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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 31, 2000

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 Century Park 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 asset purchase agreements dated Jut@92%nd July 8, 1999, on July 31, 2000, affisadf CenturyTel, Inc. (the "Company")
acquired certain assets from affiliates of Veri@@mmunications (successor to GTE Corporation) (iater") in two separate transactions in
exchange for an aggregate of approximately $1libbitash. Under these transactions:

o0 The Company purchased approximately 231,000helepaccess lines and related local exchange assefsising 106 exchanges
throughout Arkansas for approximately $824 millzash.

0 Spectra Communications Group, LLC ("Spectra“chased approximately 127,000 telephone accessdimselated local exchange assets
comprising 107 exchanges throughout Missouri f@ragimately $290 million cash. The Company ownsl5%@ of Spectra, which was
organized to acquire and operate these Missoupigpties. At closing, the Company made a prefertpdty investment in Spectra of
approximately $55 million and financed substangiall of the remainder of the purchase price.

To finance these acquisitions on a short-term b#ssCompany borrowed $800 million on a floatiage basis under a $1.5 billion Revolv
Credit Facility Agreement dated July 31, 2000 vBdmk of America, N.A., Citibank, N.A., Banc of Aniea Securities LLC and Salomon
Smith Barney, Inc., and borrowed $300 million dffioating+ate basis under its existing senior unsecuredtdeedlity with Bank of America
N.A. Depending upon market conditions and othetdfiag the Company expects to ultimately financeé¢hteansactions, along with two otl
pending acquisitions of local exchange assets BcWisin, by either issuing commercial paper, l@rgitdebt, equity or equity-linked
securities, by selling or monetizing non-core assety some combination thereof.

In addition to the continued provision of tradit@dhocal exchange telephone services, the Compdagds to provide long distance, Internet
access and other advanced technology servicestaircef the service areas. The Company currerifr®long distance and Internet access
service in certain of the Arkansas communities @lads to offer high-speed Digital Subscriber Lingetnet access service in selected
markets.

The Company's press release announcing thesedtimmsais filed as Exhibit 99.1 hereto.
ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS

(a) Financial statements of Verizon properties &equ



Financial statements relating to the acquired \éerigroperties will be filed within 75 days subsegjue July 31, 2000.
(b) Pro forma financial information.

Pro forma financial information related to thesentactions will be filed within 75 days subsequeniuly 31, 2000.

(c) Exhibits

2.1 Asset Purchase Agreement between Registra nt and affiliates of Verizon
Communications, dated June 29, 1999 (incorpo rated by reference to Exhibit
99 to Registrant's Quarterly Report on For m 10-Q for the quarter ended
June 30, 1999)

2.2 Asset Purchase Agreement between Spectra Com munications Group, LLC and
affiliates of Verizon Communications, dated July 8, 1999.

2.3 First Amendment to Asset Purchase Agreement between Spectra Communica-
tions Group, LLC and affiliates of Verizon C ommunications, effective
July 31, 2000.

4.1 Revolving Credit Facility Agreement, dated J uly 31, 2000, among
Registrant, Bank of America, N.A., Citibank, N.A., Banc of America
Securities LLC and Salomon Smith Barney, Inc

99.1 Press release dated July 31, 2000 related to the Company's announcement
of the purchase of certain assets in Arkansa s and Missouri from Verizon

Communications.

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.

CenturyTe, Inc.

By: /s/ Neil A Sweasy

Neil A. Sweasy
Vi ce President and Controller
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement"nimde and entered into as of the 8th day of J&991by and between
Spectra Communications Group LLC, a Delaware Lichlt@bility Company ("Buyer"), and GTE Midwest Ingmrated, a Delaware
corporation ("Seller").

RECITALS
WHEREAS, Seller is in the business of providingulaged local exchange telephone service in ceawmdas of the state of Missouri; and

WHEREAS, Seller desires to sell, convey, assigmdfer and deliver to Buyer, and Buyer desiresutahmase and accept from Seller, certain
of its telephone properties and related assetsingbé provision of such service, upon the termd eonditions set forth in this Agreement.

NOW, THEREFORE, the parties hereto, intending tdelgally bound, agree as follown

ARTICLE1

DEFINITIONS

1.1 Terms. For purposes of this Agreement and argndment hereto, the following terms are definesea®ut below or in the Section
referenced below:

"Accounts Receivable Settlement Statements" is\ddfin
Section 10.16(b).

"Acquired Local Loop" means a "Local Loop" as definn 47 C.F.R. Section 51.319(a) of the FCC'sstulhich Local Loop is part of the
Purchased Exchanges.

"Active Employees" is defined in Section 11.1.

"Advanced Billings" means amounts arising primafitym the operation of the Business that have Ibdéad by Seller as of the Closing Date
but that are unearned because they relate to pyovi$ service after the Closing Date.

"Affiliate" means, with respect to any Person, atiyer Person that, directly or indirectly, throumte or more intermediaries, controls, is
controlled by, or is under common control with, lsiRerson.

"Allocation"” is defined in Section 10.9.

"Ancillary Documents" means the Transition Serviégseement, the Optional Services Agreement, ticerise Agreement, the GTE
Telecom Agreements and the Bill of Sale and Assigmnand Assumption Agreement.

"Assigned Contracts" means Contracts to which Salla party (i) which relate primarily to the opgon of the Business, other than the
Excluded Contracts, Real Property Interests, Remgd?ty Leases and Third Party Intellectual Prgp€xntracts, and (ii) any other Contract
to which Seller or its Affiliates are a party aisdisted on Schedule 1.1-A.

"Assigned Permits" means, to the extent assignablpermits, licenses, franchises, approvals aridaizations of Seller issued or grantec
any Governmental Authority that relate primarilyth@ operation of the Business, other than the Eicénses and the Excluded Permits.

"Assumed Liabilities" is defined in Section 2.4.1

"Automated Assets" is defined in Section 8.1.22.

"Bargained Welfare Plans" is defined in Sectior?13(a).

"Base Purchase Price" is defined in Section 3.1.

"Bill of Sale and Assignment and Assumption Agreathés defined in Section 7.2(a).
"Bondholder Consents" is defined in Section 4.2.

"Bondholders" means the Persons listed on Sch&diilg(b).



"Business" means the business of providing in #@ggaphic area serviced by the Purchased Exchéindesal exchange (including extenc
community calling and extended area service), exgbaccess, switched, dedicated, special accasgna end office switching service and
intra-LATA toll telecommunications services to emskrs, (ii) exchange access telecommunicationgcesrto interexchange carriers and
other local exchange carriers, (iii) retail saleasing and maintenance of telephone equipmenpatticts (including customer premises
equipment), (iv) non-tariffed public communicatiqipay telephones) and commercial telecommunicasengces facilities leasing, and (v)
provision of subscriber listing information (inciad directory services).

"Buyer Pension" is defined in Section 11.2.1(c)@).

"Buyer Pension Plan" and "Buyer Pension Plans'tlafimed in Section 11.2.1(b).
"Buyer Savings Plan" and "Buyer Savings Plans'dafined in Section 11.2.2(b).
"Buyer Welfare Plans" is defined in Section 11.8)3(

"Buyer's Actuary" is defined in Section 11.2.1(Q)(i

"Buyer's Closing Certificate" is defined in Secti®2.1.

"Calendar-Related" is defined in Section 8.1.22.

"Capital Expenditure Amount" is defined in Sectm®.

"Capital Expenditure Deficiency" is defined in Sent5.6.

"CERCLA" means the Comprehensive Environmental Besp, Compensation and Liability Act of 1980, agaded.
"Closing" is defined in Section 7.1.

"Closing Date" is defined in Section 7.1.

"Closing Date Amount" is defined in Section 3.2(b).

"Closing Date Statement" is defined in Section 3.3.

"CLTA" is defined in Section 10.10.

"Co-Bound Directories" is defined in Section 9.3.2.

"Confidentiality Agreement” means the Confidentialhgreement dated as of November 9, 1998, betiesmer, Seller and certain Affiliates
of Seller.

"Construction Advances" means advances collectegdiigr for the future performance of non-regulatedstruction in the Purchased
Exchanges.

"Contracts" means all contracts, leases, indentagreements, and other legally binding arrangesnent

"Customer Advances" means amounts arising fronofiegation of the Business that have been billedcatidcted by Seller as of the Closing
Date but that are unearned because they relabe farovision of service after the Closing Date.

"Customer Deposits" is defined in Section 10.7.
"Date Data" is defined in Section 8.1.22.
"Deposit" is defined in Section 3.4.

"Deposit L/C" is defined in Section 3.4.

"Direct Claim" is defined in Section 12.4(}



"D0OJ" is defined in Section 4.5.
"Due Diligence Materials" means all materials camd in the six volumes delivered to Buyer on Rjly1999.

"Earned End-User Accounts Receivable" means acsaaneivable arising primarily from the operatidriree Business that have been earned
by Seller's provision of service on or before thesihg Date excluding amounts billed through theieaaccess billing system to
interexchange carriers.

"Earned End-User Accounts Receivable Amount" mélamsggregate amount of all Earned End-User Acsollateivable as of the Closing
Date, less a discount for anticipated uncollectitdened End-User Accounts Receivable in an amayudldo the Uncollectible Factor
multiplied by the Earned End-User Accounts Recdwals of the Closing Date.

"Employment Agreements" is defined in Section &{al.

"Environmental Requirements" means all federatesiaterstate and local government or agency Lraeding to pollution or protection of
human health and safety or the environment (inalgidivithout limitation, air, surface water, growndter, land surface and subsurface str
including, without limitation, Laws relating to essions, discharges, releases or threatened relefaRegulated Materials; or otherwise
relating to the manufacture, processing, distrdntuse, treatment, storage, disposal, transpantati handling of Regulated Materials.

"ERISA" means the Employee Retirement Income Sgchit of 1974, as amended.
"ERISA Plans" is defined in Section 8.1.16(a).
"Estimated Non-Regulated Construction Work in Psscémount" is defined in Section 3.2(a).

"Estimated Regulatory Obligation Amount" is definad
Section 3.2(a).

"Evaluation Material" is defined in the first paragh of the Confidentiality Agreement.

"Excluded Contracts" means all billing and collentagreements, interconnection agreements, Nathoeunt Agreements, billing media
agreements, vehicle leasing agreements, excelpe textent expressly listed on Schedule 1.1-A, @phduch other agreements as are listed on
Schedule 1.1-B.

"Excluded Marks" means all trademarks, applicatimmgrademark registration, service marks, apfilices for service mark registration, tre
names, domain names and related registrations oln&eller or an Affiliate of Seller, or licensem $eller or an Affiliate of Seller by any
Person, and any derivations of the foregoing.

"Excluded Permits" means the permits, licensescfisges, approvals and authorizations of Selleésbyernmental Authorities that relate to
the Excluded Property.

"Excluded Property" is defined in Section 2.3.

"Executive Officers" of Seller means the regionagident of the region that includes the Purch&sexthanges, the general manager and the
director of infrastructure provisioning for the Boased Exchanges and the general manager of custperations for the Purchased
Exchanges.

"Expiration Date" is defined in Section 12.1(a).
"FCC" means the Federal Communications Commission.
"FCC Consents" is defined in Section 4.4.

"FCC Licenses" means all licenses, certificategniie or other authorizations granted to Selletli®/FCC that are used primarily in the
operation of the Business.

"Final Order" is defined in Section 6.1.4.
"Financial Statements" is defined in Section 8.1.21

"FRP" is defined in Section 11.2.3(



"FTC" is defined in Section 4.5.

"Future Capital Expenditure Obligations" is defined
Section 2.4.1(h).

"Future Regulatory Obligations" is defined in SentP.4.1(g)
"GAAP" means United States generally accepted atomyprinciples.
"GATT Grandfathered Participant" is defined in $aetl1.2.1(c)(ii)(C).

"Governmental Authority” means any court or anyefied, state or foreign governmental, legislativdmanistrative or regulatory body,
agency, department, authority or other instrumémgtal

"GTE Telecom Agreements" is defined in Section 9.4.

"GTE Telecom Assets" is defined in Section 9.4.

"HSR Act" means the Hart-Scott-Rodino Antitrust hmgements Act of 1976, as amended.
"Indemnifiable Losses" is defined in Section 12)3(a

"Indemnification Payment" is defined in Section3(a).

"Indemnifying Party" is defined in Section 12.3(a).

"Indemnitee"” is defined in Section 12.3(a).

"Intellectual Property" means all inventions (wheatbatentable or not and whether or not such investare described or claimed in any
patent or patent application), designs (usefulrnamental), and works subject to copyright protettinvention disclosures, specifications,
manuals, drawings, functional or system block diagg, flow charts, circuit diagrams, design or wkmEumentation, engineering notebooks,
schematics, test programs, documented procedwesireented processes, documented flows, devicasagef(in any form), or firmware,
and all intellectual property rights therein or édshereon, including patents, patent applicatiorduding continuations, continuations-in-
part, divisions, reissues), reexamined patentseatehsions thereof, copyrights (whether registeraghregistered), and trade secrets.

"IRC" means the Internal Revenue Code of 1986 @nded.

"IRS" means the Internal Revenue Service.

"Joint Construction Projects"” is defined in Sectioa.1(d).

"LTD Recipient" is defined in Section 11.7.

"Law" or "Laws" means any statute, rule, regulatioandate, decree, decision, order or ordinanemypiGovernmental Authority.
"Leased Real Property" means the real propertyettas Seller under the Real Property Leases.

"License Agreement" means the license agreemeatthat! hereto as Schedule 1.1-D pursuant to whilkdr §eants to Buyer certain rights
and licenses under Licensed Intellectual Property.

"Licensed Intellectual Property" means Intellecteedperty owned by Seller, and Third Party Inteliet Property licensed to Seller which
Seller has the right to sublicense to Buyer andfifiates without the payment of compensationotiner consideration to any Person, and
which Intellectual Property and Third Party Intetigal Property (i) are required for the use or rreiance (to the extent not provided by the
owner or licensor of the Third Party Intellectuabperty) of the Purchased Exchanges, (ii) are émtat the geographic area of the Purchased
Exchanges, and (iii) are used in the operatiom@fBusiness as of the Closing; provided that Liedratellectual Property shall at all times
Excluded Property.

“Lien" means any lien, charge, pledge, option, gege, security interest, right of first refusabtiner encumbrance.

"Material Adverse Effect" means a materially adeezffect on the Business or the Purchased Propeksn as a whole, other than effects
relating to or arising from (i) the execution ofsti\greement, (ii) the United States economy gdlyeoa Missouri in particular, or (iii) event



or circumstances that affect the Business in theesaanner and to the same extent as other businiesthe industry generally.

"Material and Supply Inventory" is defined in th€E's Part 32 Uniform System of Accounts.

"Material Consents" is defined in Section 4.3.

"Material Contracts" is defined in Section 8.1.11.

"Merger" means the proposed merger involving GTEpGmtion and Bell Atlantic Corporation and theispective Subsidiaries.

"National Account Agreements" means agreementsdmtvgeller or its Affiliates with those customésseld on Schedule 1.1-E.

"NECA" is defined in Section 10.6.1.

"Non-Regulated Construction" means all constructiated to non-tariffed activities, including PB&PE and related construction activities.

"Non-Regulated Construction Work in Process Amoum&ans amounts expended by Seller for non-regutatestruction work not
completed as of Closing Date, net of Constructiaivaces related to such construction work. Non-Regd Construction Work in Process
Amount is billable by Buyer to third parties aftélosing Date.

"Non-Union Welfare Plans" is defined in Section2L3(a).
"Optional Services Agreement" is defined in SecBdh

"Owned Real Property" means the real propertywi)ed in fee by Seller, (ii) located in the geogtiafrea of the Purchased Exchanges and
(iijused primarily in the operation of the Busisemcluding all land, buildings, structures, agpoances and improvements located thereon.

"Participant Loans" is defined in Section 11.2.djc)
"PBGC" means the Pension Benefit Guaranty Corpmrati
"Pension Assets" is defined in Section 11.2.1(d)(i)
"Periodic Taxes" is defined in Section 10.5.

"Permitted Encumbrances” means (i) Liens for curfexes and assessments not yet delinquent, @ntloant or validity of which is being
contested in good faith by appropriate proceedéwgig which collection or enforcement againstriglevant property is stayed, (ii) standard
utility easements, covenants and restrictions afne that do not individually or in the aggregatatemially interfere with the operation of the
Business as currently conducted on the Owned ReakRy affected thereby, (iii) mechanics', casgieworkers', repairers' and other statu
Liens, satisfaction of which has not come due edhdinary course of business, (iv) existing zorongimilar Laws or ordinances that do not
interfere with the operation of the Business, égdes otherwise disclosed herein, and (vi) any dikas that do not materially interfere with
the operations of the Purchased Property in a nmanomssistent with the current use by Seller.

"Person" means an individual, corporation, partmergrust, association, limited liability compaay similar entity or organization.
"Plans" is defined in Section 8.1.16(a).

"Price-Cap Regulation Entity" means an entity scibje price-cap regulation within the meaning of@.F.R. Section 61.41(c)(2) (the "all-or-
nothing" rule).

"Proration Periods" is defined in Section 10.5.

"PSC" means the Missouri Public Service Commission.
"Publisher" is defined in Section 9.3.1.

"Publishing Agreement" is defined in Section 9.3.1.
"Purchase Price" is defined in Section 3.3(c).

"Purchased Exchanges" means the telephone exchigstgdsn Schedule 1-C.



"Purchased Property" is defined in Section 2.2.

"Rate-of-Return Regulation Entity" means an entiby subject to price-cap regulation within the megrof 47 C.F.R. Section 61.41(c)(2)
(the "all-or-nothing"rule).

"Real Property Interests” means all easementdsrigfway, licenses or other interests in real propof Seller that are used primarily in the
operation of the Business, and are located in ¢ogigphic area of the Purchased Exchanges, oteGtvned Real Property or Leased Real
Property.

"Real Property Leases" means the Leases set for8tbedule 8.1.8.

"Regulated Material" means (i) any "hazardous aufist" as defined in CERCLA, (ii) any petroleum etrpleum substance, and (iii) any
other pollutant, waste, contaminant, or other sarxs regulated under Environmental Requirements.

"Regulatory Approvals" is defined in Section 4.1.
"Regulatory Obligation Amount" is defined in Secti8.1.

"Retained Books and Records" means, collectivélyoaporate records and stock books of SellerigmAffiliates, the general ledger, all
records required by Law to be retained by Sellerahbooks and records relating to (i) Tax Retuand Tax records, (ii) Excluded Property,
(iii) attorney work product, and (iv) the Retainedbilities; provided that where reasonably necgssa prudent, "Retained Books and
Records" shall also include copies of the TranstkBooks and Records.

"Retained Future Capital Expenditure Obligatiorsstiéfined in Section 2.4.1(h).

"Retained Future Regulatory Obligations" is defiired
Section 2.4.1(Qg).

"Retained Liabilities" is defined in Section 2.4.2.

"Retired Non-Union Transferred Employee" is defined
Section 11.2.3(b)(ii).

"Seller's Actuary" is defined in Section 11.2.1i{il)(

"Seller's Bonus Plans" is defined in Section 11.1.4

"Seller's Closing Certificate" is defined in Seati®.1.1.

"Seller's Hourly Pension Plan" is defined in Settld .2.1(a)(ii).

"Seller's LTD Plan" is defined in Section 11.7.

"Seller's Pension" is defined in Section 11.2.1i({(B).

"Seller's Pension Plan" and "Seller's Pension Plaresdefined in Section 11.2.1(a)(ii).
"Seller's Salaried Pension Plan" is defined in i8act1.2.1(a)(i).

"Seller's Savings Plans" is defined in Section 2(&).

"Seller's Welfare Plans" is defined in Section 13(2).

"Switch Software" means any telephone switch sawiiaensed to Seller which software is necessaeler's current operation and use of
any telephone switching equipment in the Purch&s@thanges and which equipment is included in TelaphPlant.

System Date" is defined in Section 8.1.22.

"Tax Returns" means a report, return or other mfmtion statement required to be supplied to odfiléth a Governmental Authority with
respect to Taxe:



"Tax(es)" means any foreign, federal, state, coontpcal income, sales, use, transfer, excisechise, stamp duty, custom duty, real and
personal property, gross receipt, capital stockifass and occupation, disability, employment, payecording, ad valorem, unemployment
compensation, profits, registration, social segugstimated, add-on, minimum, or withholding talating to the Business or the Purchased
Exchanges and any interest and penalties and agllio such taxes (civil or criminal) related thierer to the nonpayment thereof and related
notarial fees.

"Telephone Plant" means (i) Owned Real ProperfyR@al Property Interests, and (iii) the machin@guipment, inventory, vehicles

(whether currently owned or leased by Seller) dhdther assets and properties used primarily éndperation of the Business, including all
plant, systems, structures, construction work ogpess, telephone cable (whether in service orrucatestruction), microwave facilities
(including frequency spectrum assignment), telepgHore facilities, machinery, furniture, fixturaspls, implements, conduits, stations,
substations, equipment (including central officaipment, subscriber station equipment, network eatian equipment and other equipment
in general), instruments, house wiring connectims other personal property used primarily in theration of the Business and located in
the Purchased Exchanges, other than Excluded Ryojéithout limiting the generality of the foreg@inTelephone Plant includes the assets
that would be properly included in the fixed asseferenced in Part 32 of the FCC Rules and Reguk(47 CFR, Part 32), as such accounts
are reflected in Schedule 8.1.17.

"Third Party Claim" is defined in Section 12.4(a).

"Third Party Intellectual Property" means Intelleait Property owned by any Person, other than Selignout regard as to whether Seller has
any rights therein or the right to assign suchtedb Buyer.

"Third Party Intellectual Property Contracts" idided in
Section 10.1.4.

"Total Service Pension" is defined in Section 11(@)(iii)(B).
"Transaction Taxes" is defined in Section 10.11.

"Transferred Books and Records" means all of Sgleerstomer or subscriber lists and records, ads@am billing records, plant and
continuing property records, plans, blueprints ciffimtions, drawings, surveys, engineering repgréssonnel records of Transferred
Employees (where applicable), tariffs, orders deoimaterial correspondence or records relatingdalation of the Business by any
Governmental Authority, and all other documentsnpater data and records, in each case relatingapifinio the operation of the Business,
except for the Retained Books and Records.

"Transferred Employees" is defined in Section 11.1.
"Transition Services Agreement" is defined in Smat®.1.

"Transitional Year" means any calendar year (bdgmwith the calendar year in which the Closingws} in which USF distributions are
based upon the costs, whether historic costs wrdal-looking economic costs, reported for a caleyéar in which Seller owned the
Acquired Local Loop for any part of such calendeary

"Uncollectible Factor" is defined in Section 10.16.
"USAC" is defined in Section 10.6.1.

"USF" is defined in Section 10.6.1.

"Vacation Proration Amount" is defined in Sectich3.2(c).
"Year 2000 Compliant" is defined in Section 8.1.22.

1.2 Interpretation.

(a) Unless the context otherwise requires, (iyefttrences to Sections, Articles or Schedulesm8ettions, Articles or Schedules of or to this
Agreement, (ii) each accounting term not otherwlisined in this Agreement has the meaning assigm&dn accordance with GAAP, (iii) ¢
references to the "knowledge of Seller" are deetnedfer to the actual knowledge of the ExecutifBo®rs of Seller, (iv) the term

"primarily" means primarily or exclusively, and (#)e term "including" means including without liiion.

(b) No provision of this Agreement will be interped in favor of or against either of the partiesé&gson of the extent to which any such ¢
or its counsel participated in the drafting thereoby reason of the extent to which any such siowiis inconsistent with any prior draft of
such provision or of this Agreeme



(c) Except as otherwise provided in this Agreemienthe event of any dispute concerning the "knolg&' of a party to this Agreement, the
burden of proof shall be on the party asserting dhather party had such knowledge.

ARTICLE 2
PURCHASE AND SALE OF ASSETS

2.1 Purchase and Sale of Assets. Upon the termstudojelct to the conditions of this Agreement, Sdikereby agrees to sell, convey, transfer,
assign and deliver to Buyer and Buyer hereby agreeparchase, acquire and accept from Seller,éh ease effective as of the Closing, all of
Seller's right, title and interest in and to thedhased Property.

2.2 Purchased Property. The term "Purchased Pydpeeans all the following business, propertiesess and rights of Seller on the Closing
Date, other than the Excluded Property:

(i) Telephone Plant;

(i) Earned End-User Accounts Receivable;

(iii) Material and Supply Inventory

(iv) Non-Regulated Construction Work In Process

(v) FCC Licenses and Assigned Permits;

(vi) Assigned Contracts;

(vii) Transferred Books and Records;

(viii) Real Property Leases;

(ix) Advance Billings;

(x) Insurance proceeds of Seller arising from arsg] damage or destruction of Purchased Propemyeba the date hereof and the Closing
Date, to the extent that (1) such Purchased Prppas not been replaced by Seller, and (2) suehanse proceeds do not exceed the
replacement cost of such Purchased Property; and

(xi) All other business, property, assets and sgiitSeller on the Closing Date not described altbatrelate primarily to the Purchased
Exchanges.

2.3 Excluded Property. For purposes of this Agreeni&xcluded Property" means the following:
(a) Cash, cash equivalents and investments;

(b) All rights of Seller and its Affiliates undemnis Agreement, the Ancillary Documents and theiftestes and other documents delivered to
Seller by Buyer in connection with this Agreement;

(c) All records prepared in connection with theesafl the Business, including bids received fromdipiarties and analysis relating to the
Business;

(d) All rights and obligations related to the Ratad Liabilities;
(e) The Retained Books and Records;

(f) Seller's interests in any business other th@Business, including the provision of wireleswise (cellular and PCS), inter-LATA long
distance and internet service or internet relagedices, air-to-ground communications (air phonwise), and any Excluded Permits related
thereto, and all assets of Seller and its Affikatised in connection with any such business otegtkhereto, and all assets used by Seller and
its Affiliates in rendering corporate services &l&r or the Business that are located outsidg#ugraphic area serviced by the Purchased
Exchanges;

(9) Such other assets (i.e., encryption decodecdsyAWAS terminals, SODA, etc.), if any, as setlf on Schedule 2.3(g);
(h) The Excluded Contracts;
(i) The Excluded Marks;

() All Intellectual Property, including the Liceed Intellectual Property and Third Party IntelledtBroperty (except for such rights to pos:
and use Third Party Intellectual Property as magidsgned in accordance with
Section 10.1.4); and

(k) All of Seller's insurance proceeds arising @migection with the operation of the Business orRbechased Property prior to the Closing,
except as described in Section 2.2(x).

2.4 Assumption of Liabilities



2.4.1 Assumed Liabilities. Upon the terms and stuthije the conditions of this Agreement, Buyer hgragrees to assume, as of the Closing
Date, and agrees, beginning on the day followirgQGlosing Date, to pay, perform and discharge whenthe following (the "Assumed
Liabilities"):

(a) Ordinary Course. All liabilities, responsiligis and obligations (including Taxes), arising ofubr accruing or resulting from the use or
ownership of the Purchased Property in the ordicatyse after the Closing Date;

(b) Employment Matters. All liabilities, responditiés and obligations of Buyer as provided in Al¢i 11 with respect to Transferred
Employees;

(c) Assigned Contracts, Real Property InterestsRewal Property Leases. All liabilities, responsitgis and obligations that arise after the
Closing Date in connection with the performanc¢hef Assigned Contracts, Real Property IntereststamiReal Property Leases;

(d) Joint Construction Projects. All liabilitiesegponsibilities and obligations to third partieattrelate to arrangements and commitments
between Seller and a third party related to poesi@i engineering and construction required to detapscheduled construction of mutual
transmission facilities between various switchiogngs included in the Purchased Exchanges ("Jadms@€uction Projects");

(e) Construction in Progress. All liabilities, resibilities and obligations relating to post-Clasiengineering and construction required to
complete scheduled construction and other capifamditure projects for the Purchased Exchanges;

(f) Customer Advances, Advance Billings, CustomepBsits and Construction Advances. All liabilitiessponsibilities and obligations
relating to Customer Advances, Advance Billingsstomer Deposits and Construction Advances;

(9) Future Regulatory Obligations. All liabilitiesesponsibilities and obligations, other than Feit@apital Expenditure Obligations, related to
the Purchased Exchanges arising out of any Law pigated or issued by a Governmental Authority afterClosing Date or other action
taken by a Governmental Authority after the Clodage, regardless of whether such Law or actiar jgurports to be based on conduct or
actions that occurred at any time prior to the Qip®ate ("Future Regulatory Obligations"), exctyat Buyer shall not be liable for any such
Future Regulatory Obligation arising directly ofitay intentional misconduct by Seller or condugiSeller that was not reasonably prudent
based on the circumstances prevailing at the tmatdccurred prior to the Closing Date ("RetainatuFe Regulatory Obligations"); provided
that (i) Seller's reliance on reasonable interpi@taof existing Law or practice shall be deemeasmnably prudent, and (ii) Seller shall not
retain any liability for Future Regulatory Obligartis to the extent that the costs associated with shligations are included in Buyer's rate
base for the Purchased Exchanges;

(h) Future Capital Expenditure Obligations. Alldikties, responsibilities and obligations related¢he Purchased Exchanges arising out of
any Law promulgated or issued by a Governmentahdauitly or other action taken by a Governmental Auitly requiring any capital
expenditure (other than a Future Regulatory Olibgdtafter the date of this Agreement, regardldsshether such Law or action is or
purports to be based on conduct, facts or activatsaccurred at any time prior to the date of &gseement ("Future Capital Expenditure
Obligations"), except that Buyer shall not be lefiir any such Future Capital Expenditure Obligatidsing directly out of any intentional
misconduct by Seller or conduct by Seller that waisreasonably prudent based on the circumstanegsifing at the time ("Retained Future
Capital Expenditure Obligations"); provided thatSeller's reliance on reasonable interpretatioexedting Law or practice shall be deemed
reasonably prudent, and (ii) Seller shall not retaiy liability for Future Capital Expenditure Qfdtions to the extent that the costs assoc
with such obligations are included in Buyer's fladse for the Purchased Exchanges. Prior to théngl@sate, Seller shall notify Buyer of all
material Future Capital Expenditure Obligationshivita reasonable time after publication of saidgattions by a Governmental Authority;
and

(i) Litigation and Claims. All liabilities and olglations arising out of (i) litigation and claimstharise out of an occurrence after the Closing
Date,

(ii) litigation and claims in respect of Future Réafory Obligations (other than Retained Future Ratgry Obligations) regardless of when
filed, and (iii) claims of a Governmental Authoriyising from or related to a Future Regulatoryi@dtion (other than Retained Future
Regulatory Obligations).

Notwithstanding anything in this Section 2.4.1He tontrary, "Assumed Liabilities" shall not inctudny liabilities, responsibilities
obligations expressly included in Retained Lialgtpursuant to Section 2.4.2.

2.4.2 Retained Liabilities. Seller shall retain ahall pay, perform anddischarge when due, thevatig liabilities, responsibilities and
obligations of Seller (the "Retained Liabilitiesprovided that Retained Liabilities shall not indduany liability, responsibility or obligation
with respect to any matter that is the subject @fpaesentation, warranty or covenant by Sellezgbines of which shall be handled in
accordance with Article 12):

(a) Subject to Section 10.5, all trade payablesathdr accrued payment obligations of Seller ab®fClosing Date;
(b) All debt of Seller (including indebtedness e Bondholders) and debt of Seller owed to anyasmaore of its Affiliates;

(c) Subject to Section 10.5, all federal, state lagdl income, franchise, gross receipts and simiiges of Seller or its consolidated



combined group and all federal, state and localrime, franchise, gross receipts and sales, usegntyamr other Taxes relating to the opera
of the Business on or before the Closing Date euse, ownership or operation of the PurchasedeiPsopn or before the Closing Date;

(d) Except to the extent otherwise provided in &etill, all liabilities and obligations arising onbefore the Closing Date with respect to the
Transferred Employees, including (i) all liabilgieesponsibilities and obligations arising on dobethe Closing Date relating to collective
bargaining agreements or other union Contracts(igrehy such liabilities or obligations that a¥iafter the Closing Date to the extent that
such liabilities and obligations relate to faciscemstances or conditions arising or occurringpobefore the Closing Date, but excluding
Future Regulatory Obligations with respect to thanEferred Employees;

(e) All liabilities, responsibilities and obligatie resulting from (i) litigation and claims thatsar out of an occurrence prior to the Closing
Date,

(ii) litigation and claims in respect of Retainedtéire Regulatory Obligations and (iii) litigationdclaims in respect of Retained Future
Capital Expenditure Obligations;

(f) Any Retained Future Regulatory Obligations amg Retained Future Capital Expenditure Obligatians!
(9) All liabilities, responsibilities and obligatis with respect to the Excluded Property and Exafudontracts.

2.5 No Assignment Without Consent. Notwithstandamgthing to the contrary contained in this Agreetmemthe extent that the sale,
conveyance, transfer, assignment or delivery engited sale, conveyance, transfer, assignmentigegeto Buyer of any Purchased
Property (including any Contract) is prohibiteddyy applicable Law or would require any governmlenttahird-party authorizations,
approvals, consents or waivers and such autharimtapprovals, consents or waivers shall not baea obtained prior to the Closing, this
Agreement shall not constitute a sale, conveyanarsfer, assignment or delivery, or an attempéde, €onveyance, transfer, assignment or
delivery thereof, if any of the foregoing would stitute a breach of applicable Law or the rightsuoyf third party; provided, however, that,
except to the extent that a condition to Closirtgath in Article 6 relating to the foregoing shabt be satisfied, the Closing shall occur
notwithstanding the foregoing without any adjustirterthe Purchase Price on account of such reqaingibrization. Following the Closing,
the parties shall use their commercially reasonafitets, and shall cooperate with each other biio promptly such authorizations,
approvals, consents or waivers; provided, howdtat,neither Seller nor Buyer nor any of their exgjve Affiliates shall be required to pay
any consideration therefor, other than filing, meledion or similar fees payable to any Governmeftahority, which fees shall be shared
equally by Seller and Buyer. Pending or in the absef such authorization, approval, consent ov@rathe parties shall cooperate with each
other in any reasonable and lawful arrangemenpsaeide to Buyer the benefits and liabilities oéuwaf such Purchased Property including, if
permitted by the terms of any applicable Real Pitgdecase or applicable Material Contract, throagtublease or subcontract in accordance
with Article

4. If such authorization, approval, consent or wafor the sale, conveyance, transfer, assignmesitlovery of any such Purchased Property
is obtained, Seller shall promptly convey, transésisign and deliver, or cause to be conveyedsfeaed, assigned and delivered, such
Purchased Property to Buyer.

ARTICLE 3

PURCHASE PRICE

3.1 Purchase Price. The purchase price for thehBsed! Property shall be the sum of (i) Two HundNagty Million Dollars ($290,000,000)
(the "Base Purchase Price"), (ii) amounts expetgeSeller to comply with Future Capital Expendit@bligations between the date of this
Agreement and the Closing Date (the "Regulatoryigalibn Amount"), and (iii) the Non-Regulated Caunstion Work in Process Amount,
minus (iv) any Capital Expenditure Deficiency amyigny Vacation Proration Amount (assuming that &ugceives a credit under Section
11.3.2, but if Seller receives a credit, the VawmafProration Amount shall be added to the PurcRaise).

3.2 Closing Date Estimate.

(a) Not less than three (3) business days priti@dClosing Date, Seller will give to Buyer a netisetting forth Seller's good faith estimat:
of the Closing Date of (i) the Regulatory Obligatidmount (the "Estimated Regulatory Obligation AmY, (ii) the Non-Regulated
Construction Work in Process Amount (the "Estimates-Regulated Construction Work in Process Amoui(iif) any Capital Expenditure
Deficiency, and (iv) any Vacation Proration Amount.

(b) On the Closing Date, Buyer shall pay to Sedieamount equal to the sum of (i) the Base Purchese, (ii) the Estimated Regulatory
Obligation Amount, and (iii) the Estimated Non-R&dad Construction Work in Process Amount, minus

(iv) any Capital Expenditure Deficiency and (v) afigcation Proration Amount (assuming that Buyeeinegs a credit under Section 11.3.2,
but if Seller receives a credit, the Vacation PlioreAmount shall be added to the Purchase Prtbe)"Closing Date Amount"). The Closing
Date Amount shall be paid by delivery on the Clgddate of immediately available funds in U.S. dallay wire transfer to an account that
Seller shall designate to Buyer at least two

(2) business days prior to the Closing Date. Paysnieom Buyer to Seller for Earned Ektber Accounts Receivable and from Seller to BI
for Customer Advances and Customer Deposits willosubsequent to Closing in accordance with Aetic).

3.3 Closing Date Stateme



(a) Within sixty (60) days after Closing Date, 8elhall prepare and deliver to Buyer a writtetiesteent (with appropriate supporting
documentation) of the Base Purchase Price, Regul@bligation Amount, Non-Regulated Construction Wm Process Amount, any

Capital Expenditure Deficiency and any Vacationr&ion Amount ("Closing Date Statement"). Withirirth (30) days after receipt of the
Closing Date Statement, Buyer shall, in a writtetiae to Seller, either accept the Closing Datée®tant or describe in reasonable detail any
proposed adjustments to the Closing Date Statearghthe reasons therefore. If Seller shall not lageived a notice of proposed
adjustments within such thirty (30) day period, Buwill be deemed irrevocably to have accepted €lloking Date Statement.

(b) Upon the acceptance of any Closing Date StatetneBuyer, the parties shall, based thereupdoulzde the Base Purchase Price,
Regulatory Obligation Amount and Non-Regulated Garasion Work in Process Amount (collectively, tHeurchase Price"). If the Purchase
Price as finally determined above is greater tih@nGlosing Date Amount, Buyer shall promptly, batlater than three (3) business days after
such acceptance, pay to Seller the amount of siffelneshce. If the Purchase Price as determined almiess than the Closing Date Amount,
Seller shall promptly, but no later than threel{@%iness days after such acceptance, pay to Boge@mount of such difference.

(c) Seller and Buyer shall negotiate in good fédtihesolve any disputes over any proposed adjustnenhe Closing Date Statement,
provided that if any such dispute is not resolvéitthiv thirty (30) days following Seller's receipt any proposed adjustments delivered by
Buyer pursuant to Section 3.3(b), Buyer and Sgietly shall select an independent public accaupfirm that is nationally recognized in-
United States to resolve such disputes in accodatith the standards set forth in this Section &ldch resolution shall be final and binding.
The fees and expenses of such accounting firm baadhared by Buyer and Seller in inverse propoticthe relative amounts of the dispu
amount determined to be for the account of BuyerSeller, respectively.

(d) If Buyer disputes any portion of the Closingt®&tatement, the parties shall calculate the gouf the Closing Date Statement that is not
the subject of any dispute or proposed adjustniktite undisputed portion of the Closing Date Statet (i) is greater than the respective
estimated amounts paid on the Closing Date, Buyalt promptly pay Seller the amount of such differe, or (i) is less than the respective
estimated amounts paid on the Closing Date, Sdflalt promptly pay Buyer the amount of such diffexe Payments with respect to any
undisputed portions of these adjustments shall ®&géenmo later than three (3) business days aftaredglof the notice of the proposed
adjustments. Upon resolution of any dispute ovgronposed adjustments as described above in 8628¢d), a party which is determined
to owe the other party an amount shall pay thatuarhpromptly, but no later than three (3) busirgesgs after resolution.

(e) Any amount payable pursuant to this Sectiora8& the date which is ninety (90) days followithg Closing Date shall bear interest from
such ninetieth day through but excluding the dafgagment, at a rate of eight percent (8%) per anrfsuch interest shall accrue daily on the
basis of a year of three hundred sixty-five (36@ysland the actual number of days for which intésedue and shall be payable together with
the amount payable pursuant to this Section 3.[3amMbunts payable pursuant to this Section 3.3 blegbaid by delivery of immediately
available funds in U.S. dollars by wire transferitothe case of amounts payable by Buyer, thewrttddentified by Seller as described in 3.2
above or to an alternate account that Seller maigdate on the Closing Date Statement and, indake of amounts payable by Seller, to such
account of Buyer as Buyer shall designate in wgitim Seller.

3.4 Performance Deposit.

(a) Concurrently with the execution and deliverydod, Buyer shall pay to Seller by wire transfeirofnediately available funds the sum of
Fourteen Million Five Hundered Thousand Dollars4$D0,000), an amount equal to five percent (5%hefBase Purchase Price (the
"Deposit"), to be held by Seller against paymerthefPurchase Price and as security for the pedocaby Buyer of its obligations under-
Agreement.

