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UNITED STATES

SECURITIESAND 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) July 1, 2002

CenturyTdl, Inc.

(Exact name of registrant as specified in its @rart

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

100 CenturyTel Drive, Monroe, Louisiana 71203

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code (318) 388-9000

ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS

Pursuant to an asset purchase agreement datede®2&2001, on July 1, 2002, an affiliate of Ceyitiel, Inc. (the "Company") purchased
from affiliates of Verizon Communications, Inc. @%izon") assets comprising all of Verizon's locetleange telephone operations in the ¢
of Alabama for approximately $1.0 billion cash.

The assets purchased include (i) all telephonesadioees (which numbered nearly 300,000) and retlpteperty and equipment comprising
Verizon's local exchange operations in 90 exchaimgpeedominantly rural markets throughout AlabalfiiaVerizon's assets used to provide
digital subscriber line ("DSL") and other high sgafata services within the purchased exchangesiigrapproximately 1,400 route miles of
fiber optic cable within the purchased exchangée dcquired assets do not include Verizon's cellBi@S, long distance, dial-up Internet, or
directory publishing operations, or rights undefimas Verizon contracts, including those relatingtistomer premise equipment. The
Company will not assume any liabilities of Verizother (i) than those associated with contractslitias and certain other assets transferred
in connection with the purchase and (ii) certairplryee-related liabilities, including liabilitiesf postretirement health benefits.

To finance this acquisition on a short-term basie,Company (i) utilized net proceeds of approxate$483.4 million from the issuance of
20 million equity units at $25 per unit in early 2002, (ii) borrowed $395 million on a floatingezbasis under a $600 million short term
bridge loan facility entered into in May 2002 witoldman Sachs Credit Partners L.P. (as Sole Leeahger, Sole Bookrunner and Lender),
SunTrust Capital Markets, Inc. (as Administrativgefit), Bank One, NA and Wachovia Bank, Nationalo&ggstion (as Co-Documentation
Agents and Lenders) and SunTrust Bank (as Len(igr)tilized approximately $85 million of availéd cash on hand and (iv) financed the
remainder of the purchase price from the issuahceramercial paper.

Depending on market conditions and other factties Gompany expects to permanently finance thisaetion, along with the $1.159 billion
pending acquisition of Verizon local exchange asseMissouri and the repayment of approximately34 million of debt due under an
expiring credit facility, with the proceeds frometbale of its pending wireless divestiture (whioh expected to be $1.3 billion after-tax), the
$483.4 million of proceeds from the issuance ofdtaity units mentioned above, net proceeds frgossible sale of debt securities later this
year and proceeds from $800 million of I-term credit facilities expected to be entered intduly 2002.

In addition to the continued provision of traditgdhocal exchange telephone services, the Compaawds to provide long distance, Internet
access and other advanced technology servicestaircef the acquired service areas.

The Company's press release announcing the cooplgtithis transaction is filed as Exhibit 99.1 dter



ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS
(a) Financial statements of Verizon properties aequ

Financial statements relating to the acquired \¢eriassets in Alabama, along with the pending attgpriof Verizon assets in Missouri, will
be filed within 75 days subsequent to July 1, 2002.

(b) Pro forma financial information.

Pro forma financial information related to thisrisaction, along with the pending divestiture of @@npany's wireless business and the
pending acquisition of Verizon assets in Missowill, be filed within 75 days subsequent to Juh2002.

(c) Exhibits

2.1 Asset Purchase Agreement, dated as of Oct@@0D1, between Verizon South, Inc., Contel ofSoeath, Inc. (d/b/a Verizon Mid-
States) and CenturyTel of Alabama, LLC (incorpaddig reference to Registrant's Quarterly Repoiff@mm 10-Q for the period ended
September 30, 2001).

4.1 Credit Agreement, dated as of May 31, 2002,rayj@enturyTel, Inc., Goldman Sachs Credit Parthé?s (as Sole Lead Arranger, Sole
Bookrunner and Lender), SunTrust Capital Markets, (as Administrative Agent), Bank One, NA and Wada Bank, National Association
(as Co-Documentation Agents and Lenders) and SwhBank (as Lender).

99.1 Press release dated July 1, 2002 relatec tGdimpany's announcement of the purchase of cartaets in Alabama from Verizon
Communications, Inc.

SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

CENTURYTEL, INC.

By: /s/ Neil A. Sweasy

Nei |l A Sweasy
Vi ce President and Controller



Exhibit 4.1
EXECUTION COPY
$600,000,000
CREDIT AGREEMENT
Dated as of
May 31, 2002
among
CENTURYTEL, INC,,
THE LENDERSNAMED HEREIN,
and
SunTrust Capital Markets, Inc.,
as Administrative Agent,
BANK ONE, NA and WACHOVIA BANK, NATIONAL ASSOCIATION,
as Co-Documentation Agents
and
GOLDMAN SACHSCREDIT PARTNERSL.P.,

as Sole Lead Arranger and Sole Bookrunner
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this "Agreement"), dated@&dVay 31, 2002, among CENTURYTEL, INC., a Louisiacorporation (the
"Borrower"), the lenders listed on the signaturggsahereof (the "Lenders"), SunTrust Capital Makigic., as administrative agent for the
Lenders (in such capacity, the "Administrative AgErBANK ONE, NA and WACHOVIA BANK, NATIONAL ASSOGATION, as co-
documentation agents (in such capacity, the "CouDmmntation Agents"), and GOLDMAN SACHS CREDIT PARERS L.P. as Sole Lead
Arranger and Sole Bookrunner (in such capacity, #reanger").

WITNESSETH:

WHEREAS, the Borrower has requested that the Leneletiend credit to enable it to borrow term loam®pafter the Closing Date in a
principal amount not in excess of $600,000,00(hgttame outstanding, the proceeds of such borrosvingoe used to finance a portion of the
purchase price to be paid in connection with thePase and to pay Transaction Costs.

WHEREAS, the Lenders are willing to extend suclditr® the Borrower on the terms and subject tocthrditions herein set forth.

NOW, THEREFORE, IN CONSIDERATION of the premiseslather good and valuable consideration, the réegig sufficiency of whicl
is hereby acknowledged, the parties hereto agréslasss:

SECTION 1
DEFINITIONS.

1.1 Certain Defined Terms. As used in this Agreetite following terms shall have the following méays (such meanings to be equally
applicable to both the singular and plural formsheaf terms defined):

"364-Day Facility" means that certain $500,000,8@olving Credit Facility Agreement dated as ofyR0, 2001, as amended, among the
Borrower, the lenders party thereto, Bank of Ameerid.A., as administrative agent for such lendeds @itibank, N.A., as syndication agent
for such lenders, as amended, restated, supplethentgherwise modified from time to time.

"ACES" means, collectively, the 20,000,000 equitytsiissued by the Borrower on April 30, 2002, auachase price of $25.00 per unit, as
described in the Borrower's Prospectus Supplemaatdhs of such date.

"Acquisitions" means the acquisition by the Borroweits subsidiaries of at least a majority of tagital stock or all or substantially all of
the Property of another Person, division of anoBenson or other business unit of another Persbeth&r or not involving a merger or
consolidation of such Person, provided that sugbkd®eor Property is used or useful in the samesiméar line of business as set forth on
Schedule 3.17 hereto (or any reasonable extensiomgpansions thereof).

"Adjusted Consolidated Net Worth" means, as ofdfe of determination, Consolidated Net Worth miijudeferred assets other than
prepaid insurance, prepaid taxes, prepaid inteeggtaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals when setting rates, (ii) patents, cagts, trademarks, trade names, franchises, expetal expense, goodwill (other than
goodwill arising from the purchase of capital stoclkassets of a Person engaged in the telepharalolar mobile communications business)
and similar intangible or intellectual propertydaiii) unamortized debt discount and expense (othen debt discount and expense of the
Companies located in jurisdictions where such itanesconsidered by Tribunals when setting rates).

"Administrative Agent" is defined in the introduati to this Agreement.

"Affiliate” of any Person means any other indivitioaentity that directly or indirectly controlsy & controlled by, or is under common
control with, such Person, and, for purposes af deifinition only, "control,” "controlled by," afidinder common control with" mean
possession, directly or indirectly, of the powedtect or cause the direction of the managemepbbicies of such Person (whether through
ownership of Voting Stock, by contract, or othemyis

"Agents" means the Administrative Agent, the Co-Dmentation Agents, and the Arranger.
"Agreement" means this Credit Agreement, as theesaiay be amended, supplemented, modified or relstiate time to time.

"Alternate Base Rate" means, for any day, thepateannum (rounded upwards, if necessary, to theese1/100 of 1%) equal to the highest
of (a) the Federal Funds Rate for such day plushatfeof one percent (0.5%), (b) the Prime Ratesiaech day and (c) the reserve-adjusted
secondary market rate for three-month certificafedeposit plus one percent (1.0%). Any changééAlternate Base Rate due to a change
in the Prime Rate or the Federal Funds Rate shaiffiective on the effective date of such changbénPrime Rate or Federal Funds Rate.

"Applicable Lending Office" means, with respecetch Lender, and for each Type of Loan, the "Lemn@ffice” of such Lender (or of an
Affiliate of such Lender) designated for such Tyjié.oan on the signature pages hereof or such afffiee of such Lender (or an Affiliate



such Lender) as such Lender may from time to tipeei$y to the Administrative Agent and the Borroviegrwritten notice in accordance w
the terms hereof as the office by which its Loaihsueh Type are to be made and maintained.

"Applicable Margin" means, at the time of any detiration thereof, for purposes of all Loans, thegmaof interest over the Alternate Base
Rate or the Eurodollar Rate, as the case may biehvghapplicable at the time of any determinatibimterest rates under this Agreement,
which Applicable Margin shall be adjusted basedhenSenior Unsecured Long-Term Debt Rating (asitfter defined), as determined as
of the last day of the immediately preceding fispahrter of the Borrower, as follows:

Senior Unsecured Eurodollar Loan Margi n Base Rate Loan Margin
Long-Term Debt
Rating
Commitment Commitment Commitment Commitment Commitment Commit ment
Utilization  Utilization U tilization ~ Utilization  Utilization  Utiliz ation
Percentage  Percentage Percentage Percentage Percentage Percen tage
<33% 33%-67% 67% <33% 33%-67% 67 %
(in bps) (in bps) (in bps) (in bps) (in bps) (inb ps)
A-/A3 37.5 50.0 62.5 - -
BBB+/Baal 62.5 75.0 87.5 - -
BBB/Baa2 75.0 87.5 100.0 -- - --
BBB-/Baa3 100.0 112.5 125.0 -- 125 25. 0
BBB-/Baa3 150.0 162.5 175.0 50.0 62.5 75. 0

"Approved Bank" is defined in the definition of "€aEquivalents" in
Section 1.1.

"Arranger" is defined in the introduction to thigeement.
"Authorization" means any permit, license, authation, plan, directive, consent order or consentekeof or from any Tribunal.

"Base Rate Loan" means any Loan with respect talwthie Borrower shall have selected an interestlrased on the Alternate Base Rate in
accordance with the provisions of Section 2.

"Board" means the Board of Governors of the Fedeeslerve System of the United States.
"Borrower" is defined in the introduction to thigfeement.

"Borrowing" means a borrowing consisting of simokaus Loans from each of the Lenders distributeabhaamong the Lenders in
accordance with their respective Commitments.

"Borrowing Date" means the Business Day upon witiehproceeds of any Borrowing are to be made aeait®a the Borrower.

"Business Day" means a day when the Administraligent and each Lender's Applicable Lending Office@pen for business, other than a
Saturday or Sunday, and if the applicable Busibessrelates to any Eurodollar Loan, a day on wiiiehlings in dollar deposits are carried
on in the London interbank market and commerciakbare open for domestic or international busime&®ndon, England and in New
York, New York.

"Cash Equivalents" means, as at any date, (a)iiestissued or directly and fully guaranteed auired by the United States or any agency or
instrumentality thereof (provided that the fulltfaand credit of the United States is pledged ppsut thereof) having maturities of not more
than twelve months from the date of acquisition,d@llar denominated time deposits and certificatiedeposit of (i) any Lender, (i) any
domestic commercial bank of recognized standingrigasapital and surplus in excess of $500,000,000 o

(iii) any bank whose short-term commercial pap&ngafrom S&P is at least A-1 or the equivalentréed or from Moody's is at least P-1 or
the equivalent thereof (any such bank being an féygd Bank"), in each case with maturities of narenthan 270 days from the date of
acquisition, (c) commercial paper and variableied rate notes issued by any Approved Bank (athbyparent company thereof) or ¢



variable rate notes issued by, or guaranteed lyydamestic corporation rated A-1 (or the equivaléetreof) or better by S&P or P-1 (or the
equivalent thereof) or better by Moody's and matyswvithin six months of the date of acquisition), (epurchase agreements entered into by
any Person with a bank or trust company (including of the Lenders) or recognized securities désleing capital and surplus in excess of
$500,000,000 for direct obligations issued by diyfguaranteed by the United States in which suetséh shall have a perfected first priority
security interest (subject to no other Liens) aadiing, on the date of purchase thereof, a fair starilue of at least 100% of the amount of
the repurchase obligations and (e) Investmentssifiad in accordance with GAAP as current assetsijoney market investment programs
registered under the Investment Company Act of 184@mended, which are administered by reputatdedial institutions having capital

at least $500,000,000 and the portfolios of whighlanited to Investments of the character describethe foregoing subdivisions (a) throt

(d).

"Closing Date" means the date on which the condlitigpecified in
Section 4.1 shall have been satisfied (or waiveatitordance with Section 9.15).

"Co-Documentation Agents" is defined in the introtion to this Agreement.
"Code" means the Internal Revenue Code of 198&mended, together with rules and regulations prgatatl thereunder.

"Commitment" means, with respect to any Lenderctiramitment of such Lender to make Loans hereuradesuch commitment may be
reduced from time to time pursuant to Section 2.6(aeduced or increased from time to time purstmassignments by or to such Lender
pursuant to Section 9.20. The initial amount ofhelaender's Commitment is set forth on Schedule i the Assignment and Acceptance
pursuant to which such Lender shall have assumsecidimitment, as applicable.

"Commitment Fee" is defined in Section 2.4(a).

"Commitment Fee Percentage" is defined in Sectid(a.

"Commitment Period" means the period commencintherClosing Date and ending on the Commitment Tieation Date.
"Commitment Termination Date" means October 152200

"Commitment Utilization Percentage" means on anyttia percentage equivalent of a fraction (a) ti@erator of which is the sum of the
aggregate outstanding principal amount of Loans '(tlsed Commitment") and (b) the denominator ofaluhs the aggregate amount of the
Total Commitment (or, on any day after terminatidthe Commitments, the aggregate amount of thal Temmitment in effect
immediately preceding such termination).

"Companies" means, collectively, Borrower and itbSdiaries and "Company" means any of the same.

"Consolidated Net Worth" means, as of the dateetérnination, the amount of stated capital plusi{mus, in the case of a deficit) the
capital surplus and earned surplus of the Compaagesalculated in accordance with GAAP (but trepiVinority Interests in Subsidiaries as
liabilities and excluding the contra-equity accoregulting from the Borrower's obligations undsrétmployee stock ownership plan
commitments). For purposes of this Agreement, Cligeted Net Worth shall exclude the effect of Statats No. 101 and 106 of the
Financial Accounting Standards Board.

"Current Date" means any date after the date wikitdn (10) days prior to the Closing Date.

"Current Financials" means (i) the audited constéd Financial Statements of the Companies for efttte three fiscal years ending
December 31, 1999, December 31, 2000 and Decemb@081, respectively and (ii) the unaudited imeconsolidated Financial Statements
of the Companies for the fiscal quarter ended M&EH2002 and for the fiscal quarter ended March2801.

"Debt" means (without duplication), for any Persalhpbligations, contingent or otherwise (inclugljnvithout 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, iogeint or otherwise, to be so secured) by any
Lien existing on property owned or acquired by sBehson or a Subsidiary thereof (whether or notitthdlity secured thereby shall have
been assumed), (b) obligations which have beemderuGAAP should be capitalized for financial repay purposes, (c) all guaranties,
endorsements, and other contingent obligations rggpect 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 holdenpbf such Debt against loss with respect theeatd (d) liabilities under any interest rate
swap, collar, floor, cap or similar contract.

