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Item 8.01 Other Events.

On April 18, 2012, CenturyLink, Inc. (“CenturyLink&ntered into a Credit Agreement (the “Credit Aggnent”) between CenturyLink, the
several banks and other financial institutionsrdities from time to time parties thereto, and CoBaACB, as administrative agent. The
Credit Agreement provides CenturyLink with a tewan in the amount of $440 million payable in 29seputive quarterly installments of
$5.5 million in principal plus interest commenciog June 30, 2012 and continuing on the last daaoh calendar quarter thereafter, with the
balance of $286 million plus interest due on ApBl| 2019, unless such date is extended.

Under the Credit Agreement, CenturyLink will hahe bption of paying interest based upon eithet_tiredon Interbank Offered Rate
(LIBOR) or the base rate (as defined in the CrAdittement) plus an applicable margin between 1.&0250% per annum for LIBOR loans
and 0.50% to 1.50% per annum for base rate logmsndiing on CenturyLink’s then current senior unsedliong-term debt rating.

Pursuant to a related guarantee agreement (thed@tee Agreement”), CenturyLinkobligations under the Credit Agreement are guaeal
by two of its wholly-owned subsidiaries, Embarq gamation and Qwest Communications International (f@Cl1”), and one of QCII's
wholly-owned subsidiaries. CenturyLink’s obligat®oander the Credit Agreement may be guaranteedhgy of CenturyLink’s subsidiaries
upon the occurrence of certain events further desdiin the Credit Agreement.

Under the Credit Agreement, CenturyLink is subjectarious covenants, including (i) covenants tkatrict CenturyLink’s ability to engage
in certain asset sales, mergers or other fundameamdages or to incur liens and (ii) financial cogats that stipulate that CenturyLink shall
not permit the ratio of consolidated total fundetidto consolidated EBITDA to exceed 4.0 to 1.0 tedratio of consolidated EBITDA to t
sum of consolidated interest expense and prefstoedk dividends to be less than 1.5 to 1.0 (withdhove terms and ratios having the
meanings and being calculated in the manner stguliia the Credit Agreement). CenturyLink’s obligatto repay amounts outstanding
under the Credit Agreement may be accelerated specified events of default, including failurestake payments when due, defaults of
obligations under certain other debt, breacheefasentations, warranties or covenants, commemteyhbankruptcy proceedings and
certain other failures to discharge specified ailwns or comply with specified laws.

The foregoing descriptions of the Credit Agreensend the Guarantee Agreement do not purport to bgplege and are qualified in their
entirety by reference to the full text of the Ctelljreement and the Guarantee Agreement filed &ixd.1 and Exhibit 4.2, respectively, to
this current report on Form 8-K, and are incorpadanto this Iltem 8.01 by reference.

Forward Looking Statements

Certain statements in this report may be forwardkiog statements within the meaning of the “safébbg provisions of the Private
Securities Litigation Reform Act of 1995. Thes&vfod-looking statements are based on our currepeetations only and are subject to
uncertainties that may cause actual results teediffiaterially. Factors that could affect actual
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results include but are not limited to changesdnremic or industry conditions, and the other fastor risks described in our reports filed
with the Securities and Exchange Commission. Youldmot place undue reliance on our forwdobking statements, which speak only a
the date of this report. We undertake no obligatmnpdate publicly any forward-looking statememtbether as a result of new information,
future events or otherwis

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

The exhibits to this current report on Form 8-K listed in the Exhibit Index, which appears at ¢imel of this report and is incorporated
by reference herein.
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Exhibit 4.1

$440,000,000

CREDIT AGREEMENT

Dated as of
April 18, 2012
among
CENTURYLINK, INC.,
THE LENDERS NAMED HEREIN,

COBANK, ACB,

as Administrative Agent,

COBANK, ACB,

as Sole Bookrunner and Sole Lead Arranger
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CREDIT AGREEMENT (this “ Agreemeri), dated as of April 18, 2012, among CENTURYLINKIC., a Louisiana corporation (the “
Borrower”), the several banks and other financial instiing or entities from time to time parties to thgréement (the “ Lendei$ and
COBANK, ACB, as administrative agent (in such cafyathe “ Administrative Agent).

WITNESSETH:

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

WHEREAS, the Borrower has requested that the Lenebetiend credit on the Closing Date in the formh@dins in an aggregate princi
amount of $440,000,000; and

WHEREAS, the Lenders have indicated their willingsiéo extend such credit on the terms and sulgebetconditions set forth herein;

NOW, THEREFORE, in consideration of the above psasj the parties hereto hereby agree as follows:

SECTION 1
DEFINITIONS.

1.1. Certain Defined Terms

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

“ Accounting Changesis defined in Section 1.2.

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

“ Adjusted Consolidated Net Worthmeans, as of the date of determination, Constdaialet Worth minuga) deferred assets other t
prepaid insurance, prepaid taxes, prepaid intezggaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals when setting rates, (b) patents, dgpys, trademarks, trade names, franchises, expatahexpense, goodwill and similar
intangible or intellectual property (other than dadl and similar intangible or intellectual propgrrising from the purchase of capital stock
or assets of a Person engaged in a Permitted EiBasiness described on Schedule 3.17), and (ahart&zed debt discount and expense
(other than debt discount and expense of the Comptocated in jurisdictions where such items ames@ered by Tribunals when setting
rates).

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

“ Affiliate " of any Person means any other individual or ety directly or indirectly controls, or is contied by, or is under comm:
control with, such Person, and, for purposes af deffinition only, “control,” “controlled by,” antlinder 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 othemyi



“ Agent Indemnite€ is defined in Section 9.7.

“ Agreement’ means this Credit Agreement, as the same mayremded, supplemented, modified or restated frora tortime.

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

Senior Unsecured Applicable Margin

Long-Term Debt Rating LIBOR Loans Base Rate Loan
BBB/Baa2 or higher 1.5(% 0.5(%
BBB-/Baa3 1.75% 0.75%
BB+/Bal 2.0(% 1.0(%
BB/Ba2 2.25% 1.25%
Lower than BB/Baz 2.5(% 1.5(%

“ Approved Bank’ is defined in the definition of Cash Equivalents.
“ Approved Fund' is defined in Section 10.18(b)(ii).
“ Assigne€’ is defined in Section 10.18(b)(i).

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

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

“ Bankruptcy Event means, with respect to any Person, such Persoomiies the subject of a bankruptcy or insolvencgeding, or
has had a receiver, conservator, trustee, adnatostrcustodian, assignee for the benefit of coeslibr similar Person charged with the
reorganization or liquidation of its business appei for it; provided that a Bankruptcy Event shall not result soletyistue of any
ownership interest, or the acquisition of any owhgy interest, in such Person by a Tribunal orimeentality thereof; providedfurther, that
such ownership interest does not result in or g@@uch Person with immunity from the jurisdictafrcourts within the United States or fr
the enforcement of judgments or writs of attachnuenits assets or permit such Person (or such faibar instrumentality) to reject,
repudiate, disavow or disaffirm any contracts aeagients made by such Person.
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“ Base Raté means, for any day, a rate per annum announcedebgdministrative Agent on the first Business dyach week
(rounded upwards, if necessary, to the next 1/186f equal to the greatest of (a) the Prime Ragdfact on such day, (b) the Federal Funds
Effective Rate in effect on such day pltks of 1% and (c) the LIBOR Rate that would be caladads of such day (or if such day is not a
Business Day, as of the next preceding Busines$, Dagespect of a proposed LIBOR Loan with a onanth Interest Period plus/. For
purposes hereof: “ Prime Rdtshall mean the rate of interest per annum quistéde print edition of The Wall Street Journal, Wy Rates
Section as the Prime Rate (currently defined ab#se rate on corporate loans posted by at le&stof Ghe nation’s 10 largest banks), as in
effect from time to time. If The Wall Street Jourpaases publication of such rate, then the Priate Bhall mean such rate selected by the
Administrative Agent in its reasonable judgmentasst nearly approximates the foregoing (the PriraeRot being intended to be the lov
rate of interest charged by CoBank, ACB in conmectiith extensions of credit to debtors).

“ Base Rate Loaihmeans any Loan the rate of interest applicabletiich is based upon the Base Rate.

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

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

“ Board of Directors' is defined in Section 2.23(b).

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

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

“ Business Day means a day other than a Saturday, Sunday or d#yeon which commercial banks in New York Citg authorized
or required by law to close; providethat with respect to notices and determinationsoinnection with, and payments of principal and
interest on, LIBOR Loans, such day is also a dayréaling by and between banks in Dollar deposithé interbank eurodollar market.

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

“ Cash Equivalents means, as at any date, (a) securities issueitextly and fully guaranteed or insured by the EdiStates or any
agency or instrumentality thereof (provided that finll faith and credit of the United States isdged in support thereof) having maturities of
not more than 12 months from the date of acquisitib) dollar denominated time deposits and ceetéts of deposit of (i) any Lender, (ii) ¢
domestic commercial bank of recognized standingrigazapital and surplus in excess of $500,000,00@ipany bank whose short-term
commercial paper rating from S&P is at least A-1har equivalent thereof or from Moody'’s is at lest or the equivalent thereof (any such
bank being an “Approved Bank”), in each case witktumties of not more than 270 days from the dat&cquisition, (c) commercial paper
and variable or fixed rate notes issued by any Appd Bank (or by the parent company thereof) oneariable rate notes issued by, or
guaranteed by, any domestic corporation rated #rthe equivalent thereof) or better by S&P or @rlthe equivalent thereof) or better by
Moody’s and maturing within six months of the dateacquisition, (d) repurchase agreements entatediy any Person with a bank or trust
company (including any of the Lenders) or recoguhizecurities dealer having capital and surpluxaess of $500,000,000 for direct
obligations issued by or fully guaranteed by thététhStates in which such Person

3




shall have a perfected first priority security et (subject to no other Liens) and having, ondidte of purchase thereof, a fair market value
of at least 100% of the amount of the repurchadigatipns and (e) investments, classified in acaom with GAAP as current assets, in
money market investment programs registered uigeintvestment Company Act of 1940, as amended,hwdrie administered by reputable
financial institutions having capital of at leas0$,000,000 and the portfolios of which are limitednvestments of the character described in
the foregoing subdivisions (a) through (d).

“ Change of Contradl is defined in Section 2.23.

“ CLQO " is defined in Section 10.18(b)(ii).

“ Closing Date” means the date on which the conditions set fiortBection 4.1 shall have been satisfied, whicle dafpril 18, 2012.

“ CoBank” means CoBank, ACB.

“ CoBank Equities is defined in Section 5.15(a).

“ Code” means the Internal Revenue Code of 1986, as agtgmnagether with rules and regulations promulgéitedeunder.

“ Commitment” means, as to any Lender, the obligation of suehder to make a Loan on the Closing Date in a jpah@mount not to
exceed the amount set forth under the heading “Citment” opposite such Lender’'s name on ScheduleTh& aggregate amount of the
Commitments on the Closing Date is $440,000,000.

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

“ Confidential Informatior? is defined in Section 10.19(b).

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

“ Consolidated Net Worth means, as of the date of determination, the amolustated capital plus (or minus, in the casa dgficit)
the capital surplus and earned surplus of the Campaas calculated in accordance with GAAP (leating Minority Interests in Subsidiar
as liabilities and excluding the contra-equity asttaresulting from the Borrower’s obligations uniteremployee stock ownership plan
commitments). For purposes of this Agreement, Cligeted Net Worth shall exclude the effect of (/3B Statements No. 101 (“Regulated
Enterprises-Accounting for the Discontinuation gfphication of FASB Statement No. 71"), and 106 (‘{iloyers’ Accounting for
Postretirement Benefits Other than Pensions”);(ABhas it relates to impairment charges, FASB &tatgs No. 142 (“Goodwill and Other
Intangible Assets”) and 144 (“Accounting for thepairment or Disposal of Long-Lived Assets”) of fhi@ancial Accounting Standards
Board.

“ Consolidated Tangible Assétsneans, as of the date of determination, the exakts of the Borrower and its Subsidiaries, oeted
on a consolidated basis in accordance with GAARusI(without duplication) the net book value of all Buessets that would be treated as
intangible assets, determined on a consolidateid bmaccordance with GAAP.
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“ Consolidated Total Assetaneans, as of the date of determination, the tgakts of the Borrowers and its Subsidiariesyméted on
a consolidated basis in accordance with GAAP, awslon a consolidated balance sheet of the Borraweiits Subsidiaries for the most
recently ended calendar quarter.

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

“ Credit Party” means the Administrative Agent or any other Lende
“ Current Date’ means any date after March 1, 2012.

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

“ Debt” means (without duplication), for any Person,adlligations, contingent or otherwise (includingthaiut limitation, contingent
obligations in connection with letters of credithich in accordance with GAAP should be classifipon 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 as
liabilities, (a) liabilities secured (or for whithe 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 notididity secured thereby shall have
been assumed), (b) obligations which have beemaderuGAAP 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 Companmarily for the purpose of enabling such othersBa to make payment of any of such
Person’s Debt, or to otherwise assure the holdangfof such Debt against loss with respect thesetd (d) liabilities under any Swap
Agreement; providethat a Person'’s liabilities under any ISDA Swap é@gnent with a particular counter party shall bewated on a net
basis. Notwithstanding the forgoing, for purposkdaiermining Debt of the Borrower and its Subsgigis, the determination of whether a
lease is characterized as an “operating lease™cagtal lease” shall be made in accordance wilAB as it exists on the Closing Date.

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

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

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

“ Defaulting Lendef’ means any Lender that (a) has failed, within Business Days of the date required to be fundexhiat; to pay
over to any Credit Party any amount required tpdid by it hereunder, or (b) has become the subfeztBankruptcy Event.
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“Dollars” and “ $” means dollars in lawful currency of the United®s.
“ Domestic Persoii means any Person organized under the laws ofuaisgliction within the United States.

“ Domestic Subsidiary means any Subsidiary of the Borrower organizedeurthe laws of any jurisdiction within the Unit8thates.

“ EBITDA " means for any period and for any Person (thest Rersori), (1) consolidated net income of such Test Pegsmhits
consolidated Subsidiaries for such period adjusiazkclude (or, in case of clause (I) below incluihe effect of (a) any non-cash losses
resulting from requirements to mark-to-market Swapeements, foreign exchange transactions or ¢thesactions executed pursuant to an
ISDA master agreement, (b) any expense items mgladi mergers or acquisitions, including severaretention and integration costs and
change of control payments, provididat adjustments pursuant to this clause (b) fgrpamiod shall be consistent with those reporteslich
Test Person’s public reports in accordance withuRegpn G and shall not exceed 5% of EBITDA for tast four fiscal quarters (to be
calculated after giving effect to adjustments parguo this clause (b)), (c) any losses in respélitigation that is described in the Form KO-
filed by the Test Person for the calendar year 2620to exceed $400 million in the aggregate dhercourse of the agreement, (d) any gains
or losses in connection with the repurchase orergént of Debt, (e) any loss reflected in suchm@ime all or any portion of which is
reasonably expected to be paid or reimbursed bgsamer, indemnitor or other third party sourcevidedthat, to the extent that the claim
all or any portion of any such reasonably expeptdnent or reimbursement is not accepted by thiécaipe insurer, indemnitor or other
third party source within 180 days of the loss eyv#rere shall be a corresponding deduction fronilBR\; and providedurther, that
recognition or receipt of all or any portion of asiych reasonably expected payment or reimburseinoentthe applicable insurer, indemnitor
or other third party source shall be deducted fEBHTDA to the extent reflected in net income, (flyanon-cash losses as a result of
(i) impairment of goodwill under Statement of Fioa Accounting Standards No. 142, (ii) an impainnef fixed assets under Statement of
Financial Accounting Standards No. 144, (iii) amyaatization of intangibles pursuant to Statemerftiaincial Accounting Standards
No. 141, or (iv) the implementation of any futuredtfications to the accounting standards employeduzh Test Person and its consolid:
Subsidiaries, including any costs or charges aatatiwith leases that are not characterized astatdgases” under GAAP, (g) gains or
losses resulting from activity of any unconsolidaiersons provided that EBITDA shall be increaseddsh distributed by and reduced by
money invested in such unconsolidated Person,gimsgr losses from marking to market portfolioeassintil recognized for income tax
purposes, (i) without duplication of any other esibns in this definition of EBITDA, any extraordiry or other non-recurring non-cash
income, expenses, gain or loss, provitieat any cash payments received or made as résutb gain or loss (regardless of when the gain or
loss was incurred) shall be included in the catiataof EBITDA for the period in which they are e¥e¢ed or made (unless previously
included for purposes of this calculation), (j) again or loss on the disposition of investment¥jrfkome (or loss) for such period of any
Person, or attributable to any assets, disposddrafg such period determined on a pro forma kasikhough such Person or assets had been
disposed of on the first day of such period) ahéhfome (or loss) for such period of any Persai ecame a Subsidiary of such Test Person
during such period or attributable to any asseqgiaed during such period, in each case, determimea pro forma basis as though such
Person or such assets were acquired on the fiystfdguch period, plusto the extent deducted in determining such aggleet income, the
aggregate amount of (2) interest expense, exclutim@gmortization or write-off of Debt discountpremiums and Debt issuance costs and
commissions, discounts and other fees and chasgesiated with Debt (including, if applicable, Lean(3) income tax expense,

(4) depreciation and amortization and (5) any nashccharges to net income relating to the estabésih of reserves and any income relating
to the release of such reserves, provithed EBITDA shall be reduced by any cash expenHlatreduces the amount of any reserve.
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“ Eligible Reinvestment means (a) any acquisition (whether or not constig a capital expenditure, but not constituting a
Acquisition) of assets or any business (or any thaneof) used or useful in a Permitted Line ofiBess and (b) any Acquisition.

“ Embarg” means Embarq Corporation, a Delaware corporation.

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

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

“ ERISA " means the Employee Retirement Income Security At9@4, as amended from time to time, and the edguis promulgate
thereunder.

“ ERISA Affiliate " means any company or trade or business (whetheotdncorporated) which, together with any Compas treated
as a single employer within the meaning of sedfib4 of the Code.

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

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

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

“ Exchange Act is defined in Section 2.23(a).

“ Excluded Regulated Subsidiaiyneans any regulated Subsidiary as to which theagteeing by such Subsidiary of the Obligation
the Borrower would, in the good faith judgmentoé Borrower, result in adverse regulatory consece®io such Subsidiary, be prohibited
without regulatory approval or impair the condutctte business of such Subsidiary.

“ Excluded Specified Subsidiafymeans any Subsidiary that is not permitted t@eimto the Guarantee Agreement due to restrictions
contained in documentation governing Debt of sugbs&liary, so long as the aggregate amount of ehtred or permitted to be incurred
by such Subsidiary under such documentation egudtsst $25,000,000 to the extent that such Debbe prepaid without penalty.
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“ Extension” is defined in Section 2.22(a).

“ Exiting Lender” is defined in Section 2.23.

“ Extended Loari is defined in Section 2.22(a)(ii).
“ Extension Offer’ is defined in Section 2.22(a).

“ Farm Credit Lendet means a lending institution organized and exgsparsuant to the provisions of the Farm Credit#fct971 and
under the regulation of the Farm Credit Administrat

“EATCA " means Sections 1471 through 1474 of the Codef tiee Closing Date (or any amended or succesgsiorethat is
substantially comparable and not materially morerous to comply with) and any current or futureutagions or official interpretations
thereof.

“ Federal Funds Effective Rateaneans, for any day, the weighted average ofaltesron overnight federal funds transactions with
members of the Federal Reserve System arrangeztleyal funds brokers, as published on the nextesding Business Day by the Federal
Reserve Bank of New York, or, if such rate is ropsblished for any day that is a Business Dayatrerage of the quotations for the day of
such transactions received by the Administrativemdrom three federal funds brokers of recogntaniding selected by it.

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

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

“ Financial StatementSmeans balance sheets, income statements, stateofestockholders’ equity, and statements of ks
prepared in comparative form to the correspondemipp of the preceding fiscal year, in each casédpthe Borrower and its Subsidiaries on
a consolidated basis and (b) the Borrower andubsigliaries and Unrestricted Subsidiaries on aaateted basis.

“ Funded Debt with respect to any Person, shall mean and irglad of any date as of which the amount thereoflie determined,
(a) indebtedness of such Person for borrowed mdbggll obligations of such Person for the defénperchase price of property or services
(other than current trade payables incurred irotidénary course of such Person’s business), (@tdigations of such Person evidenced by
notes, bonds, debentures or other similar instrasnéd) all indebtedness created or arising undgrcanditional sale or other title retention
agreement with respect to property acquired by seon (even though the rights and remedies ofelher or lender under such agreement
in the event of default are limited to repossessiosale of such property), (e) liabilities secugedfor which the holder thereof has an
existing Right, contingent or otherwise, to be soused) by any Lien existing on property ownedapared by such Person or a Subsidiary
thereof (whether or not the liability secured thgrshall have been assumed), excluding any Lieaquiity interests of an Unrestricted
Subsidiary or joint venture securing obligationsoth Unrestricted Subsidiary or joint venture asdubsidiaries, (f) obligations of such
Person which have been or under GAAP should beategid for financial reporting purposes, and (d¢friAutable Debt of such Person, but
excluding (i) indebtedness secured by or borrowgdrest the cash surrender value of life insurardieips up to the amount of such cash
surrender value and (ii) an amount equal to 80%h®butstanding principal amount of indebtednesieuthe Equity Units. Notwithstanding
the forgoing, for purposes of determining Fundetté the Borrower and its Subsidiaries, the deteation of whether a lease is
characterized as an “operating lease” or a “cafgtade” shall be made in accordance with GAAP aszigits on the Closing Date.
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“ Funding Office” means the office of the Administrative Agent sified in Section 10.6 or such other office as mayspecified from
time to time by the Administrative Agent as its diimg office by written notice to the Borrower aétLenders.

“ GAAP " means generally accepted accounting principles®fAccounting Principles Board of the Americastitute of Certified
Public Accountants and the Financial Accountingh8ads Board which are applicable as of the dateeFinancial Statements in question.

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

“ Guarantors' means (a) Embarq, (b) QCII, (c) Qwest Servicd}ahy Guarantor Significant Subsidiary that isav2stic Subsidiary,
other than (x) any Excluded Regulated Subsidiady(shany Excluded Specified Subsidiary, (e) atiales after the first date after the
Closing Date that the Borrower obtains a Below Bimeent Grade Rating, Savvis and SCC and (f) angr@hbsidiary that executes a
Guarantee Agreement pursuant to Section 5.13. Nudt@inding the foregoing, in any event, any Compghayeither (i) enters into a
Guaranty with respect to Funded Debt of the Borrowvdii) becomes jointly and severally liable the Funded Debt of the Borrower shall
become a Guarantor.