(b) Buyer may elect to deliver the Deposit to Selecash or in the form of an irrevocable, clestandby letter of credit for the same amount
(the "Deposit L/C"). The Deposit L/C shall (i) bea form reasonably acceptable to Seller, (ii)ds@eéd in favor of Seller under this
Agreement and (iii) be issued by a bank that Hasgterm unsecured debt rating of at least A+ by Stah@aPoor's Rating Services and t
is otherwise reasonably satisfactory to Seller. Deposit L/C (and any replacement thereof furnisheatcordance with this Section 3.4(b)
shall have an expiration date no earlier thanitiseé dnniversary of the date of issuance theredfsiall be automatically renewed from yez
year unless stated not to be so renewed by theritisereof in a written notice given to the Seflet less than 30 days prior to the expira
thereof. In the event of the termination of the B&pL/C (and any replacement thereof furnisheddoordance with the provisions of this
Section 3.4(b)), Buyer shall deliver to Seller plaeement letter or letters of credit in lieu thefreo later than 30 days prior to the expiration
of the preceding letter of credit. If Buyer shail to obtain any replacement of the Deposit L/Gd{ar any replacement thereof furnished in
accordance with the provisions of this

Section 3.4(b)), then Seller shall draw down tHegmount of the existing letter of credit and ietthe same as security for the covenants,
agreements and obligations of Buyer under this Agient. Any replacement of any Deposit L/C shalinba form reasonably acceptable to
Seller. Buyer acknowledges that Seller has agre@ddept the Deposit L/C in lieu of a cash dowmpeyt against the Purchase Price solely
as an accommodation to Buyer.

(c) If the transfer of the Purchased Property aderoplated hereunder is consummated, then the Repad be paid to Seller at the Closing
and credited against the Base Purchase Price ydBrlects to deliver the Deposit L/C in lieu o§baSeller shall draw down the full amount
of the Deposit L/C at the Closing and pay such @eds to Seller as a credit against the Base Pur¢hice.

(d) Seller acknowledges that, upon two (2) busiess prior written notice to Seller, Buyer shall/b the right to deliver to Seller a cash
payment of $14,500,000, and upon receipt of sugimpat, Seller shall return to Buyer the Deposit L



(e) The parties hereto acknowledge and agreehbatrespective rights and obligations relatechtoDeposit are described in Section 13.3.

ARTICLE 4
REQUIRED APPROVALS, CONSENTSAND NOTIFICATIONS

4.1 State Regulatory Approval. Promptly after théedof this Agreement, Buyer and Seller shalltfie appropriate applications and notices
with the PSC, seeking orders permitting the tranasfeervice in the Purchased Exchanges to Buysdlie(dively, the "Regulatory Approvals
Buyer will be responsible for establishing theftdor its post-Closing operations in the PurchaEgdhanges. Buyer agrees to use its
commercially reasonable efforts to obtain the Raguy Approvals and Seller agrees to cooperatg fulh Buyer and with the applicable
regulatory agency to obtain the Regulatory Apprewdlthe earliest practicable date.

4.2 Bondholder Consents. Seller shall use its caomially reasonable efforts to obtain from its Boottters the termination or release, at
Closing, of all security agreements, mortgagesyfaing statements or other Liens running in fafdhe Bondholders and relating to the
Purchased Property (such termination or releasebwreinafter referred to as the "Bondholder CotsSe Buyer agrees to cooperate in g
faith with Seller in obtaining the required Bondthed Consents.

4.3 Material Consents. Promptly after the date dietbe parties shall use their commercially readda efforts to mutually seek the conset
the lessor under any Real Property Lease with ot$pe central office or any license with resgecbwitch Software which lease or license
requires consent as a condition to an assignmedtwaich is identified on Schedule 4.3 or Sche@®.1e8 (the "Material Consents"). If a
lessor or licensor refuses to consent to an assghrand if the applicable lease or license permgablease or sublicense without the con
of the lessor or licensor, the parties hereto skéftctive as of the Closing, enter into a sutBeassublicense upon terms and conditions as
similar and comparable to an assignment of theeleaticense as is reasonably feasible.

4.4 FCC Consents. Promptly after the date of tljseAment, the parties shall use their commercialigonable efforts to obtain (i) the FCC's
consent to the transfer of the FCC Licenses frotieS® Buyer, (ii) the FCC consents and waiversfegh on Schedule 4.4 and (iii) the FCC
Final Orders (all such consents, waivers or ordezscollectively referred to as the "FCC Consents")

4.5 HSR Act Review. Within thirty (30) business dafter the date of this Agreement, the partiebmalke such filings as may be requirec
the HSR Act with respect to the transactions coptatad by this Agreement. Thereafter, the partidisfile as promptly as practicable all
reports or other documents required or requestetidi).S. Federal Trade Commission ("FTC") or th8.UDepartment of Justice ("DOJ")
pursuant to the HSR Act or otherwise and will copqmiomptly with any requests by the FTC or the D@Jadditional information

concerning such transactions, so that the waitérgpg specified in the HSR Act will expire as s@sreasonably possible after the execution
and delivery of this Agreement. Without limitingetifioregoing, Seller and Buyer agree to use theirmercially reasonable efforts to
cooperate and oppose any preliminary injunctiorghbbly any Governmental Authority preventing thesiaammation of the transactions
contemplated by this Agreement. Buyer agrees toaflapplication fees required in connection witty dilings under the HSR Act.

Seller and Buyer shall cause their respective agundurnish each other such necessary informatimhreasonable assistance as the other
may reasonably request in connection with the pegjma of necessary filings or submissions undergiovisions of the HSR Act. Seller and
Buyer will cause their respective counsel to supplgach other copies of all correspondence, 8liogwritten communications by such party
or its Affiliates with any Governmental Authority staff members thereof, with respect to the tratisas contemplated by this Agreement
and any related or contemplated transactions, ¢feegocuments filed pursuant to Iltem 4(c) of Hhert-Scott-Rodino Notification and
Report Form or communications regarding the sancements or information submitted in response toraquest for additional information
or documents pursuant to the HSR Act which revedeBs or Buyer's negotiating objectives or syyas or purchase price expectations.

4.6 Notification. Each of the parties agrees tafpthe others promptly upon learning of any facset of circumstances that would be
reasonably likely to delay or prevent receipt &egulatory Approval, Bondholder Consent, FCC Copdd¢8R clearance or other consent or
approval referred to in Article 4.

4.7 GTE/Bell Atlantic Merger. Notwithstanding aniyth else contained in this Agreement, Seller asd\ffiliates shall not be obligated to
take any action that would violate the terms ofrthgreements regarding the Merger, or that wounderfere with, delay or prevent the
consummation of the Merger; provided that Buyetlsia be obligated to proceed with the Closinthi# Merger has resulted in a Material
Adverse Effect.

ARTICLES

PRE-CLOSING COVENANTS

5.1 Investigation by Buyer. Prior to the Closingpn reasonable notice from Buyer to Seller giveadoordance with this Agreement and
subject to approval by Seller's appointed repradiget (which shall not be unreasonably withhelelJé3 will afford to the authorized
representatives of Buyer reasonable access duoimgah business hours to the Transferred Books aubids, the Owned Real Property and
the Leased Real Property, so as to afford Buyeopip@rtunity to make such review, examination anestigation of the Business and the
Purchased Property as Buyer may reasonably requrestded, however, that no environmental samptingther testing shall be performed
without Seller's prior written consent, which comismay be given or withheld in Seller's sole ditiore Buyer will not contact any employee,
customer or supplier of Seller with respect to thiseement, the matters involved herein or the Pased Property without the prior written
consent of Seller. Nothing herein will obligate I8eto take actions that would unreasonably distptnormal course of the business of S



or violate the terms of any applicable Law or amntact to which Seller or any of its Affiliatesagparty or to which any of its assets is
subject. Any information or documentation provideduyer or acquired by Buyer during this investiga shall be deemed "Evaluation
Material" as that term is defined in the Confidality Agreement and shall be subject in all caseti¢ terms of the Confidentiality
Agreement.

5.2 Operation of the Business in the Ordinary Ceurs

5.2.1 Preservation of Business. Except as contdéatptan Schedule 5.2.1 or in connection with ortiegpto the Merger (and disclosed to
Buyer) or as otherwise consented to by Buyer giadhe Closing, from the date of this Agreementldhé Closing Seller shall:

(a) Conduct the Business in the ordinary coursesistent with past practice and shall keep availtbtbe Business its services and the
services of its Affiliates to the same extent galigravailable on the date hereof;

(b) Operate the Business in substantially the saam@ner as it is presently being conducted, andh, rggpect to the Business, refrain from
entering into any Contract that would be a MateGiahtract without the prior consent of Buyer (whgtall not be unreasonably withheld);

(c) Not institute or participate in any proceedwigh respect to, or other- wise change, amend pplement any of its tariffs or make any
other filings (other than periodic reports) witle tARSC without the prior consent of Buyer (whichllshat be unreasonably withheld) excep
disclosed on Schedule 8.1.15(a);

(d) Maintain the Purchased Property in good repader and condition, reasonable wear and use &aep
(e) Maintain insurance with respect to the Purctid®perty consistent with past practice;
(f) Make capital expenditures in accordance withti®a 5.6; and

(9) Maintain the books and records of the Busirsedstantially in accordance with prior practice;ept as changes are mandated by
Governmental Authorities or required by GAAP, inieihevent Seller shall promptly notify Buyer.

5.2.2 No Material Changes. Except as contemplagettiib Agreement or in connection with or relatiogMerger (and disclosed to Buyer) or
as otherwise consented to by Buyer prior to thesi@fp from the date of this Agreement until thestig, Seller will not:

(a) Make any material change in the general naifitee Business;

(b) Sell, lease or dispose of, or make any Confradhe sale, lease or disposition of any Purctideperty, other than in the ordinary course
of business consistent with past practice;

(c) Increase the number of Active Employees othantin a manner consistent with past practicenanease the benefit provided under any

plans concerning employee benefits or increasgeheral rates of compensation of its Transferreg@lByees, except (i) as required by Law,
(i) pursuant to any Contract to which Seller igaaty existing on the date hereof, (iii) in theioaty course of business of Seller consistent

with past practice, or (iv) as listed or describedSchedule 5.2.2(c);

(d) (i) Enter, amend, modify or terminate any Mate€ontract or permit any of the foregoing to acother than in the ordinary course of
business; or (ii) sell, transfer or otherwise depof any Purchased Property other than in theargicourse of business or as listed or
described on Schedule 5.2.2(d), or encumber angh@sed Property, except for Permitted Encumbrances;

(e) Enter into any new written employment agreementinion agreement with, or commitment to, tharEferred Employees (including any
new commitment to pay retirement or other benefitsther amendments to Seller's retirement plameyided that Seller may enter into new
union agreements to the extent the new union agreensucceed any union agreement that expirestpribe Closing; or

(f) Except as contemplated by this Agreement o&heillary Agreements, enter into any transactiagthvany of its Affiliates that
contemplates (i) the transfer of any Purchasedd?tgypor (ii) any other contractual arrangement thidl survive the Closing and not be
terminable at will by, and with no cost to, Buyabsequent to the Closing.

5.3 Satisfaction of Conditions. Without limitingettyenerality or effect of any provision of Artiddethe parties will use their commercially
reasonable efforts to satisfy promptly all the dtods required to be satisfied prior to the Clasin

5.4 Approvals.

(a) Between the date of this Agreement and thei@jd3ate, Buyer and Seller will (i) cooperate withe another and take all reasonable steps
to obtain, as promptly as practicable, all consaapprovals, authorizations, waivers and permisnyf Governmental Authorities required of
either party to consummate the transactions corigatpby this Agreement and (ii) provide such othé&rmation and communications



any Governmental Authority as may be reasonablyested.

(b) To the extent that any consents, approvalfaaization or waiver of a third party with respéztany Assigned Contract is required in
connection with the transactions contemplated myAlgreement, Seller shall use its commerciall\sogmble efforts to obtain such
authorization, consent, approval or waiver priothte Closing Date.

5.5 Financial Statements. Seller will cooperatédlie indepen- dent auditors chosen by Buyer tit el Financial Statements delivered to
Buyer in accordance with Section 8.1.21. Sellestsperation will include access to workpapers amerosupporting documents used in the
preparation of the Financial Statements as magé&sonably required by such auditors to render ariarp and cooperation with respect to
such other financial statements as Buyer may requith respect to the Business in order to comptia the reporting requirements of the
Securities and Exchange Commission under Regutateld and S-X. Seller will bear the cost of prefiaraof the Financial Statements.
Buyer will bear the cost of the audit and the adgireparation of any financial statements othantthe Financial Statements. Buyer
acknowledges that the Financial Statements and@ngorting documents have been made available imsli@ation of the historical financial
performance and condition of the Business. Exaefiid extent that the Financial Statements refitgenhtional misrepresentation or fraud, or
to the extent that Seller has breached its reptasens and warranties under Section 8.1.21, Bageges not to make any claims related ti
performance of the Business after the date of thari€ial Statements on the basis of a comparistimeté-inancial Statements.

5.6 Capital Expenditures. Seller shall be obligatethake capital expenditures with respect to tekeffhone Plant required to support normal
maintenance and customer growth in a manner censigtth established regulatory performance obyjestiwhich expenditures (exclusive
any Future Capital Expenditure Obligations or Feiteegulatory Obligations) shall not be less tha®@@8000 during calendar year 1999,
which amount shall be discounted on a pro raty deibis to the extent that the Closing Date ocptics to December 31, 1999 (the "Capital
Expenditure Amount"). The Purchase Price shalldyested down, on a dollar-for-dollar basis, to ¢ix¢éent that Seller's actual capital
expenditures are less than the Capital Expendioreunt (a "Capital Expenditure Deficiency"). In teeent the Closing does not occur prior
to January 1, 2000, the Capital Expenditure Amatiall be increased on a pro rata daily basis aildrShall be obligated to make capital
expenditures during fiscal year 2000 in the sartaive amount, and the Purchase Price shall bestdjun the same manner described above
for any Capital Expenditure Deficiency occurringidg the period after January 1, 2000. Betweerdtte of this Agreement and the Closing
Date, Seller will notify Buyer of any project inwahg Non-Regulated Construction Work in Processxoess of $100,000.

5.7 Delivery of Interim Information. From the daikthis Agreement until the Closing, Seller shalifish Buyer monthly reports concerning
the operating performance of the Business. Suatrtephall contain such data as typically repot®e@ TE management with respect to the
Purchased Exchanges, including revenue, accessdings, trouble [capital expenditures (on a quigrteasis only)] indices and other service
measures. All information provided in accordancthwhis Section 5.7 shall be subject to complianith the Confidentiality Agreement and
to compliance with applicable antitrust Laws.

5.8 Cooperation with Respect to Like-Kind ExchaBgger agrees that Seller's transfer of the PurchBseperty may, at Seller's election, be
accomplished in a manner enabling such transfquadify as part of a like-kind exchange of propertyered by Section 1031 of the IRC. If
Seller so elects, Buyer shall cooperate with S¢llat without being required to incur any out-ofeget costs in the course thereof) in
connection with Seller's efforts to effect suctelikind exchange, which cooperation shall includighout limitation, taking such actions as
Seller requests in order to enable Seller to qualiich transfer as part of a like-kind exchangproperty covered by Section 1031 of the IRC
(including any actions required to facilitate theewf a "qualified intermediary” within the meanioigthe United States Treasury
Regulations), and Buyer agrees that Seller magmssi or part of its rights (but no obligations)der this Agreement to a person or entity
acting as a qualified intermediary to qualify thensfer of the Purchased Property as part of akitké exchange of property covered by
Section 1031 of the IRC. Buyer and Seller agregoiod faith to use reasonable efforts to coordittadransactions contemplated by this
Agreement with any other transactions engaged ieitiner Buyer or Seller; provided that such effants not required to include an
unreasonable delay in the consummation of the acimns contemplated by this Agreement.

ARTICLE6

CONDITIONSPRECEDENT TO THE CLOSING

6.1 Conditions Precedent to Obligations of Buyére Dbligations of Buyer to consummate the Closhmglde subject to the satisfaction or
waiver by Buyer, at or prior to the Closing, of kaxd the following conditions, any one or more dfieh may be waived at the option of
Buyer:

6.1.1 No Misrepresentation or Breach of Covenants\@arranties. Seller shall have complied in alterial respects with its covenants to be
performed in whole or in part prior to the Closiagd the representations and warranties of SellSection 8.1 shall be true and correct as of
the Closing, except for (i) such representationsanmranties that are made expressly as of andambf an earlier date, which shall have been
true and correct as of such earlier date excepbatd not have a Material Adverse Effect, andtfithe extent that any breach of such
representations and warranties has not had arat re@sonably likely to have, individually or irethggregate, a Material Adverse Effect; and
Seller shall have delivered to Buyer a certifiqd&eller's Closing Certificate") in the form attachas Schedule 6.1.1, dated the Closing Date
and signed by an Executive Officer of Seller, €girig each of the foregoing, or specifying thosgpects in which such covenants have not
been performed or such representations and waggaate not true and correct.

6.1.2 Documents. Seller shall have delivered todB@ documents required by Section -



6.1.3 HSR. All required waiting periods under th8R4Act shall have expired or been terminated.

6.1.4 No Legal Obstruction. Each of the requiresh@wlder Consents shall have been obtained, eardenbrequired under Section 4.3 shall
have been obtained and each of the required Regulapprovals and FCC Consents shall have beenrdutafree of any special terms,
conditions or restrictions that are materially adeeto Buyer (other than any such approvals oremsswhich, if not obtained, would not hi

a Material Adverse Effect); provided that any Rafoty Approval that would have the effect of conivey any of Buyer's equity investors or
their Affiliates from a Rate-of-Return Regulationtiy to a Price-Cap Regulation Entity shall berded to have a Material Adverse Effect.
For purposes of this Agreement, all such approamatsconsents shall be deemed to have been obigdoedthe granting thereof, and the
expiration of any appeals period (a "Final Ordelri)addition, there shall not have been enterebnpinary or permanent injunction,
temporary restraining order or other judicial omaistrative order or decree in any jurisdictidme effect of which prohibits the Closing.

6.1.5 No Material Adverse Effect. There shall naté occurred any event or condition, which indiaillipor in the aggregate has resulted, or
could reasonably be expected to result, in a Maté&dverse Effect.

6.2 Conditions Precedent to Obligations of Selléwe obligations of Seller to consummate the Closingll be subject to the satisfaction or
waiver by Seller, at or prior to the Closing, otkaf the following conditions:

6.2.1 No Misrepresentation or Breach of Covenants\Warranties. Buyer shall have complied in allenat respects with its covenants to be
performed in whole or in part prior to the Closiagd the representations and warranties of Buy8eation 8.2 shall be true and correct ir
material respects as of the Closing, except faefiyesentations or warranties made expressly asdbnly as of an earlier date, which shall
have been true and correct as of such earlieredatept as would not have a Material Adverse Effaet] (ii) to the extent that any breach of
such representations and warranties has not, thailly or in the aggregate, had a Material Advé&ect, and Buyer shall have delivered to
Seller a certificate ("Buyer's Closing Certificgt@Y the form attached as Schedule 6.2.1, date€tbging Date and signed by an Executive
Officer of Buyer, certifying each of the foregoingspecifying those respects in which such covenhave not been performed or such
representations and warranties are not true amdator

6.2.2 Documents. Buyer shall have delivered toebealll documents required by Section 7.3.
6.2.3 Delivery of Closing Date Amount. Buyer sHalve delivered to Seller, in the manner specifie8ection 3.2, the Closing Date Amount.
6.2.4 HSR. All required waiting periods under th8R4Act shall have expired or been terminated.

6.2.5 No Legal Obstruction. Each of the requiresh@wlder Consents shall have been obtained, arfdagdbe required Regulatory

Approvals and FCC Consents shall have been obtdieedf any special terms, conditions or resiitsithat are materially adverse to Seller
based upon good faith business concerns that ammercially unreasonable (other than any sughasmals or consents which, if not
obtained, would not have a Material Adverse Effdety purposes of this Agreement, all such appsaat consents shall be deemed to have
been obtained upon the granting of a Final Oraeaddition, there shall not have been entered lapnary or permanent injunction,
temporary restraining order or other judicial omacistrative order or decree in any jurisdictidme effect of which prohibits the Closing.

ARTICLE 7

THE CLOSING

7.1 The Closing. Subject to the terms and conditithis Agreement, the closing of the purchasksae of the Purchased Property and the
assumption of the Assumed Liabilities (the "Clo$S)rghall be held at 9

A.M. local time at the offices of GTE Network Sexgs at 600 Hidden Ridge, Irving, Texas 75038, erdite agreed upon by the parties,
provided such date shall be (i) the last businagsofl the month, and (ii) at least five (5) bussdays, but not more than ninety (90) days,
after the date either party notifies the other riting of its determination that all required Regtary Approvals, Bondholder Consents, the
Material Consents and FCC Consents have been ebtain at such other time and place as the pamigsagree (the "Closing Date"). Such
Closing shall be deemed to have occurred as oP1R:Bl., local time, on the Closing Date. Sellevsership and operation of the Purchased
Property shall be deemed to cease immediately fwrithre Closing.

7.2 Seller's Obligations at Closing. At the ClosiSeller shall deliver to Buyer the following docents:

(@) (i) The Bill of Sale and Assignment and AssumptAgreement, (ii) subject to Permitted Encumbemmaspecial warranty deeds in respect
of the Owned Real Property, and (iii) subject tottom 2.5, assignments of the Assigned Contracts tite extent set forth in Section 4.3,
sublicenses of certain Assigned Contracts. Forgaep of this Agreement, the term "Bill of Sale &sdignment and Assumption Agreeme
means the form attached hereto as Schedule 7x{aj)ted by Seller;

(b) A legal opinion from William Mundy, general aosel for GTE Network Services, as counsel for $etlated as of the Closing Date an«
the form of Schedule 7.2(b);

(c) Seller's Closing Certificat:



(d) Instruments of assignment of the Real Propeegses and Real Property Interests or, to the esétriorth in Section 4.3, subleases for
Leased Real Property;

(e) Mortgage satisfactions, UCC Form 3 Terminatatements and other instruments necessary to imalease and terminate all Liens
held by any party on the Purchased Property (eXoetermitted Encumbrances);

(f) All of the documents and papers required ofe3eds conditions to Closing pursuant to Sectidn Bicluding the Regulatory Approvals,
Bondholder Consents and FCC Consents;

(9) A certificate substantially in the form of Scluée 7.2(g) certifying that Seller is not a "foneigerson" within the meaning of Section 1445
(b)(2) of the IRC;

(h) The License Agreement;

(i) All documentation and information required te tielivered by Seller prior to Closing pursuantticle 11; and

() Such other documents as Buyer may reasonaflyess.

7.3 Buyer's Obligations at Closing. At the ClosiBgyer shall deliver to Seller the following:

(a) The Closing Date Amount in the manner specifieSection 3.2;

(b) The Bill of Sale and Assignment and Assumptianeement and the Ancillary Agreements executeiyer;

(c) A legal opinion from Boles, Boles & Ryan, coeh® Buyer dated as of the Closing Date and irfahe of Schedule 7.3(c);
(d) Buyer's Closing Certificate;

(e) All other documents and papers required of Bageconditions of Closing pursuant to Section @uding the Regulatory Approvals;
and

(f) Such other documents as Seller may reasoneljlyest.

ARTICLE 8

REPRESENTATIONS AND WARRANTIES
8.1 Representations and Warranties of Seller. ISelfgesents and warrants to Buyer as follows:

8.1.1 Authorization and Effect of Agreement. Selias the requisite corporate power and authorigxeeute and deliver this Agreement and
the Ancillary Agreements and to perform its obligas hereunder and thereunder. The execution dieideby Seller of this Agreement and
the Ancillary Agreements and the fulfillment of @bligations under this Agreement and the Ancillagreements have been duly authorized
by all necessary corporate action on the part BéiSend, to the extent required by Law, any erttiigt controls the Seller. This Agreement
and the Ancillary Agreements have been or will by éxecuted and delivered by Seller and, assuthieglue execution and delivery of this
Agreement and the Ancillary Agreements by Buyenstitute valid and binding obligations of Sellefaueable in accordance with its terms
subject to bankruptcy, insolvency, reorganizatmnratorium and other similar laws affecting thentgyof creditors generally and subject to
the exercise of judicial discretion in accordand#hprinciples of equity

8.1.2 No Restrictions Against Sale or AssignmerthefPurchased Property. The execution and delivkttyis Agreement and the Ancillary
Agreements by Seller does not, and prior to Clogiilignot, and the fulfillment by Seller of its dghtions under this Agreement and the
Ancillary Agreements will not (i) conflict with oriolate any provision of its certificate of incomation or bylaws, (ii) subject to obtaining the
approvals and or consents referred to in SectionAticle 4 and Schedule 8.1.11(a-e), conflicthyitiolate or result in the breach of any
provision of any Material Contract, or (iii) resuitthe creation of any Lien (other than Permitiadtumbrances) upon any of the Purchased
Property under (a) any Material Contract or (b) haw applicable to any of the Purchased Propergegt in the case of clauses (ii) or (iii)
for any such conflict, violation, breach or Lierathwould not have a Material Adverse Effect.

8.1.3 Consents, Approvals and Permits of Governahénithorities. Except as set forth in Schedule3®.1

(a) No consent, approval, order or authorizatigroofegistration, declaration or filing with, a@overnmental Authority is required to be
obtained or made by or with respect to Seller arannection with the execution and delivery of thggeement and the Ancillary Agreements
by Seller or the fulfilment by Seller of its obtijons under this Agreement and the Ancillary Agreats, except (i) FCC Consents and HSR
Act clearance, (ii) the Regulatory Approvals, aiiigl ény consent approval, order or authorizatiomegistration declaration or filing, which



not obtained or made would not have a Material Aswd=ffect.

(b) Seller holds valid permits, licenses, franchjsgprovals and authorizations issued or granteahip Governmental Authority and adeqt
for the operation of the Business as currently cotell, except to the extent absence of any suchipdicense, franchise, approval or
authorization would not have an Material Adverst&f

8.1.4 No Violation of Law. Except as indicated ichBdule 8.1.4, the execution and delivery of thige®ment and the Ancillary Agreements
and the fulfillment by Seller of its obligationsdar this Agreement and the Ancillary Agreement$ mok violate any applicable Law, except
where such violation would not reasonably be exqobtt have a Material Adverse Effect.

8.1.5 Corporate Organization. Seller is a corporatiuly organized, validly existing and in goodnstimg under the laws of the state of
Delaware, and is duly qualified to conduct businaddissouri. Seller has full power and authoribyawn its properties and to carry on the
Business as it is now being conducted and to owhoplal under lease or Contract the Purchased Rsoper

8.1.6 Brokers. Seller has not paid or become otdiyto pay any fee or commission to any brokeddininvestment banker or other
intermediary in connection with the transactionstemplated by this Agreement in such a manner gs/érise to a valid claim against
Buyer or any of the Purchased Property for any érelor finder's fees or similar fees or expenses.

8.1.7 Title to Owned Real Property. As of the deeeof, the address and a general descriptionabrf ilm of Owned Real Property are set
forth on Schedule 8.1.7(a). Seller has good feglsittitle to all of the Owned Real Property, frewl alear of any Lien other than Permitted
Encumbrances and Liens of the Bondholders idedtidie Schedule 8.1.7(b). Seller represents thadthecreditors that have a Lien (other
than any Permitted Encumbrances) on any of the @WReal Property are the Bondholders identified ome8Bule 8.1.7(b). The Owned Real
Property set forth on Schedule 8.1.7(a) constitsitdsstantially all of the Owned Real Property useithe Business during calendar year 1998
and located in the Purchased Exchanges, excepthgi¥ has been disposed of since January 1, P8 ordinary course of business, or
would not have a Material Adverse Effect.

8.1.8 Real Property Leases. Schedule 8.1.8 sebs(ipa list of all Real Property Leases as ofdlage hereof and, except for such Real
Property Leases as may have been executed or tgadiim accordance with

Section 5.2, as of the Closing Date, and (ii) @bRProperty Leases used in the Business and @sftect to property located in the Purchased
Exchanges during calendar year 1998 except su€t) asive been executed or terminated since Jardyd§98 in the ordinary course of
business, or (2) would not have a Material Advéiffect. Each of the leases for the Leased Realé?tpjs enforceable in accordance witk
terms, subject to bankruptcy, insolvency and offirailar laws affecting the rights of creditors geally and subject to the exercise of judicial
discretion in accordance with the principles ofigquand except as otherwise disclosed in Sche8ldls, there is not under any lease any
material default or a material breach of covengréller.

8.1.9 Tangible Assets. All of the tangible PurclitbBeoperty is in substantially good operating ctiadiand repair, normal wear and tear
excepted. Except as set forth on Schedule 8.1eSewhere in this Agreement, Seller has, or adadifg will have, good title to each item
tangible Purchased Property (other than Real Piypp#erests, representations with respect to whighincluded in Section 8.1.7 and 8.1.8
hereof, and office equipment or vehicles subjed¢&ses) with a fair market value in excess of @0, free and clear of any Lien (other than
Permitted Encumbrances). Seller has not receivgdvaitten notice within the past twelve(12) montifa violation of any ordinances,
regulations or building, zoning or other Laws wieispect to such assets that would have a Matedetse Effect. EXCEPT AS
EXPRESSLY PROVIDED IN THIS SECTION 8.1.9, SELLER MAS NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, AS TO THE CONDITION OR FITNESS OF THE TANBLE PURCHASED PROPERTY AND HEREBY DISCLAIMS ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTIOLAR PURPOSE OR WARRANTY AGAINST

INFRINGEMENT.

8.1.10 No Material Adverse Change. Except as distlan Schedule 8.1.10 or as may be related tMérger (and disclosed to Buyer),
between December 31, 1997 and the date of thiseigeat there has not occurred

(i) any event or condition that would have a MatkAidverse Effect; (ii) any increase in compensapayable or to become payable by Seller
to any of its Transferred Employees or agents,rdtien normal merit or promotional increases madéeé ordinary course of business
consistent with past practice, other than Selilgyation to make payments for service prior tosihig under the retention pay program
announced in connection with the network businepssitioning of Seller and its Affiliates; or (i@ny amendment or termination by Seller of
any Material Contract, except any amendment oritetion in the ordinary course of business.

8.1.11 Material Contracts. Except for the agreesieat forth on Schedule 8.1.11 subparts (a) thrédigfall such contracts being referred to
herein as the "Material Contracts"), there is nsigised Contract (other than the Assigned Contramiisred into after the date of this
Agreement in the ordinary course of business)ithat

(a) an agreement containing a non-compete agreesnetiier covenant that in either case would byeits1s limit the freedom of Buyer
following the Closing to compete in any materiapect with respect to the Business with any thadyp other than any such agreement or
covenant which does not materially impair the awntid operation of the Business as it is currergfydacted;

(b) an agreement granting a Lien with respect toairthe Purchased Property (other than a PermiEtemimbrance or Lien of a Bondholde



(c) an agreement for the sale, lease or encumb(ativer than a Permitted Encumbrance or Lien obadBolder) of any material Purchased
Property (including any interconnection agreemenitg)rant of any preferential rights to purchasg msaterial Purchased Property in each
case outside the ordinary course of business; or

(d) an agreement other than as set forth aboveregpect to which the aggregate amount to be redeiv paid thereunder with respect to
calendar year 1999 is expected to exceed $100&88don the payments which have been made undeagumeement with respect to
calendar year 1998, to the extent applicable.

Except as set forth on Schedule 8.1.11, to the ledye of Seller, each of the Material Contractgaiéd, binding and in full force and effect
and is enforceable by Seller or Seller's Affiliatas applicable, in accordance with its terms, pif any such failure to be valid, binding, in
full force and effect or enforceable that is na@senably likely to have a Material Adverse Eff&tcept as set forth on Schedule 8.1.11, ti
knowledge of Seller, Seller and Seller's Affiliatesve performed all material obligations requireté¢ performed by them to date under the
Material Contracts, and they are not (with or withthe lapse of time or the giving of notice, oth)dn breach or default thereunder and, to
the knowledge of Seller, no other party to any Mate&Contract is (with or without the lapse of timethe giving of notice, or both) in breach
or default in any respect thereunder, in each easept for such noncompliance, breaches and dsfat, individually or in the aggregate,
are not reasonably likely to have a Material Adedesfect. As of the date hereof, neither Selleraroy Seller Affiliate has, except as
disclosed on Schedule 8.1.11, received any wriitdite of the intention of any party to terminatey &aterial Contract. Except as set fortt
Schedule 8.1.11, no consents or approvals arereghfiom third parties with respect to the assignineé any Material Contract. Complete
and correct copies of all the Material Contraaggther with all modifications and amendments tlet@ the date of this Agreement, have
been made available to Buyer or its representatives

8.1.12 Insurance. The Purchased Property of amahkunature and of a character usually insurecdoypanies carrying on similar busines
is insured under insurance policies or self insumexlich amounts and against such losses or casuadt is usual in Seller's industry. Effec
at 11:59 P.M. on the Closing Date, the coveragesutitk insurance policies and programs applicabtbd Purchased Property will be
terminated. Thereafter, Buyer will be responsiloledroviding all insurance coverage for the PurelaBroperty.

8.1.13 Taxes. Except as disclosed on Schedule3.1.1

(i) all Tax Returns required to be filed by Selber or before the Closing Date have or will haverbiled, and all Taxes shown as due and
payable on such Tax Returns have been or will élpaSeller when required by law; (ii) no deficoées or assessments for any Taxes have
been asserted in writing or assessed against Ssdieremain unpaid and that individually or in Hggregate are material to the Business; (iii)
Seller has withheld all required federal, state lacdl payroll Taxes relating to the Business aadehremitted or will remit all amounts
required to be remitted to the appropriate Taximarities; (iv) there are no Tax Liens upon anyha&f Purchased Property except for
statutory liens covering Taxes not yet due and Iplaydv) Seller is not a "foreign person” withiretmeaning of Section 1445(b)(2) of the |
and shall provide an appropriate certificate fapmges of Section 1445(b)(2) of the IRC; and (v@ré are no material, current audits or
material audits for which written notice has beeceived or, to the knowledge of Seller, for whighbal notice has been received (in either
case, specifically with respect to the Business).

8.1.14 No Material Claims or Suits. Except as disetl in Schedule 8.1.13 or Schedule 8.1.14, theraaclaims, actions, lawsuits or legal
proceedings pending before any Governmental Authat, to the knowledge of Seller threatened, agfadr affecting the Business or
Purchased Property that in Seller's opinion, iedatned adversely to Seller, would reasonably Ieeted to have a Material Adverse Effect
on the Business or materially adversely affectitghif Seller to consummate the transactions coptatad hereby.

8.1.15 Tariffs; FCC Licenses.

(a) Schedule 8.1.15(a) sets forth a list of alutetpry tariffs applicable to the Business. Sugffftastand in full force and effect on the date
this Agreement in accordance with all terms, amalehs no outstanding notice of cancellation amteatio or, to Seller's knowledge, any
threatened cancellation or termination in connecti@rewith, nor is Seller subject to any restoicsi or conditions applicable to its regulatory
tariffs that limit or would limit the operation d¢tfie Business (other than restrictions or conditigeserally applicable to tariffs of that type).
Each such tariff has been duly and validly apprdwg&eller's regulatory agency. Seller is not inerial default under the terms and
conditions of any such tariff and there is no b&misany claim of default by Seller in any materi@spect under any such tariff. Except as
disclosed on Schedule 8.1.15(a), there are nocgtigihs by Seller or complaints (other than end-aeeplaints), or petitions by others or
proceedings pending or threatened before the Pi&tingeto the Business or its operations or thelleEgry tariffs. To the knowledge of
Seller, there are no material violations by sulb&rs or others under any such tariff. A true andexd copy of each tariff set forth on
Schedule 8.1.15(a) has been delivered or madeablaiio Buyer.

(b) Schedule 8.1.15(b) sets forth a list of all Fd€enses held by Seller and used in the operatidhe Business. Except as set forth on
Schedule 8.1.15(b), (i) each such FCC License fglirfiorce and effect on the date of this Agreeiriaraccordance with its terms, (ii) there is
no outstanding notice of cancellation or termirmaito, to Seller's knowledge, any threatened caat@tl or termination in connection
therewith, nor (iii) are any of such FCC Licensebjsct to any restrictions or conditions that lithie operation of the Business (other than
restrictions or conditions generally applicablditenses of that type). Subject to the Communicetiact of 1934, as amended, and the
regulations thereunder, the FCC Licenses are fogm &ll security interests, liens, claims, or enbuances of any nature whatsoever. There
are no applications by Seller or complaints (othan individual end-user complaints that would cenise a Material Adverse Effect) or
petitions by others or proceedings pending or teread before the FCC relating to the Business®FBC Licenses that, in Seller's opinion,
would reasonably be expected to have a Materiakfgh/Effect on the Busine:



8.1.16 Employee Matters.

(a) Seller will provide by letter as soon as picattie following the date hereof the name, annualpemsation, incentive compensation target,
job title, job location and collective bargainingitustatus as of June 26, 1999, of each personogreqlby Seller at a location in the Purche
Exchanges who is expected to be a Transferred Bmpldchedule 8.1.16(a) lists (and identifies rensor of) each material "Employee
Pension Benefit Plan," as that term is defineddnti®n 3(2) of ERISA, each material "Employee WiefBenefit Plan," as that term is defii

in Section 3(1) of ERISA (such plans being heraarafeferred to collectively as the "ERISA Plangl)d each other material retirement,
pension, profit-sharing, money purchase, defercedpensation, incentive compensation, bonus, stptikmg stock purchase, severance pay,
unemployment benefit, vacation pay, savings, médieatal, post-retirement medical, accident, diggpbweekly income, salary
continuation, health, life or other insurance, gerbenefit, or other employee benefit plan, progragneement, or arrangement maintained or
contributed to by Seller or its Affiliates in resp®f or for the benefit of any Transferred Empleys former employee of Seller, excluding
any such plan, program, agreement, or arrangemaintaimed or contributed to solely in respect ofasrthe benefit of Transferred
Employees or former employees employed or formemyployed by Seller outside of the United Stategfalse date hereof (collectively,
together with the ERISA Plans, referred to herearads the "Plans”). Schedule 8.1.16(a) also irdwallist of each material written
employment, severance, termination or similar-tggeeement between Seller and its Affiliates andEraysferred Employee (the
"Employment Agreements"). Except for retention bsssipaid in connection with the closing of the $eantions contemplated by this
Agreement and except as otherwise disclosed ondBt#h8.1.16(a), the execution and delivery of tigeement by Seller and the
performance of this Agreement by Seller will naiedily result now or at any time in the future lie fpayment to any Transferred Employe
any severance, termination, or similar-type paysentenefits being paid to any Transferred Em@oye

(b) Except as set forth on Schedule 8.1.16(b):

(i) Neither Seller nor any of its Affiliates, any the ERISA Plans, any trust created thereundeangrtrustee or administrator thereof, has
engaged in any transaction as a result of whickeSelny of its Affiliates or the Business couldsaject to any material liability pursuant to
Section 409 of ERISA or to either a civil penalgsassed pursuant to

Section 502(i) of ERISA or a tax imposed pursuaréction 4975 of the IRC; and

(i) Since the effective date of ERISA, no mateliability under Title IV of ERISA has been incuder is reasonably expected to be incurred
by Seller, any of its Affiliates or the Businessh@r than liability for premiums due to the PBG@)less such liability has been, or prior to
Closing Date will be, satisfied in full.

(c) Except as set forth on Schedule 8.1.16(c), vefipect to the Plans other than those Plans fiehtin Schedule 8.1.16(a) as
"multiemployer plans"

(i) the PBGC has not instituted proceedings to beaibe any Plan that is subject to Title IV of ERI8Ae "Retirement Plans");

(i) none of the ERISA Plans has incurred an "aadated funding deficiency" (as defined in Secti@2 ®f ERISA and Section 412 of the
IRC), whether or not waived, as of the last dathefmost recent fiscal year of each of the ERIS#n®lended prior to the date of this
Agreement;

(iii) each of the Plans has been operated and asteriad in all material respects in accordance ustprovisions and with all applicable lav

(iv) each of the ERISA Plans that is intended tddealified" within the meaning of Section 401(d)}tlee IRC and, to the extent applicable,
Section 401(Kk) of the IRC, has been determinechbyiRS to be so qualified, and nothing has occusheck the date of the most recent such
determination (other than the effective date ofairramendments to the IRC, the remedial amendpenad for which has not yet expired)
that would adversely affect the qualified statuaim§ of such ERISA Plans; and

(v) there are no pending material claims by or ehalf of any of the Plans, by any employee or Hei@y covered under any such Plan, or
other- wise involving any such Plan (other thartirmiclaims for benefits and routine expenses).

(d) Except as set forth on Schedule 8.1.16(d), mdértee ERISA Plans is a "multiemployer Plan," lagttterm is defined in Section 3(37) of
ERISA, and with respect to any such multiemploylang (as so defined) listed in Schedule 8.1.16ither Seller nor any of its Affiliates
have made or incurred a "complete withdrawal" ¢partial withdrawal," as such terms are respecyivkdfined in Sections 4203 and 4205 of
ERISA that would result in the incurrence of a miatdiability by Seller, any of its Affiliates othe Business, and the transactions
contemplated herein shall not constitute a "conepldthdrawal” or a "partial withdrawal" as suchnesrare defined in Sections 4203 and 4
of ERISA, respectively.

