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U S WEST Communications, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(dollars in millions)

(unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
1999 1998 19 99 1998
Operating revenues:
Local Services.......ccovvmvvvvvincenenee $1,933 $1,756 $3,800 $3,486
Access services..... 688 671 1,369 1,336
Long-distance services...........cc.cceeeuues e 150 195 321 396
Other Services......coocovvvvvcvvicenneees 78 73 152 146
Total operating revenues........cccceeee. .. 2,849 2,695 5,642 5,364
Operating expenses:
Employee-related expenses........ccccoeeeeee. . 891 860 1,784 1,682
Other operating expenses.. . e 658 740 1,287 1,344
Depreciation and amortization................ . ... 557 518 1,142 1,036
Total operating expenses.......cccceeeeee .. 2,106 2,118 4,213 4,062
Operating iINCOME......c.coevvveniieeiieeiceeee 743 577 1,429 1,302
Other expense:
Interest expense......ccccccevvvveenvceeees L 98 94 187 185
Other eXpense-net........cccceevvvvcvneeee . 12 29 24 56
Total other expense-net......c.cceeeeeee L. 110 123 211 241
Income before income taxes......cccocoevvvveee . 633 454 1,218 1,061
Provision for income taxes.......c.cccoocevvveeee . 246 178 462 411
NetinCome.....cooovvvviiiiiiiieciiieieee $387 $276 $756 $650

The accompanying notes are an integral part oftmsolidated financial statemer



ASSETS

Current assets:
Cash and cash equivalents.......................
Accounts receivable, less allowance for uncollec

$53 and $48, respectively

Inventories and supplies.
Deferred tax assets......
Prepaid and other..........cccccoeveiiinens

Total current assets.........covevereervnrennn.
Property, plant and equipment-net..
Other assets-net............cocccvvviiniinnnne

Total @SSetS.......evvvviiiiieiieeniee e

LIABILITIES AND STOCKHOLDER'S EQUITY
Current liabilities:
Short-term debt............ccooiiiins
Accounts payable...........cccoveieniienneen.
Accrued eXpenses..........cocveeieeenieennnen
Advance billings and customer deposits..........

Total current liabilities.............c.ccceveee.
Long-term debt..
Postretirement and other postemployment benefit obl
Deferred income taxes .

Unamortized investment tax credits
Deferred credits and other................c......

Commitments and Contingencies

Stockholder's equity:
Common stock-one share without par value, owned
Cumulative deficit..........ccocoeviiiennne.

Total stockholder's equity............ccccocvenine

Total liabilities and stockholder's equity.........

U S WEST Communications, Inc.
CONSOLIDATED BALANCE SHEETS
(dollars in millions)

June 30,
1999

(unaudite

tibles of

The accompanying notes are an integral part oftimsolidated financial statemer

December 31,

1998
d)

6 $68
0 1,619
4 154
9 113
5 61

4 2,015
4 14,681
7 882
5 $17,578
2 $789
6 1,411
4 1,383
7 326

9 3,909
0 5,154
7 2,458
7 898

9 159

1 537
9 8,080
7 (3,617)
2 4,463
5 $17,578



OPERATING ACTIVITIES
Netincome........covevieiiveiiiieeeee,
Adjustments to net income:
Depreciation and amortization................
Deferred income taxes and amortization of inv
Changes in operating assets and liabilities:
Accounts receivable.............ccccoceene
Inventories, supplies and other current asset
Accounts payable, accrued expenses and advanc

INVESTING ACTIVITIES
Expenditures for property, plant and equipment..
Proceeds from (payments on) disposals of propert

FINANCING ACTIVITIES
Net proceeds from short-term debt...............
Proceeds from issuance of long-term debt........
Repayments of long-term debt....................
Dividends paid on common stock.. .
Equity infusions from U S WEST.................

Cash used for financing activities..............

CASH AND CASH EQUIVALENTS
Increase (decrease)........cccoevveerveeennns
Beginning balance.............ccccccovvvennns

Ending balance...........ccccccoeevvireennnen.

U S WEST Communications, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(dollars in millions)

(unaudited)

estment tax credits.................... 98

e billings.

y, plant and equipment................. (18)

The accompanying notes are an integral part oftimsolidated financial statemer

Months Ended
June 30,
1998

$650

1,036
79

(20



U S WEST Communications, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the six months ended June 30, 1999
(dollars in millions)

(unaudited)
NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation. The consolidated finantéements include accounts of U S WEST Communieatimc. (the "Company") and its
wholly owned subsidiaries. We are a wholly ownebssdiary of U S WEST, Inc. ("U S WEST").

The consolidated interim financial statements ar@udited. The financial statements have been pedparaccordance with the instructions
for Form 10-Q and, therefore, do not necessarijuthe all information and footnotes required by eaily accepted accounting principles. In
our opinion, all adjustments (consisting only ofmal recurring adjustments) necessary to preséyt taur consolidated financial position,
results of operations and cash flows as of Jund3®9 and for all periods presented have been nfdaestatements are subject to year-end
audit adjustment. A description of our accountingigies and other financial information are inclddae the audited consolidated financial
statements filed with the Securities and Exchang@@ission in our Form 10-K/A for the year ended &aber 31, 1998. The consolidated
results of operations for the three and six moetiged June 30, 1999 are not necessarily indicafitlee results expected for the full year.

Certain reclassifications of prior period revenumants have been made to conform to the curremtpreaentation.

On January 1, 1999, we adopted the accounting §oms required by the American Institute of CegtifiPublic Accountants' Statement of
Position ("SOP") 98-1, "Accounting for the CostsQdmputer Software Developed or Obtained for Irdktise." SOP 98-1, among other
things, requires that certain costs of internalscfevare, whether purchased or developed intarriadl capitalized and amortized over the
estimated useful life of the software. Adoptiortled SOP resulted in an increase in net incomehfotttree months ended June 30, 1999 of
$52 and $86 for the six months ended June 30, ¥88pectively



NOTE 2 SEGMENT INFORMATION

We operate in three segments: retail services, egladd services and network services. The retailcgsr segment provides local telephone
services, including wireless, data and long-distaservices. The wholesale services segment proaittEss services that connect customers
to the facilities of interexchange carriers an@iiobnnection to our telecommunications networkamgetitive local exchange carriers. Our
network services segment provides access to e@odeimunications network, including our informattenhnologies, primarily to our retail
services and wholesale services segments. We grouvdservices to more than 25 million residergtiad business customers in Arizona,
Colorado, Idaho, lowa, Minnesota, Montana, Nebrakleav Mexico, North Dakota, Oregon, South DakottHJ)Washington and Wyoming.

Following is a breakout of our segments, which Iesn extracted from the financial statements of WESST. Separate segment data is not
provided to our chief operating decision-makertfer Company. Certain revenues and expenses of ESTVdre included in the segment
data, which have been eliminated in the reconciligs column. Additionally, because significanperses of operating the retail services
and wholesale services segments are not allocathe segments for decision-making purposes, mamagiedoes not believe the segment
margins are representative of the actual operaéiaglts of the segments. The margin for the ret@iices and wholesale services segments
excludes network and corporate expenses. The mimgihe network services segment excludes corpaapense. The "other" category
includes our corporate expenses and intersegmierihations. Asset information by segment is notvied to our chief operating decision-
maker. The total communications and related sesvéodumn represents a total of the retail serviedmlesale services and network services
segments.

Total
Communications
and
Retail Wholesale Network Related Reconciling Consolida ted
Services Services Service s Services Other Iltems Total
Three Months Ended June 30,
1999
Operating
revenues......... $2,222 $719 $65 $3,006 $- $(157) $2,849
Margin........... 1,543 526 (699 ) 1,370 3) (734) 633( 1)
Capital
expenditures..... 93(2) 9 831 933 38 (23) 948
1998
Operating
revenues......... $2,113 $638 $53 $2,804 $- $(109) $2,695
Margin........... 1,544 449 (629 ) 1,364 (81) (829) 454( 1)
Capital
expenditures..... 119(2) - 641 760 34 (13) 781

(1) Represents income before income taxes. Adjugsrtbat are made to the total of the segmentgim#w arrive at income before income
taxes include the following



Three Months Ended June 30 ,

1999 199 8
Costs and adjustments excluded from segment da ta but included in the
consolidated total:
Restructuring CostS........ccccveveerieiveannnn $- $12 9
Taxes other than income taxes.... 104 8 7
Depreciation and amortization..... 557 51 8
Interest eXpense........cccccvvvveeeeeveeieeeenenn. 98 9 4
Other amounts applicable to U S WEST, Inc.......... (37) (2 8)
Other expense-Net.......cccccceeeeveveiiciiinnnnns 12 2 9
$734 $82 9

(2) Capital expenditures reported for the retaiViees segment include only expenditures for wiglservices and certain data services.
Additional capital expenditures relating to thosevices are included in network services capitaleaxitures.

Total
Communications
and
Retail Wholesale Network Related Reconciling Consolida ted
Services Services Service s Services Other Iltems Total
Six Months Ended June 30,
1999
Operating
revenues......... $4,390 $1,409 $115 $5,914 $- $(272) $5,642
Margin........... 3,047 1,055 (1,384 ) 2,718 (36) (1,464) 1,218( 1)
Capital
expenditures..... 204(2) 40 1,469 1,713 38 (38) 1,713
1998
Operating
revenues......... $4,180  $1,273 $99 $5,552 $- $(188) $5,364
Margin........... 3,108 959 (1,305 ) 2,762 (188) (1,513) 1,061( 1)
Capital
expenditures..... 237(2) - 1,032 1,269 41 (20) 1,290

(1) Represents income before income taxes. Adjussithat are made to the total of the segmentgjimér arrive at income before income
taxes include the following:

Six Months Ended June 30,

1999 199 8

Costs and adjustments excluded from segment da ta but included in the

consolidated total:

Restructuring CoSstS............oooecvvvevinenenns $- $12 9
Taxes other than income taxes.... 190 18 1
Depreciation and amortization..... 1,142 1,03 6
INterest eXPensSe.....ccccvvveveeeeieeieneeeeeeees e, 187 18 5
Other amounts applicable to U S WEST, Inc.......... ... (79) 7 4)
Other expense-net.......ccccoccveveevicvenenneee e 24 5 6
$1,464 $1,51 3

(2) Capital expenditures reported for the retaiViees segment include only expenditures for wiglservices and certain data services.
Additional capital expenditures relating to thosevices are included in network services capitaleexitures.

In addition to the operating revenues disclosed/abimtersegment operating revenues of the regaiices segment and network services
segment were:

T hree Months Ended June 30, Six Months Ended June 30,

1999 1998

1999 1998

Retail Services.........ccooevvvveveeneennne. $8 $7 $14 $13



Network Services........ccooovvvveeeiiiinenns 17 16 31 33

NOTE 3: COMMITMENTS AND CONTINGENCIES
Commitments

We have entered into an agreement with Olympic ént@s of the United States to sponsor the 2002La#k City Winter Olympics and the
U.S. Olympic Teams through 2004. As of June 30919& have a remaining commitment of $49 to be pa&combination of cash and
services through 2004.

Contingencies

On May 1, 1996, the Oregon Public Utilities Comnaag"OPUC") approved a stipulation terminatingrpegurely our alternative form of
regulation ("AFOR") plan and it then undertook giegv of our earnings. In May 1997, the OPUC ordarsdo reduce our annual revenue:
$97, effective May 1, 1997, and to issue a one-tiefignd, including interest, of approximately $%62eflect the revenue reduction for the
period May 1, 1996 through April 30, 1997. This dimee refund for interim rates became subject farré when our AFOR plan was
terminated on May 1, 1996.