“ Guarantor Significant Subsidiafymeans a Wholly Owned Subsidiary of the Borrowartie assets of which are equal to or greater
than 10% of Consolidated Total Assets, (b) the atieg revenue of which, for the most recently endedod of four consecutive quarters, is
equal to or greater than 10% of the operating reesmf the Borrower and its Subsidiaries for sustiogl, or (c) the net income from
recurring operations of which, for the most recertided period of four consecutive quarters, isabtpuor greater than 10% of the net incc
from recurring operations of the Borrower and itdoS§diaries for such period. Notwithstanding theefming, at all times after the first date
after the Closing Date that the Borrower obtaiebow Investment Grade Rating, the term “GuaraBignificant Subsidiary” shall mean a
Subsidiary of the Borrower (x) the assets of whaoh equal to or greater than 5% of ConsolidatedlTassets, (y) the operating revenue of
which, for the most recently ended period of foomsecutive quarters, is equal to or greater thambite operating revenues of the Borro'
and its Subsidiaries for such period, or (z) theimeome from recurring operations of which, foe tmost recently ended period of four
consecutive quarters, is equal to or greater tBambthe net income from recurring operations @ Borrower and its Subsidiaries for such
period.

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

“ Hazardous Substanéemeans any hazardous or toxic waste, pollutanttaminant, or substance.

“ Incumbent Board is defined in Section 2.23(b).




“ Indemnified Liabilities” is defined in Section 10.22.

“ Indemnified Partie$ is defined in Section 10.22.

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

of ERISA.

“ Interest Payment Datemeans (a) as to any Base Rate Loan, the lasbflegch March, June, September and December to odtle

such Loan is outstanding and the final maturityedstsuch Loan, (b) as to any LIBOR Loan havindrdarest Period of three months or less,

the last day of such Interest Period, (c) as toldB¥YR Loan having an Interest Period longer tHane¢ months, each day that is three

months, or a whole multiple thereof, after thetfitay of such Interest Period and the last dayiofi$nterest Period, (d) as to any Loan (other
than any Loan that is a Base Rate Loan), the daryrepayment or optional prepayment made ineetsihereof and (e) as to any Loan, the

date of any mandatory prepayment in respect thereof

“ Interest Period means, as to any LIBOR Loan, (a) initially, therijpd commencing on the borrowing or conversioredas the case
may be, with respect to such LIBOR Loan and endimg, two, three or six months (or nine or twelventhe if agreed to by all Lenders)
thereafter, as selected by the Borrower in itsaeotif borrowing or notice of conversion, as theeaagy be, given with respect thereto; and
(b) thereafter, each period commencing on thedagtof the next preceding Interest Period appleablsuch LIBOR Loan and ending one,

two, three or six months (or nine or twelve moriftegyreed to by all Lenders) thereafter, as setebiethe Borrower by irrevocable notice to

the Administrative Agent not later than 11:00 A.Mgw York City time, on the date that is three Besis Days prior to the last day of the
then current Interest Period with respect thengtovided, that all of the foregoing provisions relatinglitberest Periods are subject to the
following:

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

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

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

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

“ Investments'’ is defined in Section 6.5.

“ Laws " means all applicable statutes, laws, treatiedinances, rules, regulations, orders, writs, infioms, decrees, judgments, or

opinions of any Tribunal.

“ Lead Arrangel’ means CoBank, ACB.
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“ Lenders” means those lenders signatory hereto and othardimanstitutions which from time to time becomarty hereto pursuant
the provisions of this Agreement.

“ LIBOR " means, with respect to each day during eachdstd?eriod pertaining to a LIBOR Loan, the rategrerum determined on
the basis of the rate for deposits in Dollars fpesiod equal to such Interest Period commencintheriirst day of such Interest Period
appearing in Bloomberg Professional Service (orsauocessor page) as the London Interbank offetecasaof 11:00 A.M., London time, tv
Business Days prior to the beginning of such IsteReriod. In the event that such rate does natapgn such page (or otherwise on such
screen), “ LIBOR' shall be determined by reference to such otherpgarable publicly available service for displayegwgodollar rates as may
be selected by the Administrative Agent or, indsence of such availability, by reference to #te at which the Administrative Agent is
offered Dollar deposits at or about 11:00 A.M., N¥éark City time, two Business Days prior to the meing of such Interest Period in the
interbank eurodollar market where its eurodollat foreign currency and exchange operations arelibarg conducted for delivery on the
first day of such Interest Period for the numbeda&js comprised therein.

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

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

LIBOR
1.00- Eurocurrency Reserve Requireme

“Lien " means any lien, mortgage, security interest, gdecissignment, charge, title, retention agreensermncumbrance of any kind,
and any other Right of or arrangement with anyitoedlo have his claim satisfied out of any progedr the proceeds therefrom, prior to the
general creditors of the owners thereof.

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

“ Loan Paper$ means (i) this Agreement, certificates delivepegisuant to this Agreement, and exhibits and sdesdereto, (ii) any
notes, security documents, guaranties, and othheeagents in favor of the Administrative Agent ahd Lenders, or any or some of them,
delivered in connection with this Agreement, inéhgdthe Guarantee Agreement, and (iii) all renewat$ensions, or restatements of, or
amendments or supplements to, any of the foregoing.

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

“ Majority Lenders” means at any time the Lenders and Voting Paditlip holding or participating in more than 50%lwf aggregate
unpaid principal amount of the Loans then outstagdi

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

“ Material Adverse Effect means any set of one or more circumstances or&wdrith, individually or collectively, will resulh any of
the following: (a) a material and adverse effeatrufhe validity or enforceability of any Loan Pap@) a material and adverse effect on the
consolidated
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financial condition of the Companies representetthénlater of the Current Financials or the mosent audited consolidated Financial
Statements, (¢) a Default or (d) the issuance @c@ountant’s report on the Companies’ consolid&tadncial Statements containing an
explanatory paragraph about the entity’s abilitgdatinue as a going concern (as defined in acooslwith Generally Accepted Auditing
Standards).

“ Material Agreement of any Person means any material written or agakement, contract, commitment, or understandinghich
such Person is a party, by which such Personeéstlijror indirectly bound, or to which any assdtsuch Person may be subject, and whic
not cancelable by such Person upon 30 days ont&® without liability for further payment oth#tvan nominal penalty, and which requires
such Person to pay more than the greater of $26@00 or 1% of Consolidated Net Worth during anymi@nth period.

“ Minimum Extension Conditiori is defined in Section 2.22(b).

“ Minority Interest” means, with respect to any Subsidiary, an amdatérmined by valuing preferred stock held by Pessaher than
the Borrower and its Wholly Owned Subsidiarieshattoluntary or involuntary liquidating value ofcsupreferred stock, whichever is grea
and by valuing common stock or partnership interastd by Persons other than the Borrower and itelly Owned Subsidiaries at the book
value of capital and surplus applicable theretohenbooks of such Subsidiary adjusted, if necessamgflect any changes from the book
value of common stock required by the foregoinghmodtof valuing Minority Interest attributable togferred stock.

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

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

“ Net Cash Proceedaneans the aggregate cash or Cash Equivalentegueaeceived by the Company in respect of anydispn of
assets, as contemplated by Section 6.7(g), nef afifect costs (including, without limitation, Egaccounting and investment banking fees,
and sales commissions); (b) Taxes paid or payabéerasult thereof; (c) the amount necessary i@ rahy Debt secured by a Permitted Lien
on the related property (unless the purchasereo@sisets has assumed the obligations to repayD&inth (d) with respect to a Subsidiary that
is not a Wholly Owned Subsidiary, that portion o€ls proceeds allocable to the Minority Interests] ée) the amount of any reserves
established by the Borrower and its Subsidiaridand contingent liabilities reasonably estimatedb¢ payable and the amount of capital and
operating expenditures that would not otherwiseshaeen incurred and are required in writing or pgligation of policy by a public utility
commission to be incurred as a condition to itsseo, in each case during the year that such @eentred or the next succeeding year and
that are directly attributable to such event (asmeined reasonably and in good faith by a Findr@fficer (or any such officer's designee,
designated in writing by such officer) of the Bawer ); it being understood that “Net Cash Procestisill include, without limitation, any
cash or Cash Equivalents received upon the saléher disposition of any non-cash consideratioeiked by any such Company in any
disposition of assets.

“ Non-Excluded Taxe8is defined in Section 2.19(a).

“ Non-Exiting Lender” is defined in Section 2.23.

“Non-U.S. Lender' is defined in Section 2.19(d).
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“Note” means a promissory note of the Borrower, in sulisthnthe form of Exhibit A hereto, with the blaslappropriately complete
evidencing the aggregate indebtedness of the Bemrtmsuch Lender resulting from the Loans madsumh Lender to the Borrower, toget
with all modifications, extensions, renewals, aedrrangements thereof.

“ Obligation” means all present and future indebtedness, diigs, and liabilities, and all renewals, extensicend modifications
thereof, owed to the Administrative Agent and tlemdlers, or any or some of them, by the Borrowésirey pursuant to any Loan Paper,
together with all interest thereon and costs, egpgnand attorneys’ fees incurred in the enforcémrecollection thereof.

“ OFAC " is defined in Section 3.20.

“ Optional Termination Datéis defined in Section 2.23.

“ Other Taxes means any and all present or future stamp or ghecuiary taxes or any other excise or property tectearges or similar
levies arising from any payment made hereunderoon the execution, delivery or enforcement of, threowise with respect to, this
Agreement or any other Loan Paper including angrétt, additions to tax or penalties applicableetoe but excluding the Taxes describe
clause (i) and clause (ii) of Section 2.19(a).

“ Parent” means, with respect to any Lender, any Persdo agich such Lender is, directly or indirectlysabsidiary.
“ Participant” is defined in Section 10.18(c).

“ Participant Registeftis defined in Section 10.18(c).

“ Patriot Act” is defined in Section 10.20.
“ PBGC" means the Pension Benefit Guaranty Corporatioany successor thereof, established pursuant ISAR

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

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

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

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

(e) Liens or good-faith pledges or deposits madseture performance of bids, tenders, contradiefahan for the repayment of
borrowed money), or leases, or to secure statatoligations, surety or appeal bonds, or indemmigrformance, or similar bonds,
government contracts or other similar obligatianthie ordinary course of business;
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(f) easements, rights-of-way, zoning restrictiond ather similar charges, encumbrances and restricin respect of real property
or immaterial imperfections of title which do not,the aggregate, materially impair the ordinargauct of the Borrower and its
Subsidiaries, taken as a whole;

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

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

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

(j) Liens existing on any property of a Subsidiarysting at the time it became a Subsidiary whighneanot created with view of
becoming a Subsidiary, providéuat the Debt secured by such Liens may not be#ased, extended, renewed or continued beyond its
original stated maturity if such increase, extengiorenewal would result in a Default under Set8al4;

(k) Liens either on shares of stock or other equitgrests of an entity which, when such Liensearé®ncurrently becomes a
Subsidiary or on assets of an entity arising inneation with acquisition thereof by the BorroweraoBubsidiary; providedthat the
Debt secured by such Liens may not be increasedtended, renewed or continued beyond its origiteted maturity if such increase,
extension or renewal would result in a Default urection 6.14;

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

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

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

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

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

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

(s) except as otherwise prohibited by clause ((kbabove, Liens securing extensions, renewatgfimancings of the Debt to
replace Liens being released in connection witth stemsaction to the extent the Liens being reldasse permitted hereunder;

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

(u) Liens on assets subject to any sale and leakétzmsaction consummated pursuant to Sectiog)s.7(

(v) (x) Liens arising in the ordinary course of mgss which (i) do not secure Funded Debt, (iindbin the aggregate materially
detract from the value of the grantor’'s assets atenally impair the use thereof in the operatibitobusiness, and (iii) do not secure
obligations in an amount exceeding, in the aggeedkt00,000,000 and (y) Liens not described insglgu) on cash and Cash
Equivalents and securities which Liens secure dtigation with respect to letters of credit and efhdo not secure obligations in an
amount exceeding, in the aggregate, $100,000,000.

(w) any Lien on any asset of any Person existirtheatime such Person is merged or consolidated avitnto the Borrower or a
Subsidiary (to the extent any such merger or cauetdn is permitted under Section 6.4 and notte@n contemplation of such evel

(x) Liens securing Debt permitted to be secured hjen in accordance with Section 6.15;

(y) Liens on property of a Subsidiary securing int@elness of such Subsidiary created, assumedwaréucafter the date hereof,
the creation, assumption or incurrence of which koot create a Default under Section 6.14;

(z) Liens on securities in connection with secastiepurchase and reverse repurchase arrangemmegritear only upon the
securities involved in the repurchase or reverpanghase transaction;
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(aa) replacements, extension and renewals of agy jpérmitted by clause (b), (c), (j) or (k) aboy®m or in the same property
theretofore subject thereto or the replacemengresion or renewal (without increase in the amoumhange in any direct or contingent
obligor) of the Debt secured thereby); and

(bb) Liens securing Funded Debt referred to in stafg) of the definition of Permitted Priority Debt

“ Permitted Line of Businessmeans a line of business in which the Borrowet tire Subsidiaries are permitted to engage purdoant
Section 6.9.

“ Permitted Priority Debt means (a) Debt of Qwest Corporation and its Sliases (regardless of when incurred), (b) Delthef
Borrower’s Subsidiaries existing on the Closingé@and any Permitted Refinancing Debt in respecttfe(c) Debt of the Guarantors,
(d) unsecured Debt of any Subsidiary owing to atmgioSubsidiary or the Borrower, (e) that portiénhe capital leases of the Borrower’s
Subsidiaries that does not exceed the aggregateigal amount of capital leases of the Borrowetibsidiaries on the Closing Date, (f) up to
$500,000,000 of Debt, in the aggregate, of oneanenkxcluded Specified Subsidiaries and (g) Furidiglot of any joint venture, including
any joint venture that qualifies as a Subsidianyam aggregate amount at any time not to exceed, 30,000, including Guaranties of such
Funded Debt.

“ Permitted Refinancing DeBitmeans Debt which represents an extension, refingnrefunding, replacement or renewal of any othe
Debt; provided that (a) the principal amount (or accreted vailuapplicable) thereof does not exceed the prialcgmount (or accreted value,
if applicable) of the Debt so extended, refinaneetlynded, replaced or renewed, except by an anemural to unpaid accrued interest and
premium (including applicable prepayment penaltibsjeon pludees and expenses reasonably incurred in conndbioewith, (b) any
Liens securing such Debt are not extended to adifiedal property of any Loan Party, (c) no Loanti?ahat is not originally obligated with
respect to repayment of such Debt is required toipe obligated with respect thereto, (d) in theeazDebt of Qwest Corporation and its
Subsidiaries (other than any such Debt outstandimtipe Closing Date), such extension, refinanaiefynding, replacement or renewal does
not result in any dated amortization prior to Oetob8, 2019 that is greater or faster than th#h@Debt so extended, refinanced, refunded,
replaced or renewed and (e) if the Debt that isredetd, refinanced, refunded, replaced or renewsdswordinated in right of payment to the
Obligations or any Guaranty thereof, then the teants conditions of the extension, refinancing, meffag, replacement or renewal
Indebtedness must include subordination terms anditons that are at least as favorable to thedeenas those that were applicable to the
extended, refinanced, refunded, replaced or rené&vedd.

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

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

“ Prime Rat€' is defined in the definition of Base Rate.
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“ Prohibited Transactiohhas the meaning assigned to such term in sedfdénof ERISA and section 4975(c) of the Code.
“ QCIl " means Qwest Communications International In©géaware corporation.

“ QC Leverage Ratid is defined in Section 6.14(c).

“ Qualified Receivables Transacti®means any transaction or series of transactioaisrhay be entered into by the Borrower or any of
its Subsidiaries pursuant to which the Borroweamy of its Subsidiaries may sell, convey or otheentransfer to (a) a Receivables Entity (in
the case of a transfer by the Borrower or anysoSitibsidiaries) or (b) any other Person (in the cds transfer by a Receivables Entity), or
may grant a security interest in, any accountsivabée (whether now existing or arising in the fguof the Borrower or any of its
Subsidiaries, and any assets related thereto imgjudithout limitation, all collateral securing&uaccounts receivable, all contracts and all
guarantees or other obligations in respect of swclounts receivable, the proceeds of such receisalnd other assets which are customarily
transferred, or in respect of which security indéseare customarily granted, in connection witleesscuritization involving accounts
receivable.

“ Qwest Corporatiori means Qwest Corporation, a Colorado corporation.

“ Qwest Services means Qwest Services Corporation, a Coloradoaratjpn.

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

“ Receivables Entity means a Wholly Owned Subsidiary of the Borrowerwhich the Borrower or any Subsidiary transfersoaints
receivable and related assets pursuant to a Qaealfeceivables Transaction) which engages in natés other than in connection with the
financing of accounts receivable and whose asseisist solely of receivables and related assatsfeared to such entity in connection wit
Quialified Receivables Transaction:

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

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

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

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

(b) with which neither the Borrower nor any Subaigtihas any material contract, agreement, arrangeoneinderstanding (exce
in connection with a Qualified Receivables Tranigadtother than on terms no less favorable to toedver or such Subsidiary than
those that might be obtained at the time from Rerslbat are not Affiliates of the Borrower, othiean fees payable in the ordinary
course of business in connection with servicingpaats receivable; and
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(c) to which neither the Borrower nor any Subsigliaas any obligation to maintain or preserve sutthyes financial condition or
cause such entity to achieve certain levels ofatpay results (except pursuant to Standard Sezatiitn Undertakings).

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

“ Register” is defined in Section 10.18(b)(iv).

Regulation D” means Regulation D of the Board, as the sameima fime to time in effect, and all official rulisgand interpretations
thereunder or thereof.

Regulation G’ means Regulation G of the Board, as the sam®is fime to time in effect, and all official rulisgand interpretations
thereunder or thereof.

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

“

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

“

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

“ Regulatory Chang&means, with respect to any Lender, (a) any adoptir change after the date hereof of or in UnR&ates federal,
state or foreign Laws (including Regulation D) aidglines applying to a class of banks includinghsuiender, (b) the adoption or making
after the date hereof of any interpretations, dives or requests applying to a class of banksigtin such Lender of or under any United
States federal, state or foreign Laws or guidel{médsether or not having the force of law) by anjbtinal, monetary authority, central bank,
or comparable agency charged with the interprataircadministration thereof, or (c) any changehiminterpretation or administration of any
United States federal, state or foreign Laws odeliies applying to a class of banks including duehder by any Tribunal, monetary
authority, central bank, or comparable agency athmgith the interpretation or administration thérgoovidedthat, notwithstanding
anything herein to the contrary, (i) all requestses, guidelines, requirements and directives pilgated by the Bank for International
Settlements, the Basel Committee on Banking Sugiervior any successor or similar authority) otlnted States or foreign regulatory
authorities, in each case pursuant to Basel I, (@hthe DoddFrank Wall Street Reform and Consumer Protectionafd all requests, rule
guidelines, requirements and directives thereundéssued in connection therewith or in implemenotathereof, shall in each case be dee
to be a Regulatory Change, regardless of the dateted, adopted, issued or implemented.

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

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

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

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

(c) the setting apart of money for a sinking oresthnalogous fund by the Borrower for the purchesgemption, retirement or
other acquisition of any shares of any class oftabgtock of the Borrower, or any warrant, optmmother right to acquire any capital
stock of the Borrower;

but in each case in (a), (b) and (c) above, exotydividends or other distributions payable solelgommon stock of the Borrower.
“ Rights” means rights, remedies, powers, and privileges.
“ S&P " means Standard and Poor’s Financial Services LLC.
“ Sawvis” means Sawvis, Inc., a Delaware corporation.
“ SCC” means Savvis Communications Corporation, a Migsmrporation.
“ SEC” means the Securities and Exchange Commission.

“ Senior Unsecured Longerm Debt Rating means, as of any date, the Debt Rating that kas Imost recently announced by S&P and
Moody'’s. In connection with any determination o t8enior Unsecured Long-Term Debt Rating pursuatitd immediately preceding
sentence, for purposes of determining the Applidldrgin, (a) if only one of S&P and Moody’s shadive in effect a public debt rating, the
Applicable Margin shall be determined by referetwcthe available rating; (b) if the ratings estsiid by S&P and Moody'’s shall fall within
different levels, the Applicable Margin shall besbd upon the higher rating, except that if theetéffice is two or more levels, the Applicable
Margin shall be based on the rating that is onellbelow the higher rating; (c) if any rating edisiiied by S&P or Moody’s shall be changed,
such change shall be effective as of the date aahwguch change is first announced publicly byrtiteng agency making such change; (d) if
S&P or Moody’s shall change the basis on whicmgstiare established, each reference to the pudthicrdting announced by S&P or
Moody'’s, as the case may be, shall refer to the drpiivalent rating by S&P or Moody'’s, as the aasy be; (e) if neither S&P nor Moody’s
shall have in effect a public debt rating but asteone of S&P and Moody'’s has in effect a ratmgainy class of senior secured debt with an
original term of longer than one year issued byBbeower, the Applicable Margin shall be deterndirty reference to a rating that is one
level lower than the rating that has been mostnthcannounced by S&P and Moody'’s for such clasdeddt; and (f) if neither S&P nor
Moody'’s shall have in effect either a public dediirrg or a rating for any class of senior securgst evith an original term of longer than one
year issued by the Borrower, the Applicable Maghall be set in accordance with the lowest leuishgeand highest percentage rate set f
in the table relating to “Applicable Margin”.
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“ Solvent” means, as to any Person at the time of deterioimahat (a) the aggregate fair value of such &teéssassets exceeds the
present value of its liabilities (whether contingesubordinated, unmatured, unliquidated, or otliwayy and (b) such Person has sufficient
cash flow to enable it to pay its Debts as theyungat

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

“ Subsidiary” means any Person with respect to which the Boerawy any one or more Subsidiaries owns directlydirectly more
than 50% of the issued and outstanding voting stockquivalent interests); providethat any Subsidiary that has been designated as a
Unrestricted Subsidiary pursuant to Section 5.12l (@as not subsequently been re-designated assidfu) shall be deemed not to be a
Subsidiary for all purposes of the Loan Papersekmthe context otherwise requires, all referete&Subsidiary” or to “Subsidiaries” in this
Agreement shall refer to a Subsidiary or Subsid&adf the Borrower.

“ Subsidiary Encumbranceis defined in Section 6.14(b).

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

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

“ Termination Daté’ means April 18, 2019, subject, however, to anieegion of Loans pursuant to Section 2.22.

“ Term Percentagémeans the percentage which the aggregate prinaipaunt of such Lender’s Loans then outstandintstitutes of
the aggregate principal amount of the Loans théstanding.

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

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

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

“ Unrestricted Subsidiarymeans any Subsidiary of the Borrower designatethb Board of Directors as an Unrestricted Subsydi
pursuant to Section 5.12 after the Closing Date.