"Debt Rating" means the public debt rating by S&eE &oody's for that class of non-credit enhancedia® unsecured debt with an original
term of longer than one year issued by the Borromréch has the lowest rating of all classes of nogdit enhanced, senior unsecured debt
with an original term of longer than one year iskbg the Borrower



"Debtor Relief Laws" means the Bankruptcy CodehefWnited States of America and all other appliediojuidation, conservatorship,
bankruptcy, moratorium, rearrangement, receivershgolvency, reorganization, fraudulent transfecaenveyance, suspension of payments,
or similar Laws from time to time in effect affengi the Rights of creditors generally.

"Default” means the occurrence of any event whith e giving of notice or the passage of timéoth would become an Event of Default.

"Default Rate" means an annual interest rate egudle lesser of (a) 2% plus (i) in the case oadH#fin the payment of principal of any Loan,
the rate otherwise applicable to such Loan andn(iihe case of default in payment of interest oy laoan or any other amount becoming due
hereunder, the Alternate Base Rate and (b) thedsigtawful Rate.

"EBIT" means, for any period, net income beforeoime Tax expense and interest expense and excltitiregffects of nonrecurring and/or
unusual non-cash transactions that reduce net im@md items that do not reduce the cash flow oCvmpanies (e.g., write-off of
intangibles, write-down of assets, effect of newoamting pronouncements, etc.).

"EBITDA" means, for any period, the sum of (a) EBplus (b) depreciation and amortization.

"Eligible Assignee" means (a) any Lender and anfjliafe of any Lender so long as such Affiliateatitly or through one or more of its
Subsidiaries engages in commercial financing tretiteas in the ordinary course of its business, @)any other commercial bank, savings
and loan association, savings bank, finance compasyrance company, mutual fund or other financistitution, fund or investor which h.
been approved in writing by the Arranger and (smlas an Event of Default shall not have occurretit®e continuing) the Borrower as an
Eligible Assignee for purposes of this Agreementyjmed that in each such case such approval shalte unreasonably withheld.

"Environmental Law" means any Law that relatedénvironment or handling or control of HazardSubstances.

"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended from time to time, drlregulations promulgated
thereunder.

"ERISA Affiliate" means any company or trade or iness (whether or not incorporated) which, for usgs of Title IV of ERISA, is a
member of a group of which Borrower is a memberwhith is under common control with Borrower withiire meaning of section 414 of
the Code.

"Eurocurrency Liabilities" is defined in Regulati@n

"Eurodollar Loan" means any Loan with respect tacivlthe Borrower shall have selected an interdstliased on the Eurodollar Rate in
accordance with the provisions of Section 2.

"Eurodollar Rate" means, for any Interest Periadafoy Eurodollar Loan, an interest rate per annioar(ded upward to the nearest whole
multiple of 0.01% per annum) obtained by dividiag (he rate per annum appearing on the Dow Jorlesaie® Page 3750 (or any successor
page) as the London interbank offered rate for digpn dollars at approximately 11:00 a.m. (Londiome) two Business Days prior to the
first day of such Interest Period for a term corape to such Interest Period by (b) a percentagaléq 100% minus the Eurodollar Rate
Reserve Percentage for such Interest Period.

If for any reason the rate specified in subsect@rabove is not available, the applicable ratepfoposes of subsection (a) shall be the rat
annum appearing on Reuters Screen LIBO Page aotidon interbank offered rate for deposits in dsllat approximately 11:00 a.m.
(London time) two Business Days prior to the faay of such Interest Period for a term comparabkith Interest Period; provided,
however, if more than one rate is specified on Bmsubcreen LIBO Page, the applicable rate shathdarithmetic mean of all such rates
(rounded upwards, if necessary, to the neares01310%).

"Eurodollar Rate Reserve Percentage" for any Istd?eriod for any Eurodollar Loan means the respeveentage applicable two Business
Days before the first day of such Interest Perinden regulations issued from time to time by thaf8loof Governors of the Federal Reserve
System (or any successor) for determining the maximeserve requirement (including, without limitewtj any emergency, supplemental or
other marginal reserve requirement) for a membek loéithe Federal Reserve System in New York Cityrwespect to liabilities or assets
consisting of or including Eurocurrency Liabilitiésr with respect to any other category of liakabtthat includes deposits by reference to
which the interest rate on Eurodollar Loans is heileed) having a term equal to such Interest Period

"Event of Default" means any of the events desdrineSection 6, provided there has been satisfigdr@quirement in connection therewith
for the giving of notice, lapse of time, or happenof any further condition, event, or act.

"Existing Credit Agreements" means, collectivehg 864-Day Facility and the Five-Year Facility.

"Federal Funds Rate" means, for any day, the etapnum (rounded upwards, if necessary, to theeaed/100 of 1%) equal to the weighted
average of the rates on overnight Federal funasaetions with members of the Federal Reserve Byateanged by Federal funds broker:
such day, as published by the Federal Reserve &aNkw York on the Business Day next succeedindp slay; provided that (a) if such d



is not a Business Day, the Federal Funds Rateufdr day shall be such rate on such transactiotiseonext preceding Business Day as so
published on the next succeeding Business Day(l@ritino such rate is so published on such neatseding Business Day, the Federal
Funds Rate for such day shall be the average harged to the Administrative Agent (in its indivalicapacity) on such day on such
transactions as determined by the Administrativerig

"Financial Officer" means the chief financial offig treasurer or controller of the Borrower.
"Financial Report Certificate" means a certificatbstantially in the form of Exhibit D.

"Financial Statements" means balance sheets, instatements, statements of stockholders' equitystiements of cash flow prepared in
comparative form to the corresponding period ofgreceding fiscal year.

"Five-Year Facility" means that certain $1,600,000,00in@etitive Advance and Revolving Credit Facility A&gment, dated as of August
1997, among the Borrower and the lenders and agantg thereto, as amended, restated, supplementatierwise modified from time to
time.

"Funded Debt" shall mean and include, as of ang datof which the amount thereof is to be deterdi(igall funded indebtedness of the
Companies, (i) all funded indebtedness of any Blidny (other than funded indebtedness of such iBigrg owing to the Borrower or
another Subsidiary), and (iii) all indebtednesstiorrowed money, but not (iv) indebtedness sechyedr borrowed against the cash surrel
value of life insurance policies up to the amourdiech cash surrender value.

"GAAP" means generally accepted accounting priesigf the Accounting Principles Board of the Amanidnstitute of Certified Public
Accountants and the Financial Accounting StandBaisrd which are applicable as of the date of timuf¢ial Statements in question.

"Guaranty" means by any particular Person, allgattions of such Person guaranteeing or in effeatapnieeing any Debt, dividend or other
obligation of any other Person (the "primary obtl§an any manner whether directly or indirectlgciuding, without limitation of the
generality of the foregoing, obligations incurrbdough an agreement, contingent or otherwise, bl particular Person (i) to purchase such
Debt or obligation or any property or assets ctunstig security therefor, (ii) to advance or supfupds (x) for the purchase or payment of
such Debt or obligation or (y) to maintain workicgpital or equity capital or otherwise to advancenake available funds for the purchase or
payment of such Debt or obligation, (iii) to purskgroperty, securities or services primarily fe purpose of assuring the owner of such
Debt or obligation of the ability of the primaryla@wr to make payment of the Debt or obligatior(ig) otherwise to assure the owner of the
Debt or obligation of the primary obligor againss$ in respect thereof.

"Hazardous Substance" means any hazardous ontasite, pollutant, contaminant, or substance.

"Highest Lawful Rate" means at the particular timguestion the maximum rate of interest which,amabplicable Laws, the Lenders are
then permitted to charge the Borrower on the Ohlibga If the maximum rate of interest which, undeplicable Laws, the Lenders are
permitted to charge the Borrower on the Obligasball change after the date hereof, the Highesffllaate shall be automatically increa:
or decreased, as the case may be, as of the efféictie of such change without notice to the Boeow

"Indemnified Parties" is defined in Section 9.23.

"Interest Payment Date" means (i) with respecitpBase Rate Loan, each Quarterly Payment Daiéearlier the Maturity Date, or the d:
of prepayment of such Loan or conversion of sucarn_t a Eurodollar Loan, and

(i) with respect to any Eurodollar Loan, the lday of the Interest Period applicable thereto andddition in the case of a Eurodollar Loan
with an Interest Period longer than three monthshealay that would have been the Interest Paymata for such Loan had an Interest Pe
of three months been applicable to such Loan.

"Interest Period" means, with respect to each Lt@nduration of such Loan and as to any Eurodalian, the period commencing on the
date of such Loan and ending on the numericallyesponding day (or if there is no corresponding, ttag last day) in the calendar month
that is one, two, three, or six months therea#teithe Borrower may elect; provided, however f@ny Interest Period would end on a day
which shall not be a Business Day, such Intereso@shall be extended to the next succeeding BgsiDay unless such next succeeding
Business Day would fall in the next calendar moirthwhich case such Interest Period shall end emtxt preceding Business Day, and (ii)
no Interest Period may be selected that endstleerthe Maturity Date. Interest shall accrue framd including the first day of an Interest
Period to but excluding the last day of such IrgeReriod.

"Laws" means all applicable statutes, laws, treatedinances, rules, regulations, orders, wrijsinictions, decrees, judgments, or opinions of
any Tribunal.

"Lenders" means those lenders signatory heretotret financial institutions which from time to #nbecome party hereto pursuant to the
provisions of this Agreement.

"Lien" means any lien, mortgage, security interpldge, assignment, charge, title retention agee¢nor encumbrance of any kind, and



other Right of or arrangement with any creditoh&ve his claim satisfied out of any property oeéssor the proceeds therefrom, prior to the
general creditors of the owner thereof.

“Litigation" means any action conducted, pendinghoeatened by or before any Tribunal.

"Loan" means the loans made by the Lenders to t®er pursuant to
Section 2.1 of this Agreement, which may be inftren of a Eurodollar Loan or a Base Rate Loan.

"Loan Papers" means (i) this Agreement, certifisatelivered pursuant to this Agreement, and exdiid schedules hereto, (ii) any notes,
security documents, guaranties, and other agresnrefavor of the Agents and the Lenders, or angoone of them, ever delivered in
connection with this Agreement, and (iii) all rersdsy extensions, or restatements of, or amendnoesispplements to, any of the foregoing.

"Majority Lenders" means at any time the Lendeisgling at least 51% of the then aggregate unpaittjral amount of the Loans or, if no
Loans are outstanding, the Lenders having at ¥t of the available Commitments.

"Margin Stock" means "margin stock" within the miggnof Regulations T, U, or X of the Board.
"Material" for purposes of Section 3.6 is definadhat Section.

"Material Adverse Effect" means any set of one orercircumstances or events which, individuallgaitectively, will result in any of the
following:

(a) a material and adverse effect upon the valigitgnforceability of any Loan Paper, (b) a matexral adverse effect on the consolidated
financial condition of the Companies representetthéhnmost recent audited consolidated FinancidaeBtants of the Companies, (c) a Default
or (d) the issuance of an accountant's report eifCtdmpanies' consolidated Financial Statementsitong an explanatory paragraph about
the entity's ability to continue as a going cond@sdefined in accordance with Generally Acceptediting Standards).

"Material Agreement” of any Person means any neteniitten or oral agreement, contract, commitmentinderstanding to which such
Person is a party, by which such Person is dirextindirectly bound, or to which any assets oftsBerson may be subject, and which is not
cancelable by such Person upon 30 days or lessenaiihout liability for further payment other thanminal penalty, and which requires s
Person to pay more than 1 percent of ConsolidattdA%rth during any 12-month period.

"Maturity Date" means the earlier of (i) Novembé&r, 2002 and (ii) the date on which the Loans diedlome due and payable, whether by
acceleration or otherwise.

"Minority Interest" means, with respect to any Sdlesy, an amount determined by valuing preferredis held by Persons other than the
Borrower and its wholly-owned Subsidiaries at tbé&umtary or involuntary liquidating value of sucteferred stock, whichever is greater, and
by valuing common stock or partnership interestd bg Persons other than the Borrower and its wholined Subsidiaries at the book value
of capital and surplus applicable thereto on thekbmf such Subsidiary adjusted, if necessarefleat any changes from the book value of
common stock required by the foregoing method d&dimg Minority Interest attributable to preferrebek.

"Moody's" means Moody's Investors Service, Inc.

"Multiemployer Plan" means a multiemployer plarda$ined in sections 3(37) or 4001(a)(3) of ERISAsection 414 of the Code to which
any Company or any ERISA Affiliate is making, orslraade, or is accruing, or has accrued, an oldigati make contributions.

"Net Cash Proceeds" means the aggregate cash loiHQassalents proceeds received by the Compangspect of any disposition of assets
as contemplated by Section 5.16(e), net of (axtmests (including, without limitation, legal, aezmting and investment banking fees, and
sales commissions), (b) taxes paid or payablerasudt thereof and (c) the amount necessary teeratiy Debt secured by a Permitted Lier
the related Property; it being understood that "Slaésh Proceeds” shall include, without limitatiany cash or Cash Equivalents received
upon the sale or other disposition of any non-casisideration received by any such Company in apodition of assets.

"Note" means a promissory note of the Borrower p&yto the order of each Lender, in substantidé/form of Exhibit B hereto, with the
blanks appropriately completed, evidencing the egaie indebtedness of the Borrower to such Lerededting from the Loans made by such
Lender to the Borrower, together with all modificats, extensions, renewals, and rearrangementsaher

"Notice of Borrowing" is defined in Section 2.2.

"Obligation” means all present and future indeb&ssn obligations, and liabilities, and all renewalgensions, and modifications thereof,
owed to the Agents and the Lenders, or any or safrtiteem, by the Borrower, arising pursuant to anwah Paper, together with all interest
thereon and costs, expenses, and attorneys' fa@sdd in the enforcement or collection thereof.

"Participant"” is defined in Section 9.20(



"PBGC" means the Pension Benefit Guaranty Corpmratir any successor thereof, established purso&RISA.
"Permitted Liens" means the Liens described on Gdee?.

"Person” means and includes an individual, partipygoint venture, corporation, trust, limitedbidty company, limited liability partnershi
or other entity, Tribunal, unincorporated organmat or government, or any department, agencypbtigal subdivision thereof.

"Plan" means any plan defined in Section 4021 (&RISA in respect of which the Borrower is an "eay@r" or a "substantial employer" as
such terms are defined in ERISA.

"Property” means any interest in any kind of proper asset, whether real, personal or mixed, mgitde or intangible.

"Prime Rate" means the per annum rate of intestabshed from time to time by SunTrust as itsngrrate, which rate may not be the lov
rate of interest charged by SunTrust to its custsme

"Pro Forma Balance Sheet" means the pro forma tidased balance sheet of the Companies dated amjgffect to the Purchase and the
sale of the Wireless Assets as at December 31,.2001

"Pro Formas" means, collectively, the Pro FormaBed¢ Sheet and the Pro Forma Statement of Opesation

"Pro Forma Statement of Operations" means theq@rod statement of operations of the Companiesrgieffect to the Purchase and the
of the Wireless Assets as at December 31, 200théofiscal year ending December 31, 2001.

"Projections” means, collectively, the forecastedsolidated balance sheets, income statementsatedents of cash flow of the Compan
together with supporting detail and statement afaulying assumptions, with respect to each of ibeaf years 2002, 2003 and 2004, each
dated as of the Closing Date.

"Purchase" means the acquisition by Borrower of@xmately 675,000 access lines located in AlabandhMissouri from Verizon
Communications Inc. for a purchase price of appnaely $2,159,000,000 pursuant to the Purchaseefsggats, which acquisition is
anticipated to be consummated through two pariesings.

"Purchaser" is defined in Section 9.20(c).

"Purchase Agreements" means, collectively (a) tkgefPurchase Agreement between CenturyTel of MisdoL.C., a Louisiana limited
liability company, and GTE Midwest d/b/a VerizondWest, a Delaware corporation, dated as of Oct2Be2001; and (b) the Asset Purct
Agreement between CenturyTel of Alabama, L.L.Q.paisiana limited liability company, Verizon Soutng. a Virginia Corporation, and
ConTel of the South, Inc. d/b/a Verizon Mid-Stae&eorgia Corporation, dated as of October 221200

"Quarterly Payment Date" means the last BusinegsdDaach March, June, September and Decembercbfyazar, the first of which shall be
the first such day after the date of this Agreement

"Regulation D" means Regulation D of the Boardth&ssame is from time to time in effect, and aflaidl rulings and interpretations
thereunder or thereof.