(e) Except as set forth on Schedule 8.1.16(ehofile of the Transferred Employees are represegtaddbor union or labor organization, and
(i) Seller is not subject to any collective bargag agreement covering any Transferred Employber&are currently no strikes, slowdowns,
work stoppages or lockouts by or with respect tp Bransferred Employee covered by collective baniggi agreements. Except as set forth
on Schedule 8.1.16(e), to the best knowledge d&Seluring the twelve (12) months preceding thee adi this Agreement, there have not
been any union organizational campaigns by or thceat Transferred Employees.

(f) Seller will make available to Buyer, prior tioet Closing Date, a list of those Transferred Emgdsythat Seller believes to have participi



in the health or dependent care reimbursement ateof Seller, together with the elections maderto the Closing Date with respect to
such accounts through the Closing Date.

8.1.17 Schedules of Telephone Plant. Schedule®Bskts forth, as of December 31, 1998 and, exceptich changes as may occur pursuant
to Section 5.2, as of the Closing Date, a matgradcurate summary of the book value of the Telaptlant (except for Real Property
Interests and Real Property Leases) and MaterthBaipply Inventory as reflected in Seller's contigyproperty records. Schedule 8.1.17
summarizes substantially all Telephone Plant useld Business (other than Excluded Property aadhE Telecom Assets) during
calendar year 1998 and located in the Purchaseldafges, except such as (i) has been disposedis# mrdinary course of business since
January 1, 1998, or (ii) would not have a Matefidlerse Effect.

8.1.18 Schedule of Real Property Interests. Tkitvavledge of Seller and as of the date of this Agrent, Schedule 8.1.18 sets forth a true
and accurate list of all its Real Property Intesest

8.1.19 Environmental Matters. Except as set fartBéhedule 8.1.19 (which Seller may supplementim®b days of the date hereof with
respect to Leased Real Property):

(a) Seller's current use of the Owned Real Properiyeased Real Property materially complies witlviEbonmental Requirements;

(b) No Liens under any Environmental Requiremenehaeen or are imposed on any of the Owned Reglelfsg except for such Liens as
would not have a Material Adverse Effect;

(c) No action, proceeding, revocation proceedimge@dure, writ, injunction or claim is pending,torSeller's knowledge threatened,
concerning any Environmental Requirement and redatto any of the Owned Real Property, except addvwoot have a Material Adverse
Effect;

(d) Seller has obtained or filed for all permitsehses, registrations, and other approvals andnlaae all reports and notifications required
under any Environmental Requirements in connedtiibin the Owned Real Property, except as would metha Material Adverse Effect; and
(e) There are no present actions, activities, oistances, conditions, events, or incidents relatrfgeller's use of any of the Owned Real
Property or Leased Real Property that would redsgrme expected to involve Seller in any mateitadation under the Environmental
Requirements, or impose upon Seller any matedhllify related to any Environmental Requirements.

8.1.20 Schedule of Joint Construction Projectse8ale 8.1.20 sets forth a list of all Joint Consfian Projects for which Buyer is to assume
liability as of the Closing.

8.1.21 Financial Statements. Schedules 8.1.21(RPHRb) and 8.1.21(c) present the estimated incstatement, estimated balance sheet and
estimated statement of cash flows, respectivelyfferBusiness for the years ended December 31, d9®December 31, 1998 (collectively,
the "Financial Statements"). The Financial Stateémbave been prepared based on the books and semfdBeéller. Such books and records
have been maintained in accordance with GAAP. Haneyecause the Business represents only a paitiBaller, the Financial Statements
are based on the extensive use of estimates auwatdins. Seller believes these estimates andagibors have been performed on a reasor
basis and such Financial Statements materiallgaethe results of operations for the periods @ehftherein. However, Buyer acknowledges
that (i) the Financial Statements themselves maypaaonsistent with the applicable regulationthefFCC or state regulatory authorities,
and

(il) because the Business represents only a poofi@eller, the Buyer is not acquiring significaafpport elements located outside the
Purchased Exchanges, and Buyer will operate urelerariffs, carrier contracts and other condititimt may significantly impact the future
revenue of the Business, the Financial Statemeaysmat be representative of the financial perforoeanf the Business during future periods.

8.1.22 Year 2000 Compliance.

(a) As of the Closing Date, Seller shall have cdiube modification or remediation of the Automatesbets in accordance with applicable
manufacturer or vendor recommendations such tieaftliomated Assets are Year 2000 Compliant; pravitiat any and all Buyer or third-
party supplied computer software, computer firmward computer hardware that directly interfaces wie Automated Assets, co-exists
with the Automated Assets, or indirectly influentke operation of the Automated Assets are alscodstrated to be Year 2000 Compliant.

(b) Seller shall be deemed to be in satisfactiothefrequirements of subsection (a) of this Se@idr22 to the extent that Seller has (i)
performed on or before the Closing Date any madifin or remediation in accordance with applicabnufacturer or vendor
recommendations for achieving Year 2000 compliasrcéear 2000 readiness, or (ii) received on or keethe Closing Date reasonable
assurances from the applicable manufacturer orarethadt an Automated Asset, without modificatiorr@mediation, is Year 2000 Compliant
or Year 2000 ready.

(c) When used in this Section 8.1.22, the followiegns shall have the respective meanings giveswbel

"Automated Assets" means the computer software poden firmware, computer hardware (whether genarapecial purpose),
documentation, data, and other similar or relateah$ of the automated, computerized, and/or soésgstem(s) that are provided by Selle
Buyer as part of the Purchased Exchanges pursuémistAgreement



"Calendar-Related" refers to the date values bandtle Gregorian calendar, as defined in EncycliapBdtannica, 15th edition, 1982, page
602, and to all uses in any manner of those ddteesaincluding without limitation manipulationsalculations, conversions, comparisons and
presentations.

"Date Data" means any Calend@elated data in the inclusive range January 1, #®&@ugh December 31, 2050, which the Automatedts
use in any manner.

"System Date" means any Calendar-Related data wathe inclusive range January 1, 1985 throughebDdzer 31, 2035 (including the
natural transition between such values) which theofated Assets shall be able to use as theirrtutede while operating.

"Year 2000 Compliant" means:

(i) As of the Closing Date, in connection with Gadar-Related data and Calendar-Related procestibgte Data or of any System Date, the
Automated Assets will not malfunction, will not @eato function and will not produce incorrect résuhnd

(i) As of the Closing Date, the Automated Assett kgpresent dates without ambiguity as to centuhen providing Calendar-Related data
to and accepting Calendar-Related data from otltenaated, computerized and/or software systemsaiseis by way of user interfaces,
electronic interfaces and data storage.

8.1.23 Access Line Count. As of December 31, 1888Purchased Exchanges served a total of 116¢b&3slines.
8.2 Representations and Warranties of Buyer. Brgesents and warrants to Seller as follows:

8.2.1 Corporate Organization. Buyer is a corporatioly organized, validly existing and in good slisug under the laws of the state of
Delaware, and is duly qualified to conduct businaddissouri and has the requisite corporate pcavet authority to own, lease or otherwise
hold the assets owned, leased or held by it.

8.2.2 Authorization and Effect of Agreement. Bulias the requisite corporate power and authorigxezute and deliver this Agreement and
the Ancillary Agreements, to carry on the Busingsgresently conducted and to fulfill all otherigations of Buyer under this Agreement
and the Ancillary Agreements. The execution anivdg} by Buyer of this Agreement and the Ancillakgreements, and the fulfillment by it
of its obligations under this Agreement and the iy Agreements have been duly authorized byatlessary corporate action on the part
of Buyer. Buyer has the requisite legal capacitguochase, own and hold the Purchased Property tingoconsummation of the sale of the
Purchased Property. This Agreement and the Angilgreements have been duly executed and delidgré®liyer and, assuming the due
execution and delivery of this Agreement and theilary Agreements by Seller, constitute valid drdding obligations of Buyer
enforceable in accordance with their terms suligebankruptcy, insolvency, reorganization, moratoriand other similar laws affecting the
rights of creditors generally and subject to thereise of judicial discretion in accordance witinpiples of equity.

8.2.3 No Restrictions Against Purchase of the Pageti Properties. The execution and delivery ofAggiement and the Ancillary
Agreements by Buyer do not, and the fulfillmentBiyyer of its obligations under this Agreement amel Ancillary Agreements will not,
conflict with, violate or result in the breach afyaprovision of the certificate of incorporationtmylaws of Buyer or, conflict with, violate or
result in the breach of any contract to which Bugea party. No material consent, approval, ordexuthorization of, or registration,
declaration or filing with, any Governmental Authgtis required to be obtained or made by or wébpect to Buyer in connection with the
execution and delivery of this Agreement by Buyethe fulfillment by Buyer of its obligations undttis Agreement, except the filings and
approvals described in Article 4.

8.2.4 No Violation of Law. The execution and detivef this Agreement and the Ancillary Agreementd ¢he fulfillment by Buyer of its
obligations under this Agreement and the Ancillagreements will not violate any Law except to tixéeat any such violation would not
have a material adverse effect on the ability of@uo fulfill its obligations hereunder and theneler.

8.2.5 Financial Capacity.

(a) Buyer has sufficient cash or other sourcesinél$§ to pay the Purchase Price in the manner sgaaif Section 3.1 and all related fees and
expenses.

(b) Buyer has sufficient financial resources torapethe Business after the Closing Date. Withimiting the generality of the foregoing,
Buyer has sufficient financial resources to satesiy applicable requirement relating to financegbacity or capital imposed by any
Governmental Authority in any state in which thesBiess is conducted. Buyer is solvent, is ableatoits debts as they become due, and
owns property that has both a fair value and asfigable value in excess of the amount requir@aydts debts as they become due.

8.2.6 Brokers. Buyer has not paid or become olddy& pay any fee or commission to any broker dinthvestment banker or other
intermediary in connection with the transactionstemplated by this Agreement in such a manner gs/erise to a valid claim against Se
for any broker's or finder's fees or similar feegxpenses



8.2.7 Consents and Approvals of Governmental AutthdBubject to Article 4 with respect to Regulatdpprovals and FCC Consents, no
consent, approval or authorization of, or declarstfiling or registration with, any Governmentalthority or regulatory authority is required
in connection with the execution, delivery and parfance of this Agreement by Buyer or the consunumdty Buyer of the transactions
contemplated herein, except for filings with thed=dnd DOJ pursuant to the HSR Act, if required.

ARTICLE9

CONTINUING BUSINESS RELATIONSHIPS

9.1 Transition Services Agreement. The partieseatpyeooperate with each other to ensure tharaimsition of the ownership of the
Purchased Property proceeds with minimal disruptiiaime services being provided to subscribers.Jdrées agree that it may be necessary
for Seller to assist Buyer in converting Selleystsms and processes with respect to the Purclfaseédrty to Buyer's systems and processes.
Seller and Buyer agree to execute a separate 'flimnServices Agreement” substantially in the fattached hereto as Schedule 9.1 for the
provision of such services.

9.2 Optional Services Agreement. It is understaudi @greed that Buyer may not have for a perioihaé tafter Closing Date, certain systems
or processes necessary to provide some basic ocassamvices. Seller will at Buyer's request andlierfees described in the attachments to
the Optional Services Agreement provide any oofidhe services described in said attachmentsromstand conditions substantially in the
form attached hereto as Schedule 9.2.

9.3 Directory Publishing.

9.3.1 Assumption of Certain Directory Publishingrégment Rights and Obligations. Seller is partg threctories publishing agreement with
GTE Directories Service Corporation n/k/a GTE Dicegies Corporation or GTE Directories Corporatienparchaser of the rights and
interests of Associated Directory Services, InkafMast Advertising and Publishing, Inc. hereimbBRsher.” These agreements are identified
in Schedule 9.3.1 attached hereto ("Publishing Agrents”). Pursuant to these agreements Publiskehéaxclusive right and obligation to
sell advertising, and to publish, print and disitédirectories containing telephone numbers rejat the Purchased Exchanges.

At Seller's option, Buyer agrees to execute aneagest effective as of the Closing to assume antapptely amend the Publishing
Agreements as they relate to the Purchased Exchawhich agreement will extend the length of threntef the Publishing Agreements to
expire not earlier than December 31, 2001. Buyezegjto allow Publisher to participate in any psscir negotiating future directory
publishing agreements on terms no less favorahle éimy other participant.

9.3.2 Co-Bound Directories Acknowledgement. Buyakmaw- ledges that Publisher may have a pre-exgjstbiigation (which Publisher may
choose to continue) to sell advertising, publismt@nd distribute the telephone numbers of thaty local exchange telephone companit
the same directory as the Purchased ExchangesBb@ne" directory). Co-Bound directory agreementsvbich Seller is aware, if any, are
identified on Schedule 9.3.2.

9.3.3 Meeting to Discuss Directory Publication. Nifitninety (90) days following the date of this A&gment, Buyer agrees to meet with S¢
and Publisher for the purpose of having an indiatussion about the first directory publicatioteathe Closing Date. This meeting will be
held at Publisher's address unless otherwise appetaeen the parties and Publisher. All partied einaploy their respective commercially
reasonable efforts to ensure that directory putidings not interrupted following the Closing Date.

9.4 GTE Telecom Agreements. Buyer acknowledgesGHha Telecom will retain ownership of certain assa&t well as related rights in
connection with fiber loop located in the PurchaB&dhanges, all of which assets and rights aredienh Schedule 2.3(g) (the "GTE Telecom
Assets"). Buyer further acknowledges that the GEledom Assets may be co-located with the PurchBsagkerty, and may share certain
easements, rights of way or other real propergrasts. In order to clarify the relationship betw8eaiyer and GTE Telecom with respect to
the GTE Telecom Assets, Buyer agrees to executel@ihr at Closing certain agreements substaytimlthe form attached hereto as
Schedule

9.4 (the "GTE Telecom Agreements").

ARTICLE 10

ADDITIONAL COVENANTSOF THE PARTIES
10.1 Intellectual Property.

10.1.1 No License. Buyer and Seller agree and staled that except as expressly set forth in writintpe License Agreement and
Section 10.1.3, Seller has not granted any rightie@enses, express or implied, of, and nothindl stumstitute or be construed as a license of
Seller under any Intellectual Property now or hiiegawned, obtained or licensable by Seller orarrahy Third Party Intellectual Property.

10.1.2 Infringement.

(a) Notwithstanding anything in this Agreementhe tontrary, Seller shall have no obligation tcedef indemnify or hold harmless Buyer



any of its Affiliates, from any damages, costs xjpenses resulting from any obligation, proceedinguit based upon any claim that any
activity subsequent to the Closing Date engagéday iBuyer, a customer of Buyer's or anyone claiminder Buyer, constitutes direct or
contributory infringement, misuse of, or misappiapon of, or inducement to infringe, any Third Bdntellectual Property.

(b) Buyer shall defend, indemnify and hold harmi8e#ler and its Affiliates from and against any atldndemnifiable Losses resulting from
any obligation, proceeding or suit based upon daiyncalleging or asserting direct or contributonfringement, or misuse or misapproprial

of or inducement to infringe by Seller or any af Affiliates of any Third Party Intellectual Propgrto the extent that such claim is based on,
or would not have arisen but for, activity conducte engaged in subsequent to the Closing DateuygiB a customer of Buyer's, or anyone
claiming under Buyer.

10.1.3 Trademark Phaseout.

(a) Buyer acknowledges that Seller or its Affilat@re the owners of Excluded Marks that qualiffeesluded Property under Section 2.3.
Buyer understands and agrees that the Excludeds\iarlany right to or license of the Excluded Mag® not being transferred pursuant to
this Agreement. Buyer acknowledges the exclusivemoprietary rights of Seller and its Affiliatesthe use of the Excluded Marks, and
Buyer agrees that it shall not use the Excludedk®léor any names, domain names, marks or indigiusingly similar to the Excluded
Marks) except and to the extent expressly set farthis Section 10.1.3 or assert any rights ointdain such Excluded Marks (or in any
names, domain names, marks or when confusinglytasina the Excluded Marks). After the Closing, B{cluded Marks of Seller and its
Affiliates shall be replaced by Buyer, at Buyexpense, as soon as possible, but in no eventtl@aminety (90) days after the Closing Date
for items with Excluded Marks affixed to them whiBhyer has continued to use in Buyer's operatiah@Business, including buildings,
vehicles, heavy equipment, hard hats, tools, togkb, kits (safety and others), signs, public (gel@phones, manual covers and notebooks.
After the Closing, Buyer will not use, and will desy or deliver to Seller, all such items with Exdéd Marks affixed to them that have no
valid continuing use in Buyer's operation of thesBiess, including items affecting customer or eypdorelations or items that do not reflect
Buyer's true identity. Specific items to be destwyr returned include items with Excluded MarKsxatl to them including giveaways; ord
purchase or materials forms; requisitions; invaistgtements; time sheets/labor reports; bill itssestationery; personalized note pads; maps;
organization charts; bulletins/releases; salesiterature; manuals or catalogs; report coveldgis; program materials; and materials such
as media contact lists/cards. The ninety (90) dag period for replacement of Excluded Marks affixe telephone directories that were
already published or closed for publication at@esing Date shall be extended to the expiratide dasuch directories.

(b) Buyer recognizes the great value of the goddgtociated with the Excluded Marks, and acknogdsdhat the Excluded Marks and all
rights therein and the goodwill pertaining thereétong exclusively to Seller and that the Exclutitaiks have a secondary meaning in the
minds of the public. Buyer further agrees that angt all permitted use of the Excluded Marks purst@this Agreement shall inure to the
sole and exclusive benefit of Seller.

(c) Buyer agrees that any permitted use of theushedd Marks in the operation of the Business afterGlosing shall be provided in
accordance with all applicable federal, state acdlllaws, and that the same shall not reflect s upon the good name of Seller or its
Affiliates, and that the operation of the Businedis be of a high standard and skill.

(d) Buyer acknowledges that its failure to ceaseafgthe Excluded Marks as provided in this Agreetner its improper use of the Excluded
Marks, will result in immediate and irreparablerao Seller and its Affiliates. Buyer acknowledgesl admits that there is no adequate
remedy at law for such failure to terminate uséhefExcluded Marks, or for such improper use oflkeluded Marks. Buyer agrees that in
the event of such failure or improper use, Selhet igs Affiliates shall be entitled to equitabldieéby way of temporary restraining order, or
preliminary or permanent injunction, or any othgliaf available under this Agreement.

(e) Buyer will not contest the ownership or valjdif any rights of Seller or its Affiliates in thexcluded Marks.

10.1.4 Third Party Software. To the extent thattthasfer of Purchased Property by Seller to Buyeler this Agreement results in the
transfer of possession to Buyer of software théheiClosing Date is Third Party Intellectual Pndpewhich software was located in and
rightfully used by Seller in the geographical arehthe Purchased Exchanges prior to the Closirtg iPethe normal and ordinary operation
of the Business pursuant to Contracts with the e@svoelicensors of such software ("Third Party liegual Property Contracts”), then subj

to Section 2.5 and the receipt of any required eptssfrom Switch Software vendors, effective athefClosing and provided that no
payments to any Person other than a Switch Softwemdor are thereby required, Seller hereby asswBsiyer, and Buyer hereby accepts
rights and licenses, if any, to possess and udesaftware pursuant to such Third Party IntellelcRraperty Contracts. Buyer agrees that the
acceptance by Buyer of such assignment of the Huartly Intellectual Property Contracts includesahsumption by Buyer of obligations
under such Third Party Intellectual Property Cartsaincluding all obligations necessary or incidéto the transfer of such rights and
licenses. Buyer understands and agrees that easqpbvided above in this Section 10.1.4, or asesgty provided elsewhere in this
Agreement or in another written agreement betwagyreBand Seller, no rights or licenses to use ss@ss such software or any Third Party
Intellectual Property are transferred to Buyer. &ushall properly dispose of, and shall not usg,sarftware of which Buyer acquires
possession in connection with Purchased Propedyndich, after the Closing Date, Buyer knows, @s@nably should know, is not the
subject of a Third Party Intellectual Property Gant that has been rightfully transferred to Bugsller makes no warranty or representation
that any Third Party Intellectual Property Contracany right therein is assignable in whole opant to Buyer.

10.2 Effect of Due Diligence and Related Matters.

(a) Buyer represents that it is a sophisticateiyethiat was advised by knowledgeable counsel arah€ial advisors and, to the exter



deemed necessary, other advisors in connectiontiighAgreement and has conducted its own indep#rdgiew and evaluation of the
Purchased Property. Accordingly, Buyer covenantsamrees that (i) except for the representatiodsaarranties set forth in this Agreement,
Buyer has not relied and will not rely upon anyyduat disclose or any document or written or oréimation furnished to or discovered by it
or its representatives, including any financiakd4ii) there are no representations or warranéiggress or implied, statutory or otherwise, by
or on behalf of Seller or its Affiliates or represatives except for those expressly set forth i Agreement, and

(iii) to the fullest extent permitted by law, Bujgrights and obligations with respect to all af foregoing matters will be solely as set fort
this Agreement. Buyer further acknowledges andexytieat Seller is not under any duty to make aqyiny regarding any matter that may or
may not be known to Seller or any of its officatsectors, employees or representatives.

(b) Upon the Closing, Buyer shall be deemed to hea@ed any claim with respect to a breach of apresentation, warranty, covenant or
obligation of Seller, or any failure of a conditjdrereunder of which Buyer had actual knowledgeroprior to the date hereof; provided that
Buyer shall be deemed to have actual knowledge pmior to the date hereof of the information magailable to Buyer and/or its
representatives during Buyer's due diligence reyvawd which information is contained in the Dueid@hce Materials.

(c) After the date of this Agreement and priortte Closing Date, Buyer shall promptly notify SelfeBuyer obtains actual knowledge of any
actual or prospective breach of any representatiamanty, covenant or obligation of Seller, or @tyual or prospective failure of a
condition, hereunder of which Buyer obtains ackmmwledge. Failure to provide timely notice of auch breach of which Buyer obtains
actual knowledge after the date hereof shall bendeleto constitute a waiver with respect to sucladine

10.3 Confidentiality. Whether or not the Closingoxs, the parties hereto and their respective aficdirectors, employees and repre-
sentatives will comply with the Confidentiality Aggment (to the extent not inconsistent with thise®gnent), the provisions of which are
expressly incorporated herein in their entiretythig reference.

10.4 Further Assurances. After the Closing, Selifruse its commercially reasonable efforts tonfigsh to Buyer such other instruments and
information as Buyer may reasonably request inmtimleonvey to Buyer title to the Purchased Prgpéotbe delivered from time to time
upon Buyer's reasonable request.

10.5 Prorations. The following liabilities that klir periodic payments shall be prorated betweelteSand Buyer: (i) utility charges (which
shall include water, sewer, electricity, gas arteoutility charges) with respect to the Owned R&ralperty, the property subject to the Real
Property Leases and customer owned equipmente(ital charges (which shall include rental chaayabother lease payments under the
Property Leases and Real Property Interests)pgiisonal services (these services are chargedderiod which includes the Closing Date;
this shall include contract labor), and

(iv) any Taxes that are imposed on a periodic bemsisare payable for a taxable period that inclfdesdoes not end on) the Closing Date,
including but not limited to real and personal prdp Taxes, ad valorem Taxes, and franchise fe@sxes ("Periodic Taxes"). With respect
to measurement periods during which the Closingaturs (all such periods of time being hereimafédled "Proration Periods"), the
liabilities described in clauses (i), (ii) and

(iii) of the preceding sentence shall be apportibbnetween Seller and Buyer as of the Closing Deitl, Buyer bearing only the expense
thereof in the proportion that the number of damaining in the applicable Proration Period after €losing Date bears to the total number
of days covered by such Proration Period. Realpgnslonal property Taxes and ad valorem Taxes Bbaltorated between Buyer and Seller
based on the relative periods the Purchased Pyopad owned by each respective party during ttoaffigeriod for which Periodic Taxes
were assessed by the Taxing jurisdiction (as sischlfperiod is reflected on the bill rendered bygtstaxing jurisdiction). Buyer and Seller
shall pay or be reimbursed for Periodic Taxes (iditig instances in which such property Taxes haesnlpaid before the Closing Date) on
this prorated basis. If a payment on a Periodic Qilixs due after the Closing, the party thatégdlly required to make such payment shall
make such payment and promptly forward an invaiciné other party for its pro rata share, if afiyhé other party does not pay the invoice
within thirty (30) calendar days of receipt, theamt of such payment shall bear interest at treeagheight percent (8%) per annum.
Similarly, all prepayments made by Seller underigrssd Contracts with respect to service or maimieaagreements requiring periodic
payments with third parties or license or othesfpayable to third parties shall be prorated oagpropriate basis between Seller and Buyer.

10.6 Cost Studies/NECA Matters.

10.6.1 Prior to Closing. Seller agrees that, wétspect to all toll revenues, settlements, poofsarsgions studies or similar activities, Seller
shall be responsible for (and shall receive theefiear suffer the burden of) any adjustments totdbutions, or receipt of funds, by Seller
resulting from any such activities that are relatethe operation of the Business or the ownershigperation of the Purchased Property prior
to the Closing Date. Specifically, this paragraphllsapply, but shall not be limited to, any madteglated to the National Exchange Carrier
Association ("NECA") or the Universal Service Adnsimation Company ("USAC") including the Univers&rvice Fund ("USF"), Long

Term Support ("LTS"), and Telecommunications Redayvices funds established by the FCC.

10.6.2 From and After Closing.
(@) In the case of Purchased Exchanges that cogrlpgs than an entire Study Area, the followindlsply:

(i) Rural and non-rural carriers currently receiy®F funds based on historic costs computed purdagé@ubpart F of Part 36 of the FCC's
rules. Beginning July 1, 1999 or a date thereafééermined by the FCC, non-rural carriers shallraogive USF funds pursuant to Part 36,
but will receive support based on forward-lookimgm®omic costs pursuant to Part 54. Seller will taksteps necessary to ensure that, for
each Transitional Year, Buyer receives a pro rasaesof any USF funds distributed during each yBayer's pro rata share of such U



funds for a given Transitional Year shall be defesd for each Acquired Local Loop by multiplyingetkdSF funds attributable to such loop
for that year times the number of months of thairyhat such loop is owned by the Buyer.

(i) Buyer shall make all USF filings that are réga under FCC rules after the Closing Date, artéSghall provide such reasonable
assistance as is required in order to make suaolgdil

(iii) Notwithstanding the foregoing, Buyer's rigiatreceive a pro rata share of USF is conditiorm@huBuyer's payment, from and after the
Closing Date, of a pro rata share of the annualarsal service contribution liability assessedhwy Y SAC based on end-user retail revenues
for the previous year generated by assets being $be resulting Buyer's annual USF obligationdssets purchased shall be prorated in
proportion to the number of months in the year flamd after the Closing Date.

(b) In the case of Purchased Exchanges that coengni®ntire Study Area, the following shall apply:

(i) Buyer shall receive all USF funds, from andeathe Closing Date, as determined by USAC frona dabmitted by Seller prior to Closing
Date pursuant to FCC Rules and Regulations agistateart 36.611 and Part 36.612 for rural carréers Part 54 for non-rural carriers. After
Closing Date Buyer shall make all submissions dimyé for USF funds for all years for which Sellead not made a submission prior to
Closing Date in accordance with FCC Rules and Ratiguis. Within a reasonable time after Buyer'stemitrequest, Seller shall furnish to
Buyer such necessary information regarding Seltevisership of the Purchased Property during any fggavhich Buyer shall make a
submission, and such reasonable assistance asegquiconnection with Buyer's preparation of neaeg filings or submissions.

(il) Notwithstanding the foregoing, Buyer's rigbtreceive all USF revenue is conditioned upon Bsgygayment, from and after the Closing
Date, of all universal service contribution liatyilassessed by USAC based on end-user retail resdouthe previous year generated by
assets being sold.

10.7 Customer Deposits and Construction Advancethimthirty

(30) days after Closing, Seller agrees to transf@uyer the customer deposits together with amsrést accrued thereon (collectively
"Customer Deposits") and Construction Advancessttogr with all of Seller's obligations (exclusiviepoe-Closing disputes with respect
thereto) and rights to hold the Customer Deposits@onstruction Advances of the Business, up tcbsing Date, and Buyer agrees to
hold, disburse and retain such deposits so deliMeré, and to perform related construction, asdhse may be, as if it were Seller.

10.8 Access to Books and Records.

(a) After the Closing, Seller will retain all Retad books and Records for a period of three (3)sykeam the date hereof, except for Tax
Returns and supporting documentation, which Sehletl retain until the later to occur of

(i) sixty (60) days subsequent to the expiratiothefapplicable statute of limitations or any esiens thereof, or (ii) the expiration of three
(3) years from the date hereof.

(b) After the Closing, upon reasonable notice angjext to the Confiden- tiality Agreement, the pariwill give to the representatives,
employees, counsel and accountants of the otheesacduring normal business hours, to books aiutds relating to the Business and the
Purchased Property, and will permit such persomsémnine and copy such records, in each case &xtbat reasonably requested by the
other party in connection with Tax and financiglogting matters (including any Tax Returns andteglanformation, but not attorney work
product), audits, legal proceedings, governmentadstigations and other business purposes (induglich financial information and any
receipts evidencing payment of Taxes as may beestgd by Seller to substantiate any claim for Traxlits or refunds); provided, however,
that nothing herein will obligate any party to taaions that would unreasonably disrupt the nopatse of its business or violate the terms
of any Contract to which it is a party or to whitlor any of its assets is subject. Seller and Buyi# cooperate with each other in the cond

of any Tax audit or similar proceedings involvingotherwise relating to the Business (or the incoheegefrom or assets thereof) with respect
to any Tax and each will execute and deliver sumhegrs of attorney and other documents as are regesscarry out the intent of this
Section 10.8(b).

10.9 Purchase Price Allocation. No later than nir{@0) days subsequent to the Closing Date, BuyerSeller shall use their good faith

efforts to agree to the allocation (the "Allocatipaf the Purchase Price, the Assumed Liabilitied ather relevant items (including, for
example, adjustments to the Purchase Price) tmtlieidual assets or classes of assets within teanimg of Section 1060 of the IRC. If

Buyer and Seller agree to such Allocation prio€tosing, Buyer and Seller covenant and agree thtitq values assigned to the assets by the
parties’ mutual agreement shall be conclusive ad for all purposes, and (ii) neither Buyer neil&r will take any position before any
Governmental Authority or in any judicial proceeglithat is in any way inconsistent with such Allacat Notwithstanding the foregoing, if
Buyer and Seller cannot agree to an Allocation,@w@and Seller covenant and agree to file and teectheir respective Affiliates to file, all

Tax Returns and schedules thereto (including, fan®le, amended returns, claims for refund, andeheturns and forms required under
Section 1060 of the IRC and any Treasury regulatfmomulgated thereunder) consistent with eachugeBand Seller's good faith
Allocations, unless otherwise required becauseatfaage in applicable Law.

10.10 Owned Real Property Transfers. Within sisg)(days of the date of this Agreement, Sellerlstediver to Buyer copies of all existing
title insurance policies in Seller's possessioreciog the Owned Real Property. Thereafter, no kit thirty (30) days before the Closing
Date, Seller shall deliver (at Seller's expensduyer title commitments for owners' policies dletinsurance prepared by a title insurance
company reasonably acceptable to Buyer and aiedrtifirrent survey, with respect to all Owned Rralperty included in the Purchased
Property and in which Seller purports to own féle tBuyer acknowledges that such title commitmehtsl be for California Land Titl



Association ("CLTA") owners' policies of title insance (or its equivalent) unless Buyer has reqdesterriting, prior to the date hereof, that
such commitments be issued for other forms of ititkeirance (in which event, Buyer shall bear afits@nd premiums for such title insurance
to the extent attributable to such coverage bairexcess of CLTA coverage or its equivalent). Sittdhcommitments shall reflect that upon
the consummation of the sale to Buyer contemplayeithis Agreement and the payment of all premiunts céharges due for such title
insurance, Buyer will be vested with good, fee satjtle to such Owned Real Property, subject daalthe exceptions show thereon, the title
company's standard exceptions and exclusions,aidmsatters that arise after the date and timedi sitle commitment. Except as provided
in the following sentence, in the event that Bugsjuires endorsements to such title commitmentseoapplicable title insurance policies,
such endorsements shall be obtained at Buyer'sesteand expense and shall not be a conditionasir@. On the Closing Date, Seller shall
convey the Owned Real Property to be transferrd&gliyeer subject only to Permitted Encumbrances, idexl/that Seller may transfer such
property subject to one or more exceptions thahatd’ermitted Encumbrances if Seller commits iitig, in form and substance reasonably
acceptable to Buyer, on or before the Closing Dateause any such exception that is not a Pexdriiteeumbrance to be removed, insured or
bonded over to Buyer's reasonable satisfactioif,S®ller indemnifies Buyer with respect to suclteptions to Buyer's reasonable satisfac
on or before the Closing Date. With respect to qaicel of Owned Real Property covered by a titimmitment referenced above, the
amount of title insurance provided under the aplie title insurance policy shall be the fair manaue of the applicable property, which
shall be determined by Buyer at its sole cost aqeblese using commercially reasonable methods aftiah, provided that all such
valuations shall be consistent with all allocatiofshe Purchase Price made hereunder or pursoidinistAgreement, and shall be acceptable
to the title insurance company. The determinatiofaio market value shall be made in a timely marmeh that the title commitments can be
issued in a timely manner prior to the Closing D&ller agrees that prior to Closing it will prdeithe title company with such instructions,
authorizations, affidavits, and indemnities as rbayeasonably necessary for the title companysteeisitle policies to Buyer, dated as of the
Closing Date, for all of the Owned Real Propertyhveio-called non-imputation endorsements. By rer lditan forty-five (45) days after the
Closing Date, Seller shall deliver to Buyer a fitihé insurance policy covering each parcel of @ened Real Property covered by the title
commitments. Buyer will use its commercially reaedole efforts to work with the title company betwebkea date hereof and forty-five (45)
days after Closing Date to resolve any issues megpect to such title commitments. Seller shalidsponsible for the payment of all title
insurance premiums attributable to the CLTA portdithe coverage afforded by each such policy akthiand Buyer shall be responsible
the payment of all title insurance premiums in escef such amount and for the payment of all erahoent charges and other fees and costs
imposed by the title company.

10.11 Transaction Taxes. Buyer shall bear and ¢poresible for paying any sales, use, transfer, mectiary, registration, business and
occupation and other similar Taxes (including edlgpenalties (civil or criminal), additions to Tamd interest) imposed by any Governmental
Authorities with respect to the transfer of Pur@thBroperty to Buyer (including the Owned Real Brty) ("Transaction Taxes"), regardless
of whether the Tax authority seeks to collect thehsTaxes from Seller or Buyer. Buyer shall alsgdsponsible for (i) administering the
payment of such Transaction Taxes, (ii) defendingursuing any proceedings related thereto, aijdo@ying any expenses related thereto.
Seller shall give prompt written notice to Buyeranfy proposed adjustment or assessment of anyaatimis Taxes with respect to the
transaction, or of any examination of said trarisadh a sales, use, transfer or similar Tax addiany proceedings, whether formal or
informal, Seller shall permit Buyer to participatied control the defense of such proceeding, antitaka all actions and execute all
documents required to allow such participationlé8alhall not negotiate a settlement or comprormfsEny Transaction Taxes without the
written consent of Buyer, which consent shall rubreasonably withheld.

10.12 Bulk Sales Laws. Seller and Buyer waive caamgk with applicable Laws under any version ofdet6 of the Uniform Commercial
Code adopted by any state or any similar Law madgttd the sale of inventory, equipment or otheetsim bulk in connection with the sale of
the Purchased Property.

10.13 Prepaid Non-regulated Maintenance AgreemVitbin thirty
(30) days following Closing, Seller shall pay toy®u an amount equal to the pro rata portion opedpaid but unearned revenues from
Seller's customers for all non-regulated mainteaagreements as of the Closing Date.

10.14 Vehicle Registration. Buyer agrees to usedtamercially reasonable efforts to file promptig appropriate vehicle title applications
and registrations to change the name of the tileder on each vehicle title certificate and chatigemotor vehicle registration (with respect
to license plate information) on each vehicle bemagsferred to Buyer from Seller pursuant to fkggseement. Buyer agrees that it shall
remove and destroy Seller's existing license plates all vehicles received promptly upon the reteif new license plates.

10.15 Carrier Access Billing and Accounts Receigaliansition. Seller shall render its own finalr@raccess bills to its interexchange
carriers for minutes, messages and other applicdiaisges up to the Closing Date. Seller shall bparsible for collecting and settling any
disputes associated with its final bills to theemeixchange carriers.

10.16 End-User Billing and Accounts Receivable §ithon. Buyer agrees to purchase Seller's Earneduser Accounts Receivable and
make payment to Seller for those accounts in theneradescribed below.

(a) Seller shall transfer to Buyer, as soon asoretsly available after Closing, all open end-usest@mer account records as of the end of
business on the Closing Date. Following the ClosBugyer will be responsible for administering theseords including the application of

cash receipts to customer accounts, whether refategrvices rendered before or after the Clossadjer will promptly forward to Buyer all
customer payments and related remittance documeras/ed by Seller after the Closing for proces&imdduyer.

(b) Within twenty (20) days following the Closin§eller will provide an accounting to Buyer of thared End-User Accounts Receivable
and the Customer Advances, as well as the mosttrégelve (12) month history of Seller's uncolle&inet writeoffs expressed a



percentage of billings for the Business (the "Utetible Factor"). This data and the resulting gkdtion of the Earned End-User Accounts
Receivable Amount will be summarized in an accouatgivable settlement statement (the "AccounteRable Settlement Statement").
Within thirty (30) days following the Closing, Buywill remit to Seller an amount equal to 80% of tharned End-User Accounts Receivable
Amount less 100% of the Customer Advances. Withity460) days following the Closing, Buyer willmét an additional 15% of the Earned
End-User Accounts Receivable Amount and within tyirf{80) days will remit the final 5%.

(c) Not later than ten (10) days prior to the daged for the sixty (60) and ninety (90) day payraeaterred to in Section 10.16(b) above,
Seller will provide Buyer with an updated AccouRtsceivable Settlement Statement reflecting anysajents based upon non-sufficient
funds checks, billing adjustments or other factd ttave become known after the original statentettrelate to pre-closing activity.

(d) If at any time during the ninety (90) day perfollowing the Closing, Buyer or Seller discovarsy material discrepancy in the Accounts
Receivable Settlement Statement, Seller and Buyrereao use commercially reasonable efforts tolvesany discrepancy in a timely manr
and also agree to make payments related to angpunéid amounts as set forth above.

10.17 Cooperation. Subsequent to the Closing Batger and Seller agree that they shall cooperateh with the other, in order to facilitate
the orderly transfer of the operation of the Businzom Seller to Buyer; provided that except ag baotherwise required under that
Agreement, no party shall be required to pay artyobypocket costs associated with their respeativiigations hereunder.

ARTICLE 11

EMPLOYEESAND EMPLOYEE MATTERS

11.1 Employment of Transferred Employees. All Aetiemployees of Seller employed in the Business aiiniictive Employees of Seller a
its Affiliates who are associated with the Businessthe Closing Date (hereinafter collectivelyere¢d to as "Transferred Employees”) shall
be employed by (or become the responsibility oh@slicable) Buyer as of the Closing Date in theas@r comparable positions, and at the
same or comparable total compensation (includirsg fpay and bonus (exclusive of any retention bonas)were in effect on the Closing
Date, except as otherwise provided in this Agreengme term "Transferred Employees” shall includg/dhose individuals described in the
preceding sentence who are identified as such badbte 11.1. For purposes of the first senteneeteim "Active Employees" shall include
all full-time and part-time employees, employeesananmkers' compensation, military leave, materréige, leave under the Family and
Medical Leave Act of 1993, short-term disabilitpmoccupational disability, on layoff with recailjjints, and employees on other approved
leaves of absence with a legal or contractual figheinstatement. Buyer also shall employ any eyg# of Seller or its Affiliates who on the
Closing Date is an LTD Recipient (as defined inttecl1.7) and who immediately before his activegplayment with Seller or its Affiliates
ceased was employed in or in association with thgiriess, provided such employee returns to actiyda@/ment within one (1) year of the
Closing Date. For a period of six (6) months folingvthe Closing Date, Buyer shall not employ, any& shall not permit any of its
Affiliates to employ, any person who retires oregthise terminates from any employment at or in eission with the Business during the six-
month period beginning three

(3) months before the Closing Date. All Transfergdployees and LTD Recipients (as defined in Sectib.7) shall be identified on
Schedule 11.1 to be prepared by Seller and sulthidtBuyer at least fifteen (15) days prior to @lesing Date; such Schedule 11.1 shall
identify, as of the date of such Schedule, the eggals who have terminated employment as describénd ipreceding sentence; and such
Schedule 11.1 shall be updated as of the datésttiatee months after the Closing to identify ampéyees who terminated employment as
described in the preceding sentence after theaddtes original Schedule 11.1.

