Lender and the jud$ion of the Tribunal imposing such tax or any fcdil subdivision or taxing authority
thereof or therein (other than any such connedriiing solely from the Administrative Agent or &ucender having executed, delivered or
performed its obligations or received a paymeneundr enforced, this Agreement or any other Loapdp) and (ii) any United States federal
withholding tax imposed by reason of FATCA as aultesf a Lender’s failure to comply with the reqerinents thereof to establish an
exemption from withholding thereunder. If any sunemn-excluded taxes, levies, imposts, duties, clsafges, deductions or withholdings (
Non-Excluded Taxe¥) or Other Taxes are required to be withheld framy amounts payable to the Administrative Agerdrmy Lender
hereunder or under any other Loan Paper, the amaorpayable to the Administrative Agent or suchder shall be increased to the extent
necessary to yield to the Administrative AgentuctsLender (after payment of all Non-Excluded Taxed Other Taxes) interest or any such
other amounts payable hereunder at the ratestbeiamounts specified in this Agreement as if glediuction or withholding had not been
made, provided however, that the Borrower shall not be required to insesany such amounts payable to any Lender wittect$p any
Non-Excluded Taxes (x) that are attributable to suehder’s failure to comply with the requirementgpafagraph (d) or (e) of this Section or
(y) that are United States federal withholding takaposed on amounts payable to such Lender dintieesuch Lender becomes a party to
Agreement, except to the extent that such Lendesgynor (if any) was entitled, at the time of gissient, to receive additional amounts from
the Borrower with respect to such Non-Excluded Bgxarsuant to this paragraph.

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

(c) Whenever any Nofxcluded Taxes or Other Taxes are payable by a Paaty, as promptly as possible thereafter thedweer shal
send to the Administrative Agent for its own accoainfor the account of the relevant Lender, aschme may be, a certified copy of an
original official receipt received by the Loan Bashowing payment thereof. If (ix Loan Party fails to pay any Non-Excluded Taxe®iher
Taxes when due to the appropriate taxing autherityii) a Loan Partyfails to Temit to the Administrative Agent the réwal receipts or othe
required documentary evidence, or (iii) any Nexcluded Taxes or Other Taxes are imposed diregihn the Administrative Agent or any
Lender.the Loan Parties shall jointly and severally indégnthe Administrative Agent and the Lenders focs@amounts andny incremental
taxes, interest or penalties that may become paymbthe Administrative Agent or any Lender assulteof any such failure , in the case of
(i) and (ii), or any such direct imposition, in tbase of (iii).

(d) Each Lender (or transferee) that is a “Unitéaités Person” as defined in Section 7701(a)(3tefCode shall deliver to the
Borrower and the Administrative Agent on or beftre date on which it becomes a party to this Agesgnwo properly completed and duly
executed copies of U.S. Internal Revenue ServiemR-9 (or any successor form) certifying that suelmder is exempt from U.S. federal
backup withholding tax. Each Lender (or transfetbaj is not a “United States Person” as define8dntion 7701(a)(30) of the Code (a “
Non-U.S. Lender) shall deliver to the Borrower and the Adminigiva Agent (or, in the case of a Participant, t® tlender from which the
related participation shall have been purchasgdyv( copies of either U.S. Internal Revenue Seriorm W-8BENBEN-E , Form W8ECI,
or Form W-8IMY (together with any applicable ungam IRS forms) properly completed and duly exedutkiming complete exemption
from, or a reduced rate of, U.S. federal withhaldiax on all payments by the Borrower under thise®gnent and the other Loan Papers,
(ii) in the case of a Non-U.S. Lender claiming eption from U.S. federal withholding tax under Senti
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871(h) or 881(c) of the Code with respect to payisieh“portfolio interest”, a statement substamyiah the form of Exhibit | and a Form \8-
BENBEN-E , or any subsequent versions thereof or succeisenesto, properly completed and duly executed oy $lon-U.S. Lender
claiming complete exemption from, or a reduced cdité).S. federal withholding tax on all paymenystbe Borrower under this Agreement
and the other Loan Papers, or (iii) any other fprescribed by applicable requirements of U.S. faldeacome tax law as a basis for claiming
exemption from or a reduction in U.S. federal wiltting tax duly completed together with such supy@atary documentation as may be
prescribed by applicable requirements of Law tarpethe Borrower and the Administrative Agent tdetenine the withholding or deduction
required to be made. Such forms shall be delivbyeglach Non-U.S. Lender on or before the datedoiyes a party to this Agreement (or, in
the case of any Participant, on or before the slatl Participant purchases the related participatlo addition, each Non-U.S. Lender shall
deliver such forms promptly upon the obsolescemdevalidity of any form previously delivered by@duNon-U.S. Lender. Each Non-U.S.
Lender shall promptly notify the Borrower and théndinistrative Agent at any time it determines tihé& no longer in a position to provide
any previously delivered certificate to the BorroW@r any other form of certification adopted b tH.S. taxing authorities for such purpo:
Notwithstanding any other provision of this claus@or-U.S. Lender shall not be required to deliver ammyf pursuant to this clause that
such Non-U.S. Lender is not legally able to deliver

(e) A Lender that is entitled to an exemption fronreduction of norJ.S. withholding tax under the Law of the jurisdict in which the
Borrower is located, or any treaty to which suatispliction is a party, with respect to paymentsamttiis Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerd},the time or times prescribed by applicable loaweasonably requested by the
Borrower or the Administrative Agent, such propesmpleted and executed documentation prescribegppljcable Law as will permit such
payments to be made without withholding or at aiced rate; providedthat such Lender is legally entitled to completescute and deliver
such documentation and in such Lender’s judgmettt sampletion, execution or submission would notamally prejudice the legal or
commercial position of such Lender.

(f) To the extent required by any applicable Lawe Administrative Agent may withhold from any payrh&o any Lender an amount
equivalent to any applicable withholding Tax. Iétinternal Revenue Service or any other Tribunsgids a claim that the Administrative
Agent did not properly withhold Tax from amountsdch# or for the account of any Lender becauseafiiropriate form was not delivered or
was not properly executed or because such Leniled ta notify the Administrative Agent of a chanigecircumstance which rendered the
exemption from, or reduction of, withholding Taeffective or for any other reason, such Lenderlshdaémnify the Administrative Agent
fully for all amounts paid, directly or indirectlipy the Administrative Agent as Tax or otherwisgluding any penalties or interest and
together with all expenses (including legal expsna#iocated internal costs and out-of-pocket egpshincurred. Each Lender hereby
authorizes the Administrative Agent to set off apghly any and all amounts at any time owing to dueatder under any Loan Paper or
otherwise payable by the Administrative Agent te tiender from any other source against any amaumtathe Administrative Agent under
this paragraph (f).

(g) If the Administrative Agent or any Lender detémes, in its sole discretion, that it has receigedfund of any Non-Excluded Taxes
or Other Taxes as to which it has been indemnifiedny Loan Party or with respect to which any L&amty has paid additional amounts
pursuant to this Section 2.20, it shall pay ovehsefund to the applicable Loan Party (but onlyh® extent of indemnity payments made, or
additional amounts paid, by such Loan Party undisr$ection 2.20 with respect to the NBreluded Taxes or Other Taxes giving rise to !
refund), net of all out-of-pocket expenses of tlthministrative Agent or such Lender and withoutiiest (other than any interest paid by the
relevant Tribunal with respect to such refund)miled, that the Loan Party, upon the request of the
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Administrative Agent or such Lender, agrees to yaha amount paid over to such Loan Party (pluspenalties, interest or other charges
imposed by the relevant Tribunal) to the Adminis@ Agent or such Lender in the event the Admmaiste Agent or such Lender is requil
to repay such refund to such Tribunal. This classl not be construed to require the Administethgent or any Lender to make available
its tax returns (or any other information relattogts taxes which it deems confidential) to anyhdParty or any other Person.

(h) For purposes of determining withholding Taxepdsed under FATCA, from and after the effectiviedd the Amendment, the
Loan Parties and the Administrative Agent shabti@nd the Lenders hereby authorize the Admirigg&gent to treat) any Loan, Loan
Paper or obligation under any Loan Paper as ndirgug as a“grandfathered obligatidrwithin the meaning of Treasury Reqgulation
Section 1.1472D)2)(D).

(#i) The agreements in this Section 2.20 shall surthegermination of this Agreement and the paynoétite Loans and all other
amounts payable hereunder. For purposes of thiso86t20(i) and any related definitions, the téinendef includes the Issuing L/C Lend
and the Swingline Lender.

2.21. Swingline Commitment(a) Subject to the terms and conditions heréef Swingline Lender agrees to make a portion ottkdit
otherwise available to the Borrower under the Cotm@nts from time to time during the Commitment Befby making swing line loans (“
Swingline Loans) to the Borrower;_providedthat (i) the aggregate principal amount of SwimglLoans outstanding at any time shall not
exceed the Swingline Commitment then in effectithistanding that the Swingline Loans outstandingry 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 Sviiregl oan if, after giving effect to the making afch Swingline Loan, the aggregate
amount of the Available Commitments would be lésmtzero. During the Commitment Period, the Borronvay use the Swingline
Commitment by borrowing, repaying and reborrowialgjn accordance with the terms and conditiongbfrSwingline Loans shall be Base
Rate Loans only.

(b) The Borrower shall repay to the Swingline Lanidhe then unpaid principal amount of each Swirggliman on the earlier of the
Termination Date and the first date after such $lifie Loan is made that is the 15th or last dag ohlendar month and is at least three
Business Days after such Swingline Loan is mad®ziged, that on each date that a Loan is borrowed, threoB@r shall repay all Swingline
Loans then outstanding.

2.22. Procedure for Swingline Borrowing; RefundafdSwingline Loans (a) Whenever the Borrower desires that the Swiadlender
make Swingline Loans it shall give the Swinglinenter irrevocable telephonic notice confirmed prdgnt writing (which telephonic notic
must be received by the Swingline Lender not [dtan 1:00 P.M., New York City time, on the propo&mdrowing Date), specifying (i) the
amount to be borrowed and (ii) the requested Barrgwate (which shall be a Business Day duringGbenmitment Period). Each borrowi
under the Swingline Commitment shall be in an anegual to $500,000 or a whole multiple of $100,008xcess thereof. Not later than
3:00 P.M., New York City time, on the Borrowing Batpecified in a notice in respect of Swingline h&ahe Swingline Lender shall make
available to the Administrative Agent at the Furgd®iffice an amount in immediately available fundsa& to the amount of the Swingline
Loan to be made by the Swingline Lender. The Adstiiative Agent shall make the proceeds of such §mia Loan available to the
Borrower on such Borrowing Date by depositing spitteeds in the account of the Borrower with thenkdstrative Agent on such
Borrowing Date in immediately available funds.
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(b) The Swingline Lender, at any time and from titméime in its sole and absolute discretion maybehalf of the Borrower (which
hereby irrevocably directs the Swingline Lendead¢bon its behalf), on one Business Baybtice given by the Swingline Lender no latent
12:00 Noon, New York City time, request each Lertdenake, and each Lender hereby agrees to malagmg in an amount equal to such
Lender’s Revolving Percentage of the aggregate atufithe Swingline Loans (the “ Refunded Swinglir@ans”) outstanding on the date
such notice, to repay the Swingline Lender. Eaaldiee shall make the amount of such Loan availabteé Administrative Agent at the
Funding Office in immediately available funds, teder 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 immediatelyerazdilable by the Administrative Agent to the Sgliime Lender for application by the
Swingline Lender to the repayment of the Refundeth§line Loans. The Borrower irrevocably authoriles Swingline Lender to charge 1
Borrower’s accounts with the Administrative Ageup (o the amount available in each such accourdjder to immediately pay the amount
of such Refunded Swingline Loans to the extent art®received from the Lenders are not sufficienefmay in full such Refunded Swingli
Loans.

(c) If prior to the time a Revolving Loan would lagtherwise been made pursuant to Section 2.2&(B)of the events described in
Section 8.3 shall have occurred and be continuiitig respect to the Borrower or if for any othersem, as determined by the Swingline
Lender in its sole discretion, Loans may not be enaglcontemplated by Section 2.22(b), each Leriddl; sn the date such Loan was to have
been made pursuant to the notice referred to itidde2.22(b), purchase for cash an undivided pigdting interest in the then outstanding
Swingline Loans by paying to the Swingline Lenderaaount (the * Swingline Participation Amotihequal to (i) such Lender’'s Revolving
Percentage times (ii) the sum of the aggregateipahamount of Swingline Loans then outstandirag there to have been repaid with such
Loans.

(d) Whenever, at any time after the Swingline Lertes received from any Lender such Lender’s SwiedParticipation Amount, the
Swingline Lender receives any payment on accouttt@Bwingline Loans, the Swingline Lender willtdisute to such Lender its Swingline
Participation Amount (appropriately adjusted, ia ttase of interest payments, to reflect the pefdone during which such Lender’s
participating interest was outstanding and fundsd] a the case of principal and interest paymeateeflect such Lender’s pro rgtartion of
such payment if such payment is not sufficientag the principal of and interest on all Swinglineglns then due); providedowever, that
in the event that such payment received by the @imi@ Lender is required to be returned, such Lemdkreturn to the Swingline Lender
any portion thereof previously distributed to ittme Swingline Lender.

(e) If the maturity date shall have occurred irpees of any tranche of Commitments at a time whatteer tranche or tranches of
Commitments is or are in effect with a longer miggudate, then on the earliest occurring maturayedall then outstanding Swingline Loans
shall be repaid in full on such date (and therd! flgano adjustment to the participations in suwhingline Loans as a result of the occurrence
of such maturity date); providdbat if on the occurrence of such earliest matutate (after giving effect to any repayments ofhoand any
reallocation of Letter of Credit participationsastemplated in Section 3.4(g)there shall exist sufficient unutilized Extendedmmitments
so that the respective outstanding Swingline Laamgd be incurred pursuant to the Extended Comnmitsnehich will remain in effect after
the occurrence of such maturity date, then thea## bl an automatic adjustment on such date op#nécipations in such Swingline Loans
and the same shall be deemed to have been inaolegl pursuant to the relevant Extended Commitsjeartd such Swingline Loans shall
not be so required to be repaid in full on suctiestrmaturity date.

() Each Lender’s obligation to make the Loans mef@ 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 circumstancédudhiag (i) any setoff, counterclaim,
recoupment, defense or other right
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that such Lender or the Borrower may have agaessiwingline Lender, the Borrower or any other Beifer any reason whatsoever, (ii) the
occurrence or continuance of a Default or an Ewéitefault or the failure to satisfy any of the etltonditions specified in Section 5,

(iii) any adverse change in the condition (finahoiaotherwise) of the Borrower, (iv) any breachtlus Agreement or any other Loan
BeeumentPaperby the Borrower, any other Loan Party or any otherder or (v) any other circumstance, happeningvent whatsoever,
whether or not similar to any of the foregoing.

2.23. Defaulting Lenders-Notwithstanding any provision of this Agreementtie contrary, if any Lender becomes a Defaulting
Lender, then the following provisions shall appdy $0 long as such Lender is a Defaulting Lender:

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

(b) the Commitment and Revolving Extensions of @reflsuch Defaulting Lender shall not be includedletermining whether the
Majority Lenders have taken or may take any adtiereunder (including any consent to any amendmexiver or other modification
pursuant to Section 11.14); provideithat (i) such Defaulting Lender's Commitment nmmy be increased or extended without its conseait an
(ii) the principal amount of, or interest or feesypble on, Loans or L/C Obligations may not be ceduwor excused or the scheduled date of
payment may not be postponed as to such Defallténger without such Defaulting Lender’s consent;

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

(d) if any Swingline Loans are outstanding or L/Gli@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 IJ6ligations 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 Amouartd Revolving Percentage of the L/C Obligationssduat exceed the total of all
non-Defaulting Lenders’ Commitments;

(ii) if the reallocation described in clause (io&k cannot, or can only partially, be effected,Boerower shall within one Busine
Day following notice by the Administrative Agent)(first, prepay such Swingline Exposure and (y)psel; cash collateralize for the
benefit of the Issuing L/C Lender only the Borroigarbligations corresponding to such Defaulting ders Revolving Percentage of
the L/C Obligations (after giving effect to any fialrreallocation pursuant to clause (i) aboveadsordance with the procedures set 1
in Section 9.1 for so long as such L/C Obligatians outstanding;

(iii) if the Borrower cash collateralizes any portiof such Defaulting Lender’s Revolving Percentafyéhe L/C Obligations
pursuant to clause (ii) above, the Borrower shail n
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be required to pay any fees to such Defaulting keepadirsuant to Section 3.3 with respect to suctalighg Lender’s Revolving
Percentage of the L/C Obligations during the pesiach Defaulting Lender’s Revolving Percentageneflt/C Obligations is cash
collateralized;

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

(v) if all or any portion of such Defaulting Lend®&eRevolving Percentage of the L/C Obligationsedtimer reallocated nor cash
collateralized pursuant to clause (i) or (ii) abaen, without prejudice to any rights or remediéthe Issuing L/C Lender or any other
Lender hereunder, all Commitment Fees that otherwisuld have been payable to such Defaulting Le(st#ely with respect to the
portion of such Defaulting Lender’'s Commitment thais utilized by such Revolving Percentage of the Qbligations) and all letter of
credit fees payable under Section 3.3 with resfmestich Defaulting Lender shall be payable to fiseiihg L/C Lender until and to the
extent that such Defaulting Lender’s Revolving Ratage of the L/C Obligations is reallocated andésh collateralized; and

(e) so long as such Lender is a Defaulting Lenitier Swingline Lender shall not be required to fangt Swingline Loan and the Issuing
L/C Lender shall not be required to issue, amerid@ease any Letter of Credit, unless it is sitikthat the related exposure and the
Defaulting Lender’s then outstanding L/C Obligasawill 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 Crdufiflsbe allocated among non-Defaulting Lenders imaaner consistent with Section 2.23(d)
(i) (and such Defaulting Lender shall not partitgptherein).