We filed an appeal of the order and asked for aneufiate stay of the refund with the Oregon Cir@gatrt which granted our request for a
stay, pending a full review of the OPUC's order.F@bruary 19, 1998, the Oregon Circuit Court emtergudgment in our favor on most of
the appealed issues. The OPUC appealed to the ©agat of Appeals on March 19, 1998, and the apesaains pending. We continue to
charge interim rates, subject to refund, duringgbedency of that appeal. The potential exposnodding interest, at June 30, 1999, is not
expected to exceed $386. Management does not bélieve will be a material adverse impact to tharitial statements as a result of this
matter.

Other Contingencies. In December 1998, we wergatiméal of the possibility of a claim by a purportdass challenging the transfer of
approximately $54 from the U S WEST pension traghe U S WEST health care trust to pay retireeicatdxpenses pursuant to Section
420 of the Internal Revenue Code of 1986, as antkiile believe that this transfer complied with épplicable law and the associated plan
documents. We plan to vigorously defend any suaimcif and when it is asserted.

We are subject to other legal proceedings and sléiat arise in the ordinary course of businesthodigh there can be no assurance of the
ultimate disposition of these matters, it is mamaget's opinion, based upon the information avadalthis time, that the expected outcome,
individually or in the aggregate, will not have aterial adverse effect on our results of operat@rfiancial position.

NOTE 4: SALE OF EXCHANGES

In June 1999, we entered into a series of defmitigreements to sell local-exchange telephone grepserving approximately 530,000
access lines in nine states for approximately ¥li6%ash, subject to adjustment. Approval of e & subject to review by federal and state
regulatory agencies. The transfer of ownershipctvill occur on a sta-by-state basis, is expected to be completed in 2



ITEM 2. Management's Discussion and Analysis of Fiancial Condition and Results
of Operations (dollars in millions)
Special Note Regarding Forward-Looking Statements

Some of the information presented in this Form 10e@stitutes "forward-looking statements” withir timeaning of the Private Securities
Litigation Reform Act of 1995 (the "Reform Act").Ilthough U S WEST Communications, Inc. (the "Compéamshich may also be referred
as "we," "us" or "our") believes that its expeaiat are based on reasonable assumptions withbrotheds of its knowledge of its businesses
and operations, there can be no assurance that aesults will not differ materially from our exgations. Factors that could cause actual
results to differ from expectations include:

o greater than anticipated competition from newaertis into the local exchange, intraLATA (local @ss transport area) toll, wireless, data
and directories markets, causing loss of custoemisncreased price competition;

o changes in demand for our products and seniitelsding optional custom calling features;

o higher than anticipated employee levels, capipkenditures and operating expenses (such asasssisiated with interconnection and Year
2000 remediation);

o the loss of significant customers;

o pending and future state and federal regulatbanges affecting the telecommunications industigiuiding changes that could have an
impact on the competitive environment in the laathange market;

0 a change in economic conditions in the variouskata served by our operations;

o higher than anticipated start-up costs associaidnew business opportunities;

o delays in our ability to begin offering interLATIAng-distance services;

0 consumer acceptance of broadband services, ingltelephony, data, video and wireless services;

o delays in the development of anticipated techgiel or the failure of such technologies to penfaiccording to expectations; and

o the timing and completion of the recently annathmerger with Qwest Communications International ("Qwest") and the subsequent
integration of the businesses of the two companies.

These cautionary statements should not be consasiad exhaustive list or as any admission by gerdéng the adequacy of the disclosures.
We cannot always predict or determine after thevidmat factors would cause actual results to diffeterially from those indicated by our
forward-looking statements or other statementadidition, consider statements that include the ¢e¢tmlieves," "belief," "expects,” "plans,"
"objectives," "anticipates,” "intends," or the liteebe uncertain and forward-looking. All cautiopatatements should be read as being
applicable to all forward-looking statements wherethey appear.

We do not undertake any obligation to publicly ugdar revise any forward-looking statements, whettsea result of new information, future
events or otherwise. In light of these risks, utaiaties and assumptions, the forward-looking eveicussed herein might not occur.

Results of Operations
Three and Six Months Ended June 30, 1999 Compareditiv 1998

Net income for the quarter ended June 30, 199%ased by $111, or 40.2% to $387, compared tawmetrie of $276 for the quarter enc
June 30, 1998. Net income for the six months eddee 30, 1999, increased $106, or 16.3% to $7536paced to net income of $650 for the
six months ended June 30, 1998. We experiencetba &nd 5.2% increase in revenues for the threesixndonths ended June 30, 1999,
respectively, over the comparable 1998 periodss@liwcreases were partially offset by increasexpenses to support our growth initiativ
enhanced customer service and greater networkndeitdnnection costs.

The following sections provide a more detailed désion of the changes in revenues and expenses.

Operating Revenues

Three Months Ended Six Months
June 30, Ended June 30,
1999 1998 Increase 1999 1998 Increase



Local services revenues......... $1,933 $1,756 $177  10.1% $3,800 $3,486 $314 9.0%

Local services revenues. Local services revenwhsda basic monthly service fees, fees for caliagrices such as voice messaging and
caller identification, wireless revenues, subsaridmzess line charges, MegaBit(TM) data serviceslip phone revenues, and installation and
connection charges. State public service commisgiegulate most local service rates.

Local services revenues increased primarily durdeased sales of wireless and calling serviceseléés services accounted for $41 and
$72 of the revenue increases for the three anthsixhs ended June 30, 1999, respectively. Increasetues from calling services
contributed $36 for the quarter ended June 30, H9@9%67 for the six months ended June 30, 199%, avmparable 1998 periods.
Additionally, revenues from access line growth ctmited to the rise in revenues. Second line amltiitby residential and small business
customers contributed to access line growth dusttinuing demand for Internet access and datapiah capabilities. As of the end of the
second quarter of 1999, we had added 510,000 alicessan increase of 3.1% over the second quafte998. Of this increase, second line
installations accounted for 242,000 lines, an iasecof 16.5% compared with the second quarter @8.18Iso contributing to the revenue
growth were increases in the subscriber base oMegabit(TM) data services and greater revenue frmide wire maintenance plans.
Partially offsetting these increases were net @gQuy rate adjustments and refunds of $4 for theetimonths ended June 30, 1999 and $1
the six months ended June 30, 1999, over the cahlgat 998 periods.

While local services revenues increased in 1999gtbwth rate has declined from 1998. The declirthé growth rate was primarily
attributable to increased competition as well asomstomer retention strategy of offering bundlesesvices to customers at lower prices in
return for entering into longer-term contracts. Aiddally, some business customers have opted ¢pat@ from multiple single lines to high
capacity lines, which decreases local servicesng® but increases access services revenues. Weehsk may continue to experience
declining growth rates as the level of customer aainslows and competition increases. In June 8% ntered into a series of definitive
agreements to sell 530,000 access lines in ninessfiar $1,650 in cash, subject to adjustment.ddoess lines accounted for 3.8% of fiscal
1998 local services revenues. While the sale ieeg to provide us with a one-time gain in 200@ili negatively impact future local
services revenue growth.

Three Months Ended Six Months
June 30, Ended June 30,
1999 1998 Increase 1999 1998 Increase
Access services revenues........ $688 $671 $17 2.5% $1,369 $1,336 $33 2.5%

Access services revenues. Access services revareiegrived primarily from charging interexchangeriers, such as AT&T and MCI
WorldCom, for use of our local network to connegstomers to their long-distance networks. Thesermess are generated from both
interstate and intrastate services.

Access services revenues increased due to greatemdl for both interstate and intrastate accesgesr The volume of interstate and
intrastate access minutes billed both increasedos%he three months ended June 30, 1999, ovesdhmparable periods in 1998. Interstate
and intrastate access minutes billed increasedr@?b%, respectively, for the six months ended Bihel 999 over the comparable 1998
periods. Rate reductions of $17 and $14 for ink¢esand intrastate access services, respectieelthé three months ended June 30, 1999
$31 and $30 for the six months ended June 30, 8@t increases in demand. The net impact obemed demand, offset by rate reductions
for the three months ended June 30, 1999, wastedse interstate access services revenues bpi$d%; and to decrease intrastate access
services revenues by $4, or 3% over the compaf#88 periods. The net impact of increased demdfgktdy rate reductions for the six
months ended June 30, 1999, was to increase atieBtcess services revenues by $93, or 10% atettease intrastate access services
revenues by $19, or 3% over the comparable 1998d¢se/While we anticipate increased demand foll tateess services will continue, the
effect of rate reductions is anticipated to corgibo cause a decline in intrastate access semggesues. Additionally, revenues for the
guarter and six months ended June 30, 1998 weoedhaly impacted by regulatory rate adjustments2if &nd $40, respectively.

Three Months Ended Six Months
June 30, Ended June 30,
1999 1998 Decrease 1999 1998 Decrease
Long-distance services revenues.. $150 $195 ($45) (23.1%) $321 $396 ( $75) (18.9%)

Long-distance services revenues. Long-distancécesrvevenues are derived from customer callsdations outside of their local calling
area but within the same LATA. The decrease ind{disgance services revenues for the three and sinthie ended June 30, 1999 was
primarily attributable to greater competition, ritisig in revenue declines of $31 and $51, respebtivRate reductions of $7 and $17 for the
three and six months ended June 30, 1999, resphgtalso contributed to the revenue losses. Akiag 30, 1999, customers in 11 of the 14
states in which we operate were able to choosdétenmative provider for intraLATA calls without diag a special access code when placing
the call.

We believe we will continue to experience furtheclihes in long-distance services revenues asatgylactions provide for increased levels
of competition. We are responding to competitiamtiygh competitive pricing of intraLATA long-distamservices and increased promotional
efforts to retain customers. See "Special Note Riga Forwar-Looking Statements" on page :



Three Months Ended Six Months

June 30, Ended June 30,
1999 1998 Increase 1999 1998 Increase
Other services revenues......... $78 $73 $5 6.8% $152 $146 $6 4.1%

Other services revenues. Other services revenakslabillings and collections for interexchangerieas and sales of customer equipment.
The increases for the three and six months endesl 30, 1999, were primarily attributable to billiagd collection and rent revenues.

Operating Expenses

Three Months Ended Six Months
June 30, Ended June 30,
1999 1998 Increase 1999 1998 Increase
Employee-related expenses....... $891 $860 $31 3.6% $1,784 $1,682 $102 6.1%

Employee-related expenses. Employee-related expémsade salaries and wages, benefits, payroidand contract labor.

Employee-related expenses increased during the #mé six month periods ended June 30, 1999, becduscreased commitments towards
improving customer services, including meeting esqs for installation, repair services and custoseevices, resulting in higher labor costs.
Additionally, growth in several sectors of the mesis, primarily wireless and data communicaticesylted in increased employee levels.
Across-the-board wage increases also contributétetoncrease in employee-related expenses. Padifdetting the higher expenses were
net reductions in the costs of employee benefitduding pension expense, of $22 for the three hmahded June 30, 1999 and $41 for the
six months ended June 30, 1999, over the compat&9ig periods. In addition, $24 for the quarterezhdune 30, 1999 and $38 for the six
months ended June 30, 1999, of employee-relateehs®s associated with developing internal use aoftwere capitalized in 1999 due to
the adoption of Statement of Position ("SOP")198Accounting for the Costs of Computer SoftwarvBloped or Obtained for Internal Us
effective January 1, 1999.