11.1.1 Assumption of Collective Bargaining Agreem@bligations. On and after the Closing Date, Bugsrsuccessor employer to Seller
(subject to Seller's Retained Liabilities in Seatib4.2(d)), shall assume all of the employer'sgaltions under, and be bound by the
provisions of, each collective bargaining agreencentring Transferred Employees. Each such collediargaining agreement relating to
Transferred Employees shall be identified on a 8aleel1.1.1 to be prepared by Seller and submitt&Uyer at least fifteen (15) days prior
to the Closing Date. Seller shall cooperate witlyd3un Buyer's efforts to contact the unions repnéisig Transferred Employees. If a union
representing Transferred Employees objects to Baiggsumption of, or refuses to allow Buyer to asstthe provisions of any existing
collective bargaining agreement that covers suemdferred Employees immediately before the CloBiatg, or objects to any change in or
termination of employee benefits on or after theslg Date, Seller and its Affiliates shall haveliability or obligation to Buyer by reason
such objection or refusal. If, on or before thediig Date, an employee objects, or refuses to gdsethe consummation of the transactions
contemplated by this Agreement insofar as the Ages#t affects the employee, Seller and its Affikasball have no liability or obligation to
the employee or any other party by reason of thel@yee's objection or refusal to assent, and Balgall be responsible for any liability or
obligation that arises by reason of the employalaisction or refusal to assent (other than anylitglor obligation that results from Seller's
failure to comply with this Agreement and that doesresult from Buyer's failure to comply withdhhgreement).

11.1.2 Assumption of Employment and Other Agreemedh and after the Closing Date, except as otlsermiovided in this Agreement o1
Schedule 11.1.2, Buyer, as successor employeriier &ibject to Seller's Retained Liabilities iac8on 2.4.2(d)), shall assume all
obligations under and be bound by the provisionsagh offer of employment by Seller relating to Baesiness, each employment agreement
or any other agreement by Seller relating to céonlitof employment, employment separation, sevesamcemployee benefits in connection
with the Business. All obligations described irstBiection 11.1.2 assumed by and binding Buyer bedtlentified on a Schedule 11.1.2 to be
prepared by Seller and submitted to Buyer at lfifsén

(15) days prior to the Closing Date.

11.1.3 Recognition of Transferred Employee Servixe and after the Closing Date, and subject tgtbgisions of any applicable collecti



bargaining agreement, Buyer shall recognize thécepf each Transferred Employee for all employtwerated purposes (other than an
employee achievement award, within the meaningecti8n 274(j) of the IRC) determined in accordawith the practices and procedures of
Seller in effect on the Closing Date, as if sudlvise had been rendered to Buyer. Schedule 11bg& farepared by Seller and submitted to
Buyer no later than fifteen (15) days prior to @lesing Date shall list the service of each Tramsfit Employee for the employment-related
purposes referred to in the preceding sentence.

11.1.4 Assumption of Obligation to Pay Bonuses.dpt@s otherwise expressly provided in this AgradmEransferred Employees shall not
accrue benefits under any employee benefit poligikess, arrangements, programs, practices, oeagets of Seller or any of its Affiliates
after the Closing Date. For the year in which theshg Date occurs, the Transferred Employees $legiaid any bonuses that would have
been payable to the Transferred Employees foryibat had the Transferred Employees remained emgdoyeSeller or one of its Affiliates,

in accordance with the provisions of the policgmlarrangement, program, practice or agreemermrumitich the bonus would have been
paid (the "Seller's Bonus Plans"). Seller shall mayransferred Employees that portion of any dumhus (exclusive of any retention bonus)
that is attributable to service during such yeaoohefore the Closing Date, and Buyer shall pajramsferred Employees that portion of any
such bonus that is attributable to service duringhs/ear after the Closing Date. In determiningahmunt of the bonus to be paid by Buye
accordance with the preceding sentence, Buyer apply criteria that are substantially comparablée criteria established as of the Closing
Date under the Seller Bonus Plans under which eimei$would have been paid had the Transferred Braptoremained employees of Seller
or one of its Affiliates. Seller shall identify tt&eller Bonus Plans on a Schedule 11.1.4 to beateli to Buyer no later than fifteen (15) days
prior to the Closing Date.

11.1.5 No Duplicate Benefits; Dependents and Beizafes. Nothing in this Agreement shall cause iape benefits to be paid or providec
or with respect to a Transferred Employee underaamgloyee benefit policies, plans, arrangementgnams, practices, or agreements.
References herein to a benefit with respect toaasferred Employee shall include, where applicdidagfits with respect to any eligible
dependents and beneficiaries of such Transferrgidy®e under the same employee benefit policy, @emangement, program, practice or
agreement.

11.1.6 Affiliate Employees. If any employee ideiatif in Schedule 11.1 is an employee of an Affiliat&eller, he or she shall be consider:
Transferred Employee and shall be treated undehieement in a manner that is comparable toréadrhent given to the Transferred
Employees who are employed by Seller, except tisabthher service as of the Closing Date shalldteminined in accordance with the
practices and procedures of his or her employan affect on the Closing Date.

11.1.7 Term of Assumed Obligations. Except as stfser expressly provided in this Agreement, Buyebkgations with respect to
Transferred Employees under this Article 11 shafitmue for a period of not less than one yearr dffte Closing Date.

11.2 Transferred Employee Benefit Matters.
11.2.1 Defined Benefit Plans.

(a) Seller's Pension Plans. As of the date ofAljieement, Seller partici- pates in the followinggie-employer defined benefit pension plans
maintained in the United States:

(i) the GTE Service Corporation Plan for Employd&nsions (the "Seller's Salaried Pension Plany); a
(il) the GTE Midwest Incorporated Plan for Hourlgi® Employees' Pensions (the "Seller's Hourly RemBian™).

The plans identified in this Section 11.2.1(a) Ehalreferred to collectively in this Agreementtlhs "Seller's Pension Plans," and each such
plan shall be referred to individually as a "Sedlétension Plan."

(b) Buyer Obligations. Buyer shall take all actiorecessary and appropriate to ensure that, asasopracticable after the Closing Date, Bi
maintains or adopts one or more pension plansifiadter referred to in the aggregate as the "Biansion Plans" and individually as the
"Buyer Pension Plan") effective as of the Closirsgddand to ensure that each Buyer Pension Plafisatihe following requirements as of
the Closing Date: (i) the Buyer Pension Plan isialified, single-employer defined benefit plan un8ection 401(a) of the IRC; (ii) any
Buyer Pension Plan that was in effect before tlesi@y Date shall not have any "accumulated fundificiency,” as defined in

Section 302 of ERISA and Section 412 of the IRCetlukr or not waived, immediately before the Clodbage; (iii) the Buyer Pension Plan
not the subject of termination proceedings or aceatf termination under Title IV of ERISA; (iv) ¢ Buyer Pension Plan does not exclude
Transferred Employees from eligibility to participaherein; (v) the Buyer Pension Plan does ndatéahe requirements of any applicable
collective bargaining agreement; and (vi) with exstto Transferred Employees who were participemtse Seller's Hourly Pension Plan on
the Closing Date, the terms of the Buyer Pensiam Bfe substantially identical in all material e to the terms of the Seller's Hourly
Pension Plan. Within the 30-day period immediaggbceding any transfer of assets and liabilitiesfe Seller's Pension Plan to a Buyer
Pension Plan pursuant to this Section 11.2.1(byeBshall provide Seller with a written certifiaati, in a form acceptable to Seller, that the
Buyer Pension Plan satisfies each of the requirésrsat forth in this Section 11.2.1(b).

(c) Transfer of Liabilities.

() In accordance with the provisions of this Sewtl1.2.1, Buyer shall cause the Buyer PensionsRtaaccept all liabilities for benefits unc



the Seller's Pension Plans, whether or not veitatiwould have been paid or payable (but for thedfer of assets and liabilities pursuant to
this

Section 11.2.1) to or with respect to the Transf@Employees under the terms of the Seller's Pefdans, including, but not limited to, all
liabilities for "Section 411(d)(6) protected bengfi(as defined by Section 411(d)(6) of the IRC #raregulations thereunder) that have
accrued under the Seller's Pension Plans to orredpect to the Transferred Employees based orditex service and compensation under
the Seller's Pension Plans as of the Closing Batger shall not amend the Buyer Pension Planseonip the Buyer Pension Plans to be
amended, to eliminate any benefit, whether or ested, that is a "Section 411(d)(6) protected her(ek defined by Section 411(d)(6) of the
IRC and the regulations thereunder). Seller or Hitiste thereof may, in its sole discretion onpior to the transfer of liabilities, take action
to fully vest Transferred Employees in their betsefif any) under the Seller's Pension Plans.

(i) (A) For purposes of eligibility and vesting der the Buyer Pension Plans, each Transferred Be@lohose accrued benefit is transferred
from a Seller's Pension Plan to a Buyer Pension $Hall be credited with service and compensatsoof dhe Closing Date as determined
under the terms of the Seller's Pension Plan. Enefit under the Buyer Pension Plan for each Tearesi Employee who, on the Closing
Date, participates in the Seller's Hourly PensitamPshall be calculated under terms of the Buysrsibn Plan that are substantially identical
in all material respects to the terms of the Sslldourly Pension Plan. The benefit for each Tremetl Employee who, on the Closing Date,
participates in the Seller's Salaried Pension Rlaall not be less than the greater of (x) the sfithe Transferred Employee's "Seller's
Pension" and "Buyer Pension," or (y) the TranstéEenployee's "Total Service Pension," each as iéted under the rules set forth in
subsection (c)(iii)(B) of this Section 11.2.1.

(B) Each Transferred Employee who, as of the Cip8iate, participates or formerly participated ia Beller's Salaried Pension Plan and
who, under the terms of the Seller's Salaried ParBlan, has at least 15 years of accredited searnd combined years of age and accredited
service of at least 74 as of June 1, 1999, shalligile, after the Transferred Employee's emplegtrwith the Buyer and its Affiliates is
terminated and after the Transferred Employee'sbaued years of age and years of accredited seegjual or exceed 76, to receive his or
"Seller's Pension" (as determined under the ridefosth in subsection (c)(iii) of this Section 211) as an immediate early retirement pension
under the applicable Buyer Pension Plan in accaelarth early retirement provisions that are na liavorable to the Transferred Employee
than the early retirement provisions of the Sell8glaried Pension Plan as of the Closing Datealpariod of at least five (5) years following
June 1, 1999, Buyer shall cause the Buyer Pend&mt® retain early retirement provisions that@odess favorable to the Transferred
Employees than the early retirement provisiondefSeller's Salaried Pension Plan to which thegwabject as of the Closing Date;
provided, however, that a Transferred Employeel sleaéntitled to consent to the provision to suchnferred Employee of a different and
less favorable early retirement benefit.

(C) Notwithstanding the foregoing provisions ofstsub- section (c) (i), if a lump-sum distributisnavailable under the Buyer Pension Plan,
the benefit under the Buyer Pension Plan of a G&rFandfathered Participant, when expressed in time & a lump sum, shall not be less
than the benefit under the Buyer Pension Plan ehéted without regard to the changes to Sectionaflfie IRC made by the Uruguay Rot
Agreements Act. The method used to convert a GATan@athered Participant's accrued benefit intanaplsum amount under the Buyer
Pension Plan after 1999 shall be not less favoialdeGATT Grandfathered Participant than the mebtieed for similar purposes by the
Seller's Pension Plan. For purposes of this papagra

(c)(i)(C), "GATT Grandfathered Participant” shalean a Transferred Employee

(x) with respect to whom liabilities are transfefgursuant to this subsection

(c) and (y) who, taking service from Buyer into @got as service with Seller, would have been digilmder the Seller's Pension Plan, bu
the transfer of liabilities pursuant to this sulig®t(c), to have his benefit under the Seller'ssfan Plan (when expressed in the form of a
lump sum) determined without regard to the changé&ection 417 of the IRC made by the Uruguay Rodgiceements Act.

(D) For a period of five (5) years following June1®99, Buyer shall cause the Buyer Pension Plaetéin early retirement provisions that
are no less favorable to the Transferred Emploffess the early retirement provisions of the Salleidburly Pension Plan to which they were
subject as of the Closing Date; provided, howetlet a Transferred Employee shall be entitled ttseat to the provision to such Transfer
Employee of a different and less favorable eadiyament benefit.

(iii) (A) The Buyer Pension Plan benefit of a Trietsed Employee who, on the Closing Date, partigipan the Seller's Hourly Pension Plan,
shall be calculated as set forth in paragraphi)@jiof this Section 11.2.1.

(B) The Buyer Pension Plan benefit of a TransfeEetployee who, on the Closing Date, participatethénSeller's Salaried Pension Plan,
shall be calculated by applying the benefit formedaforth in paragraph

(c)(ii)(A) of this Section 11.2.1, in accordancdtwihe rules described in the remainder of thisgeaph (B). A Transferred Employee's
"Seller's Pension" shall be calculated by applyimgbenefit formula under the Seller's SalariedsienPlan (as in effect on the Closing Date)
to the Transferred Employee's service and compensatedited under the Seller's Salaried Pensian B of the Closing Date. A Transfer
Employee's "Buyer Pension" shall be not less tmaamount calculated by applying the benefit formuider the Buyer Pension Plan to the
Transferred Employee's total accredited servicecamapensation under the Buyer Pension Plan (inetugérvice and compensation credited
under the Seller's Salaried Pension Plan as dflbsing Date as if such service and compensatidrbean earned under the Buyer Pension
Plan and service and compensation credited undeBulyer Pension Plan after the Closing Date), mligdl by the ratio of accredited service
earned after the Closing Date to such total actzddiervice; provided that for a period of at Idast (5) years following June 1, 1999, Buyer
shall cause the benefit formula used in determisinch "Buyer Pension” to provide benefits at leastaluable as were provided under the
benefit formula applicable to the Transferred Erngplounder the Seller's Salaried Pension Plan o@ltteng Date. A Transferred
Employee's "Total Service Pension” shall be catedldy applying the benefit formula under the Buyension Plan to the Transferred
Employee's accredited service (including serviak @mpensation credited with the Seller under #léeBs Salaried Pension Plan as of the
Closing Date as if such service and compensatianesened under the Buyer Pension Plan and seméteampensation credited under



Buyer Pension Plan on and after the Closing D&elely for purposes of computing a Transferred Exygé's "Total Service Pension,”
compensation received by such a Transferred Emplfrgen the Seller shall be treated as compenseagicgived from the Buyer. The Seller's
Pension, the Buyer Pension, and the Total SenécsiBn shall take into account the Transferred Byga's actual age and entire period of
service (including service credited under the $sli®alaried Pension Plan as of the Closing Dalesarvice credited under the Buyer Pen:
Plan on and after the Closing Date) for vesting lagefit eligibility purposes.

(C) Each Transferred Employee who is eligible teree a benefit under the Buyer Pension Plan mest &b receive the portion of said
benefit that is equal to the Seller's Pension infarm, and with any early retirement or other actal subsidy, that was available under the
Seller's Pension Plan on the Closing Date, withegard to whether the Transferred Employee isl#édio elect or receive, or does elect or
receive, the same form of payment or early retim@me actuarial subsidy for the remainder of thegien under the Buyer Pension Plan.

(iv) As soon as practicable after the Closing D&#ler shall deliver to Buyer a list reflectingchal ransferred Employee's service and com-
pensation under each of the Seller's Pension Rlacheach Transferred Employee's accrued beneféuhder as of the Closing Date.

(d) Transfer of Assets.

(i) In accordance with the provisions of subsec{id)ti) of this Section 11.2.1 and subject to thevisions of subsection (d)(vi) of this Sect
11.2.1, Seller shall direct the trustee of thee®allPension Plans to transfer to the trusteeralifigg agent of the applicable Buyer Pension
an amount determined as provided in the followiegtence (the "Pension Assets") with respect tdthasferred Employees whose accrued
benefits are transferred to a Buyer Pension Plasupint to Section (c¢) of this

Section 11.2.1. The value of the Pension Assébe tivransferred by the Seller's Pension Plans bhadljual in value to the projected benefit
obligation, as defined in paragraph 17 of StaternéRinancial Accounting Standards No. 87 ("FAS)3thder the Seller's Pension Plans for
the Transferred Employees whose accrued beneéitsansferred to a Buyer Pension Plan pursuangttiéh (c) of this Section 11.2.1,
determined in each case on an on-going plan bagi§tae Closing Date, and on the basis of themapians used for the fiscal year which
includes the Closing Date in Seller's determinatibpension expense for the Seller's Pension RPfeascordance with FAS 87; provided,
however, that in no event shall the value of thesRm Assets be less than the amount required tabsferred by Section 414(l) of the Code
and the regulations thereunder, determined usimgé$sumptions used by the PBGC with respect taratpkmination occurring on the
Closing Date. The Pension Assets shall be in thae faf cash or marketable obligations. Under nowsitrstances shall Seller or the Seller's
Pension Plans be liable to transfer any additianaunt to Buyer or a Buyer Pension Plan or anyrgibeson in respect of the accrued
benefits transferred to a Buyer Pension Plan patdoaSection (c) of this Section 11.2.1, includmg not limited to any circumstance under
which any person (including a governmental agestyfes a claim to some portion or all of the Pangissets.

(i) Seller shall appoint an actuary ("Seller's danty") to deter- mine the amount to be transfep@duant to subsection (d)(i) of this Section
11.2.1 and shall provide such determination to BuBayer shall appoint an actuary ("Buyer's Actdiamwho shall have the right to audit and
review the determination made by Seller's Actulithin thirty (30) days of the date Seller infornuygr of the amount of the Pension Ass
Seller's Actuary shall provide Buyer's Actuary witltomputer file containing all the employee datediby Seller's Actuary to calculate the
Pension Assets. If Buyer's Actuary is unable teagrith Seller's Actuary on the amount of the tfanwithin sixty

(60) days after Seller inform Buyer of the amounbé transferred, Seller and Buyer shall jointliesea third actuary, whose determination
shall be binding on Seller and Buyer. Each of $elle Buyer shall bear the fees, costs and exp@fishsir respective actuaries, and the f
costs, and expenses of the third actuary shalbbeetone-half by Seller and one-half by Buyer.

(iii) The Pension Assets shall be credited witleiast from the Closing Date to the actual dateasfdfer at the assumed discount rate used in
accordance with paragraph (i) of this Section fdpyvided that any Pension Assets that are distibfrom the Seller's Pension Plans before
the date of transfer pursuant to subsection (difvihis Section 11.2.1 shall be credited with iest (such interest to be credited to the Buyer
Pension Plans) only from the Closing Date to thte dadistribution.

(iv) Under the terms of each Buyer Pension Plamatttrued benefit of each Transferred Employee iietedy after the transfer of assets |
liabilities pursuant to this Section 11.2.1 shalt he less than the sum of each Transferred Emelwecrued benefits under the Seller's
Pension Plan and the Buyer Pension Plan immedibgdtyre the transfer of assets and liabilitiestingi Seller nor its Affiliates nor the
Seller's Pension Plans nor any trustee thereof itain any liability for benefits under the SelePension Plans for any Transferred
Employee with respect to whom cash or marketabligatiopns have been transferred to a Buyer PerRian pursuant to this Section 11.2.1
or distributed pursuant to subsection (d)(vi) aéth

Section 11.2.1 (other than any additional liabithat results from Seller's (or its Affiliates'jltae to comply with this Agreement, the Seller's
Pension Plan or applicable Law and that does oitréeom any failure of Buyer or its Affiliates mmply with this Agreement, the Buyer
Pension Plan or applicable Law).

(v) In connection with the transfer of assets aalilities pursuant to this Section 11.2.1, Sedled Buyer shall cooperate with each other in
making all appropriate filings required by the IRCERISA and the regulations thereunder, and #esfer of assets and liabilities pursuar
this Section 11.2.1 shall not take place until@msas practicable after the latest of (i) the etjgn of the 30-day period following the filing
of any required notices with the IRS pursuant tcti®a 6058(b) of the IRC, or (ii) the date Buyesttelivered to Seller (xx) a copy of the
Buyer Pension Plan and a copy of the most recdatrd@ation letter from the IRS to the effect thia Buyer Pension Plan is qualified under
Section 401(a) of the IRC, together with documeotateasonably satisfactory to Seller of the duapéidn of any amendments to the Buyer
Pension Plan required by the IRS as a conditisutd qualification and a certification from Buybat no events have occurred that advel
affect the continued validity of such determinatietter (apart from the enactment of any Federalfta which the remedial amendment
period unde



Section 401(b) of the IRC has not yet expired), @yl information enabling the enrolled actuary foe Buyer Pension Plan to issue the
certification required by Section 6058(b) of theCIR

(vi) (A) If, after the Closing Date and before ftif@te of transfer of assets and liabilities from$edler's Pension Plans pursuant to this
Section 11.2.1, the accrued benefit as of the G¢pBiate becomes payable under a Seller's Pensondbr with respect to a Transferred
Employee, Buyer shall (xx) furnish GTE Service Gugiion with a copy of a properly completed apglmafor such benefits, and (yy) dire
GTE Service Corporation to instruct the trustethefSeller's Pension Plan to make benefit paymerie form and amount determined by
GTE Service Corporation in accordance with the priypcompleted application for benefits. Sellerlsbause GTE Service Corporation to
comply with any such direction.

(B) To the extent that any reasonable custodiastée, asset management, or other plan administrexpenses attributable to the Pension
Assets and to the period ending on the date dirtimsfer of assets and liabilities from the Sedl@ension Plans pursuant to this Section 1
are allocable to the assets and liabilities tod&ansferred, Buyer shall reimburse the trusteh@fSeller's Pension Plans in the amount of
such allocable expense if the expense is to befpmit assets then held by the trustee of the SeRemsion Plans or, if the expense is not to
be paid from assets then held by the trustee oétler's Pension Plans, Buyer shall reimburse G@éiftvice Corporation in the amount of the
expense, in each case within fifteen (15) daysefdate on which Buyer receives a statement theftefm GTE Service Corporation.

(C) Notwithstanding anything herein to the contrahg assets and liabilities to be transferred ftoentrustee of the Seller's Pension Plans to
the trustee or funding agent of the Buyer Penslan Bursuant to this

Section 11.2.1 shall be reduced, as provided sdhbsection (vi), to reflect any benefit paymenésle pursuant to this subsection (vi)
regardless of the form in which paid and any expsmescribed in paragraph (B) of this subsectigrtifat have not otherwise been paid
pursuant to this subsection (vi).

11.2.2 Savings Plans.

(a) As of the date of this Agreement, Seller pgdites in the GTE Savings Plan and the GTE Houalyir®s Plan (collectively referred to as
the "Seller's Savings Plans"). Except as provideSidction (g) of this Section 11.2.2, Transferrewpbyees shall not be entitled to make
contributions to or to benefit from matching or @tltontributions under the Seller's Savings Planaral after the Closing Date.

(b) Buyer shall take all action necessary and gppate to ensure that, as soon as practicableth#e€losing Date, Buyer maintains or adc
one or more savings plans (hereinafter referred tbe aggregate as the "Buyer Savings Plans"mididually as the "Buyer Savings Plan")
effective as of the Closing Date and to ensurettt@Buyer Savings Plans satisfy the following isgments as of the Closing Date: (i) each
Buyer Savings Plan is a qualified, single-emplageividual account plan under Section 401(a) oflfR€; (ii) at least one (1) Buyer Savings
Plan does not exclude Transferred Employees fragibdity to participate therein; (iii) at least er(1) Buyer Savings Plan permits
Transferred Employees to make before-tax contidmstiunder Section 401(k) of the IRC) and providesnatching contributions by the
Buyer at a rate of match determined solely in tiserdtion of Buyer; and (iv) the Buyer Savings Pimes not violate the requirements of any
applicable collective bargaining agreement to wiiiéh subject. Within the thirty (30) day periauinediately preceding any transfer of as
and liabilities from a Seller's Savings Plan towy® Savings Plan pursuant to this Section 11Buger shall provide Seller with a written
certification, in a form acceptable to Seller, ttiet Buyer Savings Plan satisfies each of the remquénts set forth in this Section (b).

(c) (i) Seller shall direct the trustee of the 8edl Savings Plans to transfer to the trusteeradifig agent of the Buyer Savings Plan designatec
by Buyer an amount in cash equal in value to tleaat balances of the Transferred Employees cougydbe Seller's Savings Plans as of
date of the transfer; provided that to the extkataccount balances to be transferred consist @tewdr in part of outstanding participant loi
which comply with the provisions of the IRC and BRI (the "Participant Loans"), Seller shall dirdut trustee of the Seller's Savings Plans
to transfer to the trustee or funding agent ofBhger Savings Plans, in lieu of cash, the promissotes and related documents evidencing
such Participant Loans. Buyer and Seller shall falah actions as may be required to effect thgmassint of such loans by the trustee of the
Seller's Savings Plan to the trustee or fundingngethe Buyer Savings Plan, and Buyer shall céluserustee or funding agent of the Buyer
Savings Plan to accept the assignment of suchcipamit Loans.

(i) After the date of the transfer of assets dabilities pursuant to this Section 11.2.2, Buyalsassume all liabilities for the benefits
payable to or with respect to such Transferred Byrg@s under the Seller's Savings Plans, and S@itethe Seller's Savings Plans and their
implementing trust shall retain no liability fordubenefits (other than any additional liabilityatmesults from Seller's (or its Affiliates")
failure to comply with this Agreement, the Sell&@avings Plan or applicable Law and that doesemilt from any failure of Buyer or its
Affiliates to comply with this Agreement, the Buy®avings Plan or applicable Law).

(d) For purposes of eligibility and vesting undee Buyer Savings Plans,each Transferred Employadktshcredited with service as of the
Closing Date as determined under the terms of éfler$ Savings Plans. As soon as practicable @iféee€losing Date, Seller shall cause GTE
Service Corporation to deliver to Buyer a listlo¢ fTransferred Employees covered by the Sellevm@a Plans, together with each
Transferred Employee's service under each of tHherSeSavings Plans as of the Closing Date.

(e) In connection with the transfer of assets &thllities pursuant to this

Section 11.2.2, Seller and Buyer shall cooperatk @ach other in making all appropriate filingsuiegd by the IRC or ERISA and the
regulations thereunder, and the transfer of assetdiabilities pursuant to this Section 11.2.2llshat take place until as soon as practicable
after the latest of (i) the expiration of the thi(80) day period following the filing of any reqad notices with the IRS pursuant to Section
6058(b) of the IRC, and (ii) the date Buyer hasveeéd to Seller (xx) a copy of the Buyer SavinggnRand a copy of the most rec:



determination letter from the IRS to the effect ttiee Buyer Savings Plan is qualified under Sestiéd1(a) and 401(k) of the IRC, together
with documentation reasonably satisfactory to $elféhe due adoption of any amendments to the B8g®ings Plan required by the IRS as
a condition to such qualification and a certifioatirom Buyer that no events have occurred thagesdly affect the continued validity of st
determination letter (apart from the enactmentnyfBederal law for which the remedial amendmeniopeunder Section 401(b) of the IRC
has not yet expired).

(f) As soon as practicable after the Closing D&wler shall cause GTE Service Corporation to éelig Buyer a list of the Transferred
Employees who have outstanding Participant Loandguthe Seller's Savings Plans, together with copiiesaid Transferred Employees'
notes, disclosure statements, and security agreéemeder the Seller's Savings Plans. Subject @by the consent of the applicable
Transferred Employee if required by law, from tHesthg Date until the earliest of (i) the actuatedaf transfer of assets and liabilities
pursuant to this Section 11.2.2; (ii) the full atiation of the Transferred Employee's indebtedn@gsthe distribution of the entire balance
of the Transferred Employee's accounts; or (iv)idisedate on which Buyer or one of its Affiliatgays remuneration to the Transferred
Employee, Buyer or its Affiliate shall (x) contintiee payroll deductions pursuant to which each Suelnsferred Employee is discharging
indebtedness to a Seller's Savings Plan and (yij teendeducted funds to Fidelity Management T@sinpany, the trustee of the Seller's
Savings Plans, as soon as practicable, but in eotewore than thirty (30) days, after the dateeafuttion, together with an accounting that
identifies the Transferred Employees with respeethiom the funds were deducted and the amount tkdifmr each Transferred Employee.
All such remitted funds shall be transferred todperopriate Seller's Savings Plan and applieddace the appropriate Transferred
Employee's outstanding indebtedness. Buyer's dldigaunder this Section (f) are limited to payd#iductions of Participant Loans
repayments by the Transferred Employees and remétaf those funds, and nothing herein shall bstcoed to obligate Buyer to repay to
Seller any portion of the outstanding indebtedreédhe Transferred Employees that are not otherdiseharged by the Transferred
Employees themselves.

(g9) Seller shall make all required matching conttidkins with respect to the Transferred Employeestridoutions to the Seller's Savings Plans
that are (i) eligible for matching and (ii) madddre, or relate to a period ending on or priorthe Closing Date. Such matching contributions
shall be made not later than the date on whicbtaBr matching contributions are made to the Sglavings Plans with respect to
contributions made at the same time as the Traresf&mployees' contributions.

11.2.3 Welfare Plans.

(a) Buyer shall take all action necessary and gpjate to ensure that, as soon as practicablethfteClosing Date, Buyer maintains or adc
as of the Closing Date, one or more employee weli@nefit plans, including medical, health, derftakible spending account, accident, life,
short-term disability, and lontgrm disability and other employee welfare benafins (including retiree medical and life) for tenefit of (i)
the non-bargained Transferred Employees (the "NpiotWelfare Plans") and (ii) the union-represerfteahsferred Employees in
accordance with the provisions of applicable coNecbargaining agreements (the "Bargained WelRlams"). The Non-Union Welfare Plans
and the Bargained Welfare Plans are hereinafternexf to collectively as the "Buyer Welfare Plarihe Buyer Welfare Plans shall provide
as of the Closing Date pre-retirement benefitsran$ferred Employees (and their dependents andibianies) that, in the aggregate, are
comparable to the pre-retirement benefits to wkiey were entitled under the corresponding empleyeléare benefit plans maintained by
Seller on the Closing Date. For purposes of det@mgieligibility to participate in each Buyer WaléaPlan, each Transferred Employee shall
be credited with service, determined under the sesfrthe corresponding welfare plans maintaine@éler on the Closing Date (hereinafter
referred to collectively as the "Seller's Welfatar3"). Any restrictions on coverage for meisting conditions or requirements for evidenc
insurability under the Buyer Welfare Plans shalit@ved for Transferred Employees, and Transfenagbloyees shall receive credit under
the Buyer Welfare Plans for co-payments and paysnemtler a deductible limit made by them and foraftppocket maximums applicable to
them during the plan year of the Seller's Welfdemih accordance with the corresponding Sellerdfae Plans. As soon as practicable after
the Closing Date, Seller shall deliver to Buyeisadf the Transferred Employees who had credigdise under a Seller's Welfare Plan,
together with each such Transferred Employee'scgereo-payment amounts, and deductible and opboket limits under such plan.

(b) (i) Except as otherwise provided in subsecflfii) of this

Section (b) or in an applicable collective bargainagreement, Buyer shall provide or cause to beiged retiree medical, health, and life
benefits to each Transferred Employee (or the ddgr@s or beneficiaries of such Transferred Emplogie¢he case may be) under
substantially comparable terms and conditions atydp other comparable employees of Buyer, anteSshall have no obligation to provide
retiree medical, health and life benefits in respé@ny Transferred Employee on or after the Cigddate.

(i) Subject to Section 11.4 below, following thetirement from Buyer and its Affiliates or any sessor thereof of a Transferred Employee
who is not subject to a collective bargaining agreet as of the Closing Date, who has combined ade/@ars of accredited service (within
the meaning of the Seller's Pension Plan) as af Jui999, equal to at least 66, and who as dfhier retirement has combined age and
years of accredited service (within the meaninthefSeller's Pension Plan) equal to at least 76@alahst 15 years of accredited sen

(within the meaning of the Seller's Pension Plar)Retired Non-Union Transferred Employee"), Sedleall provide or cause to be provided
to each such Retired Nonunion Transferred Emplg¢ged/or his or her dependents and beneficiari¢s@eemedical, health, and life benefits
under terms and conditions that are substantidéptical to the terms and conditions under theesponding programs offered by Seller to its
similarly situated noncollectively bargained emmey retiring as of the Closing Date; provided tiwhing in this subsection (b)(ii) shall be
construed to prevent any Retired Non-Union TrameteEmployee (or his or her dependents or benefsiafrom voluntarily relinquishing
such benefits. Buyer shall reimburse Seller, iroet@nce with this subsection (b)(ii), for the cofthe retiree medical, health, and life
coverage for which Seller are responsible andS$e#ier actually provide pursuant to this subsectm(i). For each year for which Buyer is
required to reimburse Seller under this subsection

(b)(ii), Buyer shall pay Seller annually in arreassthin 30 days after Seller provides a statentieetefor to Buyer, (A) $4,500 with respect to
each Retired Nc-Union Transferred Employee who has not yet attaagl65 during the year for which the payment iderand $4,500 wi



respect to each spouse who is covered with respacRetired Non-Union Transferred Employee and i not yet attained age 65 during
the year for which the payment is made, and (B)@2 with respect to each Retired Non-Union TramsttEmployee who has attained at
least age 65 during the year for which the payrngemade and $2,000 with respect to each spousasduvered with respect to a Retired
Non-Union Transferred Employee and who has attainéebat age 65 during the year for which the paynsentade. No reimbursement sk
be due with respect to any dependent, other tisgoase, covered with respect to a Retired Non-Uniransferred Employee. The
reimbursement obligation for partial years shalpbarated based on the portion of the year coveyetie obligation. Each Retired Non-
Union Transferred Employee (or his or her dependebeneficiary, as the case may be) who is pravizenefits by Seller under this
subsection (b)(ii) shall be required to pay to &ediny premium, contribution or other payment respiunder, and shall be subject to any co-
payment or deductible required under, the ternf3edier's applicable retiree medical, health, @& ti€nefit plan; to the extent that any amount
constituting such a payment is deducted from aap,gbrogram, or arrangement maintained by Buyenerof its Affiliates or is otherwise
paid to Buyer or one of its Affiliates by such pmrsBuyer shall cause such amount to be paid terSed soon as administratively practica

(iii) Benefits provided pursuant to subsection ifp¥f this

Section (b) shall take into account service witd aompensation increases from Buyer on and afee€tbsing Date in the same manner as if
such post-Closing Date service was performed witlsuch compensation was provided by, Seller. Bagial provide Seller with such
information as shall be required to implement thenediately preceding sentence.

(c) Buyer shall refer to GTE Service Corporationd &TE Service Corporation shall assume respontyilfidir any valid claim under a Seller's
Welfare Plan for disability, medical, dental or etlibenefits made by a Transferred Employee onter @ife Closing Date arising from a loss
incurred on or before the Closing Date. Nothinghiis Section 11.2.3 shall require Seller, any Adfé of Seller, or the Seller's Welfare Plans
to make any payment or to provide any benefit tlo¢vise provided by the terms of the Seller's afelfPlans.

(d) Seller, Buyer, their respective Affiliates, athe Seller's Welfare Plans and the Buyer Welfdaad$shall assist and cooperate with each
other in the disposition of claims made under talbeBs Welfare Plans pursuant to subsection (thisfSection 11.2.3, and in providing each
other with any records, documents, or other infdiomewithin its control or to which it has accebsattis reasonably requested by any other as
necessary or appropriate to the disposition, sedig, or defense of such claims.

(e) Except for GTE Flexible Reimbursement Plan [#fiRP") account balances described in Section 3()2nothing in this Agreement shall
require Seller or its Affiliates to transfer assetseserves with respect to the Seller's Welfd@a$to Buyer or the Buyer Welfare Plans.

(f) As of the Closing Date, Seller shall causepbetion of the FRP app- licable to Transferred Eogpks to be segregated into a separate
component and all account balances of the Trarsfdimployees in the FRP shall be transferred texibfe reimbursement plan that Buyer
shall cause to be maintained for the duration efddlendar year in which the Closing Date occurs.

(9) On and for a period of at least three (3) yedter the Closing Date, Transferred Employeessnbtect to a collective bargaining
agreement shall be eligible for benefits under geBseverance or separation pay policy or plansateathe same as or comparable to the
severance or separation pay policy benefits tlmpeovided by Seller (or the applicable Affiliatethe Transferred Employee is employed by
an employer other than the Seller) or a Sellensi®a Plan as of the Closing Date. Buyer shall gecze the service of each such Transferred
Employee with Seller and its Affiliates for eligiity, vesting, and benefit determinations underBuger severance or separation pay polic
plan. Transferred Employees subject to a colledivgaining agreement shall be eligible for sevegar separation pay benefits in
accordance with the terms of the applicable caitedbargaining agreement.

11.3 Miscellaneous Benefits.
11.3.1 Loans.

Buyer shall (i) obtain at its own expense newlyaied payroll deduction authorization forms fromTahnsferred Employees to whom Se
has made outstanding education loans, mortgags,laad relocation loans (excluding any Participa@ns under the Seller's Savings Pla
(i) subject to obtaining the consent of the apdtie Transferred Employee if required by law, cmmi the payroll deductions pursuant to
which such Transferred Employees are discharging sulebtedness, and (iii) as soon as practicablen no event more than thirty (30)
days, after the date of deduction, remit such fytmtgether with an accounting that identifies thangferred Employees with respect to wt
the funds were deducted and the amount deductezhéitr Transferred Employee) to Seller for applicaby Seller to the Transferred
Employees' outstanding indebtedness. Buyer's dldigavith respect to each respective Transferreglayee pursuant to the preceding
sentence shall commence as of the Closing Datea@mtthue until the earlier of the full amortizatiohthe Transferred Employee's
indebtedness or the last date on which Buyer orobiits Affiliates pays remuneration to the Tramséel Employee. Seller shall not seek to
accelerate, cancel or otherwise change the terrasyoéducation loans, mortgage loans, or relocdtians made by Seller to such Transfe
Employees, except in the case of a default by asfeared Employee. Buyer's obligations under tleisti®n 11.3.1 are limited to payroll
deductions of loan repayments by the Transferregl&yees and remittance of those funds and theegtkatcounting, and nothing herein s
be construed to obligate Buyer to repay to Selgrortion of the outstanding indebtedness of tten$ferred Employees that are not
otherwise discharged by the Transferred Employleesselves; provided that, notwithstanding anythintpe contrary in Article 12 of this
Agreement or

Section 11.6 of this Agreement, Seller shall indéynand hold harmless Buyer for all claims, demaratsions, proceedings, causes of acl
liability, loss, cost, damage, and expense (incgdeasonable attorney's fees) in any way arisimg or incurred as a result of Buyer's
administration of the outstanding indebtednes$&i@empiayroll deduction authorization process as dsstabove. All Transferred Employees
with outstanding indebtedness as described inSbdaion 11.3.1 and the amount and nature of thishitedness shall be identified o



Schedule 11.3.1 to be prepared by Seller and stewhiit Buyer before the Closing Date.
11.3.2 Vacation.

(a) On or after the Closing Date, Buyer shall allbransferred Employees to receive paid time ofhecalendar year of the Closing for any
unused vacation time accrued, with respect to élhendar year of the Closing, prior to the Closiragdd Except as provided in the following
sentence, Seller and its Affiliates shall haveiability to Transferred Employees for the vacatm@myments described in this Section 11.3.2.
Seller shall pay Transferred Employees any bankedtion on or before the Closing Date. Schedulgé thlbe prepared by Seller and
submitted to Buyer on or before the Closing Datldist the accrued but unused vacation pay, ak@fClosing Date, of each Transferred
Employee for the calendar year in which the Clo$hade occurs.

(b) For purposes of determining a Transferred Eggsts eligibility for vacation under Buyer's vaocatplan, a Transferred Employee shall be
credited, as of the first day of the first calengear that begins after the calendar year in wihiehClosing Date occurs, with service for the
calendar year in which the Closing Date occursimmount equal to the aggregate of the Transf&neployee's service with both Seller and
Buyer during the calendar year in which the Clodiage occurs.

(c) At the time of Closing, all vacation for Traagfed Employees for the calendar year of Closiradl §ie prorated and the net liability shall
be an adjustment to the Purchase Price (the "\Gat&ioration Amount"). The adjustment shall be gheieed by crediting the Buyer with an
amount equal to the accrued and unused vacatiofrémsferred Employees. In determining said néilligt, Seller shall receive a credit
against the total liability for any vacation usedexcess of the accrued vacation for Transferregl&mes as of the Closing Date.