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 Isgultd/C Lender has definitive evidence that any Lertes defaulted in fulfilling its
obligations under one or more other agreementshiolwsuch Lender commits to extend credit (unlessa gesult of a good faith dispute), the
Swingline Lender shall not be required to fund &wjingline Loan and the Issuing L/C Lender shalllmotrequired to issue, amend or
increase any Letter of Credit, unless the Swingdlieeder or the Issuing L/C Lender, as the case leaghall have entered into arrangements
with the Borrower or such Lender, satisfactorytte wingline Lender or the Issuing L/C Lender fesdase may be, to defease any risk to it
in respect of such Lender hereunder, unless then@onents of the non-Defaulting Lenders are, atiales while any of the circumstances
described in clause (i) or (ii) above are in existg sufficient to cover the Swingline Loans orteet of Credit.

In the event that the Administrative Agent, the Barer, the Swingline Lender and the Issuing L/C demeach agrees that a Defaulting
Lender has adequately remedied all matters thatechsuch Lender to be a Defaulting Lender, thersthiegline Commitment and L/C
Obligations of the Lenders shall be readjustecfiect the inclusion of such Lender's Commitmend an such date such Lender shall
purchase at par such of the Loans of the otherémn@ther than Swingline Loans) as the Administeaf\gent shall determine may be
necessary in order for such Lender to hold sucl&da accordance with its Revolving Percentage,sfnadl pay all costs resulting from its
becoming a Defaulting Lender.
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2.24. Mitigation Obligations; Replacement of Lersder

(a) If any Lender requests compensation under @eetil0 or gives notice regarding Regulatory Charaffecting LIBOR Loans under
Section 2.11, or if the Borrower is required to jgany additional amount to any Lender or any Tribdioathe account of any Lender pursuant
to Section 2.20, then such Lender shall use reatoefforts to designate a different lending offioefunding or booking its Loans hereunt
assign its rights and obligations hereunder tolearadf its offices, branches or affiliates, or athise modify its practices relating to the
Loans, if, in the reasonable judgment of such Lerglech designation, assignment or modificatiomnv@uld eliminate or reduce amounts
payable pursuant to Section 2.10 or 2.20 or eliteimay unlawfulness contemplated by Section 2.1k keispect to LIBOR Loans, as the ¢
may be, in the future and (ii) is not otherwise enatlly disadvantageous to such Lender.

(b) If any Lender requests compensation under &eetil0 or gives notice regarding Regulatory Charagiecting LIBOR Loans under
Section 2.11, or if the Borrower is required to jgany additional amount to any Lender or any Tribdioathe account of any Lender pursuant
to Section 2.20, or if any Lender becomes a Defayltender or if any Lender does not consent tomoposed amendment, supplement,
modification, consent or waiver of any provisiontios Agreement or any other Loan Paper that regufie consent of each of the Lenders or
each of the Lenders affected thereby (so longesdnhsent of the Majority Lenders has been obtaingeen the Borrower may, at its sole
expense and effort (except in the case of a Defgultender), upon notice to such Lender and the ihistrative Agent, require such Lender
to assign and delegate, without recourse (in aerme with and subject to the restrictions containggection 11.18), all its interests, rights
and obligations under this Agreement to an assigimeshall assume such obligations (which assigmeebe another Lender, if a Lender
accepts such assignment); provideat (i) the Borrower shall have received the pwoitten consent of the Administrative Agent (afd i
Commitment is being assigned, the Issuing L/C Leade the Swingline Lender), which consent shatlummeasonably be withheld, (ii) such
Lender shall have received payment of an amourdléquhe outstanding principal of its Loans andipgoations in Letters of Credit and
Swingline Loans, accrued interest thereon, accfees and all other amounts payable to it hereurfiaan the assignee (to the extent of such
outstanding principal and accrued interest and) feethe Borrower (in the case of all other amolatd (iii) in the case of any such
assignment resulting from a claim for compensatioder Section 2.10 or payments required to be mpadsant to Section 2.20, such
assignment will result in a reduction in such congagion or payments. A Lender shall not be requioedake any such assignment and
delegation if, prior thereto, as a result of a weaiby such Lender or otherwise, the circumstannétieg the Borrower to require such
assignment and delegation cease to apply. Each Ipaméto agrees that an assignment required purBudris clause may be effected
pursuant to an Assignment and Assumption executedeoBorrower, the Administrative Agent and theigisee and that the Lender required
to make such assignment need not be a party thereto

2.25. Extensions of Commitments.

(a) Notwithstanding anything to the contrary insthigreement, pursuant to one or more offers (eath Extension Offef) made from
time to time by the Borrower to all Lenders, inle@ase on a pro rata basis (based on the aggm@gatanding principal amounts of the
Commitments with a like maturity date) and on thme terms to each such Lender , the Borrower shiygsermitted to consummate from
time to time transactions with individual Lendenattaccept the terms contained in such Extensifer©to extend the maturity date of each
such Lender's Commitments and otherwise modifytéhms of such Commitments pursuant to the ternteofelevant Extension Offer
(including by increasing the interest rate or fpagable in respect of such Commitments (and relat¢standings)) (each, an “ Extension
and each Commitment, as so extended, as well agitfieal Commitments (in each case not so extendeng a “tranche”; and any
Extended Commitments shall constitute a separate
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tranche of Commitments from the tranche of Commititsérom which they were converted), so long addtiewing terms are satisfied:

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

(ii) except as to interest rates, fees, and finatumty (which shall be determined by the Borrowed set forth in the relevant
Extension Offer), the Commitment of any Lender thgitees to an Extension with respect to such Comenit (an “ Extended Commitmeht
and the Loans thereunder, " Extended Ldarand the related outstandings, shall be a Comanitrfor related outstandings, as the case may
be) with the same terms (or terms not less faverabexisting Lenders) as the original Commitméatsl related outstandings); providibat
(x) subject to the provisions of Section 2.22(g) &ection 3.4(c) to the extent dealing with SwinglLoans and Letters of Credit which
mature or expire after the maturity date of any-estended Commitments when there exist Extendedn@llonents with a longer maturity
date, all Swingline Loans and Letters of Creditlidba participated in from the date of such eanfieturity date on a pro rata basis by all
Lenders with Extended Commitments in accordanck thi¢ir Revolving Percentages, (y) all borrowingd eepayments (except for
(A) payments of interest and fees at differentgate Extended Commitments (and related outstangi(@srepayments required upon the
maturity date of the non-extending Commitments @jdepayments made in connection with a permaregatyment and reduction or
termination of Commitments) of Extended Loans afterapplicable Extension date shall be made oo agpa basis with all other
Commitments and (z) at no time shall there be Cadmanits hereunder (including Extended Commitmentisaary original Commitments)
that have more than two different maturity dates,

(iii) all documentation in respect of such Extemsshall be consistent with the foregoing and

(iv) any applicable Minimum Extension Condition Bhe satisfied.

(b) With respect to all Extensions consummatedhiegyBorrower pursuant to this Section 2.25, (i) sigtensions shall not constitute
voluntary or mandatory payments or prepaymentsamni@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 specifiedhérelevant Extension Offer in the Borrower's ddikcretion and waivable by the
Borrower) of Commitments of any or all applicabi@nches be tendered; providetttat in any event, the Minimum Extension Conditghall
require that, after giving effect to a particulatt&sion, a majority of the aggregate Commitmehédl £onstitute Extended Commitments
pursuant thereto, and such requirement may notddeed by the Borrower. The Administrative Agent dhe Lenders hereby consent to the
transactions contemplated by this Section 2.28y@ieg, for the avoidance of doubt, payment of amgrest, fees or premium in respect of
any Extended Commitments on such terms as maytliersein the relevant Extension Offer) and heramive the requirements of any
provision of this Agreement (including Sections,23® and 2.13) or any other Loan-Beeureaperthat may otherwise prohibit any such
Extension or any other transaction contemplatethisySection 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 regpamte or more of its Commitments (or a portioeréof) and (B) with respect to any
Extension of the Commitments (or a portion thereth® consent of the Issuing L/C Lender and then8livie Lender, which consent shall not
be unreasonably withheld or delayed. Notwithstag@inything to the contrary in this Agreement, tieaders hereby irrevocably authorize
Administrative Agent to enter into amendments is fkgreement and the other LoanBecumdtapersvith the Borrower as may be
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necessary in order to establish new tranches etranbhes in respect of Commitments and such teahainendments as may be necessa
appropriate in the reasonable opinion of the Adstiative Agent and the Borrower in connection it establishment of such new tranches
or sub-tranches, in each case on terms consisttnthis Section 2.25. In addition, if so providedsuch amendment and with the consent of
the Issuing L/C Lender, participation interest& a@tters of Credit expiring on or after the matudigte of any non-extended Commitments
when there exist Extended Commitments with a lomgaturity date (but in no event later than the dia&t is five Business Days prior to the
later maturity date) in respect of the Commitmeshiall be re-allocated from Lenders holding non-eeézl Commitments to Lenders holding
Extended Commitments in accordance with the terinssich amendment; providedhat such participation interests shall, uporeigicthereo

by the relevant Lenders holding Commitments, bereekto be participation interests in respect ohgDommitments and the terms of such
participation interests (including, without limiiam, the commission applicable thereto) shall jesidd accordingly.

(d) In connection with any Extension, the Borrowball provide the Administrative Agent at leasEfiBusiness Days’ (or such shorter
period as may be agreed by the Administrative Ageror written notice thereof, and shall agrestch procedures (including regarding
timing, rounding and other adjustments and to ensesisonable administrative management of thetdeailities hereunder after such
Extension), if any, as may be established by, oepi@able to, the Administrative Agent, in each asténg reasonably to accomplish the
purposes of this Section 2.25.

2.26._Change of Contrdf a Change of Control shall occur, the Borrowealktwithin ten days after the occurrence thergofe each
Lender notice thereof, which notice shall desciibeeasonable detail the facts and circumstanagsgrise thereto and shall specify an
Optional Termination Date for purposes of this 8ec(the “_ Optional Termination Datg, which date shall not be less than 30 nor mbant
60 days after the date of such notice. Each Lemdsy, by notice to the Borrower and the Administrathgent given not less than three
Business Days prior to the Optional TerminationeD#trminate its commitment (if any) to make Loand to participate in Letter of Credit
and Swingline Loans, which shall thereupon be teateid, and declare the Loan held by it (togethén aicrued interest thereon) and any
other amounts payable hereunder for its accoulp¢ t@and such Loan and such other amounts shaditthen become, due and payable wit
presentment, demand, protest or other notice okard all of which are hereby waived by the Boreswin each case effective on the
Optional Termination Date (each Lender giving snotice, an “ Exiting Lendét, each other Lender a_* NeBxiting Lender”).
Notwithstanding the foregoing, if (&) any conditispecified in Section 5.2 cannot be satisfied @nQiptional Termination Date or (b) t
Available Commitments of the Non-Exiting Lenderaiginsufficient to permit the ratable reallocationtioé Exiting Lenders’ participations
in Letters of Credit and Swingline Loans to sucmNixiting Lenders, such Change of Control shaltlbemed to be an Event of Default.

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

(a) a third person, including a “group” as defimedection 13(d)(3) of the Securities Exchange & 934, as amended (the “
Exchange Act), but excluding any employee benefit plan or glaxf the Borrower and its Subsidiaries and Afféstbecomes the beneficial
owner, directly or indirectly, of 30% or more oftkombined voting power of the Borrower’s outstagdroting securities ordinarily having
the right to vote for the election of directorstioé Borrower; or

(b) the individuals who, as of December 3328013 constituted the Board of Directors of the Borroitee “ Board of Directors
generally and as of December 352@013the “ Incumbent Boart) cease for any reason to constitute at leastjanihaof the Board of
Directors, or in the case of a merger or consatidadf the Borrower, do not constitute or ceasedostitute at least a majority of the

43



board of directors of the surviving company (orinase where the surviving corporation is contdoltrectly or indirectly, by another
corporation or entity do not constitute or ceasedwstitute at least a majority of the board ofscantrolling corporation or do not have or
cease to have at least a majority of voting seatny body comparable to a board of directors ohsontrolling entity or, if there is no body
comparable to a board of directors, at least a ntjof voting control of such controlling entityprovided, that any person becoming a
director (or, in the case of a controlling ncorporate entity, obtaining a position comparabla tlirector or obtaining a voting interest in s
entity) subsequent to December 3420013, whose election, or nomination for election, wppraved by a vote of the persons comprising
at least a majority of the Incumbent Board (otlhentan election or nomination of an individual whdastial assumption of office is in
connection with an actual or threatened electiontesi, as such terms are used in Rule 14a-11 ofl&&m 14A promulgated under the
Exchange Act) shall be, for purposes of this Agreetnconsidered as though such person were a meshthex Incumbent Board.

SECTION 3
LETTERS OF CREDIT

3.1. L/C Commitment(a) Subject to the terms and conditions hereof|gkeing L/C Lender, in reliance on the agreemehthe other
Lenders set forth in Section 3.4(a), agrees teeissiters of credit (“ Letters of Credjtfor the account of the Borrower on any BusinBsy
during the Commitment Period in such form as magjgeroved from time to time by the Issuing L/C Lengrovided that the Issuing L/C
Lender shall have no obligation to issue any LaifeCredit if, after giving effect to such issuan@gthe L/C Obligations would exceed the
L/C Commitment or (ii) any Lender’s Revolving Exgéons of Credit would exceed such Lender's CommitmEach Letter of Credit shall
(i) be denominated in Dollars and (ii) expire ntefahan the earlier of (x) the first anniversafyte date of issuance and (y) the date that is
five Business Days prior to the Termination Datevided, that any Letter of Credit with a oryear term may provide for the renewal thel
for additional one-year periods (which shall inev@ent extend beyond the date referred to in cl@gsabove), and subject to the provisions
relating to Extended Commitments in Section 2.25.

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

3.2. Procedure for Issuance of Letter of Credit.

The Borrower may from time to time request thatldsiing L/C Lender issue a Letter of Credit byixdging to the Issuing L/C Lender
at its address for notices specified herein an isppibn therefor, completed to the satisfactiothaf Issuing L/C Lender, and such other
certificates, documents and other papers and irgthom as the Issuing L/C Lender may reasonablyasigWpon receipt of any Application,
the Issuing L/C Lender will process such Applicatand the certificates, documents and other papwtsnformation delivered to it in
connection therewith in accordance with its custgnmocedures and shall promptly issue the Lett€redit requested thereby (but in no
event shall the Issuing L/C Lender be requiredsnié any Letter of Credit earlier than three Bissrigays after its receipt of the Application
therefor and all such other certificates, documantsother papers and information relating thereyassuing the original of such Letter of
Credit to the beneficiary thereof or as otherwisg/he agreed to by the Issuing L/C Lender and tireddver. The Issuing L/C Lender shall
furnish a copy of such Letter of Credit to the Bover promptly following the issuance thereof. Thsuing L/C Lender shall promptly furni
to the Administrative Agent, which shall in turropmptly furnish to the Lenders, notice of the issteaf each Letter of Credit (including the
amount thereof).
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3.3._Fees and Other Chargés. The Borrower will pay a fee on all outstandiregters of Credit at a per annum rate equal to the
Applicable Margin then in effect with respect t(BIOR Loans, shared ratably among the Lenders anabpaguarterly in arrears on each
Quarterly Payment Date and on the Termination @&& the issuance date. In addition, the Borrastedl pay to the Issuing L/C Lender for
its own account a fronting fee on the undrawn amekpired amount of each Letter of Credit at a pean rate to be separately agreed upon
between the Borrower and the Issuing L/C Lendeyapke quarterly in arrears on each Quarterly Payate and on the Termination Date
after the issuance date.

(b) In addition to the foregoing fees, the Borrowball pay or reimburse the Issuing L/C Lendersiach normal and customary costs
and expenses as are incurred or charged by thieddsIC Lender in issuing, negotiating, effectingyment under, amending or otherwise
administering any Letter of Credit.

3.4. L/C Participationga) The Issuing L/C Lender irrevocably agrees smgand hereby grants to each L/C Participant, @nidduce
the Issuing L/C Lender to issue Letters of Creghich L/C Participant irrevocably agrees to accegtpurchase and hereby accepts and
purchases from the Issuing L/C Lender, on the temusconditions set forth below, for such L/C Rapaint's own account and risk an
undivided interest equal to such L/C ParticipaR&volving Percentage in the Issuing L/C Lensl@bligations and rights under and in res
of each Letter of Credit and the amount of eaclft ¢iid by the Issuing L/C Lender thereunder. Elah Participant agrees with the Issuing
L/C Lender that, if a draft is paid under any Leti€Credit for which the Issuing L/C Lender is metmbursed in full by the Borrower in
accordance with the terms of this Agreement, su€hRarticipant shall pay to the Issuing L/C Lendpon demand at the Issuing L/C
Lender’s address for notices specified herein aownhequal to such L/C Participant’s Revolving Retage of the amount of such draft, or
any part thereof, that is not so reimbursed. Ed€hRarticipant’s obligation to pay such amount khalabsolute and unconditional and shall
not be affected by any circumstance, includin@(y setoff, counterclaim, recoupment, defense lweratight that such L/C Participant may
have against the Issuing L/C Lender, the Borrowemy other Person for any reason whatsoevethg@ipccurrence or continuance of a
Default or an Event of Default or the failure tdisty any of the other conditions specified in $a&ct5, (iii) any adverse change in the
condition (financial or otherwise) of the Borrowéw) any breach of this Agreement or any othern-&secumernPaperby the Borrower, any
other Company or any other L/C Participant or (w ather circumstance, happening or event whatspetesther or not similar to any of the
foregoing.