“

Voting Stock” shall mean securities (as such term is define8idation 2(1) of the Securities Act of 1933, asradeel) of any class or
classes, the holders of which are ordinarily, mdbsence of contingencies, entitled to elect amtyajf the corporate directors (or Persons
performing similar functions).
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“ Wholly Owned Subsidiary means, as to any Person, any other Person #ileaCapital Stock of which (other than directors’
qualifying shares required by law) is owned by sBelnson directly and/or through other Wholly OwiSedbsidiaries.

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

1.2. Accounting Principles.

All accounting and financial terms used in the L&apers and not defined in Section 1.1, all acéoegrierms and financial terms
partly defined in Section 1.1, to the extent ndiral, and the compliance with each financial cargrtherein shall be determined in
accordance with GAAP, as modified from time to tilmpeany Accounting Changes (as defined below) (jolex\ that, notwithstanding
anything to the contrary herein, all terms of accamting or financial nature used herein shall drestrued, and all computations of amounts
and ratios referred to herein shall be made, withouing effect to any election under Accountinguslards Codification 825-10-25
(previously referred to as Statement of Financieddunting Standards 159) (or any other Accountit@p&ards Codification or Financial
Accounting Standard having a similar result or effféo value any Debt or other liabilities of angr@pany at “fair value”, as defined therein).
In the event that (i) any Accounting Change shedius, (ii) such change results in a change in ththod of calculation of financial covenai
standards or terms in the Loan Papers and (iiiBthreower determines that such change will creatskaof a Default or an Event of Default,
then the Borrower may notify the Administrative Ag¢hat it will not adopt such Accounting Changefarposes of the Loan Papers and
the method of calculation of financial covenantandards or terms in the Loan Papers shall remzaffected thereby. * Accounting Changes
" refers to changes in accounting principles regplioy the promulgation of any rule, regulation,qencement or opinion by the Financial
Accounting Standards Board of the American Instinft Certified Public Accountants or, if applicakilee SEC.

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

SECTION 2
FACILITIES.
2.1. Commitments

Subject to the terms and conditions hereof, eactidéeseverally agrees to make a term loan (eathoan ”) to the Borrower on the
Closing Date in an amount not to exceed the amoiustich Lender's Commitment. The Loans may frormetimtime be LIBOR Loans or
Base Rate Loans, as determined by the Borrowenatiiied to the Administrative Agent in accordamneigh Sections 2.2 and 2.3. The
Commitments shall automatically terminate on thesftlg Date after the Loans have been made.
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2.2. Procedure for Loan Borrowing.

The Borrower shall give the Administrative Ageneirocable notice (which notice must be receivethieyAdministrative Agent prior-
1:00 P.M., New York City time, (a) three BusinessyB prior to the Closing Date, in the case of LIBOdns, or (b) on the Closing Date, in
the case of Base Rate Loans), substantially irfictme of Exhibit H, specifying (i) the amount andjg/of Loans requested to be borrowed on
the Closing Date and (ii) in the case of LIBOR Lsathe respective amounts of each such Type of hodrthe respective lengths of the
initial Interest Period therefor. All Loans shalltially be Base Rate Loans unless the Borrowernagided the notice for LIBOR Loans set
forth in clause (a) above and has entered intedrding indemnity agreement with respect to samtiowing of LIBOR Loans on the
Closing Date in form and substance reasonablyfaetisy to the Administrative Ageat . Upon recaiptany such notice from the Borrower,
the Administrative Agent shall promptly notify ealcnder thereof. Each Lender will make the amotittoans to be made by such Lender
available to the Administrative Agent for the acobaf the Borrower at the Funding Office prior t®@@ P.M., New York City time, on the
Closing Date in funds immediately available to Administrative Agent. Such borrowing will then beade available to the Borrower by the
Administrative Agent wiring the money in accordangth instructions from the Borrower with the aggate of the amounts made availabl
the Administrative Agent by the Lenders and in likeds as received by the Administrative Agent.

2.3. Repayment of Term Loans

The Loans of each Lender shall be repaid in 29emits/e quarterly installments, each of which sbhalin an amount equal to
such Lender’s Term Percentage multiplied by thewrheet forth below opposite such installment:

Installment Principal Amoun
June 30, 2012 $ 5,500,00!
September 30, 201 $ 5,500,001
December 31, 201 $ 5,500,00!
March 31, 201: $ 5,500,00!
June 30, 201 $ 5,500,00!
September 30, 201 $ 5,500,001
December 31, 201 $ 5,500,00!
March 31, 201« $ 5,500,00!
June 30, 201 $ 5,500,00!
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September 30, 201 $ 5,500,001
December 31, 201 $ 5,500,00!
March 31, 201! $ 5,500,00!
June 30, 201 $ 5,500,00I
September 30, 201 $ 5,500,001
December 31, 201 $ 5,500,00!
March 31, 201¢ $ 5,500,00!
June 30, 201 $ 5,500,00I
September 30, 201 $ 5,500,001
December 31, 201 $ 5,500,00!
March 31, 201° $ 5,500,001
June 30, 201 $ 5,500,001
September 30, 201 $ 5,500,001
December 31, 201 $ 5,500,00!
March 31, 201¢ $ 5,500,00!
June 30, 201 $ 5,500,00I
September 30, 201 $ 5,500,001
December 31, 201 $ 5,500,00!
March 31, 201¢ $ 5,500,001
April 18, 2019 $286,000,00

2.4. Conversion and Continuation Options.

(a) The Borrower may elect from time to time to wert LIBOR Loans to Base Rate Loans by giving tltemnistrative Agent prior
irrevocable notice of such election no later tha&d@0P.M., New York City time, on the Business Dagqeding the proposed conversion date;
provided, that any such conversion of LIBOR Loans may dordymade on the last day of an Interest Period mwipect thereto (unless the
Borrower pays the amount owing pursuant to Se@i@f). The Borrower may elect from time to timectmvert Base Rate Loans to LIBOR
Loans by giving the Administrative Agent prior
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irrevocable notice of such election no later thd&d0P.M., New York City time, on the third Busind3ay preceding the proposed conversion
date (which notice shall specify the length ofithigal Interest Period therefor); providethat no Base Rate Loan may be converted into a
LIBOR Loan when any Event of Default has occurrad & continuing and the Administrative Agent og tajority Lenders have determir

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

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

2.5. Fees.

The Borrower agrees to pay to the Administrativeiighe fees in the amounts and on the dates glyiagreed to in writing by the
Borrower and the Administrative Agent.

2.6. Limitations on Eurodollar Tranches.

Notwithstanding anything to the contrary in thisr&gment, all borrowings, conversions and contiomatiof LIBOR Loans and all
selections of Interest Periods shall be in suchuartsoand be made pursuant to such elections sa#after giving effect thereto, the
aggregate principal amount of the LIBOR Loans casipg each Eurodollar Tranche shall be equal t6@5000 or a whole multiple of
$1,000,000 in excess thereof and (b) no more #xaitirodollar Tranches shall be outstanding atosytime.

2.7. Interest Rates and Payment Dates.

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

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

(c) (i) If all or a portion of the principal amouof any Loan shall not be paid when due (whethénestated maturity, by acceleratior
otherwise), all outstanding Loans shall bear irsea¢ a rate per annum equal to the rate that wathlerwise be applicable thereto pursuant to
the foregoing provisions of this Section pR#%, and (ii) if all or a portion of any interestyadnle on any Loan or any fee or other amount
payable hereunder shall not be paid when due (whetithe stated maturity, by acceleration or otiss), such overdue amount shall bear
interest at a rate per annum equal to the rateapplicable to Base Rate Loans pR%, in each case, with respect to clauses (i) @nalbpve,
from the date of such non-payment until such am@upaid in full (as well after as before judgment)
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(d) Interest shall be payable in arrears on eatgrdat Payment Date; providethat interest accruing pursuant to paragrapbf(tis
Section shall be payable from time to time on desgnan

2.8. Alternate Rate of Interest for LIBOR Loans.

In the event, and on each occasion, that on thevdausiness Days prior to the commencement oflargyest Period for a LIBOR
Loan, the Administrative Agent shall have deterrditigat dollar deposits in the amount of the recegbgrincipal amount of such LIBOR
Loan are not generally available in the Londonrivsak market, or that dollar deposits are not gaheavailable in the London interbank
market for the requested Interest Period, or thatate at which such dollar deposits are beingredf will not adequately and fairly reflect 1
cost to any Lender of making or maintaining sucBQR Loan during such Interest Period, or that reabte means do not exist for
ascertaining the LIBOR Rate, the Administrative Agghall, as soon as practicable thereafter, gizopy notice of such determination,
stating the specific reasons therefor, to the Beeroand the Lenders. In the ex@f any such determination, any request by thed®eer for ¢
LIBOR Loan shall, until the circumstances givingerito such notice no longer exist, be deemed toreguest for a Base Rate Loan. Each
determination by the Administrative Agent hereurstaall be conclusive absent manifest error.

2.9. Mandatory and Optional Prepayment of Loans.

(a) Prior to the Termination Date, the Borrowerlshave the right at any time to prepay the Loamsyhole or in part, subject to the
requirements of Sections 2.12 and 2.13 but otherwithout premium or penalty, but prepayment of OB Loans shall require at least three
Business Days prior written notice to the Admirdtitre Agent; provided however, that each such partial prepayment shall be im@gral
multiple of $1,000,000 and in a minimum aggregategipal amount of $2,000,000. Each notice of pyepant, with respect to LIBOR Loal
shall specify the prepayment date and the aggregateipal amount of each Borrowing to be prepaid enay be revocable; providethat
(i) such notice is only revocable during the thBersiness Day period beginning on the date that sotibe is given to the Administrative
Agent and ending on the stated date of such prepatyand (ii) the Borrower shall indemnify the Lerslpursuant to Section 2.12 as a result
of the Borrower’s revocation of such notice.

(b) All Loans, together with accrued and unpai@iiest thereon, shall be due and payable in futheriTermination Date.

(c) All prepayments of Loans (other than option@gayments of Base Rate Loans) under this Sectatall be accompanied by
accrued interest on the principal amount beinggicef the date of prepayment.

2.10. Reserve Requirements; Change in Circumstances

(a) Notwithstanding any other provision hereirgfier the Closing Date any Regulatory Change (ijestts any Lender to any Taxes
(other than (x) Non-Excluded Taxes or Taxes desdrih clause (i) or (ii) of the first sentence ec8on 2.19(a) or (y) any Tax that would not
have been imposed but for the failure of any Letd@omply with any certification, information, domentation, or other reporting
requirement if such Lender could legally comply andh compliance would not materially prejudicehsuender’s legal or commercial
position) on its loans, loan principal or otherightions, or its deposits, reserves, other liabgior capital attributable thereto, (ii) shall
impose, modify, or deem applicable any reservegiapdeposit, or similar requirement with respecahy LIBOR Loan (or participating
interest therein), against assets of, deposits avifor the account of, or credit extended by, suehder under this Agreement, or (iii) with
respect to any LIBOR Loan, shall impose on suchdieen
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or the London interbank market any other conditiffacting this Agreement or any LIBOR Loan madeshgh Lender, and the result of any
of the foregoing shall be to increase the costithhd ender of making or maintaining any LIBOR Laarto reduce the amount of any sum
received or receivable by such Lender hereundeetfven of principal, interest, or otherwise) in respthereof by an amount deemed in good
faith by such Lender to be material, then the Boaoshall pay to the Administrative Agent for treeaunt of such Lender such additional
amount or amounts as will compensate such Lendeuich increase or reduction to such Lender, t@xtent such amounts have not been
included in the calculation of the LIBOR Rate, ugtsmand by such Lender (through the Administratigent).

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

(c) A certificate of a Lender setting forth in reaable detail (i) the Regulatory Change or oth@négiving rise to such costs, (ii) such
amount or amounts as shall be necessary to contpenszh Lender as specified in paragraph (a) aalfbye, as the case may be, (iii) the
calculation of such amount or amounts under cl@ajser (b) above, shall be delivered to the Borno(wdth a copy to the Administrative
Agent) promptly after such Lender determines énstled to compensation under this Section 2.h@,shall be conclusive and binding ab:
manifest error and (iv) confirmation from such Lenthat such costs are also being assessed tosithitarly situated borrowers. The
Borrower shall pay to the Administrative Agent ftbe account of such Lender the amount shown agdaay such certificate within 15 de
after its receipt of the same; providibat the Borrower shall not be required to payAldeinistrative Agent for the account of such Lender
pursuant to this Section 2.10 for any amount sptifh clause (a) or (b) above in respect of agueoccurring more than 180 days prior to
date on which such Lender notifies the Borroweswath Regulatory Change and such Lender’s intebdiahaim compensation therefor,
except, if the Regulatory Change giving rise to ampunt specified in clause (a) or (b) above i@eative, no such time limitation shall ap
so long as such Lender requests compensation wiigtirdays from the date on which the applicablbdnal informed such Lender of such
Regulatory Change. In preparing such certificaiehd_ender may employ such assumptions and alotatf costs and expenses as it shall
in good faith deem reasonable and may use anymabEoaveraging and attribution method.

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

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

2.11. Change in Legality.
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(a) Notwithstanding anything to the contrary hemntained, if any Regulatory Change shall makmlawful for any Lender to make
or maintain any LIBOR Loan or to give effect to disligations as contemplated hereby, then, by @rittotice to the Borrower and to the
Administrative Agent, such Lender may:

(i) declare that LIBOR Loans will not thereafterimade by such Lender hereunder, whereupon the Berrshall be prohibite
from requesting LIBOR Loans from such Lender hedaununless such declaration is subsequently wittairand

(i) if such unlawfulness shall be effective prtorthe end of any Interest Period of an outstandiBfOR Loan, require that all
outstanding LIBOR Loans with such Interest Perimdgle by it be converted to Base Rate Loans, iniwénent (A) all such LIBOR
Loans shall be automatically converted to Base Radéms as of the effective date of such noticerasiged in paragraph (b) below
and (B) all payments and prepayments of princigativwould otherwise have been applied to repayctimverted LIBOR Loans
shall instead be applied to repay the Base Ratad mesulting from the conversion of such LIBOR Lean

(b) For purposes of this Section 2.11, a notichéoBorrower (with a copy to the Administrative Ageby any Lender pursuant to
paragraph (a) above shall be effective on the afateceipt thereof by the Borrower.

2.12. Indemnity.

The Borrower agrees to indemnify each Lender fiod, 8 hold each Lender harmless from, any losxpe®rse that such Lender may
sustain or incur as a consequence of (a) defautdyBorrower in making a borrowing of, conversioto or continuation of LIBOR Loans
after the Borrower has given a notice requestiegstime in accordance with the provisions of thissAment, (b) default by the Borrower in
making any prepayment of or conversion from LIBO&ahs after the Borrower has given a notice tharea€cordance with the provisions
this Agreement or (c) the making of a prepaymentIBOR Loans on a day that is not the last dayrofrderest Period with respect thereto.
Such indemnification may include an amount equ#héoexcess, if any, of (i) the amount of intetest would have accrued on the amour
prepaid, or not so borrowed, converted or continfmdthe period from the date of such prepaymemtfsuch failure to borrow, convert or
continue to the last day of such Interest Periadificthe case of a failure to borrow, convert ontinue, the Interest Period that would have
commenced on the date of such failure) in each aade applicable rate of interest for such Lgamnwided for herein (excluding, however,
the Applicable Margin included therein, if any) oyi) the amount of interest (as reasonably deteeahiby such Lender) that would have
accrued to such Lender on such amount by placioly amount on deposit for a comparable period veitdling banks in the interbank
eurodollar market. A certificate as to any amoygagable pursuant to this Section 2.12 submitteétiedBorrower by any Lender shall be
conclusive in the absence of manifest error. Thigoant shall survive the termination of this Agneat and the payment of the Loans an
other amounts payable hereunder.

2.13. Pro Rata Treatment.

Unless otherwise specifically provided herein, epayment or prepayment of principal and each paymkinterest with respect to a
Borrowing shall be made pro rata among the Lenitlesiscordance with the respective principal amoohtbe Loans extended by each
Lender with respect to such Borrowing, and coneaisiof Loans to Loans of another Type and contianatof Loans that are LIBOR Loans
from one Interest Period, shall be made pro ratangnthe Lenders in accordance with their respedteren Percentages.
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2.14. Sharing of Setoffs.

Each Lender agrees that if it shall, through therege of a right of bankex’lien, setoff, or counterclaim against the Borrovirecluding
but not limited to, a secured claim under Secti0é &f Title 11 of the United States Code or otlemusity or interest arising from, or in lieu
of, such secured claim, received by such Lendeewuady applicable Debtor Relief Law or otherwidatain payment (voluntary or
involuntary) in respect of the Loans held by ith@tthan pursuant to Section 2.10 or 2.12) aswdtreswhich the unpaid principal portion of
the Loans held by it shall be proportionately Ik the unpaid principal portion of the Loans Hefdany other Lender, it shall be deemed to
have simultaneously purchased from such other Lremgarticipation in the Loans held by such othender, so that the aggregate unpaid
principal amount of the Loans and participationsdans held by each Lender shall be in the samgoption to the aggregate unpaid princ
amount of all Loans then outstanding as the prai@mount of the Loans held by it prior to suchreise of banker’s lien, setoff, or
counterclaim was to the principal amount of all he@autstanding prior to such exercise of bankéeis lsetoff, or counterclaim; provided
however, that if any such purchase or purchases or adgrgsrshall be made pursuant to this Section 2.t4tenpayment giving rise thereto
shall thereafter be recovered, such purchase chpses or adjustments shall be rescinded to tleatest such recovery and the purchase
price or prices or adjustment restored withoutrede The Borrower expressly consents to the fanggarrangements and agrees that any
Lender holding a participation in Loans deemedaweehbeen so purchased may, upon the existencetfeat of Default, exercise any and
rights of banker’s lien, setoff, or counterclainttwiespect to any and all moneys owing by the Beerao such Lender as fully as if such
Lender had made a Loan directly to the Borrowgh@amount of such participation.

2.15. Payments.

(a) All payments (including prepayments) to be mbyléhe Borrower hereunder, whether on accountiatipal, interest, fees or
otherwise, shall be made without setoff or counéémt and shall be made prior to 1:00 P.M., New Y@Gity time, on the due date thereof to
the Administrative Agent, for the account of thentlers, at the Funding Office, in Dollars and in iettiately available funds. The
Administrative Agent shall distribute such paymewotgach relevant Lender promptly upon receipikia funds as received, net of any
amounts owing by such Lender pursuant to SectidniBany payment hereunder (other than paymenth®@hIBOR Loans) becomes due
and payable on a day other than a Business Daly,paymment shall be extended to the next succedlismess Day. If any payment on a
LIBOR Loan becomes due and payable on a day dildera Business Day, the maturity thereof shallbeneled to the next succeeding
Business Day unless the result of such extensiandime to extend such payment into another calemaaath, in which event such payment
shall be made on the next preceding Business Dahel case of any extension of any payment of jpah@ursuant to the preceding two
sentences, interest thereon shall be payable #tdmeapplicable rate during such extension.

(b) Unless the Administrative Agent shall have beetified in writing by any Lender prior to the mowing that such Lender will not
make the amount that would constitute its shasuoh borrowing available to the Administrative Agghe Administrative Agent may
assume that such Lender is making such amountiailo the Administrative Agent, and the Admirasitre Agent may, in reliance upon
such assumption, make available to the Borrowar@esponding amount. If such amount is not madédabta to the Administrative Agent |
the required time on the Closing Date thereforhduender shall pay to the Administrative Agent,damand, such amount with interest
thereon, at a rate equal to the greater of (iFéderal Funds Effective Rate and (ii) a rate detegthby the
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Administrative Agent in accordance with bankingustty rules on interbank compensation, for theqekuntil such Lender makes such
amount immediately available to the Administrathgent. A certificate of the Administrative Agenttsuitted to any Lender with respect to
any amounts owing under this paragraph shall belasive in the absence of manifest error. If suehder’s share of such borrowing is not
made available to the Administrative Agent by suehder within three Business Days after such Ctp&iate, the Administrative Agent sh
also be entitled to recover such amount with irstietteereon at the rate per annum applicable to Base Loans, on demand, from the
Borrower.

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

2.16. Calculation of LIBOR Rate.

The provisions of this Agreement relating to cadtion of the LIBOR Rate are included only for themose of determining the rate of
interest or other amounts to be paid hereunderatteabased upon such rate, it being understooct#iwdt Lender shall be entitled to fund and
maintain its funding of all or any part of a LIBAQRan as it sees fit. All such determinations hedeunhowever, shall be made as if each
Lender had actually funded and maintained fundingagh LIBOR Loan through the purchase in the Laniiderbank market of one or more
eurodollar deposits, in an amount equal to theczal amount of such Loan and having a maturityespgonding to the Interest Period for
such Loan.

2.17. Computation of Interest and Fees.

(a) Interest and fees payable pursuant hereto Isbalhlculated on the basis of a 360-day yeahtmattual days elapsed, except that,
with respect to Base Rate Loans the rate of interesvhich is calculated on the basis of the Pritage, such calculations shall be made o
basis of a 365- (or 366-, as the case may be) dayfgr the actual days elapsed. The Administraiigent shall as soon as practicable notify
the Borrower and the relevant Lenders of each detation of a LIBOR Rate. Any change in the intérase on a Loan resulting from a
change in the Base Rate or the Eurocurrency Re&agairements shall become effective as of theiogest business on the day on which
such change becomes effective. The Administratigen shall as soon as practicable notify the Boercand the relevant Lenders of the
effective date and the amount of each such changedrest rate.

(b) Each determination of an interest rate by thdenikistrative Agent pursuant to any provision agtAgreement shall be conclusive
and binding on the Borrower and the Lenders iratbeence of manifest error. The Administrative Agdrall, at the request of the Borrower,
deliver to the Borrower a statement showing thetatimns used by the Administrative Agent in deterimg any interest rate pursuant to
Section 2.7(a).

2.18. Booking Loans.
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Any Lender may make, carry, or transfer Loansatot for the account of any of its branch officashject to Section 2.21(a).