"Regulatory Change" means, with respect to any eer(d) any adoption or change after the date fiefear in United States federal, state or
foreign Laws (including Regulation D) or guidelinesplying to a class of banks including such Lenf®rthe adoption or making after the
date hereof of any interpretations, directivesegiuests applying to a class of banks including $ectder of or under any United States
federal, state or foreign Laws or guidelines (wketbr not having the force of law) by any Triburmmabnetary authority, central bank, or
comparable agency charged with the interpretaticadministration thereof, or (c) any change inititerpretation or administration of any
United States federal, state or foreign Laws odelines applying to a class of banks including duehder by any Tribunal, monetary
authority, central bank, or comparable agency athigith the interpretation or administration thdreo

"Related Agreements" means, collectively, the PasehAgreement and any agreements, instrumentser @bcuments required to be
executed and delivered in connection therewith.

"Restricted Payment" means

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

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



(c) the setting apart of money for a sinking oresthnalogous fund by the Borrower for the purcheegemption, retirement or other
acquisition of any shares of any class of capttatlsof the Borrower, or any warrant, option oraathight to acquire any capital stock of the
Borrower;

but in each case in (a), (b) and (c) above, exotydividends or other distributions payable solelgommon stock of the Borrower.
"Rights" means rights, remedies, powers, and ggéas.
"S&P" means Standard and Poor's Ratings Serviges,d division of The McGraw Hill Companies, Inc.

"Senior Unsecured Long-Term Debt Rating" meansfasy date, the Debt Rating that has been moshtlgcannounced by S&P and
Moody's. In connection with any determination af tenior Unsecured Long-Term Debt Rating pursuatite immediately preceding
sentence:

(i) for purposes of determining the Applicable Miar¢g) if only one of S&P and Moody's shall haveeffect a public debt rating, the
Applicable Margin shall be determined by referettcthe available rating; (b) if the ratings estslid by S&P and Moody's shall fall within
different levels, the Applicable Margin shall besbd upon the higher rating, except that if theetéffice is two or more levels, the Applicable
Margin shall be based on the rating that is onellbelow the higher rating; (c) if any rating edistied by S&P or Moody's shall be changed,
such change shall be effective as of the date aahwguch change is first announced publicly byrtiteng agency making such change; (d) if
S&P or Moody's shall change the basis on whiclmgatiare established, each reference to the pudhicrdting announced by S&P or
Moody's, as the case may be, shall refer to the ¢geivalent rating by S&P or Moody's, as the caag be; (e) if neither S&P nor Moody's
shall have in effect a public debt rating but assteone of S&P and Moody's has in effect a ratimgahy class of senior secured debt with an
original term of longer than one year issued byBbeower, the Applicable Margin shall be deterndirty reference to a rating that is one
level lower than the rating that has been mostnthcannounced by S&P and Moody's for such clasdetft; and (f) if neither S&P nor
Moody's shall have in effect either a public delting or a rating for any class of senior securgat evith an original term of longer than one
year issued by the Borrower, the Applicable Maghall be set in accordance with the lowest levihgeand highest percentage rate set f

in the table relating to "Applicable Margin“, and

(i) for purposes of Section 5.16(e), (a) if onlyeoof S&P and Moody's shall have in effect a pubébt rating, the Senior Unsecured Long-
Term Debt Rating shall be determined by referendbé available rating; (b) if the ratings estaidid by S&P and Moody's shall fall within
different levels, the Senior Unsecured Long-TernbtRating shall be based upon the lower ratingif @y rating established by S&P or
Moody's shall be changed, such change shall beteiéeas of the date on which such change isdinstounced publicly by the rating agency
making such change; (d) if S&P or Moody's shallngiethe basis on which ratings are establishedh, redierence to the public debt rating
announced by S&P or Moody's, as the case may bé# refer to the then equivalent rating by S&P aoddy's, as the case may be; (e) if
neither S&P nor Moody's shall have in effect a pubébt rating but at least one of S&P and Moodbg's in effect a rating for any class of
senior secured debt with an original term of lony@n one year issued by the Borrower, the Senimetlured Long-Term Debt Rating shall
be deemed to be the rating that is one level |dieam the rating that has been most recently anralibg S&P and Moody's for such class of
debt; and (f) if neither S&P nor Moody's shall hawveffect either a public debt rating or a ratfogany class of senior secured debt with an
original term of longer than one year issued byBbeower, the Debt Rating by S&P shall be deenoelokt less than BBB+ and the Debt
Rating by Moody's shall be deemed to be less ttea?B

"Significant Subsidiary" means a Subsidiary of Boarower (i) the assets of which equal or exceedob#l assets of the Borrower and its
Subsidiaries as shown on a consolidated balanat shthe Borrower and its Subsidiaries, (i) themting revenue of which, for the most
recently ended period of twelve consecutive moreghsals or exceeds 5% of the operating revenudgsddorrower and its Subsidiaries for
such period, or (iii) the net income of which, tbhe most recently ended period of twelve conseeutionths, equals or exceeds 5% of the net
income of the Borrower and its Subsidiaries forhsperiod.

"Solvent" means, as to any Person at the time tefragnation, that (a) the aggregate fair valueunhsPerson's assets exceeds the present
value of its liabilities (whether contingent, suttioiated, unmatured, unliquidated, or otherwisegl, @) such Person has sufficient cash flow
to enable it to pay its Debts as they mature.

"Subsidiary" means any Person with respect to wBiotrower or any one or more Subsidiaries ownsctliyer indirectly 50% or more of the
issued and outstanding voting stock (or equivalaerests).

"Subsidiary Encumbrance" is defined in Section &4

"SunTrust" means SunTrust Bank.

"Taxes" means all taxes, assessments, fees, aratheges at any time imposed by any Laws or Tiahun

"Total Commitment" means, at any time the aggregateunt of the Lenders' Commitments, as in effestiah time.

"Transaction Costs" means the fees, costs and sgpgrayable by the Borrower on or before the C¢pBiate in connection with the
transactions contemplated by this Agreement oRtlated Agreement



"Tribunal" means any municipal, state, commonwedétieral, foreign, territorial, or other courtvgonmental body, subdivision, agency,
department, commission, board, bureau, or instrtafign

"Type" shall mean any type of Loan (i.e., a BaseeR@an or Eurodollar Loan).
"United States" and "U.S." each means United Sttégnerica.
"Used Commitment" has the meaning set forth indifinition of "Commitment Utilization Percentage!' $ection 1.1.

"Voting Stock" shall mean securities (as such terefefined in Section 2(1) of the Securities Acil&B3, as amended) of any class or classes
the holders of which are ordinarily, in the abseoteontingencies, entitled to elect a majoritytioé corporate directors (or Persons
performing similar functions).

"Wireless Assets" means any outstanding shareapifat stock of CenturyTel Wireless, Inc., and anystanding rights, options, warrants,
conversion rights, stock appreciation rights aritepequity or similar interests in CenturyTel Wésd, Inc.

1.2 Number and Gender of Words.

Whenever in any Loan Paper the singular numbesasl uthe same shall include the plural where apiatepand vice versa, and words of any
gender shall include each other gender where apptep

1.3 Accounting Principles.

All accounting and financial terms used in the L&apers and the compliance with each financial manttherein shall be determined in
accordance with GAAP as in effect on the date isf Agreement, and all accounting principles shalbbplied on a consistent basis so the
accounting principles in a current period are comaipie in all material respects to those appliethnconsolidated Financial Statements for
the Companies for the twelve months ended DeceBthe2001.

SECTION 2
FACILITIES.

2.1 Commitments.

Subject to the terms and conditions and relyingnuppe representations and warranties herein s, feach Lender, severally and not jointly,
agrees to make loans ("Loans") to the Borroweangttime and from time to time during the Commitinéariod; provided that that Borrow
may make no more than three (3) borrowings undeCthmmitments. Notwithstanding the foregoing, thgragate principal amount of all
Loans of a Lender shall not exceed at any timetandiéng such Lender's Commitment. Any amounts lwegtbunder this Section 2.1 and
subsequently repaid or prepaid may not be rebolo®abject to Section 2.11, all amounts owed hefeuwith respect to the Loans shall be
paid in full no later than the Maturity Date. Edadnder's Commitment shall terminate immediately waitout further action upon the
funding in full of such Lender's Commitment. ThedldCommitment shall expire immediately and with@urther action on the last day of 1
Commitment Period. On and after the Closing Datel,.ender shall have any obligation to make an esttenof credit pursuant to this
Agreement other than as set forth in this Sectidn 2

2.2 Borrowing Procedure.

In order to effect a Borrowing, the Borrower shwhd deliver or telecopy to the Administrative Agarduly completed request for
Borrowing, substantially in the form of Exhibit Aefeto (a "Notice of Borrowing"), (i) in the casemdrodollar Loans, not later than 1:00
p.m., New York time, three Business Days beforeRbeowing Date specified for a proposed Borrowiagd

(i) in the case of Base Rate Loans, not later th@0 p.m., New York time, on the Business Day Wwh&the Borrowing Date specified for a
proposed Borrowing. Such notice shall be irrevoeanid shall in each case refer to this Agreemahspacify (x) whether the Loans then
being requested are to be Eurodollar Loans or Base Loans, (y) the Borrowing Date of such Loanki¢v shall be a Business Day) and the
aggregate amount thereof (which shall not be leas $200,000,000 and shall be an integral mulopi10,000,000), and (z) in the case of a
Eurodollar Loan, the Interest Period with respbetéto (which shall not end later than the Matutigte). If no Interest Period with respect to
any Eurodollar Loan is specified in any such Not€®&orrowing, then the Borrower shall be deemebawe selected an Interest Period of
one month's duration. Promptly, and in any everthersame day the Administrative Agent receive®tdd of Borrowing pursuant to this
Section 2.2, if such notice is received by 11:00.aNew York time on a Business Day and otherwis¢he next succeeding Business Day,
the Administrative Agent shall advise the other ders of such Notice of Borrowing and of each Lelsdgortion of the requested Borrowing
by telecopier. Each Borrowing shall consist of Loafithe same Type made on the same day and hinargame Interest Period.

2.3 Conversions.

Subject to the conditions and limitations set fontthis Agreement, the Borrower shall have thétrigom time to time to convert all or part



one Type of Loan into another Type of Loan or tatewe all or a part of any Loan that is a Euraaiolloan from one Interest Period to
another Interest Period by giving the Administratidgent written notice (by means of a Notice of B@aring) (i) in the case of Eurodollar
Loans, not later than 12:00 Noon, New York timeeéhBusiness Days before the date specified fdr ptmposed conversion or continuation,
and (ii) in the case of Base Rate Loans, not kai@n 12:00 Noon, New York time, on the Business @aich is the date specified for such
proposed conversion or continuation. Such notiedl specify (A) the proposed date for conversiorantinuation, (B) the amount of the
Loan to be converted or continued, (C) in the edsmnversions, the Type of Loan to be converted, iand (D) in the case of a continuation
of or conversion into a Eurodollar Loan, the dumatof the Interest Period applicable thereto; ptedithat (1) Eurodollar Loans may be
converted only on the last day of the applicabterkst Period, (2) except for conversions to Baste Roans, no conversion shall be made
while a Default or Event of Default has occurred @&continuing and no continuations of any Eurtatdloan from one Interest Period to
another Interest Period shall be made while a Defaievent of Default has occurred and is contigrliunless such conversion or
continuation has been approved by Majority Lendans, (3) each such conversion or continuation $leih an amount not less than
$200,000,000 and shall be an integral multiple1dd,$00,000. All notices given under this Sectioallshe irrevocable. If the Borrower shall
fail to give the Administrative Agent the noticegmecified above for continuation or conversiom &urodollar Loan prior to the end of the
Interest Period with respect thereto, such Euraddlban shall automatically be converted into aeBRaate Loan on the last day of the Interest
Period for such Eurodollar Loan.

2.4 Fees.

(a) Commitment Fees. The Borrower agrees to paath Agent on the date hereof all the commitmesd fie such Agent pursuant to the
commitment letter, dated as of May 3, 2002, ambegBorrower and the Agents. In addition, the Boepagrees to pay to each Lender,
through the Administrative Agent, on each Quart®dyment Date and on the Maturity Date, in immetijadvailable funds, a commitment
fee (a "Commitment Fee") calculated on the unusadi@itment by multiplying a percentage (the "ComneitrnFee Percentage") equal to
0.125% by the average daily unused portion of tam@itment of such Lender, as applicable, duringafeeeding quarter (or shorter period
commencing with the date hereof and/or ending thi¢hMaturity Date), provided that, if the fundingtbe initial Loan hereunder shall not
have occurred before July 1, 2002, the Borrower elagt to increase the Commitment Fee Percenta@®086, provided further that, if the
Borrower so elects, the Commitment Fee Percentagecontinue to be 0.50% until such time as thedfng of the initial Loan hereunder
shall have occurred, and after such time the Comerit Fee Percentage shall be 0.125%.

All Commitment Fees shall be computed by the Adstiative Agent on the basis of the actual numbetagk elapsed in a year of 365 days,
and shall be conclusive and binding for all purposdsent manifest error. The Commitment Fee deadb Lender shall commence to ac
on the date hereof and shall cease to accrue aratfier of the Maturity Date and the terminatidriree Commitment of such Lender as
provided herein. Fees paid shall not be refundabtier any circumstances. Notwithstanding the faregan no event shall any Lender be
permitted to receive any compensation hereundestitoting interest in excess of the Highest LavRalte.

(b) Facility Fees. The Borrower agrees to pay tthdaender, through the Administrative Agent, on Asgl5, 2002, in immediately available
funds, a facility fee in an amount equal to 0.6250%he sum of (x) the outstanding principal amoofisuch Lender's Loans plus

(y) the unused portion of such Lender's Commitmieneach of cases

(x) and (y) on August 15, 2002. Fees paid shalbeotefundable under any circumstances. Notwitlkstanthe foregoing, in no event shall
Lenders be permitted to receive any compensatiogunéer constituting interest in excess of the Eglhawful Rate.

2.5 Optional Termination and Reduction of Commitisen

(a) Subject to Section 2.11(b), the Borrower mayramently terminate, or from time to time in pagtipanently reduce, the Total
Commitment upon at least two Business Days pridtevr notice to the Administrative Agent (who shalbmptly forward a copy thereof to
each Lender). Such notice shall specify the datietlae amount of the termination or reduction of Tléal Commitment and such notice may
be revocable; provided that the Borrower shallibelé for any costs incurred pursuant to Sectidd Dased upon such revocable notice. E
such partial reduction of the Total Commitment khalin a minimum aggregate principal amount 00$8,000 and in an integral multiple of
$1,000,000.

(b) On the Commitment Termination Date or, if earlthe Maturity Date, the Total Commitment shallZgro.

(c) Each reduction in the Total Commitment pursuarhis paragraph shall be made ratably amondiéinelers 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 Lersdtre Commitment Fees on the amount of the Totatri@itment, so terminated or reduc
accrued through the date of such termination anctain.

2.6 Loans.

(a) Each Borrowing made by the Borrower on any gatdl be in an integral multiple of $200,000,00@ & a minimum aggregate principal
amount of $10,000,000. Loans shall be made by émelers ratably in accordance with their resped@iommitments on the Borrowing Date
of the Borrowing; provided, however, that the fetlwf any Lender to make any Loan shall not infitsdieve any other Lender of its
obligation to lend hereunde



(b) Each Loan shall be a Eurodollar Loan or a BRae Loan, as the Borrower may request subjeatddraaccordance with Section

2.2. Each Lender may at its option make any Eutadbban by causing a foreign branch of such Lendenake such Loan; provided,
however, that any exercise of such option shallaffeict the obligation of the Borrower to repayslioan in accordance with the terms of
applicable Note and this Agreement. Loans of mioa@ tone interest rate option may be outstanditigeatame time; provided, however, that
the Borrower shall not be entitled to request aagrLwhich, if made, would result in an aggregatmofe than 10 separate Borrowings being
outstanding hereunder at any one time. For purpafsiee foregoing, Loans having different Interestiods, regardless of whether they
commence on the same date, shall be considerethtzpaans and all Base Rate Loans, regardlesether they commence on difference
dates, shall be considered a single Borrowing.

(c) Subject to Section 2.3, each Lender shall nitakgortion of each Borrowing on the proposed Bwaing Date thereof by paying the ama
required to the Administrative Agent in New Yorkin immediately available funds not later than®noon, New York time, and the
Administrative Agent shall by 2:00 p.m., New Yoike, credit the amounts so received to the gemlebsit account of the Borrower with
the Administrative Agent or, if Loans are not matesuch date because any condition precedent trraBing herein specified shall not
have been met, return the amounts so receivec:treipective Lenders as soon as practicable; mdyltbwever, if and to the extent the
Administrative Agent fails to return any such amsuto a Lender on the Borrowing Date for such Baing, the Administrative Agent shall
pay interest on such unreturned amounts, for eaghirdm such Borrowing Date to the date such ansard returned to such Lender, at the
Federal Funds Rate.