(b) If any amount required to be paid by any L/Ctiegant to the Issuing L/C Lender pursuant totec3.4(a) in respect of any
unreimbursed portion of any payment made by thangsL/C Lender under any Letter of Credit is padhe Issuing L/C Lender within thr
Business Days after the date such payment is dah,l9C Participant shall pay to the Issuing L/Gitler on demand an amount equal to the
product of (i) such amount, times (i) the dailyeeage Federal Funds Effective Rate during the gdramm and including the date such
payment is required to the date on which such paymseémmediately available to the Issuing L/C Lendimes (iii) a fraction the numerator
of which is the number of days that elapse durinthgeriod and the denominator of which is 36@nl§ such amount required to be paid by
any L/C Participant pursuant to Section 3.4(a)Josmade available to the Issuing L/C Lender by duéhParticipant within three Business
Days after the date such payment is due, the Igduid Lender shall be entitled to recover from suéh Participant, on demand, such
amount with interest thereon calculated from sush dite at the rate per annum applicable to BaselRans. A certificate of the Issuing
L/C Lender submitted to any L/C Participant witspect to any amounts owing under this Section &ieatlonclusive in the absence of
manifest error.
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(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 a€kwvthe maturity date shall not have occurred aea tin effect, (x) the outstanding Loans
shall be repaid pursuant to Section 2.9 on suchinihatiate 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 (yhdietters of Credit shall automatically be
deemed to have been issued (including for purpoft®e obligations of the Lenders to purchase giadtions therein and to make payments
in respect thereof pursuant to Section 3.4) unaled (atably participated in by Lenders pursuanttte)Commitments in respect of such non-
terminating tranches up to an aggregate amouribretceed the aggregate principal amount of the @itmments in respect of such non-
terminating tranches at such time (it being undecdthat (1) the participations therein of Lenderder the maturing tranche shall be
correspondingly released and (2) no partial facewarnof any Letter of Credit may be so reallocateu (B) to the extent not reallocated
pursuant to the immediately preceding clause (&) viathout limiting the obligations with respecetieto, the Borrower shall cash
collateralize or backstop any such Letter of Credd manner reasonably satisfactory to the Adrtratise Agent and the Issuing L/C Lender.
If, for any reason, such cash collateral or bagk&aot provided or the reallocation does not octtie Lenders under the maturing tranche
shall continue to be responsible for their paritipg interests in the Letters of Credit; providkdt, notwithstanding anything to the contrary
contained herein, upon any subsequent repaymehe dfoans, the reallocation set forth in clauseg#gll automatically and concurrently
occur to the extent of such repayment (it beingeusithod that no partial face amount of any LetteZredit may be so reallocated). Except to
the extent of reallocations of participations parsLio clause (A) of the second preceding sentéheeccurrence of a maturity date with
respect to a given tranche of Commitments shak hmaveffect upon (and shall not diminish) the petage participations of the Lenders in
any Letter of Credit issued before such maturited@ommencing with the maturity date of any tranohCommitments, the sublimit for
Letters of Credit under any tranche of Commitmeéimés has not so then matured shall be as agrebdswuih Lenders; providdtat in no
event shall such sublimit be less than the sum)ahg L/C Obligations of the Lenders under sucteeded tranche immediately prior to such
maturity date and (y) the face amount of the Lstt#rCredit reallocated to such tranche of Committsi@ursuant to clause (A) of the second
preceding sentence above (assuming Loans are riepaidordance with clause (A)(x)).

(d) Whenever, at any time after the Issuing L/Cd&rhas made payment under any Letter of Credihasdeceived from any L/C
Participant its pro ratshare of such payment in accordance with Sectiéf@ag.the Issuing L/C Lender receives any paymelated to such
Letter of Credit (whether directly from the Borrow@ otherwise, including proceeds of collatergblagdl thereto by the Issuing L/C Lender),
or any payment of interest on account thereof|gheing L/C Lender will distribute to such L/C Reigpiant its_pro ratahare thereof;
provided, however, that in the event that any such payment recdyetthe Issuing L/C Lender shall be required todtanned by the Issuing
L/C Lender, such L/C Participant shall return te thsuing L/C Lender the portion thereof previoudiktributed by the Issuing L/C Lender to
it.

3.5. Reimbursement Obligation of the Borroweéany draft is paid under any Letter of Credit tBorrower shall reimburse the Issuing
L/C Lender for the amount of (a) the draft so paid (b) any taxes, fees, charges or other cogtspemses incurred by the Issuing L/C
Lender in connection with such payment, not ldt@nt12:00 Noon, New York City time, on (i) the Busss Day that the Borrower receives
notice of such draft, if such notice is receivedsanh day prior to 10:00 A.M., New York City timer, (ii) if clause (i) above does not apply,
the Business Day immediately following the day tihat Borrower receives such notice. Each such paymay be paid using a Loan to the
extent otherwise permitted under this Agreementsdradl be made to the Issuing L/C Lender at its@skifor notices referred to herein in
Dollars and in immediately available funds. Intédsall be payable on any such amounts from the @latwhich the relevant draft is paid
until payment in full at the rate set forth in
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(x) until the Business Day next succeeding the dathe relevant notice, Section 2.7(b) and (yyd¢ha&er, Section 2.7(c).

3.6. Obligations Absolutélhe Borrower’s obligations under this Section 3lldb&@ absolute and unconditional under any and all
circumstances and irrespective of any setoff, aenefaim or defense to payment that the Borrower hase or have had against the Issuing
L/C Lender, any beneficiary of a Letter of Creditamy other Person. The Borrower also agrees Wwihgsuing L/C Lender that the Issuing
L/C Lender shall not be responsible for, and the®eer’'s Reimbursement Obligations under SectiGnsBall not be affected by, among
other things, the validity or genuineness of docutmer of any endorsements thereon, even thoughdomuments shall in fact prove to be
invalid, fraudulent or forged, or any dispute betwer among the Borrower and any beneficiary oflagtyer of Credit or any other party to
which such Letter of Credit may be transferredror elaims whatsoever of the Borrower against amelieiary of such Letter of Credit or
any such transferee. The Issuing L/C Lender stmlba liable for any error, omission, interruptimndelay in transmission, dispatch or
delivery of any message or advice, however traredhitn connection with any Letter of Credit, excip errors or omissions found by a fii
and nonappealable decision of a court of compétieistiction to have resulted from the gross negjice or willful misconduct of the Issuing
L/C Lender. The Borrower agrees that any actioerade omitted by the Issuing L/C Lender under czannection with any Letter of Credit
or the related drafts or documents, if done inabgence of gross negligence or willful miscondsiesll be binding on the Borrower and shall
not result in any liability of the Issuing L/C Lesdto the Borrower.

3.7. Letter of Credit Payment$.any draft shall be presented for payment undegrlsetter of Credit, the Issuing L/C Lender shall
promptly notify the Borrower of the date and amoilnatreof. The responsibility of the Issuing L/C dento the Borrower in connection with
any draft presented for payment under any Lett&reflit shall, in addition to any payment obligatExpressly provided for in such Letter of
Credit, be limited to determining that the documsdinicluding each draft) delivered under such lraifeCredit in connection with such
presentment are substantially in conformity witblstetter of Credit.

3.8. ApplicationsTo the extent that any provision of any Applicatrefated to any Letter of Credit is inconsistenttvthe provisions of
this Section 3, the provisions of this Section &lisapply.

SECTION 4
REPRESENTATIONS AND WARRANTIES.

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

4.1. Purpose of Credit Facility; Federal Regulation

The proceeds of the Loans and the Swingline Loams | etters of Credit shall be used for the worldagital needs and general
corporate purposes of the Companies. The proceadsd hereunder will not be used directly or iratlyefor any purpose which violates, or
which would be inconsistent with, the provisionghed Regulations of the Board, including RegulaidnU or X. No Company is engaged in
or will engage, principally or as one of its import activities in the business of extending cramiithers for the purpose of purchasing or
carrying any Margin Stock.
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4.2. Corporate Existence, Good Standing. and Aiithor

(a) Each Company is, to the best of the Borrowen®wledge, duly organized, validly existing, andywod standing under the Laws of
its jurisdiction of organization (such jurisdict®mith respect to existing Guarantor Significanb&diaries, being identified on Schedule 4.3
and, with respect to future Guarantor Significanb&diaries, being identified in the quarterly repa as required by Section 6.3(k)).

(b) Except where failure would not reasonably beeeked to have a Material Adverse Effect, each Gomii) is duly qualified to
transact business and is in good standing as ayfocerporation or other organization in each gigson where the nature and extent of its
business and properties require the same, amb@gesses all requisite authority, power, licernsasnits, and franchises to own and operate
its property and to conduct its business as is neiwg, or is contemplated herein to be, conducted.

(c) Each Loan Party possesses all requisite atyhpower, licenses, permits, and franchises te@ebes deliver, and comply with the
terms of the Loan Papers to which it is a partg, amthe case of the Borrower, to obtain extersiofcredit hereunder. Each Loan Party has
taken all necessary corporate action to authohigeekecution, delivery and performance of the UBapers to which it is a party and, in the
case of the Borrower, to authorize the extensidrsemlit on the terms and conditions of this Agreeamexcept where failure, individually or
in the aggregate, would not reasonably be expdothdve a Material Adverse Effect.

(d) No consent or authorization of, filing with,tie® to or other act by or in respect of any Pemofiribunal is required in connection
with this Agreement, the extensions of credit hed=r or with the execution, delivery, performancaidity or enforceability of this
Agreement or any of the Loan Papers, except comsauthorizations, filings and notices (i) whiclvédeen obtained or made and are in full
force and effect or (ii) the failure of which totaim or make, would not, individually or in the aggate, reasonably 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 Guara&ignificant Subsidiaries of the
Borrower and correctly lists, as to each Guara8tgnificant Subsidiary, (a) its name and (b) itssdiction of organization. Except as
provided in the last sentence of this Sectionstigres of capital stock of each Guarantor SigmifiSubsidiary owned by the Borrower (eit
directly or indirectly through another Subsidiaag) set forth on Schedule 4.3 are the duly authdyrizaidly issued, fully paid, and
nonassessable shares of such Guarantor Significdrsidiary and are owned by the Borrower free dear of all Liens except Permitted
Liens. Any future Guarantor Significant Subsidiareill be included in the quarterly reporting aguiged by Section 6.3(k).

4.4. Financial Statements; No Change.

(a) The Current Financials were prepared in accaeavith GAAP and present fairly the consolidatiedrficial condition and the resu
of operations of the Companies as of, and for theods ended, the dates thereof. There were naialgte the Companies taken as a whole)
liabilities, direct or indirect, fixed or continggrof any Company as of the date of the Currenai@mals which are required to be reflected in
the Current Financials but are not reflected tleetdo Company has incurred any material (to the @ames taken as a whole) liability, dir
or indirect, fixed or contingent, between the datethe Current Financials and the date hereofepixin the ordinary course of business, such
as in connection with acquisitions and financingvéttes.
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(b) Since December 31, 2011 through the RestateEfétdtive Date, there has been no developmentemtehat has had or could
reasonably be expected to have a Material Adveifeett

4.5. Compliance with Laws, Charter, and Agreements.

No Company is, nor will the execution, deliveryrfpemance, or observance of the Loan Papers cayys€ampany to be, in violation
of any Laws, including the Patriot Act, or any MadéAgreements to which it is a party, other tisaich violations which would not
reasonably be expected to have a Material AdveifeetENo Company is, nor will the execution, deliy, performance, or observance of the
Loan Papers cause any Company to be, in violafiéis bylaws, charter or other organizational ovgming document.

4.6. Litigation.

Except as described in the Borrower’s SEC filirggsas otherwise disclosed to the Lenders, no Cognjzaaware of any Material
Litigation, and there are no Material outstandingiapaid judgments against any Company. “Mateffiai"purpose of this Section 4.6 in
relation to Litigation would include any actionspnoceedings pending or threatened against any @oynipefore any court or Tribunal as to
which there is a reasonable possibility of an askveletermination seeking damages, net of insugamooeeds to the Company, in excess of
the greater of $250,000,000 or 1% of Consolidatetorth in the aggregate, or which might resulimy Material Adverse Effect.

4.7. Taxes.

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

4.8. Environmental Matters.

No Company’s ownership of its assets violates aplieable Environmental Law, other than such violag which would not
reasonably be expected to have a Material AdveifeetETo the Borrower’s knowledge, no investigatior review is pending or threatened
by any Tribunal with respect to any alleged viaatof any Environmental Law in connection with agmpany’s assets which could result
in a Material Adverse Effect. None of any Compargssets have been used by such Company or, totihevigr's knowledge, any other
Person as a dump site for any Hazardous Substaneptevhere such use would not reasonably be eagpéathave a Material Adverse
Effect.

4.9. Employee Benefit Plans.

Except as could not reasonably be expected, inatigl or in the aggregate, to have a Material Adedtffect, (a) no Plan has failed to
comply with any provisions of the Code or ERISAdahe applicable regulations under either) or it terms of such Plan; (b) no Plan has
failed to meet the minimum funding standards (wittie meaning of section 412 of the Code or se@@thor ERISA) applicable to such
Plan, whether or not waived, no application forawer of the minimum funding standard with resgeciny Plan has been filed pursuant to
section 412(c) of the Code or section 302(c) of&Rland no Plan has received a determination thgtar is expected to be, ir'at risk”
status (within the meaning of section 430 of thel€or section 303 of ERISA; (c) no Company or ERISA
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Affiliate has incurred, or reasonably expects tum liability to the PBGC in connection with aniaR; (d) no Company or ERISA Affiliate
has withdrawn in whole or in part from participatim a Plan or Multiemployer Plan or received nefimm any Multiemployer Plan with
respect to the imposition of Withdrawal Liability that such Multiemployer Plan is, or is expecith¢ Insolvent, in Reorganization,
“terminated” (within the meaning of section 4041A of ERISA),imr‘endangered” or “critical” status (within the am@ng of section 432 of
the Code or section 305 of ERISA); and (e) to testlof the Borrower’s knowledge, no non-exempt Bitdd Transaction and no Reportable
Event has occurred, and no insured medical planssped by any Company for any current or formerleyge(s) has failed to satisfy the
non-discrimination requirements of section 105haf Code.

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 thgent to the date of the Current Financials aitd fiw the Restatement Effective Date, in
the ordinary course of business or (b) dispositmigroperty following the Restatement Effectivet®atherwise permitted hereunder).
Except for Permitted Liens, there is no Lien on prgperty of any Company, and the execution, defiveerformance, or observance of the
Loan Papers will not require or result in the amabf any Lien other than Permitted Liens.

4.11. Investment Company Status.

No Loan Party is (a) apublic utility ” within the meaning of the Federal Power Act, agaded, (b) an ihvestment compariywithin
the meaning of the Investment Company Act of 1240amended, (c) anirivestment advisérwithin the meaning of the Investment Advis
Act of 1940, as amended, or (d) directly subjedhwojurisdiction of the Federal Communications @uassion or any public service
commission.

4.12. Transactions with Affiliates.

Except as disclosed on Schedule 4.12, no Compampasty to a Material transaction with any ofAf§iliates (a) prior to the
Restatement Effective Date other than transactiottse ordinary course of business and upon falrreasonable terms not materially less
favorable than such Company could obtain or coeltbine entitled to in an arm’s-length transactiotih\ai Person that was not its Affiliate
and other than transactions between or amongem&tch of which is either the Borrower or a Wh@llyned Subsidiary or (b) after the
Restatement Effective Date in violation of Sectfo@. For purposes of this Section 4.12, such tcimses are ‘Material ” if they, individually
or in the aggregate, require any Company to paerti@n the greater of $250,000,000 or 1% of Codatd#dd Net Worth 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 AdveEsiect.

4.14. Labor Matters.

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

Each Company maintains with financially sound iasiwe companies or associations (or, as to workerapensation or similar
insurance, with an insurance fund or by self-insaeaauthorized by the jurisdictions in which it cates) insurance concerning its properties
and businesses against such casualties and camtiageand of such types and in such amounts (atihdowtinsurance and deductibles) as is
customary in the case of same or similar businegsegided, however, a program of selfasurance in such amounts and against such ris
are prudent and which is consistent with acceptesihless practice shall constitute compliance vhith $ection 4.15.

4.16._Solvency.
The Companies, collectively, are, and after giwffgct to the transactions contemplated under trnlPapers will be, Solvent.
4.17. Business.

The business of the Borrower as conducted on tistaRenent Effective Dates set forth on Schedule 4.17. The business of the
Borrower, as proposed to be conducted is set for8ection 7.9.

4.18. General.

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

4.19._ No Default -No Company is in default under or with respectrigp Blaterial Agreement to which it is a party in aegpect that
could reasonably be expected to have a Materiabfsb/Effect. On each date on which an extensianedfit is made hereunder, no Defaul
Event of Default shall have occurred and be coininoer would result from the making of such extensof credit.

4.20._OFAC:; Anti-Corruption Laws —Ne-(a) None of anfCompany nor, in each case to the knowledge of threoBer, any director,
officer, -agentemployee-of controlled Affiliate of the Borroweor any Subsidiary, or any agent of the Borrowet #i#l act in any capacity i
connection with or benefit from any facrlrtv esnabled herebv nor any other Person of whrch the Borrower ovxlf)%ﬁ)r more of the issued

a Sanctioned Persorand the Borrower will not directly or mdwecﬂ;se the proceeds

of the Loans or otherwise make available such gdseo any Person (including, without limitationydnvestment permitted pursuant to
Section 7.5), for the purpose of financing the\atigis of, transactions with or acquiring an intrie any Person currently the subject of any
Y-5-sS anctlons—preg-ra-m—ad-mmletered—by—eFAé)(cept to the extent licensed or otherwise apgaidoy OFAC or not in violation of Anti
Corruption Laws, in each case, as applicable

(b) The Borrower has implemented and maintaingfacepolicies and procedures designed to ensurgbtance by the Borrower, its
Subsidiaries and their respective directors, oficemployees and agents with AGorruption Laws and applicable Sanctions, and the
Borrower, its Subsidiaries and their respectivécefs, employees, directors and agents are in dangal with AntiCorruption Laws and
applicable Sanctions In all material respects. Ma®wving or Letter of Credit, use of proceeds dreptiransaction contemplated by the
Agreement will violate AntCorruption Laws.
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SECTION 5
CONDITIONS PRECEDENT.

5.1. Restatement Effective Date.

The following conditions were satisfied as of Ajl2012:

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

(b) Secretar\s Certificates A certificate dated as of the date hereof, sulbisilly in the form of Exhibit H, executed and delied by
each Loan Party, certifying that (i) attached fsua, correct, and complete copy of (A) such Loartys charter, certified by the appropriate
state official and dated a Current Date, (B) suchriParty’s bylaws, and (C) resolutions of suchrLBarty’s board of directors authorizing
the execution and delivery of each Loan Paper tclwbuch Loan Party is a party and (i) the officathose specimen signatures appear on
such certificate hold the corporate office indicbaad are authorized to sign agreements, docunsrdsnstruments on behalf of such Loan
Party.