2.19. Taxes.

(a) All payments made by or on account of any @ian of any Loan Party under this Agreement or atfner Loan Paper shall be m:
free and clear of, and without deduction or withtad for or on account of, any present or futueime, stamp or other taxes, levies,
imposts, duties, charges, fees, deductions or wiitliings, now or hereafter imposed, levied, colldcteithheld or assessed by any Tribunal,
excluding (i) income or franchise taxes imposedammeasured by) net income, in each case, imposelde Administrative Agent or any
Lender as a result of a present or former connett&ween the Administrative Agent or such Lendet the jurisdiction of the Tribunal
imposing such tax or any political subdivision axihg authority thereof or therein (other than angh connection arising solely from the
Administrative Agent or such Lender having executidivered or performed its obligations or recdiagpayment under, or enforced, this
Agreement or any other Loan Paper) and (ii) anytéshStates federal withholding tax imposed by readd=ATCA as a result of a Lender’s
failure to comply with the requirements thereoéstablish an exemption from withholding thereuntfeany such non-excluded taxes, levies,
imposts, duties, charges, fees, deductions or widiigs (“Non-Excluded Taxes”) or Other Taxes arquired to be withheld from any
amounts payable to the Administrative Agent or Besder hereunder or under any other Loan Papegrimints so payable to the
Administrative Agent or such Lender shall be insezhto the extent necessary to yield to the Adrnatise Agent or such Lender (after
payment of all Non-Excluded Taxes and Other Tak#e)est or any such other amounts payable herewatdlee rates or in the amounts
specified in this Agreement as if such deductiowitihholding had not been made, provided, howethext, the Borrower shall not be required
to increase any such amounts payable to any Lemitlerespect to any Non-Excluded Taxes (x) thatadbgbutable to such Lender’s failure
to comply with the requirements of paragraph (djedrof this Section or (y) that are United Stdesteral withholding taxes imposed on
amounts payable to such Lender at the time sucHdrdsecomes a party to this Agreement, excepta@xitent that such Lendsrassignor (i
any) was entitled, at the time of assignment, ¢teire additional amounts from the Borrower withpesst to such Non-Excluded Taxes
pursuant to this paragraph.

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

(c) Whenever any Noixcluded Taxes or Other Taxes are payable by a Paaty, as promptly as possible thereafter thedweer shal
send to the Administrative Agent for its own accooinfor the account of the relevant Lender, asctme may be, a certified copy of an
original official receipt received by the Loan Beshowing payment thereof. If a Loan Party failp#y any Non-Excluded Taxes or Other
Taxes when due to the appropriate taxing authorifiails to remit to the Administrative Agent thexquired receipts or other required
documentary evidence, the Loan Parties shall jpantid severally indemnify the Administrative Agamtd the Lenders for any incremental
taxes, interest or penalties that may become payabthe Administrative Agent or any Lender assalteof any such failure.

(d) Each Lender (or transferee) that is a “Unitéate&s Person” as defined in Section 7701(a)(3t®fCode shall deliver to the
Borrower and the Administrative Agent on or beftire date on which it becomes a party to this Agessirtwo properly completed and duly
executed copies of U.S. Internal Revenue ServieenR-9 (or any successor form) certifying that suelnder is exempt from U.S. federal
backup withholding tax. Each Lender (or transfetbaj is not a “United States Person” as definefidotion 7701(a)(30) of the Code (a “
Non-U.S. Lender’) shall deliver to the Borrower and the Adminisiva Agent (or, in the case of a Participant, t® tlender from which the
related participation
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shall have been purchased) (i) two copies of eith&: Internal Revenue Service Form W-8BEN, Forn8RCI, or Form W-8IMY (together
with any applicable underlying IRS forms) propecympleted and duly executed claiming complete etemfrom, or a reduced rate of, U
federal withholding tax on all payments by the Barer under this Agreement and the other Loan Pafigris the case of a Nob~S. Lende
claiming exemption from U.S. federal withholding tander Section 871(h) or 881(c) of the Code wétspect to payments of “portfolio
interest”, a statement substantially in the fornEwhibit G and a Form W-8BEN, or any subsequensives thereof or successors thereto,
properly completed and duly executed by such Nd®-Uender claiming complete exemption from, orduced rate of, U.S. federal
withholding tax on all payments by the Borrower enthis Agreement and the other Loan Papers,ipafiy other form prescribed by
applicable requirements of U.S. federal incomeaaxas a basis for claiming exemption from or auaidn in U.S. federal withholding tax
duly completed together with such supplementarydwntation as may be prescribed by applicable reopgints of Law to permit the
Borrower and the Administrative Agent to determihe withholding or deduction required to be madetSforms shall be delivered by each
Non-U.S. Lender on or before the date it becomes ty pathis Agreement (or, in the case of any Pgudict, on or before the date such
Participant purchases the related participationaddition, each Non-U.S. Lender shall deliver sfiacins promptly upon the obsolescence or
invalidity of any form previously delivered by sublon-U.S. Lender. Each Non-U.S. Lender shall prdynpotify the Borrower and the
Administrative Agent at any time it determines thas$ no longer in a position to provide any pesly delivered certificate to the Borrower
(or any other form of certification adopted by theS. taxing authorities for such purpose). Notwahsling any other provision of this clause,
a Non-U.S. Lender shall not be required to delamgy form pursuant to this clause that such Non-UeBder is not legally able to deliver.

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

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

(9) If the Administrative Agent or any Lender detémnes, in its sole discretion, that it has receigedfund of any Non-Excluded Taxes
or Other Taxes as to which it has been indemnifiedny Loan Party or with respect to which any L&anty has paid additional amounts
pursuant to this Section 2.19, it shall pay ovehswfund to the applicable Loan Party (but onlyh® extent of indemnity
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payments made, or additional amounts paid, by koaln Party under this Section 2.19 with respethéoNon-Excluded Taxes or Other
Taxes giving rise to such refund), net of all ofspocket expenses of the Administrative Agent atslender and without interest (other than
any interest paid by the relevant Tribunal withpexst to such refund); providedhat the Loan Party, upon the request of the Adstrative
Agent or such Lender, agrees to repay the amotdtgyar to such Loan Party (plus any penaltiegregt or other charges imposed by the
relevant Tribunal) to the Administrative Agent aich Lender in the event the Administrative Agensoch Lender is required to repay such
refund to such Tribunal. This clause shall not tlestrued to require the Administrative Agent or aeyder to make available its tax returns
(or any other information relating to its taxes @it deems confidential) to any Loan Party or ather Person.

(h) The agreements in this Section 2.19 shall garthe termination of this Agreement and the paytoéthe Loans and all other
amounts payable hereunder.

2.20. Defaulting LendersNotwithstanding any provision of this Agreemeamthie contrary, if any Lender becomes a Defaultiegder,
then, for so long as such Lender is a Defaultingdeg, the Loan of such Defaulting Lender shallb®tncluded in determining whether the
Majority Lenders have taken or may take any adtiereunder (including any consent to any amendmegiver or other modification
pursuant to Section 10.14); provided, that (a) ddefaulting Lenders outstanding Loans may not be increased or extiewithout its conset
and (b) the principal amount of, or interest orsfpayable on, Loans may not be reduced or excustt@ scheduled date of payment may not
be postponed as to such Defaulting Lender withoclh £ efaulting Lender’s consent.

2.21. Mitigation Obligations; Replacement of Lersder

() If any Lender requests compensation under @egtil0 or gives notice regarding Regulatory Charafecting LIBOR Loans under
Section 2.11, or if the Borrower is required to ay additional amount to any Lender or any Tribdoathe account of any Lender pursuant
to Section 2.19, then such Lender shall use rehdmeéforts to designate a different lending offioefunding or booking its Loans hereunt
assign its rights and obligations hereunder tolseradf its offices, branches or affiliates, or othise modify its practices relating to the
Loans, if, in the reasonable judgment of such Lerglech designation, assignment or modificatiomnv@uld eliminate or reduce amounts
payable pursuant to Section 2.10 or 2.19 or eliteimay unlawfulness contemplated by Section 2.1 keispect to LIBOR Loans, as the ¢
may be, in the future and (ii) is not otherwise eniatlly disadvantageous to such Lender.

(b) If any Lender requests compensation under &eetil0 or gives notice regarding Regulatory Charagiecting LIBOR Loans under
Section 2.11, or if the Borrower is required to jgay additional amount to any Lender or any Tribdoathe account of any Lender pursuant
to Section 2.19, or if any Lender becomes a Deafayltender, then the Borrower may, at its sole espeand effort (except in the case of a
Defaulting Lender), upon notice to such Lender tn@dAdministrative Agent, require such Lender teigis and delegate, without recourse (in
accordance with and subject to the restrictiondatoad in Section 10.18), all its interests, rigatsl obligations under this Agreement to an
assignee that shall assume such obligations (vdssiynee may be another Lender, if a Lender aceaptsassignment); providéat (i) the
Borrower shall have received the prior written eantof the Administrative Agent, which consent shat unreasonably be withheld, (ii) st
Lender shall have received payment of an amourdléquhe outstanding principal of its Loans, aecrinterest thereon, accrued fees and all
other amounts payable to it hereunder, from thigase (to the extent of such outstanding princral accrued interest and fees) or the
Borrower (in the case of all other amounts) andlifiithe case of any such assignment resultingnfacclaim for compensation under
Section 2.10 or payments required to be made potso&ection 2.19, such assignment will result ieduction in such
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compensation or payments. A Lender shall not beired to make any such assignment and delegatipnidf thereto, as a result of a waiver
by such Lender or otherwise, the circumstancesliegtihe Borrower to require such assignment agldghtion cease to apply. Each party
hereto agrees that an assignment required pursuthis clause may be effected pursuant to an Asségnt and Assumption executed by the
Borrower, the Administrative Agent and the assigaeé that the Lender required to make such assighnezd not be a party thereto.

2.22. Extensions of Loans.

(a) Notwithstanding anything to the contrary irsthigreement, pursuant to one or more offers (each,Extension Offef) made from
time to time by the Borrower to all Lenders, inle@ase on a pro rata basis (based on the aggm@gatanding principal amounts of the Lo
with a like maturity date) and on the same termsach such Lender, the Borrower is hereby permitedbnsummate from time to time
transactions with individual Lenders that accepttdrms contained in such Extension Offers to ektea maturity date of each such Lender’
Loans and otherwise modify the terms of such Lgansuant to the terms of the relevant Extensioridfhcluding by increasing the interest
rate payable in respect of such Loans) (each,Bxténsion’, and each Loan, as so extended, as well as tihmalrLoan (in each case not so
extended), being a “tranche”; and any Extended k&wall constitute a separate tranche of Loans fhentranche of Loans from which they
were converted), so long as the following termssaitesfied:

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

(i) except as to interest rates, amortization, tamal maturity (which shall be determined by therBwer and set forth in the
relevant Extension Offer), the Loans of any Lerttiat agrees to an Extension with respect to suetm&§* Extended Loari3, shall be a
Loan with the same terms (or terms not less favertmbexisting Lenders) as the original Loans; jedthat all repayments (except for
(A) payments of interest at different rates on Bged Loans, (B) repayments required upon the ntatdiaite of the non-extending Loans and
(C) repayments made in connection with a prepayyrdriExtended Loans after the applicable Extensiate shall be made on a pro rata b
with all other Loans and (z) at no time shall thieee_oans hereunder (including Extended Loans ageginal Loans) that have more than
two different maturity dates,

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

(b) With respect to all Extensions consummatedhigyBorrower pursuant to this Section 2.22, (i) sigtensions shall not constitute
voluntary or mandatory payments or prepaymentpdioposes of Sections 2.9, or 2.13 and (ii) the @eer shall specify as a condition (a “
Minimum Extension Conditiof) to consummating any such Extension that a mimmamount (except as provided below, to be deteminine
and specified in the relevant Extension Offer i@ Borrower’s sole discretion and waivable by therBeer) of Loans of any or all applicable
tranches be tendered; providdthat in any event, the Minimum Extension Conditghall require that, after giving effect to a parar
Extension, a majority of the aggregate Loans ontSiey shall constitute Extended Loans pursuanetbeand such requirement may not be
waived by the Borrower. The Administrative Agentldhe Lenders hereby consent to the transactiomeeplated by this Section 2.22
(including, for the avoidance of doubt, paymenany interest, fees or premium in respect of angiokéd Loans on such terms as may be set
forth in the relevant Extension Offer) and herelaiwe the requirements of any provision of this Agment (including Sections 2.9 and 2.13)
or any other Loan Paper that may otherwise prohitjtsuch Extension or any other transaction coplited by this Section 2.22.
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(c) No consent of any Lender or the Administrathgent shall be required to effectuate any Extensitimer than the consent of each
Lender agreeing to such Extension with respedsthdans (or a portion thereof). Notwithstandingtaing to the contrary in this Agreement,
the Lenders hereby irrevocably authorize the Adstiative Agent to enter into amendments to thise&grent and the other Loan Papers
the Borrower as may be necessary in order to éstiatéw tranches or sub-tranches in respect of$aad such technical amendments as
may be necessary or appropriate in the reasongbi®n of the Administrative Agent and the Borrovigeiconnection with the establishment
of such new tranches or sub-tranches, in eacharatgErms consistent with this Section 2.22.

(d) In connection with any Extension, the Borrowball provide the Administrative Agent at leasefiBusiness Days’ (or such shorter
period as may be agreed by the Administrative Aggerrior written notice thereof, and shall agrestieh procedures (including regarding
timing, rounding and other adjustments and to ensemsonable administrative management of thetdeailities hereunder after such
Extension), if any, as may be established by, oepiable to, the Administrative Agent, in each cadéng reasonably to accomplish the
purposes of this Section 2.22.

2.23. Change of Control.

If a Change of Control shall occur, the Borrowealktwithin ten days after the occurrence thergofe each Lender notice thereof,
which notice shall describe in reasonable detailfitts and circumstances giving rise thereto aatl specify an Optional Termination Date
for purposes of this Section (the “ Optional Teration Dat€’), which date shall not be less than 30 nor mhant60 days after the date of
such notice. Each Lender may, by notice to the ®eer and the Administrative Agent given not lesantthree Business Days prior to the
Optional Termination Date, declare the Loan heldt lffogether with accrued interest thereon) angl@her amounts payable hereunder fc
account to be, and such Loan and such other amshalisthereupon become, due and payable with@semtment, demand, protest or other
notice of any kind, all of which are hereby waiumdthe Borrower, in each case effective on the @yati Termination Date (each Lender
giving such notice, an * Exiting Lend&reach other Lender a_“ NeBxiting Lender”). Notwithstanding the foregoing, if any condition
specified in Section 4.2 cannot be satisfied onQpdonal Termination Date such Change of Conthallsbe deemed to be an Event of
Default.

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

(a) a third person, including a “group” as defire®ection 13(d)(3) of the Securities Exchange #t934, as amended (the “
Exchange Act), but excluding any employee benefit plan or glafthe Borrower and its Subsidiaries and Affégtbecomes the beneficial
owner, directly or indirectly, of 30% or more oftbombined voting power of the Borrower’s outstagdroting securities ordinarily having
the right to vote for the election of directorstiog Borrower; or

(b) the individuals who, as of December 31, 201dstituted the Board of Directors of the Borrowdre(t Board of Directors generally
and as of December 31, 2011 the “ Incumbent Btacdase for any reason to constitute at leastjanibaof the Board of Directors, or in the
case of a merger or consolidation of the Borrowlernot constitute or cease to constitute at leasajarity of the board of directors of the
surviving company (or in a case where the survidagporation is controlled, directly or indirectlyy another corporation or entity do not
constitute or cease to constitute at least a ntgjofithe board of such controlling corporationdornot have or cease to have at least a
majority of voting seats on any body comparabla tward of directors of such controlling entity ibthere is no body
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comparable to a board of directors, at least a ntyjof voting control of such controlling entityprovided, that any person becoming a
director (or, in the case of a controlling ncorporate entity, obtaining a position comparabla tlirector or obtaining a voting interest in s
entity) subsequent to December 31, 2011, whoséi@eor nomination for election, was approved byote of the persons comprising at le
a majority of the Incumbent Board (other than at&bn or nomination of an individual whose initesumption of office is in connection
with an actual or threatened election contestpab terms are used in Rule 14a-11 of Regulation drbinulgated under the Exchange Act)
shall be, for purposes of this Agreement, consilaethough such person were a member of the Inenindoard.

SECTION 3

REPRESENTATIONS AND WARRANTIES.
The Borrower represents and warrants to the Adinatige Agent and the Lenders as follows:

3.1. Purpose of Credit Facility; Federal Regulation

The proceeds of the Loans shall be used for th&ingcapital needs and general corporate purpdsthe €ompanies. The proceeds
loaned hereunder will not be used directly or iadily for any purpose which violates, or which wibbk inconsistent with, the provisions of
the Regulations of the Board, including Regulatidnt) or X. No Company is engaged in or will engggréncipally or as one of its importa
activities in the business of extending credittioeos for the purpose of purchasing or carrying ldilaygin Stock.

3.2. Corporate Existence, Good Standing, and Aiithor

(a) Each Company is, to the best of the Borrowlenswledge, duly organized, validly existing, andyood standing under the Laws of
its jurisdiction of organization (such jurisdict®mith respect to existing Guarantor Significanb&diaries, being identified on Schedule 3.3
and, with respect to future Guarantor Significamb$Sdiaries, being identified in the quarterly repw as required by Section 5.3(k)).

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

(c) Each Loan Party possesses all requisite atghpower, licenses, permits, and franchises t@@bes deliver, and comply with the
terms of the Loan Papers to which it is a partg, amthe case of the Borrower, to obtain extersiofcredit hereunder. Each Loan Party has
taken all necessary corporate action to authonigeekecution, delivery and performance of the LiBapers to which it is a party and, in the
case of the Borrower, to authorize the extensidrsaglit on the terms and conditions of this Agreemexcept where failure, individually or
in the aggregate, would not reasonably be expeothdve a Material Adverse Effect.

(d) No consent or authorization of, filing with,tie@ to or other act by or in respect of any Pemofiribunal is required in connection
with this Agreement, the extensions of credit hatss or with the execution, delivery, performancaidity or enforceability of this
Agreement or any of the Loan
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Papers, except consents, authorizations, filinglsnarices (i) which have been obtained or madeasedn full force and effect or (ii) the
failure of which to obtain or make, would not, imidiually or in the aggregate, reasonably be expeitidhave a Material Adverse Effect.

3.3. Guarantor Significant Subsidiaries.

Except as provided in the last sentence of thisi@ecSchedule 3.3 sets forth all existing Guaragignificant Subsidiaries of the
Borrower and correctly lists, as to each Guara8tgnificant Subsidiary, (a) its name and (b) itdsdiction of organization. Except as
provided in the last sentence of this Sectionstigres of capital stock of each Guarantor SigmifiGubsidiary owned by the Borrower (eit
directly or indirectly through another Subsidiaag) set forth on Schedule 3.3 are the duly authayizadidly issued, fully paid, and
nonassessable shares of such Guarantor Significdrsidiary and are owned by the Borrower free dear of all Liens except Permitted
Liens. Any future Guarantor Significant Subsidianill be included in the quarterly reporting aguiged by Section 5.3(k).

3.4. Financial Statements; No Change.

(&) The Current Financials were prepared in accaelavith GAAP and present fairly the consolidatiearicial condition and the resu
of operations of the Companies as of, and for theods ended, the dates thereof. There were naialgte the Companies taken as a whole)
liabilities, direct or indirect, fixed or continggrof any Company as of the date of the Currenai@ials which are required to be reflected in
the Current Financials but are not reflected tlreddo Company has incurred any material (to the @ames taken as a whole) liability, dir
or indirect, fixed or contingent, between the datethe Current Financials and the date hereofegixin the ordinary course of business, such
as in connection with acquisitions and financintjittes.

(b) Since December 31, 2011 through the ClosingXhere has been no development or event thdtdther could reasonably be
expected to have a Material Adverse Effect.

3.5. Compliance with Laws, Charter, and Agreements.

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

3.6. Litigation.

Except as described in the Borrower’s SEC filirgysas otherwise disclosed to the Lenders, no Cognjzaaware of any Material
Litigation, and there are no Material outstandingiapaid judgments against any Company. “Mateffiai"purpose of this Section 3.6 in
relation to Litigation would include any actionspoceedings pending or threatened against any @oynipefore any court or Tribunal as to
which there is a reasonable possibility of an askveletermination seeking damages, net of insugamooeeds to the Company, in excess of
the greater of $250,000,000 or 1% of Consolidatet\Morth in the aggregate, or which might resulatmy Material Adverse Effect.

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

3.8. Environmental Matters.

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

3.9. Employee Benefit Plans.

Except as could not reasonably be expected, ingéiigl or in the aggregate, to have a Material Adedgffect, (a) no Plan has failed to
comply with any provisions of the Code or ERISAdahe applicable regulations under either) or it terms of such Plan; (b) no Plan has
failed to meet the minimum funding standards (witthie meaning of section 412 of the Code or se@@thor ERISA) applicable to such
Plan, whether or not waived, no application forawer of the minimum funding standard with resgecany Plan has been filed pursuant to
section 412(c) of the Code or section 302(c) of&Rland no Plan has received a determination th&tar is expected to be, irfat risk”
status (within the meaning of section 430 of thel€or section 303 of ERISA, (c) no Company or ERIEhliate has incurred, or reasonal
expects to incur, liability to the PBGC in conneatwith any Plan; (d) no Company or ERISA Affilidias withdrawn in whole or in part
from participation in a Plan or Multiemployer Planreceived notice from any Multiemployer Plan wigispect to the imposition of
Withdrawal Liability or that such Multiemployer Plas, or is expected to be Insolvent, in Reorgaimna“terminated” (within the meaning
of section 4041A of ERISA), or in “endangered” aritical” status (within the meaning of section 4¥2he Code or section 305 of ERISA);
and (e) to the best of the Borrower’s knowledgenan-exempt Prohibited Transaction and no Repat&bEnt has occurred, and no insured
medical plan sponsored by any Company for any ntimeformer employee(s) has failed to satisfyriba-discrimination requirements of
section 105 of the Code.

3.10. Properties; Liens.

Each Company has good and marketable title (exoetermitted Liens) to its property reflected be Current Financials as being
owned (except for (a) dispositions of property sggent to the date of the Current Financials aiad f the Closing Date, in the ordinary
course of business or (b) dispositions of propfaitpwing the Closing Date, otherwise permittedéerder). Except for Permitted Liens, tr
is no Lien on any property of any Company, andetkecution, delivery, performance, or observanahefioan Papers will not require or
result in the creation of any Lien other than PéediLiens.

3.11. Investment Company Status.

No Loan Party is (a) apublic utility ” within the meaning of the Federal Power Act, aseaded, (b) an ihvestment compariywithin
the meaning of the Investment Company Act of 1@40amended, (c) anirivestment advisérwithin the meaning of the Investment Advis
Act of 1940, as amended, or (d) directly subjed¢htojurisdiction of the Federal Communications @uasion or any public service
commission.
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3.12. Transactions with Affiliates.