(d) The outstanding principal amount of each Lodictvis a Eurodollar Loan shall be due and payahlée last day of the Interest Period
applicable to such Loan, as the case may be, adutstanding principal balance of each Loan wiichBase Rate Loan shall be due and
payable on the Maturity Date.

2.7 Notes. The Loans made by each Lender shalidereced by a single Note, payable to the ordeauch Lender in a principal amount
equal to the Commitment of such Lender. Each Niaédl bear interest from the date thereof on thetanting principal balance thereof as
forth in Section 2.8 and Section 2.9. Each Lentali sand is hereby authorized by the Borrowerniake in its records relating to such Note
an appropriate notation evidencing the date anduataf each Loan of such Lender, and each paynrepriepayment of principal of any
Loan. The aggregate unpaid principal amount sordecbshall be presumptive evidence of the prinapabunt owing by the Borrower to a
Lender and unpaid under the Note of such Lendez.faiture of any Lender to make such a notatioargr error therein shall not in any
manner affect the obligation of the Borrower toagphe Loans made by such Lender in accordancetigtterms of the relevant Note.

2.8 Interest on Loans.

(a) Subject to the provisions of Section 2.9, dagtodollar Loan shall bear interest at a rate pauan (computed on the basis of the actual
number of days elapsed over a year of 360 days)l égthe lesser of (i) the Highest Lawful Rate &ijdthe Eurodollar Rate for the Interest
Period in effect for such Loan, plus the Applicablargin. Interest on each Eurodollar Loan shalpbgable on each Interest Payment Date
applicable thereto. The applicable Eurodollar Rateeach Interest Period shall be determined byAdministrative Agent, and such
determination shall be conclusive absent manifest.e

(b) Subject to the provisions of Section 2.9, éAake Rate Loan shall bear interest at the ratarparm (computed on the basis of the actual
number of days elapsed over a year of (x) 365 6rd¥ys, as the case may be if the Alternate BaseiRhased on the Prime Rate or (y) 360
days if the Alternate Base Rate is based on therBeBunds Rate or the reserve-adjusted secondamketrrate for three-month certificates of
deposit) equal to the lesser of (i) the Highest idnRate and (ii) the Alternate Base Rate plusApelicable Margin. Interest on each Base
Rate Loan shall be payable on each Quarterly PalyBeie applicable thereto. The applicable Alterrizdse Rate shall be determined by the
Administrative Agent, and such determination shallconclusive absent manifest error.

2.9 Interest on Overdue Amounts.

If the Borrower shall default in the payment of givancipal of or interest on any Loan or any otasrount becoming due hereunder, the
Borrower shall on demand from time to time payiriest, to the extent permitted by Law,

(x) in the case of default in payment of princigal, the outstanding principal amount of all Loand &) in the case of default in payment of
interest or any other such amount, on such defhalteount, in each case up to (but not including)date of actual payment (after as well as
before judgment), at a rate per annum equal téetfeer of (i) the Highest Lawful Rate and (ii) #ygplicable Default Rate.

2.10 Alternate Rate of Interest for Eurodollar Lean

In the event, and on each occasion, that on thévdausiness Days prior to the commencement oflareyest Period for a Eurodollar Lot
the Administrative Agent shall have determined thaltar deposits in the amount of the requestedicjpal amount of such Eurodollar Loan
are not generally available in the London interbardcket, or that dollar deposits are not geneiallgilable in the London interbank market
for the requested Interest Period, or that theattehich such dollar deposits are being offerdtinvat adequately and fairly reflect the cost to
any Lender of making or maintaining such Euroddlean during such Interest Period, or that reasien@eans do not exist for ascertaining
the Eurodollar Rate, the Administrative Agent shad soon as practicable thereafter, give telecopige of such determination, stating the
specific reasons therefor, to the Borrower and_#éhaders. In the event of any such determinatioy,raquest by the Borrower for a
Eurodollar Loan shall, until the circumstances giviise to such notice no longer exist, be deemdxtta request for a Base Rate Loan. Each
determination by the Administrative Agent hereunsteall be conclusive absent manifest el



2.11 Prepayment of Loans.

(a) Optional Prepayments. Prior to the Maturityd)dlihe Borrower shall have the right at any timprepay any Borrowing, in whole or in
part, subject to the requirements of Section 2rid} a

Section 2.15 but otherwise without premium or pgndlut prepayment of Eurodollar Loans shall reguait least two Business Days prior
written notice to the Administrative Agent; provijehowever, that each such partial prepayment bleat an integral multiple of $1,000,000
and in a minimum aggregate principal amount of §2,000. Each notice of prepayment shall specifyptiepayment date and the aggregate
principal amount of each Borrowing to be prepait enay be revocable; provided that Borrower shalligble for any costs incurred
pursuant to

Section 2.14 based upon such revocable notice.

(b) Mandatory Prepayments.

(i) Commitment Reductions. On the date of any teation or reduction of the Total Commitment purduarSection 2.5(a), the Borrower
shall pay or repay so much of the Loans as shaldgessary in order that the aggregate principalatof the Loans outstanding will not
exceed the Total Commitment following such termiovabr reduction.

(i) Asset Sales. No later than the first BusinBsy following the date of receipt by any CompanyNeft Cash Proceeds (including, without
limitation, any Net Cash Proceeds relating to theclss Assets), the Borrower shall apply such®&th Proceeds in accordance with
Section 5.16.

(iii) Issuance of Equity Securities. On the dateesfeipt by the Borrower of any cash proceeds faorapital contribution to, or the issuanci
any capital stock of, the Borrower or any of itdSidiaries (other than pursuant to any employeeksto stock option compensation plan or a
contribution to capital by a Company to another @any), the Borrower shall prepay the Loans in agregate amount equal to 100% of s
proceeds net of underwriting discounts and commissand other reasonable costs and expenses é&sddhrewith, including reasonable
legal fees and expenses; provided that, to thenettie amount of such net proceeds shall exceedge=gate amount of the Loans then
outstanding, the Commitments shall be permaneatyced by an amount equal to such excess.

(iv) Issuance of Debt Securities. On the date ofig by the Borrower or any of its Subsidiariesany cash proceeds from incurrence of any
Debt of the Borrower or any of such Subsidiariesliging up to $750,000,000 of Debt incurred purgua bank credit facilities to refinance
the credit facilities under the Existing Credit Agments and any loan made by a Company to anotieep&hy), the Borrower shall prepay
the Loans in an aggregate amount equal to 100%abf groceeds net of underwriting discounts and cimsions and other reasonable costs
and expenses associated therewith, including resdeiregal fees and expenses; provided that, textent the amount of such net proceeds
shall exceed the aggregate amount of the Loansaihestanding, the Commitments shall be permaneatiyced by an amount equal to such
excess.

(c) All Loans, together with accrued and unpaie@iiest thereon, shall be due and payable in fulherMaturity Date.

(d) All prepayments under this Section 2.11 shalbbcompanied by accrued interest on the prineipaunt being prepaid to the date of
prepayment.

(e) Subject, in the case of Section 2.11(b)(ithrequirements of Section 2.5, any payment gggymment pursuant to
Section 2.11(b) shall be applied to such Borrowin@orrowings as the Borrower shall select. Allgagments under Section 2.11(b) shall be
subject to Section 2.14 and Section 2.15.

2.12 Reserve Requirements; Change in Circumstances.

(a) Notwithstanding any other provision hereirgfier the date of this Agreement any Regulatoryrm@bkg(i) shall change the basis of taxation
of payments to any Lender of the principal of derest on any Eurodollar Loan made by such Lendany other fees or amounts payable
hereunder (other than (x) Taxes imposed on or nneddy the capital, receipts or franchises of dumtder or the overall gross or net income
of such Lender by the jurisdiction in which sucmber has its principal office or by any politicabslivision or taxing authority therein (or
any Tax which is enacted or adopted by such juriidi, political subdivision, or taxing authoritg a direct substitute for any such Taxes) or
(y) any Tax, assessment, or other governmentagehtaat would not have been imposed but for tHariaiof any Lender to comply with any
certification, information, documentation, or otleporting requirement), (ii) shall impose, modidy,deem applicable any reserve, special
deposit, or similar requirement with respect to &ayodollar Loan, against assets of, deposits aitlor the account of, or credit extended
such Lender under this Agreement, or (iii) withpest to any Eurodollar Loan, shall impose on suehder or the London interbank market
any other condition affecting this Agreement or &wodollar Loan made by such Lender, and the re$ainy of the foregoing shall be to
increase the cost to such Lender of maintaininGasimitment or of making or maintaining any EurdaloLoan or to reduce the amount of
any sum received or receivable by such Lender helesuwhether of principal, interest, or otherwige)espect thereof by an amount deemed
in good faith by such Lender to be material, tHemBorrower shall pay to the Administrative Agemtt the account of such Lender such
additional amount or amounts as will compensaté sender for such increase or reduction to suctdeerto the extent such amounts have
not been included in the calculation of the EurtatdRate, upon demand by such Lender (through thmiAistrative Agent). Notwithstanding
the foregoing, in no event shall any Lender be jitethto receive any compensation hereunder caotisiif interest in excess of the Highest
Lawful Rate.



(b) If any Lender shall have determined in goothfétiat any Regulatory Change regarding capitafjadey or compliance by any Lender (or
its parent or any lending office of such Lenderjimany request or directive regarding capital adeguwhether or not having the force of
Law) of any Tribunal, monetary authority, centrahl, or comparable agency, has or would have fieetedf reducing the rate of return on
such Lender's (or its parent's) capital as a caregezg of its obligations hereunder to a level belwat which such Lender (or its parent) cc
have achieved but for such Regulatory Change, mptiance (taking into consideration such Lendeol&cpes with respect to capital
adequacy) by an amount deemed in good faith by kanber to be material, then from time to time, Bogrower shall pay to the
Administrative Agent for the account of such Lenglech additional amount or amounts as will compeensach Lender for such reduction
upon demand by such Lender (through the Adminigaigent). Notwithstanding the foregoing, in naavshall any Lender be permitted to
receive any compensation hereunder constitutiregest in excess of the Highest Lawful Rate.

(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) calfbye, as the case may be, and (ii) the
calculation of such amount or amounts under clause

(a)(i), shall be delivered to the Borrower (witle@y to the Administrative Agent) promptly afteichu_ender determines it is entitled to
compensation under this Section 2.12, and shaibbelusive and binding absent manifest error. Tog@ver shall pay to the Administrative
Agent for the account of such Lender the amounivshas due on any such certificate within 15 dayeraffs receipt of the same. In preparing
such certificate, such Lender may employ such aptians and allocations of costs and expensessisitin good faith deem reasonable and
may use any reasonable averaging and attributidghade

(d) Failure on the part of any Lender to demandmemsation for any increased costs or reductiomioumts received or receivable or
reduction in return on capital with respect to &mgrest Period shall not constitute a waiver afhsliender's rights to demand compensation
for any increased costs or reduction in amountsived or receivable or reduction in return on Gpitith respect to such Interest Period or
any other Interest Period. The protection of this

Section 2.12 shall be available to each Lenderrdégss of any possible contention of invalidityimepplicability of the law, regulation, or
condition which shall have been imposed.

(e) In the event any Lender shall seek compensatiosuant to this Section 2.12, the Borrower magyiged no Event of Default has
occurred and is continuing, give notice to suchdegr{with copies to the Agents) that it wishesdelsone or more Eligible Assignees to
assume the Commitment of such Lender and to puedtaeutstanding Loans and Notes (if any). Eaatdiee requesting compensation
pursuant to this Section 2.12 agrees to sell itm@iiment, Loans, Notes, and interest in this Agreehand the other Loan Papers to any !
Eligible Assignee for an amount equal to the surthefoutstanding unpaid principal of and accrugerast on such Loans and Notes plus all
other fees and amounts (including, without limdatiany compensation claimed by such Lender umieSection 2.12 and as to which such
Lender has delivered the certificate required bstiSe 2.12(c) on or before the date such Commitiieveins, and Notes are purchased) due
such Lender hereunder calculated, in each casiee tdate such Commitment, Loans, Notes (if anyd,iaterest are purchased, whereupon
such Lender shall have no further Commitment oeiotibligation to the Borrower hereunder or under @ther Loan Paper.

(f) If the Borrower is required to pay additionaheunts to or for the account of any Lender purstmiitis Section 2.12, then such Lender
will agree to use reasonable efforts to changéuttigdiction of its Applicable Lending Office so &seliminate or reduce any such additional
payment which may thereafter accrue if such chaingbe judgment of such Lender, is not otherwisadvantageous to such Lender.

(g) Without prejudice to the survival of any otludigations of the Borrower hereunder, the obligrasi of the Borrower under this
Section 2.12 shall survive for one year after #rentnation of this Agreement and/or the paymerassignment of any of the Loans or Notes.

2.13 Change in Legality.

(a) Notwithstanding anything to the contrary hersintained, if any Regulatory Change shall makmiiawful for any Lender to make or
maintain any Eurodollar Loan or to give effectt®adbligations as contemplated hereby, then, bitemrinotice to the Borrower and to the
Administrative Agent, such Lender may:

(i) declare that Eurodollar Loans will not thereafbe made by such Lender hereunder, whereupdatiewer shall be prohibited from
requesting Eurodollar Loans from such Lender hateunnless such declaration is subsequently withirand

(i) if such unlawfulness shall be effective prtorthe end of any Interest Period of an outstanéiagdollar Loan, require that all outstanding
Eurodollar Loans with such Interest Periods mad# bg converted to Base Rate Loans, in which e@nall such Eurodollar Loans shall be
automatically converted to Base Rate Loans aseétfective date of such notice as provided in graah (b) below and (B) all payments ¢
prepayments of principal which would otherwise hbeen applied to repay the converted Eurodollankaall instead be applied to repay
the Base Rate Loans resulting from the conversicuch Eurodollar Loans.

(b) For purposes of this Section 2.13, a noticihéoBorrower (with a copy to the Administrative Adeby any Lender pursuant to paragraph
(a) above shall be effective on the date of redbigteof by the Borrower.