11.4 Employee Rights.

Nothing herein expressed or implied shall confasrupgny employee of Seller or its Affiliates, or Buyor its Affiliates, or upon any leg
representative of such employee, or upon any doleebargaining agent, any rights or remedies udiclg any right to employment or
continued employment for any specified period,rof aature or kind whatsoever under or by reasdahisfAgreement.

Nothing in this Agreement shall be deemed to confem any person (nor any beneficiary thereof) r@giyts under or with respect to a
plan, program, or arrangement described in or copl&ted by this Agreement, and each person (andangficiary thereof) shall be entitled
to look only to the express terms of any such pbaogram, or arrangement for his or her rightsebader.

Nothing in this Agreement shall cause Buyer oAfffiliates, nor Seller or its Affiliates to have wwbligation to provide employment or a
employee benefits to any individual who is not angferred Employee or, except as otherwise provid&action 11.1.2 with respect to
employment agreements, to continue to employ aapsferred Employee for any period of time followithg Closing Date.

11.5 WARN Act Requirements.

On and after the Closing Date, Buyer shall be resitde with respect to Transferred Employees apdt tieneficiaries for compliance with
the Worker Adjustment and Retraining NotificationtAf 1988 and any other applicable Law, includamy requirement to provide for and
discharge any and all notifications, benefits, Baldilities to Transferred Employees and governnagencies that might be imposed as a
result of the consummation of the transactionseroptated by this Agreement or otherwise.

11.6 Indemnification.

11.6.1 Indemnification of Seller. Notwithstandingything to the contrary in Article 12 of this Agreent, Buyer shall indemnify and hold
harmless Seller, its Affiliates, and their respeetiirectors, officers, employees, agents, anadjassand each employee benefit plan or
arrangement maintained or contributed to by Sellemn Affiliate thereof (whether or not such plaraorangement is an "employee benefit
plan" within the meaning of

Section 3(3) of ERISA) and its administrators, figuies, and agents, from and against any andaaths, demands, actions, administrative or
other proceedings, causes of action, liabilitys)a®st, damage, and expense (including reasoatblaeys' fees) (i) in any way arising ou

or incurred as a result of any action by BuyerAitiates, their respective directors, officeemployees, or agents, the administrators or
fiduciaries of any employee benefit plan maintainedontributed to by Buyer or an Affiliate therg@fhether or not such plan or arrangen

is an "employee benefit plan” within the meaningettion 3(3) of ERISA), or any of their successtowshange, reduce contributions to,
terminate, fail to continue, fail to pay benefitsder, or fail to manage or administer properly amployee benefit plan or arrangement
(whether or not such plan or arrangement is an leyap benefit plan” within the meaning of Secti¢B)3f ERISA) on or after the Closing
Date, or (ii) in any way arising out of or incurrad a result of any action that is a breach oftaayovenants, representations, warranties, or
obligations of any such person under this Agreement

11.6.2 Indemnification of Buyer. Notwithstandingy#iting to the contrary in Article 12 of the AgreemieSeller shall indemnify and hold
harmless Buyer, its Affiliates, and their respeetilirectors, officers, employees, agents, and massand each employee benefit plan or
arrangement maintained or contributed to by BuyeroAffiliate thereof (whether or not such planaorangement is an "employee benefit
plan" within the meaning of

Section 3(3) of ERISA) and its administrators, fiduies, and agents, from and against any andaéths, demands, actions, administrative or
other proceedings, causes of action, liabilitys)a®st, damage, and expense (including reasoatblaeys' fees) (i) in any way arising ou



or incurred as a result of any action by SellerAiffiliates, their respective directors, officeesnployees, or agents, the administrators or
fiduciaries of any employee benefit plan maintainedontributed to by Seller or an Affiliate theféahether or not such plan or arrangerr
is an "employee benefit plan" within the meaningettion 3(3) of ERISA), or any of their successtowshange, reduce contributions to,
terminate, fail to continue, fail to pay benefitsder, or fail to manage or administer properly amployee benefit plan or arrangement
(whether or not such plan or arrangement is an leyap benefit plan” within the meaning of SectiqB)3f ERISA) before, or relating to a
period before, the Closing Date, or (ii) in any vaaising out of or incurred as a result of any@tthat is a breach of any the covenants,
representations, warranties, or obligations ofsugh person under this Agreement.

11.7 Special Provisions For Certain Employees.

Any individual employed in or in association withetBusiness and whose primary work location isiwithe areas services by the Purchased
Exchanges who as of the Closing Date either @uisently receiving long-term disability benefitsder a long-term disability plan of the
Seller or one of its Affiliates (the "Seller's LTRan"), (ii) has been approved for receipt of Idagn disability benefits under the Seller's L
Plan, or (iii) is receiving a disability pensionder a Seller's Pension Plan (collectively, an "LR&xipient") shall be treated as a Transferred
Employee if and when the LTD Recipient recoversifiuis or her disabling condition and returns tavacservice with the Buyer. The term
"LTD Recipients" shall include only those individsi@escribed in the preceding sentence who aréifidéehon Schedule 11.1.

Any Transferred Employee described in the precedarmggraph (whether or not identified on Schedald &s an "LTD Recipient") shall
continue to receive benefits under Seller's LTDnR&&, if applicable, a disability pension unde3eller's Pension Plan) after the Closing Date
to the extent provided under Seller's LTD Plantljerapplicable Seller's Pension Plan). As longuah individual remains eligible to receive
benefits under Seller's LTD Plan (or the applicédder's Pension Plan), the Buyer shall not baired to provide coverage or benefits to the
individual under the employee benefit plans or paogs maintained by the Buyer.

If any LTD Recipient recovers from his or her diiadp condition, Seller shall have no obligationdffer or provide any employment to such
LTD Recipient, and absent a legal or contractugitrio reemployment and except as otherwise provié&ection 11.1, Buyer shall have no
obligation to offer or provide any employment tasl.TD Recipient. If an LTD Recipient who receiveidability benefits under the Seller's
LTD Plan (or the applicable Seller's Pension Péathe case may be) returns to active servicethétBuyer or one of its Affiliates, the LTD
Recipient's period of disability covered under 8sdler's LTD Plan (or the applicable Seller's Pems$tlan, as the case may be) shall be tre
as a period of service under the employee benefilspand programs of the Buyer and its Affilia@she same extent that the period of
disability is treated as a period of service urileremployee benefit plans and programs of Sefidrita Affiliates.

ARTICLE 12
INDEMNIFICATION

12.1 Survival of Representations, Warranties ande@ants.

(a) The representations and warranties contain&gations 8.1.6 and 8.2.6 will survive the Closamgl remain in full force and effect
indefinitely. The representations and warrantiega@ioed in Section 8.1.13 will terminate upon tRkpiration of the applicable statute of
limitations. Each of the other representations\wadanties contained in Article 8 will terminateitiwout further action, on the date which is
(i) the later of one (1) year following the ClosiBgte, or (ii) the completion of Buyer's first audycle following the Closing Date, however,
that such cycle is completed within fifteen (15)ntits following the Closing Date (in each case,applicable date of expiration of such
representations and warranties is referred to hesian "Expiration Date").

(b) This Article 12 shall survive any terminatiohtbis Agreement and the Ancillary Agreements aralindemnification contained in this
Article 12 shall survive the Closing and shall rémia effect (i) indefinitely, with respect to atgdemnifiable Claim related to the breach of
any representation or warranty which pursuant wi&e 12.1(a) survives indefinitely, (ii) indefieity, with respect to any Indemnifiable
Claim arising under Section 12.2(a)(iii) (Retaingdbilities) or 12.2(b)(iii) (Assumed Liabilitiesgnd (iii) until the date Expiration Date for
any Indemnifiable Claims that are not specifiediiry of the preceding clauses. Unless a claim fbenmification with respect to any alleged
breach of any representation or warranty is asségenotice given as herein provided that spedlfigeentifies a particular breach and the
underlying facts relating thereto, which noticeiigen within the applicable period of survival fch representation or warranty, such claim
may not be pursued and is irrevocably waived &ftieh time. Without limiting the generality or effext the foregoing, no claim for
indemnification with respect to any representatiomarranty will be deemed to have been properigeraxcept (i) to the extent it is based
upon a Third Party Claim made or brought prioth®e éxpiration of the survival period for such resgrgtation or warranty, or (ii) to the extent
based on Indemnifiable Losses actually incurre@ftar due inquiry, reasonably expected to be imxlyrby an Indemnitee prior to the
expiration of the survival period for such repraation or warranty.

12.2 Indemnification.

(a) Following the Closing and subject to the otbexttions of this Article 12 Seller will indemnifgefend and hold harmless Buyer and its
Affiliates and their respective directors, officeasnd agents from and against all Indemnifiablesesgelating to, resulting from or arising out
of (i) any inaccuracy in any of the representatiand warranties made by Seller in

Section 8.1 of this Agreement, (ii) a breach byle3eif any covenant or agreement of Seller conthinghis Agreement, and (iii) any of the
Retained Liabilities



(b) Following the Closing and subject to the otbections of this Article 12 Buyer will indemnifyefénd and hold harmless Seller and its
Affiliates and directors, officers, and agents frand against all Indemnifiable Losses relatingésulting from or arising out of (i) any
inaccuracy in any of the representations or waikgamhade by Buyer in Section 8.2 of this Agreement,

(i) a breach by Buyer of any covenant or agreemé&Btuyer contained in this Agreement, and (iiiyarf the Assumed Liabilities.

(c) Payments made under this Section 12.2 shaikléed by Buyer and Seller as purchase price tmdgunds and Buyer and Seller shall file
Tax Returns consistent with such treatment. Nostéhding anything to the contrary contained hetiryer shall not be indemnified or
reimbursed for any Tax consequences arising frameheipt or accrual of an indemnity payment hedeuimcluding any Tax consequences
arising from adjustments to the basis of any assetliting from an adjustment to the Purchase Pri@y additional or reduced taxes
resulting from any such basis adjustment.

12.3 Limitations on Liability.

(a) For purposes of this Agreement, (i) "Indemmifion Payment" means any amount of Indemnifiableses required to be paid pursuant to
this Agreement,

(i) "Indemnitee” means any person or entity eatitto indemnification under this Agreement, (ilpdemnifying Party" means any person or
entity required to provide indemnification undeistAgreement, and (iv) "Indemnifiable Losses" meang losses, liabilities, damages, costs
and expenses (including reasonable attorneysafeexpenses and reasonable costs of investigatituglly incurred in connection with a
actions, suits, demands, assessments, judgmensetianents, in any such case (x) reduced bjdiptmount of insurance proceeds
recovered from any person or entity with respeetdto, and (ii) any Tax benefits to the Indemnése result of the Indemnifiable Losses
involved and (y) excluding any such losses, lisiesi, damages, costs and expenses to the extéthéhanderlying liability or obligation is
the result of any action taken or omitted to betaky any Indemnitee. For purposes of this 12.8t@)amount of any Tax benefits to the
Indemnitee shall be deemed to be equal to thermsept value amount of the reduction in federatesand local income or franchise Taxe
the increase of a Tax loss or credit determinetherbasis of the maximum marginal Tax rates inctfier the Taxable period when payment
is made by the Indemnifying Party (regardless oéthiar the Indemnitee realizes or will realize amalcreduction in federal, state or local
income or franchise Taxes).

(b) Notwithstanding anything to the contrary congal in this Agreement, if the Closing occurs, )ataim for indemnification may be
asserted under

Section 12.2(a)(i) or Section 12.2(a)(ii) with respto any matter (x) known to Buyer on or befdre date of this Agreement, or (y) after the
date of this Agreement and on or before the CloBiate to the extent that such matter became knovBuyer prior to Closing and Buyer did
not provide timely notice to Seller of the existerad such claim or condition in accordance witht®ecl10.2(c), and (ii) no claim for
indemnification may be asserted under Section bQi2r Section 12.2(b)(ii) with respect to anyttea discovered by or known to Seller on
or before the date of this Agreement.

(c) As between Seller and any Affiliate of Sellen, the one hand, and Buyer and any Affiliate of &yyn the other hand, the remedies, ri
and obligations set forth in this Article 12, Seaos 10.1.2, 11.2.2, 11.7, 13.3 and the Ancillarye®gnents will be the exclusive remedies,
rights and obligations with respect to the liak@ktand obligations referred to in

Section 12.2 and any breach of the representaticansanties or covenants set forth in this Agreem@fithout limiting the foregoing, as a
material inducement to entering into this Agreememthe fullest extent permitted by law, eachhef parties waives any claim or cause of
action that it otherwise might assert, and any dived the representations, warranties or coversgitforth in this Agreement, except for
claims or causes of action brought under and stutiy@be terms and conditions of this Article 12ié8ections 10.1.2, 11.7 and 13.3, and
claims based on common law fraud.

(d) Notwithstanding any other provision of this A&gment or of any applicable Law, no Indemnitee béllentitied to make a claim against an
Indemnifying Party under Sections 11.2.2, 11.72@(i), 12.2(a)(ii), 12.2(b)(i) or 12.2(b)(ii) uiht

(i) the aggregate amount of Indemnifiable Lossesrired by the Indemnitee for any individual occao® giving rise to such Indemnifiable
Losses exceeds $25,000, and

(i) the aggregate amount of claims that may beraésd for such Indemnifiable Losses pursuant tdi@ed2.3(d)(i) exceeds an amount equal
to two percent (2%) of the Purchase Price, but tmlyne extent such amount, if any, (a) exceedsnaount equal to two percent (2%) of the
Purchase Price, or in the case of claims for brescoli Section 8.1.19 only, exceeds an amount e&qu$,400,000 (provided that
Indemnifiable Losses with respect to breaches ofi@e8.1.19 shall be payable as Indemnifiable besa excess of the $2,400,000 basket or
the two percent (2%) basket, but not both), ands(lgss than the amount set forth in Section £2.3(

(e) Notwithstanding any other provision of this Agment, the indemnification obligations of Selleder Section 12.2(a) (except with resg
to indemnification for inaccuracies of the reprdatons contained in Sections 8.1.1 through 8.dr@he indemnification obligation of Buyer
under Section 12.2(b) will not exceed the amour@rodmount equal to ten percent (10%) of the PscRaice respectively, after subtracting
the floor amount specified in

Section 12.3(d)(ii).

() No Indemnifying Party shall be liable to or @adted to indemnify any Indemnitee hereunder for @nsequential, special, multiple,
punitive or exemplary damages including, but noitied to, damages arising from loss or interruptibbusiness, profits, business
opportunities or goodwill, loss of use of facilgidoss of capital, claims of customers, or anyt cogxpense related thereto, except tc



extent such damages have been recovered by thehifgeng Party under its insurance or have beeriwed by a third person and are the
subject of a Third Party Claim for which indemndfiion is available under the express terms of3kistion 12.

(9) Notwithstanding anything in this Agreementtie tontrary, Seller shall not be liable to or oblégl to indemnify Buyer or any other
Indemnitee hereunder for any claim that any ofeé8sllrepresentations or warranties in

Section 8.1 is inaccurate, or that any covenanbkas breached, if such claim is predicated onaatipn by a Governmental Authority (other
than a Tax authority) undertaken after Closingror action a Governmental Authority (other than & @athority) requires Seller to underte
after Closing.

(h) From the date hereof through the ExpirationeDBuyer shall not be eligible to seek indemnifmatrom Seller with respect to any
resulting Indemnifiable Losses, and shall indeméfler from any losses, liabilities, damages, £asid expenses (including reasonable
attorneys' fees and expenses and reasonable Eastestigation) actually incurred in connectiortlvany resulting actions, suits, demands,
assessments, judgments and settlements in the thegfuyer, without the prior written consent @lI8r: (i) undertakes any environmental
remediation activity with respect to any Owned Reaperty; or (ii) contacts, or causes or permitg @f its subsidiaries, affiliates, agents,
employees, officers or directors to contact oéhkalf, any Governmental Authority for the purpo$nitiating any investigation or inquiry
as to the compliance by Seller with Environmentadjirements with respect to the Owned Real Propexiyept in each case as is require
comply with applicable Environmental Requirements.

(i) Seller and Buyer shall cooperate with each ottiéh respect to resolving any claim or liabiliggth respect to which one party is obligated
to indemnify the other party hereunder, includiygntieking commercially reasonable efforts to mitggat resolve any such claim or liability.

12.4 Defense of Claims.

() If any Indemnitee receives notice of the agseuf any claim or of the commencement of anyaactir proceeding by any entity that is

a party to this Agreement or an Affiliate of suchaty (a "Third Party Claim") against such Indetaaj with respect to which an
Indemnifying Party is obligated to provide indenication under this Agreement, the Indemnitee willegsuch Indemnifying Party reasona
prompt written notice thereof, but in any event latér than ten (10) calendar days after receipiotite of such Third Party Claim; provided,
however, that the failure of the Indemnitee to fiydtie Indemnifying Party shall only relieve thedemnifying Party from its obligation to
indemnify the Indemnitee pursuant to this ArticRetd the extent that the Indemnifying Party is matly prejudiced by such failure (whether
as a result of the forfeiture of substantive rightslefenses or otherwise). Upon receipt of nattfan of a Third Party Claim, the
Indemnifying Party shall be entitled, upon writtestice to the Indemnitee, to assume the investigatind defense thereof with counsel
reasonably satisfactory to the Indemnitee. Wheth&ot the Indemnifying Party elects to assumaerikiestigation and defense of any Third
Party Claim, the Indemnitee shall have the rigtartgploy separate counsel and to participate imnestigation and defense thereof;
provided, however, that the Indemnitee shall payfées and disbursements of such separate courss$ i) the employment of such
separate counsel has been specifically authorizediting by the Indemnifying Party, (ii) the Indeifying Party has failed to assume the
defense of such Third Party Claim within reasondibbe after receipt of notice thereof with counsssonably satisfactory to such
Indemnitee, or (iii) the named parties to the pealieg in which such claim, demand, action or cafsection has been asserted include both
the Indemnifying Party and such Indemnitee andhénreasonable judgment of counsel to such Indemntihere exists one or more defenses
that may be available to the Indemnitee that airflict with those available to the IndemnifyiRarty. Notwithstanding the foregoing, the
Indemnifying Party shall not be liable for the fegsl disbursements of more than one counsel foma@dimnified Parties in connection with
any one proceeding or any similar or related prdicegs arising from the same general allegationsroumstances. Without the prior written
consent of the Indemnitee, the Indemnifying Paiitl/wot enter into any settlement of any Third Ra@iaim that would lead to liability or
create any financial or other obligation on the pathe Indemnitee unless such settlement incladesn unconditional term thereof the
release of the Indemnitee from all liability in pest of such Third Party Claim. If a settlementofolely for money damages is made by the
applicable third party claimant, and the IndemmifyParty notifies the Indemnitee in writing of tinelemnifying Party's willingaess to acce
the settlement offer and pay the amount calledjosuch offer without reservation of any rightdefenses against the Indemnitee, the
Indemnitee may continue to contest such claim, dfegny participation by the Indemnifying Partydahe amount of any ultimate liability
with respect to such Third Party Claim that theeimahifying Party has an obligation to pay hereurstiel be limited to the lesser of (A) the
amount of the settlement offer that the Indemniteelined to accept plus the Losses of the Indemmékating to such Third Party Claim
through the date of its rejection of the settlenadfer or (B) the aggregate Losses of the Inderenitigh respect to such claim.

(b) Any claim by an Indemnitee on account of areimdgifiable Loss that does not result from a Thiadty? Claim (a "Direct Claim") will be
asserted by giving the Indemnifying Party reasonabbmpt written notice thereof, but in any eveat later than thirty (30) calendar days
after the receipt of notice thereof, and the Indiépmg Party will have a period of thirty (30) caldar days within which to respond in writing
to such Direct Claim. If the Indemnifying Party dagot so respond within such thirty (30) calendar period, the Indemnifying Party will be
deemed to have rejected such claim, in which etrentindemnitee will be free to pursue such remeasesiay be available to the Indemnitee
on the terms and subject to the provisions of Alnicle 12.

(c) If after the making of any Indemnification Pagmt the amount of the Indemnifiable Loss to whigbhspayment relates is reduced by
recovery, settlement or otherwise under any insigaoverage, or pursuant to any claim, recovetylesgent or payment by or against any
other entity, the amount of such reduction (legs@sts, expenses, premiums or taxes incurredrinexion therewith) will promptly be
repaid by the Indemnitee to the Indemnifying Pddyon making any Indemnification Payment, the Indéping Party will, to the extent of
such Indemnification Payment, be subrogated togiits of the Indemnitee against any third parst ik not an Affiliate of the Indemnitee in
respect of the Indemnifiable Loss to which the mddication Payment relates; provided that (i) théemnifying Party shall then be in
compliance with its obligations under this Agreeirarrespect of such Indemnifiable Loss, and (iijilthe Indemnitee recovers full paym
of its Indemnifiable Loss, all claims of the Indeifying Party against any such third party on aceafrsaid Indemnification Payment will |



subrogated and subordinated in right of paymettiedndemnitee's rights against such third partith@dt limiting the generality or effect of
any other provision of this Article 12, each suntldmnitee and Indemnifying Party will duly execupon request all instruments reasonably
necessary to evidence and perfect the above-dedcsilbrogation and subordination rights.

ARTICLE 13

TERMINATION
13.1 Termination Rights. This Agreement may be teated at any time prior to the Closing Date:
(a) at any time by mutual written consent of theips;

(b) by Buyer if any of the conditions provided iaclion 6.1 of this Agreement have not been metiwigighteen (18) months after execution
of this Agreement and have not been waived by Buyer

(c) by Seller if any of the conditions providedSection 6.2 of this Agreenent have not been met within eighteen (18) moattes executiol
of this Agreement and have not been waived by Belleby Seller if any obligations of Buyer provdle Article 3 become incapable of be
fulfilled.

13.2 Good Faith Performance. Neither party sha#ééled to exercise any right of termination pamst to subsection 13.1(b), (c) or (d)
above if such party shall not have performed diltyeand in good faith the obligations requiretperformed by such party hereunder
to the date of termination.

13.3 Effect of Termination.

(a) If this Agreement is terminated as a resuli dfaterial Adverse Effect or Section 13.1(a), thigeement shall be of no further force and
effect and there shall be no further liability harder (except the obligations under the ConfidéittiAgreement and the liability for breach
of such obligations) on the part of either partyragir respective Affiliates, directors, officeshareholders, agents or other representatives.

(b) If this Agreement is terminated by Buyer pursu@ Section 13.1(b), this Agreement shall be@further force and effect and there shall
be no further obligations or liability hereundexdept the obligations under the Confidentiality &gment and the liability for breach of such
obligations) on the part of either party or thespective Affiliates, directors, officers, sharatesk, agents or other representatives; provided,
however, that (i) in the event that such terminatmthe result of one or more Seller's willfulragligent failure to fulfill its conditions to
Closing under Section 6.1 and Buyer has fulfillesdcionditions to Closing under Section 6.2, andeBbhs failed to cure such non-
performance within a reasonable period after ndtime Buyer, then Seller shall pay Buyer liquidatianages in an amount equal to the
Deposit, and (ii) Seller shall promptly refund eposit following such termination. Payment of #mount of the Deposit by Seller as
liquidated damages and return of the Deposit toeBshall be Buyer's sole and exclusive remedyeBshall promptly pay such amount to
Buyer in immediately available funds following suenmination. Notwithstanding anything herein te ttontrary, in no event shall any act or
omission of Seller in connection with the Mergerdaemed to be a breach of the terms and conditibtiss Agreement for purposes of this
Section 13.3(b).

(c) If this Agreement is terminated by Seller pansito Section 13.1(c) or

(d), this Agreement shall be of no further force affect and there shall be no further obligationBability hereunder (except the obligations
under the Confidentiality Agreement and the lidpifor breach of such obligations) on the partittier party or their respective Affiliates,
directors, officers, shareholders, agents or athresentatives; provided, however, that Sellelt bkeaentitled to retain the Deposit as
liquidated damages as Seller's sole and exclusivedy if such termination is (i) the result of Bdgewillful or negligent failure to fulfill its
conditions to Closing under Section 6.2 and Séléer fulfilled its condition to Closing under Secti6.1, and Buyer has failed to cure such
non-performance within a reasonable period aftéicadrom Seller, or (ii) the result of Buyer's apacity to fulfill its obligations under
Article 3.

(d) Upon any termination of the Agreement, eacthefparties shall promptly comply with the obligat$ of the Confidentiality Agreement
regarding return or destruction of Evaluation Milenf the other party. Notwithstanding anythinghe contrary contained herein, the
provisions of this Section 13.3 and of Sectiond144.2, 14.3, 14.8, 14.11, 14.13 and 14.14, shallive any termination of this Agreement.

ARTICLE 14

MISCELLANEOUS

14.1 Notices. All notices and other communicatimtuired or permitted hereunder shall be in writamgl, unless otherwise provided in this
Agreement, will be deemed to have been given wiedimeted in person or dispatched by electronicifaits transfer (confirmed in writing k
certified mail, concurrently dispatched) or oneibass day after having been dispatched for nextdgdiyery by a nationally recognized
overnight courier service to the appropriate pattthe address specified below:

(a) If to Buyer, to



Spectra Communications Group LLC 3190 NE Express@aijte 220 Atlanta, GA 30341
Facsimile No.: (770) 455-1866 Attention: DorothyRollins President

With a copy to:

CenturyTel, Inc.
100 Century Park Drive Monroe, LA 71203
Facsimile No.: 318-388-9488 Attention: R. Stewastirg, Jr.

Executive Vice President and
Chief Financial Officer

Stacey W. Goff
General Counsel's Office

William R. Boles, Jr.
Boles, Boles & Ryan
1805 Tower Drive
Monroe, LA 71201

Facsimile No.: 318-329-9150
(b) If to Seller, to:

William M. Edwards, Il Vice President - Propertgpositioning 600 Hidden Ridge, HQE02J27 Irving, 75038
Facsimile No. (972) 719-7062

With a copy to:

Dale R. Chamberlain
Legal Counsel - Property Repositioning 600 HiddétgR, HQE02J34 Irving, TX 75038
Facsimile No. (972) 719-7162

or to such other address or addresses as any attginpay from time to time designate for itselfllike notice.

14.2 Information Releases. The parties shall congith each other (and allow the other party notared a reasonable time to comment) in
preparing any employee announcement, press relgaiskc announcement, news media response or fuifrarof release of information
concerning this Agreement or the transactions coplated hereby that is intended to provide suctrinfition to the employees generally,
news media or the public. Neither party shall issueause the publication of any press releasdigabnouncement or media response
without the prior written consent of the other gaprovided, however, that, after allowing the atharty notice and a reasonable time to
comment prior to issuance, nothing herein will pioitreither party from making an employee announeetnor issuing or causing publication
of any press release, public announcement or nmesonse to the extent that such action is reqbiyeapplicable Law or the rules of any
national stock exchange applicable to such partisdkffiliates.

14.3 Expenses. Whether or not the transactioneogiated hereby are consummated and except asvisbaxpressly provided herein, ei
party will pay any expenses (including attornegs's) incurred by it inci- dental to this Agreemandl in consummating the transactions
provided for herein.

14.4 Successors and Assigns. This Agreement witlibeing upon and inure to the benefit of the gartiereto and their respective successors
and permitted assigns, but is not assignable @gdéle by any party without the prior written camtsef the other party; provided, that (i)
Seller may assign this Agreement to an AffiliateSefler without the consent of Buyer including,amd after the closing of the Merger, the
ultimate parent entity of the successor corporatiosuch merger or any entity controlled thereby an

(if) Buyer may assign its rights under this Agrea® one or more wholly-owned subsidiaries, predidhat Buyer shall remain responsible
for all of its obligations under this Agreement.

14.5 Amendments. This Agreement may be amendeddified only by a subsequent writing signed by attted representatives of both
parties.

14.6 Captions. The captions set forth in this Agrest are for convenience only and shall not beidensd as part of this Agreement, nor as
in any way limiting or amplifying the terms and pigions hereof.

14.7 Entire Agreement. The term "Agreement" shaamcollectively this document, the Schedules baxrtl any agreements expres



incorporated herein. This Agreement supersedeseudes any prior discussions and representataher agreements, commitments,
arrangements or understandings of any sort whagspewether oral or written, that may have beenexadentered into by the parties rela

to the matters contemplated hereby, except thei@antfality Agreement. This Agreement, the Confitilglity Agreement and the Ancillary
Documents constitute the entire agreement by ammhgrthe parties with respect to the subject matgeeof, and there are no representations,
warranties, agreements, commitments, arrangemenisderstandings except as expressly set forthrhere

14.8 Waiver. Except as otherwise expressly providdtis Agreement, neither the failure nor anyagledn the part of any party to exercise
any right, power or privilege hereunder shall opeees a waiver thereof, nor shall any single ofiglagxercise or waiver of any such right,
power or privilege preclude any other or furtheereise thereof, or the exercise of any other rigbtyer or privilege available to each part
law or in equity.

14.9 Third Parties. Except as expressly providedihenothing contained in this Agreement is intthtb confer upon any Person, other than
the parties hereto and their successors and pedhaifisigns, any rights or remedies under or byreafthis Agreement.

14.10 Counterparts. This Agreement may be exedntedo or more counterparts, any or all of whiclalslonstitute one and the same
instrument.

14.11 Governing Law. This Agreement and the Angillagreements shall in all respects be governedrd/construed in accordance with
laws of the State of New York (except that no dffdwll be given to any conflicts of law principleisthe State of New York that would
require the application of the laws of any otheisyiction). The parties irrevocably submit to #elusive jurisdiction of any Missouri
District Court or any Federal Court located in Migs for purposes of any suit, action or other pexting arising out of this Agreement, the
Ancillary Agreements or any transaction contempuldtereby or thereby. The parties agree that seofipeocess, summons or notice or
document by U.S. registered mail to such partypeetive address set forth in Section 14.1 shadffeetive service of process for any acti
suit or proceeding in Missouri with respect to angtters to which it has submitted to jurisdictiansat forth above in the immediately
preceding sentence. The parties hereto irrevoaidyunconditionally waive trial by jury in any ldgection or proceeding relating to this
Agreement or any other agreement entered intonnection therewith and for any counterclaim withpect thereto. In the event of any
breach of the provisions of this Agreement or atiyepagreement entered into in connection therewithnon-breaching party shall be
entitled to equitable relief, including in the fowhinjunctions and orders for specific performanebere the applicable legal standards for
such relief in such courts are met, in additioaltmther remedies available to the non-breachamypwith respect thereto at law or in equity.

14.12 Further Assurances. From time to time, asvaneh requested by one of the parties, the othiy pall use its commercially reasonable
efforts to execute and deliver, or cause to beugeelcand delivered, all such documents and instntsreess may be reasonably necessary or
appropriate, in the reasonable opinion of courmeSeller and Buyer, to consummate and make efietlie transactions contemplated by
Agreement.

14.13 Severability. If any provision of this Agreent is determined to be invalid, illegal or unectmable by any Governmental Authority,
remaining provisions of this Agreement to the ekfmarmitted by Law shall remain in full force arffieet provided that the essential terms
and conditions of this Agreement for both parti®ain valid, binding and enforceable and provided the economic and legal substance of
the transactions contemplated is not affected ynraanner materially adverse to any party. In thenéwf any such determination, the parties
agree to negotiate in good faith to modify this égment to fulfill as closely as possible the ordjimtents and purposes hereof. To the extent
permitted by Law, the parties hereby to the santergxvaive any provision of Law that renders anyjsion hereof prohibited or
unenforceable in any respect.

14.14 Representation by Counsel; InterpretatioleiSend Buyer each acknowledge that each partlyiso)Agreement has been represente
counsel in connection with this Agreement and thadactions contemplated by this Agreement. Acoglgj any rule of Law or any legal
decision that would require interpretation of afgirmed ambiguities in this Agreement against theyphat drafted it has no application and
is expressly waived. The provisions of this Agreatrghall be interpreted in a reasonable manneiféotehe intent of Buyer and Seller.

Intentionally left blank



IN WITNESS WHEREOF, the parties, acting throughrtdely authorized agents, have caused this Agre¢moeebe duly executed and
delivered as of the date first above written.

GTE MIDWEST INCORPORATED SPECTRA COMMUNICATIONSGROUPLLC

By: /s/ Wlliam M Edwards, || By: /'s/ Dorothy D. Rollins
Name: WIlliam M Edwards, |11 Name: Dorothy D. Rollins
Title: Vice President- Title: Chairman

Property Repositioning



First Amendment to APA
7/31/00
FIRST AMENDMENT TO

ASSET PURCHASE AGREEMENT

This is the first amendment to the Asset Purchagedment ("Agreement") by and among Spectra Comeatiohs Group, LLC, ("Buyer"),
and GTE Midwest Incorporated ("Seller") dated BiIyL.999, as amended by a Supplemental Agreemesd dahuary 19, 2000.

RECITALS

WHEREAS, Buyer and Seller have determined thatiit itheir interests to amend the Agreement ang diesire to set forth in this document
the terms and conditions of said amendments;

THEREFORE, in consideration of the mutual covenaetgin expressed, the parties hereby agree tocatherAgreement as follows:

1. Section 3.1 is amended by deleting from thes@e@md third lines thereof the words and figuresdTHundred Ninety Million Dollars
($290,000,000)" and inserting in lieu thereof therds and figures "Two Hundred Eighty-Nine Milliorollars ($289,000,000)."

2. Section 1.1 of the Agreement is hereby amengeatiding a new definition "Waived Claims" which meany claim or potential claim tt
Buyer or its successors, assigns, or lenders mayonadn the future have that Seller has violateéabhed or otherwise not performed any of
Seller's obligations under any provision of the égment, if (i) such claims or potential claims alated to obligations under the
Communications Assistance to Law Enforcement ACALEA"), or (ii) such claims or potential claimsearelated to data from Seller's
MARK system, or (iii) the facts or circumstancesiethare the basis for such claim or potential claitnurred on or before July 10, 2000, :
the Buyer or any of their employees, officers, clioes, investors or agents had knowledge on orrbefoly 10, 2000 of the facts or
circumstances which are the basis for such claipotential claim.

3. Subsection 5.2.1 of the Agreement is hereby dekby adding the following as new Sub-subsectign (

(h) Notwithstanding any other provision of this Agment, Buyer hereby waives for all purposes dtfeer fraud and releases Seller from all
liability and responsibility in respect of all Waigt Claims arising pursuant to subsection 5.2.th¢@ugh (g).

4. Subsection 5.2.2 of the Agreement is hereby dedtby adding the following as new Sub-subsecitipn (

(9) Notwithstanding any other provision of this Agment, Buyer hereby waives for all purposes dtfeer fraud and releases Seller from all
liability and responsibility in respect of all Waigh Claims arising pursuant to subsections 5.2.th(augh (f).

5. Section 8.3, entitled "Certain Waived Claims,hereby added to and made a part of the Agreement.

8.3 Certain Waived Claims. Notwithstanding any otv@vision of this Agreement, Buyer waives for@lirposes other than fraud and
releases Seller from all liability and responsipiln respect of all Waived claims arising pursu@n&ection 8.1.

6. Subsection 12.3(j) is hereby added to and mamataof the Agreement:

(j) Buyer acknowledges and agrees that none diMhrred Claims shall be an Indemnifiable Loss ageefin the Agreement and no Waived
Claims or any portion of the reduction in the BRsechase Price set forth in paragraph 1 of this Wdneent shall constitute an amount
claimed against Seller as an Indemnifying Partyspant to the provisions of Section 12.3(d) of tligeement. Seller acknowledges and
agrees that none of the Waived Claims or any podifdhe reduction in the Base Purchase Priceostt in paragraph 1 of this Amendment
shall be credited against the amount of the indBaation obligations of the Seller set forth in 8en 12.3(e) of the Agreement.

In all other respects, the Agreement remains urgdduand in full force and effect in accord withtgsms.
This Amendment shall become effective upon exeanuiipthe parties.

Executed this 31st day of July, 2000.
GTE MIDWEST INCORPORATED

By: /sl Wlliam M Edwards, |11

Name: WIlliam M Edwards, |11

Title: Vice President - Property Repositioning



SPECTRA COMMUNICATIONSGROURP, LLC

By: /'s/ Dorothy D. Rollins

Name: Dorothy D. Rollins

Title: President



$1,500,000,000

REVOLVING CREDIT FACILITY AGREEMENT
Dated as of
July 31, 2000
among
CENTURYTEL, INC,,
THE LENDERSNAMED HEREIN,
and
BANK OF AMERICA, N.A.,
as Administrative Agent,
CITIBANK, N.A., as Syndication Agent,
and

BANC OF AMERICA SECURITIESLLC
and
SALOMON SMITH BARNEY INC.,

asJoint Lead Arranger\s and Joint Book Managers
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REVOLVING CREDIT FACILITY AGREEMENT

REVOLVING CREDIT FACILITY AGREEMENT dated as of JuB1, 2000, among CENTURYTEL, INC., a Louisianapmmation (the
"Borrower"), the lenders listed on the signaturggsahereof (the "Lenders"), BANK OF AMERICA, N.A. national banking association, as
administrative agent for the Lenders (in such cipathe "Administrative Agent”), CITIBANK, N.A., aational banking association, as
syndication agent (in such capacity, the "Syndicathgent") and BANC OF AMERICA SECURITIES LLC and\BOMON SMITH
BARNEY INC. as Joint Lead Arrangers and Joint Bdténagers (in such capacity, collectively the "Agars").

The Borrower has requested the Lenders to extaaditdo the Borrower in order to enable it to barron a revolving credit basis a principal
amount not in excess of $1,500,000,000 at any t¢intstanding.

The Lenders are willing to extend such credit ® Borrower on the terms and conditions hereinath f Accordingly, the Borrower, the
Agents, and the Lenders agree as follows:

SECTION 1. DEFINITIONS.

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

"Acquisitions" means the acquisition by the Borroweits subsidiaries of certain properties owngdhe GTE Entities pursuant to the
provisions of the Asset Purchase Agreements.

"Acquisition Documents" means the Asset Purchaseégents and any and all other documents and imstrts executed in connection with
the Acquisitions.

"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, capys, trademarks, trade names, franchises, expetal expense, goodwill (other than
goodwill arising from the purchase of capital stockassets of a Person engaged in the telepharedlolar mobile communications business)
and similar intangible or intellectual propertyda(iii) 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 deffinition only, "control,” "controlled by," arfdinder 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 Syatan Agent and the Arrangers.

"Agreement" means this Revolving Credit FacilityrBgment, as the same may be amended, supplementddied or restated from time to
time.

"Alternate Base Rate" means, for any day, thepateannum (rounded upwards, if necessary, to theese1/100 of 1%) equal to the greater
of (a) the Federal Funds Rate for such day plushatfeof one percent (0.5%) and (b) the Prime Ratesuch day. Any change in the
Alternate Base Rate due to a change in the Prinee d&tahe Federal Funds Rate shall be effectivihereffective date of such change in the
Prime Rate or Federal Funds Rate.

"Applicable Lending Office" means, with respecetch Lender, and for each Type of Loan, the "Len@iffice” of such Lender (or of an
Affiliate of such Lender) designated for such Typié.oan on the signature pages hereof or such atffiee of such Lender (or an Affiliate of
such Lender) as such Lender may from time to tipei$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 behwhapplicable at the time of any determinatidimterest rates under this Agreement,
which Applicable Margin shall be adjusted basedr@nBorrower's Senior Unsecured Long-Term Debtrigatas hereinafter defined), as
determined as of the last day of the immediatetceding fiscal quarter of the Borrower, as follows:

Borrower's Senior
Unsecured Long-Term Eurodollar Loan Base Rate
Debt Rating Margin Loan Margin




A or A2 or better 30.0 basis points 0 basis points

A-or A3 37.5 basis points 0 basis points
BBB+ or Baal 50.0 basis points 0 basis points
BBB or Baa2 62.5 basis points 0 basis points

below BBB or Baa2 75.0 basis points 0 basis points

Notwithstanding the foregoing, in the event thatl{e Borrower's Senior Unsecured L-Term Debt Rating is below BBB or Baa2 and (ii)
the outstanding principal balance of the Facility@ans or the Facility B Loans equals or exceedstbird of the Total Facility A
Commitment or the Total Facility B Commitment, he tase may be, then the Applicable Margin for dtatility A Loans or Facility B
Loans shall be 87.5 basis points rather than 7&sistpoints.

"Arrangers" is defined in the introduction to tigreement.

"Asset Purchase Agreements" means that certain Aeteand Restated Asset Purchase Agreement betwiei&ansas Incorporated,

GTE Midwest Incorporated, GTE Southwest Incorpatated CenturyTel, Inc. dated as of June 29, 1988 ,dertain Asset Purchase
Agreement between GTE Midwest Incorporated and iBp&@ommunications Group LLC dated as of July &9 %hat certain Asset Purchase
Agreement between GTE North Incorporated and TeleplUSA of Wisconsin, LLC dated August 19, 1999] Hrat certain Asset Purchase
Agreement between GTE North Incorporated and Cghalr Inc. dated October 11, 1999, as any of tmeesanay have been amended or
modified prior to the date hereof.