Except as disclosed on Schedule 3.12, no Compampasty to a Material transaction with any ofAf§iliates (a) prior to the Closing
Date other than transactions in the ordinary coafdrisiness and upon fair and reasonable termshatrially less favorable than such
Company could obtain or could become entitled tarirarm’s-length transaction with a Person that medsts Affiliate and other than
transactions between or among entities each oftwikieither the Borrower or a Wholly Owned Subsigiar (b) after the Closing Date in
violation of Section 6.6. For purposes of this 8B.12, such transactions ar®aterial ” if they, individually or in the aggregate, reqaiir
any Company to pay more than the greater of $250000 or 1% of Consolidated Net Worth over the sewf such transactions.

3.13. Leases.

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

3.14. Labor Matters.

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

3.15. Insurance.

Each Company maintains with financially sound imsiwe companies or associations (or, as to workerapensation or similar
insurance, with an insurance fund or by self-insoesauthorized by the jurisdictions in which it tgges) insurance concerning its properties
and businesses against such casualties and camtingeand of such types and in such amounts (athdeaiinsurance and deductibles) as is
customary in the case of same or similar businepsesided, however, a program of selfasurance in such amounts and against such ris
are prudent and which is consistent with acceptesihless practice shall constitute compliance vhith $ection 3.15.

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

The business of the Borrower as conducted on theil@ Date, is set forth on Schedule 3.17. Thenlassi of the Borrower, as proposed
to be conducted is set forth in Section 6.9.

3.18. General.

All writings exhibited or delivered to the Adminiative Agent by or on behalf of any Company are wildbe genuine and in all
material respects what they purport and appeagto b
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3.19. No Default No Company is in default under or with respecirny Material Agreement to which it is a party iwyaespect that
could reasonably be expected to have a MateriabfsivEffect. On each date on which an extensi@neafit is made hereunder, no Defaul
Event of Default shall have occurred and be coimigper would result from the making of such extensof credit.

3.20._OFAC. No Company nor, in each case to the knowledgkeeoBorrower, any director, officer, agent, emplkye controlled
Affiliate of the Borrower, nor any other Persorvdiich the Borrower owns 50% or more of the issuedl @utstanding equity interests, is
currently the subject of any U.S. sanctions progaaiministered by the Office of Foreign Assets Calntf the U.S. Treasury Department (*
OFAC") (it being understood that a person is not com®d to be the subject of such a sanctions proghauply because it has been fined for
a violation thereof); and the Borrower will notelitly or indirectly use the proceeds of the Loangtberwise make available such proceet
any Person (including, without limitation, any Iste@ent permitted pursuant to Section 6.5), forpthpose of financing the activities of,
transactions with or acquiring an interest in aeysBn currently the subject of any U.S. sanctiogngam administered by OFAC, except to
the extent licensed or otherwise approved by OFAC.

SECTION 4
CONDITIONS PRECEDENT.

4.1. Closing Date.

The occurrence of the Closing Date is subject éorélzeipt by the Administrative Agent of all of thedlowing in form and substance
satisfactory to the Administrative Agent and iteaipl counsel:

(a) Loan Papers(i) This Agreement, executed and delivered byAtministrative Agent and the Borrower, (ii) the &antee
Agreement, executed and delivered by each Guardiiipa Note payable to each Lender and (iv) therent Financials.

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

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

(d) Opinions of Borrowes Counsel The favorable opinions, dated the Closing Datésubstantially in the form of Exhibit B of:
(i) Jones, Walker, Waechter, Poitevent, Carrereea&yre, L.L.P., special counsel to the Borrower;
(i) Stacey Goff, Executive Vice President, Gen&alinsel and Corporate Secretary of the Borrowet; a
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(iii) Arthur J. Saltarelli, Associate General Coahsf the Borrower concerning QSC.

(e) Officer's Certificate A certificate, dated the Closing Date and sigbgdhe President, a Vice President or a Financifit€ of the
Borrower, confirming compliance, as of the Closibate, with the conditions set forth in paragrap)sahd (b) of Section 4.2.

(f) Fees and Expense®ayment from the Borrower of all fees then deAldministrative Agent, the Lead Arranger, the Lersg and
counsel to the Lead Arranger and Administrative itgaursuant to this Agreement or any other agreémen

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

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

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

(j) Patriot Act. The Lenders shall have received, with respestutd documents and other information requestediimg at least five
business days prior to the Closing Date, all docuat®n and other information required by regubatauthorities under applicable “know
your custome” and anti-money laundering rules and regulatiomsluding the Patriot Act.

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

() Closing of Revolving Credit Facility Evidence satisfactory to the Administrative Agthat the Borrower’s senior revolving credit
facility with Wells Fargo Bank, National Associati@s administrative agent shall (A) have closedlmwbme effective on or prior to the
Closing Date, (B) be documented by a revolving itregreement (the “ Revolving Credit Agreem&nthat contains representations and
warranties, covenants and events of default sutisigridentical to those contained in Articles, |\, VI and VII herein;_providedhat such
Revolving Credit Agreement shall not contain theeswant contained in Section 5.15 hereof, notwitiditeg the presence of such covenant in
this Agreement and (C) reflect an aggregate comeritramount of at least $1,700,000,000.

4.2. Conditions to Funding.

In addition, the Lenders will not be obligated tmdl the Loans unless at the time of such fundipgh@representations and warranties
made in the Loan Papers are true and correct matkrial respects at such time (except that (f)rapresentations and warranties that speak
to a specific date shall be true and correct imaiterial respects as of such specific date ahdr(ji representations and warranties that are
qualified by “Material Adverse Effect” or other neaiality language shall be true and correct iredpects at such time), (b) no Default or
Event of Default shall have occurred and shall be
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continuing, (c) the funding of such Loans are pé&adiby Law, and (d) if requested by the Administ&Agent or the Majority Lenders, the
Borrower shall have delivered to the Administrathgent evidence substantiating any of the mattendéained in this Agreement which are
necessary to enable the Borrower to qualify fohduzans.

The borrowing of the Loans on the Closing Dateti®yBorrower hereunder shall constitute a repreientand warranty by the
Borrower as of the Closing Date that the conditiomistained in this Section 4.2 shall have beersfzdi.

4.3. Materiality of Conditions.

Each condition precedent herein is material taithiesactions contemplated herein, and time ise@g#sence in respect of each thereof.

4.4. Waiver of Conditions.

Subject to the provisions of Section 10.14, thedvigj Lenders may elect to fund the Loans withdutanditions being satisfied.

SECTION 5
AFFIRMATIVE COVENANTS.

So long as any Loan or other amount is owing tolaamyder or the Administrative Agent hereunder,Bogrower covenants and agrees
with the Administrative Agent and the Lenders dkfes:

5.1. Use of Proceeds.
Proceeds of Loans advanced hereunder shall beon$eds represented herein.

5.2. Books and Records.

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

5.3. Items to be Furnished.

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

(a) Promptly after preparation, and no later th@ml@ys after the last day of each fiscal year ef8brrower, Financial Statements
showing the consolidated financial condition arglits of operations of the Companies as of, anth®year ended on, such last day,
accompanied by (i) the opinion of KPMG LLP (or amat firm of nationally-recognized independent dixdi public 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 opeyasi of the Companies (and such
accountants shall indicate in a letter to the Adstiative Agent, that during their audit no DefanitEvent of Default not already reported
discovered or, if such Default or Event of Defaudts discovered, the nature and period of existdrereof) and (ii) a Financial Report
Certificate with respect to such Financial Statetsien
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(b) Promptly after preparation, and no later tharddys after the last day of each of the firstetgearters of each fiscal year of the
Borrower, (i) Financial Statements showing the otidated financial condition and results of opemas of the Companies as of, and for the
period from the beginning of the current fiscal yig such last day, and (ii) a Financial Reponttifieate with respect to such Financial
Statements.

(c) Promptly after preparation (and no later tHamlater of 15 days (a) after such filing is duélrafter timely filing, if filed with the
SEC), true copies of all regular and periodic réqgrroxy statements and filings on Form 8-K fulneid by or on behalf of any Company to
stockholders generally or filed with the SEC. Hoaewnly registration statements covering more @2fanof the Borrower’s outstanding
shares of common stock shall be required to bedhied unless specifically requested by the Admiaiiste Agent.

(d) Promptly upon receipt thereof, copies of antiaes received from any Tribunal (including, witlidimitation, state regulatory
agencies) relating to the possible violation ofation of any Law which might have a Material AdseIEffect.

(e) Notice, promptly after the Borrower knows oshiaason to know of, (i) the existence of any nialteitigation as defined in
Section 3.6, (ii) any material change in any matdect or circumstance represented or warranteshynLoan Paper, or (iii) a Default or Ev
of Default, specifying the nature thereof and wdnztton the Borrower or any other Company has talssiaking, or proposes to take with
respect thereto.

(f) Notice, promptly after the Borrower knows orshr@ason to know of, a Subsidiary Encumbranceefisat] in Section 6.14(b), except
with respect to Permitted Refinancing Debt.

(9) Within 10 days after execution thereof, comieany supplements, modifications or amendmentldd=quity Units documentation.

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

(i) Promptly following receipt thereof, copies afyadocuments described in sections 101(k) or 1@fBRISA that any Company or
any ERISA Affiliate may request with respect to afyltiemployer Plan; providedthat if the Companies or any of their ERISA Affiks
have not requested such documents or notices fieradministrator or sponsor of the applicable Mufiployer Plan, then, upon reasonable
request of the Administrative Agent, the Compaiaied/or their ERISA Affiliates shall promptly makeeguest for such documents or noti
from such administrator or sponsor and the Borrastraill provide copies of such documents and not#se Administrative Agent prompt
after receipt thereof.

() Notice, promptly after any Company or ERISA iifite knows or has reason to know of, (i) theufedl of any Plan to comply with
any material provisions of ERISA and/or the Cod®l(applicable regulations under either) or withrtegterial terms of such Plan; (ii) the
failure of any Plan to meet the minimum fundingnstards (within the meaning of Section 412 of thel€or section 302 of ERISA)
applicable to such Plan (whether or not waived),filing pursuant to section 412(c) of the Codeection 302(c) of ERISA of an application
for a waiver of the minimum funding standard wisispect to any Plan, or the receipt by any Plandgtarmination that it is, or is expected to
be in“at risk” status (within the meaning of section 430 of thel€or Section 303 of ERISA; (iii) the incurrencedyy
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Company or ERISA Affiliate of liability to the PBGID connection with any Plan; (iv) the withdrawad (hole or in part) by any Company
or ERISA Affiliate from participation in a Plan dfultiemployer Plan or receipt by any Company or SRIAffiliate of notice from any
Multiemployer Plan with respect to the impositididithdrawal Liability or that such Multiemployeild is, or is expected to be Insolvent
Reorganization'terminated” (within the meaning of section 4041A of ERISA),imf‘endangered”or “critical” status (within the meaning
of section 432 of the Code or section 305 of ERIS#) the occurrence of a non-exempt ProhibitechTaztion or a Reportable Event
(excluding any Reportable Event that occurs sadsly result of the consummation of this Agreementjyi) the failure of any insured
medical plan sponsored by any Company for any ntimeformer employee(s) to satisfy the non-disamation requirements of section 105
of the Code.

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

Financial statements, opinions of independentfegtpublic accountants, other information andawfs’ certificates required to be delivered
by the Borrower pursuant to Sections 3.4 and 5a8 ble deemed to have been delivered if any ofdlewing, to the extent applicable, are
satisfied: (i) such financial statements satisfytimg requirements of Sections 3.4 and 5.3 andetlegrtificate satisfying the requirements of
Section 5.3 are delivered to the Lenders by e-rfigithe Borrower shall have timely filed such Fod0-Q or Form 10-K, satisfying the
requirements of Section 5.3 as the case may ble thet SEC on “EDGAR&nd shall have made such form and the relatedicaté satisfyini
the requirements of Section 5.3 available on tlhvestor Relations portion of its home page on thddwade web (at the Closing Date located
at http://www.centurylink.con), (iii) such financial statements satisfying tleguirements of Section 5.3 are timely posted byrobehalf of
the Company on SyndTrak Online, IntraLinks or oy ather similar website to which each Lender has ficcess or (iv) the Borrower shall
have filed any of the items referred to in Secto® with the SEC on “EDGAR” and shall have madehsitems available on the Investor
Relations portion of its home page on the worldwigsd or if any of such items are timely posted bypm behalf of the Borrower on
IntraLinks or on any other similar website to whidch Lender has free access; provideawever, that upon request of any Lender, the
Borrower will thereafter deliver written copiessfch forms, financial statements, other informatiad certificates to such Lender.

5.4. Inspection.

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

5.5. Taxes.

The Borrower shall promptly pay, or cause to belpahen due any Taxes of each Company, except thbish if unpaid would not
have a Material Adverse Effect, Taxes for whichdheria for Permitted Liens have been satisfied &axes being contested in good faitt
proper proceedings and with respect to which thed®eer shall have, to the extent required by GAsé&,aside on its books, or caused to be
set aside on the books of the relevant Companyusde reserves. No Company shall use any procéedmns 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 made.
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5.6. Payment of Obligations.

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

5.7. Expenses.

The Borrower shall promptly pay (a) all reasonatid necessary out-of-pocket costs, fees, and eepgrasd 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 syndioa, negotiation, preparation, delivery, executiod administration of the Loan Papers
and any related amendment, waiver, or consent)(l@nall reasonable and customary out-of-pockets;cdses and expenses paid or incurred
by the Administrative Agent and any of the Lendarsonnection with the enforcement of the obligasi@f any Company or the exercise of
any Rights (including, but not limited to, reasoleadittorneysfees and expenses and court costs), all of whiat lsk a part of the Obligatic
This covenant shall survive the termination of thigeement and the payment of the Loans and afir@mounts payable hereunder.

5.8. Maintenance of Existence, Assets, Businesk|rmsurance.

Except as permitted by Section 6.4, each Compaal ahall times (a) maintain its corporate existemand authority to transact
business, (b) maintain its good standing in itssfliction of incorporation or organization andatter jurisdictions where the failure to so
maintain could reasonably be expected to have afdhrdverse Effect, (c) maintain all licensestrpis, and franchises necessary for its
business, where the failure to so maintain couddaaably be expected to have a Material AdversecEffd) keep all of its assets which are
necessary to its business in good working ordercandition (ordinary wear and tear excepted), aa#terall necessary repairs and
replacements thereto, where the failure to so k@ejrepair could reasonably be expected to havatarhdl Adverse Effect, and (e) maintain
either (i) insurance with such insurers, in suclvants, and covering such risks, as shall be ordiaad customary in the industry or (ii) a
comparable self-insurance program.

5.9. Preservation and Protection of Rights.

Each Company shall perform such acts and duly azthexecute, acknowledge, deliver, file, and rdany additional agreements,
documents, instruments, and certificates as theiddtrative Agent may reasonably deem necessaappropriate in order to preserve and
protect the Rights of the Administrative Agent loe t_enders under any Loan Paper.

5.10. Environmental Laws.

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

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

5.12. Designation of Unrestricted SubsidiariBise board of directors of the Borrower may at ametdesignate any Subsidiary as an
Unrestricted Subsidiary or any Unrestricted Sulasidas a Subsidiary; providedhat (a) immediately before and after such degign, no
Default or Event of Default shall have occurred apedontinuing, (b) immediately after giving efféotsuch designation, the Loan Parties
shall be in compliance, on a pro forma basis, Withcovenants set forth in Section 6.14 (and,@mndition precedent to the effectiveness of
any such designation, the Borrower shall deliveahtoAdministrative Agent a certificate settingtfoin reasonable detail the calculations
demonstrating such compliance), (c) no Guarantor Ibeadesignated as an Unrestricted Subsidiarynddynrestricted Subsidiary may at any
time Guaranty any Funded Debt of any Company, ¢dynrestricted Subsidiary that has been desigregeddSubsidiary may be subsequently
designated as an Unrestricted Subsidiary and (@sp@orporation may not be designated an Unrestrisubsidiary. The designation of any
Subsidiary as an Unrestricted Subsidiary shall titas an Investment by the Borrower or the rele\@ubsidiary therein at the date of
designation in an amount equal to the net bookevaftsuch Person’s investment therein. The desmmaf any Unrestricted Subsidiary as a
Subsidiary shall constitute the incurrence at ittne tof designation of any Debt of such Subsidiatigterg at such time.

5.13._Additional Guarantor¥Vith respect to any Person that becomes a Whollp€&wSubsidiary that is a Guarantor Significant
Subsidiary after the Closing Date (which for pugmsf this Section shall exclude any Unrestricteds8liary, any Excluded Regulated
Subsidiary and any Excluded Specified Subsidiargdch case unless such Subsidiary ceases toygamiiuch) or any Company that either
(i) enters into a Guaranty with respect to Fundett®f the Borrower or (ii) becomes jointly and smlly liable for the Funded Debt of the
Borrower, to promptly (a) cause such Person or Gomwpas the case may be, to become a party touheaGtee Agreement and (b) delive
the Administrative Agent satisfactory legal opirscend other documentation comparable to the doctatiem delivered in respect of the
Guarantors on the Closing Date. Additionally, th@®wer may, in its sole discretion, add any Subsjdas a Guarantor under this
Agreement by causing such Subsidiary to comply withsections (a) and (b) above.

5.14. Guarantor Releada.the event that the Borrower obtains a Debt Ratihat least Baa3 (or the equivalent) by Moodyid a Debt
Rating of at least BBB- (or the equivalent) by S@#Peach case, with at least stable outlook), €aghrantor shall cease to be a Guarantor
under this Agreement and any other Loan Papersv{tistanding anything to the contrary herein) admel Borrower’s obligations under
Section 5.13 shall cease, providbdt at such time the aggregate principal amouithéut duplication) of (i) all Debt of the Borrower any
of its Subsidiaries secured by Liens permitted layse (b), (c), (j), (k), (r) (to the extent sudlems are incurred pursuant to clause (r) by a
Loan Party in favor of
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a party that is not a Loan Party), (s), (1), (w), (y) or (aa) of the definition of “Permitted lis” plus(ii) all Funded Debt of Subsidiaries of
the Borrower, whether or not secured (but withaulatation), does not exceed 15% of Consolidatengitde Assets determined as of the
of the most recent fiscal quarter for which Finah8tatements of the Borrower and its Subsidiaiesavailable.

5.15. CoBank Equity(a) So long as CoBank is a Lender hereunder, tmm®er will acquire equity in CoBank in such amauand at
such times as CoBank may require in accordance@aank’s Bylaws and Capital Plan (as each maynended from time to time), except
that the maximum amount of equity that the Borromesy be required to purchase in CoBank in connedtith the Loans made by CoBank
may not exceed the maximum amount permitted bythaws and the Capital Plan on the Closing Date Bbrrower acknowledges receipt
of a copy of (i) CoBank’s most recent annual repant if more recent, CoBank’s latest quarterlyoreii) CoBank’s Notice to Prospective
Stockholders and (iii) CoBank’s Bylaws and CapR&n, which describe the nature of all of the Baegs stock and other equities in
CoBank acquired in connection with its patronagalrom CoBank (the “ CoBank Equiti®sas well as capitalization requirements, and
agrees to be bound by the terms thereof.

(b) Each party hereto acknowledges that CoBankla\By and Capital Plan (as each may be amendedtiinoarto time) shall
govern (x) the rights and obligations of the partigth respect to the CoBank Equities and any page refunds or other distributions made
on account thereof or on account of the Borrowpatgonage with CoBank, (y) the Borrower’s eligityilfor patronage distributions from
CoBank (in the form of CoBank Equities and casl @) patronage distributions, if any, in the eveia sale of a participation interest.
CoBank reserves the right to assign or sell ppditdns in all or any part of its Commitments otstanding Loans hereunder on a non-
patronage basis.

(c) Each party hereto agrees that neither the CloBaities nor any accrued patronage shall be oéfgainst the Obligations
except that, in the event an Event of Default lasied and is continuing, CoBank may elect, sadlys discretion, to apply the cash
portion of any patronage distribution or retiremehéquity to amounts due under this Agreement. Btweower acknowledges that any
corresponding tax liability associated with sucplagation is the sole responsibility of the Borraw€oBank shall have no obligation to retire
the CoBank Equities upon any Event of Default, Dtfar any other default by the Borrower or anyasthoan Party, or at any other time,
either for application to the Obligations or othéesgv

SECTION 6

NEGATIVE COVENANTS.

So long as any Loan or other amount is owing tolaamyder or the Administrative Agent hereunder,Biogrower covenants and agrees
with the Administrative Agent and the Lenders dkfes:

6.1. Employee Benefit Plans.

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

Neither the Borrower nor any of its Subsidiaried wrieate, incur or suffer or permit to be createdncurred or to exist any Lien (other
than Permitted Liens) upon its assets unless thig&ions then outstanding shall be secured by &imh equally and ratably with any and all
obligations and indebtedness secured by such E@npurposes of this Section 6.2, any liens segutie senior revolving credit facility
between the Borrower and Wells Fargo Bank, Natiédsalociation or any refinancing thereof or any agrent that has the effect of re-
evidencing, replacing or refinancing the Debt aradly incurred thereunder shall not constitute Reemh Liens.

6.3. Restricted Payments.

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

6.4. Mergers and Consolidations.

No Company will merge or consolidate with any Parsther than:

(a) any merger or consolidation where the Borrof@eanother Company, if the Borrower is not a p#ingreto) is the surviving
corporation;

(b) any merger of any Subsidiary into another Comypa

(c) any merger of a Subsidiary into another Pe(stimer than the Borrower) if after such mergergheriving entity becomes a
Subsidiary;

(d) any sale of assets permitted by Section 6 figretructured as a merger or consolidation;

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

(f) any Subsidiary may merge into any other Petedhe extent the transaction constitutes an Imvest permitted by Section 6.5;
provided, that in any such case, immediately after suclgeresr consolidation there shall not exist any Difar Event of Default.