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

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

(i) Jones, Walker, Waechter, Poitevent, Carrereea&yre, L.L.P., special counsel to the Borrowed; an

(ii) Stacey Goff, Executive Vice President, Gen&alinsel and Corporate Secretary of the Borrowat; a
(iii) Art Saltarelli, Associate General Counseltbé Borrower concerning QSC.

(e) Officers Certificate A certificate, dated the Restatement Effectivéelzand signed by the President, a Vice Presideatrdnancial
Officer of the Borrower, confirming compliance, @fsthe Restatement Effective Date, with the condiset forth in paragraphs (a) and (b
Section 5.2.

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

(9) Financial StatementsThe Lenders shall have received (i) audited clichesied financial statements of the Borrower asd it
Subsidiaries for the 2009, 2010 and 2011 fiscatsyaad (ii) audited
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consolidated financial statements for each of @@H Savvis and their respective subsidiaries 2009 and 2010 fiscal years.

(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 thigeement and the incurrence of all Debt and altiigns being incurred in connection
herewith, will be and will continue to be, Solvent.

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

(j) Patriot Act. The Lenders shall have received, with respesutd documents and other information requestediiimg at least five
business days prior to the Restatement Effectivie,l2dl documentation and other information requiiogy regulatory authorities under
applicable “know your customer” and anti-money léeiring rules and regulations, including the Patiot

(k) Other. Such other agreements, documents, instrumeritépap, certificates, and evidences as the Adnritise Agent may
reasonably request.

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 mobhbligated to issue any Letter of
Credit unless at the time of such funding or isseaa) the representations and warranties madeihdan Papers (other than pursuant to
Section 4.4(b), which representation shall onlyrtzgle as of the date of the initial extension oflityere true and correct in all material
respects at such time (except that (i) any reptatiens and warranties that speak to a specifie sladll be true and correct in all material
respects as of such specific date and (ii) anyessprtations and warranties that are qualified bgtévlal Adverse Effect” or other materiality
language shall be true and correct in all respacssich time), (b) no Default or Event of Defahia have occurred and shall be continuing,
(c) the funding or issuance of such Loan or LaifeCredit is permitted by Law, and (d) if requeshbgdthe Administrative Agent or the
Majority Lenders, the Borrower shall have delivetedhe Administrative Agent evidence substant@tiny of the matters contained in this
Agreement which are necessary to enable the Borrtmangualify for such Loan or Letter of Credit.

Each Borrowing by the Borrower hereunder shall tiute a representation and warranty by the Borraageof the date of such
extension of credit that the conditions containethis Section 5.2 shall have been satisfied.

5.3. Materiality of Conditions.

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

5.4. Waiver of Conditions.

Subject to the provisions of Section 11.14, thedvigj Lenders may elect to fund any Loan withouitahditions being satisfied, but
this shall not be deemed to be a waiver of theireqent that each such condition precedent befigatias a prerequisite for any subsequent
Loan, unless the Majority Lenders (or, if requitedSection 11.14, all Lenders) specifically waiagle such item in writing.
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SECTION 6
AFFIRMATIVE COVENANTS.

So long as Commitments remain in effect, any Laifé€redit remains outstanding or any Loan or o#rapunt is owing to any Lender
or the Administrative Agent hereunder, the Borros@venants and agrees with the Agents and the kerdefollows:

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

6.2. Books and Records.

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

6.3. Items to be Furnished.

The Borrower shall cause the following to be funeid to the Administrative Agent and each Lendewo(tgh the Administrative Agent

(a) Promptly after preparation, and no later tham&ys after the last day of each fiscal year eBhbrrower, Financial Statements
showing the consolidated financial condition arglites of operations of the Companies as of, anthi®ryear ended on, such last day,
accompanied by (i) the opinion of KPMG LLP (or amat firm of nationally-recognized independent dixdi public accountants reasonably
acceptable to Majority Lenders), based on an ausiiitg generally accepted auditing standards, tiet Binancial Statements were prepared
in accordance with GAAP and present fairly the afidated financial condition and results of opeyasi of the Companies (and such
accountants shall indicate in a letter to the Adstiative Agent, that during their audit no DefanitEvent of Default not already reported
discovered or, if such Default or Event of Defaudts discovered, the nature and period of existdrereof) and (ii) a Financial Report
Certificate with respect to such Financial Statetsien

(b) Promptly after preparation, and no later tharddys after the last day of each of the firstdtgearters of each fiscal year of the
Borrower, (i) Financial Statements showing the otidated financial condition and results of operas of the Companies as of, and for the
period from the beginning of the current fiscal yig such last day, and (ii) a Financial Repornttifieate with respect to such Financial
Statements.

(c) Promptly after preparation (and no later tHaalater of 15 days (a) after such filing is duérafter timely filing, if filed with the
SEC), true copies of all regular and periodic réqgroxy statements and filings on Form 8-K fulneid by or on behalf of any Company to
stockholders generally or filed with the SEC. Hoegwnly registration statements covering more @fanof the Borrower’s outstanding
shares of common stock shall be required to bedied unless specifically requested by the Admiaiiste Agent.

(d) Promptly upon receipt thereof, copies of antiaes received from any Tribunal (including, witlidimitation, state regulatory
agencies) relating to the possible violation ofation of any Law which might have a Material AdserEffect.
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(e) Notice, promptly after the Borrower knows osliaason to know of, (i) the existence of any nialteitigation as defined in
Section 4.6, (ii) any material change in any matdect or circumstance represented or warranteshynLoan Paper, or (iii) a Default or Ev
of Default, specifying the nature thereof and wdmztton the Borrower or any other Company has taisaiaking, or proposes to take with
respect thereto.

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

(9) Within 10 days after execution thereof, coméany supplements, modifications or amendmentlied=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 thedss 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@fBRISA that any Company or
any ERISA Affiliate may request with respect to amyltiemployer Plan or documents described in $ecli01(f) of ERISA that any
Company or any ERISA Affiliate may request withgest to anyPlan;_provided that if the Companies or any of their ERISA Affikks have
not requested such documents or notices from thmenggtrator or sponsor of the applicable Multiemy@oPlan, then, upon reasonable req
of the Administrative Agent, the Companies andfgirt ERISA Affiliates shall promptly make a requést such documents or notices from
such administrator or sponsor and the Borrowel ghaVvide copies of such documents and noticekgoddministrative Agent promptly after
receipt thereof.

() Notice, promptly after any Company or ERISA H#ifite knows or has reason to know of, (i) theuedl of any Plan to comply with
any material provisions of ERISA and/or the Codw®l(applicable regulations under either) or withtteterial terms of such Plan; (ii) the
failure of any Plan to meet the minimum fundingnstards (within the meaning of Section 412 of thel€or section 302 of ERISA)
applicable to such Plan (whether or not waived,filing pursuant to section 412(c) of the Codsextion 302(c) of ERISA of an application
for a waiver of the minimum funding standard wiispect to any Plan, or the receipt by any Plandgftarmination that it is, or is expected to
be in“at risk” status (within the meaning of section 430 of thel€or Section 303 of ERISA, (iii) the incurrencedrnyy Company or ERISA
Affiliate of liability to the PBGC in connection Wi any Plan; (iv) the withdrawal (in whole or inrfeby any Company or ERISA Affiliate
from participation in a Plan or Multiemployer Planreceipt by any Company or ERISA Affiliate of io& from any Multiemployer Plan with
respect to the imposition of Withdrawal Liability that such Multiemployer Plan is, or is expecithé Insolvent, in Reorganization,
“terminated” (within the meaning of section 4041A of ERISA),imf‘endangered”or “critical” status (within the meaning of section 432 of
the Code or section 305 of ERISA); (v) the occucezaf a non-exempt Prohibited Transaction or a Raple Event (excluding any
Reportable Event that occurs solely as a resuli@tonsummation of this Agreement); or (vi) thiufa of any insured medical plan
sponsored by any Company for any current or foreneployee(s) to satisfy the non-discrimination regmients of section 105 of the Code.

(k) Concurrently with the delivery of any Financ&tlatements pursuant to clause (a) or (b) abols, @ the Guarantor Significant
Subsidiaries as of the last day of the relevagafiperiod.

(D Notice, promptly after the Borrower knows orshr@ason to know of the acquisition of one or niexeluded Specified Subsidiaries.

55



Financial statements, opinions of independentfeadtpublic accountants, other information anda#fs’ certificates required to be delivered
by the Borrower pursuant to Sections 4.4 and 6all be deemed to have been delivered if any ofdlewing, to the extent applicable, are
satisfied: (i) such financial statements satisfyting requirements of Sections 4.4 and 6.3 andeglegrtificate satisfying the requirements of
Section 6.3 are delivered to the Lenders by e-rigithe Borrower shall have timely filed such Fod0-Q or Form 10-K, satisfying the
requirements of Section 6.3 as the case may ble thet SEC on “EDGAR&nNd shall have made such form and the relatedicaté satisfyini
the requirements of Section 6.3 available on tiwvestor Relations portion of its home page on thddwide web (at the-Restatemdfitst
Amendmengffective Date located at http://www.centurylinkaed, (i) such financial statements satisfying tieguirements of Section 6.3
are timely posted by or on behalf of the CompanygndTrak Online, IntraLinks or on any other simileebsite to which each Lender has
free access or (iv) the Borrower shall have filag af the items referred to in Section 6.3 with 8£C on “EDGAR” and shall have made
such items available on the Investor Relationsigof its home page on the worldwide web or if @figuch items are timely posted by ol
behalf of the Borrower on IntraLinks or on any athinilar website to which each Lender has freeeascprovided however, that upon
request of any Lender, the Borrower will thereafteliver written copies of such forms, financiatsiments, other information and certifice
to such Lender.

6.4. Inspection.

The Borrower shall allow the Administrative Agemidaeach Lender, when the Administrative Agent @hsender reasonably deems
necessary, at such Lendeown expense if no Default then exists, to inspegtof its properties, to review reports, filesdather records ai
to make and take away copies thereof, to condsts tg investigations, and to discuss any of fi@itaf conditions, and finances with any
director, officer, or employee of any Company frome to time, upon reasonable notice during redslenausiness hours, or otherwise when
reasonably considered necessary.

6.5. Taxes.

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

6.6. Payment of Obligations.

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

6.7. Expenses.

The Borrower shall promptly pay (a) all reasonabid necessary out-of-pocket costs, fees, and espgasd or incurred by the
Administrative Agent incident to any Loan Papecliming, but not
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limited to, the reasonable fees and expenses ofsebtio the Administrative Agent in connection wiitle syndication, negotiation,
preparation, delivery, execution and administratibthe Loan Papers and any related amendmentgwaiv consent); and (b) all reasonable
and customary out-of-pocket costs, fees and expgred or incurred by the Administrative Agent amy of the Lenders in connection with
the enforcement of the obligations of any Compamnthe exercise of any Rights (including, but notited to, reasonable attorneys’ fees and
expenses and court costs), all of which shall partof the Obligation. This covenant shall sunive termination of this Agreement and the
payment of the Loans and all other amounts payadaieunder.

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 itssfliction of incorporation or organization andatter jurisdictions where the failure to so
maintain could reasonably be expected to have afdhAdverse Effect, (c) maintain all licensesimpits, and franchises necessary for its
business, where the failure to so maintain couddoaably be expected to have a Material Adverseckffd) keep all of its assets which are
necessary to its business in good working ordercandition (ordinary wear and tear excepted), aa#terall necessary repairs and
replacements thereto, where the failure to so keejprepair could reasonably be expected to havatarhl Adverse Effect, and (e) maintain
either (i) insurance with such insurers, in sucloants, and covering such risks, as shall be orgiaad customary in the industry or (ii) a
comparable self-insurance program.

6.9. Preservation and Protection of Rights.

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

6.10. Environmental Laws.

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

6.11. Environmental Indemnification.

The Borrower shall indemnify, protect, and holdredademnified Party harmless from and against ardya! liabilities, obligations,
losses, damages, penalties, actions, judgments, slaiims, proceedings, costs, expenses (inclydiitgout limitation, all reasonable
attorneys’ fees and legal expenses whether oruibisshrought), and disbursements of any kindature whatsoever which may at any time
be imposed on, incurred by, or asserted againét Isuiemnified Parties, with respect to or as aafio indirect result of the violation by any
Company of any Environmental Law; or with respecdtt as a direct or indirect result of any Compargeéneration, manufacture, production,
storage, release, threatened release, dischaspesdi or presence in connection with its propefea Hazardous Substance including,
without limitation, (a) all damages of any such,ugeneration, manufacture, production, storageass, threatened release, discharge,
disposal, or presence, or (b) the costs of anyiredjor necessary environmental investigation, fooimg, repair, cleanup, or detoxification
and the preparation and implementation of any ceysemedial, or other plans. The provisions of and
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undertakings and indemnification set forth in fdgagraph shall survive the satisfaction and paymitime Obligation and termination of tt
Agreement for a period of time set forth in thegti of limitations in any applicable Environmenitalw.

6.12. Designation of Unrestricted Subsidiarie$he board of directors of the Borrower may at ametdesignate any Subsidiary as an
Unrestricted Subsidiary or any Unrestricted Suldsidas a Subsidiary; provided, that (a) immediabetfore and after such designation, no
Default or Event of Default shall have occurred areccontinuing, (b) immediately after giving efféatsuch designation, the Loan Parties
shall be in compliance, on a pro forma basis, Withcovenants set forth in Section 7.14 (and,@mndition precedent to the effectiveness of
any such designation, the Borrower shall delivahtoAdministrative Agent a certificate settingtfoin reasonable detail the calculations
demonstrating such compliance), (c) no Guarantor Ibeadesignated as an Unrestricted Subsidiarynddynrestricted Subsidiary may at any
time-6q uarantyeeany Funded Debt of any Company, (e) no Unrestri€igolsidiary that has been designated as a Sulysiday be
subsequently designated as an Unrestricted Subsiha (f) Qwest Corporation may not be designatetUnrestricted Subsidiary. The
designation of any Subsidiary as an Unrestrictdas&iiary shall constitute an Investment by the Baer or the relevant Subsidiary therei
the date of designation in an amount equal to #téaok value of such Person’s investment thefigis. designation of any Unrestricted
Subsidiary as a Subsidiary shall constitute tharimnce at the time of designation of any DebtuzhsSubsidiary existing at such time.

6.13._Additional Guarantors-With respect to any Person that becomes a Whollp€wSubsidiary that is a Guarantor Significant
Subsidiary after the Restatement Effective Dateidlvfor purposes of this Section shall exclude dnyestricted Subsidiary, any Excluded
Regulated Subsidiary and any Excluded Specifiedsi8lidry, in each case unless such Subsidiary céaspmmlify as such) or any Company
that either (i) enters into a Guaranty with respgedtunded Debt of the Borrower or (ii) becomestjgiand severally liable for the Funded
Debt of the Borrower, to promptly (a) cause sucts®e or Company, as the case may be, to becomayat@she Guarantee Agreement and
(b) deliver to the Administrative Agent satisfagtdegal opinions and other documentation compartabtee documentation delivered in
respect of the Guarantors on the Restatement Bféebate. Additionally, the Borrower may, in itslealiscretion, add any Subsidiary as a
Guarantor under this Agreement by causing suchiiabg to comply with subsections (a) and (b) above

6.14._Guarantor Releaseln the event that the Borrower obtains a Debt Ratihat least Baa3 (or the equivalent) by Moodyid a

Debt Rating of at least BBB- (or the equivalent)3®&P (in each case, with at least stable outloekyh Guarantor shall cease to be a
Guarantor under this Agreement and any other L@geR (notW|thstand|ng anythlng to the contrar)ehrE)rand the Borrower S obllgat|0ns
under Sectlon 6. 13 shall cease, prowded thatca‘t Bme th v : P

6.15. Compliance with AmCorruption Laws, Sanctions. The Borrower will maintin effect and enforce policies and procedures
designed to ensure compliance by the BorroweButssidiaries and their respective directors, officemployees and agents with Anti
Corruption Laws and Sanctions to the extent sudi-&orruption Laws and Sanctions are applicable taeébpective business or operations
of the Borrower or i1ts Subsidiaries.
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SECTION 7
NEGATIVE COVENANTS.

So long as Commitments remain in effect, any Laifé€redit remains outstanding or any Loan or o#rapunt is owing to any Lender
or the Administrative Agent hereunder, the Borrosevenants and agrees with the Agents and the kerdefollows:

7.1. Employee Benefit Plans.

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

7.2. Liens.

Neither the Borrower nor any of its Subsidiariefl arieate, 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
Borrower and CoBank, ACB or any refinancing thereoény agreement that has the effect afviglencing, replacing or refinancing the D
originally incurred thereunder shall not constitBermitted Liens.

7.3. Restricted Payments.

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

7.4. Mergers and Consolidations.

No Company will merge or consolidate with any Parsther than:

(a) any merger or consolidation where the Borrof@eanother Company, if the Borrower is not a p#éngreto) 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 mergersbeviving entity becomes a
Subsidiary;

(d) any sale of assets permitted by Section 7 fistetructured as a merger or consolidation;
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(e) any Subsidiary that is not a Guarantor SigaiftcSubsidiary may liquidate or dissolve if the B@rer determines in good faith that
such liquidation or dissolution is in the best ietds of the Borrower and is not materially disadageous to the Lenders; and

() any Subsidiary may merge into 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 Difar Event of Default.