Three Months Ended Six Months
June 30, Ended June 30,
1999 1998 Decrease 1999 1998 Decrease
Other operating expenses........ $658 $740 ($82) (11.1%) $1,287 $1,344 ($57) (4.2%)

Other operating expenses. Other operating expémslesle access charges paid to independent lochkege carriers ("LECs") for the
routing of local and long-distance traffic throuthieir facilities and other selling, general and adstrative costs. Included in the quarter and
six months ended June 30, 1998 were $129 of sépauaists associated with the split from MediaOmeup, Inc. and asset impairment
charges. Excluding these charges, other operatipgnses increased $47, or 7.7%, for the quartexdeddne 30, 1999 and increased $72 or
5.9% for the six months ended June 30, 1999. Tineseases in other operating expenses for theeuantd six months ended June 30, 1999,
were primarily attributable to the following:

o higher access charge expenses resulting fronfategy rulings that require us to pay reciprocahpensation to other LECs for calls that
originate on our network and terminate on other EE@tworks,

o increased costs of product sales associatedgnathith initiatives, including wireless handset sombd costs applicable to our data
communications services, and

o higher interconnection and Year 2000 remediatmsts.

In addition, the increase in other operating expsiier the six months ended June 30, 1999, wadalksao the following:

o higher marketing and advertising costs for wssj@lata communications services and calling sesysuch as caller identification, and
o higher rent expense related to increased compatelvare leasing and increases in leasing costiased with telephone poles.

Offsetting the increases in other operating expense the effects of capitalizing $73 for the ¢eraended June 30, 1999 and $127 for the
six months ended June 30, 1999 of costs associatiedleveloping internal use software in accordanith SOP 98-1.

Three Months Ended Six Months
June 30, Ended June 30,
1999 1998 Increase 1999 1998 Increase

Depreciation and amortization
EXPENSE....cccuvreiirannn $557 $518 $39 7.5% $1,142  $1,036 $106 10.2%



Depreciation and amortization expense. Depreciaimhamortization expense increased primarily duggher overall property, plant and
equipment balances resulting from continued investrin our network. Additionally, the useful livegcertain assets were reduced, reflec
changes in technology, causing greater depreciatipense. Partially offsetting the second quantereiase was the cessation of depreciation
primarily associated with the 530,000 access lthasare under definitive sales agreements entetedn the second quarter of 1999.

Three Months Ended Six Months
June 30, Ended June 30,
1999 1998 Decrease 1999 1998 Decrease
Other expense-net............... $110 $123 ($13) 10.6% $211 $241 (%30 ) (12.4%)

Other expense-net. Interest expense remainedvediationsistent for the three and six months erddeed 30, 1999, compared to the prior
comparable periods. Included in other expense-pet wther expenses of $12 for the quarter endesl 3un1999, compared to $29 for the
quarter ended June 30, 1998 and $24 for the sixtm@nded June 30, 1999, compared to $56 for thegomparable period. The decreases
were due to a reduction in regulatory interest asperom the prior year. Additionally, for the shonths ended June 30, 1999, there was a
reduction in interest expense attributable to ditiated settlement of federal income tax lial@btfor tax years still under auc



Three Months Ended Six Months

June 30, Increase Ended June 30, Increase
1999 1998 (Decrease) 1999 1998 (Decrease)
Segment margin results:
Retail segment.................. $1,543 $1,544 $(1) (0.1)%  $3,047 $3,108 $(61) (1.2)%
Wholesale segment............... 526 449 77 17.1 1,055 959 96 10.0
Network segment................ (699) (629) (70) (11.1) (1,384) (1,305) (79) (6.1)

Segment results. For segment reporting purposgs)esg margins exclude certain costs and expensgading depreciation and
amortization, corporate expenses and taxes otharitttome. See Note 2 to the consolidated finast@éments.

Margin from the retail services segment decreasethe six months ended June 30, 1999 over the acabfe prior period due to operating
expenses increasing at a greater rate than rexgough. Revenue from the retail services segmeameased 5.0% for the six months ended
June 30, 1999 over the comparable 1998 period,goilyrdue to growth in local services revenue. Téenue increase was more than offset
by the higher operating expenses driven by gromnitratives and increased customer service coststHeoquarter ended June 30, 1999, the
margin was flat compared to the prior comparabkrigu. This improvement, compared to the margitinkedor the six months ended June
30, 1999, resulted from a reduction in advertisiogts. Margins from the wholesale services seginergased as a result of greater demand
for access services, partially offset by price rtidns as mandated by both federal and state regylauthorities and higher operating costs
relating to interconnection costs and additionakas charge expenses. Margins from the networlicesrsegment decreased as a result of
expenditures to support growth in both the retad eholesale services segments. Additionally, thglémentation of SOP 98-1 in 1999,
contributed favorably to each segment's marginltgsu

Three Months Ended Six Months
June 30, Ended June 30,
1999 1998 Increase 1999 1998 Increase

Provision for income
tAXES. uvvereeviiireeees $246 $178 $68 38.2% $462 $411 $51 12.4%

Provision for income taxes. The effective tax fatethe three months ended June 30, 1999 was 38d®8pared to 39.2% for the comparable
quarter of 1998. The effective tax rate was 37.8%4He six months ended June 30, 1999 compare8.i@@for the six months ended June
1998. The reductions in the 1999 effective taxgatere due to lower permanent differences in theeotiyear



Risk Management

Over time, we are exposed to market risks arisiagpfchanges in interest rates. The objective ofiterest rate risk management program is
to manage the level and volatility of our interegpense. We may employ derivative financial insenta to manage our interest rate risk
exposure. We have also employed financial derieatio hedge interest rate and foreign currencysxpes associated with particular debt
issues to synthetically obtain below market interates. We do not use derivative financial insteats for trading purposes.

As of June 30, 1999 and December 31, 1998, appairiyn$464 and $123, respectively, of floating-idebt was exposed to changes in
interest rates. This exposure is primarily linkeddémmercial paper rates and changes in 3-mont®RIBA hypothetical increase of 1% in
commercial paper rates and 3-month LIBOR wouldhzate had a material effect on our earnings. Asi0é B0, 1999 and December 31,
1998, we also had $222 and $228, respectivelyra-term fixed rate debt obligations maturing ia thllowing 12 months. Any new debt
obtained to refinance this debt would be exposethémges in interest rates. A hypothetical 10% gban the interest rates on this debt w«
not have had a material effect on our earnings.

As of June 30, 1999, all outstanding interest sataps and the associated debt instrument have edatis of December 31, 1998, we had
interest rate swaps with notional amounts of $I%t swaps synthetically transformed certain ofGoeenpany's floating rate issues into fixed
rate obligations. The swaps and associated dei#dsgere indexed to two and 10-year constant niadurS. Treasury rates. Any gains
(losses) on the swaps were offset by losses (gainf)e associated debt instruments.

As of June 30, 1999 and December 31, 1998, we lsackatered into cross-currency swaps with notianabunts of $133 and $204,
respectively. The cross-currency swaps syntheyitedhsform $97 and $182 of Swiss Franc borrowatgiune 30, 1999 and December 31,
1998, respectively, into U.S. dollar obligationsyAgains (losses) on the cross-currency swaps wWmrilaffset by losses (gains) on the Swiss
Franc debt obligations.

Recent Regulatory Developments

Interconnection. The FCC issued an order (the "Oydie 1996 relating to the Telecommunications AEt1996 (the "Act") that established
interconnection costing and pricing rules whiclpfrour perspective, significantly impeded negatiadi with new entrants to the local
exchange market, state regulatory commission iaterection rulemakings and interconnection arbitraproceedings.

On January 25, 1999, the U.S. Supreme Court ("Supi@ourt") issued a ruling on our appeal of thee@rdlthough the decision stated that
the Act was ambiguous and self-contradictory, thpr&me Court ruled that:

o the FCC has authority to set pricing methodology;
0 unbundled network elements ("UNES") must be mlediin cases where necessary or the lack of au#ilakould impair competition;

o Incumbent local exchange companies ("ILECs") rsefiton a bundled basis, at the competitive legahange carriers' ("CLECSs") request,
network elements the ILEC uses itself on a bundkesis; and

0 CLECs may pick and choose pricing or other tesims conditions from multiple contracts within cémtbounds.

The impact of the Supreme Court ruling is uncléaces state regulatory commissions generally foltbev FCC's pricing and unbundling
requirements in setting UNE prices. On April 16929the FCC issued a Further Notice of ProposatiReking ("FNPRM") to address hov
should interpret the "necessary and impair" stathdad which specific network elements the FCC shoedjuire ILECs to unbundle. We
expect further review of the legality of the FC@¥&ing rules will occur at the Eighth Circuit Cowf Appeals.

InterLATA Long-Distance Entry. Several regional Bgberating companies have filed for entry into ithterLATA long-distance business.
Although many of these applications have been ajgutdy state regulatory commissions, the FCC Hastesl all applications to date.

We view entry into this business as important tositategy of providing an integrated bundle of/ms to our customers. In 1999, we
withdrew our applications to enter the interLATAfpdistance business in Wyoming and Montana bufilee an application in Arizona. In
April 1999, the Nebraska Public Service Commissiaticated it needed additional information beforaking a recommendation to the FCC.
We expect our application to be forwarded to th€HRQr its review in late 1999 or early 2000. Sepe@al Note Regarding Forwatdoking
Statements" on page 11.

Access Reform. In its access reform order, the R@@dated a substantial restructuring of interstatess pricing. A significant portion of
the services that were charged using minutes-oftising are now being charged using a combinatiominutes-of-use rates, flat-rate
presubscribed interexchange carrier charges ("P)CG®sl subscriber line charges ("SLCs"). Althoughirecrease in the SLC to multi-line
business users occurred on July 1, 1997, the Buheanandated pricing changes occurred on Jariyar998. Additional mandated pricing
changes occurred on January 1, 1999 and July B, d8@ more will be implemented on January 1, 20@D2001. The net effect of these
changes will be to decrease minrof-use charges and increase-rate charges (i.e., PICCs and SL(



The access reform order also continued in placeubrent rules under which ILECs may not assesstdte access charges on information
service providers and purchasers of UNEs.

In February 1999, the FCC issued an order decldhiaglnternet traffic is interstate and openedaceeding to determine the appropriate
regulatory structure. The FCC allowed no changbéncurrent agreements for reciprocal compensatitnCLECSs until it rules on this
matter. A ruling is expected in the summer of 1999.

Advanced Telecommunications Services. On MarctH 929, the FCC issued an order establishing expacalémtation requirements for bc
conventional voice and advanced services. The H&Cissued a FNPRM on "line sharing.” Line shaatigws a CLEC to provide advanced
services over the same loop that the ILEC usesagige analog voice service.

Long-Term Number Portability Tariffs. In July 1998 FCC issued an order on our local number pilitiatariff that was originally

effective in February 1999. The FCC's order redumedariff from $0.54 per access line to $0.43 gegess line. The FCC also required that
the difference between $0.54 and $0.43 be refutmledstomers. The Company does not expect theddfuhave a material impact on its
financial statements.

Court Remand of 6.5% Productivity Factor. On May 2999, the District of Columbia U.S. Court of Ageissued a ruling reversing and
remanding back to the FCC its order requiring ILE@€setroactively increase the productivity offsgprice caps to 6.5% in their annual price
cap filings. The Court found that the FCC's orddrribt justify the increase. The FCC must revise @missue its order by April 2000.

Shared Transport. In June 1999, the Supreme Cauated and remanded to the Eight Circuit Courtmbeals its decision on the FCC's
shared transport rules. Until the FCC issues négsrthere is no federal requirement to make shima@dport available as a UNE. The FCC
has combined this issue with its FNPRM on UNE pici

Contingencies
We have pending regulatory actions in local reguiajurisdictions. See Note 3 to the consolidaiadricial statements.
Other Items

From time to time, we engage in discussions reggrdéstructurings, dispositions, acquisitions atiéosimilar transactions. Any such
transaction could include, among other things tthesfer, sale or acquisition of significant assetsinesses or interests, including joint
ventures, or the incurrence, assumption or refiimgnef indebtedness, and could be material to mamntcial condition and results of
operations. There is no assurance that any suchgadi®ns will result in the consummation of anytstransaction.