2.14 INDEMNITY.

THE BORROWER SHALL INDEMNIFY EACH LENDER AGAINST AN LOSS OR REASONABLE EXPENSE WHICH SUC



LENDER MAY SUSTAIN OR INCUR AS A CONSEQUENCE OF (§NY FAILURE BY THE BORROWER TO FULFILL ON THE
DATE OF ANY BORROWING HEREUNDER THE APPLICABLE CONDIONS SET FORTH IN SECTION 4, (B) ANY FAILURE BY
THE BORROWER TO BORROW HEREUNDER AFTER A NOTICE BORROWING PURSUANT TO SECTION 2 HAS BEEN
GIVEN, (C) ANY PAYMENT, PREPAYMENT, OR CONVERSION A EURODOLLAR LOAN REQUIRED BY ANY OTHER
PROVISION OF THIS AGREEMENT OR OTHERWISE MADE ONBATE OTHER THAN THE LAST DAY OF THE APPLICABLE
INTEREST PERIOD FOR ANY REASON, INCLUDING WITHOUTIMITATION THE ACCELERATION OF OUTSTANDING LOANS
AS A RESULT OF ANY EVENT OF DEFAULT, (D) ANY FAILUE BY THE BORROWER FOR ANY REASON (INCLUDING
WITHOUT LIMITATION THE EXISTENCE OF A DEFAULT OR ANEVENT OF DEFAULT) TO PAY, PREPAY OR CONVERT A
EURODOLLAR LOAN ON THE DATE FOR SUCH PAYMENT, PREPAMENT OR CONVERSION, SPECIFIED IN THE RELEVANT
NOTICE OF PAYMENT, PREPAYMENT OR CONVERSION UNDERHTS AGREEMENT. THE INDEMNITY OF THE BORROWEI
PURSUANT TO THE IMMEDIATELY PRECEDING SENTENCE SHALINCLUDE, BUT NOT BE LIMITED TO, ANY LOSS OR
REASONABLE EXPENSE SUSTAINED OR INCURRED OR TO BEISTAINED OR INCURRED IN LIQUIDATING OR EMPLOYINC
DEPOSITS FROM THIRD PARTIES ACQUIRED TO EFFECT ORAMITAIN SUCH LOAN OR ANY PART THEREOF AS A
EURODOLLAR LOAN. SUCH LOSS OR REASONABLE EXPENSE 8H. INCLUDE, WITHOUT LIMITATION, AN AMOUNT
EQUAL TO THE EXCESS, IF ANY, AS REASONABLY DETERMIED BY EACH LENDER OF (1) ITS COST OF OBTAINING THE
FUNDS FOR THE LOAN BEING PAID, PREPAID, OR CONVERDEOR NOT BORROWED, PAID, PREPAID OR CONVERTED
(BASED ON THE EURODOLLAR RATE APPLICABLE THERETO)®R THE PERIOD FROM THE DATE OF SUCH PAYMENT,
PREPAYMENT, OR CONVERSION OR FAILURE TO BORROW, PAFREPAY OR CONVERT TO THE LAST DAY OF THE
INTEREST PERIOD FOR SUCH LOAN (OR, IN THE CASE OFFAILURE TO BORROW, PAY, PREPAY OR CONVERT, THE
INTEREST PERIOD FOR THE LOAN WHICH WOULD HAVE COMMECED ON THE DATE OF SUCH FAILURE TO BORROW,
PAY, PREPAY OR CONVERT) OVER (lI) THE AMOUNT OF INHREST (AS REASONABLY DETERMINED BY SUCH LENDER)
THAT WOULD BE REALIZED BY SUCH LENDER IN REEMPLOYINt THE FUNDS SO PAID, PREPAID, OR CONVERTED OR N
BORROWED, PAID, PREPAID OR CONVERTED FOR SUCH PERIOR INTEREST PERIOD, AS THE CASE MAY BE. A
CERTIFICATE OF EACH LENDER SETTING FORTH ANY AMOUNDR AMOUNTS AND, IN REASONABLE DETAIL, THE
COMPUTATIONS THEREOF, WHICH SUCH LENDER IS ENTITLEDO RECEIVE PURSUANT TO THIS SECTION 2.14 SHALL BE
DELIVERED TO THE BORROWER (WITH A COPY TO THE ADMINSTRATIVE AGENT) AND SHALL BE CONCLUSIVE, IF MADE
IN GOOD FAITH, ABSENT MANIFEST ERROR. THE BORROWEBHALL PAY TO THE ADMINISTRATIVE AGENT FOR THE
ACCOUNT OF EACH LENDER THE AMOUNT SHOWN AS DUE ONMY CERTIFICATE WITHIN 30 DAYS AFTER ITS RECEIPT
OF THE SAME. NOTWITHSTANDING THE FOREGOING, IN NOMENT SHALL ANY LENDER BE PERMITTED TO RECEIVE
ANY COMPENSATION HEREUNDER CONSTITUTING INTEREST IEXCESS OF THE HIGHEST LAWFUL RATE. WITHOUT
PREJUDICE TO THE SURVIVAL OF ANY OTHER OBLIGATION®F THE BORROWER HEREUNDER, THE OBLIGATIONS OF
THE BORROWER UNDER THIS SECTION 2.14 SHALL SURVIVEOR ONE YEAR AFTER THE TERMINATION OF THIS
AGREEMENT AND/OR THE PAYMENT OR ASSIGNMENT OF ANY BTHE LOANS OR NOTES.

2.15 Pro Rata Treatment.

Unless otherwise specifically provided herein, epayment or prepayment of principal and each paymikinterest with respect to a
Borrowing shall be made pro rata among the Lenitleascordance with the respective principal amoohtbe Loans extended by each
Lender, if any, with respect to such Borrowing, @odversions of Loans to Loans of another Typeamdinuations of Loans that are
Eurodollar Loans from one Interest Period, shaliiagle pro rata among the Lenders in accordancethdgthrespective Commitments.

2.16 Sharing of Setoffs.

Each Lender agrees that if it shall, through thereige of a right of banker's lien, setoff, or cremolaim against the Borrower, including, but
not limited to, a secured claim under Section 508itte 11 of the United States Code or other siégwr interest arising from, or in lieu of,
such secured claim, received by such Lender undeapplicable Debtor Relief Law or otherwise, obtpayment (voluntary or involuntary)
in respect of the Note held by it (other than parduo Section 2.12 or Section 2.14) as a resuitha¢h the unpaid principal portion of the
Note held by it shall be proportionately less thi@unpaid principal portion of the Note held by ather Lender, it shall be deemed to h
simultaneously purchased from such other Lendarticipation in the Note held by such other Lenderthat the aggregate unpaid principal
amount of the Note and participations in Notes lgl@ach Lender shall be in the same proportidghéaggregate unpaid principal amour
all Notes then outstanding as the principal amaofitite Note held by it prior to such exercise afiker's lien, setoff, or counterclaim was to
the principal amount of all Notes outstanding ptmsuch exercise of banker's lien, setoff, or ¢enataim; provided, however, that if any si
purchase or purchases or adjustments shall be puadeant to this Section 2.16 and the payment gikise thereto shall thereafter be
recovered, such purchase or purchases or adjustrsiagit 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 a Note deemed to have been sohagierd may, upon the existence of an Event of Defxarcise any and all rights of
banker's lien, setoff, or counterclaim with resgeciny and all moneys owing by the Borrower tohsiender as fully as if such Lender had
made a Loan directly to the Borrower in the amaifrguch participation.

2.17 Payments.

(a) The Borrower shall make each payment herewsmigunder any instrument delivered hereunder tet than 1:00 p.m. (New York time)
on the day when due in dollars to the Administetgent at its address referred to on Schedule théoaccount of the Lenders, in
immediately available funds. The Administrative Ageiill promptly thereafter cause to be distribulié@ funds relating to the payment of
principal of or interest on Loans (other than parduto Section 2.12 and Section 2.14) or Commitrirerts ratably to the Lenders and like
funds relating to the payment of any other amoaygple to any Lender to such Lender for the accotiité Applicable Lending Office, i



each case to be applied in accordance with thestefrthis Agreement.

(b) Whenever any payment hereunder or under ang bludll be stated to be due on a day other tharse@&s Day, such payment shall be
made on the next succeeding Business Day, andestiehsion of time shall in all such case be inatlisethe computation of payment of
interest or Commitment Fee, as the case may beide, however, if such extension would cause payraginterest on or principal of a
Eurodollar Loan to be made in the next followindeoaar month, such payment shall be made on thiepmegeding Business Day.

(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamich any payment is due to the Lend
hereunder that the Borrower will not make such paynin full, the Administrative Agent may assumattthe Borrower has made or will
make such payment in full to the Administrative Agen such date and the Administrative Agent mayeliance upon such assumption,
cause to be distributed to each Lender on suclddigean amount equal to the amount then due sualfekelf and to the extent the Borrower
shall not have so made such payment in full toAtiministrative Agent, each Lender shall repay ® Administrative Agent forthwith on
demand such amount distributed to such Lendertegetith interest thereon, for each day from thte dach amount is distributed to such
Lender until the date such Lender repays such atriothe Administrative Agent, at the Federal FuRase.

(d) All payments (whether of principal, intereste$, reimbursements, or otherwise) by the Borrawmwder this Agreement shall be made
without setoff or counterclaim and shall be ma@e fand clear of and without deduction for any preeefuture Tax, levy, impost, or any
other charge against the Borrower, if any, of aature whatsoever now or hereafter imposed by aiumal excluding, in the case of each
Lender and the Agents, taxes imposed on its incame franchise taxes imposed on it, by the jurtszticunder the Laws of which such
Lender (or its Applicable Lending Office) or suclyént (as the case may be) is organized or anyigabl#ubdivision thereof. If the making of
such payments by the Borrower is prohibited by lualess such a Tax, levy, impost, or other chargedsicted or withheld therefrom, the
Borrower shall pay to the Administrative Agent, tbie date of each such payment, such additional atagwithout duplication of any other
amounts required to be paid by the Borrower pursteaSection 2.12) as may be necessary in ordéthibanet amounts received by the
Lenders after such deduction or withholding shalla the amounts which would have been receiveddh deduction or withholding were
not required. The Borrower shall confirm that gdpcable Taxes, if any, imposed on this Agreenmerntansactions hereunder shall have
been properly and legally paid by it to the appiatertaxing authorities by sending official Taxegits or notarized copies of such receipts to
the Administrative Agent within 30 days after paymef any applicable Tax.

(e) So long as no Event of Default has occurrediswedntinuing, payments and prepayments of thégatibn shall be applied first to accru
interest then due and payable and to the remaf@bimation in the order and manner as the Borraway direct; provided, however, unless a
Default or Event of Default has occurred and isticming, any payments and prepayments made purso&gction 2.5(a) or Sections 2.11
through (d) shall be applied first to accrued iestthen due and payable, then to principal of.tfens. At any time during which an Event of
Default has occurred and is continuing or if therBwer fails to give direction, any payment or megment shall be applied in the following
order: (i) to expenses and fees for which the Agiand the Lenders have not been reimbursed indacoe with the Loan Papers; (ii) to
accrued interest; and (iii) to the remaining Oltligia in the order and manner as the Majority Lesdkrem appropriate.

2.18 Calculation of Eurodollar Rate.

The provisions of this Agreement relating to cadtioin of the Eurodollar Rate are included onlytfeg purpose of determining the rate of
interest or other amounts to be paid hereunderatteabased upon such rate, it being understooct#idt Lender shall be entitled to fund and
maintain its funding of all or any part of a EurtldoLoan as it sees fit. All such determinatiomsdunder, however, shall be made as if each
Lender had actually funded and maintained fundingagh Eurodollar Loan through the purchase irLttredon interbank market of one or
more eurodollar deposits, in an amount equal tgtheipal amount of such Loan and having a maturitrresponding to the Interest Period
for such Loan.

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

It is hereby acknowledged that the Borrower mayj/tb@l Administrative Agent on or before the datewdrich notice of a Borrowing is to be
delivered by the Borrower in order to receive atidation of the rate or rates then in effect, at tsuch projection shall not be binding upon
the Administrative Agent or any Lender nor affdat tate of interest which thereafter is actuallgfiect when the election is made.

SECTION 3

REPRESENTATIONS AND WARRANTIES.

The Borrower represents and warrants to the Agemdshe Lenders as follows (it being understoodagrded that the representations and
warranties made on the Closing Date are deemed todale concurrently with the consummation of thi¢ gfathe Purchase occurring on the
Closing Date).

3.1 Purpose of Credit Facilit



The Borrower will use Loan proceeds only to finaaggortion of the purchase price to be paid in estion with the Purchase and to pay
Transaction Costs. The proceeds loaned hereuntleroivbe used directly or indirectly for the pugsoof purchasing or carrying, or for the
purpose of extending credit to others for the psepof purchasing or carrying, any Margin Stockicorepay any Debt which was created for
such purposes.

3.2 Corporate Existence, Good Standing, and Authori

Each Company is, to the best of the Borrower's kedge, duly organized, validly existing, and in d@tanding under the Laws of its state
incorporation (such jurisdictions being identified Exhibit 21 of Borrower's most recent annual refied with the Securities and Exchange
Commission on Form 10-K). Except where failure vaonbt reasonably be expected to have a MateriabfsdvEffect, each Company (a) is
duly qualified to transact business and is in gst@ahding as a foreign corporation in each jurisoiictvhere the nature and extent of its
business and properties require the same, andésgepses all requisite authority, power, licensesnits, and franchises to conduct its
business as is now being, or is contemplated hévdie, conducted. The Borrower possesses allsigaiuthority, power, licenses, permits,
and franchises to execute, deliver, and comply thighterms of the Loan Papers, all which have loeéynauthorized and approved by all
necessary corporate action and, except wheredaivould not reasonably be expected to have a Matkdverse Effect, for which no
approval or consent of any Person or Tribunalgsiired which has not been obtained and no filingtber notification to any Person or
Tribunal is required which has not been properimpteted.

3.3 Significant Subsidiaries.

Exhibit 21 of Borrower's most recent annual refiitet with the Securities and Exchange Commissiorrorm 10-K sets forth, in all material
respects, all existing Significant Subsidiariesh&f Borrower as of December 31, 2001 and corréistly, as to each Significant Subsidiary,

its name and (b) its jurisdiction of incorporatidme shares of capital stock of each Significaris&liary owned by the Borrower as of
December 31, 2001 (either directly or indirectlyotlgh another Subsidiary) as set forth on Exhibib2Borrower's most recent annual report
filed with the Securities and Exchange Commissioifrorm 10-K are the duly authorized, validly issufedly paid, and nonassessable shares
of such Significant Subsidiary and are owned byBbeower free and clear of all Liens except Peedit_iens. Schedule 3.3 hereto correctly
sets forth the ownership interests of the Borrowach Significant Subsidiary as of April 30, 2088d the entities that will acquire the assets
in connection with the Purchase as of the Closiateoth before and after giving effect to the Rase.

3.4 Financial Statements.

The Current Financials were prepared in accordateGAAP and present fairly the consolidated fioiah condition and the results of
operations of the Companies as of, and for theoderended, the dates thereof. There were no mgterthe Companies taken as a whole)
liabilities, direct or indirect, fixed or continggrof any Company as of the date of the Currenafdials which are not reflected therein. No
Company has incurred any material (to the Compaalen as a whole) liability, direct or indiredkefd or contingent, between the date of
most recent audited Current Financials and the liteof, except in the ordinary course of busingssh as in connection with acquisitions
and financing activities. Each of the Pro Formdlects the consummation of the Purchase, the $aledNireless Assets and the making of
the Loans under this Agreement as if such tranmagtiwith respect to the Pro Forma Balance Shadtphcurred on December 31, 2001 or,
with respect to the Pro Forma Statement of Operatibad occurred on the first day of the fiscalryraling December 31, 2001. The Pro
Formas are consistent in all material respects thighcorresponding forecasts delivered to the Lenplieor to the Closing Date. The
Projections have been prepared in the light opt operations of the business of the Companigseqresent, as of the Closing Date, the
good faith estimate of the Companies and theirgethe senior management of the course of the basiof the Companies (including,
without limitation, after giving effect to the Pin&@se, the sale of the Wireless Assets and the qakithe Loans under this Agreement) based
on the assumptions stated therein.

3.5 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 al
Laws or any Material Agreements to which it is atpaother than such violations which would notse@ably be expected to have a Material
Adverse Effect. Neither the Borrower nor any Sigmaint Subsidiary is, nor will the execution, delieperformance, or observance of the
Loan Papers cause the Borrower or any SignificabsBliary to be, in violation of its bylaws or cteat

3.6 Litigation.

Except as described in the Form 10-Q filed by tber@wver for the quarterly period ended March 3102@ith the Securities and Exchange
Commission and to the knowledge of the BorrowerCompany is aware of any "Material" Litigation, atheére are no Material outstanding
or unpaid judgments against any Company. Matesiapfirpose of this Section 3.6 in relation to Latign would include any actions or
proceedings pending or threatened against any Qoyripefore any court or Tribunal seeking damagetsphimsurance proceeds to the
Company, in excess of $10,000,000 in any case oofl@onsolidated Net Worth in the aggregate, orclvhmight result in any Material
Adverse Effect.

3.7 Taxes.

All Tax returns of each Company required to bedfive been filed (or extensions have been graetedpt where the failure to do so co



not reasonably be expected to have a Material AdvEffect, and all Taxes imposed upon each Compéuish are due and payable have
been paid other than Taxes for which the critesiaPfermitted Liens have been satisfied.

3.8 Environmental Matters.

No Company's ownership of its assets violates apli@ble Environmental Law, other than such violag which would not reasonably
expected to have a Material Adverse Effect. ToBbherower's knowledge, no investigation or reviewénding or threatened by any Tribunal
with respect to any alleged violation of any Enmimeental Law in connection with any Company's asdétse of any Company's assets have
been used by such Company or, to the Borrower'wltlge, any other Person as a dump site for anpidams Substance except where such
use would not reasonably be expected to have aridlaéelverse Effect.

3.9 Employee Benefit Plans.

(a) No employee benefit plan as defined in the GoakTitle 1V of ERISA of any Company has incureadaccumulated funding deficiency

in an amount sufficient to have a Material AdveEsiect,

(b) no Company has incurred liability to the PB@G&onnection with any such plan where such ligbdiuld reasonably be expected to have
a Material Adverse Effect, (c) no Company has wittaeh in whole or in part from participation in a Memployer Plan where the withdrav
could reasonably be expected to have a MateriakfstvEffect, and (d) to the best of the Borrowlerswledge, no "prohibited

transaction" (as defined in section 406 of ERISA@ction 4975 of the Code) or "reportable everg"defined in section 4043 of ERISA) has
occurred which could reasonably be expected to havaterial Adverse Effect.

3.10 Properties; Liens.

Each Company has good and marketable (except farifeed Liens) title to all its property reflected the most recent Current Financials
(except for dispositions of property in the ordinaourse of business between the date or datesoth&nd the date hereof). Except for
Permitted Liens, there is no Lien on any propeftgroy Company, and the execution, delivery, peréoroe, or observance of the Loan Papers
will not require or result in the creation of anigh other than Permitted Liens.