6.5. Loans, Advances, and Investments.

Except as permitted by Section 6.4(b), no Compaillynvake any loan, advance, extension of creditapital contribution to, make a
investment in, or purchase or commit to purchageséwck or other securities or evidences of Depbpfnterests in, any other Person (all of
the foregoing, “ Investment3, other than:

(@) Investments as of the Closing Date;
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(b) Acquisitions;

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

(d) (i) investments in (or secured by) obligatiaishe United States of America and agencies ttiened obligations guaranteed by the
United States of America maturing within one yeantf the date of acquisition; (ii) commercial papsted A-2 or better by Moody’s or Per
better by S&P; (iii) certificates of deposit, tirdeposits and banker’s acceptances which are fudlyred by the Federal Deposit Insurance
Corporation or are issued by commercial banks argdrunder the Laws of the United States of Ameoicany state thereof and having
combined capital, surplus, and undivided profitaof less than $100,000,000, and which certificafeteposit have one of the two highest
ratings from Moody’s or S&P, unless the Borrowes havritten commitment to borrow funds from sucmatercial bank; (iv) repurchase
agreements with a term of not more than 30 daysdourities described in clause (i) above and edterto with a financial institution
satisfying the criteria described in clause (ibpae; (v) in case of any foreign Subsidiary, (A)rkedable direct obligations issued by, or
unconditionally guaranteed by, sovereign natiowliich such Person is organized and is conductirsgnless or issued by any agency of such
sovereign nation and backed by full faith and dretlsuch sovereign nation, in each case maturitigimone year from date of acquisition,
long as indebtedness of such sovereign natioriéd ia least A by S&P, A2 by Moody’s or A mid by imion Bond Rating Service Limited
or carries an equivalent rating from a comparabteifin rating agency, (B) investments of type ardunity described in (ii) through
(iv) above of foreign obligors, which investmentsobligors have ratings described in such clausegjoivalent ratings from comparable
foreign rating agencies or (C) any other Investmemade in compliance with Cash Management InvedtPelicy of cash management gre
of QCII and its Subsidiaries with respect to caslestments, substantially as in effect on the @Gkp§late or as amended in any manner w
does not materially increase risk profile of inveshts permitted thereunder taken as a whole;

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

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

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

(i) investments in the cash surrender value ofififairance policies issued by Persons with a filgnating from A.M. Best Company
(as reported in Best's Insurance Reports) of &t laa; provided, however, that if such Person’s financial rating is dowrttgd to less than
A+, then within 90 days following such downgradiegther (i) such cash value life insurance polisidsbe transferred to another insurance
company with a financial rating of at least A+) Guch cash value life insurance policies will béapsed and the cash value thereof will be
collected by the investing Company, or (iii) sunki@éstment will become an investment subject tdithieations of subparagraph (m) of this
Section 6.5;

48



(j) the purchase of equity or debt securities of @mpany, including the Borrower (but, in the cabequity securities of the Borrow
only to the extent permitted by Section 6.3);

(k) investments in capital stock or securities ofo@ans to or Guaranties of the Debt (includingrifiged Priority Debt) of any Person
engaged in the same or similar line of busineseaforth on Schedule 3.17 hereto (or any reaseratiénsions or expansions thereof) (i) in
which a Company possesses (or will possess aftérisuestment) an equity ownership interest in sReftson or (ii) secured by the
Borrower’s interest in such business;

() in the ordinary course of business, investméntie capital stock of the Rural Telephone BabéBank, or the National Rural
Utilities Cooperative Finance Corporation, or atlyes lender from whom the investing Company isnidiag to borrow money which
requires such Company to make an equity investmesch lender in order to so borrow;

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

(n) investments in readily marketable money maflketls registered under the Investment Company At®40 with an investment
policy to hold at least 90% of its assets in cashsecurities of a type described in subsectiopg€)land (f) of this Section 6.5;

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

(p) investments consisting of non-cash considematith respect to the sale of assets permitteddnyiéh 6.7;
(g) any acquisition of stock or assets to the edtteat the consideration is paid in the capitatktof the Borrower;

(n) (i) interest rate swap agreements, interestcap agreements, interest rate collar agreementber similar agreements or
arrangements, (ii) foreign exchange contracts enity swap agreements, futures contracts, optiotramin, synthetic caps or other similar
agreements or arrangements, in each case desighedde against fluctuations in interest rateuareacy values, respectively, or
(iii) collars, caps, spreads and other similar agrents or arrangements, in each case designedge hgainst the total cost and consideration
for the conversion of equity linked Debt;

(s) acquisition of in-region wirelines as part apdal expenditures program;
(t) auction rate securities owned by QCII and itb$Sdiaries on the Closing Date; and

(u) any loans, advances, Guaranties, and invessmérith never exceed in the aggregate at any tbfe & Adjusted Consolidated Net
Worth (valued on the basis of original cost, plussequent cash and stock additions, less any doita: in value), net of any cash return
representing return of capital in respect of arghsnvestment or any cash repayment of any sugats|aadvances or Guarantees (to the extent
funded);_provided however, that the aggregate amount at any time of sualsloa advances to, Guaranties of, or investmerdasyrjoint
venture that is not a Domestic Person, includingsarch joint venture that qualifies as a Subsidiahall not exceed $750,000,000 (valued on
the basis of original cost, plus subsequent cadtstotk additions, less any write-down in valuey, of any cash return representing return of
capital in respect of any such investment or argh ecapayment of any such loans or advances or Geas(to the extent funded);

provided, that this Section 6.5 shall not restrict the stugent by any Company of assets held or manageat amg Plan.
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6.6. Transactions with Affiliates.

No Company will enter into any material transactigth any of its Affiliates, other than (a) transiaas between or among entities each
of which is either the Borrower or a Wholly OwnedbSidiary, (b) in the case of a transaction betwlerBorrower and a Subsidiary that is
owned by the Borrower or between Subsidiaries ar®th of which is not directly or indirectly whgtowned by the Borrower, if the
Borrower has determined that such transaction isdrbest interests of the Borrower, and (c) incee of any other transaction between a
Company and a Person that is not a Company, tramssadn the ordinary course of business and uparahd reasonable terms not materi
less favorable than such Company could obtain oiddoecome entitled to in an arm’s-length transectvith a Person that was not its
Affiliate; provided that the covenants in this Sert6.6 shall not apply to any transaction betwa&ompany and an Affiliate that is an
Affiliate of the Company solely by virtue of the @pany’s ownership interest in such Affiliate sodaas no other Affiliate that is not also a
Company owns any interests in such Affiliate. Forgoses of this Section 6.6, such transaction$naagerial” if they, individually or in the
aggregate, require any Company to pay more thagrdeger of $250,000,000 or 1% of Consolidated\Metth over the course of such
transactions.

6.7. Sale of Assets.

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

(a) sales of inventory or investments permittedeur8ection 6.5(d), (e), (f) and (n) in the ordinaoyrse of business;

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

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

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

(e) sales of accounts receivable and related assatsinterest therein of the type specified i definition of “Qualified Receivables
Transaction” made in connection with a Qualifiecc&eables Transaction (provided that if at any timeaggregate principal amount of all
Qualified Receivables Transactions exceeds $15@000the Borrower shall prepay the Loans and/duce the Total Commitments under
and as defined in the Revolving Credit Agreementh@yamount of such excess);

(f) sales of assets from one Company to anothergaom

(g) dispositions of assets pursuant to sale arsmthesck transactions so long as, after giving effesreto andhe use of proceeds there
the aggregate outstanding amount of Attributablbtdéthe Companies shall not exceed the great$260,000,000 or 1% of Consolidated
Tangible Assets;
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(h) other dispositions of assets (other than @paots receivable and related assets or (ii) imeotion with sale and leaseback
transactions); providedthat the Companies shall, within the period d 8@ys following the consummation of each suchstation, apply
(or cause to be applied) an amount equal to thedsh Proceeds of such disposition of assetsherdix) make Eligible Reinvestments or
(y) prepay the Loans and/or reduce the Total Comanits under and as defined in the Revolving Csglieement; and

(i) to the extent not already permitted by anoshdrsection of this Section 6.7, sales, transfedsoimer dispositions of assets (other t
(i) accounts receivable and related assets an(@pnnection with sale and leaseback transactitmag)are not permitted by clauses (a) thrc
(h) above; providedthat the cumulative consideration for all assetd, transferred or otherwise disposed of in neéaon this clause (i) sh.
not exceed $200,000,000 or 2-2% of the Consolidated Total Assets of the Compafie=asured as of the last day of the most receculfi
quarter for which the relevant financial informatiis available), whichever is greater, in the aggte, net of Eligible Reinvestments.

6.8. Compliance with Laws and Documents.

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

6.9. New Businesses.

No Company will engage in any material businesgmotihian the businesses in which it is presentlyagad or businesses related ther
as described on Schedule 3.17; provid#wat the Borrower and its Subsidiaries may engagdjaes of business not described on Schedule
3.17 to the extent the aggregate value of assetsilmated to such lines of business, at the timsuzh contribution, does not exceed 10% of
Consolidated Tangible Assets as of the end of aray fuarter for which Financial Statements of Bogrower and its Subsidiaries are
available.

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

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

6.12. Investment Company Status.

No Loan Party will conduct its business in suchagywhat it will become (a) a “public utility” withithe meaning of the Federal Power
Act, as amended, (b) an “investment company” withenmeaning of the Investment Company Act of 1840amended, or (c) am¥estmen
adviser” within the meaning of the Investment AdvisAct of 1940, as amended.

6.13. Reserved.
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6.14. 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) Bberower shall not permit the ratio of Consolidhfeotal Funded Debt to Consolidated
EBITDA of the Companies to exceed 4.00 to 1.0.

(b) As calculated at the end of each fiscal quartéhe Borrower (but computed for the four fisgalrters ending on the last day of s
fiscal quarter), the Borrower shall not permit thgo of Consolidated EBITDA of the Companies te #um of (i) consolidated interest
expense of the Companies (less any non-cash amaitnilbeitable to amortization of financing costédpa a previous period) and
(i) dividends declared or paid by any Company éotihan to another Company) on its preferred chgtitek (but if such dividends are
declared and paid during such four-quarter petioel amount shall not be counted twice) to be less 1.50 to 1.0.

For purposes of this Section 6.14(b), Consolid&BtIrDA and interest expense of any Subsidiary wligcbubject to any Subsidiary
Encumbrance, shall be reduced to the extent subki@ary is restricted by the Subsidiary Encumbearfs used in this Section 6.14(b),
“Subsidiary Encumbrance” shall mean, so long asfaudt has occurred and is continuing under theement creating such encumbrance or
restriction, any encumbrance or restriction onahiity of any Subsidiary to (i) pay dividends oake any other distributions on its capital
stock or any other interest or participation inptefits owned by the Borrower or any Subsidiaryraf Borrower, or pay any Debt owed to the
Borrower or a Subsidiary of the Borrower, (ii) mdkans or advances to the Borrower or any of thed¥eer's Subsidiaries or (iii) transfer
any of its properties or assets to the Borrowecepkfor such encumbrances or restrictions (A)texjon the Closing Date (or any Permitted
Refinancing Debt with respect thereto so long @ sincumbrances or restrictions are no more réggithan those contained in the debt
being refinanced), (B) arising in connection witlahs made to any Company by the Rural Electrificafidministration, the Rural Utilities
Service, the Rural Telephone Bank, or similar lesadeich as the Rural Telephone Finance Cooperati\(€) now existing or hereafter
arising under or by reason of either (x) applicdld@ or (y) this Agreement and the other Loan Paper

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

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

Further, for purposes of this Section 6.14 Constdid Total Funded Debt shall include any Compa@ylaranty of Funded Debt of any
Person other than another Company or the Borroveenjsloyee stock ownership plan. For the first fguarters following any Acquisition,
calculations under this Section 6.14 shall be ntada pro forma basis as if the properties acquirednnection with such Acquisition were
properties of the Companies during the period tfudation.

6.15. Priority Debt.

(a) The Borrower shall not at any time permit tggragate principal amount (without duplication)idfall Debt of the Borrower or any
of its Subsidiaries secured by Liens permitted layse
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(b), (), (i), (K), (r) (to the extent such Liengancurred pursuant to clause (r) by a Loan Parfgvor of a party that is not a Loan Party),

(s) (to the extent replacing a Lien permitted parguo a different clause of the definition of “Bétted Liens” listed in this Section 6.15(a)),
®), (W), (X), (y) or (aa) of the definition of “Paitted Liens” plugii) all Funded Debt of Subsidiaries of the Borraywghether or not secured
(in the case of both clause (i) (other than DelBo&rantors) and clause (ii), other than any PéethPriority Debt) to exceed 10% of
Consolidated Tangible Assets determined as ofitldeoéthe most recent fiscal quarter for which icial Statements of the Borrower and its
Subsidiaries are available.

(b) In the event that the Guarantors cease to laaBtors under this Agreement and the other Loaemgursuant to Section 5.14, the
Borrower shall not at any time thereafter permé slggregate principal amount (without duplicatioh{i) all Debt of the Borrower or any of
its Subsidiaries secured by Liens permitted bysaaib), (c), (j), (k), (r) (to the extent such Lsegre incurred pursuant to clause (r) by a Loan
Party in favor of a party that is not a Loan Parg), (t), (w), (x), (y) or (aa) of the definitiaf “Permitted Liens” plugii) all Funded Debt of
Subsidiaries of the Borrower, whether or not segute exceed 15% of Consolidated Tangible Assdtrishéned as of the end of the most
recent fiscal quarter for which Financial Statersenftthe Borrower and its Subsidiaries are avadlabtovidedhat if the Borrower fails to
meet its obligations under clause (i) and clau$@{ithis Section 6.15(b), it shall have the righy notice to the Administrative Agent, to
reinstate as Guarantors all Persons then constjt@uarantors as defined herein (and thereaftdid®e®. 13 shall again be in effect), at wh
time it shall no longer have to comply with its iglltions under clause (i) and clause (i) of thesti®n 6.15(b).

SECTION 7

DEFAULT

The term “Event of Default” means the occurrence eontinuance of any one or more of the followingrgs (including the passage of
time, if any, specified therefor) (_providethat, if any such event occurs and the Lendelajority Lenders, as required by the provisions of
Section 10.14, subsequently agree in writing thay twill not exercise any remedies hereunder asualtrthereof, the occurrence and
continuance of such event shall no longer be deamdtivent of Default hereunder insofar as the sthfacts giving rise to such event is
concerned):

7.1. Payment of Obligation.

The failure or refusal of the Borrower to pay amytfpn of the Obligation, as the same become dwedordance with the terms of the
Loan Papers and, in the case of an interest paymcti failure or refusal continues for a perio®d &usiness Days (nho grace period being
given for failure or refusal to make a principaypent). Notwithstanding the foregoing, the Borro\wéailure to pay, if caused solely by a
wire transfer malfunction or similar problem outsithe Borrower’s control, shall not be deemed aenEwf Default so long as such failure to
pay is promptly corrected.

7.2. Covenants.

(a) The failure or refusal of the Borrower (andgjifplicable, any other Company) to punctually araperly perform, observe, and
comply with any covenant, agreement, or conditiontained in Section 5.3(e)(iii) or Section 6.

53



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

7.3. Debtor Relief.

The Companies shall not be Solvent, or any Comf@anfails to pay its Debts generally as they becdo (b) voluntarily seeks,
consents to, or acquiesces in the benefit of ariytddRelief Law, or (c) becomes a party to or islm¢he subject of any proceeding provided
for by any Debtor Relief Law, other than as a dadir claimant, that could suspend or otherwiseseskly affect the Rights of the
Administrative Agent or the Lenders granted in ltoan Papers (unless, in the event such proceeslimgaluntary, the petition instituting
same is dismissed within 60 days after its filing).

7.4. Attachment.

The failure of any Company to have discharged wi60 days after commencement any attachment, deafi@s, or similar proceeding
which, individually or together with all such oth@toceedings then pending, affects assets of soalip@ny having a value (individually or
collectively) equal to or more than $250,000,000 %r of Consolidated Net Worth, whichever is greater

7.5. Payment of Judgments.

Any Company fails to pay any judgments or orderdtie payment of money in excess of the great&260,000,000 or 1% of
Consolidated Net Worth (individually or collectiyglrendered against it or any of its assets arei@a) 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 lawfullgdo satisfy such judgment.

7.6. Default Under Other Agreements.

A default exists under any Material Agreement taclitany Company is a party, the effect of whicloigsause, or which permits the
holder thereof (or a trustee or representativaiohsolder) to cause, unpaid consideration ofatl2% of Consolidated Net Worth
(individually or in the aggregate) to become duermto the stated maturity or prior to the regulatheduled dates of payment. For the
purposes of this paragraph, a default by any Compathe payment of any obligation at its statedurity date (taking into account any
applicable cure period) shall be deemed to haveezhauch obligation to become due prior to sudiedt@nal maturity.

7.7. Misrepresentation.

The Administrative Agent or any Lender discoverst tiiny statement, representation, or warrantyeritian Papers, any Financial
Statement of the Borrower, or any writing everdsiled to the Administrative Agent or any Lenderguamt to the Loan Papers is false,
misleading, or erroneous when made, deemed madiglivered in any material respect.

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

7.9. Validity and Enforceability of Loan Papers.

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

SECTION 8
RIGHTS AND REMEDIES

8.1. Remedies Upon Event of Default.

(a) Should an Event of Default occur and be comigunder Section 7.3, the entire unpaid balande@fObligation shall automatically
become due and payable without any action of angt kihatsoever.

(b) Should any other Event of Default occur anddetinuing, subject to any agreement among the é&endhe Administrative Agent
may (and shall upon the request of the Majoritydess), at its (or the Majority Lenders’) electiao, any one or more of the following: (i) If
the maturity of the Obligation has not already baecelerated under Section 8.1(a), declare theeamtpaid balance of the Obligation, or any
part thereof, immediately due and payable, whermipshall be due and payable (and notice of sadation shall promptly be given
thereafter by the Administrative Agent to the Beven); (ii) reduce any claim to judgment; (iii) eree (or request each Lender to exercise)
the Rights of offset or banker’s Lien against thieiest of the Borrower in and to every accounta@thér property of the Borrower which are
in the possession of any Lender to the extentefil amount of the Obligation; and (iv) exercagy and all other legal or equitable Rights
afforded by the Loan Papers, the Laws of the Stdew York or any other jurisdiction as the Adnsitnative Agent shall deem appropriate,
or otherwise, including, but not limited to, thegRi to bring suit or other proceedings before arigunal either for specific performance of
any covenant or condition contained in any of tbarh Papers or in aid of the exercise of any Righntgd to the Lenders in any of the Loan
Papers.
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8.2. Waivers.

The Borrower hereby waives presentment and denrubfyment, protest, notice of intention to acegkernotice of acceleration, and
notice of protest and nonpayment, and agreestthbability with respect to the Obligation, or apgrt thereof, shall not be affected by any
renewal or extension in the time of payment of@digation, by any indulgence, or by any releasel@nge in any security for the payment
of the Obligation.

8.3. Performance by Administrative Agent.

If any covenant, duty, or agreement of any Compampt performed in accordance with the terms efltban Papers, the
Administrative Agent may, at its option (but sultjexthe approval of the Majority Lenders), perfoomattempt to perform such covenant,
duty, or agreement on behalf of such Company. éh g&wvent, any amount expended by the Administratiyent in such performance or
attempted performance shall be reasonable, papslitee Borrower to the Administrative Agent on demashall become part of the
Obligation, and shall bear interest at the DefRalte from the date of such expenditure by the Adstrative Agent until paid.
Notwithstanding the foregoing, it is expressly urstieod that the Administrative Agent does not assamd shall never have, except by
express written consent, any liability or respottisjofor the performance of any covenant, duty agreement of any Company.

8.4. Delegation of Duties and Rights.

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

8.5. Lenders Not in Control.

None of the covenants or other provisions containglis Agreement or in any other Loan Paper sloalthall be deemed to, give the
Administrative Agent or the Lenders the Right teestse control over the assets (including, witHomitation, real property), affairs, or
management of any Company, the power of the Adtnatige Agent and the Lenders being limited to Right to exercise the remedies
provided in this Section 8.

8.6. Waivers by Lenders.

The acceptance by the Administrative Agent or thaders at any time and from time to time of pagatment on the Obligation shall
not be deemed to be a waiver of any Event of Dethah existing. No waiver by the Administrative éd, the Majority Lenders, or all of the
Lenders of any Event of Default shall be deemegkta waiver of any other then-existing or subsegigant of Default. No delay or
omission by the Administrative Agent, the Majoritgnders, or all of the Lenders in exercising angtiRunder the Loan Papers shall impair
such Right or be construed as a waiver thereohgraaquiescence therein, nor shall any single digb&xercise of any such Right preclude
other or further exercise thereof, or the exerofsgny other Right under the Loan Papers or othsswi

8.7. Cumulative Rights.
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All Rights available to the Administrative Agentdathe Lenders under the Loan Papers are cumulatti@ed in addition to all other
Rights granted to the Administrative Agent andltbaders at law or in equity, whether or not thei@dtlon is due and payable and whether
or not the Administrative Agent or the Lenders hastituted any suit for collection, foreclosure,ather action in connection with the Loan
Papers.

8.8. Application of Proceeds.

Any and all proceeds ever received by the Admiatate Agent or the Lenders from the exercise of Rights pertaining to the
Obligation shall be applied to the Obligationstfits pay incurred and unpaid fees and expenstgokdministrative Agent under the Loan
Papers and second, ratably to pay all other Olidigsit

8.9. Certain Proceedings.

The Borrower will promptly execute and deliver ause the execution and delivery of, all applicajaertificates, instruments,
registration statements, and all other documerdspapers the Administrative Agent or the Lendery nreasonably request in connection v
the obtaining of any consent, approval, registratgualification, permit, license, or authorizatiminany other Tribunal or other Person
necessary or appropriate for the effective exemisay Rights under the Loan Papers. Because th@Ber agrees that the Administrative
Agent’s and the Lenders’ remedies at Law for falaf the Borrower to comply with the provisionstlois paragraph would be inadequate and
that such failure would not be adequately compdrsaltlamages, the Borrower agrees that the covgmdithis paragraph may be
specifically enforced.

8.10. Setoff.

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

SECTION 9
THE ADMINISTRATIVE AGENT.

9.1. Appointment.

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

9.2. Delegation of Duties.

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

9.3. Exculpatory Provisions.

Neither the Administrative Agent nor any of itspestive officers, directors, employees, agentsyglys-in-fact or affiliates shall be
(a) liable for any action lawfully taken or omittealbe taken by it or such Person under or in cotime with this Agreement or any other
Loan Paper (except to the extent that any of thegiming are found by a final and nonappealablesitatiof a court of competent jurisdiction
to have resulted from its or such Person’s owngnegligence or willful misconduct) or (b) respdmsiin any manner to any of the Lenders
for any recitals, statements, representations oranties made by any Company or any officer theceotained in this Agreement or any
other Loan Paper or in any certificate, reportesteent or other document referred to or providedrfpor received by the Administrative
Agent under or in connection with, this Agreemenaoy other Loan Paper or for the value, validififectiveness, genuineness, enforceak
or sufficiency of this Agreement or any other Ldaper or for any failure of any Company a partydteeto perform its obligations hereun
or thereunder. The Administrative Agent shall netumder any obligation to any Lender to ascertaiim inquire as to the observance or
performance of any of the agreements containeariopnditions of, this Agreement or any other L&aper, or to inspect the properties,
books or records of any Company.

9.4. Reliance by Administrative Agent.

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

9.5. Notice of Default.

The Administrative Agent shall not be deemed toehliavowledge or notice of the occurrence of any Diefar Event of Default unless
the Administrative Agent has received notice froireader or the
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Borrower referring to this Agreement, describingtsefault or Event of Default and stating thattsnotice is a “notice of default”. In the
event that the Administrative Agent receives suclotice, the Administrative Agent shall promptlyginotice thereof to the Lenders. The
Administrative Agent shall take such action witlpect to such Default or Event of Default as shalteasonably directed by the Majority
Lenders (or, if so specified by this AgreementLalhders); providedthat unless and until the Administrative Agerdlshave received such
directions, the Administrative Agent may (but shaidt be obligated to) take such action, or reffeam taking such action, with respect to
such Default or Event of Default as it shall deatvigable in the best interests of the Lenders.