Year 2000 Costs

Background. We have conducted a comprehensivewedfi@ur computer-based systems and related sadtewad are taking measures to
ensure that such systems will properly recognieeyfar 2000 and continue to process beyond Decedibd®99. The systems we evaluated
include systems within (i) the Public Switched T#dene Network (the "Network"), (ii) Information Tregologies ("IT"), and (iii) individual
Business Units (the "Business Units").

The Network, which processes voice and data infaonaelating to our core communications businesiges on remote switches, central
office equipment, interoffice equipment and loggmBport equipment that is predominantly providedsdy telecommunications network
vendors. IT is comprised of our internal busingsteans that employ hardware and software on ampige-wide basis, including
operational, financial and administrative functiofBe Business Units, which include internal orgations such as finance, procurement,
directory services, operator services, wireless datworks, real estate, etc., employ systemssthgiort desktop and departmental
applications, as well as embedded computer chitdogies, which relate specifically to each of Buisiness Unit's functions and generally
are not part of the Network or IT.

We have approached year 2000 remediation actithieaigh five general phases: (i) inventory/assessntii) planning, (iii) conversion, (iv)

testing/certification and (v) implementation. Additally, we are continuously monitoring and impiryiour year 2000 related activities and
progress, communicating with our customers and @engbarticipating in cooperative testing with athand taking steps to assure that we

have contingency plans in place prior to the entid®9. These activities will continue throughou929

Network update. With regard to the Network, wewsogking with our telecommunications network vendmr®btain and convert to complii
releases of hardware and software. We also aiadest our own initiative, in cooperation with tan of our customers, vendors and with
other major wireline telecommunications companiesywork equipment over multiple configurations itwog a broad spectrum of services.
Toward this end, we participate in the Telco Ye@®@Forum (the "Forum™), an organization that agdses the year 2000 readiness of
network elements and network interoperability. Hoeum has contracted with Telcordia (formerly knoagnBellcore), a former affiliate
engaged in telecommunications industry researareldement and maintenance activities, to engagetén-region interoperability testing.
No significant issues have been found to date. \&e zarticipate in (i) the FCC's Network Relialyiland Interoperability Council IV workir
group, which is tasked to evaluate the year 2088iness of the public telecommunications netwonkl, a

(i) the Alliance for Telecommunications Industrgl@tions ("ATIS"), which is testing int-network interoperability, and which,



conjunction with the Cellular Telecommunicationdustry Association ("CTIA"), is testing network émoperability with wireless networks.
Our inventory/assessment, planning and converdiasgs for the Network are complete. The netwotinggsertification phase was
approximately 100% complete as of June 30, 1998pEmtive testing with certain customers, vendasather telecommunications
companies is expected to continue during 1999.fAlsioe 30, 1999, approximately 99.6% of our Netwerkediation implementation was
complete, with the remainder anticipated to besfied by August 1999. Substantial progress haseee with Network contingency
planning activities. We anticipate that the remaimaf the Network contingency planning activitiedl we complete by the end of the third
quarter, 1999.

IT update. Within IT, we have identified approxirigt570 applications that support our critical Imesis processes, such as billing and
collections, network monitoring, repair and ordgrifihe inventory/assessment and planning phasesiébr IT applications are complete. As
of June 30, 1999, approximately 99% of IT convarsotivities, 96.8% of IT testing activities and’80f IT implementation had been
completed. We anticipate that each of these pHas¢§ will be complete by September 1999. Subssprogress has been made with IT
contingency planning activities. We anticipate ttnat remainder of the IT contingency planning atiéis will be complete by the end of the
third quarter, 1999.

Business Units update. Within our Business Unitis, @stimated that as of June 30, 1999, approrinan0% of the inventory/assessment
activity, 99.5% of the planning activity, 99.5%tbe conversion activity and 99% of the testing eerdediation implementation activities
were complete. We anticipate that each of thesegqshaill be complete in the Business Units for mafmversions and upgrades by the end
of the third quarter of 1999. We have recentlyia@d Business Unit contingency planning actividaesl we anticipate those will be complete
by the end of the third quarter, 1999.

Costs relating to year 2000. We and our parent emyjave spent approximately $200 from the begmoil 997 through the end of the
second quarter of 1999 on year 2000 projects ativitaes. We and our parent company estimate tbdttenal costs for year 2000 related
projects and activities will be approximately $¥rtually all year 2000 related expenditures arsndunded through operations. Though
year 2000 costs will directly impact the reportedd| of future net income, we intend to control taial cost structure, including deferral
non-critical projects to future years, in an effarimitigate the impact of year 2000 costs on adstohical rate of earnings growth. The
estimates stated above are subject to changeiniimg tof our expenses may vary and is not necdgsadicative of readiness efforts or
progress to date.

Contingency plan. We cannot provide assurancethieatesults of our year 2000 compliance effortthercosts of such efforts will not differ
materially from estimates. Accordingly, we are depeg year 2000 specific business continuity aodtingency plans to address high risk
areas as they are identified. Our year 2000 coetiog planning activities will include training ofigis managers on year 2000 issues and
potential business impacts to their particular pescareas, reviewing and modifying existing busimesitinuity plans to address year 2000
issues and establishing rapid response teams amthgoications procedures for each of the majoroalitbperations and facilities to handle
potential post-implementation year 2000 failuresede year 2000 specific contingency planning d&/are to be in place by the third
quarter of 1999. In addition, we have in place standard overall business continuity, contingemuy disaster recovery plans (such as diesel
generator back-up power supply sources for our NkwWNetwork rerouting capabilities, computer datal records safe-keeping and back-up
and recovery procedures) which will be verifiedd @s appropriate, augmented for specific year 2008ingencies.

Dependencies. Within Network, we are highly depend@on our telecommunications network vendorsrtwide year 2000 compliant
hardware and software in a timely manner, and id garties that are assisting us in the focusstintg and implementation phases regarding
the Network. Because of these dependencies, wedewetoped and implemented a vendor compliancesgsowhereby we have obtained
written assurances of timely year 2000 compliamemfmost of our critical vendors (not only for Nefik, but also for IT and the Business
Units). In addition, we monitor and actively paipiate in coordinated Network testing activitiesdacussed above, with respect to the
Forum, ATIS and Telcordia. Within IT, we dependtba development of software by experts, both irgleamd external, and the availability
of critical resources with the requisite skill s@@gcause of this dependency, we have developeadatetimetables, resource plans and
standardized year 2000 testing requirements fartiiiked critical applications (irrespective of whet these applications are used primarily by
IT, the Network or the Business Units). Within tesiness Units, we are dependent on vendor supgiieds and services and operability of
the Network and critical IT and Business Unit sfie@pplications. Because of these dependenciesrevénplementing the same type of
vendor compliance processes and application plgreniid testing processes at the Business Unitssasssed above with respect to the
Network and IT. Overall, we have sought compliaassurances from approximately 7,765 vendors comzpapproximately 25,769 produ
and have received assurances for 99.6% of thoskigi®as of June 30, 1999. During 1999, we wilticare to pursue assurances of timely
year 2000 compliance for the remaining critical ders.

As with any large-scale computer-related projechsas year 2000 remediation, the testing phaseretpyre resources in excess of other
project phases and the other project phases maifdmed by and dependent upon the results oft$ting phase.

Summary. In management's view, the most reasotliibly worse case scenario for year 2000 failurespects we face is that a limited
number of important IT and/or Business Unit spedpplications may unexpectedly fail. In addititrere may be unexpected problems with
the Network relating to the year 2000. Our failarehe failure by certain of our vendors to remezligear 2000 compliance issues in advance
of the year 2000 and to execute appropriate coatiog plans in the event that a critical failurexperienced, could result in disruption of our
operations, possibly impacting the Network and iimip@ our ability to bill or collect revenues. Howear, while no assurance can be given,
management believes that our efforts at remediatimhtesting, year 2000 specific contingency plagnand overall business continuity,
contingency and disaster recovery planning wiklykbe successful, and that the aforementioneds&oase scenario” is unlikely to develop
or significantly disrupt our financial operatiot



The above discussion regarding year 2000 conta@rg/ratatements that are "forward-looking" withie theaning of the Reform Act.
Although we believe that our estimates are basegasonable assumptions, we cannot assure thal aesults will not differ materially froi
these expectations or estimates. See "SpecialRegarding Forward-Looking Statements" on page 11.

New Accounting Standards

On June 15, 1998, the Financial Accounting StarslBahrd issued Statement of Financial Accountimyp&ards ("FAS") No. 133,
"Accounting for Derivative Instruments and Hedgigtivities." This statement establishes accounéing reporting standards for derivative
instruments and for hedging activities. FAS No. i83uires, among other things, that all derivatngtruments be recognized at fair value as
assets or liabilities on the balance sheet andctietges in fair value generally be recognizederiily in earnings unless specific criteria are
met. The standard is effective for fiscal yearsitweigg after June 15, 2000, though earlier adopsgrermitted. Financial statement impacts
of adopting the new standard depend upon the anamdhhature of the future use of derivative ins&nta and their relative changes in
valuation over time. Had we adopted FAS No. 138989, its impact on the consolidated financialestents would not have been mate!



PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

The Company and its subsidiaries are subject imsland proceedings arising in the ordinary coofdausiness. For a discussion of these
actions, see "Note 3: Commitments and Contingeheitesthe consolidated financial statements.

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits filed for the Company through therfdi of this Form 10-Q.

Exhibit No.

(2a) Articles of Merger including th e Plan of Merger between The
Mountain States Telephone and Te legraph Company (renamed U S
WEST Communications, Inc.) and Northwestern Bell Telephone
Company. (Incorporated herein by this reference to Exhibit 2a
to Form SE filed on January 8, 19 91, File No. 1-3040).

(2b) Articles of Merger including th e Plan of Merger between The
Mountain States Telephone and Te legraph Company (renamed U S
WEST Communications, Inc.) a nd Pacific Northwest Bell
Telephone Company. (Incorporated herein by this reference to
Exhibit 2b to Form SE filed on January 8, 1991, File No.
1-3040).

(3a) Restated Articles of Incorpo ration of the Registrant.
(Incorporated herein by this re ference to Exhibit 3a to Form
10-K/A filed on April 13, 1998, F ile No. 1-3040).

(3b) Bylaws of the Registrant, as ame nded. (Incorporated herein
by this reference to Exhibit 3b t 0 Form 10-K/A filed on April
13, 1998, File No. 1-3040).

4 No instrument which defines the rights of holders of long and
intermediate term debt of the R egistrant is filed herewith
pursuant to Regulation S-K, | tem 601(b) (4) (iii) (A).
Pursuant to this regulation, the Registrant hereby agrees to
furnish a copy of any such instru ment to the SEC upon request.

(10a) Reorganization and Divestiture A greement dated as of November
1, 1983, between American Telepho ne and Telegraph Company, U S
WEST Inc., and certain of th eir affiliated companies,
including The Mountain States Tel ephone and Telegraph Company,
Northwestern Bell Telephone Com pany, Pacific Northwest Bell
Telephone Company and NewVector C ommunications, Inc. (Exhibit
10a to Form 10-K for the period e nded December 31, 1983, File

No. 1-3040).



(10b)

(10¢)

(10d)

(10e)

(10f)

(10g)

(10h)

(10i)

10j

10k

Shared Network Facilities Agre
1984, between American Telephone
Communications of the Midwest,
Telephone and Telegraph Company.
the period ended December 31, 198

Agreement Concerning Terminati
Contract effective December
Telephone and Telegraph Company,
Incorporated, The Mountain Stat
Company and Central Services Orga
10-K for the period ended Decembe
1-3040).