"Bank of America" means Bank of America, N.A., dioaal banking association.

"Base Rate Loan" means any Loan with respect talwtiie Borrower shall have selected an interestlvased 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 thiggfeement.

"Borrowing" means a Facility A Borrowing or a FaiyilB Borrowing.

"Borrowing Date" means the Business Day upon wittiehproceeds 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 Busilessrelates to any Eurodollar Loan, a day on widealings in dollar deposits are carried
on in the London interbank market and commerciakbare open for domestic or international busiiressndon, England, in New York,
New York, and in Dallas, Texa

"Code" means the Internal Revenue Code of 198&mended, together with rules and regulations prgatatl thereunder.
"Commitment" means, with respect to any Lendetgctively, its Facility A Commitment and Facility Bommitment.
"Commitment Fee" is defined in Section 2.6.

"Commitment Fee Percentage" is defined in Sectién 2

"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 Compaasgesalculated in accordance with GAAP (but trepMinority Interests in Subsidiaries as
liabilities and excluding the contra-equity accorggulting from the Borrower's obligations undesramployee 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 March 31, 2000.

"Current Financials" means the consolidated Firadr&tiatements of the Companies for the fiscal gaded December 31, 1999, and the f
quarter ended March 31, 2000.

"Debt" means (without duplication), for any Persalhpbligations, contingent or otherwise (incluglinvithout 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 aceorck with GAAP should be classified



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 beemaeruGAAP should be capitalized for financial repay purposes, (c) all guaranties,
endorsements, and other contingent obligations regpect to Debt of others, including, but not tadito, any obligations to purchase, sel
furnish property or services intended by a Compganmarily for the purpose of enabling such othersBa to make payment of any of such
Person's Debt, or to otherwise assure the holdenpbf such Debt against loss with respect theeatd (d) liabilities under any interest rate
swap, collar, floor, cap or similar contract.

"Debtor Relief Laws" means the Bankruptcy Codehefltnited States of America and all other appliedioluidation, conservatorship,
bankruptcy, moratorium, rearrangement, receivershgolvency, reorganization, fraudulent transfecanveyance, 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 the greater of (i)Alternate Base Rate and (ii) the Eurodollar
Rate and (b) the Highest Lawful Rate.

"EBIT" means, for any period, net income beforeoime Tax expense and interest expense and excltireffects 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) EBpIus (b) deprecia- tion and amortization.

"Eligible Assignee" means (a) any Lender and anfjliafe of any Lender so long as such Affiliateeaditly or through one or more of its
Subsidiaries engages in commercial financing tretitas in the ordinary course of its business, @)dny 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 Borrower and thenrdstrative Agent as an Eligible Assignee for pasgs of this Agreement, provided that
in each such case such approval shall not be wnehky withheld.

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

"ERISA" means the Employee Retirement Income Sgclét of 1974, as amended from time to time, dr@regulations 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 Regulatién

"Eurodollar Loan" means any Loan with respect tacwhhe Borrower shall have selected an interdstlvased 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 annoar(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 ditgpn Dollars at approximately 11:00 a.m. (Londiome) two Business Days prior to the
first day of such Interest Period for a term comapde to such Interest Period by (b) a percentagaleéq 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 aotigon interbank offered rate for deposits in Didllat approximately 11:00 a.m.
(London time) two Business Days prior to the fitay of such Interest Period for a term comparabkuth Interest Period; provided,
however, if more than one rate is specified on Bmsubcreen LIBO Page, the applicable rate shatdarithmetic mean of all such rates
(rounded upwards, if necessary, to the neares01310%).

"Eurodollar Rate Reserve Percentage" for any IstdPeriod for any Eurodollar Loan means the respeveentage applicable two Business
Days before the first day of such Interest Periodan regulations issued from time to time by thaf8oof Governors of the Federal Reserve
System (or any successor) for determining the maimeserve requirement (including, without limitetj any emergency, supplemental or
other marginal reserve requirement) for a membek loéthe Federal Reserve System in New York Cityrwespect to liabilities or assets
consisting of or including Eurocurrency Liabilitiésr with respect to any other category of liakghktthat includes deposits by reference to
which the interest rate on Eurodollar Loans is wheiieed) 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 therew



for the giving of notice, lapse of time, or happenof any further condition, event, or act.

"Existing Credit Agreement" means that certain Cetitiye Advance and Revolving Credit Facility Agneent dated as of August 28, 1997,
by and among CenturyTel, Inc. (formerly known asQey Telephone Enterprises, Inc.), the lendersyghereto from time to time, and Ba
of America, N.A. (formerly known as NationsBank ANand successor by merger to NationsBank of TeXas,), as agent for such lenders
and as auction administrative agent, as the sasibden and may be amended, restated, supplementestiied from time to time.

"Facility A Commitment" means, with respect to eaemder, the amount set forth opposite the nansaicti Lender on Schedule 1, as
amended from time to time.

"Facility A Borrowing" means a borrowing consistinfisimultaneous Facility A Loans from each of tenders distributed ratably among
Lenders in accordance with their respective FgclitCommitments.

"Facility A Loan" means a Loan by a Lender to trer®wer under Facility A pursuant to Section 2:id ahall be either a Eurodollar Loan or
a Base Rate Loan.

"Facility A Note" means a promissory note of theBaver payable to the order of each Lender, in wurtiglly the form of Exhibit B-1
hereto, with the blanks appropriately completedtjencing the aggregate indebtedness of the Borrtms&uch Lender resulting from the
Facility A Loans made by such Lender to the Bormwagether with all modifications, extensions,eefals, and rearrangements thereof.

"Facility A Termination Date" means, at any timelyJ30, 2001, or such later date, if any, to which Total Facility A Commitment is
extended pursuant to Section 2.3, subject, howéwéermination in whole of the Total Facility A @mnitment pursuant to Section 2.7.

"Facility B Commitment" means, with respect to eheinder, the amount set forth opposite the nansucti Lender on Schedule 1, as
amended from time to time.

"Facility B Borrowing" means a borrowing consistiofjsimultaneous Facility B Loans from each of tleaders distributed ratably among
Lenders in accordance with their respective FgdBitCommitments.

"Facility B Loan" means a Loan by a Lender to ttwerBwer under Facility B pursuant to Section 2r&] ahall be either a Eurodollar Loan or
a Base Rate Loan.

"Facility B Note" means a promissory note of them®wer payable to the order of each Lender, in suttiglly the form of Exhibit B2 heretc
with the blanks appropriately completed, evidendh®aggregate indebtedness of the Borrower to secter resulting from the Facility B
Loans made by such Lender to the Borrower, togetiitérall modifications, extensions, renewals, asarrangements thereof.

"Facility B Termination Date" means, at any timelyJ30, 2001, or the earlier date of terminatiomvimole of the Total Facility B
Commitment pursuant to Section 2.7.

"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 funas#etions 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 siay; provided that (a) if such day
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 natged to the Administrative Agent (in its indivadwapacity) on such day on such
transactions as determined by the Administrativerig

"Financial Report Certificate" means a certificatdstantially in the form of Exhibit D.

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

"Funded Debt" shall mean and include, as of ang datof which the amount thereof is to be deterdyi(ieall funded indebtedness of the
Companies, (ii) all funded indebtedness of any Biidry (other than funded indebtedness of such ifligrg owing to the Borrower or
another Subsidiary), and (iii) all indebtednesslforrowed money, but not (iv) indebtedness sechyear borrowed against the cash surrel
value of life insurance policies up to the amourduch cash surrender value.

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

"GTE Entities" means GTE Arkansas Incorporated, GAiéiwest Incorporated, GTE North Incorporated antEGSouthwest Incorporated,
collectively.



"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 workiogpital or equity capital or otherwise to advancenake available funds for the purchase or
payment of such Debt or obligation, (iii) to purebaroperty, securities or services primarily f@ 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 obligatio n of the primary obligor agaifests 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 Oltiga 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 HighesffllaRate 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 Datéearlier the Facility A Termination
Date or the Facility B Termination Date, as apgilleaor the date of prepayment of such Loan or ewsiun of such Loan to a Eurodollar
Loan, and (ii) with respect to any Eurodollar Lotre last day of the Interest Period applicablegtweand, in addition in the case of a
Eurodollar Loan with an Interest Period longer thiaree months, each day that would have been teeebt Payment Date for such Loan had
an Interest Period of three months been applidatdeich 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 moittwhich case such Interest Period shall end em#xt preceding Business Day, and (ii)
no Interest Period may be selected that endstlaerthe Facility B Termination Date or the Fagilt Termination Date, as applicable.
Interest shall accrue from and including the fitay of an Interest Period to but excluding the d&st of such Interest Period.

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

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

"Lien" means any lien, mortgage, security interplgdge, assignment, charge, title retention agee¢nor encumbrance of any kind, and any
other Right of or arrangement with any creditoh&we his claim satisfied out of any property oetssor 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 a Facility A Loan, a Facility B LoanEurodollar Loan or a Base Rate Loan.

"Loan Papers" means (i) this Agreement, certifisatelivered pursuant to this Agreement, and exdnitd 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 rerssy 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 unpaittjpal 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 Adverse Effect" means any set of one orercircumstances or events which, individuallgoltectively, will result in any of the
following:

(a) a material and adverse effect upon the valiglitgnforceability of any Loan Paper, (b) a matexral adverse effect on the consolidated
financial condition of the Companies representetthénlater of the Current Financials or the mosent audited consolidated Financial
Statements, (c) a Default or (d) the issuance @fcountant's report on the Companies' consolidéteghcial Statements containing an
explanatory paragraph about the entity's abilitgdotinue as a going concern (as defined in acooelwith Generally Accepted Auditing
Standards)



"Material Agreement” of any Person means any melteniitten or oral agreement, contract, commitmenunderstanding 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 lessensithout 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.

"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 tb&mtary 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 wholtned 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 &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, orshraade, or is accruing, or has accrued, an oldigati make contributions.

"Net Cash Proceeds" means the cash proceeds redsivtbe Borrower from (a) a sale of its assetsl(iging, without limitation, all cash
proceeds received by way of (i) deferred paymemirimicipal pursuant to a note or installment reable or otherwise, but only as and when
received and (ii) receivables and other assetmpetdy the Borrower as part of the sales consiagraminus payments made to retire Debt
secured by such assets being sold or otherwiseskspof where payment of such Debt is requiredimection with such sale or disposition)
or (b) the issuance of any public or privately plh®ebt or equity, in either case net of all ordin@asonable legal expenses, commissions
and other fees and expenses paid or to be paidrsmi®s not Affiliates of the Companies and all Baaesessed in connection therewith.

"Note" means a Facility A Note or a Facility B Note
"Notice of Borrowing" is defined in Section 2.4.

"Obligation" means all present and future indebésdn obligations, and liabilities, and all renewaldensions, and modifications thereof,
owed to the Agents and the Lenders, or any or safrtteem, by the Borrower, arising pursuant to amwah 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(b).
"PBGC" means the Pension Benefit Guaranty Corpamratir any successor thereof, established purso&RISA.
"Permitted Liens" means the Liens described on Gdee2.

"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.

"Prime Rate" means the per annum rate of intestabkshed from time to time by Bank of Americatagprime rate, which rate may not be
the lowest rate of interest charged by Bank of Aozeto its customers.

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

"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 een@) any adoption or change after the date fiefear in United States federal, state or
foreign Laws (including Regulation D) or guidelingggplying to a class of banks including such Len{®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 interpretatiadministration thereof, or (c) any change inititerpretation or administration of any
United States federal, state or foreign Laws odelinies applying to a class of banks including duehder by any Tribunal, monetary
authority, central bank, or comparable agency athrgith the interpretation or administration thdreo

"Restricted Payment" mea



(a) the declaration or payment of dividends byBberower, or distribution (in cash, property, olalitpns or other securities or any combi-
nation thereof) on account of any shares of angsotdi 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, or

(c) the setting apart of money for a sinking oresthnalogous fund by the Borrower for the purchesgemption, retirement or other
acquisition of any shares of any class of capttatlsof the Borrower, or any warrant, option orathight to acquire any capital stock of the
Borrower; but in each case in

(a), (b) and (c) above, excluding dividends or otfistributions payable solely in common stockhaf Borrower.

"Rights" means rights, remedies, powers, and ggéast.
"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 public debt rating that has beestmecently announced by S&P and
Moody's for that class of non-credit enhanced,@amsecured debt with an original term of londpamnt one year issued by the Borrower
which has the lowest rating of all classes of nmdit enhanced, senior unsecured debt with anmaligérm of longer than one year issued by
the Borrower. For purposes of the foregoing,

(a) if only one of S&P and Moody's shall have ifeef a public debt rating, the Applicable Margirdghe Commitment Fee Percentage (a
forth in Section 2.6) shall be determined by rafeeeto the available rating; (b) if the ratingsabtished by S&P and Moody's shall fall within
different levels, the Applicable Margin and the Guitment Fee Percentage shall be based upon therhigting, except that if the difference
is two or more levels, the Applicable Margin and ommitment Fee Percentage shall be based oatthg that is one level below the
higher rating; (c) if any rating established by S&PMoody's shall be changed, such change shalffbetive as of the date on which such
change is first announced publicly by the ratingraxy making such change; (d) if S&P or Moody's Istteinge the basis on which ratings are
established, each reference to the public delrtg@nnounced by S&P or Moody's, as the case maghld,refer to the then equivalent rating
by S&P or Moody's, as the case may be; (e) if eei8&P nor Moody's shall have in effect a publibtdating but at least one of S&P and
Moody's has in effect a rating for any class ofigesecured debt with an original term of longearttone year issued by the Borrower, the
Applicable Margin and Commitment Fee Percentag# Bealetermined by reference to a rating thaiis level lower than the rating that has
been most recently announced by S&P and Moody'sufohn class of debt; and (f) if neither S&P nor Mge shall have in effect either a
public debt rating or a rating for any class ofisesecured debt with an original term of longearttone year issued by the Borrower, the
Applicable Margin and Commitment Fee Percentag# bhaet in accordance with the lowest level gaamd highest percentage rate set

in the respective tables relating to "Applicablerlyla" and "Commitment Fee Percentage", as the wagebe.

"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 morghsals or exceeds 5% of the operating revenuggedorrower and its Subsidiaries for
such period, or (iii) the net income of which, tbe 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 tefraénation, that
(a) the aggregate fair value of such Person'ssaegeteds the present value of its liabilities @ivbecontingent, subordinated, unmatured,
unliquidated, or otherwise), and (b) such Persansifficient cash flow to enable it to pay its Beas they mature.

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

"Syndication Agent" is defined in the introductitmthis Agreement.
"Taxes" means all taxes, assessments, fees, arathgges at any time imposed by any Laws or Tahun

"Total Commitments" means, at any time the aggeegatount of the Lenders' Facility A Commitments Badility B Commitments, as in
effect at such time.

"Total Facility A Commitment" means at any time @igggregate amount of the Lenders' Facility A Comiits, as in effect at such time.
"Total Facility B Commitment" means at any time #ggregate amount of the Lenders' Facility B Committs, as in effect at such time.

"Tribunal" means any municipal, state, commonwedétieral, foreign, territorial, or other courtgonmental 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 Sttésnerica.

"Voting Stock" shall mean securities (as such texatefined in
Section 2(1) of the Securities Act of 1933, as ateel) of any class or classes, the holders of wduietordinarily, in the absence of
contingencies, entitled to elect a majority of toeporate directors (or Persons performing sinfilactions).

1.2 Number and Gender of Words. Whenever in anyReper the singular number is used, the sameisbkitie the plural where
appropriate and vice versa, and words of any gesttet include each other gender where appropriate.

1.3 Accounting Principles. All accounting and fic&al terms used in the Loan Papers and the congdiaith each financial covenant therein
shall be determined in accordance with GAAP adfeceon the date of this Agree- ment, and all actimg principles shall be applied on a
consistent basis so that the accounting principl@scurrent period are comparable in all mategapects to those applied in the consolidated
Financial Statements for the Companies for thewavelonths ended December 31, 1999.

SECTION 2. FACILITIES.

2.1 Facility A Commitments. Subject to the termd annditions and relying upon the representationkvearranties herein set forth, each
Lender, severally and not jointly, agrees to makelving credit loans ("Facility A Loans") to theBower, at any time and from time to til
on and after the date hereof and until the Fadiiffermination Date. Notwithstanding the foregoitttg aggregate principal amount of all
Facility A Loans of a Lender shall not exceed at time outstanding such Lender's Facility A Comnaitrh Within the foregoing limits, the
Borrower may borrow, repay, prepay, and reborrovetveder, on and after the date hereof and pritireéd-acility A Termination Date,
subject to the terms, provisions, and limitatioasferth herein.

2.2 Facility B Commitments. Subject to the termd aanditions and relying upon the representationmsvearranties herein set forth, each
Lender, severally and not jointly, agrees to makelving credit loans ("Facility B Loans") to theBower, at any time and from time to tit
on and after the date hereof and until the Fadififermination Date. Notwithstanding the foregoititg aggregate principal amount of all
Facility B Loans of a Lender shall not exceed at tame outstanding such Lender's Facility B Comneitria Within the foregoing limits, the
Borrower may borrow, repay, prepay and reborrovetweder, on and after the date hereof and pridrad-ticility B Termination Date, subijt
to the terms, provisions, and limitations set fdrénein.

2.3 Extension of Facility A Termination Date. (d)eTBorrower may request an extension of the Fa@liTermination Date by submitting a
request for an extension to the Administrative Aden "Extension Request”) not more than 60, nes than 45, days prior to the Facility A
Termination Date. The new Facility A Terminationt®Bahall be no more than 364 days after the FadiliTermination Date in effect at the
time the Extension Request is received, includimgHRacility A Termination Date as one of the daythie calculation of the days elapsed.
Promptly following receipt of an Extension Requdise Administrative Agent shall notify each Lendéthe Extension Request and shall
specify the date (which must be at least 15 dags tfe Extension Request is delivered to the Les)des of which the Lenders must respond
to the Extension Request (the "Reply Date"). Ne@esion of the Facility A Termination Date shalldféective as to a particular Lender
without the approval of such extension by such leendnd no Lender may submit its approval more #tadays prior to the existing Facility
A Termination Date. Approval or disapproval of suttension shall be in the sole and absolute discref each Lender. Each Lender shall
notify the Administrative Agent and the Borrowenimiting prior to the Reply Date whether it will &xd the Facility A Termination Date. If
all Lenders approve such extension on or befor@&#qdy Date, the Facility A Termination Date spixfin the Extension Request shall
become effective on the existing Facility A Terntioa Date and the Administrative Agent shall prolppiotify the Borrower and each
Lender of the new Facility A Termination Date. ihders holding less than 66-2/3% of the then aggeggrincipal amount of the Facility A
Loans fail to approve such extension on or befoeeReply Date, the Facility A Termination Date $hat be extended.

(b) If Lenders holding at least 66-2/3%, but ldsmt 100%, of the then aggregate principal amouthefacility A Loans approve such
extension on or before the Reply Date, the Borraway, by notice given to the Administrative Agerithin ten days of the Administrative
Agent's natification to the Borrower of the failué&all such Lenders to approve such extensiormt ébetake one of the following actions with
respect to all Lenders (each a "Non-ConsentingliBagi Lender") that do not approve such extensignterminate the Facility A
Commitments of the Non-Consenting Facility A Lersgjén which case the Borrower shall pay in full #reounts owing in respect of the
Facility A Loans of all Non-Consenting Facility Aehders no later than the existing Facility A Teration Date and the Facility A
Commitments of all Non-Consenting Facility A Lenslehall terminate on such date; or

(i) replace the Non-Consenting Facility A Lendarsaccordance with subsection (c) below or, toakient that the Non-Consenting Facility
A Lenders are not entirely replaced, the Borrovirallay in full the amounts owing in respect of tacility A Loans of such Non-
Consenting Facility A Lenders and their FacilityCdmmitments shall be terminated as of the exidtagjlity A Termination Date. Provided
the Borrower gives the Administrative Agent timalgtice of such election and pays or causes to igetp&ach of the Non-Consenting
Facility A Lenders, on or before the existing FiigiA Termination Date, an amount equal to all sloméng to such Non-Consenting Facility
A Lenders in respect of their Facility A Loans, @) the Facility A Termination Date shall be extied with respect to all Lenders that
approved such extension and (B) the Total Fadlitfommitment shall be reduced by the amount ofNba-Consenting Facility A Lenders'
Facility A Commitments (except as such are replasedtcordance with Section 2.3(c)). Notwithstagdime foregoing, if the Borrower shall
fail to give timely notice of an election underwsas (i) or (ii) above, or, having given such ratighall fail to pay or cause to be paid to the
Non-Consenting Facility A Lenders, on or before thistixg Facility A Termination Date, the amountsuiqd to be paid hereunder, then the
Facility A Termination Date shall not be extended éhe Total Facility A Commitment shall terminate.

(c) In the event a Lender (the "Affected Lendes"aiNor-Consenting Facility A Lender, the Borrower may, nparitten notice to suc



Affected Lender and to the Administrative Agenguize such Affected Lender to assign, and suchodié Lender shall assign, within five
Business Days after the date of such notice, tooomeore assignees selected by the Borrower anétb&ligible Assignees and otherwise
comply with the provisions of Section 9.20(c) (ea&liReplacement Lender"), all of such Affected ders Facility A Commitment and
Facility A Loans. With respect to any such assignimthe Affected Lender shall concurrently with Bassignment receive payment in full of
all amounts due and owing to it hereunder or uadgrof the other Loan Documents with respect td_thens and Commitment so assigned,
including without limitation the aggregate outstamgdprincipal amount of such Loans owed to sucteétd Lender, together with accrued
interest thereon through the r date of such as®ghmamounts payable to such Affected Lender uSeéetion 2.14 with respect to such Loans
and all fees payable to such Affected Lender hateuwith respect to such Loans and Commitment sigrasd. Any assignment to a
Replacement Lender pursuant to the provisionsisf3hction 2.3 shall be in accordance with the igions of Section 9.20(c) hereof.

2.4 Borrowing Procedure. In order to effect a Baiirg, the Borrower shall hand deliver or telecopyhe Administrative Agent a duly
completed request for Borrowing, substantiallyia form of Exhibit A hereto (a "Notice of Borrowifjg(i) in the case of Eurodollar Loans,
not later than 11:00 a.m., Dallas, Texas time gtBasiness Days before the Borrowing Date specified proposed Borrowing, and (ii) in
the case of Base Rate Loans, not later than 1100 Ballas, Texas time, on the Business Day whi¢he Borrowing Date specified for a
proposed Borrowing. No Facility B Loan shall beuested or made after the Facility B TerminationeD&uch notice shall be irrevocable
shall in each case refer to this Agreement andifyp@e) whether the Loans then being requestedat®e made as Facility A Loans or
Facility B Loans, (x) whether the Loans then beiaguested are to be Eurodollar Loans or Base Raad, (y) the Borrowing Date of such
Loans (which shall be a r Business Day) and theeggge amount thereof (which shall not be less $®800,000 and shall be an integral
multiple of $1,000,000), and (z) in the case ofuad8ollar Loan, the Interest Period with respeeté¢to (which shall not end later than the
Facility A Termination Date or the Facility B Temaition Date, as applicable). If no Interest Pevidith respect to any Eurodollar Loan is
specified in any such Notice of Borrowing, then Barower shall be deemed to have selected arelsit@eriod of one month's duration.
Promptly, and in any event on the same day the Adtnative Agent receives a Notice of Borrowingguant to this Section 2.4, if such
notice is received by 10:00 a.m., Dallas, Texag tim a Business Day and otherwise on the next sdiougBusiness Day, the Administrative
Agent shall advise the other Lenders of such Naifd@orrowing and of each Lender's portion of thquested Facility A or Facility B
Borrowing by telecopier. Each Borrowing shall cahgif Loans of the same Type made on the samerdhfiaving the same Interest Period.

2.5 Conversions. Subject to the conditions andéititins set forth in this Agreement, the Borrowsalshave the right from time to time to
convert all or part of one Type of Loan into anotihgpe of Loan or to continue all or a part of drpan that is a Eurodollar Loan from one
Interest Period to another Interest Period by gjthe Administrative Agent written notice (by mearfisa Notice of Borrowing) (i) in the case
of Eurodollar Loans, not later than 10:00 a.m. |&&alTexas time, three Business Days before thegpacified for such proposed conversion
or continuation, and (ii) in the case of Base Ratans, not later than 10:00 a.m., Dallas, Texastiom the Business Day which is the date
specified for such proposed conversion or contionaSuch notice shall specify (A) the proposeddat conversion or continuation, (B) the
amount of the Loan to be converted or continuelljif@he case of conversions, the Type of Loang@dnverted into, and (D) in the case
continuation of or conversion into a Eurodollar hothe duration of the Interest Period applicabéréto; provided that (1) Eurodollar Loans
may be converted only on the last day of the appl&Interest Period, (2) except for conversiorBdse Rate Loans, no conversion shall be
made while a Default or Event of Default has ocedrand is continuing and no continuations of angoBollar Loan from one Interest Period
to another Interest Period shall be made while faiieor Event of Default has occurred and is amuitig, unless such conversion or
continuation has been approved by Majority Lendansl, (3) each such conversion or continuation $feaih an amount not less than
$5,000,000 and shall be an integral multiple oD$®,000. All notices given under this Section shalirrevocable. If the Borrower shall fail
to give the Administrative Agent the notice as sfiett above for continuation or conversion of a &ollar Loan prior to the end of the
Interest Period with respect ase thereto, suchdelieo Loan shall automatically be converted intBasse Rate Loan on the last day of the
Interest Period for such Eurodollar Loan.

2.6 Commitment Fees. The Borrower agrees to papath Lender, through the Administrative Agent, aoreQuarterly Payment Date and on
the Facility A Termination Date or the Facility Rfimination Date, as applicable, in immediately ¢ funds, a commitment fee (a
"Commitment Fee") calculated on both the unusedifyad Commitment and the unused Facility B Commént by multiplying the
applicable percentage (the "Commitment Fee Pergetjtaet forth below by the average daily unusatigo of the Facility A Commitment
and the Facility B Commitment of such Lender, gsliapble, during the preceding quarter (or shgoiod commencing with the date hereof
and/or ending with the Facility A Termination Datethe Facility B Termination Date, as applicable):

Borrower's Senior Unsecured Comm itment Fee Percentage
Long-Term Debt Rating

A or A2 or better .065 percent
A-or A3 .08 percent
BBB+ or Baal .10 percent
BBB or Baa2 .125 percent
below BBB or Baa2 .15 percent

Notwithstanding the foregoing, the Commitment FeecBntage from the date hereof until completiothefprimary general syndication
the Loans shall be .10 percent so long as the Ber's Senior Unsecured Long-Term Debt Rating is BiBBaa?2 or better.

All Commitment Fees shall be computed by the Adstiative Agent on the basis of the actual numbelagk 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 aatfier of the Facility A Termination Date or tRacility B Termination Date, as applicable,
and the termination of the Facility A Commitmentrarcility B Commitment, as applicable, of such Lends provided herein. M



Commitment Fee shall be payable on the Facilitydgn@itment after the Facility B Termination Date.tiNithstanding the foregoing, in no
event shall any Lender be permitted to receiveamygpensation hereunder constituting interest irexof the Highest Lawful Rate.

2.7 Optional Termination and Reduction of Commitisga) Subject to

Section 2.13(b), the Borrower may permanently teatd, or from time to time in part permanently e&either or both of the Total Facility
A Commitment or the Total Facility B Commitment,éach case upon at least two Business Days pritiemwnotice to the Administrative
Agent (who shall promptly forward a copy thereoktich Lender). Such notice shall specify the dadietlae amount of the termination or
reduction of either or both of the Total FacilityGommitment or the Total Facility B Commitment. Bazich partial reduction of either or
both of the Total Facility A Commitment or the TioEacility B Commitment shall be in a minimum aggagée principal amount of $5,000,0
and in an integral multiple of $1,000,000.

(b) On the Facility A Termination Date the Totakiity A Commitment shall be zero.
(c) On the Facility B Termination Date, the TotalcHity B Commitment shall be zero.

(d) Each reduction in the Total Facility A Commitmi@r the Total Facility B Commitment pursuanth@stparagraph shall be made ratably
among the Lenders in accordance with their respeé&tacility A Commitments or Facility B Commitmenés applicable.

(e) Simultaneously with any termination or reduetaf the Facility A Commitments or Facility B Commients pursuant to this paragraph,
the Borrower shall pay to the Administrative Agémtthe accounts of the Lenders the Commitment Begbe amount of the Total Facility
or Facility B Commitment, as applicable, so ternasor reduced, accrued through the date of suofiriation or reduction.

2.8 Loans. (a) Each Borrowing made by the Borrooveany date shall be in an integral multiple of0®0,000 and in a minimum aggregate
principal amount of $5,000,000. Loans shall be madthe Lenders ratably in accordance with thedpeetive Commitments on the
Borrowing Date of the Borrowing; provided, howewitiat the failure of any Lender to make any Loaallshot in itself relieve any other
Lender of its obligation to lend hereunder.

(b) Each Loan shall be a Eurodollar Loan or a BRa& Loan, as the Borrower may request subjeatdaraaccordance with Section

2.4. 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 shallfifgict 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 aogrLwhich, if made, would result in an aggregatmofe than 10 separate Borrowings being
outstanding hereunder at any one time. For purpafSieee foregoing, Loans having different Interestiods, regardless of whether they
commence on the same date, shall be considerechtepaans.

(c) Subject to Section 2.5, each Lender shall nitzkgortion of each Borrowing on the proposed Baing Date thereof by paying the amo
required to the Administrative Agent in Dallas, &exn imme- diately available funds not later th2r00 noon, Dallas, Texas time, and the
Administrative Agent shall by 2:00 p.m., Dallasx@e time, credit the amounts so received to themgéeposit account of the Borrower
with the Administrative Agent or, if Loans are moade on such date because any condition precedarBdorrowing herein specified shall
have been met, return the amounts so receiveateipective Lenders as soon as practicable; moyitbwever, if and to the extent the
Administrative Agent fails to return any such amisuto a Lender on the Borrowing Date for such Beimng, the Administrative Agent shall
pay interest on such unreturned amounts, for eaghirdm such Borrowing Date to the date such anmarg returned to such Lender, at the
Federal Funds Rate.

(d) The outstanding principal amount of each Lodaictv is a Eurodollar Loan shall be due and payabléhe last day of the Interest Period
applicable to such Loan, as the case may be, adutstanding principal balance of each Loan whi@Base Rate Loan shall be due and
payable on the Facility A Termination Date or ttezifity B Termination Date, as applicable.

2.9 Notes. The Facility A Loans made by each Lestiatl be evidenced by a single Facility A Noteyadale to the order of such Lender in a
principal amount equal to the Facility A Commitmefsuch Lender. The Facility B Loans made by damider shall be evidenced by a
single Facility B Note payable to the order of stemder in a principal amount equal to the FaclitCommitment of such Lender. Each
Note shall bear interest from the date thereothendutstanding principal balance thereof as s#t farSection 2.10 an

Section 2.11. Each Lender shall, and is herebyoaiatid by the Borrower to, make in its recordstietato such Note an appropriate notation
evidencing the date and amount of each Loan of kaolder, and each payment or prepayment of prihoipany Loan. The aggregate unpaid
principal amount so recorded shall be presumptigesce of the principal amount owing by the Boreowo a Lender and unpaid under the
Note of such Lender. The failure of any Lender kmsuch a notation or any error therein shalimany manner affect the obligation of 1
Borrower to repay the Loans made by such Lendacaordance with the terms of the relevant Note.

2.10 Interest on Loans. (a) Subject to the prowisiof Section 2.11, each Eurodollar Loan shall baarest at a rate per annum (computed on
the basis of the actual number of days elapsedayear of 360 days) equal to the lesser of (iHlghest Lawful Rate and (ii) the Eurodollar
Rate for the Interest Period in effect for such,galus the Applicable Margin. Interest on eachdélotlar Loan shall be payable on each
Interest Payment Date applicable thereto. The egiplie Eurodollar Rate for each Interest Periodl $leatietermined by the Administrative
Agent, and such determination shall be conclusbseat manifest erro



(b) Subject to the provisions of Section 2.11, eBake Rate Loan shall bear interest at the ratamarm (computed on the basis of the actual
number of days elapsed over a year of (x) 365 6rdiys, as the case may be if the Base Rate id basthe Prime Rate or (y) 360 days if
Base Rate is based on the Federal Funds Rate)tedhal lesser of (i) the Highest Lawful Rate aii)tlie Base Rate plus the Applicable
Margin. Interest on each Base Rate Loan shall lpalpa on each Quarterly Payment Date applicabletbeThe applicable Base Rate shall
be determined by the Administrative Agent, and sietermination shall be conclusive absent mandesir.

2.11 Interest on Overdue Amounts. If the Borrowsllsdefault in the payment of the principal ofiaterest on any Loan or any other amount
becoming due hereunder, the Borrower shall on ddrfram time to time pay interest, to the extentpigied by Law, on such defaulted
amount up to (but not including) the date of achatment (after as well as before judgment) ateapar annum equal to the lesser of (i) the
Highest Lawful Rate and (ii) the Default Rate.

2.12 Alternate Rate of Interest for Eurodollar Lealm the event, and on each occasion, that odalewo Business Days prior to the
commencement of any Interest Period for a Eurodblthan, the Administrative Agent shall have detered that dollar deposits in the amao
of the requested principal amount of such Eurodaltan are not generally available in the Londderimank market, or that dollar deposits
are not generally available in the London interbardcket for the requested Interest Period, ortthetate at which such dollar deposits are
being offered will not adequately and fairly refléiee cost to any Lender of making or maintaininghsEurodollar Loan during such Interest
Period, or that reasonable means do not existsimeréaining the Eurodollar Rate, the Administratigent shall, as soon as practicable
thereafter, give telecopy notice of such deternmmatstating the specific reasons therefor, toBberower and the Lenders. In the event of
such determination, any request by the BorroweafBurodollar Loan shall, until the circumstancesng rise to such notice no longer exist,
be deemed to be a request for a Base Rate Loah.degermination by the Administrative Agent hereemshall be conclusive absent
manifest error.

2.13 Mandatory and Optional Prepayment of LoanjsP(er to the Facility A Termination Date or thadility B Termination Date, as
applicable, the Borrower shall have the right at time to prepay any Borrowing, in whole or in paubject to the requirements of Section
2.16 and Section 2.17 but otherwise without premiurpenalty, but prepayment of Eurodollar Loandlgkguire at least two Business Days
prior written notice to the Administrative Agentgwided, however, that each such partial prepayrsieall be in an integral multiple of
$1,000,000 and in a minimum aggregate principalarof $2,000,000. Each notice of prepayment dpdtify the prepayment date and the
aggregate principal amount of each Borrowing tetepaid, shall be irrevocable and shall commitBberower to prepay such Borrowing by
the amount stated therein.

(b) On the date of any termination or reductionhef Total Facility A Commitment or the Total FaiilB Commitment pursuant to

Section 2.7(a), the Borrower shall pay or prepaynsich of the Loans as shall be necessary in ondéithe aggregate principal amount of the
Loans outstanding will not exceed the Total FackitCommitment or the Total Facility B Commitmenilbwing such termination or
reduction. Subject to the foregoing and the requénets of Section 2.7, any such payment or prepalysteail be applied to such Borrowing
Borrowings as the Borrower shall select. All prepayts under this paragraph shall be subject tdde2t16 and Section 2.17.

(c) All Facility A Loans, together with accrued andpaid interest thereon, shall be due and payalflél on the Facility A Termination Dat
(d) All Facility B Loans, together with accrued amdpaid interest thereon, shall be due and payalfidl on the Facility B Termination Dat

(e) Upon the sale by the Borrower or any Subsididigny of its assets, the Borrower shall prepayRhcility B Loans in an amount equal to
100% of the Net Cash Proceeds received above éxeept of the Consolidated Net Worth of the Comgsubly the Borrower or any
Subsidiary; provided that no prepayment shall logiired if the proceeds of such asset sale aregsiad in equivalent assets within the 12-
month period immediately following the sale; andwpded, further, that no prepayment shall be remliinless and until Borrower has first
made any prepayment required pursuant to Secti8{&). of the Existing Credit Agreement. Any prepaymmade under this Section 2.13(e)
shall reduce the Total Facility B Commitment by #mount of such prepayment.

(f) Upon the issuance by the Borrower of any publiprivately placed Debt or equity securities, Barower shall prepay the Facility B
Loans in an amount equal to 100% of the Net Cashd@ds received by the Borrower; provided howeherBorrower shall not be required
to make any prepayments under this Section 2.¥3fjch issuance by the Borrower is of privatelgqad equity or equity-linked securities.
Any prepayment made under this Section 2.13(f)l shdlice the total Facility B Commitment by the ambof such pre- payment.

(9) All prepayments under this Section 2.13 shallbcompanied by accrued interest on the prineipaunt being prepaid to the date of
prepayment.

2.14 Reserve Requirements; Change in Circumsta(eeNotwith-standing any other provision herein, if after dage of this Agreement a
Regulatory Change (i) shall change the basis afttax of payments to any Lender of the principabointerest on any Eurodollar Loan made
by such Lender or any other fees or amounts paysaskunder (other than (x) Taxes imposed on or uned$y the capital, receipts or
franchises of such Lender or the overall grossebpincome of such Lender by the jurisdiction in @hsuch Lender has its principal office or
by any political subdivision or taxing authorityetiein (or any Tax which is enacted or adopted oy gurisdiction, political subdivision, or
taxing authority as a direct substitute for anyhsliaxes) or (y) any Tax, assessment, or other govental charge that would not have been
imposed but for the failure of any Lender to compith any certification, information, documentatjar other reporting requirement), (ii)
shall impose, modify, or deem applicable any resespecial deposit, or similar requirement wittpees to any Eurodollar Loan, against
assets of, deposits with or for the account ofredit extended by, such Lender under this Agreéneeriii) with respect to any Eurodollar
Loan, shall impose on such Lender or the Londoerii@nk market any other condition affecting thigeament or any Eurodollar Loan me



by such Lender, and the result of any of the foirggyshall be to increase the cost to such Lenderaihtaining its Commitment or of making
or maintaining any Eurodollar Loan or to reducedh®unt of any sum received or receivable by swatder hereunder (whether of princij
interest, or otherwise) in respect thereof by anamhdeemed in good faith by such Lender to be riaht¢hen the Borrower shall pay to the
Administrative Agent for the account of such Lenglech additional amount or amounts as will compiensach Lender for such increase or
reduction to such Lender, to the extent such ansolaate not been included in the calculation offbeodollar Rate, upon demand by such
Lender (through the Administrative Agent). Notwilisding the foregoing, in no event shall any Leraepermitted to receive any
compensation hereunder constituting interest irexof the Highest Lawful Rate.

(b) If any Lender shall have determined in goothfétiat any Regulatory Change regarding capitafjagey or compliance by any Lender (or
its parent or any lending office of such Lenderfwany request or directive regarding capital adegwhether or not having the force of
Law) of any Tribunal, monetary authority, centrahl, or comparable agency, has or would have feetedf reducing the rate of return on
such Lender's (or its parent's) capital as a caresezg of its obligations hereunder to a level belwat which such Lender (or its parent) cc
have achieved but for such Regulatory Change, miptiance (taking into consideration such Lendeolécpes with respect to capital
adequacy) by an amount deemed in good faith by kanHer 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 Administraigent). Notwithstanding the foregoing, in naavshall any Lender be permitted to
receive any compensation hereunder constitutireggest in excess of the Highest Lawful Rate.

(c) A certificate of a Lender setting forth in reaable detail

(i) the Regulatory Change or other event giving tis such costs,

(i) such amount or amounts as shall be neceseargrhpensate such Lender as specified in paragegpir (b) above, as the case may be

(i) the calculation of such amount or amounts uradguse (a)(i), shall be delivered to the Borroweith a copy to the Administrative Agent)
promptly after such Lender determines it is erditie compen- sation under this Section 2.14, aatl bb conclusive and binding absent
manifest error. The Borrower shall pay to the Adstnative Agent for the account of such Lenderaheunt shown as due on any such
certificate within 15 days after its receipt of tame. In preparing such certificate, such Lend®y employ such assumptions and allocations
of costs and expenses as it shall in good faitmdeasonable and may use any reasonable averagirgtabution method.

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

Section 2.14 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 2.14, the Borrower magyided no Event of Default has
occurred and is continuing, give notice to suchdezr(with copies to the Agents) that it wishesaelsone or more Eligible Assignees to
assume the Commitment of such Lender and to puedlgsutstanding Loans and Notes (if any). Eaahdiee requesting compensation
pursuant to this Section 2.14 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 accrugerest on such Loans and Notes plus all
other fees and amounts (including, without limdatiany compensation claimed by such Lender umieSection 2.14 and as to which such
Lender has delivered the certificate required bstiSe 2.14(c) on or before the date such Commitiieveins, and Notes are purchased) due
such Lender hereunder calculated, in each casiee tbate such Commitment, Loans, Notes (if anyd,iaterest are purchased, whereupon
such Lender shall have no further Commitment oeotibligation to the Borrower hereunder or under @ther Loan Paper.