3.11 Holding Company and Investment Company Status.

The Borrower is not (a) a "holding company,” a "sidiary company" of a "holding company," an "a#itk" of a "holding company" or of a
"subsidiary company" of a "holding company," ompablic utility" within the meaning of the Public ity Holding Company Act of 1935, as
amended, (b) a "public utility" within the meaniafithe Federal Power Act, as amended, (c) an "invest company" within the meaning of
the Investment Company Act of 1940, as amended,

(d) an "investment adviser" within the meaningtaf tnvestment Advisers Act of 1940, as amende(k)adirectly subject to the jurisdiction
of the Federal Communications Commission or anylipslervice commission.

3.12 Transactions with Affiliates.

Except as disclosed on Schedule 3.12, no Compampésty to a material transaction with any ofAfliates other than transactions in the
ordinary course of business and upon fair and redse terms not materially less favorable than steimpany could obtain or could become
entitled to in an arm's-length transaction withems®n that was not its Affiliate and transactioasAeen or among the Borrower and/or
Companies that are directly or indirectly wholly+oed by the Borrower. For purposes of this Sectid2,3such transactions are "material” if
they, individually or in the aggregate, require &@gmpany to pay more than 1 percent of Consolidsitd/North over the course of such
transactions.

3.13 Leases.

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

3.14 Labor Matters.

There are no actual or, to the Borrower's knowletiyeatened strikes, labor disputes, slow dowmdkauts, or other concerted interruptions
of operations by any Company's employees, the teffeghich would have a Material Adverse Effect.

3.15 Insurance.

Each Company maintains with financially sound iasiwe companies or associations (or, as to workengpensation or similar insurance,
with an insurance fund or by self-insurance autteatiby the jurisdictions in which it operates) ir@ce concerning its properties and
businesses against such casualties and contingearieof such types and in such amounts (and withsurance and deductibles) as is
customary in the case of same or similar businegsesided, however, a program of self-insurancsuoh amounts and against such risks as
are prudent and which is consistent with acceptesihless practice shall constitute compliance vhith $ection 3.1%



3.16 Solvency.

The Companies are, and after giving effect to thesactions contemplated under the Loan PaperdailSolvent.
3.17 Business.

The business of the Borrower, as presently conduanté as proposed to be conducted, is set forBcbedule 3.17.
3.18 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 t|
purport and appear to be.

SECTION 4

CONDITIONS PRECEDENT.

4.1 Initial Loan.

No Lender will be obligated to fund the initial Lmanless the Arranger has received all of the falg in form and substance satisfacton
the Arranger and its special counsel:

(a) Loan Papers. This Agreement, the Notes, a Blafidorrowing, the Current Financials, the Prorkas and the Projections.

(b) Secretary's Certificates. A certificate dateahthe date hereof, executed and delivered bBtreower, certifying that

(i) attached is a true, correct, and complete afyp) the Borrower's charter, certified by the eqriate state official and dated a Current
Date, (B) the Borrower's bylaws, and (C) resolusiohthe Borrower's board of directors authorizing execution and delivery of each Loan
Paper to which the Borrower is a party, the Reldtgceements and the Purchase and (ii) the offiaigse specimen signatures appear on
such certificate hold the corporate office indichsad are authorized to sign agreements, docunsrddnstruments on behalf of the
Borrower.

(c) Good Standing, Existence, and Authority. Cidiies (dated a Current Date) relating to the Beerts existence, good standing, and
authority to transact business issued by apprapsiate officials.

(d) Opinions of Borrower's Counsel. The favoralp@®n, dated the Closing Date, of Jones, Walkese@hter, Poitevent, Carrere &
Denegre, L.L.P., special counsel to the Borrower.

(e) Officer's Certificate. A certificate, dated t@ksing Date and signed by the President, a Viesi®ent or a Financial Officer of the
Borrower, confirming compliance, as of the Closibate, with the conditions set forth in paragrap)sand (b) of Section 4.2.

(f) Fees and Expenses. Payment from the Borrowall &es
(including, without limitation, fees of their reggire legal counsel) then due the Agents or thedeem pursuant to this Agreement or any
other agreement.

(9) [Intentionally Omitted.]

(h) Consummation of Purchase. Evidence that, veisipect to the consummation of the Purchase, (@palflitions to the Purchase set forth in
Article VI of at least one of the Purchase Agreetaemd the related documents shall have beenisdtsf the fulfillment of any such
conditions shall have been waived with the conséttie Arranger;

(i) the applicable part of the Purchase shall Haeome effective in accordance with the term$&efRurchase Agreement and related
documents; and (iii) the aggregate cash consideratid on the Closing Date in connection withBluechase or part thereof shall not exceed
$2,159,000,000.

() Related Agreements. A fully executed or confechtopy of each principal Related Agreement, tagrettith copies of opinions of counsel,
if any, delivered to the parties under such Reldtgaeements, accompanied by a letter from each soghsel (to the extent not inconsistent
with such counsel's established internal policieghorizing Lenders to rely upon such opinion & $ame extent as though it were addressed
to Lenders. Each Related Agreement shall be irfdotle and effect and no provision thereof shallhbeen modified or waived in any
respect determined by the Arranger to be maténiaach case without the consent of the Arranger.

()) Consents and Approvals. Evidence (i) of therBaer's receipt of all Authorizations and all camseof other Persons, in each case that are
necessary or advisable in connection with this Agrent and all documents, instruments or agreeneestauted and delivered in connection
therewith, the portion of the Purchase being comsatad on the Closing Date, and the Related Docusraetd (ii) that all waiting periods
applying in connection with the foregoing shall Baxpired without any action being taken by anyliagble Tribunal. In addition to th



foregoing, the representations and warrantiesos#t in Article 1V of each Purchase Agreement shalltrue and correct in all material
respects as of the Closing Date, or with the @jfproval of the Arranger, waived.

(k) Litigation. Evidence that there exists no aetisuit, litigation or proceeding pending or thexad in any court or before any arbitrator or
Tribunal that materially impairs the Purchase,fthancing thereof or any of the transactions comtieted by this Agreement, or that would
have a material adverse effect on the BorrowerPtlmehase, the financing thereof or any of thestiations contemplated by this Agreement.

() Certain Agreements; Organizational and Cagstalicture. Fully executed copies of any agreem@titer than the Related Agreements)
relating to the organizational structure and/ontedgtructure of the Borrower. The organizatios@uicture and capital structure of the
Significant Subsidiaries as of April 30, 2002 ahd éntities that will acquire the assets pursuatti¢ Purchase, both before and after giving
effect to the Purchase, shall be as set forth tled@de 3.3.

(m) Transaction Costs. The Borrower's reasonaldedmsimate of the Transaction Costs (other thas fiayable to any Agent).
(n) Other. Such other agreements, documents, instts, opinions, certificates, and evidences agtrenger may reasonably request.

(o) Additional Condition Precedent. If the fundiofithe initial Loan hereunder shall not have ocedrefore July 1, 2002 and the Borrower
shall not have elected to increase the CommitmeatHercentage pursuant to Section 2.4(a), eviderdeading, without limitation, a
certificate executed and delivered by a Financific@r to such effect) that, since the date ofrihest recent audited consolidated Financial
Statements of the Companies, there shall not hemereed any Material Adverse Effect.

4.2 Each Loan. In addition, the Lenders will notdisfigated to fund any Loan unless at the timeuchsfunding (a) the representations and
warranties made in the Loan Papers are true amdaton all material respects (except to the extieat (i) the representations and warranties
speak to a specific date or (ii) the facts on wlsabh representations and warranties are basedeavechanged by transactions
contemplated or permitted by this Agreement), ihgainderstood and agreed that the representatimthsvarranties made at the time of any
funding shall be deemed to be made concurrently thi2 consummation of the part of the Purchaserdoguat such time, (b) no Default or
Event of Default shall have occurred and shalldriouing, (c) the funding of such Loan is perndttey Law, and (d) if requested by the
Arranger or the Majority Lenders, the Borrower shalve delivered to the Arranger evidence substting any of the matters contained in
this Agreement which are necessary to enable tme®er to qualify for such Loan.

4.3 Materiality of Conditions.
Each condition precedent herein is material taithiesactions contemplated herein, and time iseg#sence in respect of each thereof.
4.4 Waiver of Conditions.

Subject to the provisions of Section 9.15, the Majd_enders may elect to fund any Loan withoutaalhditions being satisfied, but this shall
not be deemed to be a waiver of the requirementch such condition precedent be satisfied asraquisite for any subsequent Loan,
unless the Majority Lenders (or, if required by 8@t 9.15, all Lenders) specifically waive eachtsitem in writing.

SECTION 5

COVENANTS.

So long as the Lenders are committed to make Loadsr this Agreement and thereafter until the Gtian is paid and performed in full,
unless the Borrower receives a prior written nofioen the Majority Lenders (or, if required by Seat9.15, all Lenders) that they do not
object to a deviation, the Borrower covenants arées with the Agents and the Lenders as follows:

5.1 Use of Proceeds.
Proceeds of Loans advanced hereunder shall beon$eds represented herein.
5.2 Books and Records.

Each Company shall maintain, in accordance with GAgroper and complete books, records, and accodnich are necessary to prepare
financial statements required to be delivered hedet

5.3 Items to be Furnished.
The Borrower shall cause the following to be funeid to the Arranger:

(a) Promptly after preparation, and no later thad days after the last day of each fiscal yeahefBorrower, Financial Statements showing
the consolidated financial condition and resultspérations of the Companies as of, and for the geded on, such last day, accompanie



(i) the opinion of KPMG Peat Marwick LLP (or anotifem of nationally-recognized independent ceetifipublic accountants reasonably
acceptable to Majority Lenders), based on an awsiiitg generally accepted auditing standards, tiat Binancial Statements were prepared
in accordance with GAAP and present fairly the odidated financial condition and results of opeyasi of the Companies (and such
accountants shall indicate in a letter to the Ageanthat during their audit no Default or Evenaffault not already reported was discovered
or, if such Default or Event of Default was discmad the nature and period of existence thereaf)(#na Financial Report Certificate with
respect to such Financial Statements.

(b) Promptly after preparation, and no later th@rd&ys after the last day of each of the firstahqearters of each fiscal year of the Borrower,
(i) Financial Statements showing the consolidakeaiicial condition and results of operations of @@npanies as of, and for the period from
the beginning of the current fiscal year to, swdt tay, and (ii) a Financial Report Certificatéhwiespect to such Financial Statements.

(c) Promptly after preparation (and no later tHanlater of 15 days (a) after such filing is dugrafter timely filing, if filed with the
Securities and Exchange Commission), true copiedl oégular and periodic reports, statements, dwmnis, plans, and other written
communications furnished by or on behalf of any @any to stockholders or to the Securities and BxghZCommission. However, only
registration statements covering more than 2 péiethe Borrower's outstanding shares of commoaoksshall be required to be furnished
unless specifically requested by the Arranger.

(d) Promptly upon receipt thereof, copies of antiass received from any Tribunal (including, withhdimitation, state regulatory agencies)
relating to the possible violation or violationafy Law which might have a Material Adverse Effect.

(e) Notice, promptly after the Borrower knows oshiaason to know of, (i) the existence of any "MatéLitigation as defined in Section 3
(i) any material change in any material fact acemstance represented or warranted in any LoaarPap(iii) a Default or Event of Default,
specifying the nature thereof and what action ther@®ver or any other Company has taken, is talangroposes to take with respect thereto.

(f) Notice, promptly after the Borrower knows orshr@ason to know of, a Subsidiary Encumbranceefisat] in Section 5.24(c).

(9) Promptly upon the Arranger's reasonable reqsgeash information (not otherwise required to baighed under the Loan Papers)
respecting the business affairs, assets, andifiabibf any Company, and any opinions, certifizas, and documents, in addition to those
mentioned herein.

5.4 Inspection.

The Borrower shall allow the Arranger and each lezndthen the Arranger or such Lender reasonablyndeecessary, at such Lender's own
expense if no Default then exists, to inspect drijs@roperties, to review reports, files, andesthecords and to make and take away copies
thereof, to conduct tests or investigations, andigouss any of its affairs, conditions, and firemwith any director, officer, or employee of
such Company from time to time, upon reasonable@aiuring reasonable business hours, or othenuiga reasonably considered
necessary.

5.5 Taxes.

Each Company shall promptly pay when due any Taea®pt those which if unpaid would not cause aeialt Adverse Effect and Taxes "
which the criteria for Permitted Liens have bedisfiad. No Company shall use any proceeds of Laamqsy the wages of employees unless
a timely payment to or deposit with the United &sadf America of all amounts of Tax required tadeeucted and withheld with respect to
such wages is also made.

5.6 Payment of Obligations.

Each Company shall promptly pay (or renew and eRtaii of its material obligations as the same Ibeeaue, but no Company will make
any voluntary prepayment of the principal of anyoDether than the Obligation, whether subordinatidhé Obligation or not, if a Default or
Event of Default exists under any Loan Paper.

5.7 Expenses.

The Borrower shall promptly pay (a) all reasonabid necessary out-of-pocket costs, fees, and expgrasd or incurred by the Arranger
incident to any Loan Paper (including, but not texdito, the reasonable fees and expenses of caortbel Arranger in connection with the
negotiation, preparation, delivery, and executibthe Loan Papers and any related amendment, waweonsent); and (b) all out-of-pocket
costs, fees and expenses paid or incurred by tteder and any of the Lenders in connection wi¢hahforcement of the obligations of any
Company or the exercise of any Rights under thieAment (including, but not limited to, reasonaiterneys' fees and court costs), all of
which shall be a part of the Obligation.

5.8 Maintenance of Existence, Assets, Business|regance.

Except as permitted by Section 5.13, each Complaaly at all times



Maintain its corporate existence and authorityréams$act business and good standing in its jurisaicf incorporation or organization and all
other jurisdictions where the failure to so mainteduld reasonably be expected to have a Matedaksse Effect; maintain all licenses,
permits, and franchises necessary for its busingssre the failure to so maintain could reasonaklgxpected to have a Material Adverse
Effect; keep all of its assets which are necestaitg business in good working order and condifandinary wear and tear excepted), and
make all necessary repairs and replacements thardanaintain either (a) insurance with such iessyrin such amounts, and covering such
risks, as shall be ordinary and customary in tii@istry or (b) a comparable self-insurance program.

5.9 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 thanger may reasonably deem necessary or approjriatder to preserve and protect the
Rights of the Agents or the Lenders under any Lidaper.

5.10 Employee Benefit Plans.

No Company will, directly or indirectly, if it wodlhave a Material Adverse Effect, (a) engage in"anghibited transaction" (as defined
section 406 of ERISA or section 4975 of the Co@&)permit the funding requirements under ERISAhwéspect to any employee benefit
plan established or maintained by any Company ¢o kg less than the minimum required by ERISA,

(c) permit any employee benefit plan establisheshaintained by any Company to ever be subjecttolimtary termination proceedings, or
(d) fully or partially withdraw from any Multiempieer Plan.

5.11 Liens.

No Company will create, incur, or suffer or pertoitoe created or incurred or to exist any Lienéothan Permitted Liens) upon any of
assets unless the Obligations then outstandinglsakcured by such Lien equally and ratably waitia and all obligations and indebtedness
secured by such Lien.

5.12 Restricted Payments.

The Borrower will not directly or indirectly make declare any Restricted Payment, unless no Défiaslibccurred and is continuing or
would result from such Restricted Payment.

5.13 Mergers and Consolidations.

No Company will merge or consolidate with any Pargther than any merger or consolidation of a Caorggdather than the Borrower) in
the Borrower or another Company.