Agreement Concerning Certain C
Systems effective December 3
Telephone and Telegraph Company,
Incorporated, The Mountain Stat
Company and Central Services Orga
10-K for the period ended Decembe
1-3040).

Agreement Concerning Patents,
Copyrights effective December
Telephone and Telegraph Company
10f to Form 10-K for the period e
No. 1-3040).

Agreement Concerning Liabilities,
of Certain Agreements dated as
American Telephone and Telegraph
Mountain States Telephone and Tel
their affiliates (Exhibit 10g
ended December 31, 1983, File No.

Agreement Concerning Trademarks,
effective December 31, 1983, be
Telegraph Company, American
Corporation, Bell Atlantic Corpor
Cincinnati Bell, Inc., NYNEX
Group, The Southern New E
Southwestern Bell Corporation an
to Form 10-K for the period ended
1-3040).

Shareholders' Agreement dated as
Ameritech Services, Inc., Bell A
Inc., BellSouth Services, Incorpo
Pacific Bell, Southwestern Be
Mountain States Telephone and Tel
Bell Telephone Company and Paci
Company (Exhibit 10h to Form SE
1-3040).

Form of Agreement for Purch
Exchanges, dated as of June
Utilities Company and U S WEST C
99B to Form 8-K dated June 17, 19

364-Day $800 Million Credit Ag
with The Banks Listed Therein
Company of New York, as Administr

Amendment No. 1 to Credit Agreem
to the 364-Day $800 Million Credi
19, 1998, among U S WEST Communic
the Banks listed on the signatu
Guaranty Trust Company of New Yor

Financial Data Schedule

Previously filed.

ement dated as of January 1,
and Telegraph Company, AT&T
Inc. and The Mountain States
(Exhibit 10b to Form 10-K for

3, File No. 1-3040).

on of the Standard Supply
31, 1983, between American
Western Electric Company,
es Telephone and Telegraph
nization (Exhibit 10d to Form

r 31, 1983, File No.

entrally Developed Computer
1, 1983, between American
Western Electric Company,
es Telephone and Telegraph
nization (Exhibit 10e to Form

r 31, 1983, File No.

Technical Information and

31, 1983, between American
and U S WEST, Inc. (Exhibit
nded December 31, 1983, File

Tax Matters and Termination
of November 1, 1983, between
Company, U S WEST, Inc., The
egraph Company and certain of
to Form 10-K for the period
1-3040).

Trade Names and Service Marks
tween American Telephone and
Information Technologies
ation, BellSouth Corporation,
Corporation, Pacific Telesis
ngland Telephone Company,
d U S WEST, Inc. (Exhibit 10i
December 31, 1984, File No.

of January 1, 1988, between
tlantic Management Services,
rated, NYNEX Service Company,
Il Telephone Company, The
egraph Company, Northwestern
fic Northwest Bell Telephone
dated March 5, 1992, File No.

ase and Sale of Telephone
16, 1999, between Citizens
ommunications, Inc. (Exhibit
99, File No. 1-3040).

reement, dated May 19, 1999,
and Morgan Guaranty Trust
ative Agent.

ent dated as of June 11, 1999
t Agreement, dated as of May
ations, Inc., U S WEST, Inc.,
re pages thereto and Morgan
k, as Administrative Agent.

(b) Reports on Form 8-K filed during the Second @araof 1999 and through the filing of this form-@0

(i) Form 8-K dated June 17, 1999 providing notifica of a press release entitled "Citizens Utilite}gns definitive agreements with U S

WEST to purchase approximately 530,000 telephonesaclines in nine states for $1.65 billio



SIGNATURES

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

U S WEST Communications, Inc.

/s/ ALLAN R SPI ES
By:
Allan R Spies
Vi ce President and Chief Financial Oficer

August 9, 1999



EXHIBIT 10-j

$800,000,000
364-DAY
CREDIT AGREEMENT
dated as of
May 19, 1999
among
U S WEST Communications, Inc.
The Banks Listed Herein
and
Morgan Guaranty Trust Company of New York, as Adsimative Agent
J.P. Morgan Securities Inc. Lead Arranger
Chase Securities Inc. Syndication Agent

The First National Bank of Chicago DocumentatioreAt



SECTION 1.01.
SECTION 1.02.
SECTION 1.03.

SECTION 2.01.
SECTION 2.02.
SECTION 2.03.
SECTION 2.04.
SECTION 2.05.
SECTION 2.06.
SECTION 2.07.
SECTION 2.08.
SECTION 2.09.
SECTION 2.10.
SECTION 2.11.
SECTION 2.12.
SECTION 2.13.
SECTION 2.14.
SECTION 2.15.

SECTION 3.01.
SECTION 3.02.

TABLE OF CONTENTS

ARTICLE 1. DEFINITIO

The Definitions....................
Accounting Terms and Determinations.
Types of Borrowings.................

ARTICLE 2. THE CREDITS

Commitments to Lend.................
Notice of Committed Borrowing.......
Money Market Borrowings.............
Notice to Banks; Funding of Loans...

Maturity of Loans...................
Interest Rates......
Facility Fees.........coooeeennns
Termination or Reduction of Commitme
Method of Electing Interest Rates...
Prepayments...........cccccevvnnnne

General Provisions as to Payments...
Funding Losses........cccceeeunee.
Computation of Interest and Fees....
Change of Control...................

ARTICLE 3. CONDITIONS

CloSiNg.....ccvveeeiiiiiiaeeiis
All BOrrowings..........ccceeeueee.

ARTICLE 4. REPRESENTATIONS AND

SECTION 4.01.
SECTION 4.02.
SECTION 4.03.
SECTION 4.04.
SECTION 4.05.
SECTION 4.06.
SECTION 4.07.
SECTION 4.08.
SECTION 4.09.
SECTION 4.10.
SECTION 4.11.

SECTION 5.01.
SECTION 5.02.
SECTION 5.03.
SECTION 5.04.
SECTION 5.05.
SECTION 5.06.
SECTION 5.07.
SECTION 5.08.
SECTION 5.09.
SECTION 5.10.

SECTION 6.01.
SECTION 6.02.

SECTION 7.01.
SECTION 7.02.
SECTION 7.03.
SECTION 7.04.
SECTION 7.05.
SECTION 7.06.
SECTION 7.07.
SECTION 7.08.

Corporate Existence and Power.......
Corporate and Governmental Authoriza
Binding Effect...........cccu.....

Financial Information...............
Litigation............ccocovvnnnne

Compliance with ERISA...............
Environmental Matters...............

Not an Investment Company...........
Full Disclosure..........ccccocuue.

ARTICLE 5. COVENANTS

Information..........cccoecueeenne
Maintenance of Property; Insurance..
Maintenance of Existence............
Compliance with Laws................
Inspection of Property, Books and Re
Debt Coverage.....
Negative Pledge
Consolidations, Mergers and Sales of
Use of Proceeds...........ccee.....

Year 2000 Compatibility.............

ARTICLE 6. DEFAULTS

Events of Default...................
Notice of Default

ARTICLE 7. THE AGENT

Appointment and Authorization.......
Agent and Affiliates................
Action by Agent.....................
Consultation with Experts...........
Liability of Agent
Indemnification....
Credit Decision.... .
Successor Agent.........cceeeeeeens

PAGE

NS

............................................. 28
............................................. 29

Assets... o 37

............................................. 37




SECTION 7.09.

Agent's Fee......ccoocvvvveveenenn.

ARTICLE 8. CHANGES IN CIRCUM

SECTION 8.01.
SECTION 8.02.
SECTION 8.03.
SECTION 8.04.
SECTION 8.05.
SECTION 8.06.

SECTION 9.01.
SECTION 9.02.
SECTION 9.03.
SECTION 9.04.
SECTION 9.05.
SECTION 9.06.
SECTION 9.07.
SECTION 9.08.
SECTION 9.09.
SECTION 9.10.
SECTION 9.11.

Basis for Determining Interest Rate
lllegality.........cooovviinnnnnns
Increased Cost and Reduced Return...

Domestic Loans Substituted for Affec
Substitution of Bank................

ARTICLE 9. MISCELLANEOU

NOLICES. .. .vveeeiiiiiieeeiieenn

No Waivers.........coccveeeeennnns
Expenses; Indemnification...........
Sharing of Set-offs.................
Amendments and Waivers..............
Successors and Assigns
Termination of Existing Credit Agree
Governing Law; Submission to Jurisdi
Counterparts; Integration; Effective
WAIVER OF JURY TRIAL................
Confidentiality...........ccc......

ted Euro-Dollar Loans.




Pricing Schedule

Schedule 4.07 -  Environmental Matters

Exhibit A - Note

Exhibit B - Money Market Quote Request
Exhibit C - Invitation for Money Market Quo
Exhibit D - Money Market Quote

Exhibit E - Opinion of Counsel for the Comp
Exhibit F - Opinion of Special Counsel for
Exhibit G - Assignment and Assumption Agree

Exhibit H - Extension Agreement

tes

any
the Administrative Agent

ment

PAGE



CREDIT AGREEMENT

AGREEMENT dated as of May 19, 1999 among U S WE®IMMUNICATIONS, INC., the BANKS listed on the signae pages hereof
and MORGAN GUARANTY TRUST COMPANY OF NEW YORK, astininistrative Agent.

The parties hereto agree as follows:
ARTICLE 1
DEFINITIONS
SECTION 1.1. The Definitions.
The following terms, as used herein, have the Walig meanings:
"Absolute Rate Auction” means a solicitation of Mgriviarket Quotes setting forth Money Market AbselRiates pursuant to Section 2.03.

"Adjusted London Interbank Offered Rate" has thenieg set forth in
Section 2.07.

"Administrative Questionnaire" means, with respgeatach Bank, an administrative questionnaire énfthhm prepared by the Agent and
submitted to the Agent (with a copy to the Compahyly completed by such Bank.

"Agent" means Morgan Guaranty Trust Company of Neuk in its capacity as administrative agent fag Banks hereunder, and its
successors in such capacity.

"Applicable Lending Office" means, with respectiny Bank, (i) in the case of its Domestic Loarspbmestic Lending Office, (i) in the
case of its Euro-Dollar Loans, its Euro-Dollar LexgiOffice and (iii) in the case of its Money Mathkaans, its Money Market Lending
Office.

"Assignee" has the meaning set forth in Sectio6(@)0



"Bank" means each lender listed on the signatugepaereof, each Assignee which becomes a Bankgnirt Section 9.06(c), and their
respective successors.

"Base Rate" means, for any day, a rate per annwial égjthe higher of
(i) the Prime Rate for such day and (ii) the sumi/@bf 1% plus the Federal Funds Rate for such day.

"Benefit Arrangement" means at any time an empldereefit plan within the meaning of Section 3(3E&ISA which is not a Plan or a
Multiemployer Plan and which is maintained or othise contributed to by any member of the ERISA Grou

"Borrowing" has the meaning set forth in Sectiod31.

"Closing Date" means the date on or after the Effedate on which the Agent shall have receiveddbcuments specified in or pursuant to
Section 3.01.

"Commitment" means, with respect to each Bankatheunt set forth opposite the name of such Barthesignature pages hereof, as such
amount may be reduced from time to time pursua®etttions 2.09 and 2.11.

"Committed Loan" means a loan to be made by a Bam&uant to Section 2.01(a); provided that if amghsloan or loans are combined or
subdivided pursuant to a Notice of Interest Ragctin, the term "Committed Loan" shall refer te tombined principal amount resulting
from such combination or to each of the separateipal amounts resulting from such subdivisionitescase may be.

"Company" means U S WEST Communications, Inc., l@@do corporation, and its successors.