9.6. NonrReliance on the Administrative Agent and Other lexsd

Each Lender expressly acknowledges that neithefdmeinistrative Agent nor any of their respectifiaers, directors, employees,
agents, advisors, attorneys-in-fact or affiliatagdrmade any representations or warranties talitlaat no act by the Administrative Agent
hereafter taken, including any review of the affaif a Company or any affiliate of a Company, shaldeemed to constitute any
representation or warranty by the AdministrativeeAgto any Lender. Each Lender represents to theiridtrative Agent that it has,
independently and without reliance upon the Adntiaid/e Agent or any other Lender, and based oh slecuments and information as it |
deemed appropriate, made its own appraisal of mrekstigation into the business, operations, prgpérancial and other condition and
creditworthiness of the Companies and their afsand made its own decision to make its Loansumeler and enter into this Agreement.
Each Lender also represents that it will, indepatigeand without reliance upon the Administrativgeht or any other Lender, and based on
such documents and information as it shall deemogypjate at the time, continue to make its own itradalysis, appraisals and decisions in
taking or not taking action under this Agreemert #re other Loan Papers, and to make such invéistigas it deems necessary to inform
itself as to the business, operations, propemgnitial and other condition and creditworthinesthefCompanies and their affiliates. Except
for notices, reports and other documents expressjyired to be furnished to the Lenders by the Austriative Agent hereunder, the
Administrative Agent shall not have any duty ompmssibility to provide any Lender with any creditather information concerning the
business, operations, property, condition (findnmiaotherwise), prospects or creditworthinessrof @ompany or any affiliate of a Company
that may come into the possession of the Admiris&adgent or any of its officers, directors, emyes, agents, advisors, attorneydact or
affiliates.

9.7. Indemnification.

The Lenders agree to indemnify the AdministrativgeAt, the Lead Arranger and their respective afficdirectors, employees, partni
affiliates, agents, advisors and controlling pess(@ach, an “ Agent Indemnitée(to the extent not reimbursed by the Borrowed aithout
limiting the obligation of the Borrower to do sodtably according to their respective Term Peraggan effect on the date on which
indemnification is sought under this Section (bmdemnification is sought after the date uponahhtihe Loans shall have been paid in full,
ratably in accordance with such Term Percentageseiately prior to such date), from and againstamy all liabilities, obligations, losses,
damages, claims, penalties, actions, judgmentss, suists, expenses or disbursements of any kirdiswbver (including reasonable fees,
disbursements, settlement costs and other chafdegab counsel) that may at any time (whether befor after the payment of the Loans) be
imposed on, incurred by or asserted against suemntigdemnitee in any way relating to or arising afy the Loans, this Agreement, any of
the other Loan Papers or any documents contempbgted referred to herein or therein or the tratisas contemplated hereby or thereby or
any action taken or omitted by such Agent Indeneniteder or in connection with any of the foregoipmvided, that no Lender shall be
liable for the payment of any portion of such lldlgs, obligations, losses, damages, claims, giesalactions, judgments, suits, costs,
expenses or disbursements that are found by adimhhonappealable decision of a court of
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competent jurisdiction to have resulted from sugfeit Indemnitee’s fraud, gross negligence or willfiisconduct. The agreements in this
Section shall survive the termination of this Agnemt and payment of the Loans and all other amaquaytable hereunder.

9.8. Administrative Agent in its Individual Capacit

The Administrative Agent and its affiliates may redkans to, accept deposits from and generallygmgaany kind of business with
any Company as though such Administrative Agenewet an Administrative Agent. With respect tolitens made or renewed by it, the
Administrative Agent shall have the same rights poders under this Agreement and the other LoaefRBags any Lender and may exercise
the same as though it were not an Administrativerfigand the terms “Lender” and “Lenders” shallide the Administrative Agent in its
individual capacity.

9.9. Successor Administrative Agent.

The Administrative Agent may resign as AdministratAgent upon 10 days’ notice to the Lenders ardBibrrower. If the
Administrative Agent shall resign as Administratikgent under this Agreement and the other Loan Ragigen the Majority Lenders shall
appoint from among the Lenders a successor agetitdd enders, which successor agent shall (uiale€svent of Default under Section 7.1
or Section 7.3 with respect to the Borrower shaildhoccurred and be continuing) be subject to a@biay the Borrower (which approval
shall not be unreasonably withheld or delayed),retnigon such successor agent shall succeed tagtits,rpowers and duties of the
Administrative Agent, and the term “Administratidgent” shall mean such successor agent effectiom spch appointment and approval,
and the former Administrative Agent’s rights, powand duties as Administrative Agent shall be teatad, without any other or further act
or deed on the part of such former AdministrativgeAt or any of the parties to this Agreement orlamigers of the Loans. If no successor
agent has accepted appointment as Administrativwngy the date that is 10 days following a regirikdministrative Agent'’s notice of
resignation, the retiring Administrative Agent'signation shall nevertheless thereupon becomet®feand the Lenders shall assume and
perform all of the duties of the Administrative Agérereunder until such time, if any, as the M#yoenders appoint a successor agent as
provided for above. After any retiring Administragi Agent’s resignation as Administrative Agent, fhievisions of this Section 9 shall
continue to inure to its benefit.

SECTION 10
MISCELLANEOQUS.

10.1. Reserved.

10.2. Money and Interest.

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

10.3. Number and Gender of Words.

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

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

10.5. Exhibits.

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

10.6. Notices.

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

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

CenturyLink, Inc.

100 CenturyLink Drive

Monroe, LA 71202

Attention: G. Clay Bailey and Glynn E. Willian
Telecopy: 31-38€-9093

Telephone: 31-38€-9069

with a copy to: CenturyLink, Inc.
100 CenturyLink Drive
Monroe, LA 71202
Attention: Stacey W. Gofl
Telecopy: 31-38€-9488
Telephone: 31-38€-9539

Administrative Agent: CoBank, ACB
900 Circle 75 Parkway
Suite 1400
Atlanta, Georgia 30339-5946
Attn: Communications Banking Group
Telecopy: (770) 618-3202
Telephone: (770) 6-3200
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with a copy to: CoBank, ACB
5500 S. Quebec Street
Greenwood Village, Colorado 80111
Attn: Communications Banking Group
Telecopy: (303) 22-2718

provided, that any notice, request or demand to or upoi\treinistrative Agent or the Lenders shall not ffecive until received.

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

10.7. Exceptions to Covenants.

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

10.8. Survival.

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

10.9. Governing Law.

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

10.10. Submission to Jurisdiction; Waivers.

The Borrower hereby irrevocably and unconditionally

(a) submits for itself and its property in any lkgetion or proceeding relating to this Agreemend ¢he other Loan Papers to which it is
a party, or for recognition and enforcement of prdgment in respect thereof, to the non-exclusimeegal jurisdiction of the courts of the
State of New York, the courts of the United Stdteshe Southern District of New York, and appedlaburts from any thereof;

(b) consents that any such action or proceedingledyought in such courts and waives any obje¢hiahit may now or hereafter ha
to the venue of any such action or proceeding ynsarch court or that such action or proceeding bvagght in an inconvenient court and
agrees not to plead or claim the same;
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(c) agrees that service of process in any sucbracti proceeding may be effected by mailing a abeyeof by registered or certified
mail (or any substantially similar form of maillpgtage prepaid, to the Borrower, as the case may iteaddress set forth in Section 10.6 or
at such other address of which the Administratigert shall have been notified pursuant thereto;

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

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

10.11. WAIVERS OF JURY TRIAL.

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

10.12. Severability.

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

10.13._Integration.

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

10.14. Amendments, Etc.

Neither this Agreement, any other Loan Paper, ngrtarms hereof or thereof may be amended, suppieder modified except in
accordance with the provisions of this Section 40The Majority Lenders and each Loan Party torthevant Loan Paper may, or, with the
written consent of the Majority Lenders, the Adrstritive Agent and each Loan Party party to thevaelt Loan Paper may, from time to
time, (a) enter into written amendments, supplesienmodifications hereto and to the other LoanePafor the purpose of adding any
provisions to this Agreement or the other Loan Pape changing in any manner the rights of the leesdr of the Loan Parties hereunder or
thereunder or (b) waive, on such terms and conditas the Majority Lenders or the AdministrativeeAt as the case may be, may specify in
such instrument, any of the requirements of thise&gent or the other Loan Papers or any Defalitvent of Default and its consequences;
provided, however, that no such waiver and no such amendment, sugpleor modification shall (i) forgive or reducestprincipal amount
or extend the final scheduled date of maturityrof hoan, reduce the stated rate of any interestagin payable hereunder (except in
connection with the waiver of applicability of apgst-default increase in interest rates (which emshall be effective with the consent of the
Majority Lenders)), extend the scheduled date gfmayment thereof, increase the amount or extem@xpiration date of any Lender’s
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Commitment or amend, modify or waive any provisidrsection 2.13 or 2.14, in each case without thdem consent of each Lender and
Voting Participant directly affected thereby; @)minate or reduce the voting rights of any Lendie¥oting Participant under this

Section 10.14 without the written consent of suehder or Voting Participant; (iii) reduce any pettage specified in the definition of
Majority Lenders or consent to the assignmentamsfer by the Borrower of any of its rights andigdiions under this Agreement and the
other Loan Papers or release all or substantidiltyf she Guarantors from their obligations undee Guarantee Agreement, in each case
without the written consent of all Lenders and YigtParticipants; or (iv) amend, modify or waive gmgvision of Section 9 without the
written consent of the Administrative Agent. Anychuvaiver and any such amendment, supplement ofifigadtbn shall apply equally to
each of the Lenders and shall be binding upon tenlParties, the Lenders, the Administrative Agert all future holders of the Loans. In
the case of any waiver, the Companies, the Lerataghe Administrative Agent shall be restorechtgirtformer position and rights hereun
and under the other Loan Papers, and any Defa@dvent of Default waived shall be deemed to bedared not continuing; but no such
waiver shall extend to any subsequent or other ibeda Event of Default, or impair any right conseqt thereon.

Notwithstanding the foregoing, this Agreement mayaimended (or amended and restated) with the wdtiesent of the Majority
Lenders, the Administrative Agent and the Borrogegrto add one or more additional credit faciliieshis Agreement and to permit the
extensions of credit from time to time outstandingreunder and the accrued interest and feespecethereof to share ratably in the benefits
of this Agreement and the other Loan Papers withathgregate principal amount of the Loans therntanding and the accrued interest and
fees in respect thereof and (b) to include appabgisi the Lenders holding such credit facilitiesaimy determination of the Majority Lenders.

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

10.15. Waivers.

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

10.16. Governmental Reqgulation.

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

10.17. Multiple Counterparts.

This Agreement may be executed by one or moreeopétties to this Agreement on any number of sépa@interparts, and all of said
counterparts taken together shall be deemed tdittdasone and the same instrument. Delivery ofx@cuted signature page of this
Agreement by email or facsimile transmission shalkffective as delivery of a manually executedntexpart hereof. A set of the copies of
this Agreement signed by all the parties shalldaigéd with the Borrower and the Administrative Agen
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10.18. Successors and Assigns; ParticipationsgAssnts.

(a) The provisions of this Agreement shall be hiigdipon and inure to the benefit of the partiegtoeand their respective successors
and assigns permitted hereby, except that (i) thredBver may not assign or otherwise transfer anysaights or obligations hereunder
without the prior written consent of each Lenderdany attempted assignment or transfer by thedBar without such consent shall be null
and void) and (ii) no Lender may assign or othesviiansfer its rights or obligations hereunder pkaeaccordance with this Section.

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

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

(B) the Administrative Agent;
(i) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Lerateaffiliate of a Lender or an Approved Fund mmasignment of the
entire remaining amount of the assigning Lendedaris, the amount of the Loans of the assigning éesdbject to each such
assignment (determined as of the date the AssighamehAssumption with respect to such assignmeatlisered to the
Administrative Agent) shall not be less than $5,000 unless each of the Borrower and the AdmirtisgaAgent otherwise
consent; providedthat (1) no such consent of the Borrower shalidapiired if an Event of Default has occurred andantinuing
and (2) such amounts shall be aggregated in respeetch Lender and its affiliates or Approved Fyritlany;

(B) (1) the parties to each assignment shall exeantl deliver to the Administrative Agent an Assigmt and Assumption,
together with a processing and recordation fee3gBM0 and (2) the assigning Lender shall have ipafidll any amounts owing by
it to the Administrative Agent;

(C) the Assignee, if it shall not be a Lender, ktialiver to the Administrative Agent an adminisive questionnaire;

(D) unless otherwise agreed by the Borrower, theighee shall either (1) be a “U.S. Person” as deffin Section 7701(a)
(30) of the Code or (2) have delivered the documesquired by Section 2.19(d);

(E) in the case of an assignment to a CLO (as défirelow), unless such assignment (or an assignimen€LO managed
by the same manager or an Affiliate of such managjell have been approved by the Borrower (thed®eer agreeing that such
approval, if requested, will not be unreasonabltghireld or delayed) the assigning

65



Lender shall retain the sole right to approve amgrdment, modification or waiver of any provisidrtlis Agreement and the
other Loan Papers, providethat the Assignment and Assumption between sectdér and such CLO may provide that such
Lender will not, without the consent of such CLQree to any amendment, modification or waiver {harequires the consent of
each Lender directly affected thereby pursuanhégproviso to the second sentence of Section J8hdi42) directly affects such
CLO; and

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

For the purposes of this Section 10.18, the terppfoved Fund” and “CLO” have the following meaning

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

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

(iii) Subject to acceptance and recording therem§pant to paragraph (b)(iv) below, from and affter effective date specified in
each Assignment and Assumption the Assignee thdezighall be a party hereto and, to the exterftefriterest assigned by such
Assignment and Assumption, have the rights andyabbns of a Lender under this Agreement, and $s@gaing Lender thereunder
shall, to the extent of the interest assigned loy Assignment and Assumption, be released frombiigations under this Agreement
(and, in the case of an Assignment and Assumptierering all of the assigning Lender’s rights antigations under this Agreement,
such Lender shall cease to be a party hereto hiltantinue to be entitled to the benefits of st 2.10, 2.12, 2.19 and 10.22). Any
assignment or transfer by a Lender of rights orgalilons under this Agreement that does not comyitly this Section 10.18 shall be
treated for purposes of this Agreement as a sakubly Lender of a participation in such rights ahtigations in accordance with
paragraph (c) of this Section.

(iv) The Administrative Agent, acting for this puge as an agent of the Borrower, shall maintagmatof its offices a copy of
each Assignment and Assumption delivered to itanegister for the recordation of the names andesdds of the Lenders, and
principal amount of the Loans owing to, each Lermesuant to the terms hereof from time to time (tiRegister’). The entries in the
Register shall be conclusive, and the Borrower Atiministrative Agent and the Lenders may treahe@erson whose name is recorded
in the Register pursuant to the terms hereof asnalér hereunder for all purposes of this Agreemmttyithstanding notice to the
contrary.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an assigning Lendeaaniksignee, the
Assignee’s completed administrative questionnairgess the Assignee shall already be a Lender hdeg)) the processing and
recordation fee referred to in paragraph (b) of 8&ction and any written consent to such assighraquired by paragraph (b) of this
Section, the Administrative Agent shall accept sAshignment and Assumption and record the inforomationtained therein in the
Register. No assignment shall be effective for paes of this Agreement unless it has been recondtbeé Register as provided in this
paragraph.
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(c) (i) Any Lender may, without the consent of B@rrower or the Administrative Agent, sell partiatppns to one or more banks or
other entities (a “ Participafit in all or a portion of such Lender’s rights aobligations under this Agreement (including allagportion of
the Loans owing to it); providedhat (A) such Lender’s obligations under this égment shall remain unchanged, (B) such Lendek shal
remain solely responsible to the other partiestbdor the performance of such obligations andtf@)Borrower, the Administrative Agent
and the other Lenders shall continue to deal saletydirectly with such Lender in connection wititls Lender’s rights and obligations under
this Agreement. Any agreement pursuant to whiclemdler sells such a participation shall provide shuah Lender shall retain the sole rigt
enforce this Agreement and to approve any amendmerdification or waiver of any provision of thiggfeement; providedthat such
agreement may provide that such Lender will nothauit the consent of the Participant, agree tosangndment, modification or waiver that
(1) requires the consent of each Lender direcfiycédd thereby pursuant to the proviso to the stsemtence of Section 10.14 and (2) dire
affects such Participant. Subject to paragrapliiYof(this Section, the Borrower agrees that eBafticipant shall be entitled to the benefits of
Sections 2.10, 2.12 and 2.19 to the same extahitagere a Lender and had acquired its intergsagsignment pursuant to paragraph (b) of
this Section. To the extent permitted by law, eRalticipant also shall be entitled to the benefitSection 8.10 as though it were a Lender;
provided, that such Participant shall be subject to Se@idd as though it were a Lender. Each Lenderstiig a participation shall, acting
solely for this purpose as a non-fiduciary agerthefBorrower, solely for tax purposes, maintaregister on which it enters the name and
address of each Participant and the principal atsaiamd stated interest) of each Participant'séstein the Loans or other obligations under
the Loan Papers (the “ Participant Regi&}eprovided, that no Lender shall have any obligation to diselall or any portion of the
Participant Register to any Person (including themtity of any Participant or any information relgtto a Participant’s interest in any Loans
or its other obligations under any Loan Paper) pkttethe extent that such disclosure is necegsaggtablish that such Loan or other
obligation is in registered form under Section 6841(c) of the United States Treasury Regulatiding entries in the Participant Register
shall be conclusive absent manifest error, and kealder shall treat each person whose name isdedan the Participant Register as the
owner of such participation for all purposes oétAgreement notwithstanding any notice to the @gtrFor the avoidance of doubt, the
Administrative Agent (in its capacity as Adminigive Agent) shall have no responsibility for maintag a Participant Register.

(i) A Participant shall not be entitled to recemmy greater payment under Section 2.10 or 2.19tti@applicable Lender would
have been entitled to receive with respect to tréigipation sold to such Participant, unless tie sf the participation to such
Participant is made with the Borrower’s prior weittconsent.

(d) Notwithstanding anything in Section 10.18(c}He contrary, any Farm Credit Lender that (i) paschased a participation in the
minimum aggregate amount of $10,000,000 on or #ieiClosing Date, (ii) is, by written notice tetBorrower and the Administrative
Agent (“ Voting Participant Notificatioty), designated by the selling Lender (including &xysting Voting Participant) as being entitledo®
accorded the rights of a Voting Participant hereurahd (iii) receives the prior written consentted Borrower and the Administrative Agent,
which consent, in each case, shall not be unreaongthheld, delayed or conditioned, to becomedadivg Participant (such consent to be
required only to the extent and under the circuntsta it would be required if such Voting Participaere to become a Lender pursuant to an
assignment in accordance with Section 10.18(b)) Eearm Credit Lender so designated and consentbeing called a “ Voting Participant
"), shall be entitled to vote for so long as suehn Credit Lender owns such participation and nibistanding any sub-
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participation by such Farm Credit Lender (and tbng rights of the selling Lender (including ansisting Voting Participant) shall be
correspondingly reduced), on a dollar for dollasibaas if such participant were a Lender, on aattenrequiring or allowing a Lender to
provide or withhold its consent, or to otherwiséevon any proposed action. To be effective, eadngdarticipant Notification shall, with
respect to any Voting Participant, (x) state tHerfame, as well as all contact information reqdiog an assignee in an Assignment and
Assumption and (y) state the dollar amount of thgigipation purchased in any or all of its LoaNstwithstanding the foregoing, each Farm
Credit Lender designated as a Voting Participarboimedule 10.18 hereto shall be deemed a Votiniciant without delivery of a Voting
Participant Notification and without the prior weih consent of the Borrower or the AdministrativgeAt. The selling Lender (including any
existing Voting Participant) and the purchasingikgtParticipant shall notify the Administrative Ageand the Borrower within 3 Business
Days’ of any termination of, or reduction or incsean the amount of, such participation. The Bosoand the Administrative Agent shall be
entitled to conclusively rely on information comtad in notices delivered pursuant to this paragapmn Schedule 10.18. The voting rights
hereunder are solely for the benefit of the Voftagticipant and shall not inure to any assigngeadticipant of the Voting Participant that is
not a Farm Credit Lender.

(e) Any Lender may at any time pledge or assigacaisty interest in all or any portion of its rightnder this Agreement to secure
obligations of such Lender, including any pledgassignment to secure obligations to a FederalrRe&ank, and this Section shall not
apply to any such pledge or assignment of a sgdutitrest; providedthat no such pledge or assignment of a secuntigyést shall release a
Lender from any of its obligations hereunder orssitilnte any such pledgee or Assignee for such Lreasla party hereto.

(f) The Borrower, upon receipt of written noticern the relevant Lender, agrees to issue Notesytd.@ander requiring Notes to
facilitate transactions of the type described irageaph (d) above.

10.19._Confidentiality.

(a) No Lender will use confidential information abted from the Borrower by virtue of the transatsi@ontemplated hereby or its ot
relationships with the Borrower in connection wiitle performance by such Lender of services forratbempanies that are not affiliates of
such Lender, and no Lender will furnish any sudbrimation to such other companies. The Borrowenawokedges that no Lender has any
obligation to use in connection with the transawicontemplated hereby, or to furnish to the Boemgwonfidential information obtained
from other companies.

(b) Each Lender agrees to keep confidential, andanpublish, disclose or otherwise divulge to amydand to cause their respective
officers, directors, employees, agents and reptatees to keep confidential, and not to publisbclbse or otherwise divulge to anyone) all
information with respect to the Companies, inclggdati financial information and projections or ather information (the “ Confidential
Information”) except that the Lenders shall be permitted szldse Confidential Information: (i) to the Admitmative Agent, any other
Lender or any affiliate thereof; (ii) to their resytive officers, directors, employees, agents,sg| attorneys, accountants and represent;
on a “need-to-know” basis in connection with theprective roles of the Lenders described hereirnviged, that the Lenders implement
reasonable precautions to prevent disclosure bysaaly personnel, (iii) to the extent required byligpble laws and regulations or requested
or required in connection with any litigation ohet legal process, providethat the Lenders will use reasonable effortsravide the
Borrower with a reasonable opportunity to challetigedisclosure and request confidentiality pratector any Confidential Information that
is required to be disclosed, (iv) subject to areagrent to comply with the provisions of this Settim (A) actual or prospective transferee
(B) any direct or indirect
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counterparty to any Swap Agreement (or any profesgiadvisor to such counterparty), (v) to the eitequested by any regulatory authority
or self-regulatory body with jurisdiction or oveghi over any Lender or any Affiliate of any Lendgt) to the extent such Confidential
Information (A) becomes publicly available othearthas a result of a breach of this agreement kriowhne disclosing Lender, (B) becomes
available to such Lender on a non-confidential b&sim a source other than the Borrower or (C) awaslable to such Lender on a non-
confidential basis prior to its disclosure by ther®wer, (vii) to the National Association of Insmce Commissioners or any similar
organization or any nationally recognized ratingraty that requires access to information aboutral€es investment portfolio in connectic
with ratings issued with respect to such Lende(yii) to the extent the Borrower shall have canteel to such disclosure. Notwithstanding
anything to the contrary contained above, the Lesxdiall be entitled to use the Confidential Infatimn in exercising remedies under this
Agreement or any other Loan Paper.