7.5. Loans, Advances, and Investments.

Except as permitted by Section 7.4(b), no Compaillyhnvake any loan, advance, extension of creditapital contribution to, make a
investment in, or purchase or commit to purchagestéock or other securities or evidences of Depbofnterests in, any other Person (all of
the foregoing, “ Investment3, other than:

(a) Investments as of the-Restaterridrgt AmendmenEffective Date;

(b) Acquisitions;

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

(d) (i) investments in (or secured by) obligatiafishe United States of America and agencies ttiened obligations guaranteed by the
United States of America maturing within one yeanf the date of acquisition; (ii) commercial papsted A-2 or better by Moody’s or Per
better by S&P; (iii) certificates of deposit, tirdeposits and banker’s acceptances which are fudlyred by the Federal Deposit Insurance
Corporation or are issued by commercial banks azgdrunder the Laws of the United States of Ameoicany state thereof and having
combined capital, surplus, and undivided profitaof less than $100,000,000, and which certificateteposit have one of the two highest
ratings from Moody’s or S&P, unless the Borrowes havritten commitment to borrow funds from sucmatercial bank; (iv) repurchase
agreements with a term of not more than 30 daysdourities described in clause (i) above and edterto with a financial institution
satisfying the criteria described in clause (ibpae; (v) in case of any foreign Subsidiary, (A)rksdable direct obligations issued by, or
unconditionally guaranteed by, sovereign natiowlrich such Person is organized and is conductisinless or issued by any agency of such
sovereign nation and backed by full faith and drefisuch sovereign nation, in each case maturitigimone year from date of acquisition,
long as indebtedness of such sovereign natiorias i@t least A by S&P, A2 by Moody’s or A mid by imion Bond Rating Service Limited
or carries an equivalent rating from a comparabteifn rating agencyar (B) investments of type and maturity describedijrtfirough
(iv) above of foreign obllgors wh|ch mvestmentsobllgors have ratlngs descrlbed in such clauseqmvalent ratlngs from comparable
fore|gn ratlng agenu hshfy v o

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

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

(h) _() loans_, investments and capital contributimosn any Company to any other Company, providetldng such loansnvestments
apdcapital contributions-from any Company te-any-etherCompany—amndExcluded Specified
Subsidiary shall be (x) solely in the form of loanade in connection with cash management activiiti¢se ordinary course of business and
(v) transfers for accounting and tax planning psgsoin the ordinary course of business andGujaranties by any Company of the Debt of
any other Company , provided that neither the Beeronor any of its Subsidiaries (other than thdliagble Excluded Specified Subsidiary)
shall guarantee Excluded Specified Debt

(i) investments in the cash surrender value ofifieirance policies issued by Persons with a fiinating from A.M. Best Company
(as reported in Best's Insurance Reports) of atléa; provided, however, that if such Person’s financial rating is dowrtgd to less than
A+, then within 90 days following such downgradimegther (i) such cash value life insurance polisidsbe transferred to another insurance
company with a financial rating of at least A+) §uch cash value life insurance policies will béapsed and the cash value thereof will be
collected by the investing Company, or (iii) sunkiéstment will become an investment subject tdithieations of subparagraph (m) of this
Section 7.5;

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

(k) investments in capital stock or securities ofoans to or Guaranties of the Debt (includingn®itted Priority Debt) of any Person
engaged in the same or similar line of busineseaforth on Schedule 4.17 hereto (or any reaseratiensions or expansions thereof) (i) in
which a Company possesses (or will possess aftérisvestment) an equity ownership interest in sRefson or (ii) secured by the
Borrower’s interest in such business;

() in the ordinary course of business, investmémtie capital stock of the Rural Telephone BaddBank, or the National Rural
Utilities Cooperative Finance Corporation, or atiyes lender from whom the investing Company isridiag to borrow money which
requires such Company to make an equity investimenich lender in order to so borrow;

(m) Guaranties of the Debt of the Borrower’s emplgtock ownership plan;

(n) investments in readily marketable money maflkeds registered under the Investment Company At®40 with an investment
policy to hold at least 90% of its assets in cash securities of a type described in subsectiopq€) and (f) of this Section 7.5;

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

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

(N(i) interest rate swap agreements, interestaapeagreements, interest rate collar agreememther similar agreements or
arrangements, (ii) foreign exchange contractsecizy swap agreements, futures contracts, optiotrazin, synthetic caps or other similar
agreements or arrangements, in each case desmhedde against fluctuations in interest ratesuoteticy values, respectively, or
(iii) collars, caps, spreads and other similar agrents or arrangements, in each case designedge bgainst the total cost 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 itbSdiaries on the-Restateméitst AmendmenEffective Date; and

(u) any loans, advances, Guaranties, and invessmdrich never exceed in the aggregate at any tbfe & Adjusted Consolidated Net
Worth (valued on the basis of original cost, plussequent cash and stock additions, less any doitet in value), net of any cash return
representing return of capital in respect of amghsnvestment or any cash repayment of any sugats|advances e+-Guarantees (to the
extent funded);_provideghowever, that the aggregate amount at any time of suatsloaadvances to, Guaranties of, or investmerdayn
joint venture that is not a Domestic Person, inclgciny such joint venture that qualifies as a ®lias/, shall not exceed $750,000,C
(valued on the basis of original cost, plus subsatjuash and stock additions, less any write-dovwalue), net of any cash return
representing return of capital in respect of amghsavestment or any cash repayment of any suatsloaadvances et+@Guarantees (to the
extent funded); o

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

7.6. Transactions with Affiliates.

No Company will enter into any material transactiath any of its Affiliates, other than (a) trantaas between or among entities each
of which is either the Borrower or a Wholly OwnedbSidiary_(other than an Excluded Specified Subsidi, (b) in the case of a transaction
between (i)the Borrower and a Subsidiarthatis-ewnet-byBbaowerorbetweedther than an Excluded Specified Subsidiary) ihabt
a Wholly Owned Subsidiary, (iiBubsidiaries (other than Excluded Specified Su@sas)one or both of which is netdirecthyormdirectly
wholl-ownetby-the Borrowea Wholly Owned Subsidiary or (iii) between Excludegecified Subsidiaries, in the case of each ofi{j)and
(i) , if the Borrower has determined that such tramsacs in the best interests of the Borrowet—éejdn the case of any other transaction
between a Company and @ Person that is not a Compatfguchtransactior-n the ordinary course of business-grat (ii) an Excluded
Specified Subsidianypon fair and reasonable terms not materially fi@gsrable than such Company could obtain or coeltbme entitled to
in an arm’s-length transaction with a Person thas wot its Affiliate; providedhat the covenants in this Section 7.6 shall nptyafp any
transaction between a Company and an Affiliate ihan Affiliate of the Company solely by virtue thie Company’s ownership interest in
such Affiliate so long as no other Affiliate thatriot also a Company owns any interests in suditiadf, (d) the incurrence of Debt by an
Excluded Specified Subsidiary from the Borroweadubsidiary and (e) material transactions otherwesmitted under this Agreemeritor
purposes of this Section 7.6, such transactionSnaagerial” if they, individually or in the aggret|g® require any Company to pay more than
the greater of $250,000,000 or 1% of Consolidatet\Morth over the course of such transactions.
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7.7. Sale of Assets.

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

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

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

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

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

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

(f) sales of assets from one Company to anotherpaom

(g) dispositions of assets pursuant to sale arshesck transactions so long as, after giving effesreto and the use of proceeds the
the aggregate outstanding amount of Attributablbt@éthe Companies shall not exceed the great$260,000,000 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 d 8@ys following the consummation of each suchstation, apply
(or cause to be applied) an amount equal to theCldsh Proceeds of such disposition of assetsherdix) make Eligible Reinvestments or
(y) permanently reduce the Total Commitments; and

(i) to the extent not already permitted by anothérsection of this Section 7.7, sales, transfedsodimer dispositions of assets (other t
(i) accounts receivable and related assets dn(dpnnection with sale and leaseback transactitas)are not permitted by clauses (a) thrc
(h) above; providedthat the cumulative consideration for all assetd, transferred or otherwise disposed of in nekaon this clause (i) sh
not exceed $200,000,000 or 22 % of the Consolidated Total Assets of the Compafmie=asured as of the last day of the most receclfi
quarter for which the relevant financial informattis available), whichever is greater, in the aggte, net of Eligible Reinvestments.

7.8. Compliance with Laws and Documentdse of Proceeds

(&) No Company will violate the provisions of any Laarsany Material Agreement if such violation alonewhen aggregated with all
other’such violations, could reasonably be expetddive a Material Adverse Effect. No Company wiitllate the provisions of its charter or
bylaws or modify, repeal, replace, or amend anyigion of its charter or bylaws if such action abubasonably be
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expected to have a Material Adverse Effect. The®eer will provide to the Administrative Agent ampoof each document that materially
modifies, repeals, replaces, or amends the charteylaws of the Borrower.

(b) The Borrower will not request any Borrowinglatter of Credit, and the Borrower shall not use] ahall procure that its
Subsidiaries and its or their respective directofficers, employees and agents shall not useprtheeeds of any Borrowing or Letter of Cre
(1) In furtherance of an offer, payment, promis@é&y, or authorization of the payment or givingradney, or anything else of value, to any
Person In violation of any Anttorruption Laws, (i) for the purpose of fundinmdncing or facilitating any activities, businesgmnsaction
of or with any Sanctioned Person, or in any SanetioCountry, in each case in any material respedil) in any manner that would result in
the violation of any Sanctions applicable to anstyohereto.

7.9. New Businesses.

No Company will engage in any material businesgmothan the businesses in which it is presentlyagad or businesses related ther
as described on Schedule 4.17; provid#tat the Borrower and its Subsidiaries may engagdjaes of business not described on Schedule
4.17 to the extent the aggregate value of assaetsilmated to such lines of business, at the timsuzh contribution, does not exceed 10% of

Consolidated Tangible Assets as of the end of ara@y fuarter for which Financial Statements of Bogrower and its Subsidiaries are
available.

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

The Borrower will not change its fiscal year withdloe prior written consent of the Administrativgett (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” withemmeaning of the Investment Company Act of 1@40amended, or (c) am¥estmen
adviser” within the meaning of the Investment A@visAct of 1940, as amended.

7.13. Reserved

7.14. Financial Covenants.

(a) As calculated at the end of each fiscal quarfi¢he Borrower (but computed with respect to EBNfor 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 quartéhe Borrower (but computed for the four fisgalrters ending on the last day of s
fiscal quarter), the Borrower shall not permit tago of Consolidated EBITDA of the Companies te #fum of (i) consolidated interest
expense of the Companies
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(less any non-cash amounts attributable to amdtidizaf financing costs paid in a previous periadj (ii) dividends declared or paid by any
Company (other than to another Company) on itsepredl capital stock (but if such dividends are aexdd and paid during such four-quarter
period, the amount shall not be counted twice)etéelss than 1.50 to 1.0.

For purposes of this Section 7.14(b), Consolid&BtrDA and interest expense of any Subsidiary wligcbubject to any Subsidiary
Encumbrance, shall be reduced to the extent suki@ary is restricted by the Subsidiary Encumbearis used in this Section 7.14(b),
“Subsidiary Encumbrance” shall mean, so long asfauldt has occurred and is continuing under the@gent 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 ingtefits owned by the Borrower or any Subsidiarytref Borrower, or pay any Debt owed to the
Borrower or a Subsidiary of the Borrower, (ii) mdkans or advances to the Borrower or any of thed¥eer's Subsidiaries or (iii) transfer
any of its properties or assets to the Borrowetepkfor such encumbrances or restrictions (A)texjson the-Restatemehirst Amendment
Effective Date (or any Permitted Refinancing Delthwespect thereto so long as such encumbranaesiictions are no more restrictive
than those contained in the debt being refinand@j)arising in connection with loans made to amympany by the Rural Electrification
Administration, the Rural Utilities Service, the laLUTelephone Bank, or similar lenders such asiel Telephone Finance Cooperative, or
(C) now existing or hereafter arising under or &gson of either (x) applicable Law or (y) this Agmeent and the other Loan Papers.

(c) As calculated at the end of each fiscal quarténe Borrower (but computed with respect to EBNfor the four fiscal quarters
ending on the last day of such fiscal quarter) Bberower shall not permit the ratio of Qwest Tdtahded Debt to EBITDA of Qwest
Corporation and its Subsidiaries (the * QC LeverBao”) to exceed 2.85 to 1.0.

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

Further, for purposes of this Section 7.14 Consddid Total Funded Debt shall include any Compa@yiaranty of Funded Debt of any
Person other than another Company or the Borroveenjsloyee stock ownership plan. For the first fguarters following any Acquisition,
calculations under this Section 7.14 shall be ntada pro forma basis as if the properties acquirednnection with such Acquisition were
properties of the Companies during the period tfutation. For the avoidance of doubt, ExcludedcHierl Subsidiaries are to be included
for the purposes of calculating the financial cawes set forth in this Section 7.14.

7.15. Priority Debt

(a)-FheAt all times prior to the time that the Guarantars permitted to be released from their Guarantgedments pursuant to
Section 6.14, thBorrower shall not at any time permit the aggregaiiecipal amount (without duplication) of (i) &lundedDebt of the
Borrower or any of its Restricteslibsidiaries secured by Liens permitted by clabkg€), (i), (k), (r) (to the extent Tsuch Liengancurred
pursuant to clause (r5 by a Loan Party in favoa pfarty that is not a Loan Party), (s) (to the eixteplacing a Lien permitted pursuant to a
different clause of the definition of “Permittedeins” listed in this Section 7.15(a)), (t), (w),,(&) .or (aa) of the definition of “Permitted
Liens” plus(ii) all Funded Debt of Subsidiaries of the Borraywghether or not secured (in the case of bothseldi) (other than Debt of
Guarantors) and clause (ii), other than any Pezthiriority Debt) to exceed-5 % of
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Consolidated Tangible Assets determined as oftideoéthe most recent fiscal quarter for which Ricial Statements of the Borrower and its
Subsidiaries are available.

(b) In the event that the Guaranters-eease-@régermitted to be released from thHeirarantorgetndetrthisAgreement gne-the
ethertoarPapersursuant to Section 6.14, the Borrower shall nangttime thereafter permit the aggregate princpabunt (without
duplication) of (i) all_LFunde®ebt of the Borrower or any of its Subsidiariesused by Liens permitted by clause (b), (c), (j), (K) (to the
extent such Liens are incurred pursuant to clagdsy(a Loan Party in favor of a party that is adtoan Party), (s), (1), (w), (x), (Y)or (aa) o
the definition of “Permitted Liens” plu@) all Funded Debt of Subsidiaries of the Borraywehether or not secured, to exceee2096 of
Consolidated Tangible Assets determined as oftideoéthe most recent fiscal quarter for which Ficial Statements of the Borrower and its
Subsidiaries are available; provididt if the Borrower fails to meet its obligatiomsder clause (i) and clause (ii) of this Sectiatbgb), it
shall have the right, by notice to the AdministratAgent, to reinstate as Guarantors all Persas ¢tbnstituting Guarantors as defined herein
(and thereafter Section 6.13 shall again be ircéffeat which time it shall no longer have to cdynpith its obligations under clause (i) and
clause (i) of this Section 7.15(b).

SECTION 8
DEFAULT

The term “Event of Default” means the occurrencg 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 LendeMajority Lenders, as required by the provisions of
Section 11.14, subsequently agree in writing they will not exercise any remedies hereunder asualtrthereof, the occurrence and
continuance of such event shall no longer be deamdgivent of Default hereunder insofar as the sthfacts giving rise to such event is
concerned):

8.1. Payment of Obligation.

The failure or refusal of the Borrower to pay amytjpn of the Obligation, as the same become dwedordance with the terms of the
Loan Papers and, in the case of an interest paymsgeti 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\wéailure to pay, if caused solely by a
wire transfer malfunction or similar problem outsithe Borrower’s control, shall not be deemed aenEwf Default so long as such failure to
pay is promptly corrected.

8.2. Covenants.

(a) The failure or refusal of the Borrower (andgjifplicable, any other Company) to punctually araperly perform, observe, and
comply with any covenant, agreement, or conditiontained in Section 6.3(e)(iii) or Section 7.

(b) The failure or refusal of the Borrower (andaffplicable, any other Company) to punctually araperly perform, observe, and
comply with any covenant, agreement, or conditiontained in any of the Loan Papers to which sucm@my is a party, other than
covenants to pay the Obligation and the covenstedlin clause (a) preceding, and such failunefusal continues for 30 days after notice
from the Administrative Agent to the Borrower.
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8.3. Debtor Relief.

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

8.4. Attachment.
The failure of any Company to have discharged wiB0 days after commencement any attachment, degi@s, or similar proceeding
which, individually or together with all such othemoceedings then pending, affects assets of soalip@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 orderdtie payment of money in excess of the great&260,00,000 or 1% of
Consolidated Net Worth (individually or collectiyglrendered against it or any of its assets arieeia) any enforcement proceedings shall
have been commenced by any creditor upon any suigmjent or order or (b) a stay of enforcement gfsurch judgment or order, by reason
of pending appeal or otherwise, shall not be imafprior to the time its assets may be lawfullglgo satisfy such judgment.

8.6. Default Under Other Agreements.

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

8.7. Misrepresentation.

The Administrative Agent or any Lender discoverst thiny statement, representation, or warrantyertian Papers, any Financial
Statement of the Borrower, or any writing everdesléed to the Administrative Agent or any Lenderguamt to the Loan Papers is false,
misleading, or erroneous when made, deemed madigligered in any material respect.

8.8. ERISA.

Any one or more of the following shall have occdreand be continuing: (a) the failure of any Placdmply with any provisions of
ERISA and/or the Code or with the terms of sucimP(b) any non-exempt Prohibited Transaction, (g) Reportable Event, (d) the failure of
any Plan to satisfy the minimum funding standavdgh{n the meaning of section 412 of the Code atisa 302 of ERISA) applicable to su
Plan, whether or not waived, or a filing pursuanséction 412(c) of the Code or section 302(c)RFFA of an application for a waiver of the
minimum funding standards with respect to any Pleja determination that any Plan is, or is exgeeéd be irfat risk” status (within the
meaning of section 430 of the Code or section 3ERISA), (f) the appointment of a trustee by atddiStates district court to administer
any Plan or the institution by the PBGC of procegdito terminate any Plan,
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(g9) the incurrence by any Company or any ERISAl#sfie of liability under Title IV of ERISA with rggect to the termination of any Plan,
(h) the incurrence by any Company or any ERISAI#s@ of any liability with respect to the withdralhor partial withdrawal from any Plan
or Multiemployer Plan, (i) the receipt by any Compar any ERISA Affiliate of any notice concernitige imposition of Withdrawal Liabilit
or a determination that any Multiemployer Plamoisis expected to be, Insolvent, in Reorganizatierminated” (within the meaning of
section 4041A of ERISA), or itendangered”or “critical” status (within the meaning of section 432 of thel€or section 305 of ERISA),
or (j) the failure of any insured medical plan spared by any Company on behalf of any current onés employee(s) to satisfy the non-
discrimination requirements of section 105 of thel€, and in each case in clauses (a) through ¢yelsuch event or condition, together \
all other such events or conditions, if any, wodgult in a Material Adverse Effect.