"Company's 1998 Form 10-K/A" means U S WEST Commations, Inc.'s annual report on Form 10-K/A foB&9as filed with the
Securities and Exchange Commission pursuant t8éoerities Exchange Act of 19:



"Consolidated EBITDA" means, for any period, th¢ ineome of the Company and its Consolidated Sudusés determined on a
consolidated basis for such period (adjusted téuebecthe effect of (x) equity gains or losses icamsolidated Persons, (y) any preferred
dividend income and any extraordinary or other r@rurring non-cash gain or loss or (z) any gaitoss on the disposition of investments),
plus, to the extent deducted in determining sughsted net income, the aggregate amount of (iyésteexpense, (ii) income tax expense and
(iii) depreciation, amortization and other simitean-cash charges and minus, to the extent inclirdddtermining such adjusted net income,
the aggregate amount of (i) interest income andn@ome tax benefit.

"Consolidated Net Worth" means at any date theaateted shareowners' equity of the Company an@atssolidated Subsidiaries
determined as of such date.

"Consolidated Subsidiary" means at any date angiflisioy or other entity the accounts of which wobhé&lconsolidated with those of the
Company in its consolidated financial statemensaidh statements were prepared as of such date.

"Debt" of any Person means at any date, withouticlgmon, (i) all obligations of such Person forrlmwed money, (ii) all obligations of such
Person evidenced by bonds, debentures, noteseanr sithilar instruments, (iii) all obligations ofduPerson to pay the deferred purchase
price of property or services, except trade accopayable arising in the ordinary course of busin@s) all obligations of such Person as
lessee which are capitalized in accordance witlegdly accepted accounting principles, (v) all Deg&tured by a Lien on any asset of such
Person, whether or not such Debt is otherwise #igailon of such Person, and (vi) all Debt of oth@uaranteed by such Person.
Notwithstanding the foregoing, for purposes of ##cb.06 Debt shall in no event include the follogi

(x) Debt of Persons which are not Consolidated Biidrges ("Joint Ventures") (i) which is secureddy.ien on the assets or capital stock of a
Minor Subsidiary or the equity interests in sucmti¥entures or is Guaranteed by a Minor Subsidiatyich Lien or Guaranty is incurred in
connection with the operations of the Company ém&ubsidiaries, and (i) for the payment of whichother recourse may be had to the
Company or any of its Subsidiaries; and

(y) Debt of the Company issued in connection whid issuance of Trust Originated Preferred Secsritresubstantially similar securities, so
long as such Debt is subordinated and junior ihtr@f payment to substantially all liabilities d&fet Company including, without limitation, t
Loans.

"Default" means any condition or event which cdnsgis an Event of Default or which with the giviofgnotice or lapse of time or both
would, unless cured or waived, become an Eventsféit.



"Domestic Business Day" means any day except a@&atuSunday or other day on which commercial bamkéew York City are authorize
by law to close.

"Domestic Lending Office" means, as to each Batskoffice located at its address set forth in ithrnistrative Questionnaire (or identified
in its Administrative Questionnaire as its Domestnding Office) or such other office as such Bamky hereafter designate as its Domestic
Lending Office by notice to the Company and the #{ge

"Domestic Loan" means (i) a Committed Loan whichrsdanterest at the Base Rate pursuant to thecajpdi Notice of Committed Borrowi
or Notice of Interest Rate Election or the provig®f Article 8 or (ii) an overdue amount which veaBomestic Loan immediately before it
became overdue.

"Effective Date" means the date this Agreement besoeffective in accordance with Section 9.09.

"Environmental Laws" means any and all federatestacal and foreign statutes, laws, judicial d&xis, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctionsnipgrconcessions, grants, franchises, licenseseawents and other governmet

restrictions relating to the environment, the dffgfiche environment on human health or to emissidischarges or releases of pollutants,
contaminants, Hazardous Substances or wasteshm&ntironment including, without limitation, ambieair, surface water, ground water, or
land, or otherwise relating to the manufacturecpssing, distribution, use, treatment, storaggodial, transport or handling of pollutants,
contaminants, Hazardous Substances or wastes oletiie-up or other remediation thereof.

"ERISA" means the Employee Retirement Income Sgcidt of 1974, as amended, or any successor statut

"ERISA Group" means the Company, any Subsidiaryaheiembers of a controlled group of corporatiand all trades or businesses
(whether or not incorporated) under common comtitiich, together with the Company or any Subsidiarg, treated as a single employer
under Section 414 of the Internal Revenue Code.

"Euro-Dollar Business Day" means any Domestic BessrDay on which commercial banks are open fornat®nal business (including
dealings in dollar deposits) in Londc



"Euro-Dollar Lending Office” means, as to each Batwoffice, branch or affiliate located at itsdaelss set forth in its Administrative
Questionnaire (or identified in its Administrati@auestionnaire as its Euro-Dollar Lending Office)sach other office, branch or affiliate of
such Bank as it may hereafter designate as its-Bohar Lending Office by notice to the Company ahd Agent.

"Euro-Dollar Loan" means (i) a Committed Loan whimars interest at a Euro-Dollar Rate pursuartieéapplicable Notice of Committed
Borrowing or Notice of Interest Rate Election @) &én overdue amount which was a Euro-Dollar Loafote it became overdue.

"Euro-Dollar Margin" has the meaning set forth ecfon 2.07.

"Euro-Dollar Rate" means a rate of interest deteedipursuant to
Section 2.07 on the basis of an Adjusted Londoerbank Offered Rate.

"Euro-Dollar Reference Banks" means the principal Londffices of Bank of America National Trust and Saygmssociation, Mellon Ban
N.A., and Morgan Guaranty Trust Company of New Yankd "Eur-Dollar Reference Bank" means any one of the fdrego

"Euro-Dollar Reserve Percentage" has the meaninipith in Section 2.07.
"Event of Default" has the meaning set forth int#er6.01.

"Existing Credit Agreements" means the $250,000)066 of Credit Agreement dated April 19, 1999 beén the Company and Bank of
America NT & SA, the $75,000,000 Line of Credit &gment dated July 24, 1998 between the CompanBamnki of America NT & SA,
d/b/a SeaFirst Bank; the $100,000,000 Line of Grédreement dated April 19, 1999 between the Comaart Citibank, N.A.; the
$75,000,000 Line of Credit Agreement dated Julyl®98 between the Company and The First NationakB& Chicago; the $35,000,000
Line of Credit Agreement dated October 30, 1998vben the Company and First Security Bank, N.A.;%h25,000,000 Line of Credit
Agreement dated July 24, 1998 between the CompathNarwest Bank Colorado, National Association; #rel$50,000,000 Line of Credit
Agreement dated July 24, 1998 between the CompathyJaS. Bank National Associatic



"Federal Funds Rate" means, for any day, the teamnum (rounded upward, if necessary, to theesear100th of 1%) equal to the
weighted average of the rates on overnight Fedenals transactions with members of the Federal iResgystem arranged by Federal funds
brokers on such day, as published by the Fedesdie Bank of New York on the Domestic Business Bewt succeeding such day,
provided that (i) if such day is not a Domestic Bess Day, the Federal Funds Rate for such daytshalich rate on such transactions on the
next preceding Domestic Business Day as so puldlishehe next succeeding Domestic Business Day(ignfino such rate is so published
on such next succeeding Domestic Business Day;édberal Funds Rate for such day shall be the agaedg quoted to Morgan Guaranty
Trust Company of New York on such day on such tatisns as determined by the Agent.

"Fixed Rate Loans" means Euro-Dollar Loans or Molyket Loans (excluding Money Market LIBOR Loareakbing interest at the Base
Rate pursuant to Section 8.01(a)) or any combinaifche foregoing.

"Group of Loans" means at any time a group of Laassisting of (i) all Committed Loans which arerestic Loans at such time or (ii) all
Committed Loans which are Euro-Dollar Loans havimgsame Interest Period at such time; providet] ifrea Committed Loan of any
particular Bank is converted to or made as a Daméstn pursuant to Section 8.02 or 8.05, such Ls¥wil be included in the same Groug
Groups of Loans from time to time as it would héeen in if it had not been so converted or made.

"Guaranty" by any Person means any obligation,ingant or otherwise, of such Person directly oiregatly guaranteeing any Debt or other
obligation of any other Person and, without limgtithhe generality of the foregoing, any obligatidimect or indirect, contingent or otherwise,

of such Person (i) to purchase or pay (or advanseply funds for the purchase or payment of) dbeht or other obligation (whether

arising by virtue of partnership arrangements, dngament to keep-well, to purchase assets, goedstises or services, to take-or-pay, or to
maintain financial statement conditions or otheeliar (ii) entered into for the purpose of assuringny other manner the obligee of such
Debt or other obligation of the payment thereofooprotect such obligee against loss in respecetidin whole or in part), provided that the
term Guaranty shall not include endorsements féection or deposit in the ordinary course of besis. The term "Guarantee" used as a verb
has a corresponding meaning.

"Hazardous Substances" means any toxic, radioadiaestic or otherwise hazardous substance, indugitroleum, its derivatives, by-
products and other hydrocarbons, or any substamdadhany constituent elements displaying any efftitegoing characteristics.

"Indemnitee" has the meaning set forth in Secti@3®).



"Interest Period" means: (1) with respect to eacioEDollar Loan, a period commencing on the datbarfowing specified in the applicable
Notice of Borrowing or the date specified in thelkgable Notice of Interest Rate Election and egdine, two, three or six months thereal
as the Company may elect in the applicable nofioeyided that:

(a) any Interest Period which would otherwise encgalay which is not a Euro-Dollar Business Daylldleextended to the next succeeding
Euro-Dollar Business Day unless such Euro-DollasiBesss Day falls in another calendar month, in Wigiase such Interest Period shall end
on the next preceding Euro-Dollar Business Day;

(b) any Interest Period which begins on the lagbHollar Business Day of a calendar month (or atag for which there is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall, subject to clae3éélow, end on the last Euro-Dollar
Business Day of a calendar month; and

(c) any Interest Period beginning prior to a Temtion Date which would otherwise end after a Teation Date shall end on such
Termination Date, and any Interest Period beginoimgr after a Termination Date which would othesevend after the first anniversary of
such Termination Date shall end on the first amsiagy of such Termination Date.

(2) with respect to each Money Market LIBOR Lodre period commencing on the date of borrowing $igecin the applicable Notice of
Borrowing and ending such whole number of montlesdhfter as the Company may elect in accordané¢eSeittion 2.03; provided that:

(a) any Interest Period which would otherwise encgalay which is not a Euro-Dollar Business Daylldleextended to the next succeeding
Euro-Dollar Business Day unless such Euro-DollasiBesss Day falls in another calendar month, in Wigiase such Interest Period shall end
on the next preceding Euro-Dollar Business Day;

(b) any Interest Period which begins on the lagbHollar Business Day of a calendar month (or atag for which there is no numerically
corresponding day in the calendar month at theodisdch Interest Period) shall, subject to clae3éélow, end on the last Euro-Dollar
Business Day of a calendar month; i



(c) any Interest Period beginning prior to a Teation Date which would otherwise end after a Teation Date shall end on such
Termination Date.

(3) with respect to each Money Market Absolute Ratan, the period commencing on the date of bomgveipecified in the applicable Not
of Borrowing and ending such number of days théeegbut not less than 7 days) as the Company iheay i@ accordance with Section 2.03;
provided that:

(a) any Interest Period which would otherwise endalay which is not a Euro-Dollar Business Daylldl@mextended to the next succeeding
Euro-Dollar Business Day; and

(b) any Interest Period beginning prior to a Temtion Date which would otherwise end after a Teation Date shall end on such
Termination Date.

"Internal Revenue Code" means the Internal Rev€luge of 1986, as amended, or any successor statute.