(f) If the Borrower is required to pay additionahaunts to or for the account of any Lender purstmittis Section 2.14, then such Lender
will agree to use reasonable efforts to changguttiediction of its Applicable Lending Office so &seliminate or reduce any such additional
payment which may thereafter accrue if such chaing&e judgment of such Lender, is not otherwisadivantageous to such Lender.

(g) Without prejudice to the survival of any otledligations of the Borrower hereunder, the obligiasi of the Borrower under this
Section 2.14 shall survive for one year after grentnation of this Agreement and/or the paymerassignment of any of the Loans or Notes.

2.15 Change in Legality. (a) Notwithstanding angthio the contrary herein contained, if any RegumaChange shall make it unlawful for
any Lender to make or maintain any Eurodollar Loato give effect to its obligations as contempdatereby, then, by written notice to the
Borrower and to the Admini- strative Agent, sucmtler may:

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

(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@hall such Eurodollar Loans shall be
automatically converted to Base Rate Loans aseéffective date of such notice as provided in gragah (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 2.15, a noticiéoBorrower (with a copy to the Administrative Adgeby any Lender pursuant to paragri



(a) above shall be effective on the date of redbigteof by the Borrower.

2.16 INDEMNITY. THE BORROWER SHALL INDEMNIFY EACH ENDER AGAINST ANY LOSS OR REASONABLE EXPENSE
WHICH SUCH LENDER MAY SUSTAIN OR INCUR AS A CONSECENCE OF (A) ANY FAILURE BY THE BORROWER TO
FULFILL ON THE DATE OF ANY BORROWING HEREUNDER THEPPLICABLE CONDITIONS SET FORTH IN SECTION 4, (B)
ANY FAILURE BY THE BORROWER TO BORROW HEREUNDER AER A NOTICE OF BORROWING PURSUANT TO SECTIOM
HAS BEEN GIVEN, (C) ANY PAYMENT, PREPAYMENT, OR COXERSION OF A EURODOLLAR LOAN REQUIRED BY ANY
OTHER PROVISION OF THIS AGREEMENT OR OTHERWISE MABEN A DATE OTHER THAN THE LAST DAY OF THE
APPLICABLE INTEREST PERIOD FOR ANY REASON, INCLUDIN WITHOUT LIMITATION THE ACCELERATION OF
OUTSTANDING LOANS AS A RESULT OF ANY EVENT OF DEFALIT, (D) ANY FAILURE BY THE BORROWER FOR ANY
REASON

(INCLUDING WITHOUT LIMITATION THE EXISTENCE OF A DEFAULT OR AN EVENT OF DEFAULT) TO PAY, PREPAY OR
CONVERT A EURODOLLAR LOAN ON THE DATE FOR SUCH PAYENT, PREPAYMENT OR CONVERSION, SPECIFIED IN THE
RELEVANT NOTICE OF PAYMENT, PREPAYMENT OR CONVERSMNDUNDER THIS AGREEMENT. THE INDEMNITY OF THE
BORROWER PURSUANT TO THE IMMEDIATELY PRECEDING SENENCE SHALL INCLUDE, BUT NOT BE LIMITED TO, ANY
LOSS OR REASONABLE EXPENSE SUSTAINED OR INCURRED OR BE SUSTAINED OR INCURRED IN LIQUIDATING OR
EMPLOYING DEPOSITS FROM THIRD PARTIES ACQUIRED TCFEECT OR MAINTAIN SUCH LOAN OR ANY PART THEREOF
AS A EURODOLLAR LOAN. SUCH LOSS OR REASONABLE EXPEt SHALL 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 (II) THE AMOUNT OF INBREST (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 2.16 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 2.16 SHALL SURVIVEOR ONE YEAR AFTER THE TERMINATION OF THIS
AGREEMENT AND/OR THE PAYMENT OR ASSIGNMENT OF ANY BTHE LOANS OR NOTES.

2.17 Pro Rata Treatment. (a) Unless otherwise fipalty provided herein, each payment or prepaynaeémirincipal and each payment of
interest with respect to a Borrowing shall be mpderata among the Lenders in accor- dance withabpective principal amounts of the
Loans extended by each Lender, if any, with resgestich Borrowing, and (b) conversions of Loankdans of another Type and
continuations of Loans that are Eurodollar Loansifione Interest Period, shall be made pro rata grttenLenders in accordance with their
respective Commitments.

2.18 Sharing of Setoffs. Each Lender agrees thskfall, through the exercise of a right of barséen, setoff, or counterclaim against the
Borrower, including, but not limited to, a secutdim under Section 506 of Title 11 of the Unitedt8s Code or other security or interest
arising from, or in lieu of, such secured claintai®ed by such Lender under any applicable DebétieRLaw or otherwise, obtain payment
(voluntary or involuntary) in respect of the Notldhby it (other than pursuant to Section 2.14exti®n 2.16) as a result of which the unpaid
principal portion of the Note held by it shall beportionately less than the unpaid principal mortdf the Note held by any other Lender, it
shall be deemed to have simultaneously purchasetd$uch other Lender a participation in the Note by such other Lender, so that the
aggregate unpaid principal amount of the Note artigipations in Notes held by each Lender shalhiihe same proportion to the aggregate
unpaid principal amount of all Notes then outstagdis the principal amount of the Note held byiimpto such exercise of banker's lien,
setoff, or counterclaim was to the principal amaonirdll Notes outstanding prior to such exerciséarker's lien, setoff, or counterclaim;
provided, however, that if any such purchase ocmases or adjustments shall be made pursuanst&dution 2.18 and the payment giving
rise thereto shall thereafter be recovered, sucthaise or purchases or adjustments shall be restbiodhe extent of such recovery and the
purchase price or prices or adjustment restorelgowritinterest. The Borrower expressly consentigéddregoing arrangements and agrees
any Lender holding a participation in a Note deemoeldave been so purchased may, upon the existéraeeEvent of Default, exercise any
and all rights of banker's lien, setoff, or countaim with respect to any and all moneys owinghmy Borrower to such Lender as fully as if
such Lender had made a Loan directly to the Borramehe amount of such participation.

2.19 Payments. (a) The Borrower shall make eacmpayhereunder and under any instrument deliveeeguimder not later than 1:00 p.m.
(Dallas, Texas time) on the day when due in doliaithe Administrative Agent at its address refét@on Schedule 1 for the account of the
Lenders, in immediately available funds. The Admiirative Agent will promptly thereafter cause todigributed like funds relating to the
payment of principal of or interest on Loans (ottieem pursuant to Section 2.14 and Section 2.16ponmitment Fees ratably to the Lenders
and like funds relating to the payment of any oimapunt payable to any Lender to such Lender atttount of its Applicable Lending
Office, in each case to be applied in accordandie tlve terms of this Agreemel



(b) Whenever any payment hereunder or under ang bladll be stated to be due on a day other tharse@&ss 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 beidaea, however, if such extension would cause parokinterest on or principal of a
Eurodollar Loan to be made in the next followindgecaar month, such payment shall be made on thiepnegeding Business Day.

(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamnich any payment is due to the Lend
hereunder that the Borrower will not make such payhin 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 suclddieean amount equal to the amount then due sualfelelf and to the extent the Borrower
shall not have so made such payment in full toAtiministrative Agent, each Lender shall repay ® Auministrative 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 atriouhe Admini- strative Agent, at the Federal &siiRate.

(d) All payments (whether of principal, intereste§, reimbursements, or otherwise) by the Borrawmder this Agreement shall be made
without setoff or counterclaim and shall be maae fand clear of and without deduction for any preseefuture 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 jurigsticunder the Laws of which such
Lender (or its Applicable Lending Office) or suclyént (as the case may be) is organized or anyiqablgubdivision thereof. If the making of
such payments by the Borrower is prohibited by lusless 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 purstean

Section 2.14) as may be necessary in order thatehemounts received by the Lenders after suchdlied or withholding shall equal the
amounts which would have been received if such ceatuor withholding were not required. The Borrawgball confirm that all applicable
Taxes, if any, imposed on this Agreement or tratisas hereunder shall have been properly and kegalld by it to the appropriate taxing
authorities by sending official Tax receipts oraried copies of such receipts to the Administeathgent within 30 days after payment of
any applicable Tax.

(e) So long as no Event of Default has occurredisusdntinuing, payments and prepayments of thégatibn shall be applied first to accru
interest then due and payable and to the rema@bimgation in the order and manner as the Borraway direct; provided, however, unless a
Default or Event of Default has occurred and isticaing, any payments and prepayments made pursoiant

Section 2.7(a) or Sections 2.13(a) through (f) Idtelapplied first to accrued interest then due @anghble, then to principal of Facility B
Loans and finally to principal of Facility A LoanAt any time during which an Event of Default haswrred and is continuing or if the
Borrower fails to give direction, any payment oepayment shall be applied in the following ordértd expenses and fees for which the
Agents and the Lenders have not been reimbursadciordance with the Loan Papers; (ii) to accruest@st; and (iii) to the remaining
Obligation in the order and manner as the Majdrépders deem appropriate.

2.20 Calculation of Eurodollar Rate. The provisiofshis Agreement relating to calculation of ther&dollar Rate are included only for the
purpose of determining the rate of interest or o#fmounts to be paid hereunder that are basedsyminrate, it being understood that each
Lender shall be entitled to fund and maintainutsding of all or any part of a Eurodollar Loan tasees fit. All such determinations hereun
however, shall be made as if each Lender had &cfualded and maintained funding of each Euroddliaan through the purchase in the
London interbank market of one or more eurodolipaskits, in an amount equal to the principal amoéistich Loan and having a maturity
corresponding to the Interest Period for such Loan.

2.21 Booking Loans. Any Lender may make, carntramsfer Loans at, to, or for the account of anigobranch offices.

2.22 Quotation of Rates. It is hereby acknowledfjedl the Borrower may call the Administrative Agentor before the date on which notice
of a Borrowing is to be delivered by the Borroweiorder to receive an indication of the rate oesdahen in effect, but that such projection
shall not be binding upon the Administrative Agentny Lender nor affect the rate of interest whiwreafter is actually in effect when the
election is made.

SECTION 3. REPRESENTATIONS AND WARRANTIES. The Bower represents and warrants to the Agents andeheéers as follows:

3.1 Purpose of Credit Facility. The Borrower wideuLoan proceeds only (i) to finance the Acquisgiq(ii) to repay indebtedness of the
Borrower with respect to commercial paper issued by for its account, and (iii) for working capitand other lawful corporate purposes of
the Companies. The proceeds loaned hereunderatibenused directly or indirectly for the purpo$euorchasing or carrying, or for the
purpose of extending credit to others for the paepof purchasing or carrying, any Margin Stocktoorepay any Debt which was created for
such purposes.

3.2 Corporate Existence, Good Standing, and Authdgach Company is, to the best of the Borrowerswvledge, duly organized, validly
existing, and in good standing under the Lawss$tate of incorporation (such jurisdictions bauhentified on Exhibit 21 of Borrower's most
recent annual report filed with the Securities &mdhange Commission on Form 10-K). Except whelar@would not reasonably be
expected to have a Material Adverse Effect, eaam@my (a) is duly qualified to transact busines$iarin good standing as a foreign
corporation in each jurisdiction where the naturd extent of its business and properties requgesime, and (b) possesses all requisite
authority, power, licenses, permits, and franchisenduct its business as is now being, or i$eroplated herein to be, conducted. The
Borrower possesses all requisite authority, poli@nses, permits, and franchises to execute, @eland comply with the terms of the Lc



Papers, all which have been duly authorized andoapp by all necessary corporate action and, exabpte failure would not reasonably be
expected to have a Material Adverse Effect, forouho approval or consent of any Person or Tribisngquired which has not been
obtained and no filing or other notification to dagrson or Tribunal is required which has not hgeperly completed.

3.3 Subsidiaries. Exhibit 21 of Borrower's mostergcannual report filed with the Securities andiamge Commission on Form 10-K sets
forth, in all material respects, all existing Sutiaiies of the Borrower and correctly lists, agésh Subsidiary, (a) its name and (b) its
jurisdiction of incorporation. The shares of cajpitack of each Subsidiary owned by the Borrowéhée directly or indirectly throug

another Subsidiary) as set forth on Exhibit 21 ofrBwer's most recent annual report filed with 8ezurities and Exchange Commission on
Form 10-K are the duly authorized, validly issuledly paid, and nonassessable shares of such Sahs&hd are owned by the Borrower free
and clear of all Liens except Permitted Liens.

3.4 Financial Statements. The Current Financiale\peepared in accordance with GAAP and preseny fhie consolidated financial
condition and the results of operations of the Camnigs as of, and for the periods ended, the dadesdf. There were no material (to the
Companies taken as a whole) liabilities, diredndirect, fixed or contingent, of any Company ashaf date of the Current Financials which
are not reflected therein. No Company has incuargdmaterial (to the Companies taken as a whabllily, direct or indirect, fixed or
contingent, between the dates of the Current Fialmand the date hereof, except in the ordinatysmof business, such as in connec- tion
with acquisitions and financing activities.

3.5 Compliance with Laws, Charter, and AgreemexitsCompany is, nor will the execution, deliveryrfpemance, or observance of the
Loan Papers cause any Company to be, in violati@myp Laws or any Material Agreements to whictsitiparty, other than such violations
which would not reasonably be expected to have ghéd Adverse Effect. Neither the Borrower nor &@ignificant Subsidiary is, nor will
the execution, delivery, performance, or observaridhe Loan Papers cause the Borrower or any fignt Subsidiary to be, in violation of
its bylaws or charter.

3.6 Litigation. Except as described in the FormQ.€ited by the Borrower for the quarterly periocded March 31, 2000 with the Securities
and Exchange Commission and to the knowledge dBtimeower, no Company is aware of any "Materialtidation, and there are no Mate
outstanding or unpaid judgments against any Compdaterial for purpose of this Section 3.6 in reatto Litigation would include any
actions or proceedings pending or threatened agaitysCompany before any court or Tribunal seekiagages, net of insurance proceeds to
the Company, in excess of $10,000,000 in any cas&bof Consolidated Net Worth in the aggregateylich might result in any Material
Adverse Effect.

3.7 Taxes. All Tax returns of each Company requiceie filed have been filed (or extensions haventggranted) except where the failure to
do so could not reasonably be expected to havetaribAdverse Effect, and all Taxes imposed upacheCompany which are due and
payable have been paid other than Taxes for whielttiteria for Permitted Liens have been satisfied

3.8 Environmental Matters. No Company's ownershigsassets violates any applicable Environmelngal, other than such violations wh
would not reasonably be expected to have a Matadaerse Effect. To the Borrower's knowledge, ngestigation or review is pending or
threatened by any Tribunal with respect to anygakkviolation of any Environmental Law in connentigith any Company's assets. None of
any Company's assets have been used by such Compaoyhe Borrower's knowledge, any other Peesoa dump site for any Hazardous
Substance except where such use would not reagdo@leixpected to have a Material Adverse Effect.

3.9 Employee Benefit Plans. (a) No employee bepédit as defined in the Code and Title 1V of ERI&any Company has incurred an
accumulated funding deficiency in an amount sugfitito have a Material Adverse Effect,

(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 witlaeh in whole or in part from partici- pation invultiemployer Plan where the
withdrawal could reasonably be expected to haveateNal Adverse Effect, and (d) to the best of Bloerower's knowledge, no "prohibited
transaction” (as defined in section 406 of ERISA@rtion 4975 of the Code) or "reportable everg'dgfined in section 4043 of ERISA) has
occurred which could reasonably be expected to havaterial Adverse Effect.

3.10 Properties; Liens. Each Company has good ankletable (except for Permitted Liens) title toitdlproperty reflected on the Current
Financials (except for dispositions of propertytia ordinary course of business between the dadates thereof and the date hereof). Except
for Permitted Liens, there is no Lien on any propef any Company, and the execution, deliveryfqrenance, or observance of the Loan
Papers will not require or result in the creatidmuoy Lien other than Permitted Liens.

3.11 Holding Company and Investment Company Stdtus.Borrower is not (a) a "holding company," aldsidiary 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 themrgpof the Investment Company Act of 1940, as ahadn(d) an "investment adviser"
within the meaning of the Investment Advisers Acl840, as amended, or (e) directly subject tguhiediction of the Federal
Communications Commission or any public service mission.

3.12 Transactions with Affiliates. Except as diseld on Schedule 3.12, no Company is a party totariaktransaction with any of its
Affiliates other than transactions in the ordinaourse of business and upon fair and reasonaloies teot materially less favorable than such
Company could obtain or could become entitled tarirarm's-length transaction with a Person thatrwads Affiliate. For purposes of this
Section 3.12, such transactions are "materialif/f individually or in the aggregate, require &ompany to pay more than 1 percen



Consolidated Net Worth over the course of suchstations.

3.13 Leases. All material leases under which anyp@amny is lessee or tenant are in full force andatffand no default or potential default
exists thereunder.

3.14 Labor Matters. There are no actual or, tdBbeower's knowledge, threatened strikes, labguudiss, slow downs, walkouts, or other
concerted interruptions of operations by any Corgsaemployees, the effect of which would have agvliat Adverse Effect.

3.15 Insurance. Each Company maintains with firlycsound insurance companies or associationgéotg workers' compensation or
similar insurance, with an insurance fund or by-seurance authorized by the jurisdictions in whitoperates) insurance concerning its
properties and businesses against such casuaitiesoatingencies and of such types and in such atagand with co-insurance and
deductibles) as is customary in the case of samsariiar businesses; provided, however, a prograself-insurance in such amounts and
against such risks as are prudent and which isistens with accepted business practice shall cistcompliance with this Section 3.15.

3.16 Solvency. The Companies are, and after gieffert to the transactions contemplated under tranlPapers will be, Solvent.
3.17 Business. The business of the Borrower, aeptly conducted and as proposed to be condustedt forth on Schedule 3.17.

3.18 General. All writings exhibited or deliveredthe Agents by or on behalf of any Company arevaiidbe genuine and in all material
respects what they purport and appear to be.

SECTION 4. CONDITIONS PRECEDENT.

4.1 Initial Loan. No Lender will be obligated tonfu the initial Loan unless the Administrative Agéas received all of the following in form
and substance satisfactory to the Administrativerignd its special counsel;

(a) Loan Papers. This Agreement, the Notes, a Blafi®orrowing, and the Current Financials.

(b) Officers' Certificates. A certificate datedashe date hereof, executed and delivered by threoBver, certifying that (i) attached is a true,
correct, and complete copy of (A) the Borrower'artdr, certified by the appropriate state offigiatl dated a Current Date, (B) the Borrow
bylaws, and (C) resolutions of the Borrower's baardirectors authorizing the execution and deljvefreach Loan Paper to which the
Borrower is a party and (ii) the officers whosed@peen signatures appear on such certificate ha@atporate office indicated and are
authorized to sign agreements, documents, andimstits on behalf of the Borrower.

(c) Good Standing, Existence, and Authority. Ciediies (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®n, dated the Closing Date and substantialhenform of Exhibit C of Jones, Walk
Waechter, Poitevent, Carrere & Denegre, L.L.P.cgbeounsel to the Borrower.

(e) Fees and Expenses. Payment from the Borrowat fefes then due the Agents or the Lenders puatdoahis Agreement or any other
agreement.

(f) Other. Such other agreements, documents, im&nis, opinions, certificates, and evidences agtiministrative Agent may reasonably
request.

4.2 Acquisition Loans. No Lender will be obligateedfund any Loan to finance any Acquisition unldss Administrative Agent has received,
in form and substance satisfactory to the Acquisit\gent and its special counsel:

(a) Closing of Acquisition. Evidence that all cotalis precedent to the closing of such Acquisitiexcept payment of the purchase price)
have been satisfied, together with copies of athefexecuted Acquisition Documents relating tteeret

(b) Opinions of GTE Entities' Counsel. A letterrfrdhe GTE Entities' counsel stating that the Adstrative Agent and the Lenders may rely
on GTE Entities' counsel's opinion to the Borrowgsued in connection with such Acquisition, togethih a copy of such opinion, both in
form and substance satisfactory to Administratigeit.

4.3 Each Loan. In addition, the Lenders will notaisfigated 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), (bPDefault or Event of Default shall have occurred ahall be continuing, (c) the funding
of such Loan is permitted by Law, and (d) if regad<y the Administrative Agent or the Majority ld=rs, the Borrower shall have delivered
to the Administrative Agent evidence substantiaBing of the matters contained in this Agreementiviaire necessary to enable the Borrc

to qualify for such Loar



4.4 Materiality of Conditions. Each condition prdeat herein is material to the transactions contatag herein, and time is of the essence in
respect of each thereof.

4.5 Waiver of Conditions. Subject to the provisiofisection 9.15, the Majority Lenders may elediuted any Loan without all conditions
being satisfied, but this shall not be deemed ta baiver of the requirement that each such candjprecedent be satisfied as a prerequisite
for any subsequent Loan, unless the Majority Lesider, if required by Section 9.15, all Lendergpdfically waive each such item in writir

SECTION 5. COVENANTS. So long as the Lenders ararodted to make Loans under this Agreement ancetifter until the Obligation is
paid and performed in full, unless the Borrowererees a prior written notice from the Majority Lexrd (or, if required by Section 9.15, all
Lenders) that they do not object to a deviatioa,Borrower covenants and agrees with the Agentdlentlenders as follows:

5.1 Use of Proceeds. Proceeds of Loans advancedruar shall be used only as represented herein.

5.2 Books and Records. Each Company shall mairitaagcordance with GAAP, proper and complete bpodesords, and accounts which
necessary to prepare the financial statementsrezijto be delivered hereunder.

5.3 Items to be Furnished. The Borrower shall cdlusdollowing to be furnished to the Administratifgent:

(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, accompanied by
(i) the opinion of KPMG Peat Marwick LLP (or anotifeém of nationally-recognized independent ceeiifipublic accountants reasonably
acceptable to Majority Lenders), based on an ausilitg generally accepted auditing standards, tiat Binancial Statements were prepared
in accordance with GAAP and present fairly the odidated financial condition and results of opayasi of the Companies (and such
accountants shall indicate in a letter to the Adstiative Agent, that during their audit no DefanitEvent of Default not already reported
discovered or, if such Default or Event of Defaudts discovered, the nature and period of existdrereof) and (ii) a Financial Report
Certificate with respect to such Financial Statetsien

(b) Promptly after preparation, and no later th@rd@ys after the last day of each of the firstetgearters of each fiscal year of the Borrower,
()Financial Statements showing the consolidatedrftial condition and results of operations ofGlmenpanies as of, and for the period from
the beginning of the current fiscal year to, swast Hay, and (ii) a Financial Report Certificatéhwispect to such Financial Statements.

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

(d) Promptly upon receipt thereof, copies of antiaes received from any Tribunal (including, withdimitation, state regulatory agencies)
relating to the possible violation or violationarfy Law which might adversely affect the mateniahthises, permits, or rights for the
operation of the business of any Company.

(e) Notice, promptly after the Borrower knows oshiaason to know of, (i) the existence of any Matdiitigation as defined in

Section 3.6, (ii) any material change in any matdect or circum- stance represented or warrainteshy Loan Paper, or (iii) a Default or
Event of Default, specifying the nature thereof art action the Borrower or any other Companythksn, is taking, or proposes to take
with respect thereto.

(f) Notice, promptly after the Borrower knows orshr@ason to know of, a Subsidiary Encumbranceefisat! in Section 5.25(c).

(9) Promptly upon the Administrative Agent's reasale request, such information (not otherwise neglio be furnished under the Loan
Papers) respecting the business affairs, assetdighilities of any Company, and any opinions tifieations, and documents, in addition to
those mentioned herein.

5.4 Inspection. The Borrower shall allow the Adretritive Agent and each Lender, when the AdmirtisgaAgent or such Lender
reasonably deems necessary, at such Lender's gensxif no Default then exists, to inspect angsoproperties, to review reports, files, i
other records and to make and take away copiesdfeo conduct tests or investigations, and towdis any of its affairs, conditions, and
finances with any director, officer, or employeesath Company from time to time, upon reasonabiieeduring reasonable business hours,
or otherwise when reasonably considered necessary.

5.5 Taxes. Each Company shall promptly pay whenashyeTaxes, except those which if unpaid wouldaaatse a Material Adverse Effect
and Taxes for which the criteria for Permitted l9drave been satisfied. No Company shall use aroepds of Loans to pay the wages of
employees unless a timely payment to or deposit thi¢ United States of America of all amounts af Tequired to be deducted and withheld
with respect to such wages is also m:



5.6 Payment of Obligations. Each Company shall jpthnpay (or renew and extend) all of its mateohbligations as the same become due,
but no Company will make any voluntary prepaymdrthe principal of any Debt other than the Obligatiwhether subordinate to the
Obligation or not, if a Default or Event of Defaaltists under any Loan Paper.

5.7 Expenses. The Borrower shall promptly pay ([aasonable and necessary out-of-pocket costs, Bnd expenses paid or incurred by the
Administrative Agent incident to any Loan Papecliding, but not limited to, the reasonable feed @xpenses of counsel to the
Administrative Agent in connection with the negtita, preparation, delivery, and execution of ttomh Papers and any related amendment,
waiver, or consent); and (b) all out-of-pocket spftes and expenses paid or incurred by the Adimative Agent and any of the Lenders in
connection with the enforcement of the obligatiohany Company or the exercise of any Rights (idiclg, but not limited to, reasonable
attorneys' fees and court costs), all of whichldiek part of the Obligation.

5.8 Maintenance of Existence, Assets, Business|resuttance. Except as permitted by Section 5.1¢h €mpany shall at all times: Maint:
its corporate existence and authority to transasirtess and good standing in its jurisdiction ebiporation or organization and all other
jurisdictions where the failure to so maintain ebréasonably be expected to have a Material AdEffeet; maintain all licenses, permi

and franchises necessary for its business, wherfatlure to so maintain could reasonably be exqubtt have a Material Adverse Effect; k
all of its assets which are necessary to its basinegood working order and condition (ordinaryawand tear excepted), and make all
necessary repairs and replacements thereto; amdaimegither (a) insurance with such insurerspichsamounts, and covering such risks, as
shall be ordinary and customary in the industr{tdra comparable self-insurance program.

5.9 Preservation and Protection of Rights. Each @y shall perform such acts and duly authorizecete, acknowledge, deliver, file, and
record any additional agreements, documents, ms&tngs, and certificates as the Administrative Ageay reasonably deem necessary or
appropriate in order to preserve and protect tiyghtRiof the Agents or the Lenders under any LogePa

5.10 Employee Benefit Plans. No Company will, diyeor indirectly if it would have a Material Advee Effect, (a) engage in any "prohibi
transaction" (as defined in section 406 of ERISA®ction 4975 of the Code),

(b) permit the funding requirements under ERISAhwispect to any employee benefit plan establish@daintained by any Company to e
be less than the minimum required by ERISA, (cjrmpeany employee benefit plan established or maiethby any Company to ever be
subject to involuntary termination proceedings(drfully or partially withdraw from any Multiempieer Plan.

5.11 Liens. No Company will create, incur, or suffe permit to be created or incurred or to exist hien (other than Permitted Liens) upon
any of its assets unless the Obligations then andétg shall be secured by such Lien equally atabhawith any and all obligations and
indebtedness secured by such Lien.

5.12 Restricted Payments. The Borrower will noédily or indirectly make or declare any Restridgayment, unless no Default has occurred
and is continuing or would result from such ResddcPayment.

5.13 [Intentionally Omitted]

5.14 Acquisitions, Mergers, and Dissolutions. Navany will merge or consolidate with any Persoreothan any merger or consolidation
whereby the Borrower (or another Company, if therBwer is not a party thereto) is the survivingmmmation and immediately after such
merger or consolidation there shall not exist aefablt or Event of Default.

5.15 Loans, Advances, and Investments.Except asifped by Section 5.14, no Company will make argnloadvance, extension of credit, or
capital contribution to, make any investment inporchase or commit to purchase any stock or atbeurities or evidences of Debt of, or
interests in, any other Person, other than (ajftwpiisitions, (b) expense accounts for and othgaades to directors, officers, and employees
of such Company in the ordinary course of busimesto exceed $1,000,000 in the aggregate outstgratiany time; (c) investments in (or
secured by) obligations of the United States of Aoaeand agencies thereof and obligations guardrigé¢he United States of America
maturing within one year from the date of acquositi(d) certificates of deposit issued by any efltlenders; (e) certificates of deposit which
are fully insured by the Federal Deposit Insura@oeporation or are issued by commercial banks azgdrunder the Laws of the United
States of America or any state thereof and havamgtined capital, surplus, and undivided profitmof less than $100,000,000 (as shown on
such Person's most recently published statemeggrafition), and which certificates of deposit have of the two highest ratings from
Moody's or S&P, unless Borrower has a written cotmant to borrow funds from such commercial bankg¢immercial paper rated A-1 by
Moody's or P-1 by S&P; (g) investments having ohthe two highest ratings from Moody's or S&P; éixfensions of credit in connection
with trade receivables and overpayments of tragalglas, in each case resulting from transactiottisaérordinary course of business; (i) loans
from any Company to any other Company, investmieyntny Company in any other Company, and Guarahgiesyy Company of the Debt
of any other Company; (j) investments in the casiemider value of life insurance policies issuedPleysons with a financial rating from A.

M. Best Company (as reported in Best's InsurangoiRg) of at least "A+ "; provided, however, thaguch Person's financial rating is
downgraded to less than "A+", then within 90 dagiofving such downgrading, either (i) such cashuedlfe insurance policies will be
transferred to another insurance company withanfiral rating of at least "A+", (ii) such cash valnsurance policies will be collapsed and
the cash value thereof will be collected by theesting Company, or (iii) such investment will be@en investment subject to the limitations
of subparagraph

(n) of this Section 5.15; (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 d€ampany (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 Thteye Bank, National Bank for Cooperatives, or tlaéidhal Rural Utilities Cooperativ



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
and (n) other loans, advances, Guaranties, andtimemts which never exceed in the aggregate dairary25% of Adjusted Consolidated Net
Worth (valued on the basis of original cost, plussequent cash and stock additions, less any doiter in value).

5.16 Transactions with Affiliates. No Company vatiter into any material transaction with any ofAffliates, 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 witheas®n that was not its Affiliate. For purposesho$ tSection 5.16, such transactions are
"material" if they, individually or in the aggreg@atrequire any Company to pay more than 1 perdeBbosolidated Net Worth over the coL
of such transactions.

5.17 Sale of Assets. No Company will sell, leasatberwise dispose of all or any substantial phits assets other than (a) sales of inver
in the ordinary course of business, (b) sales ofggent for a fair and adequate consideration, idexi/that if any such equipment is sold,

a replacement is necessary for the proper operafitre business of such Company, such Companyeylace such equipment with
adequate equipment, (c) the exchange of assetiser than equipment -- for similar assets of equajreater value, (d) the sale, discount, or
transfer of delinquent notes or accounts receiviibliee ordinary course of business for purposesbéction, and (e) in any 12-month
period, dispositions of assets (net of acquisitioitsimilar assets) that, when added to all othehglispositions by all Companies, do not
exceed 10 percent of Consolidated Net Worth.

5.18 Compliance with Laws and Documents. No Compaitiyiolate the provisions of any Laws or any M&tl Agreement if such violation
alone, or when aggregated with all other such timis, could reasonably be expected to have a Ma#sdverse Effect. No Company will
violate the provisions of its charter or bylawswadify, repeal, replace, or amend any provisioitsotharter or bylaws if such action could
reasonably be expected to have a Material AdveifeetEThe Borrower will provide to the Administiae Agent a copy of each document
that materially modifies, repeals, replaces, orrasehe charter or bylaws of the Borrower.

5.19 New Businesses. No Company will engage inmaaterial business other than the businesses irhvithie presently engaged or
businesses related thereto, as described on Sehgdual.

5.20 Assignment. The Borrower will not assign ansfer any of its Rights, duties, or obligationsemany of the Loan Papers.

5.21 Fiscal Year and Accounting Methods. The Boaowill not change its fiscal year or accountingtoels (other than immaterial changes
and changes required by changes in GAAP) withaptior written consent of the Administrative Agéwhich shall not be unreasonably
withheld).

5.22 Holding Company and Investment Company Stdtius.Borrower will not conduct its business in sackay that it will become (a) a
"holding company,"” a "subsidiary company" of a ‘ttiny company," an "affiliate" of a "holding compdryr of a "subsidiary company"” of a
"holding company,"” or a "public utility" within theeaning of the Public Utility Holding Company Aaft 1935, as amended, (b) a "public
utility" within the meaning of the Federal PowertAas amended, (c) an "investment company" withénrheaning of the Investment
Company Act of 1940, as amended, or (d) an "investradviser" within the meaning of the Investmedti&ers Act of 1940, as amended.

5.23 Environmental Laws. Each Company shall condsittusiness so as to comply with all applicabteiEbnmental Laws and shall
promptly take corrective action to remedy any nompliance with any Environmental Law, except whaikire to so comply or take such
action would not reasonably be expected to havateiihl Adverse Effect. Each Company shall maingagystem which, in its reasonable
business judgment, will assure its continued coamgké with Environmental Laws.

5.24 Environmental Indemnification. Borrower shialemnify, protect, and hold each Indemnified Padymless from and against any and
all liabilities, obligations, losses, damages, [t actions, judgments, suits, claims, procegslicosts, expenses (including, without
limitation, all reasonable attorneys' fees andllegpenses whether or not suit is brought), andudtisements of any kind or nature whatsot
which may at any time be imposed on, incurred bysserted against such Indemnified Parties, wgpect to or as a direct or indirect result
of the violation by any Company of any Environméhiav; or with respect to or as a direct or indiregsult of any Company's generation,
manufacture, production, storage, release, thredtezlease, discharge, disposal or presence irectian with its properties of a Hazardous
Substance including, without limitation, (a) allhdages of any such use, generation, manufacturgugtion, storage, release, threatened
release, discharge, disposal, or presence, oh¢h)dsts of any required or necessary environmamnastigation, monitoring, repair, cleanup,
or detoxification and the preparation and impleragah of any closure, remedial, or other plans. plavisions of and undertakings and
indemnification set forth in this paragraph shalvéve the satisfaction and payment of the Obliga&nd termination of this Agreement for a
period of time set forth in the statute of limitats in any applicable Environmental Law.

5.25 Financial Covenants.

(a) As calculated at the end of each fiscal quanfi¢he Borrower (but computed with respect to EBN for the four fiscal quarters ending on
the last day of such fiscal quarter), the Borrosfll not permit the ratio of Funded Debt of ther(Ppanies 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



the last day of such fiscal quarter), the Borrosfll 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 ratidEBIT of the Companies to the sum of (i) consdiéghinterest expense of the Companies
(i) dividends declared or paid by any Company €otinan to another Company) on its preferred chglibek (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 5.25(c), EBIT andrageexpense of any Subsidiary which is subjeantpSubsidiary Encumbrance, shall be
reduced to the extent such Subsidiary is restribyethe Subsidiary Encumbrance. As used in thigi@e&.25(c), "Subsidiary Encumbrance”
shall mean, so long as a default has occurredsaoahitinuing under the agreement creating suchnebiance 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 Dalied to the Borrower or a Subsidiary of
the Borrower, (ii) make loans or advances to, angliens 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 Telepteinance Cooperative, or (C) now existing or higeearising under or by reason of either
(x) applicable Law or (y) this Agreement and thieestLoan Papers.

(d) If at any time after the date of this Agreemiinat Borrower enters into any financing arrangemétit 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 rnagaat of this Agreement for all purposes as ofdée such financing arrangement is
entered into by the Borrower.

Further, for purposes of this Section 5.25 FundettBhall include any Company's Guaranty of Furidelot of any Person other than anot
Company or the Borrower's Employee Stock OwnerBité. For the first four quarters following anytbé& Acquisitions, calculations under
this Section 5.25 shall be made on a pro formastassif the properties acquired in connection sitbh Acquisitions were properties of the
Companies during the period of calculation.

SECTION 6. DEFAULT. The term "Event of Default" nmsathe occurrence and continuance of any one oe wfdhe following events
(including the passage of time, if any, specifieeréfor) (provided that, if any such event occund the Lenders or Majority Lenders, as
required by the provisions of Section 9.15, subeaty agree in writing that they will not exerciaey remedies hereunder as a result thereof,
the occurrence and continuance of such event sbaiinger be deemed an Event of Default hereumdefar as the state of facts giving rise
to such event is concerned):

6.1 Payment of Obligation. The failure or refusiih® Borrower to pay any portion of the Obligatias the same become due in accordance
with the terms of the Loan Papers and, in the o&s@ interest payment, such failure or refusatiooies for a period of 5 Business Days (no
grace period being given for failure or refusafitake a principal payment). Notwithstanding the daiag, the Borrower's failure to pay, if
caused solely by a wire transfer malfunction orilsinproblem outside the Borrower's control, simait be deemed an Event of Default.

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 comediin Sections 5.3(e)(iii), 5.11, 5.12, 5,14, 5349, 5.20, 5.21, 5.22 and 5.25.

(b) The failure or refusal of the Borrower (andaffplicable any other Company) to punctually arapprly 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 claa3e(eceding, and such failure or refusal contirfae40 days after notice from the
Administrative Agent to the Borrower.

6.3 Debtor Relief. The Companies shall not be Stlver any Company () fails to pay its Debts galieas they become due, (b) voluntarily
seeks, consents to, or acquiesces in the benefityoDebtor Relief Law, or

(c) becomes a party to or is made the subject yppanceeding provided for by any Debtor Relief Lather than as a creditor or claimant,
that could suspend or otherwise adversely affecRights of the Agents or the Lenders grantedeén_tban Papers (unless, in the event such
proceeding is involuntary, the petition institutisgme is dismissed within 60 days after its filing)

6.4 Attachment. The failure of any Company to hdiseharged within 60 days after commencement aaglanent, sequestration, or similar
proceeding which, individually or together with allch other proceedings then pending, affectssas$sich Company having a value
(individually or collectively) of 1 percent of Conlgdated Net Worth or more.

6.5 Payment of Judgments. Any Company fails tograyjudgments or orders for the payment of monegxicess of 1 percent of
Consolidated Net Worth (individually or collectiyglrendered against it or any of its assets areia) any enforcement proceedings shall
have been commenced by any creditor upon any suighmjent or order or (b) a stay of enforcement gfsarch judgment or order, by reason
of pending appeal or otherwise, shall not be imafprior to the time its assets may be lawfullggo satisfy such judgmer



6.6 Default Under Other Agreements. A default exisider any Material Agreement to which any Comgarayparty, the effect of which is
to cause, or which permits the holder thereof (ustee or representative of such holder) to cauggaid consideration of at least 2% of
Consolidated Net Worth (individually or in the aggate) to become due prior to the stated maturiprior to the regularly scheduled date
payment.

6.7 Antitrust Proceedings. A petition or complamtfiled before or by any Tribunal (including, witht limitation, the Federal Trade
Commission, the United States Justice DepartmeniieoFederal Communications Commission) seekirgptse the Borrower or any
Subsidiary to divest a significant portion of itssats or any of its Subsidiaries pursuant to atiyrast, restraint of trade, unfair competition,
or similar Laws, and such petition or complainh@ dismissed or discharged within 270 days afteffiting thereof.

6.8 Misrepresentation. Administrative Agent or &mynder discovers that any statement, represenfatiomarranty in the Loan Papers, any
Financial Statement of the Borrower, or any writenger delivered to Admini- strative Agent or anynder pursuant to the Loan Papers is
false, misleading, or erroneous when made or delt/en any material respect.

6.9 Change in Control. A Change of Control shatiwcFor the purpose of this Section, a "Chang@aftrol" shall be deemed to have
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 June 30, 2000 coumiil the Board of Directors of Borrower (the "Bdiagenerally and as of June 30, 2000 the
"Incumbent Board") cease for any reason to coristatileast two-thirds (2/3) of the Board, or ia ttase of a merger or consolidation of
Borrower, do not constitute or cease to constiiifeast twathirds (2/3) of the board of directors of the suivg company (or in a case whi
the surviving corporation is controlled, directlyindirectly, by another corporation or entity doticonstitute 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 corntrgkntity 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) subsedquerdune 30, 2000, 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 atuat or threatened election contest, as such
terms are used in Rule 144-of Regulation 14A promulgated under the Exchahef® 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 ooed: (a) any "Reportable Event" as such ternefsdd in ERISA under any Plan, (b)
the appointment by an appropriate Tribunal of at&e to administer any Plan,

(c) the termination of any Plan within the meanrfiditle IV of ERISA, or

(d) any material accumulated funding deficiencyhimtthe meaning of ERISA exists under any Plan,amdof (a), (b), (c) or (d) results in a
Material Adverse Effect.