8.9. Validity and Enforceability of Loan Papers.

Any Loan Paper shall, at any time after its exesutind delivery and for any reason, cease to hdliforce and effect in any material
respect or be declared to be null and void, shthdédCompany 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 anyn@any party thereto or any Company
shall deny that it has any liability or obligatiomsder any 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 comigunder Section 8.3, the commitment of the Lesdemake Loans shall
automatically terminate and the entire unpaid badaof the Obligation (including all amounts of L@bligations, whether or not the
beneficiaries of the then outstanding Letters afditrshall have presented the documents requisrétinder) shall automatically become due
and payable without any action of any kind whatsoev

(b) Should any other Event of Default occur anddetinuing, subject to any agreement among the &exydhe Administrative Agent
may (and shall upon the request of the Majoritydess), at its (or the Majority Lenders’) electiao, any one or more of the following: (i) If
the maturity of the Obligation has not already baecelerated under Section 9.1(a), declare thesamtipaid balance of the Obligation
(including all amounts of L/C Obligations, whetlwgmot the beneficiaries of the then outstandingdrs of Credit shall have presented the
documents required thereunder), or any part thei@ofiediately due and payable, whereupon it steatllie and payable (and notice of such
declaration shall promptly be given thereafterty Administrative Agent to the Borrower); (ii) teimate commitments to make Loans
hereunder; (iii) reduce any claim to judgment; @xgrcise (or request each Lender to exerciseRitpets of offset or banker’s Lien against
the interest of the Borrower in and to every act@ml other property of the Borrower which areha possession of any Lender to the extent
of the full amount of the Obligation; and (v) exeecany and all other legal or equitable Rightsraliéd by the Loan Papers, the Laws of the
State of New York or any other jurisdiction as fkaministrative Agent shall deem appropriate, oreotise, including, but not limited to, the
Right to bring suit or other proceedings before @ripunal either for specific performance of anywenant or condition contained in any of
the Loan Papers or in aid of the exercise of amhRjranted to the Lenders in any of the Loan PaWith respect to all Letters of Credit
with respect to which presentment for honor shaflhave occurred at the time of an acceleratiosyant to this paragraph, the Borrower
shall at such time deposit in a cash collaterabactopened by the Administrative Agent an amouguia¢to the aggregate then
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undrawn and unexpired amount of such Letters ofli€rdmounts held in such cash collateral accohatie applied by the Administrative
Agent to the payment of drafts drawn under suclekebf Credit, and the unused portion thereofrafllesuch Letters of Credit shall have
expired or been fully drawn upon, if any, shallapplied to repay other obligations of the BorroWwereunder. After all such Letters of Credit
shall have expired or been fully drawn upon, alin®irsement Obligations shall have been satisfietladl other obligations of the Borrower
hereunder shall have been paid in full, the balafi@ay, in such cash collateral account shaltdiarned to the Borrower (or such other
Person as may be lawfully entitled thereto).

9.2. Waivers.

The Borrower hereby waives presentment and denmrubfyment, protest, notice of intention to acakernotice of acceleration, and
notice of protest and nonpayment, and agreestthBability with respect to the Obligation, or apgrt thereof, shall not be affected by any
renewal or extension in the time of payment of@tdigation, by any indulgence, or by any releaseh@ange 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 sultjethe approval of the Majority Lenders), perfoomattempt to perform such covenant,
duty, or agreement on behalf of such Company. ¢h &wvent, any amount expended by the Administratiyent in such performance or
attempted performance shall be reasonable, pabglitee Borrower to the Administrative Agent on demashall become part of the
Obligation, and shall bear interest at the Defiualte from the date of such expenditure by the Adstrative Agent until paid.
Notwithstanding the foregoing, it is expressly urstieod that the Administrative Agent does not assamd shall never have, except by
express written consent, any liability or respottisjofor the performance of any covenant, duty agreement of any Company.

9.4. Deleqgation of Duties and Rights.

The Administrative Agent and the Lenders may penfany of their duties or exercise any of their Régimder the Loan Papers by or
through the Administrative Agent and their and Atteministrative Agent’s officers, directors, empl@ge attorneys, agents, or other
representatives.

9.5. Lenders Not in Control.

None of the covenants or other provisions containgtlis Agreement or in any other Loan Paper slalshall be deemed to, give the
Agents or the Lenders the Right to exercise comivel the assets (including, without limitationalrproperty), affairs, or management of any
Company, the power of the Agents and the Lendargbienited 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 atimeyand from time to time of partial payment oa thbligation shall not be deemed
to be a waiver of any Event of Default then exigtiNo waiver by the Agents, the Majority Lendensab of the Lenders of any Event of
Default shall be deemed to be a waiver of any dtiem-existing or subsequent Event of Default. My or omission by the Agents, the
Majority Lenders, or all of the Lenders in exensgsiany Right under the Loan Papers shall impaih Right or be construed as a waiver
thereof or any acquiescence therein, nor shalkargle or partial
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exercise of any such Right preclude other or furtxercise thereof, or the exercise of any othghRiinder the Loan Papers or otherwise.

9.7. Cumulative Rights.

All Rights available to the Agents and the Lendearder the Loan Papers are cumulative of and intiaddo all other Rights granted to
the Agents and the Lenders at law or in equity,théreor 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®tenders from the exercise of any Rights pairigito the Obligation shall be
applied to the Obligations in the order and marseeforth in Section 2.15.

9.9. Certain Proceedings.

The Borrower will promptly execute and deliver ause the execution and delivery of, all applicajaertificates, instruments,
registration statements, and all other documerdspapers the Agents or the Lenders may reasonefpliest 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 Régimder 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, theBaragrees that the covenants of this paragraphbmapecifically enforced.

9.10. Setoff.

If an Event of Default shall have occurred andastimuing, each Lender is hereby authorized attang and from time to time, without
prior notice to the Borrower (any such notice bdiegeby expressly waived by the Borrower), to $edid apply any and all deposits
(general or special, time or demand, provisiondlral) at any time held and any other indebtedrass1y time owing by such Lender to or
for the credit or the account of the Borrower agaamy portion of the Obligation owing to such Lendrrespective of whether or not all of
the Obligation, or any part thereof, shall be tbae. Each Lender agrees promptly to notify the @oer (with a copy to the Administrative
Agent) after any such setoff and application; pded, that the failure to give such notice shall ndéetfthe validity of such setoff and
application. The rights and remedies of each Lehdezunder are in addition to other rights and diese(including, without limitation, other
rights of setoff) which such Lender may have.

SECTION 10
THE AGENTS.

10.1._Appointment.

Each Lender hereby irrevocably designates and afgpthie Administrative Agent as the agent of suehder under this Agreement and
the other Loan Papers, and each such Lender imbljpoauthorizes the Administrative Agent, in suelpacity, to take such action on its
behalf under the provisions of this Agreement dreddther Loan Papers and to exercise such powdrgeaform such
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duties as are expressly delegated to the Admitisragent by the terms of this Agreement and ttieeoLoan Papers, together with such
other powers as are reasonably incidental thekzitwithstanding any provision to the contrary elbeve in this Agreement, the
Administrative Agent shall not have any dutiesesponsibilities, except those expressly set foetiein, or any fiduciary relationship with ¢
Lender, and no implied covenants, functions, resitdlities, duties, obligations or liabilities shlak read into this Agreement or any other
Loan Paper or otherwise exist against the Admiatiste Agent.

10.2. Delegation of Duties.

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

10.3. Exculpatory Provisions.

Neither any Agent nor any of their respective @f&; directors, employees, agents, attorneys-inefaaffiliates shall be (a) liable for
any action lawfully taken or omitted to be takenitogr such Person under or in connection with &gseement or any other Loan Paper
(except to the extent that any of the foregoingfamed by a final and nonappealable decision afwrtocof competent jurisdiction to have
resulted from its or such Person’s own gross neglig or willful misconduct) or (b) responsible myananner to any of the Lenders for any
recitals, statements, representations or warrantage by any Company or any officer thereof comgiim this Agreement or any other Loan
Paper or in any certificate, report, statementtbendocument referred to or provided for in, areiged by the Agents under or in connection
with, this Agreement or any other Loan Paper ottlfiervalue, validity, effectiveness, genuinenesfreeability or sufficiency of this
Agreement or any other Loan Paper or for any faifrany Company a party thereto to perform itsgaitlons hereunder or thereunder. The
Agents shall not be under any obligation to anydegrto ascertain or to inquire as to the observangerformance of any of the agreements
contained in, or conditions of, this Agreement oy ather Loan Paper, or to inspect the propertiesks or records of any Company.

10.4. Reliance by Administrative Agent.

The Administrative Agent shall be entitled to redynd shall be fully protected in relying, upon amstrument, writing, resolution, notic
consent, certificate, affidavit, letter, telecopyesmail message, statement, order or other docuonamnversation believed by it to be
genuine and correct and to have been signed, semhde by the proper Person or Persons and upacesaivd statements of legal counsel
(including counsel to the Borrower), independemantants and other experts selected by the Adiratiiee Agent. The Administrative
Agent may deem and treat the payee of any Noteeaswner thereof for all purposes unless a writigtice of assignment, negotiation or
transfer thereof shall have been filed with the Aastrative Agent. The Administrative Agent shadl fully justified in failing or refusing to
take any action under this Agreement or any otleamlLPaper unless it shall first receive such adwiamncurrence of the Majority Lenders
(or, if so specified by this Agreement, all Lendeas it deems appropriate or it shall first be mdéied to its satisfaction by the Lenders
against any and all liability and expense that tmayncurred by it by reason of taking or continuingake any such action. The
Administrative Agent shall in all cases be fullyt®cted in acting, or in refraining from acting den this Agreement and the other Loan
Papers in accordance with a request of the Majbstyders (or, if so specified by this AgreementLahders), and such request and any
action taken or failure to act pursuant theretdl &gieabinding upon all the Lenders and all futucéders of the Loans.
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10.5. Notice of Default.

The Administrative Agent shall not be deemed toehiavowledge or notice of the occurrence of any Diefar Event of Default unless
the Administrative Agent has received notice froireader or the Borrower referring to this Agreemelascribing such Default or Event of
Default and stating that such naotice is a “notitdafault”. In the event that the Administrative &g receives such a notice, the
Administrative Agent shall promptly give notice thef to the Lenders. The Administrative Agent shelle such action with respect to such
Default or Event of Default as shall be reasonalilgcted by the Majority Lenders (or, if so speaifiby this Agreement, all Lenders);
provided, that unless and until the Administrative Ageralshave received such directions, the Administeathgent may (but shall not be
obligated to) take such action, or refrain frominigksuch action, with respect to such Default oerfifvof Default as it shall deem advisable in
the best interests of the Lenders.

10.6. NonReliance on Agents and Other Lenders.

Each Lender expressly acknowledges that neitheAgemts nor any of their respective officers, diogs, employees, agents, advisors,
attorneys-in-fact or affiliates have made any repngations or warranties to it and that no actriyyAgent hereafter taken, including any
review of the affairs of a Company or any affiliatfea Company, shall be deemed to constitute goresentation or warranty by any Agent to
any Lender. Each Lender represents to the Ageatstthas, independently and without reliance uaoyn Agent or any other Lender, and
based on such documents and information as it é&asield appropriate, made its own appraisal of arebstigation into the business,
operations, property, financial and other conditim creditworthiness of the Companies and théliadés and made its own decision to
make its Loans hereunder and enter into this Agee¢nitach Lender also represents that it will, jpedelently and without reliance upon any
Agent or any other Lender, and based on such dauisna@d information as it shall deem appropriatb@&time, continue to make its own
credit analysis, appraisals and decisions in takingot taking action under this Agreement andatier Loan Papers, and to make such
investigation as it deems necessary to informfitseto the business, operations, property, firsrarid other condition and creditworthiness
of the Companies and their affiliates. Except fotices, reports and other documents expressly nedjto be furnished to the Lenders by the
Administrative Agent hereunder, the Administrativgent shall not have any duty or responsibilitptovide any Lender with any credit or
other information concerning the business, opematiproperty, condition (financial or otherwisejpgpects or creditworthiness of any
Company or any affiliate of a Company that may came the possession of the Administrative Agenauy of its officers, directors,
employees, agents, advisors, attorneys-in-facffitintes.

10.7. Indemnification.

The Lenders agree to indemnify each Agent, eacl Beeanger, and their respective officers, direst@mployees, partners, affiliates,
agents, advisors and controlling persons (each Aayent Indemnite€) (to the extent not reimbursed by the Borrower arttiuit limiting the
obligation of the Borrower to do so), ratably acling to their respective Revolving Percentagedfeceon the date on which indemnificati
is sought under this Section (or, if indemnificatie sought after the date upon which the Commitmshall have terminated and the Loans
shall have been paid in full, ratably in accordawith such Revolving Percentages immediately pasuch date), from and against any and
all liabilities, obligations, losses, damages,rasi penalties, actions, judgments, suits, cospgreses or disbursements of any kind whatsc
(including reasonable fees, disbursements, settieaasts and other charges of legal counsel) tlagtahany time (whether before or after
payment of the Loans) be imposed on, incurred kgsserted against such Agent Indemnitee in anyralaging to or arising out of, the
Commitments, this Agreement, any of the other LBapers or any documents contemplated by or refesrkdrein or therein or the
transactions contemplated hereby or thereby omatign taken or omitted by such Agent Indemnitegeuror in connection with any of the
foregoing;_provided that no Lender shall be liable for the paymerdrof portion of such liabilities, obligations, less damages,
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claims, penalties, actions, judgments, suits, ¢cesfsenses or disbursements that are found byabdimd nonappealable decision of a court of
competent jurisdiction to have resulted from sugjeit Indemnitee’s fraud, gross negligence or wilttfiisconduct. The agreements in this
Section shall survive the termination of this Agnemt and payment of the Loans and all other amaqayable hereunder.

10.8._Agent in its Individual Capacity.

Each Agent and its affiliates may make loans togptdeposits from and generally engage in any é&frimlisiness with any Company as
though such Agent were not an Agent. With respeistLoans made or renewed by it and with resfeany Letter of Credit issued or
participated in by it, each Agent shall have thmaaights and powers under this Agreement andtter b oan Papers as any Lender and
exercise the same as though it were not an Agedttree terms “Lender” and “Lenders” shall includele Agent in its individual capacity.

10.9. Successor Administrative Agent.

The Administrative Agent may resign as AdministratAgent upon 10 days’ notice to the Lenders aedbrrower. If the
Administrative Agent shall resign as Administratikgent under this Agreement and the other Loan Ragigen the Majority Lenders shall
appoint from among the Lenders a successor agetttdd_enders, which successor agent shall (uale€svent of Default under Section 8.1
or Section 8.3 with respect to the Borrower shalldhoccurred and be continuing) be subject to apghtwy the Borrower (which approval
shall not be unreasonably withheld or delayed),retneon such successor agent shall succeed tagtits,rpowers and duties of the
Administrative Agent, and the term “Administratidgent” shall mean such successor agent effectioa gpch appointment and approval,
and the former Administrative Agent’s rights, powand duties as Administrative Agent shall be teatdd, without any other or further act
or deed on the part of such former AdministrativgeAt or any of the parties to this Agreement orlavigers of the Loans. If no successor
agent has accepted appointment as Administrativengy the date that is 10 days following a regiridministrative Agent’s notice of
resignation, the retiring Administrative Agent’signation shall nevertheless thereupon becometefe@nd the Lenders shall assume and
perform all of the duties of the Administrative Agdnereunder until such time, if any, as the M#ayoienders appoint a successor agent as
provided for above. After any retiring Administragi Agent’s resignation as Administrative Agent, fiievisions of this Section 10 shall
continue to inure to its benefit.

10.10._ CeDocumentation Agents, Syndication Agent and Leachdgers.

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

SECTION 11
MISCELLANEQUS.

11.1. Reserved.
11.2._Money and Interest.

Unless stipulated otherwise (a) all referenceqina the Loan Papers to “dollars,” “money,” “paymt®,” or other similar financial or
monetary terms are references to currency of theet)iStates of America and (b) all references terést are to simple and not compound
interest.

73



11.3. Number and Gender of Words.

Whenever in any Loan Paper the singular numbesasl uthe same shall include the plural where apjatep and vice versa; and words
of any gender in any Loan Paper shall include edlsbr gender where appropriate. The words “herémgfeof,” and “hereunder,” and other
words of similar import refer to the relevant Lddaper as a whole and not to any particular pastibdivision thereof.

11.4. Headings.

The headings, captions, and arrangements useq ioféine Loan Papers are, unless specified othenfas convenience only and shall
not be deemed to limit, amplify, or modify the terof the Loan Papers, nor affect the meaning tiiereo

11.5. Exhibits.

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

11.6._Notices.

All notices, requests and demands to or upon thgeaive parties hereto to be effective shall beriting (including by telecopy), and,
unless otherwise expressly provided herein, sleatldemed to have been duly given or made whenededly or three Business Days after
being deposited in the mail, postage prepaid nathé case of telecopy notice, when received, agddrkas follows in the case of the Borrower
and the Administrative Agent, and as set forthrirmdministrative questionnaire delivered to the Adstrative Agent in the case of the
Lenders, or to such other address as may be hereatified by the respective parties hereto:

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

CenturyLink, Inc.

100 CenturyLink Drive

Monroe, LA 71203
Attention;-6—€tay-Battey-antGlynn 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 Agen: Wells Fargo Bank, National Associati
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1525 W WT Harris Blvd.
Charlotte, NC 28262

Mail Code D1109-019

Attn: Syndication Agency Services
Telecopy: 704-590—2+90727
Telephone: 704-596—2FA382

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

Attn: Reggie-GoldsmitiMarquerite Burtzlaff

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

Notices and other communications to the Lendersurater may be delivered or furnished by electroniomunications pursuant to
procedures approved by the Administrative Agentyjated, that the foregoing shall not apply to noticesspant to Section 2 unless
otherwise agreed by the Administrative Agent arelahplicable Lender. The Administrative Agent @& Borrower may, in its discretion,
agree to accept notices and other communicatioitdiemeunder by electronic communications purstaprocedures approved by it;
provided, that approval of such procedures may be limitegatgicular notices or communications.