"LIBOR Auction" means a solicitation of Money Matk@uotes setting forth Money Market Margins basedh® London Interbank Offered
Rate pursuant to Section 2.03.

“"Lien" means, with respect to any asset, any mgeghen, pledge, charge, security interest or arrance of any kind, or any other type of
preferential arrangement that has the practicatefif creating a security interest, in respecunh asset. For the purposes of this Agreement
the Company or any Subsidiary shall be deemed tosubject to a Lien any asset which it has acquirdtblds subject to the interest of a
vendor or lessor under any conditional sale agregnsapital lease or other title retention agreetmelating to such asset.

"Loan" means a Domestic Loan or a Euro-Dollar Loaa Money Market Loan and "Loans" means Domestins or Euro-Dollar Loans or
Money Market Loans or any combination of the foriego

"London Interbank Offered Rate" has the meanindath in Section 2.07.

"Margin Stock" means "margin stock" as such termeiBned in Regulation U of the Board of Governofrshe Federal Reserve System, as in
effect from time to time



"Material Debt" means Debt (other than the Notédhe Company and/or one or more of its Subsidsai@eising in one or more related or
unrelated transactions, in an aggregate principalent exceeding $100,000,000.

"Material Plan" means at any time a Plan or Plamsriy aggregate Unfunded Liabilities in excessIi®%000,000.

"Minor Subsidiary" means, for purposes of the sttence of the definition of Debt and of Sectidv ) (the "Relevant Provisions"), (i) U
WEST Wireless LLC and (ii) any other Subsidiary efiat the time of the issuance of a Guaranty antgoef a Lien referred to in the
Relevant Provisions, had assets which, when tad@ether with all assets of Subsidiaries at anyieraitne when such Subsidiaries were
deemed to be Minor Subsidiaries pursuant to tlasss (ii), did not exceed $250,000,000.

"Money Market Absolute Rate" has the meaning sehfim Section 2.03 (d).
"Money Market Absolute Rate Loan" means a loangariade by a Bank pursuant to an Absolute Rate éwcti

"Money Market Lending Office" means, as to eachlBés Domestic Lending Office or such other offibeanch or affiliate of such Bank as
it may hereafter designate as its Money Market ren@ffice by notice to the Company and the Agentyvided that any Bank may from
time to time by notice to the Company and the Aglasignate separate Money Market Lending Officegt$aMoney Market LIBOR Loans,
on the one hand, and its Money Market Absolute Ratmns, on the other hand, in which case all refegs herein to the Money Market
Lending Office of such Bank shall be deemed torrefesither or both of such offices, as the conteat require.

"Money Market LIBOR Loan" means a loan to be magea Bank pursuant to a LIBOR Auction (including kucloan bearing interest at the
Base Rate pursuant to Section 8.01(a)).

"Money Market Loan" means a Money Market LIBOR Laara Money Market Absolute Rate Loan.
"Money Market Margin" has the meaning set forttsection 2.03(d).

"Money Market Quote" means an offer by a Bank t&kena Money Market Loan in accordance with Secti@3:



"Multiemployer Plan" means at any time an employersion benefit plan within the meaning of Sectt601(a)(3) of ERISA to which any
member of the ERISA Group is then making or ac@in obligation to make contributions or has witthie preceding five plan years made
contributions, including for these purposes anysBemwhich ceased to be a member of the ERISA Gdouipg such five year period.

"Notes" means promissory notes of the Company,taatally in the form of Exhibit A hereto, evidend the obligation of the Company to
repay the Loans made to it, and "Note" means aryodisuch promissory notes issued hereunder.

"Notice of Borrowing" means a Notice of CommittedrBowing (as defined in Section 2.02) or a Noti€dMoney Market Borrowing (as
defined in Section 2.03(f)).

"Parent" means, with respect to any Bank, any Persatrolling such Bank.
"Participant” has the meaning set forth in Sec8d6(b).
"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdtions under ERISA.

"Person" means an individual, a corporation, argaiship, an association, a trust or any otheryeatibrganization, including a governmen
political subdivision or an agency or instrumeryaihereof.

"Plan" means at any time an employee pension kaulafi (other than a Multiemployer Plan) which évered by Title IV of ERISA or
subject to the minimum funding standards underiGeetl2 of the Internal Revenue Code and eithas (iaintained, or contributed to, by
any member of the ERISA Group for employees of meynber of the ERISA Group or (ii) has at any timthin the preceding five years
been maintained, or contributed to, by any Persloiclwwas at such time a member of the ERISA Graugiployees of any Person which
was at such time a member of the ERISA Group.

"Pricing Schedule" means the Schedule attacheddenel identified as such.

"Prime Rate" means the rate of interest publiclyaamced by Morgan Guaranty Trust Company of NewkYioNew York City from time to
time as its Prime Rat



"Required Banks" means at any time Banks havingertitan 50% of the aggregate amount of the Commisramif the Commitments shall
have been terminated, holding Notes evidencing rthame 50% of the aggregate unpaid principal amotitiite Loans.

"Revolving Credit Period" means the period from arduding the Effective Date to but excluding thermination Date.

"Significant Subsidiary” means any Subsidiary whigbuld meet the definition of "significant subsidiacontained as of the date hereof in
Regulation S-X of the Securities and Exchange Cawion.

"Subsidiary" means any corporation or other erdftwhich securities or other ownership interestgigordinary voting power to elect a
majority of the board of directors or other perspagorming similar functions are at the time dihgor indirectly owned by the Company.

"Super-Majority Banks" means at any time Banks hgut least 85% of the aggregate amount of the Qbments or, if the Commitments
shall have been terminated, holding Notes evidenatrieast 85% of the aggregate unpaid principaluarnof the Loans.

"Termination Date" means, with respect to each Bdd&y 17, 2000, or such later date to which themiieation Date for such Bank shall
have been extended pursuant to Section 2.01(kf,such day is not a Euro-Dollar Business Day, kgt preceding Euro-Dollar Business
Day.

"Unfunded Liabilities" means, with respect to adgriPat any time, the amount (if any) by which (i¢ tvalue of all benefit liabilities under
such Plan, determined on a plan termination basigyuthe assumptions prescribed by the PBGC fquqmes of Section 4044 of ERISA,
exceeds (i) the fair market value of all Plan éss#locable to such liabilities under Title IV BRISA (excluding any accrued but unpaid
contributions), all determined as of the then nmmesent valuation date for such Plan, but only todgktent that such excess represents a
potential liability of a member of the ERISA Grotgpthe PBGC or any other Person under Title IV BIEA.

"United States" means the United States of Amenduding the States and the District of Columlibiat excluding its territories and
possession:



"Wholly-Owned Consolidated Subsidiary” means anysttidated Subsidiary all of the shares of capitatk or other ownership interests of
which (except directors' qualifying shares) arthattime directly or indirectly owned by the Compan

SECTION 1.2. Accounting Terms and Determinationslelds otherwise specified herein, all accountimgngseused herein shall be interpret
all accounting determinations hereunder shall béemand all financial statements required to beveledd hereunder shall be prepared in
accordance with generally accepted accounting iplggas in effect from time to time in the Unit8thtes, applied on a basis consistent
(except for changes concurred in by the Compangsgdendent public accountants) with the most remedited consolidated financial
statements of the Company and its Consolidatedidiakies delivered to the Banks; provided thath# Company notifies the Agent that the
Company wishes to amend any covenant in Article &litinate the effect of any change in such gdlyesacepted accounting principles on
the operation of such covenant (or if the Agentfiestthe Company that the Required Banks wishnterad Article 5 for such purpose), then
compliance with such covenant shall be determimethe basis of generally accepted accounting giesiin effect in the United States
immediately before the relevant change in geneeaiyepted accounting principles became effectingl, either such notice is withdrawn or
such covenant is amended in a manner satisfacdhetCompany and the Required Banks.

SECTION 1.3. Types of Borrowings. The term "Borrog/l denotes the aggregation of Loans of one or rBarks to be made to the
Company pursuant to Article 2 on a single datepfalihich Loans are of the same type (subject tiickr 8) and, except in the case of
Domestic Loans, have the same Interest Periodt@alimterest Period. Borrowings are classified jorposes of this Agreement either by
reference to the pricing of Loans comprising suohr@wing (e.g., a "Euro-Dollar Borrowing" is a Bowing comprised of Euro-Dollar
Loans) or by reference to the provisions of Arti2Zlander which participation therein is determifieel, a "Committed Borrowing" is a
Borrowing under Section 2.01(a) in which all Bamplsticipate in proportion to their Commitments, lgha "Money Market Borrowing" is a
Borrowing under Section 2.03 in which the Bank jggrants are determined on the basis of their nideccordance therewitr



ARTICLE 2
THE CREDITS
SECTION 2.1. Commitments to Lend.

(a) The Commitments. During the Revolving Crediti®&each Bank severally agrees, on the terms anditions set forth in this Agreeme
to make loans to the Company pursuant to this stilbse(a) from time to time in amounts such that #iygregate principal amount of
Committed Loans by such Bank at any one time oudtg to the Company shall not exceed the amouits @ommitment. Each Borrowing
under this Section shall be in an aggregate prati@mount of $25,000,000 or any larger multipl&5f000,000 (except that any such
Borrowing may be in the aggregate amount availabéecordance with Section 3.02(c)) and shall bderfeom the several Banks ratably in
proportion to their respective Commitments. Wittkie foregoing limits, the Company may borrow unitiés subsection (a), repay, or to the
extent permitted by Section 2.11, prepay Loansrahdrrow at any time during the Revolving Crediti®@& under this subsection (a). The
Commitments shall terminate at the close of busimesthe Termination Dat



(b) Extension of Commitments. The Commitments magktended in the manner and amount set forthsrstibsection (b), for a period of
364 days measured from the Termination Date theffact. If the Company wishes to request an extansf each Bank's Commitment, it
shall give notice to that effect to the Agent restd than 45 days and not more than 60 days prtbetdermination Date then in effect,
whereupon the Agent shall promptly notify eachhef Banks of such request. Each Bank will use it$ &fforts to respond to such request,
whether affirmatively or negatively, as it may elecits discretion, within 30 days of such nottoethe Agent. If any Bank shall not have
responded affirmatively within such 30-day perisd¢ch Bank shall be deemed to have rejected the @wytyproposal to extend its
Commitment, and only the Commitments of those Bamtkish have responded affirmatively shall be exeshdubject to receipt by the Agt
of counterparts of an Extension Agreement in suthistily the form of Exhibit H hereto duly completadd signed by the Company, the Ac
and all of the Banks which have responded affimediyi The Agent shall provide to the Company, rteghan 10 days prior to the
Termination Date then in effect, a list of the Bamkhich have responded affirmatively. The Extengigneement shall be executed and
delivered no later than five days prior to the Tation Date then in effect, and no extension ef @ommitments pursuant to this subsection
(b) shall be legally binding on any party herettesa and until such Extension Agreement is so d¢rdcand delivered. The Company may
decline to execute and deliver such Extension Agesd if any Bank has rejected the Company's prdgostend its Commitment or has
failed to execute and deliver such Extension Agreaimand will promptly notify the Agent and the Barif it so declines.