6.11 Validity and Enforceability of Loan Documengiy Loan Paper shall, at any time after its exiecuand delivery and for any reason,
cease to be in full force and effect in any mategapect or be declared to be null and void ontllility or enforceability thereof be
contested by any Company party thereto or any Casnphall deny that it has any liability or obligats under any Loan Paper to which it is
a party.

SECTION 7. RIGHTS AND REMEDIES.
7.1 Remedies Upon Event of Default.

(a) Should an Event of Default occur and be cotmigiunder
Section 6.3, the commitment of the Lenders to madens shall auto- matically terminate and the entimpaid 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&exndhe Administrative Agent may
(and shall upon the request of the Majority Lenfjeasits (or the Majority Lenders') election, doyaone or more of the following:

(i) If the maturity of the Obligation has not aldyabeen accelerated under Section 7.1(a), dediareritire unpaid balance of the Obligation,
or any part thereof, immediately due and payableraupon it shall be due and payable (and noticaict declaration shall promptly be
given thereafter by the Administrative Agent to Barrower); (ii) terminate commitments to make Lsdrereunder; (i) reduce any claim to
judgment; (iv) exercise (or request each Lendexarcise) the Rights of offset or banker's Lienirgiahe interest of the Borrower in and
every account and other property of the Borroweictviare in the possession of any Lender to thengéxikthe full amount of the Obligation;
and (v) exercise any and all other legal or eqiét&ights afforded by the Loan Papers, the Lawth®fState of New York or any other
jurisdiction as the Administrative Agent shall deappropriate, or otherwise, including, but not tili to, the Right to bring suit or otr
proceedings before any Tribunal either for spegiicformance of any covenant or condition containeghy of the Loan Papers or in aid of
the exercise of any Right granted to the Lendeeninof the Loan Papel



7.2 Waivers. The Borrower hereby waives presentrardtdemand for payment, protest, notice of inbenttd accelerate, notice of
acceleration, and notice of protest and nonpaynaet.agrees that its liability with respect to @laigation, or any part thereof, shall not be
affected by any renewal or extension in the timpafment of the Obligation, by any indulgence, pahy release or change in any security
for the payment of the Obligation.

7.3 Performance by Administrative Agent. If any epant, duty, or agreement of any Company is ndopaed in accordance with the terms
of the Loan Papers, the Administrative Agent maytsaoption (but subject to the approval of thejdy Lenders), perform or attempt to
perform such covenant, duty, or agreement on belakich Company. In such event, any amount expkehge¢he Administrative Agent in
such performance or attempted performance shatdmonable, payable by the Borrower to the Adnatise Agent on demand, shall
become part of the Obligation, and shall bear @steat the Default Rate from the date of such edipane by the Administrative Agent until
paid. Notwithstanding the foregoing, it is exprgashderstood that the Administrative Agent doesasstume and shall never have, except by
its express written consent, any liability or resgibility for the performance of any covenant, dutyagreement of any Company.

7.4 Delegation of Duties and Rights. The Adminib#eaAgent and the Lenders may perform any of tdaiies or exercise any of their Rights
under the Loan Papers by or through the Adminisgaigent and their and the Administrative Ageofficers, directors, employees,
attorneys, agents, or other representatives.

7.5 Lenders Not in Control. None of the covenamtstber provisions contained in this Agreementoamy other Loan Paper shall, or shal
deemed to, give the Agents or the Lenders the Rigexercise control over the assets (includingheuit limitation, real property), affairs, or
management of any Company, the power of the Agamdsthe Lenders being limited to the Right to eiserthe remedies provided in this
Section 7.

7.6 Waivers by Lenders. The acceptance by the Agarthe Lenders at any time and from time to tohpartial payment on the Obligation
shall not be deemed to be a waiver of any Eveitaféult then existing. No waiver by the Agents, kh@jority Lenders, or all of the Lenders
of any Event of Default shall be deemed to be argradf any other then-existing or subsequent EwéBtefault. No delay or omission by the
Agents, the Majority Lenders, or all of the Lenderexercising any Right under the Loan Paperd @halir such Right or be construed as a
waiver thereof or any acquiescence therein, ndt ahg single or partial exercise of any such Rigteclude other or further exercise thereof,
or the exercise of any other Right under the LoapelPs or otherwise.

7.7 Cumulative Rights. All Rights available to thgents and the Lenders under the Loan Papers aralative of and in addition to all other
Rights granted to the Agents and the Lenders ablaw equity, whether or not the Obligation is daral payable and whether or not the
Agents or the Lenders have instituted any suitédiection, foreclosure, or other action in conm@tivith the Loan Papers.

7.8 Application of Proceeds. Any and all proceeds eeceived by the Agents or the Lenders fromettercise of any Rights pertaining to the
Obligation shall be applied to the Obligationshie brder and manner set forth in Section 2.19.

7.9 Certain Proceedings. The Borrower will promgtkecute and deliver or cause the execution andedglof, all applications, certificates,
instruments, registration statements, and all adloeuments and papers the Agents or the Lenderseaapnably request in connection with
the obtaining of any consent, approval, registratgualification, permit, license, or authorizatiminany other Tribunal or other Person
necessary or appropriate for the effective exemismy Rights under the Loan Papers. Because th®Ber agrees that the Agents' and the
Lenders' remedies at Law for failure of the Borroteecomply with the provisions of this paragrapbuld be inadequate and that such failure
would not be adequately compensable in damage8dhrewer agrees that the covenants of this paplgnaay be specifically enforced.

7.10 Setoff. If an Event of Default shall have ated and is continuing, each Lender is hereby ait@g at any time and from time to time,
without prior notice to the Borrower (any such netbeing hereby expressly waived by the Borrower3et off and apply any and all depo
(general or special, time or demand, provisiondiral) at any time held and any other indebtedr 81y time owing by such Lender to or
for the credit or the account of the Borrower aghamy portion of the Obligation owing to such Lendrrespective of whether or not all of
the Obligation, or any part thereof, shall be tbee. Each Lender agrees promptly to notify the @eer (with a copy to the Administrative
Agent) after any such setoff and application, pdedi that the failure to give such notice shallaféct the validity of such setoff and
application. The rights and remedies of each Lehdezunder are in addition to other rights and gie®e(including, without limitation, other
rights of setoff) which such Lender may have.

SECTION 8. AGREEMENT AMONG LENDERS.
8.1 Agents.

(a) Each Lender hereby irrevocably appoints andaires the Administrative Agents to act on itsdléhnd to exercise such powers under
this Agreement as are specifically delegated tequired of the Administrative Agent by the ternesdto, together with such powers as are
reasonably incidental thereto. As to any mattetserpressly provided for by this Agreement or thaé$ (including, without limitation,
enforcement or collection of the Notes), the Admiirgtive Agents shall not be required to exercisediscretion or take any action, but shall
be required to act or to refrain from acting (ahdlkbe fully protected in so acting or refrainiiigm acting) upon the instructions of the
Majority Lenders, and such instructions shall bedbig upon all Lenders and all holders of Notesyjted, however, that the Administrative
Agent shall not be required to take any action Whagrposes it to personal liability or which is aany to this Agreement or applicable Lz



(b) The Administrative Agent may resign at any tinyegiving written notice thereof to the Lendersidne Borrower and may be removed as
the Administrative Agent under this Agreement amel Notes at any time with cause by all Lendersrdtien the Administrative Agent (the
"Removing Lenders"). Upon any such resignationeonaval, the Majority Lenders shall have the rig¥ith the consent of the Borrower, not
to be unreasonably withheld, to appoint a succesdorinistrative Agent from among the Lenders (ottham the resigning Administrative
Agent). If no successor Administrative Agent shale been so appointed by the Majority Lenders,stuadl have accepted such appointm
within 30 calendar days after the retiring Admirasive Agent's giving notice of resignation or fRemoving Lenders' removal of the retiring
Administrative Agent, then the retiring Adminisixet Agent may, on behalf of the Lenders, with tbasent of the Borrower, not to be
unreasonably withheld, appoint a successor Admatigse Agent, which shall be a commercial bank aigad under the Laws of or
authorized to do business in the United Statesmérca or any state thereof and having a combiapétal and surplus of at least
$100,000,000. Upon the acceptance of any appoiritagethe Administrative Agent hereunder and unkdemMNotes by a successor
Administrative Agent, such successor Administrathgent shall thereupon succeed to and become vestiedll rights, powers, privileges
and duties of the retiring Administrative Agentdahe retiring Administrative Agent shall be disaed from its duties and obligations under
this Agreement and the Notes. After any retiringradistrative Agent's resignation or removal asAlgeninistrative Agent hereunder and
under the Notes, the provisions of this Sectiohdlsnure to its benefit as to any actions takeonitted to be taken by it while it was the
Administrative Agent under this Agreement and tlogds.

(c) Citibank, N.A. is hereby appointed to act as@ygation Agent hereunder. Banc of America SeasitiLC and Salomon Smith Barney |
are hereby appointed as Joint Lead Arrangers antlBook Managers hereunder. Neither the Syndioatigent nor the Joint Lead Arrangers
and Joint Book Managers shall have any Right, abligpn, liability, responsibility or duty underishAgreement in such capacity.

(d) If Administrative Agent fails to take any aationder any Loan Paper after an Event of Defawtvaithin a reasonable time after being
reasonably requested to do so by any Lender (whemlsender is entitled to make such request urdetoan Papers and after such
requesting Lender has obtained the concurrencecdf ather Lenders as may be required hereunderfdministrative Agent shall not suff
or incur any liability as a result of such failurerefusal, but such requesting Lender may reghesfdministrative Agent to resign as the
Administrative Agent, whereupon the Administra-€tikgent shall so resign upon receiving such request

(e) The Administrative Agent, in its capacity asemder, shall have the same Rights under the La@eB as any other Lender and may
exercise the same as though it were not actingeaddmini- strative Agent; the term "Lender" shalhless the context otherwise indicates,
include the Administrative Agent; and any resigoatby the Administrative Agent hereunder shallingtair or otherwise affect any Rights
which it has or may have in its capacity as anviidial 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 gudieenby or for the account of any Company whichravecontemplated 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 descriptiondafhitedness 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 rataopany reasonable expenses (including, withimoitétion, court costs, reasonable
attorneys' fees, and other costs of collectionjiiiredd by the Administrative Agent in connectionwény of the Loan Papers if the
Administrative Agent does not receive reimbursentiatefor from other sources within 60 days afteurred; provided that each Lender
shall be entitled to receive its pro rata partmf eeimbursement for such expenses, or part thendoth the Administrative Agent
subsequently receives from such other sources.

8.3 Proportionate Absorption of Losses. Exceptasih provided, nothing in the Loan Papers shatld®med to give any Lender any
advantage over any other Lender insofar as théopoot the Obligation arising under the Loan Papgincerned, or to relieve any Lender
from absorbing its pro rata part of any lossesasnstl with respect to the Obligation (except togkient unilateral actions or inactions by i
Lender result in any credit, allowance, setoffethsie, or counterclaim solely with respect to akbuoy part of such Lender's pro rata part of the
Obligation).

8.4 Delegation of Duties; Reliance. The AdministatAgent may exercise any of its duties underLiban Papers by or through its officers,
directors, employees, attorneys, or agents (colelgt "Representatives"), and the Administrativgefit and its Representatives shall (a) be
entitled to rely upon (and shall be protected Iging upon) any writing, resolution, notice, consearertificate, affidavit, letter, cablegram,
telecopy, telegram or teletype message, stateroetdr, or other documents or conversation belidyei or them to be genuine and correct
and to have been signed or made by the properiiPargh with respect to legal matters, upon opimiboounsel selected by the
Administrative Agent, (b) be entitled to deem areht each Lender as the owner and holder of itsgieopart of the Obligation for alll
purposes until, subject to Section 9.20, writtetiagoof the assignment or transfer thereof shaleHaeen given to and received by the
Administrative Agent (and, any request, authoraaticonsent, or approval of any Lender shall belkmive and binding on each subsequent
holder, assignee, or transferee of such Lendey'sgba part of the Obligation or Participant thefyeand (c) not be deemed to have notice of
the occurrence of an Event of Default unless aicefiof the Administrative Agent has actual knovgedhereof or the Administrative Agent
has been notified thereof by a Lender or the Boero



8.5 Limitation of Liability.

(a) Neither the Administrative Agent nor any of Representatives (as defined in Section 8.4) sldlilable for any action taken or omitted to
be taken by it or them under the Loan Papers i daith and believed by it or them to be within thscretion or power conferred upon it or
them by the Loan Papers or be responsible fordhseguences of any error of judgment, except &rdy gross negligence, or willful
misconduct (IT BEING THE EXPRESS INTENTION OF THRRTIES THAT THE ADMINISTRATIVE AGENT AND ITS
REPRESENTATIVES SHALL HAVE NO LIABILITY FOR ACTIONSAND OMISSIONS RESULTING FROM THEIR ORDINARY
CONTRIBUTORY NEGLIGENCE), and neither the Adminggive Agent nor any of its Representatives hadwecfary relationship with any
Lender by virtue of the Loan Papers (provided tt@hing herein shall negate the obligation of Adstinative Agent to account for funds
received by it for the account of any Lender).

(b) Unless indemnified to its satisfaction againss, cost, liability, and expense, the AdministaiAgent shall not be compelled to do any
act under the Loan Papers or to take any actioarbthe execution or enforcement of the powersthecreated or to prosecute or defend
any suit in respect of the Loan Papers. If the Adstiative Agent requests instructions from thedars or from the Majority Lenders, as the
case may be, with respect to any act or actionu(iieg, but not limited to, any failure to act)donnection with any Loan Paper, the
Administrative Agent shall be entitled (but shadk tve required) to refrain (without incurring armgtility to any Person by so refraining) from
such act or action unless and until it has receseeth instructions. In no event, however, shallAbeninistrative Agent or any of its
Representatives be required to take any actionhwhir they reasonably determine could incur farithem criminal or onerous civil
liability.

(c) The Administrative Agent shall not be respotesib any manner to any Lender or any Participantdnd each Lender represents and
warrants that it has not relied upon the AdmintsteaAgent in respect of, (i) the creditworthinegghe Borrower and the risks involved to
such Lender, (ii) the effectiveness, enforceahilifgnuineness, validity, or the due execution gflaman Paper, (iii) any representation,
warranty, document, certificate, report, or statenmeade therein or furnished thereunder or in cotiole therewith, or (iv) observation of or
compliance with any of the terms, covenants, od@@ns of any Loan Paper on the part of any Corgp&ach Lender also acknowledges
and agrees that it will, independently and with@liance upon the Administrative Agent or any othender and based on such documents
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking action under this
Agreement. Each Lender agrees to indemnify the Adstmative Agent and its Representatives and Haditharmless from and against (but
limited to such Lender's pro rata part of) any aldiabilities, obligations, losses, damages, & actions, judgments, sulits, costs,
reasonable expenses, and reasonable disburseranisiond or nature whatsoever which may be impas® asserted against, or incurred
by any of them in any way relating to or arising ofithe Loan Papers or any action taken or omittethem under the Loan Papers, exce
the extent the same result solely from fraud, gnesgigence, or willful misconduct by the Adminive Agent or its Representatives (it
being the express intention of the parties thatthainistrative Agent and its Representatives shaile no liability for actions and omissions
resulting from their ordinary contributory neglige).

8.6 Default. Upon the occurrence and continuan@ndtvent of Default, the Lenders agree to promgulyfer in order that the Majority
Lenders (or, if required by Section 9.15, all Lersjlenay agree upon a course of action for the eafoent of the Rights of the Lenders;
provided that the Administrative Agent shall beitted (but not obligated) to proceed to take anyoms necessary in its reasonable judgment
to preserve the Rights of the Administrative Agendl the Lenders hereunder, pending agreement byldfagity Lenders (or, if required by
Section 9.15, all Lenders) on the course of adione taken.

8.7 Limitation of Liability of Lenders. No Lender any Participant shall incur any liability to aather Lender or Participant except for acts
or omissions in bad faith, and no Lender or anyiétpant shall incur any liability to any Companyany other Person for any act or omiss
of any other Lender or any Participant.

8.8 Relationship of Lenders. Nothing herein shaltbnstrued as creating a partnership or jointwerdmong the Agents, the Agents and the
Lenders, or the Lenders.

8.9 Foreign Lenders. Each Lender that is organizetér the Laws of any jurisdiction other than theted States of America or any State
thereof (a) represents to the Administrative Agamd the Borrower that (i) under applicable Laws &adties no Taxes will be required to be
withheld by the Administrative Agent or the Borraweith respect to any payments to be made to sectdér in respect of the Obligation &
(i) it has furnished to the Administrative Agemtdathe Borrower two duly completed copies of eitbe8. Internal Revenue Service Form
4224 or U.S. Internal Revenue Service Form 100%(eih such Lender claims entitlement to completmgtion from U.S. federal
withholding tax on all interest payments hereundemyl (b) covenants to (i) provide the Administrathgent and the Borrower a new Form
4224 or Form 1001 upon the obsolescence of anyquely delivered form in accordance with applicabls&. Laws and amendments thereto
duly executed and completed by such Lender anddii)ply from time to time with all applicable U.ISaws with regard to such withholding
tax exemption.

8.10 Benefits of Agreement. Except for requiring Borrower's consent under Section 8.1(b) andgpeesentations and covenants in Section
8.9 in favor of the Borrower, none of the provisaf this Section 8 shall inure to the benefitmf £&ompany or any Person other than the
Agents, the Lenders, and the Participants; consglyy@either any Company nor any other Person siea¢ntitled to rely upon, or to raise as
a defense, in any manner whatsoever, the failuemgfAgent or any Lender to comply with such priris.

SECTION 9. MISCELLANEQOUS




9.1 Changes in GAAP. All accounting and financéhis used in any of the Loan Papers and the conggliaith each covenant contained in
the Loan Papers which relates to financial matkedl be determined in accordance with GAAP, exteptie extent that a deviation
therefrom is expressly stated in such Loan Pafémsuld a change in GAAP require a change in anyaakedf accounting or should any
voluntary change in the accounting methods be pgrdhpursuant to Section 5.21, then such chandersitaesult in an Event of Default if,
at the time of such change, such Event of Defadttot occurred and was not then continuing, baped the former methods of accounting
used by or on behalf of the Borrower; provided thafter any such change in accounting methodsgrithencial Statements required to be
delivered shall either be (a) supplemented withrfirial information prepared in comparative form¢ampliance with the former methods of
accounting used prior to such change, as well #stive new method or methods of accounting andh®purpose of determining whether
Event of Default has occurred, Lenders shall laalklg to that portion of such supplemental inforimatthat complies with the former
methods of accounting, or (b) supplemented withrfmal information prepared in compliance with snelw method or methods of
accounting but accompanied by such informatioffigpim and detail satisfactory to Lenders, that ailbw Lenders to readily determine the
effect of such changes in accounting methods oh Buancial Statements, and, for the purpose @ardehing whether an Event of Default
has occurred, Lenders shall look solely to suclpkupental information as adjusted to reflect coampdie with such former method or
methods of accounting.

9.2 Money and Interest. Unless stipulated othenf@yall references in any of the Loan Papers tldds," "money," "payments,” or other
similar financial or monetary terms are referertcesurrency of the United States of America anda{bjeferences to interest are to simple
and not compound interest.

9.3 Number and Gender of Words. Whenever in anynlRaper the singular number is used, the sameisbkitle the plural where
appropriate, and vice versa; and words of any geindeny Loan Paper shall include each other gewtherre appropriate. The words "here
"hereof," and "hereunder," and other words of aamiinport refer to the relevant Loan Paper as alevaod not to any particular part or
subdivision thereof.

9.4 Headings. The headings, captions, and arrangsrosed in any of the Loan Papers are, unles#figgeatherwise, for convenience only
and shall not be deemed to limit, amplify, or mgdfe terms of the Loan Papers, nor affect the imgahereof.

9.5 Exhibits. If any Exhibit, which is to be exeedtand delivered, contains blanks, the same skalbmpleted correctly and in accordance
with the terms and provisions contained and asetoplated herein prior to, at the time of, or after execution and delivery thereof.

9.6 Communications. Unless specifically otherwisgvmled, whenever any Loan Paper requires or psramy consent, approval, notice,
request, or demand from one party to another, saoimunication must be in writing (which may be bletopy) to be effective and shall be
deemed to have been given on the day actuallyetelivor, if mailed, on the Business Day it is reediby the party to be notified at the
address indicated on Schedule 1 (unless changadtlme pursuant hereto).

9.7 Form and Number of Documents. Each agreemeatindent, instrument, or other writing to be furidhunder any provision of this
Agreement must be in form and substance and in suctber of counterparts as may be reasonably etjby the Administrative Agent and
its counsel.

9.8 Exceptions to Covenants. The Borrower shaltaliot any action or fail to take any action whislpérmitted as an exception to any of the
covenants contained in any of the Loan Papersch sigtion or omission would result in the breachmf other covenant contained in any of
the Loan Papers.

9.9 Survival. All covenants, agreements, undertgkinepre- sentations, and warranties made in thed oan Papers (a) shall survive all
closings under the Loan Papers, (b) except aswibeindicated, shall not be affected by any ingagion made by any party, and (c) unless
otherwise provided herein shall terminate upondker of the termination of this Agreement and pagment in full of the Obligation.

9.10 Governing Law. The Laws (other than conflittaws provisions thereof) of the State of New Yarkd of the United States of America
shall govern the Rights and duties of the partezeto and the validity, construction, enforcemant interpretation of the Loan Papers.

9.11 VENUE; SERVICE OF PROCESS; JURY TRIAL. EACHRRY HERETO, IN EACH CASE FOR ITSELF, ITS SUCCESSORSD
ASSIGNS, HEREBY (a) IRREVOCABLY SUBMITS TO THE NONELUSIVE JURISDICTION OF THE STATE AND FEDERAL
COURTS OF THE STATE OF TEXAS AND AGREES AND CONSESITHAT SERVICE OF PROCESS MAY BE MADE UPON IT IN
ANY LEGAL PROCEEDING ARISING OUT OF OR IN CONNECTMOWITH THE LOAN PAPERS AND THE OBLIGATION BY
SERVICE OF PROCESS AS PROVIDED BY TEXAS LAW, (b)REVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTERHAVE TO THE LAYING OF VENUE OF ANY LITIGATION
ARISING OUT OF OR IN CONNECTION WITH THE LOAN PAPERAND THE OBLIGATION BROUGHT IN DISTRICT COURTS C
DALLAS COUNTY, TEXAS, OR IN THE UNITED STATES DISTRET COURT FOR THE NORTHERN DISTRICT OF TEXAS,
DALLAS DIVISION, (c) IRREVOCABLY WAIVES ANY CLAIMS THAT ANY LITIGATION BROUGHT IN ANY SUCH COURT HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM,

(d) AGREES TO DESIGNATE AND MAINTAIN AN AGENT FOR BRVICE OF PROCESS IN DALLAS, TEXAS, IN CONNECTION
WITH ANY SUCH LITIGATION AND TO DELIVER TO THE AGENI EVIDENCE THEREOF, IF REQUESTED, (e) IRREVOCABLY
CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OFETAFOREMENTIONED COURTS IN ANY SUCH LITIGATION BY
THE MAILING OF COPIES THEREOF BY CERTIFIED MAIL, RBURN RECEIPT REQUESTED, POSTAGE PREPAID, AT ITS
ADDRESS SET FORTH HEREIN, (f) IRREVOCABLY AGREES ™1 ANY LEGAL PROCEEDING AGAINST ANY PARTY HERETC



ARISING OUT OF OR IN CONNECTION WITH THE LOAN PAPERON THE OBLIGATION SHALL BE BROUGHT IN ONE OF THE
AFOREMENTIONED COURTS, AND (g) IRREVOCABLY WAIVESTO THE FULLEST EXTENT PERMITTED BY LAW, ITS RIGHT
TO A JURY TRIAL IN ANY LITIGATION ARISING OUT OF ORIN CONNECTION WITH THE LOAN PAPERS AND THE
OBLIGATION.

9.12 Maximum Interest Rate. Regardless of any giomicontained in any of the Loan Papers, no Leslall ever be entitled to contract for,
charge, take, reserve, receive, or apply, as stterethe Obligation, or any part thereof, any ant@u excess of the Highest Lawful Rate, ¢

in the event the Lenders ever contract for, chaede, reserve, receive, or apply as interest anly excess, it shall be deemed a partial
prepayment without penalty of principal and tredtedeunder as such and any remaining excess shafinded to the Borrower. In
determining whether or not the interest paid orgtée, under any specific contingency, exceeds igbds$t Lawful Rate, the Borrower and
the Lenders shall, to the maximum extent permittedier applicable Law, (a) treat all Borrowings asdsingle extension of credit (and the
Lenders and the Borrower agree that such is thee aad that provision herein for multiple Borrowiragsd multiple Notes is for convenience
only), (b) characterize any nonprincipal paymena@agxpense, fee, or premium rather than as inf¢o@®xclude voluntary prepayments and
the effects thereof, and (d) "spread” the total amof interest throughout the entire contemplageth of the Obligation; provided that, if the
Obligation is paid and performed in full prior teetend of the full contemplated term thereof, drld interest received for the actual period
of existence thereof exceeds the Highest LawfuéRae Lenders shall refund such excess, andcimewent, the Lenders shall not be subject
to any penalties provided by any Laws for contragfor, charging, taking, reserving, or receivintgrest in excess of the Highest Lawful
Rate.

9.13 Invalid Provisions. If any provision in anydroPaper is held to be illegal, invalid, or uneaéable, such provision shall be fully
severable; the appropriate Loan Paper shall beremusand enforced as if such provision had newenrised a part thereof; and the
remaining provisions thereof shall remain in falide and effect and shall not be affected by suchigion or by its severance therefrom.
Furthermore, in lieu of such provision there shelladded automatically as a part of such Loan Rapewvision as similar thereto as may be
possible and be legal, valid, and enforceable.

9.14 Entire Agreement. THIS AGREEMENT (AS AMENDEN WRITING FROM TIME TO TIME) AND THE OTHER WRITTEN
LOAN PAPERS EXECUTED BY THE BORROWER, THE AGENTSN® THE LENDERS (OR BY THE BORROWER FOR THE
BENEFIT OF THE AGENTS OR ANY LENDER) REPRESENT THHENAL AGREEMENT BETWEEN THE PARTIES HERETO AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS BY
THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTBETWEEN THE PARTIES.

9.15 Amendments, Etc. No amendment or waiver offanyision of any Loan Paper nor consent to anyadepe therefrom by the Borrower
shall be effective unless the same shall be inngriand signed by the Majority Lenders, and theshsamendment, waiver or consent shall be
effective only in the specific instance and for #ipecific purpose for which given; provided, howgtkat no amendment, waiver, or consent
shall, unless in writing and signed by all Lendeisany of the following: (a) increase the Committp@r extend the due date for payment of
any of the Obligation (except as provided in

Section 2.3), (b) reduce the principal amount cdh®due hereunder or any interest rate or the anoddiees applicable to the Obligation
(except such reductions as are contemplated byAtiisement), (c) amend or waive compliance wits Béction 9.15 or (d) amend the
definition of Majority Lenders; provided that no andment, waiver, or consent shall, unless in wgiind signed by the Administrative Ag

in addition to the Lenders required above to tal@hsaction, affect the rights or duties of the Adistrative Agent under this or any other
Loan Paper.

9.16 Waivers. No course of dealing nor any failorelelay by the Administrative Agent, any Lenderany of their respective officers,
directors, employees, agents, representativestanays with respect to exercising any Right & itlenders hereunder shall operate as a
waiver thereof. A waiver must be in writing andreggl by the Lenders (or the Majority Lenders togkient permitted hereunder) to be
effective, and such waiver will be effective ontythe specific instance and for the specific puegfos which it is given.

9.17 Taxes. Any Taxes (excluding income, grossipes@and franchise taxes) payable or ruled paylapleny Tribunal in respect of this
Agreement or any other Loan Paper shall be paith®&Borrower, together with interest and penaliifesny.

9.18 Governmental Regulation. Anything containethia Agreement to the contrary notwithstanding, itlenders shall not be obligated to
extend credit to the Borrower in violation of angv

9.19 Multiple Counterparts. This Agreement may keceted in a number of identical counterparts, edaithich shall be deemed an original
for all purposes and all of which constitute, colieely, one Agreement; but, in making proof ofsthigreement, it shall not be necessary to
produce or account for more than one such counteip& not necessary that each Lender exec@tesdéime counterpart so long as identical
counterparts are executed by the Borrower and eacter. This Agreement shall become effective wtmmterparts hereof shall have been
executed and delivered to the Administrative Adsneach Lender, the Agents, and the Borrower nathé case only of the Lenders, when
the Administrative Agent shall have received tefged or other evidence satisfactory to it that dashder has executed and is delivering to
the Administrative Agent a counterpart hereof.

9.20 Successors and Assigns; Participations; Assgis.

(a) This Agreement shall be binding upon, and inaréhe benefit of the parties hereto and theijpeetive successors and assigns, except that
(i) the Borrower may not, directly or indirectlyssagn or transfer, or attempt to assign or transfiey of its Rights, duties, or obligations un



any Loan Papers to which it is a party withoutelpress written consent of all Lenders, and (igept as permitted under Section 2.21 and
this Section 9.20, no Lender may transfer, pledgsign, sell participations in, or otherwise encenits portion of the Obligation.

(b) Subject to the provisions of this Section 928y Lender may sell to one or more Persons (edParicipant”) participating interests (in
each case not less than $5,000,000) in its podfidhe Obligation; provided that the Administratixgent and the Borrower shall have the
right to approve any Participant which is not afinial institution. In the event of any such sala Participant,

(i) such Lender shall remain a "Lender" under tkigeement and the Participant shall not constituteender” hereunder, (ii) such Lender's
obligations under this Agreement shall remain ungled, (iii) such Lender shall remain solely resflaegor the performance thereof, (iv)
such Lender shall remain the holder of its shard@fObligation for all purposes under this Agreatnand (v) the Borrower and the
Administrative Agent shall continue to deal solahd directly with such Lender in connection witlelsi.ender's Rights and obligations ur
the Loan Papers. Participants shall have no Rigider the Loan Papers, other than certain votgigsias provided below. Each Lender s
be entitled to obtain (on behalf of its Participgdrihe benefits of Section 2 with respect to aftipgpations in its Loans outstanding from time
to time. No Lender shall sell any participatingeir@st under which the Participant shall have aghfRito approve any amendment,
modification, or waiver of any Loan Paper, excepthte extent such amendment, modification, or wadx¢éends the due date for payment of
any amount in respect of principal, interest, esfdue under the Loan Papers, or reduces theshtate or the amount of principal or fees
applicable to the Obligation (except such reductias are contemplated by this Agreement); providatlin those cases where a Participa
entitled to the benefits of Section 2 or a Lendants Rights to its Participants to approve amemdsii® or waivers of the Loan Papers
respecting the matters previously described ingbigence, such Lender must include a voting mésimain the relevant participation
agreement whereby a majority of such Lender's goif the Obligation (whether held by such Lendeparticipated) shall control the vote
for all of such Lender's portion of the Obligatidéxcept in the case of the sale of a participaitimgrest to a Lender, the relevant participation
agreement shall not permit the Participant to fiemgledge, assign, sell participations in, orepttise encumber its portion of the Obligation.

(c) Subject to the provisions of this Section 9@y Lender may sell to one or more Eligible Asegm(each a "Purchaser") a proportionate
part (in each case not less than $5,000,000) &ights and obligations under the Loan Papers patso an Assignment and Acceptance
(herein so called) between such Purchaser andlstrater in the form of Exhibit E hereto. Upon (i)idery of an executed copy of the
Assignment and Acceptance to the Borrower and timiAistrative Agent and (ii) payment of a fee of B from such Lender to the
Administrative Agent, from and after the assignrseatfective date (which shall be after the datsuwh delivery), such Purchaser shall fo
purposes be a Lender hereunder and shall haveeaRights and obligations of a Lender hereundéndsame extent as if it were an original
party hereto with commitments as set forth in thesignment and Acceptance, and the transferor Lestdglrbe released from its obligations
hereunder to a corresponding extent. Upon anyfeEapsirsuant to this Section 9.20(c), Scheduledll slutomatically be deemed to reflect
name, address, and Commitment of such Purchasehatministrative Agent shall deliver to the Bower and the Lenders an amended
Schedule 1 reflecting such changes. A Purchasdrishaubject to all the provisions in this Secth@0 the same as if it were a Lender as of
the date hereof.

(d) If pursuant to Section 9.20(c) any interesti@ Obligation is transferred to any Purchaser Wigorganized under the Laws of any
jurisdiction other than the United States of Amarniz any State thereof, the transferor Lender glaaiée such Purchaser, concurrently
the effectiveness of such transfer, (i) to represethe transferor Lender (for the benefit of trensferor Lender, the Administrative Agent,
and the Borrower) that under applicable Laws aedties no Taxes will be required to be withheldh®sy Administrative Agent, the Borrowe
or the transferor Lender with respect to any paysienbe made to such Purchaser in respect of bigaiion,

(i) to furnish to each of the transferor Lendée Administrative Agent, and the Borrower two dobmpleted copies of either U.S. Internal
Revenue Service Form 4224 or U.S. Internal Rev&maeice Form 1001 (wherein such Purchaser clairtidesnent to complete exemption
from U.S. federal withholding tax on all interestymnents hereunder), and (iii) to agree (for thecfienf the transferor Lender, the
Administrative Agent, and the Borrower) to provitie transferor Lender, the Administrative Agent] &me Borrower a new Form 4224 or
Form 1001 upon the obsolescence of any previoudlyated form in accordance with applicable U.Swkaand amendments thereto duly
executed and completed by such Purchaser, andrtplgdrom time to time with all applicable U.S. Lawith regard to such withholding tax
exemption.

(e) Nothing in this Agreement shall prevent or pioitteny Lender from pledging its Loans and Notesclunder to a Federal Reserve Bank in
support of borrowings by such Lender from such FaldReserve Bank.

9.21 Confidentiality. All nonpublic information faoished by the Companies to the Agents or the Lenideronnection with the Loan Papers
and the transactions contemplated thereby wiltéatéd as confidential, but nothing herein conthsteall limit or impair any Agent's or any
Lender's right, and each Agent and the Lender$ kbantitled, (a) to disclose the same to anyuié or as otherwise required by Law or to
any prospective or actual Participant or Purchaséws the respective affiliates, directors, offseemployees, attorneys, and agents of any
prospective or actual Participant or Purchasenfgeal that such prospective or actual ParticipafRuwrchaser has agreed in writing to con
with this Section 9.21 and provided further tha Borrower has given its prior written consentuorsdistribution), (b) to use such
information to the extent pertinent to an evaluatid the Obligation, (c) to enforce compliance vttle terms and conditions of the Loan
Papers, and (d) to take any action which such Ageahy Lender deems necessary to protect itsastteif an Event of Default has occurred
and is continuing.

9.22 Conflicts and Ambiguities. Any conflict or aigbity between the terms and provisions hereintentis and provisions in any other L¢
Paper shall be controlled by the terms and prongsieerein.

9.23 General Indemnification. THE BORROWER SHALLDEMNIFY,PROTECT,
AND HOLD THE AGENTS AND THE LENDERS AND THEIR RESREHIVE PARENTS, SUBSIDIARIES, AFFILIATES, DIRECTORS,
OFFICERS, EMPLOYEES, REPRESENTATIVES, AGENTS, SUSSPORS, ASSIGNS, AND ATTORNEYS (COLLECTIVELY, TH



"INDEMNIFIED PARTIES") HARMLESS FROM AND AGAINST AN AND ALL LIABILITIES, OBLIGATIONS, LOSSES,
DAMAGES, PENALTIES, ACTIONS, JUDGMENTS, SUITS, CLMS, COSTS, EXPENSES (INCLUDING, WITHOUT LIMITATION,
ATTORNEYS' FEES AND LEGAL EXPENSES WHETHER OR NOUN IS BROUGHT AND SETTLEMENT COSTS), AND
DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER WHIE MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED
AGAINST THE INDEMNIFIED PARTIES, IN ANY WAY RELATING TO OR ARISING OUT OF THE LOAN PAPERS OR ANY OF
THE TRANSACTIONS CONTEMPLATED THEREIN (COLLECTIVELYTHE "INDEMNIFIED LIABILITIES"), TO THE EXTENT
THAT ANY OF THE INDEMNIFIED LIABILITIES RESULTS, DRECTLY OR INDIRECTLY, FROM ANY CLAIM MADE OR
ACTION, SUIT, OR PROCEEDING COMMENCED BY OR ON BEHA OF ANY PERSON OTHER THAN THE INDEMNIFIED
PARTIES; PROVIDED, HOWEVER, THAT ALTHOUGH EACH INDENIFIED PARTY SHALL HAVE THE RIGHT TO BE
INDEMNIFIED FROM ITS OWN ORDINARY NEGLIGENCE, NO INEMNIFIED PARTY SHALL HAVE THE RIGHT TO BE
INDEMNIFIED HEREUNDER FOR ITS OWN FRAUD, GROSS NEGEENCE, OR WILLFUL MISCONDUCT. THE PROVISIONS OF
AND UNDERTAKINGS AND INDEMNIFICATION SET FORTH IN HIS PARAGRAPH SHALL SURVIVE THE SATISFACTION
AND PAYMENT OF THE OBLIGATION AND TERMINATION OF THS AGREEMENT FOR THE PERIOD OF TIME SET FORTH IN
ANY APPLICABLE STATUTE OF LIMITATIONS.

9.24 Investment Representation. The Notes are la@iqgired by the Lenders for their own respecta@ant for investment and not with the
view to, or for sale in connection with, any distriion thereof. The Lenders understand that thedNwill not be registered under the
Securities Act of 1933 or any securities act of at@afe pursuant to an exemption from the regisingtrovisions thereof. Each Lender shall
indemnify the Borrower against and hold it harmiigesn any claim, and any cost or expense thereftbat,the Borrower shall have
committed a violation of applicable Law by virtuktbe exercise by such Lender of its right to paliticipations or make assignments
hereunder.

[Remainder of page left intentionally blank. Sigmatpages follow.



EXECUTED as of the day and year first mentioned.

CENTURYTEL, INC.

By:

BANK OF AMERICA, N.A.
asthe Administrative Agent and a Lender

By:

CITIBANK, N.A.,
asthe Syndication Agent and a Lender

By:



BANC OF AMERICA SECURITIESLLC,
asJoint Lead Arranger and Joint Book M anager

By:

SALOMON SMITH BARNEY INC.,
asJoint Lead Arranger and Joint Book M anager

By:



FORIMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:

Media: Patricia Cameron (318) 388-9674
patricia.cameron@centurytel.com
Investors: Jeffrey S. Glover (318) 388-9648

jeff.glover@centurytel.com

CenturyTel adds nearly 360,000 telephone access imtwo transactions

Monroe, La., July 31, 2000 - CenturyTel, Inc.(NYS§mbol: CTL) acquired nearly 360,000 telephone s&di@es in two transactions
finalized today.

The Louisiana-based communications company purdhaseut 231,000 access lines in Arkansas from @erzommunications (formerly
GTE) for approximately $824 million in cash. Withid purchase, CenturyTel now serves approximately@0 local exchange customers in
Arkansas, making it the state's second largegthelee company. The company also provides Intectetss, wireless, long distance and
security monitoring services to approximately 8D,@0kansas customers.

In a separate transaction, Spectra Communicatioospg;LLC, acquired about 127,000 access linesigsduri for approximately $290
million in cash. Spectra is a joint venture betw&amturyTel; Spectronics Corporation, a Georgiaedagfrican-American-owned
telecommunications contractor; Local Exchange @esriLLC, a private company based in Kansas City.,; ind other African-American co-
investors.

"CenturyTel is pleased to announce the completfdhese two strategic acquisitions,” Glen. F. PibstCenturyTel's president and chief
executive officer, said. "CenturyTel now operategerthan 1.65 million telephone access lines istaies. We expect these properties to
make significant contributions to CenturyTel's fetgrowth."

Customers in the acquired markets will see no chsungarea codes, telephone numbers or local gailimbers. In both transactions,
employees in the former GTE serving areas retatineid positions with CenturyTel and Spectra.

CenturyTel will finance these transactions thronghvly established credit facilities with Bank of gnita, N.A. and Citibank, N.A.
Depending upon market conditions, the company asgeaeplace this facility with either a commetgiaper program, the issuance of long-
term debt, equity or equity-linked securities, miiwation of non-core assets or some combinatioretife

CenturyTel, Inc. provides integrated communicatisevices including local exchange, wireless, Idisgance, Internet access and security
monitoring services to more than 2.8 million custosnin 21 states. The company, headquartered indéphouisiana, is publicly traded on
the New York Stock Exchange under the symbol CTéntGryTel is the 7th largest local exchange telephmmpany, based on access lines,
and the 9th largest cellular company, based onlptipn equivalents owned, in the United States.

Visit CenturyTel's corporate Web site at (www.ceytel.com)
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