11.7. Exceptions to Covenants.

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

11.8._Survival.
All covenants, agreements, undertakings, represensa and warranties made in any of the Loan Rafadrshall survive all closings

under the Loan Papers, (b) except as otherwiseateti, shall not be affected by any investigati@aenby any party, and (c) unless othen
provided herein shall terminate upon the lateheftermination of this Agreement and the paymeiflirof 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 ACCAMNCE 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 Agreemerd ¢he other Loan Papers to which it is
a party, or for recognition and enforcement of prggment in respect thereof, to the non-exclusimeegal jurisdiction of the courts of the
State of New
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York, the courts of the United States for the SeutiDistrict of New York, and appellate courts framy thereof;

(b) consents that any such action or proceedinglmayrought in such courts and waives any objectiahit may now or hereafter ha
to the venue of any such action or proceeding jnsarch court or that such action or proceeding lvasght 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 dbeyeof by registered or certified
mail (or any substantially similar form of mailjpgtage prepaid, to the Borrower, as the case may ibkeaddress set forth in Section 11.6 or
at such other address of which the Administratigert shall have been notified pursuant thereto;

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

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

11.11. WAIVERS OF JURY TRIAL.

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

11.12._Severability.

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

11.13._Integration.

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

11.14. Amendments, Etc.

Neither this Agreement, any other Loan Paper, ngrtarms hereof or thereof may be amended, suppid®r modified except in
accordance with the provisions of this Section 41The Majority Lenders and each Loan Party partiheé relevant Loan Paper may, or, with
the written consent of the Majority Lenders, thariistrative Agent and each Loan Party party torglevant Loan Paper may, from time to
time, (a) enter into written amendments, supplesienmodifications 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 leesar of the Loan Parties hereunder or
thereunder or (b)
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waive, on such terms and conditions as the Majtdiyders or the Administrative Agent, as the caag be, may specify in such instrument,
any of the requirements of this Agreement or thiept.oan Papers or any Default or Event of Defantt its consequences; provided
however, that no such waiver and no such amendment, sugpieor modification shall (i) forgive or reducethrincipal amount or extend
the final scheduled date of maturity of any Loatiead the date of any payment required by Secti®(b®, reduce the stated rate of any
interest, margin or fee payable hereunder (execepbmnnection with the waiver of applicability ofyapost-default increase in interest rates
(which waiver shall be effective with the consehth® Majority Lenders)), extend the scheduled adtany payment thereof, increase the
amount or extend the expiration date of any Lersd€dmmitment or amend, modify or waive Section@.5¢ any provision of Section 2.13
or 2.14, in each case without the written conséetch Lender directly affected thereby; (ii) elivaie or reduce the voting rights of any
Lender under this Section 11.14 without the writensent of such Lender; (iii) reduce any percemtgaecified in the definition of Majority
Lenders or consent to the assignment or transféindBorrower of any of its rights and obligatiamsler this Agreement and the other Loan
Papers or release all or substantially all of thai@ntors from their obligations under the Guamaitgreement, in each case without the
written consent of all Lenders; (iv) amend, modifywaive any provision of Section 3 or 10 withdug twritten consent of the Issuing L/C
Lender or the Administrative Agent, respectively() amend, modify or waive any provision of SentR.21 or 2.22 without the written
consent of the Swingline Lender. Any such waivet any such amendment, supplement or modificatiail apply equally to each of the
Lenders and shall be binding upon the Loan Pattiesl.enders, the Administrative Agent and all fatbolders of the Loans. In the case of
any waiver, the Companies, the Lenders and the Aidimative Agent shall be restored to their forrpesition and rights hereunder and under
the other Loan Papers, and any Default or Evebtedéult waived shall be deemed to be cured and¢ominuing; but no such waiver shall
extend to any subsequent or other Default or EgEBefault, or impair any right consequent thereon.

Notwithstanding the foregoing, this Agreement mayamended (or amended and restated) with the wdtiesent of the Majority
Lenders, the Administrative Agent and the Borrogagrto 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 wetatigregate principal amount of the Loans thertandéng and the accrued interest and
fees in respect thereof and (b) to include appabglst the Lenders holding such credit facilitiesaity determination of the Majority Lenders.

Notwithstanding the foregoing, this Agreement mayaimended (or amended and restated) by the Adnaimgt Agent, with the
consent of the Borrower, and without the conserminyfLender, in order to correct, amend or cureaniguity, inconsistency or defect or
correct any typographical error or other manifestre

11.15. Waivers.

No course of dealing nor any failure or delay by A&dministrative Agent, any Lender, or any of theispective officers, directors,
employees, agents, representatives, or attornglig@spect to exercising any Right of the Lenderghnder shall operate as a waiver thei
A waiver must be in writing and signed by the Lensd@r the Majority Lenders to the extent permittedeunder) to be effectivend such
waiver will be effective only in the specific instze and for the specific purpose for which it igegi.

77



11.16._ Governmental Requlation.

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

11.17. Multiple Counterparts.

This Agreement may be executed by one or moreeopétties to this Agreement on any number of sépa@unterparts, and all of said
counterparts taken together shall be deemed tdittdesone and the same instrument. Delivery ofxecuted signature page of this
Agreement by email or facsimile transmission shalkffective as delivery efa-meantadiyg originalexecuted counterpart hereof. A set of the
copies of this Agreement signed by all the pasieasl be lodged with the Borrower and the Admimiste Agent.

11.18._Successors and Assigns; ParticipationsgAssgnts.

(a) The provisions of this Agreement shall be higdipon and inure to the benefit of the partiegtoeand their respective successors
and assigns permitted hereby (including any aféiliaf the Issuing L/C Lender that issues any LetfeCredit), except that (i) the Borrower
may not assign or otherwise transfer any of itetagr obligations hereunder without the prior teritconsent of each Lender (and any
attempted assignment or transfer by the Borrow#dromt such consent shall be null and void) anch@ilender may assign or otherwise
transfer its rights or obligations hereunder exdepiccordance with this Section.

(b) (i) Subject to the conditions set forth in maagph (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 requicedn 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 coaddntany such assignment unless the Borrower ghgtt
thereto by written notice to the Administrative Agevithin ten days after having received notica¢lo&

(B) the Administrative Agent;
(C) the Issuing L/C Lender; and
(D) the Swingline Lender.

(ii) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Leradeaffiliate of a Lender or an Approved Fund mrmasignment of the
entire remaining amount of the assigning Lendeom@itments, the amount of the Commitments of tiséggasng Lender subject
to each such assignment (determined as of thelltatkssignment and Assumption with respect to sissignment is delivered to
the Administrative Agent) shall not be less tharD$5,000 unless each of the Borrower and the Adiinative Agent otherwise
consent;_providedthat (1) no such consent of the Borrower shalidogiired if an Event of Default has occurred andantinuing
and (2) such amounts shall be aggregated in respeeich Lender and its affiliates or Approved Fyritlany;
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(B) (1) the parties to each assignment shall exeantl deliver to the Administrative Agent an Assigmt and Assumption,
together with a processing and recordation fee3¢BMD and (2) the assigning Lender shall have ipaiidl any amounts owing by
it to the Administrative Agent;

(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, theigkee shall either (1) be a “U.S. Person” as @efin Section 7701(a)
(30) of the Code or (2) have delivered the docusesquired by Section 2.20(d);

(E) in the case of an assignment to a CLO (as ddfirelow), unless such assignment (or an assignmen€LO managed
by the same manager or an Affiliate of such managjell have been approved by the Borrower (thedeer agreeing that such
approval, if requested, will not be unreasonablthireld or delayed) the assigning Lender shall meta¢ sole right to approve any
amendment, modification or waiver of any provisadrthis Agreement and the other Loan Papers, pealithat the Assignment
and Assumption between such Lender and such CLOpmayde that such Lender will not, without the sent of such CLO,
agree to any amendment, modification or waiver ¢hatequires the consent of each Lender diredfgcted thereby pursuant to
the proviso to the second sentence of Section Jdnii42) directly affects such CLO; and

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

For the purposes of this Section 11.18, the teryppfoved Fund” and “CLO” have the following mearsng

“ Approved Fund means (a) a CLO and (b) with respect to any Letigat is a fund which invests in bank loans amcilar
extensions of credit, any other fund that investsank loans and similar extensions of credit amdanaged by the same investment
advisor as such Lender or by an affiliate of suslestment advisor.

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

(i) Subject to acceptance and recording therem§pant to paragraph (b)(iv) below, from and atfter effective date specified in
each Assignment and Assumption the Assignee thdezighall be a party hereto and, to the exterftefriterest assigned by such
Assignment and Assumption, have the rights andyatibns of a Lender under this Agreement, and $seaing Lender thereunder
shall, to the extent of the interest assigned lop Assignment and Assumption, be released frombiigations under this Agreement
(and, in the case of an Assignment and Assumptieering all of the assigning Lender’s rights antigations under this Agreement,
such Lender shall cease to be a party hereto hiltcntinue to be entitled to the benefits of et 2.10, 2.12, 2.20 and 11.22). Any
assignment or transfer by a Lender of rights oigalilons under this Agreement that does not comyitly this Section 11.18 shall be
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treated for purposes of this Agreement as a sakubly Lender of a participation in such rights ahtigations in accordance with
paragraph (c) of this Section.

(iv) The Administrative Agent, acting for this page as an agent of the Borrower, shall maintaomatof its offices a copy of
each Assignment and Assumption delivered to itanegister for the recordation of the names andesdéds of the Lenders, and the
Commitments of, and principal amount of the Loawing to, each Lender pursuant to the terms hereof time to time (the “ Reqister
"). The entries in the Register shall be conclusared the Borrower, the Administrative Agent, tesuing L/C Lender and the Lenders
may treat each Person whose name is recorded Rebister pursuant to the terms hereof as a Leameteunder for all purposes of this
Agreement, notwithstanding notice to the contrary.

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

(c) (i) Any Lender may, without the consent of B@rower or the Administrative Agent, sell partiatppns to one or more banks or
other entities (a " Participafif in all or a portion of such Lender’s rights aobligations under this Agreement (including allegportion of its
Commitments and the Loans and L/C Obligations ownit); provided, that (A) such Lendes’ obligations under this Agreement shall ren
unchanged, (B) such Lender shall remain solelyaesiple to the other parties hereto for the perforce of such obligations and (C) the
Borrower, the Administrative Agent, the Issuing LLEnder and the other Lenders shall continue tb st#daly and directly with such Lender
in connection with such Lender’s rights and obligra under this Agreement. Any agreement pursuawtiich a Lender sells such a
participation shall provide that such Lender shetthin the sole right to enforce this Agreement tanaipprove any amendment, modification
or waiver of any provision of this Agreement; prdetl, that such agreement may provide that such Lendlenot, without the consent of the
Participant, agree to any amendment, modificatiowaiver that (1) requires the consent of each kewdrectly affected thereby pursuant to
the proviso to the second sentence of Section Hnii42) directly affects such Participant. Subjegtaragraph (c)(ii) of this Section, the
Borrower agrees that each Participant shall beleatio the benefits of Sections 2.10, 2.12 an@ ®Zhe same extent as if it were a Lender
and had acquired its interest by assignment put$agaragraph (b) of this Section. To the exterhptted by law, each Participant also shall
be entitled to the benefits of Section 9.10 asdhatwere a Lender; providedhat such Participant shall be subject to Se@idA as though
it were a Lender. Each Lender that sells a pagt@p shall, acting solely for this purpose as a-fiduciary agent of the Borrower, solely for
tax purposes, maintain a register on which it entiee name and address of each Participant amfitieépal amounts (and stated interest) of
each Participant’s interest in the Loans or otligations under the Loan Papers (the “ Particifgenister’); provided, that no Lender shall
have any obligation to disclose all or any portidithe Participant Register to any Person (inclgdhre identity of any Participant or any
information relating to a Participant’s interestiny Commitments, Loans, Letters of Credit or ttseo obligations under any Loan Paper)
except to the extent that such disclosure is nacg$s establish that such Commitment, Loan, LeiteCredit or other obligation is in
registered form under Section 5f.103-1(c) of thetéthStates Treasury Regulations. The entriesarPrticipant Register shall be conclusive
absent manifest error, and such Lender shall é&elh person whose name is recorded in the Parttdjegister as the owner of such
participation for all purposes of this Agreementwithstanding any notice to the contrary. For tlieidance of doubt, the Administrative
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Agent (in its capacity as Administrative Agent) kih@ve no responsibility for maintaining a Pap@nt Register.

(ii) A Participant shall not be entitled to recemmy greater payment under Section 2.10 or 2.20tth@applicable Lender would
have been entitled to receive with respect to #Hréigipation sold to such Participant, unless tile sf the participation to such
Participant is made with the Borrower’s prior weittconsent.

(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 pledgassignment to secure obligations to a FederalrRe&ank_ or any other central bank in
accordance with applicable lavand this Section shall not apply to any such geeor assignment of a security interest; providédt no suc
pledge or assignment of a security interest skédhase a Lender from any of its obligations hereud substitute any such pledgee or
Assignee for such Lender as a party hereto.

(e) The Borrower, upon receipt of written noticerfr the relevant Lender, agrees to issue Notesyte.ander requiring Notes to
facilitate transactions of the type described irageaph (d) above.

11.19._Confidentiality.

(a) No Lender will use confidential information abited from the Borrower by virtue of the transatsicontemplated hereby or its ot
relationships with the Borrower in connection wiitle performance by such Lender of services forratbempanies that are not affiliates of
such Lender, and no Lender will furnish any sudhrimation to such other companies. The Borrowenaugkedges that no Lender has any
obligation to use in connection with the transatdicontemplated hereby, or to furnish to the Boemgwonfidential information obtained
from other companies.

(b) Each Lender agrees to keep confidential, andonpublish, disclose or otherwise divulge to amydand to cause their respective
officers, directors, employees, agents and reptatees to keep confidential, and not to publisbclibse or otherwise divulge to anyone) all
information with respect to the Companies, inclgdati financial information and projections or ather information (the * Confidential
Information”) except that the Lenders shall be permitted szldse Confidential Information: (i) to the Admitraive Agent, any other
Lender or any affiliate thereof; (ii) to their respive officers, directors, employees, agents,smigj attorneys, accountants and represent
on a “need-to-know” basis in connection with theprective roles of the Lenders described hereirviged, that the Lenders implement
reasonable precautions to prevent disclosure bysaaly personnel, (iii) to the extent required byliable laws and regulations or requested
or required in connection with any litigation ohet legal process, providethat the Lenders will use reasonable effortsrawide the
Borrower with a reasonable opportunity to challetigedisclosure and request confidentiality prodector any Confidential Information that
is required to be disclosed, (iv) subject to areagrent to comply with the provisions of this Settim (A) actual or prospective transferee
(B) any direct or indirect counterparty to any Swagreement (or any professional advisor to sucmtaparty), (v) to the extent requestec
any regulatory authority or self-regulatory bodywjurisdiction or oversight over any Lender or afiliate of any Lender, (vi) to the extent
such Confidential Information (A) becomes publialyailable other than as a result of a breach efagreement known to the disclosing
Lender, (B) becomes available to such Lender oonaconfidential basis from a source other tharBbeower or (C) was available to such
Lender on a non-confidential basis prior to itshlisure by the Borrower, (vii) to the National As&dion of Insurance Commissioners or any
similar organization or any nationally recognizatlirg agency that requires access to informati@ut Lender’s investment portfolio in
connection with ratings issued with respect to dumder, or (viii) to the extent the Borrower shtadive consented to such disclosure.
Notwithstanding anything to the contrary contaiabdve, the Lenders shall be entitled to use thdi@mntial Information in exercisin
remedies under this Agreement or any other LoaiPap

81



11.20._Patriot Act.

Each of the Agents and the Lenders hereby notifieBorrower that, pursuant to the requirementsi®fUSA Patriot Act, Title 11l of
Pub. L. 107-56 (signed into law on October 26, 2q@ie “ Patriot Act'), it is required to obtain, verify and record dénfation that identifies
the Borrower, which information includes names addresses and other information that will allowhsAgent or Lender to identify the
Borrower in accordance with the Patriot Act

11.21. Conflicts and Ambiguities.

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

11.22. GENERAL INDEMNIFICATION.

THE BORROWER SHALL INDEMNIFY, PROTECT, AND HOLD THBRGENTS, THE LEAD ARRANGERS AND THE LENDER
AND THEIR RESPECTIVE PARENTS, SUBSIDIARIES, AFFILIFES, DIRECTORS, OFFICERS, EMPLOYEES, REPRESENTATSVE
PARTNERS, ADVISORS, AGENTS, SUCCESSORS, ASSIGNSPANTTORNEYS (COLLECTIVELY, THE “INDEMNIFIED
PARTIES”) HARMLESS FROM AND AGAINST ANY AND ALL LIABILITIE S, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES,
ACTIONS, JUDGMENTS, SUITS, CLAIMS, COSTS, EXPENSHNCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES AND
LEGAL EXPENSES WHETHER OR NOT SUIT IS BROUGHT ANCESTLEMENT COSTS), AND DISBURSEMENTS OF ANY KIND
OR NATURE WHATSOEVER WHICH MAY BE IMPOSED ON, INCURED BY, OR ASSERTED AGAINST EACH INDEMNIFIED
PARTY, IN ANY WAY RELATING TO OR ARISING OUT OF THEH.OAN PAPERS OR ANY OF THE TRANSACTIONS
CONTEMPLATED THEREIN (COLLECTIVELY, THE “ INDEMNIFED LIABILITIES "), TO THE EXTENT THAT ANY OF THE
INDEMNIFIED LIABILITIES RESULTS, DIRECTLY OR INDIRECTLY, FROM ANY CLAIM MADE OR ACTION, SUIT, OR
PROCEEDING COMMENCED BY OR ON BEHALF OF ANY PERSGINTHER THAN SUCH INDEMNIFIED PARTY; PROVIDED
HOWEVER, THAT ALTHOUGH EACH INDEMNIFIED PARTY SHALL HAVE THERIGHT TO BE INDEMNIFIED FROM ITS OWN
ORDINARY NEGLIGENCE, NO INDEMNIFIED PARTY SHALL HA\E THE RIGHT TO BE INDEMNIFIED HEREUNDER FOR ITS
OWN FRAUD, GROSS NEGLIGENCE, OR WILLFUL MISCONDUCTHE PROVISIONS OF AND UNDERTAKINGS AND
INDEMNIFICATION SET FORTH IN THIS PARAGRAPH SHALL BRVIVE THE SATISFACTION AND PAYMENT OF THE
OBLIGATION AND TERMINATION OF THIS AGREEMENT FOR TiE PERIOD OF TIME SET FORTH IN ANY APPLICABLE
STATUTE OF LIMITATIONS.