5.14 Loans, Advances, and Investments.

Except as permitted by Section 5.13, no Companlymake any loan, advance, extension of creditapital contribution to, make any
investment in, or purchase or commit to purchagestéwck or other securities or evidences of Depbpfnterests in, any other Person, other
than (a) Acquisitions, (b) expense accounts for@heér advances to directors, officers, and emm@syd# such Company in the ordinary
course of business not to exceed $1,000,000 indggeegate outstanding at any time; (c) investmien(isr secured by) obligations of the
United States of America and agencies thereof &tidasions guaranteed by the United States of Acaematuring within one year from the
date of acquisition; (d) certificates of depossiied by any of the Lenders;

(e) certificates of deposit which are fully insutadthe Federal Deposit Insurance Corporation eissued by commercial banks organized
under the Laws of the United States of Americamyr state thereof and having combined capital, ssf@nd undivided profits of not less
than $100,000,000 (as shown on such Person's pwesitty published statement of condition), and Witiertificates of deposit have one of
the two highest ratings from Moody's or S&P, uniBssrower has a written commitment to borrow fufrden such commercial bank; (f)
commercial paper rated A-1 by Moody's or P-1 by S&p investments having one of the two higheshgst from Moody's or S&P; (h)
extensions of credit in connection with trade reables and overpayments of trade payables, in eashresulting from transactions in the
ordinary course of business; (i) loans from any @any to any other Company, investments by any Compaany other Company, and
Guaranties by any Company of the Debt of any otmmpany;

() investments in the cash surrender value ofifieirance policies issued by Persons with a fiiwnating from A.M. Best Company (as
reported in Best's Insurance Reports) of at least;"provided, however, that if such Person's ficiahrating is downgraded to less than "2
then within 90 days following such downgradingheit (i) such cash value life insurance policies bl transferred to another insurance
company with a financial rating of at least "A+l) 6uch cash value insurance policies will be @pded and the cash value thereof will be
collected by the investing Company, or (iii) sunkidstment will become an investment subject tdithigations of subparagraph

(n) of this Section 5.14; (k) investments in theital stock or securities of or loans to or Guaiesbf the Debt of any Person engaged in
business comparable to the general business dEampany (x) in which a Company possesses (or wikpss, after such investment) an
equity ownership interest in such Person or (yussgt by the borrower's interest in such busindss) the ordinary course of business,
investments in the capital stock of the Rural Thtepe Bank, National Bank for Cooperatives, or tladidhal Rural Utilities Cooperative
Finance Corporation, or any other lender from whbeninvesting Company is intending to borrow mowdajch requires such Company to
make an equity investment in such lender in ordesotborrow; (m) Guaranties of the Debt of the Baer's Employee Stock Ownership P



(n) other loans, advances, Guaranties, and invessméhich never exceed in the aggregate at any2b#e of Adjusted Consolidated Net
Worth (valued on the basis of original cost, plussequent cash and stock additions, less any doitg: in value) and (o) the Purchase;
provided that the aggregate amount of any loansragks, extensions of credit, capital contributigmgestments, purchases or commitments
to purchase made after August 31, 2002 pursuatiatses (a), (k) and (n) above shall not excee®$00,000.

5.15 Transactions with Affiliates.

No Company will enter into any material transactiath any of its Affiliates (other than the Borromar another Company that is directly
indirectly wholly-owned by the Borrower), other thaansactions in the ordinary course of businesisugon fair and reasonable terms not
materially less favorable than such Company cobldia or could become entitled to in an arm's-larigainsaction with a Person that was not
its Affiliate. For purposes of this Section 5.16¢k transactions are "material” if they, individyair in the aggregate, require any Compar
pay more than 1 percent of Consolidated Net Wovtr the course of such transactions.

5.16 Sale of Assets.

No Company will sell, lease, or otherwise dispokalloor any substantial part of its assets othant(a) sales of inventory in the ordin

course of business, (b) sales of equipment foirafel adequate consideration, provided that if sugh equipment is sold, and a replacement
is necessary for the proper operation of the bgsiné such Company, such Company will replace sgelipment with adequate equipment,
(c) the exchange of assets -- other than equipmémt similar assets of equal or greater valugttid sale, discount, or transfer of delinquent
notes or accounts receivable in the ordinary coof$eisiness for purposes of collection, and (Bgotlispositions of assets (other than
accounts receivable and related assets), provigedhe Borrower shall, no later than the firstiBass Day following the date of receipt by
any Company of the Net Cash Proceeds of such dipoef assets, prepay the Loans in an aggregatat equal to (i) 100% of such Net
Cash Proceeds minus (ii) $1,000,000 or, to thengthe amount of (i) such Net Cash Proceeds miiju$1(000,000 shall exceed the
aggregate amount of the Loans then outstandingygegntly reduce the Commitments by an amount équalch excess, provided further
that, notwithstanding the foregoing provisionsha§tclause (e), at any time that the Senior Unsgtluong-Term Debt Rating shall be lower
than the Senior Unsecured Long-Term Debt Ratirgffiect as of the Closing Date (it being understtiad the Debt Rating by S&P as of the
Closing Date is BBB+ and the Debt Rating by Moodgof the Closing Date is Baa2), the net bookevaluall assets disposed of pursuant to
this clause (e) (net of acquisitions of similareds}kin all such transactions during any perio@i2tonsecutive months (commencing with the
first date as of which such lower Senior Unseclreng-Term Debt Rating shall have become effectfearluding the value of the Wireless
Assets) shall not exceed an amount equal to 1@peat Consolidated Net Worth as set forth in trestmecent Financial Statements
delivered pursuant to Section 5.3 of this Agreement

5.17 Compliance with Laws and Documents.

No Company will violate the provisions of any Laarsany Material Agreement if such violation alonewhen aggregated with all other s
violations, could reasonably be expected to havagerial Adverse Effect. No Company will violatestprovisions of its charter or bylaws or
modify, repeal, replace, or amend any provisioitso€harter or bylaws if such action could reasdnab expected to have a Material Adve
Effect. The Borrower will provide to the Arrangecapy of each document that materially modifiepgads, replaces, or amends the chart
bylaws of the Borrower.

5.18 New Businesses.

No Company will engage in any material businesgothian the businesses in which it is presentlyagad or businesses related theret
described on Schedule 3.17.

5.19 Assignment.
The Borrower will not assign or transfer any offights, duties, or obligations under any of thah®apers.
5.20 Fiscal Year and Accounting Methods.

The Borrower will not change its fiscal year or @ating methods (other than immaterial changeschadges required by changes in GA.
without the prior written consent of the Arrangeah{ch shall not be unreasonably withheld).

5.21 Holding Company and Investment Company Status.

The Borrower will not conduct its business in saclay that it will become (a) a "holding comparg,"subsidiary company" of a "holding
company,"” an "affiliate" of a "holding company" afra "subsidiary company" of a "holding company,'ad'public utility" within the meanin
of the Public Utility Holding Company Act of 193&s amended, (b) a "public utility" within the meagiof the Federal Power Act, as
amended, (c) an "investment company" within themrenof the Investment Company Act of 1940, as atednor (d) an "investment
adviser" within the meaning of the Investment AdwvisAct of 1940, as amended.

5.22 Environmental Law!



Each Company shall conduct its business so asmplyowith all applicable Environmental Laws and l§paomptly take corrective action to
remedy any non-compliance with any Environmental | except where failure to so comply or take sutioa would not reasonably be
expected to have a Material Adverse Effect. Eacm@y shall maintain a system which, in its reabtmbusiness judgment, will assure its
continued compliance with Environmental Laws.

5.23 Environmental Indemnification.

Borrower shall indemnify, protect, and hold eactidmnified Party harmless from and against any ddidhilities, obligations, losses,
damages, penalties, actions, judgments, suitsns|giroceedings, costs, expenses (including, witlroitation, all reasonable attorneys' fees
and legal expenses whether or not suit is brought},disbursements of any kind or nature whatsosteh may at any time be imposed on,
incurred by, or asserted against such Indemnifaatid3, with respect to or as a direct or indiresult of the violation by any Company of
Environmental Law; or with respect to or as a digrdndirect result of any Company's generatioanafacture, production, storage, release,
threatened release, discharge, disposal or pregecoanection with its properties of a Hazardoubs$ance including, without limitation, (a)
all damages of any such use, generation, manuégitwduction, storage, release, threatened reldssharge, disposal, or presence, or (b)
the costs of any required or necessary environrhgmstigation, monitoring, repair, cleanup, otaléfication and the preparation and
implementation of any closure, remedial, or otHang. The provisions of and undertakings and indécation set forth in this paragraph
shall survive the satisfaction and payment of théigation and termination of this Agreement forexipd of time set forth in the statute of
limitations in any applicable Environmental Law.

5.24 Financial Covenants.

(a) As calculated at the end of each fiscal quanfiéhe Borrower (but computed with respect to EBN for the four fiscal quarters ending on
the last day of such fiscal quarter), the Borrosfall not permit the ratio of Funded Debt of therPanies to EBITDA of the Companies to
exceed 4.00 to 1.0.

(b) As calculated at the end of each fiscal quartéhe Borrower (but computed with respect to EBAfor the four fiscal quarters ending on
the last day of such fiscal quarter), the Borrosfall not permit the ratio of Funded Debt of itbSidiaries to EBITDA of the Companies to
exceed 1.50 to 1.0.

(c) As calculated at the end of each fiscal quartéhe Borrower (but computed for the four fisqakrters ending on the last day of such fi
quarter), the Borrower shall not permit the ratidc8ITDA of the Companies to the sum of (i) condalied interest expense of the Companies
and (ii) dividends declared or paid by any Comp@niier than to another Company) on its preferrguitabstock (but if such dividends are
declared and paid during such four-quarter petioel amount shall not be counted twice) to be leas 1.50 to 1.0.

For purposes of this Section 5.24(c), EBITDA angiiest expense of any Subsidiary which is subganiy Subsidiary Encumbrance, shal
reduced to the extent such Subsidiary is restribotethe Subsidiary Encumbrance. As used in thigi@e6.24(c), "Subsidiary Encumbrance”
shall mean, so long as a default has occurredsaoahitinuing under the agreement creating suchrebiance or restriction, any encumbra
or restriction on the ability of any Subsidiary(tppay dividends or make any other distributionsits capital stock or any other interest or
participation in its profits owned by the Borrowsrany Subsidiary of the Borrower, or pay any Daled to the Borrower or a Subsidiary of
the Borrower, (ii) make loans or advances to, angtiens in favor of, the Borrower or any of therBwer's Subsidiaries or (iii) transfer any
of its properties or assets to the Borrower, ext@mpsuch encumbrances or restrictions (A) existnghe date of this Agreement, (B) arising
in connection with loans made to any Company byRbel Electrification Administration, the Ruralilittes Service, the Rural Telephone
Bank, or similar lenders such as the Rural TelepHeinance Cooperative, or (C) now existing or hiéeearising under or by reason of either
(x) applicable Law or (y) this Agreement and thieestLoan Papers.

Further, for purposes of this Section 5.24, Furidelt shall include any Company's Guaranty of Furidelt of any Person other than
another Company or the Borrower's Employee Stock@ship Plan. For the first four quarters followinagy Acquisition (including, without
limitation, the Purchase), calculations under 8gstion 5.24 shall be made on a pro forma basfsles properties acquired in connection
with such Acquisition were properties of the Coniparduring the period of calculation.

In addition, for purposes of this Section 5.24, dkenh Debt shall be deemed to exclude the Indebtedrmasponent of the ACES.
5.25 Special Covenants.

(a) If at any time after the date of this AgreenthetBorrower enters into any financing arrangemeétit a third party which requires the
Borrower or the Companies as a whole to maintapeified minimum net worth, then such minimumwetth requirement or covenant
shall be incorporated herein by reference and raguat of this Agreement for all purposes as ofdée such financing arrangement is

entered into by the Borrower.

(b) In addition, if at any time after the date loistAgreement the Borrower shall

(i) enter into any bank credit, liquidity or similgacility refinancing the 364-Day Facility thatmiains or is entitled to the benefits of
provisions with respect to interest rates and/airavwn commitment fees more favorable than thoséostt in this Agreement, or amend,
restate, supplement or otherwise modify (a '-Day Modification™) the 36-Day Facility to contain or become entitled to tleméfits of any



such provisions, or

(i) enter into any bank credit, liquidity or sirail facility that contains or is entitled to the béts of provisions with respect to covenants
and/or credit enhancements more favorable tharethetsforth in this Agreement, or amend, restafgplement or otherwise modify (an
"Other Modification" and, together with any 364-Dilpdification, each a "Modification") any of its Eting Credit Facilities to contain or
become entitled to the benefits of any such prousi

then this Agreement shall be deemed automaticallgraled to incorporate and become entitled to theflis of such more favorable
provisions.

(c) In connection with the foregoing paragraphsafad (b), the Borrower agrees, concurrently withpheparation of the documentation for
any financing arrangement, facility or Modificatitmat will trigger the requirements of the foregpiparagraphs (a) or

(b), to prepare and deliver to the Arranger foroei®n, an appropriate amendment to this Agreeneritym and substance reasonably
satisfactory to the Arranger, in order that thevisions of the foregoing paragraphs (a) and (bamsicable, may be implemented
concurrently with the establishment of such finagcarrangement or facility or the execution of siddification. The Borrower shall
provide the Arranger with a copy of the documentafor any such financing arrangement, facilityMwdification promptly upon such
financing arrangement, facility or Modification lmaing effective, and (except to the extent thatithiing the same to the Arranger would
either breach a legal requirement to keep the smm@dential, or would be competitively disadvargags to the underwriter or placement
agent for, or the banks or other parties providamy, such financing arrangement or facility) comédrafts of such documentation as they
prepared. In addition, the Borrower shall obtaig anthorizations, approvals or consents of, orfdimgs or registrations with, any
governmental or regulatory authority or agencyamy securities exchange, that are necessary temapit the amendments described in this
paragraph and to make the undertakings of the Batrand its Subsidiaries in respect thereof, vatid enforceable.

5.26 Filing of Agreement.

Promptly and in any event within 45 days followig date hereof, the Borrower shall file a copyhig Agreement and the schedules hereto
as a material contract with the Securities and Brge Commission. The Borrower shall file any amegnbsito or waivers of any provisions
of this Agreement and the schedules hereto wittstmurities and Exchange Commission, within 20 dajewing the date of effectiveness
thereof.

5.27 Further Assurances.

At any time or from time to time upon the requesthe Arranger, each Company will, at its expempsemptly execute, acknowledge and
deliver such further documents and do such othisraaw things as the Arranger may reasonably rédquesder to effect fully the purposes
the Loan Papers.

SECTION 6

DEFAULT.

The term "Event of Default" means the occurrenak@mtinuance of any one or more of the followingrgs (including the passage of time,
if any, specified therefor) (provided that, if asiych event occurs and the Lenders or Majority Les)des required by the provisions of Sec
9.15, subsequently agree in writing that they wiit exercise any remedies hereunder as a restditfh¢éhe occurrence and continuance of
such event shall no longer be deemed an Event fafulldnereunder insofar as the state of facts givise to such event is concerned):

6.1 Payment of Obligation.

The failure or refusal of the Borrower to pay amytfn of the Obligation, as the same become dwedordance with the terms of the Loan
Papers and, in the case of an interest paymerit,failare or refusal continues for a period of SsBess Days (no grace period being given
for failure or refusal to make a principal paymehtptwithstanding the foregoing, the Borrower'suia to pay, if caused solely by a wire
transfer malfunction or similar problem outside Barower's control, shall not be deemed an Evéitefault.

6.2 Covenants.

(a) The failure or refusal of the Borrower (andajifplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition containeSections 5.3(e)(iii), 5.11, 5.12, 5,14, 5.85,8, 5.19, 5.20, 5.21, 5.24 and 5.25.

(b) The failure or refusal of the Borrower (andaffplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition containeany of the Loan Papers to which such Compamyparty, other than covenants to pay
the Obligation and the covenants listed in claa3eeceding, and such failure or refusal contirfae40 days after notice from the Arranger
to the Borrower.

6.3 Debtor Relief



The Companies shall not be Solvent, or any Comfianfails to pay its Debts generally as they becdon (b) voluntarily seeks, consents
or acquiesces in the benefit of any Debtor Relefv|or (c) becomes a party to or is made the stubjeany proceeding provided for by any
Debtor Relief Law, other than as a creditor orrkat, that could suspend or otherwise adversegctffie Rights of the Agents or the
Lenders granted in the Loan Papers (unless, ievhat such proceeding is involuntary, the petitiwtituting same is dismissed within 60
days after its filing).

6.4 Attachment.

The failure of any Company to have discharged wiB0 days after commencement any attachment, seafi@s, or similar proceeding
which, individually or together with all such othroceedings then pending, affects assets of soalip@ny having a value (individually or
collectively) of 1 percent of Consolidated Net Woor more.

6.5 Payment of Judgments.

Any Company fails to pay any judgments or orderdtie payment of money in excess of 1 percent ofsGlidated Net Worth (individually

or collectively) rendered against it or any ofétsets and either (a) any enforcement proceediadishsve been commenced by any creditor
upon any such judgment or order or (b) a stay @dreement of any such judgment or order, by readgrending appeal or otherwise, shall
not be in effect prior to the time its assets mayawfully sold to satisfy such judgment.

6.6 Default Under Other Agreements.

A default exists under any Material Agreement taoktany Company is a party, the effect of whickoisause, or which permits the holder
thereof (or a trustee or representative of suctdmlto cause, unpaid consideration of at leasbP@onsolidated Net Worth (individually or
in the aggregate) to become due prior to the stat#drity or prior to the regularly scheduled daiépayment.