10.20. Patriot Act.

The Administrative Agent and the Lenders herebyfiestthe Borrower that, pursuant to the requiretaaf the USA Patriot Act, Title
[l of Pub. L. 107-56 (signed into law on Octobé, 2001) (the “ Patriot AcY), it is required to obtain, verify and record anfnation that
identifies the Borrower, which information includeasmes and addresses and other information thisaiNeilv the Administrative Agent or
Lender to identify the Borrower in accordance wite Patriot Act

10.21. Conflicts and Ambiguities.

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

10.22. GENERAL INDEMNIFICATION.

THE BORROWER SHALL INDEMNIFY, PROTECT, AND HOLD THRADMINISTRATIVE AGENT, THE LEAD ARRANGER
AND THE LENDERS AND THEIR RESPECTIVE PARENTS, SUBBARIES, AFFILIATES, DIRECTORS, OFFICERS, EMPLOYEES
REPRESENTATIVES, PARTNERS, ADVISORS, AGENT, SUCCEYES, ASSIGNS, AND ATTORNEYS (COLLECTIVELY, THE *
INDEMNIFIED PARTIES”) HARMLESS FROM AND AGAINST ANY AND ALL LIABILITIE S, OBLIGATIONS, LOSSES,
DAMAGES, PENALTIES, ACTIONS, JUDGMENTS, SUITS, CLMS, COSTS, EXPENSES (INCLUDING, WITHOUT LIMITATION,
ATTORNEYS’ FEES AND LEGAL EXPENSES WHETHER OR NOTUS IS BROUGHT AND SETTLEMENT COSTS), AND
DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER WHIE MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED
AGAINST EACH INDEMNIFIED PARTY, 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 SUCH INDEMNIFIED
PARTY; PROVIDED, HOWEVER, THAT ALTHOUGH EACH INDEMNIFIED PARTY SHALL HAVE THERIGHT 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.
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EXECUTED as of the day and year first mentioned.
CENTURYLINK, INC.

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

Name: R. Stewart Ewing, Jr.
Title: EVP, CFO & Assistant Secretary

[Signature Page to Credit Agreeme



COBANK, ACB,
as Administrative Agent and a Lender

By: /s/ Thomas Meyer

Name: Thomas Meyer
Title: Vice President

[Signature Page to Credit Agreeme
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GUARANTEE AGREEMENT

GUARANTEE AGREEMENT, dated as of April 18, 2012, desby each of the signatories hereto (together arithother entity
that may become a party hereto as provided hdtedri, Guarantors), in favor of CoBank, ACB, as Administrative Agefin such capacity,
the “ Administrative Agent) for the banks and other financial institutionsemtities (the “ Lenderd from time to time parties to the Credit
Agreement, dated as of April 18, 2012 (as amensigahlemented or otherwise modified from time toetjtihe “ Credit Agreemeri}, by and
among CenturyLink, Inc. (the_“ Borrow&y, the Lenders, the Administrative Agent and thieen parties thereto.

WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the leesithave severally agreed to make extensions dit toethe Borrower
upon the terms and subject to the conditions s#t therein;

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

WHEREAS, the proceeds of the extensions of crauieu the Credit Agreement will be used in partriatde the Borrower to
make valuable transfers to one or more of the Guiarain connection with the operation of theipestive businesses;

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

WHEREAS, it is a condition precedent to the obligatbf the Lenders to make their respective extarsof credit to the Borrow
under the Credit Agreement that the Guarantord bhae executed and delivered this Agreement tdAtirainistrative Agent, for the ratable
benefit of the Guaranteed Parties (as defined Below

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

SECTION 1. DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herégrms defined in the Credit Agreement and usedih shall have the meanings
given to them in the Credit Agreement.

(b) The following terms shall have the following améngs:
“ Agreement’: this Guarantee Agreement, as the same may bededesupplemented or otherwise modified from tingme.
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“ Guaranteed Parti€'s the collective reference to the Administrativgeit and the other Lenders.

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

(b) The meanings given to terms defined hereinl slea¢qually applicable to both the singular andadlforms of such terms.

SECTION 2. GUARANTEE

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

(b) Anything herein or in any other Loan Paperthcontrary notwithstanding, the maximum liabilitiyeach Guarantor hereunder and
under the other Loan Papers shall in no event eiteeamount which can be guaranteed by such Gioanamder applicable federal and state
laws relating to the insolvency of debtors (afteirgy effect to the right of contribution estableshin Section 2.2).

(c) Each Guarantor agrees that the Obligationsabhayy time and from time to time exceed the amo#ittie liability of such
Guarantor hereunder without impairing the guarante#ained in this Section 2 or affecting the Righit any Guaranteed Party hereunder.

(d) The guarantee contained in this Section 2 skaihin in full force and effect until (i) all tr@bligations and the obligations of each
Guarantor under the guarantee contained in thisdde2 shall have been satisfied by payment in {i)l the applicable Guarantor has been
released from its obligations under this Agreenietccordance with Section 10.14 of the Credit &gnent or (iii) the Guarantors have been
released from their obligations under this Agreenieaccordance with Section 5.14 of the Creditdggnent.

(e) No payment made by the Borrower, any of ther@utars, any other guarantor or any other Persoaagived or collected by any
Guaranteed Party from the Borrower, any of the @uiars, any other guarantor or any other Personrine of any action or proceeding or
any setoff or appropriation or application at ainyet or from time to time in reduction of or in pagmnt of the Obligations shall be deemed to
modify, reduce, release or otherwise affect theilltg of any Guarantor hereunder which shall, ngtstanding any such payment (other than
any payment made by such Guarantor in respeceddtiligations or any payment received or colleéteth such Guarantor in respect of the
Obligations), remain liable for the Obligationstopthe maximum liability of such Guarantor hereundiatil the Obligations are paid in full,
such Guarantor has been released from its obligatioder this Agreement in accordance with Sedtibt4 of the Credit Agreement or the
Guarantors have been released from their obligationier this Agreement in accordance with Sectitd 6f the Credit Agreement.

2.2 Right of Contribution Each Guarantor hereby agrees that to the extahaitGuarantor shall have paid more than its ptigpnate
share of any payment made hereunder, such Guasrathr




be entitled to seek and receive contribution fremd against any other Guarantor hereunder whiclbpaid its proportionate share of such
payment. Each Guarantor’s right of contributionlisba subject to the terms and conditions of Secl@®. The provisions of this Section 2.2
shall in no respect limit the obligations and llaigis of any Guarantor to any Guaranteed Partgl,eath Guarantor shall remain liable to such
Guaranteed Party for the full amount guaranteedamh Guarantor hereunder.

2.3 No SubrogationNotwithstanding any payment made by any Guardmoeunder or any setoff or application of fundaimy
Guarantor by any Guaranteed Party, no Guarantdirtehantitled to be subrogated to any of the sgiftany Guaranteed Party against the
Borrower or any other Guarantor or any collateegiusity or guarantee or right of setoff held by Administrative Agent or any other
Guaranteed Party for the payment of the Obligations shall any Guarantor seek or be entitled é& sy contribution or reimbursement
from the Borrower or any other Guarantor in respégayments made by such Person hereunder, Urdih@unts owing to the Guaranteed
Parties by the Borrower on account of the Obligetiare paid in full. If any amount shall be paicitty Guarantor on account of such
subrogation rights at any time when all of the @éiions shall not have been paid in full, such amsball be held by such Guarantor in trust
for the Guaranteed Parties, segregated from otimeisfof such Guarantor, and shall, forthwith upeseipt by such Guarantor, be turned over
to the Administrative Agent in the exact form reeal by such Guarantor (duly indorsed by such Guarda the Administrative Agent, if
required), to be applied against the Obligatiortsetiver matured or unmatured, in such order as teidistrative Agent may determine.

2.4 Amendments, etc. with respect to the Obligatid®ubject to Sections 5.14 and 10.14 of the Cisglieement, each Guarantor shall
remain obligated hereunder notwithstanding thatevit any reservation of rights against any Guaraahd without notice to or further ass
by any Guarantor, any demand for payment of arth@Obligations made by any Guaranteed Party magdmnded by such Guaranteed
Party and any of the Obligations continued, anddhbgations, or the liability of any other Peragmon or for any part thereof, or any
collateral security or guarantee therefor or righsetoff with respect thereto, may, from timeitod, in whole or in part, be renewed,
extended, amended, modified, accelerated, compeaiywsaived, surrendered or released by any GuadiRarty, and the Credit Agreement
and the other Loan Papers and any other documestsited and delivered in connection therewith mapimended, modified, supplemented
or terminated, in whole or in part, as the Admirisve Agent (or the Majority Lenders or all Lensleas the case may be) may deem advi
from time to time, and any collateral security, gueee or right of setoff at any time held by anya@nteed Party for the payment of the
Obligations may be sold, exchanged, waived, suaattlor released. No Guaranteed Party shall haveldigation to protect, secure, perfect
or insure any Lien at any time held by it as saguddr the Obligations or for the guarantee corgdiim this Section 2 or any property subject
thereto.

2.5 Guarantee Absolute and Unconditionehch Guarantor waives any and all notice of tkaton, renewal, extension or accrual of
any of the Obligations and notice of or proof dfarece by any Guaranteed Party upon the guaraotioed in this Section 2 or acceptance
of the guarantee contained in this Section 2; thiég@tions, and any of them, shall conclusivelydeemed to have been created, contract
incurred, or renewed, extended, amended or wained)iance upon the guarantee contained in thigi®@e2; and all dealings between the
Borrower and any of the Guarantors, on the one hamdl the Guaranteed Parties, on the other h&aayiBe shall be conclusively presumed
to have been had or consummated in reliance ugpguarantee contained in this Section 2. Each Gtaravaives diligence, presentment,
protest, demand for payment and notice of defaultbmpayment to or upon the Borrower or any ofGuarantors with respect to the
Obligations. Each Guarantor understands and agftaethe guarantee contained in this Section 2 beatonstrued as a continuing, absolute
and unconditional guarantee of payment withoutmga (a) the validity or enforceability of the @ieAgreement or any other Loan Paper,
any of the Obligations or any other collateral s#guherefor or




guarantee or right of setoff with respect theretary time or from time to time held by any Guaesut Party, (b) any defense, setoff or
counterclaim (other than a defense of payment dopeance) which may at any time be available tb@asserted by the Borrower or any
other Person against any Guaranteed Party, onychther circumstance whatsoever (with or withaatige to or knowledge of the Borrower
or such Guarantor) which constitutes, or might cwestrued to constitute, an equitable or legal disgh of the Borrower for the Obligations,
or of such Guarantor under the guarantee contaimtuds Section 2, in bankruptcy or in any othestémce. When making any demand
hereunder or otherwise pursuing its Rights hereuadainst any Guarantor, any Guaranteed Party mayshall be under no obligation to,
make a similar demand on or otherwise pursue sigit$as it may have against the Borrower, any @atar or any other Person or against
any collateral security or guarantee for the Obiages or any right of setoff with respect theretod any failure by any Guaranteed Party to
make any such demand, to pursue such other Rigldscollect any payments from the Borrower, anyafamtor or any other Person or to
realize upon any such collateral security or guaeor to exercise any such right of setoff, or migase of the Borrower, any other
Guarantor or any other Person or any such collaeririty, guarantee or right of setoff, shall relteve any Guarantor of any obligation or
liability hereunder, and shall not impair or afffoe Rights, whether express, implied or availasl@ matter of law, of any Guaranteed Party
against any Guarantor. For the purposes hereoféddirshall include the commencement and continuahe@y legal proceedings.

2.6 ReinstatementThe guarantee contained in this Section 2 shaliicue to be effective, or be reinstated, as #se enay be, if at any
time payment, or any part thereof, of any of thdigitions is rescinded or must otherwise be restorereturned by any Guaranteed Party
upon the insolvency, bankruptcy, dissolution, ldation or reorganization of the Borrower or any faméor, or upon or as a result of the
appointment of a receiver, intervenor or consemvatpor trustee or similar officer for, the Borrewor any Guarantor or any substantial part
of its property, or otherwise, all as though suairpents had not been made.

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

SECTION 3. MISCELLANEOUS

3.1 Authority of Administrative AgentEach Guarantor acknowledges that the rights esigonsibilities of the Administrative Agent
under this Agreement with respect to any actioenaby the Administrative Agent or the exercise an-axercise by the Administrative Age
of any option, voting right, request, judgment trer right or remedy provided for herein or resigtor arising out of this Agreement shall,
between the Guaranteed Parties, be governed I§yrduit Agreement and by such other agreementsredibect thereto as may exist from
time to time among them, but, as between the Adstrative Agent and the Guarantors, the Administeafigent shall be conclusively
presumed to be acting as agent for the Guarant@eig$with full and valid authority so to act efmain from acting, and no Guarantor shall
be under any obligation, or entitlement, to makg iaquiry respecting such authority.

3.2 Amendments in WritingNone of the terms or provisions of this Agreemealy be waived, amended, supplemented or otherwise
modified except in accordance with Section 10.1thefCredit Agreement.

3.3 Notices All notices, requests and demands to or uportreinistrative Agent or any Guarantor hereundetl di@effected in the
manner provided for in Section 10.6 of the Credijtéement; providethat any such notice, request or demand to or apgrGuarantor shall
be addressed to such Guarantor at its notice aslde¢gorth on Schedule, hs such schedule may be amended or supplemeatedife to
time.



3.4 No Waiver by Course of Conduct; Cumulative Réi@e. No Guaranteed Party shall by any act (exceptwyitten instrument
pursuant to Section 3.2), delay, indulgence, omissr otherwise be deemed to have waived any Rigtgunder or to have acquiesced in any
Default or Event of Default. No failure to exerciser any delay in exercising, on the part of amafanteed Party, any Right hereunder shall
operate as a waiver thereof. No single or parkat@se of any Right hereunder shall preclude ahgroor further exercise thereof or the
exercise of any other Right. A waiver by any Guégad Party of any Right hereunder on any one ococasiall not be construed as a bar to
any Right which such Guaranteed Party would othekiave on any future occasion. The Rights hereiviged are cumulative, may be
exercised singly or concurrently and are not exetusf any other Rights provided by law.

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

(b) Each Guarantor agrees to pay, and to save dng@rAstrative Agent and the Lenders harmless frany, and all liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursemieay &ind or nature whatsoever with
respect to the execution, delivery, enforcementpop@ance and administration of this Agreementimdxtent the Borrower would be
required to do so pursuant to Section 5.7 or 16f2Be Credit Agreement.

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

3.6 Successors and Assignehis Agreement shall be binding upon the sucesssod assigns of each Guarantor and shall inutfesto
benefit of the Guaranteed Parties and their resgesticcessors and assigns; provitted no Guarantor may assign, transfer or delegyate
of its rights or obligations under this Agreemeiithaut the prior written consent of the AdminisivatAgent.

3.7 SetOff . If an Event of Default shall have occurred andadstinuing, each Lender is hereby authorized witiame and from time to
time, without prior notice to any Guarantor (angismotice being hereby expressly waived by eachr&uar), to set off and apply any and
deposits (general or special, time or demand, prowal or final) at any time held and any othereipi@dness at any time owing by such
Lender to or for the credit or the account of sGelarantor against any portion of the Obligationrgio such Lender, irrespective of whet
or not all of the Obligation, or any part theresiiall be then due. Each Lender agrees promptlptiéyrthe relevant Guarantor (with a copy to
the Administrative Agent) after any such setoff apglication; providedhat the failure to give such notice shall not etfine validity of such
setoff and application. The Rights of each Lendaetinder are in addition to other Rights (includinghout limitation, other rights of setof
which such Lender may have.

3.8 Multiple CounterpartsThis Agreement may be executed by one or motkeoparties to this Agreement on any number ofrsgpa
counterparts, and all of said counterparts takgatteer shall be deemed to constitute one and the sstrument. Delivery of an executed
signature page of this Agreement by e-mail or fadsitransmission shall be effective as delivernaohanually executed counterpart hereof.
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3.9 Severability Any provision of this Agreement that is prohibiter unenforceable in any jurisdiction shall, asuch jurisdiction, be
ineffective to the extent of such prohibition oreaforceability without invalidating the remainingppisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall nat/alidate or render unenforceable such provisicamniyn other jurisdiction.

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

3.11 Integration This Agreement and the other Loan Papers reprédsemgreement of the Guarantors and the GuaR@eies with
respect to the subject matter hereof and theredftlzere are no promises, undertakings, represemsatr warranties by any Guarantor, the
Administrative Agent or any other Guaranteed Pegtgtive to subject matter hereof and thereof mptessly set forth or referred to herein or
in the other Loan Papers.

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

3.13_Submission to Jurisdiction; WaiverSsach Guarantor hereby irrevocably and unconditign

(a) submits for itself and its property in any legetion or proceeding relating to this Agreemerd ¢he other Loan Papers to which it is
a party, or for recognition and enforcement of prdgment in respect thereof, to the non-exclusimeegal jurisdiction of the courts of the
State of New York, the courts of the United StattAmerica for the Southern District of New Yorkdhappellate courts from any thereof;

(b) consents that any such action or proceedinglmayrought in such courts and waives any objectiahit may now or hereafter ha
to the venue of any such action or proceeding jnsarch court or that such action or proceeding lvasght in an inconvenient court and
agrees not to plead or claim the same;

(c) agrees that service of process in any sucbracti proceeding may be effected by mailing a dbeyeof by registered or certified
mail (or any substantially similar form of mail)pgtage prepaid, to such Guarantor at its addréssed to in Section 3.3 or at such other
address of which the Administrative Agent shalldéeen notified pursuant thereto;

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

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

3.14 AcknowledgementsEach Guarantor hereby acknowledges that:
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(a) it has been advised by counsel in the negotiaéxecution and delivery of this Agreement areddther Loan Papers to which it is a
party;

(b) neither the Administrative Agent nor any otlBraranteed Party has any fiduciary relationship witduty to any Guarantor arising
out of or in connection with this Agreement or arfyhe other Loan Papers, and the relationship éatvthe Guarantors, on the one hand, anc
the Guaranteed Parties, on the other hand, in ctioneherewith or therewith is solely that of detdnd creditor; and

(c) no joint venture is created hereby or by tHeent.oan Papers or otherwise exists by virtue eftthnsactions contemplated hereby
among the Lenders or among the Guarantors andeheelrs.

3.15 Additional GuarantorsEach Subsidiary of the Borrower that is requi@become a party to this Agreement pursuant to
Section 5.13 of the Credit Agreement shall becor@eiarantor for all purposes of this Agreement upeecution and delivery by such
Subsidiary of an Assumption Agreement in the fofmAionex 1 hereto.

3.16 _ReleasesAt such time as (i) the Loans and the other Gitiligns shall have been paid in full or (ii) the Gargors are released frc
their obligations under this Agreement in accor@anwith Section 5.14 of the Credit Agreement, thigement and all obligations (other tt
those expressly stated to survive such terminattbepch Guaranteed Party and each Guarantor fieeshall terminate, all without delive
of any instrument or performance of any act by panty. At the request and sole expense of any Gt@réllowing any such termination, 1
Administrative Agent shall execute and deliverueols Guarantor such documents as such Guarantdrehsbnably request to evidence such
termination.

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

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

EMBARQ CORPORATION

By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, .
Title: EVP, CFO & Assistant Secreta



QWEST COMMUNICATIONS INTERNATIONAL
INC.

By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, ¢
Title: EVP, CFO & Assistant Secreta



QWEST SERVICES CORPORATIO

By: /s/ R. Stewart Ewing, J

Name: R Stewart Ewing, Ji
Title: EVP, CFO & Assistant Secreta



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

CENTURYLINK, INC.

By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, <
Title: EVP, CFO & Assistant Secreta



Schedule

NOTICE ADDRESSES OF GUARANTORS

100 CenturyLink Drive
Monroe, LA 7120:



Annex 1 tc
Guarantee Agreeme

ASSUMPTION AGREEMENT, dated as of [ 1, 20[ ], made by [ ] (the “ Additional Guarantdj,
in favor of CoBank, ACB, as administrative agentguch capacity, the “ Administrative Agénfor the banks and other financial institutions
or entities (the “ Lendery parties to the Credit Agreement referred to beldll capitalized terms not defined herein shall/b the meaning
ascribed to them in such Credit Agreement.

WITNESSETH:

WHEREAS, CenturyLink, Inc. (the “ Borrowséy, the Lenders, the Administrative Agent and thieep parties thereto have entered
into a Credit Agreement, dated as of April 18, 20dR2amended, supplemented or otherwise modifad fime to time, the “ Credit

Agreement);
WHEREAS, in connection with the Credit Agreemertitain of the Borrower’s Affiliates (other than tAdditional Guarantor)

have entered into the Guarantee Agreement, datetiAgwil 18, 2012 (as amended, supplemented ceratlse modified from time to time,
the “ Guarantee Agreemehtin favor of the Administrative Agent for the edile benefit of the Guaranteed Parties;

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

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

NOW, THEREFORE, IT IS AGREED:

1. Guarantee AgreemenBy executing and delivering this Assumption Agnest, the Additional Guarantor, as provided in
Section 3.15 of the Guarantee Agreement, herebgrbes a party to the Guarantee Agreement as a Gaathareunder with the same force
and effect as if originally named therein as a @otor and, without limiting the generality of trardégoing, hereby expressly assumes all
obligations and liabilities of a Guarantor thereaind he information set forth in Annex 1-A hereschereby added to the information set forth
in Schedule 1 of the Guarantee Agreement.

2. Governing Law. THIS ASSUMPTION AGREEMENT AND THE RIGHTS AND OBLI GATIONS UNDER THIS
ASSUMPTION AGREEMENT SHALL BE GOVERNED BY, AND CONS TRUED AND INTERPRETED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK.



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

[ADDITIONAL GUARANTOR]

By:

Name:
Title:



Annex 1A to
Assumption Agreeme

Supplement to Schedule