11.23._ Amendment and Restatement.

It is the intention of each of the parties herétat the Existing Credit Agreement be amended astdtex in its entirety pursuant to this
Agreement and that this Agreement does not cotestitunovation or termination of the Debt and ofBbligations existing under the Existing
Credit Agreement. In addition, unless specificalfgended hereby, each of the Loan Papers shalhcenitn full force and effect and, from
and after the Restatement Effective Date, all ezfees therein to the “Credit Agreement” shall bended to refer to this Agreement.
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EXHIBIT B
[Schedules



Schedule 1.1A- Commitments

Lender

Wells Fargo Bank, N.A.
JPMorgan Chase Bank, N.
Bank of America, N.A
Barclays Bank PL(

Citibank, N.A.

Royal Bank of Canad

Morgan Stanley Bank, N./
The Bank of Toky-Mitsubishi UFJ, LTD.
SunTrust Banl

Mizuho Corporate Bank, Lt
Regions Banl

U.S. Bank National Associatic
Northern Trust Compar

Fifth Third Bank

Community Trust Ban!
Progressive Ban

Commitment
$198,500,00
$198,500,00
$198,500,00
$198,500,00
$198,500,00
$198,500,00
$ 99,250,00
$ 99,250,00
$150,000,00
$110,000,00
$110,000,00
$100,000,00
$ 65,000,00
$ 65,000,000
$ 7,000,00!
$ 3,500,00!



Schedule 4.3- Guarantor Significant Subsidiaries

Carolina Telephone and Telegraph Company LLC, aiNGarolina limited liability company*
Centel Corporation, a Kansas corporation*

Central Telephone Company, a Delaware corporation*

CenturyLink Communications, LLC, a Delaware limitebility company*

CenturyTel Holdings, Inc., a Louisiana corporation*

CenturyTel Investments of Texas, Inc., a Delawarparation

CenturyTel of Alabama, LLC, a Louisiana limiteddity company*

CenturyTel Service Group, LLC, a Louisiana limitebility company

Embarg Corporation, a Delaware corporation

Embarq Florida, Inc., a Florida corporation*

Embarg Management Company, a Delaware corporation

Qwest Communications International Inc., a Delaveangoration

Qwest Corporation, a Colorado corporation*

Qwest Services Corporation, a Colorado corporation

Savvis Communications Corporation, a Missouri coafion

Sawvis, Inc., a Delaware corporation

The United Telephone Company of Pennsylvania, L4 €ennsylvania limited liability company*

United Telephone Company of Ohio, an Ohio corporsati

* Excluded Regulated Subsidie

Sch. 4.2
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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 @igriement, dated as of April 6, 2012 (as amenslegplemented or modified
from time to time, the “ Credit Agreemeit among CENTURYLINK, INC., a Louisiana corporatigthe “ Borrower"), the several banks
and other financial institutions or entities froimé to time parties to the Credit Agreement (thehders’), the Syndication Agent and Co-
Documentation Agents named therein and WELLS FAREXDIK, NATIONAL ASSOCIATION, as administrative ageritnless otherwise
defined herein, terms defined in the Credit Agreetaad used herein shall have the meanings givéreto in the Credit Agreement.

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{@it evidencing such Loan(s)) in respect of whids providing this certificate, (ii) it is not
a bank within the meaning of Section 881(c)(3)(A)h® Code, (iii) it is not a ten percent sharekoldf the Borrower within the meaning of
Section 871(h)(3)(B) of the Code, (iv) it is nat@ntrolled foreign corporation related to the Baven as described in Section 881(c)(3)(C) of
the Code and (v) the interest payments in questiomot effectively connected with the undersigaetnduct of a U.S. trade or business.

The undersigned has furnished the Administrativerignd the Borrower with a certificate of its Ndrs. Person status on IRS Form
W-8BEN or W-8BEN-E. By executing this certificatbe undersigned agrees that (1) if the informapimvided on this certificate changes,
the undersigned shall promptly so inform the Boowand the Administrative Agent and (2) the undgrsd shall have at all times furnished
the Borrower and the Administrative Agent with aperly completed and currently effective certifeeat either the calendar year in which
each payment is to be made to the undersigned,ather of the two calendar years preceding sagiments.

[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 @igriement, dated as of April 6, 2012 (as amenslegplemented or modified
from time to time, the “ Credit Agreemeit among CENTURYLINK, INC., a Louisiana corporatigthe “ Borrower"), the several banks
and other financial institutions or entities froimé to time parties to the Credit Agreement (thehders’), the Syndication Agent and Co-
Documentation Agents named therein and WELLS FAREXDIK, NATIONAL ASSOCIATION, as administrative ageritnless otherwise
defined herein, terms defined in the Credit Agreetaad used herein shall have the meanings givéreto in the Credit Agreement.

Pursuant to the provisions of Section 2.20 of thed® Agreement, the undersigned hereby certifias (i) it is the sole record owner of
the Loan(s) (as well as any Note(s) evidencing &uwan(s)) in respect of which it is providing tluiertificate, (ii) its partners/members are
sole beneficial owners of such Loan(s) (as welrasNote(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 extendingjtgpeirsuant to a loan agreement entered
into in the ordinary course of its trade or busge#thin the meaning of Section 881(c)(3)(A) of tBede, (iv) none of its partners/members is
a ten percent shareholder of the Borrower withertteaning of Section 871(h)(3)(B) of the Code n@)e of its partners/members is a
controlled foreign corporation related to the Beren as described in Section 881(c)(3)(C) of theeC@ahd (vi) the interest payments in
guestion are not effectively connected with thearsjned’s or its partners/members’ conduct of & tftade or business.

The undersigned has furnished the Administrativemi@gnd the Borrower with IRS Form W-8IMY accompahby an IRS Form W-
8BEN or W-8BEN-E from each of its partners/memhagming the portfolio interest exemption. By extieg this certificate, the
undersigned agrees that (1) if the information fotes on this certificate changes, the undersighedl promptly so inform the Borrower and
the Administrative Agent and (2) the undersignealidiave at all times furnished the Borrower arel Administrative Agent with a properly
completed and currently effective certificate ither the calendar year in which each payment lietmade to the undersigned, or 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 Partnersltipr U.S. Federal Income Tax Purposes)

Reference is made to the Amended and Restatedt @gr@iement, dated as of April 6, 2012 (as amenslegplemented or modified
from time to time, the “ Credit Agreemeit among CENTURYLINK, INC., a Louisiana corporatigthe “ Borrower"), the several banks
and other financial institutions or entities froimé to time parties to the Credit Agreement (thehders’), the Syndication Agent and Co-
Documentation Agents named therein and WELLS FAREXDIK, NATIONAL ASSOCIATION, as administrative ageritnless otherwise
defined herein, terms defined in the Credit Agreetaad used herein shall have the meanings givéreto in the Credit Agreement.

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 respecttiich 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 percehaseholder of the Borrower within the meaning oftim 871(h)(3)(B) of the Code, (iv) itisr
a controlled foreign corporation related to therBarer as described in Section 881(c)(3)(C) of tbel&; and (v) the interest payments in
guestion are not effectively connected with thearsijned’s conduct of a U.S. trade or business.

The undersigned has furnished its participatingdegrwith a certificate of its non-U.S. Person stain IRS Form W-8BEN or W-
8BEN-E. By executing this certificate, the undensid agrees that (1) if the information providedtun certificate changes, the undersigned
shall promptly so inform such Lender in writing af@) the undersigned shall have at all times fumaissuch Lender with a properly
completed and currently effective certificate ither the calendar year in which each payment ietmade to the undersigned, or in either 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. Participants That Are Partnerships&. Federal Income Tax Purposes)

Reference is made to the Amended and Restatedt @gr@iement, dated as of April 6, 2012 (as amenslegplemented or modified
from time to time, the “ Credit Agreemeit among CENTURYLINK, INC., a Louisiana corporatigthe “ Borrower"), the several banks
and other financial institutions or entities froimé to time parties to the Credit Agreement (thehders’), the Syndication Agent and Co-
Documentation Agents named therein and WELLS FAREXDIK, NATIONAL ASSOCIATION, as administrative ageritnless otherwise
defined herein, terms defined in the Credit Agreetaad used herein shall have the meanings givéreto in the Credit Agreement.

Pursuant to the provisions of Section 2.20 of thed® Agreement, the undersigned hereby certifias (i) it is the sole record owner of
the participation in respect of which it is providithis certificate, (ii) its partners/members e sole beneficial owners of such participat
(iii) with respect such participation, neither tiedersigned nor any of its partners/members il batending credit pursuant to a loan
agreement entered into in the ordinary coursesdfatde or business within the meaning of Sect&I(&(3)(A) of the Code, (iv) hone of its
partners/members is a ten percent shareholdeeddirower within the meaning of Section 871(h)83)éf the Code, (v) none of its
partners/members is a controlled foreign corponatéated to the Borrower as described in Sect&8{&(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 participatingdeerwith IRS Form W-8IMY accompanied by an IRS FOMBBEN or W-8BEN-E
from each of its partners/members claiming thefplotinterest exemption. By executing this cedifie, the undersigned agrees that (1) if the
information provided on this certificate changé® tindersigned shall promptly so inform such Leraaet (2) the undersigned shall have ¢
times furnished such Lender with a properly conguednd currently effective certificate in eithee talendar year in which each payment is
to be made to the undersigned, or in either otwleecalendar years preceding such payments.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 20[]



EXHIBIT D
[Reaffirmation Agreement]

[Intentionally omitted; see Exhibit 4.4 to this @amt Report]



Exhibit 4.4

AMENDMENT TO GUARANTEE AGREEMENT AND
REAFFIRMATION AGREEMENT

AMENDMENT TO GUARANTEE AGREEMENT AND REAFFIRMATIONAGREEMENT, dated as of December 3, 2014 (this “
Adreement).

RECITALS:

WHEREAS, CenturyLink, Inc. (the_* Borrowéy entered into that certain Amended and RestatediCAgreement, dated as of April 6,
2012 (as amended, supplemented or otherwise mddtifier to the date hereof, the “ Credit Agreenfesmd as amended by the First
Amendment (defined below), the * Amended Creditégment), among the Borrower, the several banks and dihancial institutions or
entities from time to time party thereto (the " ldems”) and Wells Fargo Bank, National Association, dmnistrative agent (the “
Administrative Agent);

WHEREAS, the Borrower and the Guarantors enterdthat certain Guarantee Agreement, dated as of 82012 (as amended,
supplemented or otherwise modified prior to theedwdreof, the “ Guarantee Agreem8nimade by the Guarantors party thereto, in faxfor
the Administrative Agent;

WHEREAS, pursuant to the Guarantee Agreement, thea@htors have guaranteed the obligations of theoBer under the Credit
Agreement;

WHEREAS, substantially contemporaneously herevtiit,Borrower and the Administrative Agent are @ntpto the First
Amendment, dated as of the date hereof (the * Rins¢ndment), which shall, among other things, amend cerpvisions of the Credit
Agreement; and

WHEREAS, the execution and delivery of this Agrealrie a condition precedent to the effectiveneshefrirst Amendment.
NOW, THEREFORE, in consideration of the premisestaimed herein and for good and valuable consierathe receipt and
sufficiency of which are hereby acknowledged theiga hereto agree as follows:

1. Defined Terms Unless otherwise specifically defined hereinhetgem used herein (including in the recitals abdaes the meaning
assigned to such term in the Credit Agreement@Q@harantee Agreement, as the context may require.

2. Amendments to Guarantee Agreemerhe Guarantee Agreement is hereby amended asvioll

(a) Section 2.1 of the Guarantee Agreement is lyemetended by adding the following at the end thief¢other than, with respe
to any Guarantor, any Excluded Swap Obligationsuch Guarantor)”.

(b) Section 2.8 is hereby added to the Guaranteeghgent as follows:

“2.8 Keepwell. The Borrower absolutely, unconditionally, an@éwocably undertakes to provide such funds or ctbpport as
may be needed from time to time by each other [Renty to honor all of its obligations under the Gudee Agreement in respect
of any Swap Obligation. The obligations of the Bever under this Section 2.8 shall remain in futcfoand effect until all the
Obligations and the obligations of e



Guarantor under Section 2 herein shall have betgsfisd by payment in full, no Letter of Credit $hae outstanding and the
Commitments shall be terminated, notwithstandirgg ffrom time to time during the term of the Crefiifreement the Borrower
may be free from any Obligations. The Borrowerwl that this Section 2.8 constitute, and shatldmmed to constitute, a
“keepwell, support, or other agreement” for thedderof each other Loan Party for all purposesaiton 1a(18)(A)(v)(ll) of the
Commodity Exchange Act.”

(c) The first sentence of Section 3.7 of the Guamrgreement is hereby amended by adding theafmitpproviso at the end
thereof: “;_providedhat to the extent prohibited by applicable lawdascribed in the definition of “Excluded Swap Ohtign,” no
amounts received from, or set off with respectitn; Guarantor shall be applied to any Excluded S@lgations of such Guarantor”.

3. Reaffirmation, etc Each Guarantor hereby:

(i) consents to the First Amendment and the traimac contemplated thereby and hereby confirmgutrantees,
acknowledgments, obligations and consents undeBtlaantee Agreement as amended by this Agreemdnha other Loan Papers to
which it is a party and agrees that notwithstandiregeffectiveness of the First Amendment, the atmamts to the Guarantee
Agreement contained herein and the consummatitimeafransactions contemplated by the First Amendnseich guarantees,
acknowledgments, obligations and consents shalet continue to be, in full force and effect,

(ii) ratifies the Guarantee Agreement and the otlozam Papers to which it is a party,

(i) agrees that each of the representations aauamties made by each Guarantor in or pursuahetboan Papers is true and
correct as to it in all material respects (except @presentation or warranty which is qualifiednbateriality, is correct and accurate in
all respects) on and as of the date hereof asderoa the date hereof, and

(iv) agrees that it shall take any action reasoneddjuested by the Administrative Agent in ordecoofirm or effect the intent of
this Agreement.

4. Conditions This Agreement shall become effective on the daterhich the Administrative Agent shall have ree€l this Agreemel
duly executed and delivered by a duly authorizéd@f of each of the Loan Parties and the Admiatste Agent.

5. Loan PaperThis Agreement is a Loan Paper and shall (urddssrwise expressly indicated herein) be constradahinistered and
applied in accordance with the terms and provistbaseof.

6. Counterparts This Agreement may be executed by one or motkeparties to this Agreement on any number ofrsgépa
counterparts, and all of said counterparts takgetteer shall be deemed to constitute one and the sstrument. Delivery of an
executed signature page of this Agreement by emnddcsimile transmission shall be effective asvaey of a manually executed
counterpart hereof

7. No Novation Neither this Agreement nor the execution, delivareffectiveness of the First Amendment shalingish the
obligations outstanding under the Guarantee Agretofehe other Loan Papers. Nothing herein coethishall be construed as a
substitution or novatio



of the obligations outstanding under the GuaraAggreement or the other Loan Papers, which shalanerim full force and effect,
except to any extent modified hereby or by instrate@xecuted concurrently herewith. Nothing impliethis Agreement, the Credit
Agreement, the Guarantee Agreement, the other Pagers or in any other document contemplated herethereby shall be constru
as a release or other discharge of any of Borr@mwvany other Loan Party from any of its obligati@msl liabilities as a “Borrower,”
“Guarantor,” or “Loan Party,” under the Credit Agreent, the Guarantee Agreement or any other LoparPRach of the Credit
Agreement and the Guarantee Agreement shall reim&iti force and effect, until (as applicable) aextept to any extent modified
hereby or in connection herewith.

8. Applicable Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEAND INTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

[ Signature page immediately follo.]



CENTURYTEL INVESTMENTS OF TEXAS, INC.,
as a Guarantc

By: /s/ John L. Navarrett

Name John L. Navarrett
Title: Presiden

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



CENTURYTEL SERVICE GROUP, LLC, as a
Guarantol

By: /s/ R. Stewart Ewing, J

Name R. Stewart Ewing, J
Title: Executive Vice President and
Chief Financial Office

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



EMBARQ CORPORATION, as a Guaran!

By: /s/ R. Stewart Ewing, J

Name R. Stewart Ewing, Ji
Title: Executive Vice President and
Chief Financial Office

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



EMBARQ MANAGEMENT COMPANY, as a
Guarantol

By: /s/ R. Stewart Ewing, J

Name R. Stewart Ewing, J
Title: Executive Vice President and
Chief Financial Office

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



QWEST COMMUNICATIONS
INTERNATIONAL INC., as a Guarantc

By: /s/ R. Stewart Ewing, J

Name R. Stewart Ewing, J
Title: Executive Vice President and Chief
Financial Officet

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



QWEST SERVICES CORPORATION, as a Guaral

By: /s/ R. Stewart Ewing, J

Name R. Stewart Ewing, Ji
Title: Executive Vice President and
Chief Financial Office

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



SAVVIS COMMUNICATIONS CORPORATION, as a
Guarantol

By: /s/ R. Stewart Ewing, J
Name R. Stewart Ewing, J
Title: Executive Vice President and Chief Finan
Officer

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



SAVVIS, INC., as a Guarantt

By: /s/ R. Stewart Ewing, J
Name R. Stewart Ewing, Ji
Title: Executive Vice President and Chief Finan
Officer

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



UNITED TELEPHONE COMPANY OF OHIO, as a
Guarantol

By: /s/ R. Stewart Ewing, J
Name R. Stewart Ewing, J
Title: Executive Vice President and Chief Finan
Officer

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



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

CENTURYLINK, INC.

By: /s/ R. Stewart Ewing, J
Name: R. Stewart Ewing, Ji
Title: Executive Vice President, Chief Financial
Officer and Assistant Secrete

[Signature Page to Amendment to Guarantee AgreeamehReaffirmation Agreemer