6.7 Antitrust Proceedings.

A petition or complaint is filed before or by anyifunal (including, without limitation, the FederBlade Commission, the United States
Justice Department, or the Federal Communicatia@mr@ission) seeking to cause the Borrower or anysiglidry to divest a significant
portion of its assets or any of its Subsidiariesspant to any antitrust, restraint of trade, unéaimpetition, or similar Laws, and such petition
or complaint is not dismissed or discharged wifiif days after the filing thereof.

6.8 Misrepresentation.

Administrative Agent, Arranger or any Lender disems/that any statement, representation, or wariarihye Loan Papers, any Financial
Statement of the Borrower, or any writing ever a&ied to Administrative Agent, Arranger or any Lengursuant to the Loan Papers is fe
misleading, or erroneous when made or deliverethinmaterial respect.

6.9 Change in Control.
A Change of Control shall occur. For the purposthiaf Section, a "Change of Control" shall be deg¢toehave occurred if:

(a) a third person, including a "group” as defime&ection 13(d)(3) of the Securities Exchange #&ct934, as amended (the "Exchange
Act"), but excluding any employee benefit plan tams of Borrower and its Subsidiaries and Affiletbecomes the beneficial owner, directly
or indirectly, of thirty percent (30%) or more bietcombined voting power of Borrower's outstandiafing securities ordinarily having the
right to vote for the election of directors of Bawer; or

(b) the individuals who, as of March 31, 2002 cangtd the Board of Directors of Borrower (the "Bdagenerally and as of March 31, 2002
the "Incumbent Board") cease for any reason tottates at least two-thirds (2/3) of the Board, oithie case of a merger or consolidation of
Borrower, do not constitute or cease to constitifeast twathirds (2/3) of the board of directors of the suing company (or in a case whi
the surviving corporation is controlled, directlyindirectly, by another corporation or entity daot iconstitute or cease to constitute at least
two-thirds (2/3) of the board of such controllingrgoration or do not have or cease to have at teasthirds (2/3) voting seats on any body
comparable to a board of directors of such corit@kntity or, if there is no body comparable tooard of directors, at least two-thirds (2/3)
voting control of such controlling entity), providi¢hat any person becoming a director (or, in tieemf a controlling non-corporate entity,
obtaining a position comparable to a director damting a voting interest in such entity) subsequemMarch 31, 2002, whose election, or
nomination for election, was approved by a votéhefpersons comprising at least two-thirds (2/3hefIncumbent Board (other than an
election or nomination of an individual whose iaitassumption of office is in connection with amuat or threatened election contest, as such
terms are used in Rule 144-of Regulation 14A promulgated under the Exchahefg shall be, for purposes of this Agreement,sidered a:
though such person were a member of the Incumbesatc3

6.10 ERISA.

Any one of the following shall have occurred: (aydReportable Event" as such term is defined ingZRunder any Plan, (b) tt



appointment by an appropriate Tribunal of a trustegdminister any Plan, (c) the termination of &gn within the meaning of Title IV of
ERISA, or (d) any material accumulated funding deficy within the meaning of ERISA exists under &tgn, and any of (a), (b), (c) or (d)
results in a Material Adverse Effect.

6.11 Validity and Enforceability of Loan Documents.

Any Loan Paper shall, at any time after its exesutind delivery and for any reason, cease to bdliforce and effect in any material respect
or be declared to be null and void or the validityenforceability thereof be contested by any Campgzarty thereto or any Company shall
deny that it has any liability or obligations un@ey Loan Paper to which it is a party.

SECTION 7

RIGHTSAND REMEDIES.

7.1 Remedies Upon Event of Default.

(a) Should an Event of Default occur and be cotigiunder
Section 6.3, the commitment of the Lenders to madens shall automatically terminate and the entigaid balance of the Obligation shall
automatically become due and payable without atipraof any kind whatsoever.

(b) Should any other Event of Default occur anddetinuing, subject to any agreement among the é&exdhe Arranger may (and shall ug
the request of the Majority Lenders), at its (& Majority Lenders’) election, do any one or mdréhe following: (i) If the maturity of the
Obligation has not already been accelerated uneigid® 7.1(a), declare the entire unpaid balandbeObligation, or any part thereof,
immediately due and payable, whereupon it shatlusand payable (and notice of such declaratiol gtranptly be given thereafter by the
Arranger to the Borrower);

(i) terminate commitments to make Loans hereungii@rreduce any claim to judgment; (iv) exercige request each Lender to exercise) the
Rights of offset or banker's Lien against the ies¢iof the Borrower in and to every account aneropnoperty of the Borrower which are in
the possession of any Lender to the extent ofuh@mount of the Obligation; and (v) exercise amygl all other legal or equitable Rights
afforded by the Loan Papers, the Laws of the Sthidew York or any other jurisdiction as the Arranghall deem appropriate, or otherwise,
including, but not limited to, the Right to bringisor other proceedings before any Tribunal eifoeispecific performance of any covenan
condition contained in any of the Loan Papers aiihof the exercise of any Right granted to theders in any of the Loan Papers.

7.2 Waivers.

The Borrower hereby waives presentment and dentmrmubfyment, protest, notice of intention to ace@ksrnotice of acceleration, and notice
of protest and nonpayment, and agrees that itdifyalvith respect to the Obligation, or any pareteof, shall not be affected by any renewal
or extension in the time of payment of the Obligatiby any indulgence, or by any release or chéamgey security for the payment of the
Obligation.

7.3 Performance by Arranger.

If any covenant, duty, or agreement of any Compampt performed in accordance with the terms efltban Papers, the Arranger may,
option (but subject to the approval of the Majotignders), perform or attempt to perform such camnduty, or agreement on behalf of <
Company. In such event, any amount expended bittaager in such performance or attempted perfooeatall be reasonable, payable by
the Borrower to the Arranger on demand, shall becpart of the Obligation, and shall bear interésha applicable Default Rate from the
date of such expenditure by the Arranger until plliotwithstanding the foregoing, it is expresslyarstood that the Arranger does not
assume and shall never have, except by its expmétssn consent, any liability or responsibilityrfthe performance of any covenant, duty, or
agreement of any Company.

7.4 Delegation of Duties and Rights.

The Administrative Agent, the Arranger and the Lensdnay perform any of their duties or exercise @meir Rights under the Loan Papers
by or through the Administrative Agent and/or theakger and their, the Administrative Agent's andie@ Arranger's officers, directors,
employees, attorneys, agents, or other represesdati

7.5 Lenders Not in Control.

None of the covenants or other provisions containgtis Agreement or in any other Loan Paper sloalshall be deemed to, give the Age
or the Lenders the Right to exercise control okerassets (including, without limitation, real pedy), affairs, or management of any
Company, the power of the Agents and the Lendargybieited to the Right to exercise the remediss/faled in this Section 7.

7.6 Waivers by Lender



The acceptance by the Agents or the Lenders dtimeyand from time to time of partial payment o fbligation shall not be deemed to be
a waiver of any Event of Default then existing. Maiver by the Agents, the Majority Lenders, ordadlthe Lenders of any Event of Default
shall be deemed to be a waiver of any other théstieg or subsequent Event of Default. No delagmiission by the Agents, the Majority
Lenders, or all of the Lenders in exercising angtRunder the Loan Papers shall impair such Righeaconstrued as a waiver thereof or any
acquiescence therein, nor shall any single orgdakiercise of any such Right preclude other ahfirexercise thereof, or the exercise of any
other Right under the Loan Papers or otherwise.

7.7 Cumulative Rights.

All Rights available to the Agents and the Lenderder the Loan Papers are cumulative of and intiaddio all other Rights granted to the
Agents and the Lenders at law or in equity, whethtetot the Obligation is due and payable and wdretih not the Agents or the Lenders h
instituted any suit for collection, foreclosure,ather action in connection with the Loan Papers.

7.8 Application of Proceeds.

Any and all proceeds ever received by the Agenth@tenders from the exercise of any Rights peirigito the Obligation shall be applied
to the Obligations in the order and manner sehforiSection 2.17.

7.9 Certain Proceedings.

The Borrower will promptly execute and deliver ause the execution and delivery of, all applicatjaertificates, instruments, registration
statements, and all other documents and pape/sgets or the Lenders may reasonably request inexdion with the obtaining of any
consent, approval, registration, qualification,migrlicense, or authorization of any other Tribuoaother Person necessary or appropriat
the effective exercise of any Rights under the LBapers. Because the Borrower agrees that the #igamtt the Lenders' remedies at Law for
failure of the Borrower to comply with the provis®of this paragraph would be inadequate and tiedt filure would not be adequately
compensable in damages, the Borrower agrees #abilenants of this paragraph may be specificallyreed.

7.10 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 being heestpressly waived by the Borrower), to set off apgly any and all deposits (general or
special, time or demand, provisional or final) my #ime held and any other indebtedness at any ¢iwvieg by such Lender to or for the credit
or the account of the Borrower against any portibthe Obligation owing to such Lender, irrespeetdf whether or not all of the Obligation,
or any part thereof, shall be then due. Each Leaderes promptly to notify the Borrower (with a gdp the Administrative Agent) after any
such setoff and application, provided that theufailto give such notice shall not affect the vafidif such setoff and application. The rights
and remedies of each Lender hereunder are in adddiother rights and remedies (including, withiguttation, other rights of setoff) which
such Lender may have.

SECTION 8

AGREEMENT AMONG LENDERS.

8.1 Agents.

(a) SunTrust Capital Markets, Inc. is hereby apgairas Administrative Agent hereunder. Goldman S&iedit Partners, L.P. is hereby
appointed as Sole Lead Arranger and Sole Bookrumererunder. Each Lender hereby irrevocably appeaimtisauthorizes the Administrative
Agent and the Arranger to act on its behalf aneercise such powers under this Agreement as adfisally delegated to or required of the
Administrative Agent and/or the Arranger by thenierhereto, together with such powers as are rebboingidental thereto. As to any
matters not expressly provided for by this Agreenmenthe Notes (including, without limitation, eméement or collection of the Notes), the
Administrative Agent and the Arranger shall notrequired to exercise any discretion or take anipagcbut shall be required to act or to
refrain from acting (and shall be fully protectedsio acting or refraining from acting) upon theiruastions of the Majority Lenders, and such
instructions shall be binding upon all Lenders afidholders of Notes; provided, however, neither Administrative Agent nor the Arranger
shall be required to take any action which expdastespersonal liability or which is contrary toishAgreement or applicable Law.

(b) Each of the Administrative Agent and the Arrangnay resign at any time by giving written notibereof to the Lenders and the Borro
and may be removed as the Administrative Agentmariger, as applicable, under this Agreement aedNiites at any time with cause by all
Lenders other than the Administrative Agent or Ager, as applicable (the "Removing Lenders"). Ugioy such resignation or removal, the
Majority Lenders shall have the right, with the sent of the Borrower, not to be unreasonably witthite appoint a successor Administrai
Agent or Arranger, as applicable, from among thedezs (other than the resigning Administrative AgamArranger, as applicable). If no
successor Administrative Agent or Arranger, as iapple, shall have been so appointed by the Mgjaenders, and shall have accepted ¢
appointment, within 30 calendar days after theirgfiAdministrative Agent's or Arranger's givingtioe of resignation or the Removing
Lenders' removal of the retiring Administrative Ag@r Arranger, as applicable, then the retiringraistrative Agent or Arranger, as
applicable, may, on behalf of the Lenders, withabasent of the Borrower, not to be unreasonabilgheid, appoint a successor
Administrative Agent or Arranger, as applicable jethshall be a commercial bank organized undet_ttves of or authorized to do business
in the United States of America or any state thieaed having a combined capital and surplus ofasti $100,000,000. Upon the accept:



of any appointment as the Administrative Agent orafvger, as applicable, hereunder and under thesNmt a successor Administrative
Agent or Arranger, as applicable, such successaniAidtrative Agent or Arranger, as applicable, stie@reupon succeed to and become
vested with all rights, powers, privileges and ésitbof the retiring Administrative Agent or Arrangas applicable, and the retiring
Administrative Agent or Arranger, as applicablealsbe discharged from its duties and obligationdar this Agreement and the Notes. After
any retiring Administrative Agent's or Arrangegs, applicable, resignation or removal as the Adshiaive Agent or Arranger, as applicable,
hereunder and under the Notes, the provisionsi®&ction 8 shall inure to its benefit as to actyoms taken or omitted to be taken by it
while it was the Administrative Agent or Arrangas applicable, under this Agreement and the Notes.

(c) BankOne and Wachovia Bank, National Associatéoe hereby appointed to act as Co-Documentatgents hereunder. The Co-
Documentation Agents shall not have any Right,gabion, liability, responsibility or duty under ghAgreement in such capacity.

(d) If Administrative Agent or Arranger, as applida, fails to take any action under any Loan Pafter an Event of Default and within a
reasonable time after being reasonably requestdd so by any Lender (when such Lender is entiletiake such request under the Loan
Papers and after such requesting Lender has ottdireconcurrence of such other Lenders as magdéred hereunder), the Administrative
Agent or Arranger, as applicable, shall not suffeincur any liability as a result of such failwerefusal, but such requesting Lender may
request the Administrative Agent or Arranger, agliapble, to resign as the Administrative Agenoranger, as applicable, whereupon the
Administrative Agent or Arranger, as applicablealkko resign upon receiving such request.

(e) Each of the Administrative Agent and the Arrangn its capacity as a Lender, shall have theesRights under the Loan Papers as any
other Lender and may exercise the same as thougdrét not acting as the Administrative Agent or Aneanger, as applicable; the term
"Lender" shall, unless the context otherwise ingisainclude the Administrative Agent and the Agamn and any resignation by the
Administrative Agent or the Arranger hereunder khat impair or otherwise affect any Rights whithas or may have in its capacity as an
individual Lender.

(f) Subject in all respects to the terms and camatt of the Loan Papers, the Agents may be engaged may hereafter engage in, one or
more loan, letter of credit, leasing, or other fioimg transactions (collectively, the "other finaogs") not the subject of the Loan Papers, with
one or more of the Companies, or may act as trustdehalf of, or depositary for, or otherwise eg@a other business transactions with

or more of the Companies, in each case with noorespility to account therefor to the Lenders. Withlimiting Rights to which the Lenders
are specifically entitled under the Loan Paperspther Lenders shall have, by virtue of their bgdagties hereto, any interest in (i) any such
other financings, (i) any present or future gudienby or for the account of any Company whichraoecontemplated or included in the L«
Papers, (i) any present or future offset exertisg such Agent in respect of such other financioggiv) any present or future property tal
as security for any such other financings, evesudh property may become security for the obligntiof any Company arising under the
Loan Papers by reason of a general descriptiondafitedness related to any such other financingsiged that, if any payments in respect
of such guaranties or such property or the proctreieof shall be applied to reduce the Obligatiban each Lender shall be entitled to share
in such application according to its pro rata plaeteof.

8.2 Expenses.

Each Lender shall pay its pro rata part of anyarable expenses (including, without limitation, darosts, reasonable attorneys' fees, and
other costs of collection) incurred by the Admirasive Agent and/or the Arranger in connection veitly of the Loan Papers if the
Administrative Agent or Arranger, as applicablegesimot receive reimbursement therefor from otherces within 60 days after incurred;
provided that each Lender shall be entitled toivecits pro rata part of any reimbursement for sexhenses, or part thereof, which the
Administrative Agent and/or the Arranger subsediyegiceives from such other sources.

8.3 Proportionate Absorption of Losses.

Except as herein provided, nothing in the Loan Pagkeall be deemed to give any Lender any advamtegieany other Lender insofar as the
portion of the Obligation arising under the Loamp@&a is concerned, or to relieve any Lender frosodting its pro rata part of any losses
sustained with respect to the Obligation (excefhéoextent unilateral actions or inactions by Bagder result in any credit, allowance,
setoff, defense, or counterclaim solely with respeall or any part of such Lender's pro rata pathe Obligation).

8.4 Delegation of Duties; Reliance.

Each of the Administrative Agent and the Arrangayraxercise any of its duties under the Loan Papews through its officers, directors,
employees, attorneys, or agents (collectively, 'tRgpntatives"), and the Administrative Agent, thheaAger and their respective
Representatives shall

() be entitled to rely upon (and shall be protgaterelying upon) any writing, resolution, notiemnsent, certificate, affidavit, letter,
cablegram, telecopy, telegram or teletype messigment, order, or other documents or conversatitieved by it or them to be genuine
and correct and to have been signed or made hyrtipeer Person and, with respect to legal mattgren wpinion o