(c) Additional Commitments. At any time during tRevolving Credit Period, if no Default shall havecorred and be continuing at such ti
the Company may, if it so elects, increase theeggge amount of the Commitments, either by desiggat Person not theretofore a Bank
acceptable to the Agent to become a Bank or byeaggevith an existing Bank that such Bank's Comnaittrshall be increased. Upon
execution and delivery by the Company and such Bardther Person of an instrument of assumptidorim and amount satisfactory to the
Administrative Agent, such existing Bank shall haw€ommitment as therein set forth or such othesdfeshall become a Bank with a
Commitment as therein set forth and all the rigimnd obligations of a Bank with such a Commitmemebeder; provided that (i) the
Company shall provide prompt notice of such incegashe Agent, which shall promptly notify the ettBanks, (ii) the aggregate amount of
each such increase which is effective on any dail bk at least $50,000,000 and (iii) the aggregateunt of the Commitments shall at no
time exceed $1,000,000,000. Upon any increasesiadigregate amount of the Commitments pursuahidstibsection (c), within five
Domestic Business Days in the case of each Grolmofestic Loans outstanding, and at the end ofttbe current Interest Period with
respect thereto in the case of each Group of EwitaDl oans then outstanding, the Company shajpayesuch Group in its entirety, and, to
the extent the Company elects to do so and sutgjebe conditions specified in Article 3, the Compahall reborrow Committed Loans frc
the Banks in proportion to their respective Comneitts after giving effect to such increase, untistime as all outstanding Committed
Loans are held by the Banks in such proportion.

(d) Term Loans. Each Bank severally agrees, omettmes and conditions set forth in this Agreemamtnake a loan to the Company on the
Termination Date in amounts such that the aggrgmateipal amount of such Bank's outstanding Ldanthie Company at the close of
business on the Termination Date shall not excsedammitment. Each Borrowing under this subsediif)rshall be made from the several
Banks ratably in proportion to their respective @oitments. Amounts prepaid pursuant to Section &HEll not be reborrowed. If less than
all the Banks shall have agreed to extend the Textioin Date pursuant to subsection (b) above,HmuTermination Date for those Banks
which have not so agreed has not yet occurred'Badier Date"), and the Company has requestedreoing pursuant to this subsection
(d), then such Borrowing shall be made on the Eiabiate.



SECTION 2.2. Notice of Committed Borrowing. The Quany shall give the Agent notice (a "Notice of Coittea Borrowing") not later the
10:30 A.M. (New York City time) on (x) the date @ich Domestic Borrowing, and (y) the third Euro{BioBusiness Day before each Euro-
Dollar Borrowing, specifying:

() the date of such Borrowing, which shall be ani#stic Business Day in the case of a Domestic Bongor a Eurobollar Business Day i
the case of a Euro-Dollar Borrowing,

(i) the aggregate amount of such Borrowing,
(iii) whether the Loans comprising such Borrowirgpbinterest initially at the Base Rate or at aoHDollar Rate, and

(iv) in the case of a Euro-Dollar Borrowing, theralion of the initial Interest Period applicabletito, subject to the provisions of the
definition of Interest Period.

SECTION 2.3. Money Market Borrowings. (a) The Modgrket Option. In addition to Committed Borrowingsrsuant to Section 2.01(a),
the Company may, as set forth in this Section, @stjthe Banks during the Revolving Credit Periothtkke offers to make Money Market
Loans to the Company. The Banks may, but shall havebligation to, make such offers and the Compaay, but shall have no obligation
to, accept any such offers in the manner set farthis Section.

(b) Money Market Quote Request. When the Compashed to request offers to make Money Market Loawteuthis Section, it shall
transmit to the Agent by telex or facsimile transsion a Money Market Quote Request substantialtiierform of Exhibit B hereto so as to
be received no later than 9:00 A.M. (New York Qityie) on (x) the fourth Euro-Dollar Business Dajopto the date of Borrowing proposed
therein, in the case of a LIBOR Auction or (y) themestic Business Day prior to the date of Borrgapnoposed therein, in the case of an
Absolute Rate Auction (or, in either case, sucteptime or date as the Company and the Agent bha# mutually agreed and shall have
notified to the Banks not later than the date efMoney Market Quote Request for the first LIBORcAon or Absolute Rate Auction for
which such change is to be effective) specifying:

(i) the proposed date of Borrowing, which shallsbguro-Dollar Business Day in the case of a LIBOR#on or a Domestic Business Day in
the case of an Absolute Rate Aucti



(i) the aggregate amount of such Borrowing, wtsbhall be $25,000,000 or a larger multiple of $5,000,
(iii) the duration of the Interest Period applicalthereto, subject to the provisions of the defnibf Interest Period, and
(iv) whether the Money Market Quotes requested@eet forth a Money Market Margin or a Money MdrRésolute Rate.

The Company may request offers to make Money Mdrkahs for more than one Interest Period in a sifbney Market Quote Request.
No Money Market Quote Request shall be given withia Eurc-Dollar Business Days (or such other number of desythe Company and the
Agent may agree) of any other Money Market Quotguest.

(c) Invitation for Money Market Quotes. Promptlyarpreceipt of a Money Market Quote Request, thenAgball send to the Banks by telex
or facsimile transmission an Invitation for MoneyaMet Quotes substantially in the form of Exhibih€eto, which shall constitute an
invitation by the Company to each Bank to submitigyp Market Quotes offering to make the Money Matladns to which such Money
Market Quote Request relates in accordance wighSbition



(d) Submission and Contents of Money Market Qudie&ach Bank may submit a Money Market Quote aihg an offer or offers to ma
Money Market Loans in response to any InvitationNmney Market Quotes. Each Money Market Quote noostply with the requirements
of this subsection (d) and must be submitted toAhent by telex or facsimile transmission at itBagfs specified in or pursuant to Section
9.01 not later than (x) 10:30 A.M. (New York Ciiyne) on the third Euro-Dollar Business Day priothe proposed date of Borrowing, in the
case of a LIBOR Auction or (y) 9:15 A.M. (New Yogity time) on the proposed date of Borrowing, ia ttase of an Absolute Rate Auction
(or, in either case, such other time or date a€tirapany and the Agent shall have mutually agreeidsaall have notified to the Banks not
later than the date of the Money Market Quote Regieoe the first LIBOR Auction or Absolute Rate Aian for which such change is to be
effective); provided that Money Market Quotes subeali by the Agent (or any affiliate of the Agent)the capacity of a Bank may be
submitted, and may only be submitted, if the Agaerguch affiliate notifies the Company of the temhshe offer or offers contained therein
not later than (x) one hour prior to the deadlimethe other Banks, in the case of a LIBOR Auctorfy) 15 minutes prior to the deadline for
the other Banks, in the case of an Absolute Ratdigwl Subject to Articles 3 and 6, any Money Mar@eiote so made shall be irrevocable
except with the written consent of the Agent giverthe instructions of the Company.

(i) Each Money Market Quote shall be in substdlytidne form of Exhibit D hereto and shall in angse specify:
(A) the proposed date of Borrowing,

(B) the principal amount of the Money Market Loan fvhich each such offer is being made, which ppialcamount

(w) may be greater than or less than the Commitroktite quoting Bank, (x) must be $5,000,000 cargér multiple of $1,000,000, (y) may
not exceed the principal amount of Money Marketisfor which offers were requested, and (z) maguigect to an aggregate limitation as
to the principal amount of Money Market Loans fdrigh offers being made by such quoting Bank magdzepted,

(C) in the case of a LIBOR Auction, the margin abav below the applicable London Interbank OffelRede (the "Money Market Margin")
offered for each such Money Market Loan, expressed percentage (specified to the nearest 1/10,@d01%) to be added to or subtracted
from such base rate,

(D) in the case of an Absolute Rate Auction, ttie of interest per annum (specified to the nedr€},000th of 1%) (the "Money Market
Absolute Rate") offered for each such Money Matl@n, and

(E) the identity of the quoting Bank.

A Money Market Quote may set forth up to five separffers by the quoting Bank with respect to datérest Period specified in the rela
Invitation for Money Market Quotes.

(iii) Any Money Market Quote shall be disregardéd:i
(A) is not substantially in conformity with Exhidi hereto or does not specify all of the informatiequired by subsection (d)(ii);

(B) contains qualifying, conditional or similar lguage;



(C) proposes terms other than or in addition te¢heet forth in the applicable Invitation for Mordarket Quotes; or
(D) arrives after the time set forth in subsec{id)(i).

(e) Notice to Company. The Agent shall promptlyd@many event no later than 11:00 A.M. (New Ydrke) on (i) the third Euro-Dollar
Business Day prior to the proposed date of Borrgwim the case of a LIBOR Auction or (ii) the preed date of Borrowing, in the case of
Absolute Rate Auction) notify the Company of therte (x) of any Money Market Quote submitted by alBthat is in accordance with
subsection (d) and (y) of any Money Market Quotd imends, modifies or is otherwise inconsistettt wiprevious Money Market Quote
submitted by such Bank with respect to the samedyldviarket Quote Request. Any such subsequent Mbtaaiet Quote shall be
disregarded by the Agent unless such subsequeneyidiarket Quote is submitted solely to correct anifest error in such former Money
Market Quote. The Agent's notice to the Companyl spacify (A) the aggregate principal amount of My Market Loans for which offers
have been received for each Interest Period spddiiithe related Money Market Quote Request, liB)espective principal amounts and
Money Market Margins or Money Market Absolute Ratesthe case may be, so offered and (C) if agpicéimitations on the aggregate
principal amount of Money Market Loans for whiclies$ in any single Money Market Quote may be aambpt

(f) Acceptance and Notice by Company. Not latenth&:15 A.M. (New York City time) on (x) the thiiuro-Dollar Business Day prior to
the proposed date of Borrowing, in the case ofBQR Auction or (y) the proposed date of Borrowiimgthe case of an Absolute Rate
Auction (or, in either case, such other time oeds the Company and the Agent shall have mutaghged and shall have notified to the
Banks not later than the date of the Money Markedt® Request for the first LIBOR Auction or Abs@wWRate Auction for which such
change is to be effective), the Company shall natié Agent of its acceptance or non-acceptanteeobffers so notified to it pursuant to
subsection (e). In the case of acceptance, suater(@at"Notice of Money Market Borrowing") shallespfy the aggregate principal amount of
offers for each Interest Period that are accefted.Company may accept any Money Market Quote iolevbr in part; provided that:

(i) the aggregate principal amount of each MoneyKdbBorrowing may not exceed the applicable amaenforth in the related Money
Market Quote Reques



(i) the principal amount of each Money Market Bawing must be $25,000,000 or a larger multiple 090,000,

(iii) acceptance of offers may only be made onkthsis of ascending Money Market Margins or MoneykdaAbsolute Rates, as the case
may be, and

(iv) the Company may not accept any offer thatdsadibed in subsection (d)(iii) or that otherwiaésfto comply with the requirements of t|
Agreement.

(9) Allocation by Agent. If offers are made by twomore Banks with the same Money Market MarginMoney Market Absolute Rates, as
the case may be, for a greater aggregate prinaipalint than the amount in respect of which suotrefire accepted for the related Interest
Period, the principal amount of Money Market Loansespect of which such offers are accepted $fgadlllocated by the Agent among such
Banks as nearly as possible (in multiples of $1,000, as the Agent may deem appropriate) in prapotb the aggregate principal amounts
of such offers. Determinations by the Agent ofdnsounts of Money Market Loans shall be conclusivihe absence of manifest error.

SECTION 2.4. Notice to Banks; Funding of Loans.Ug)pn receipt of a Notice of Borrowing, the Agehal promptly notify each Bank of
the contents thereof and of such Bank's sharayif af such Borrowing and such Notice of Borrowsiwall not thereafter be revocable by the
Company.

(b) Not later than 1:00 P.M. (New York City time) the date of each Borrowing, each Bank partionggtherein shall (except as provided in
subsection (c) of this Section) make availablsligre of such Borrowing, in Federal or other fuindsiediately available in New York City,
to the Agent at its address referred to in Sedi6i. Unless any applicable condition specifiediticle 3 has not been satisfied, as
determined by the Agent in accordance with Art&l¢he Agent will make the funds so received frowa Banks immediately available to the
Company at the Agent's aforesaid address.

(c) If any Bank makes a new Loan hereunder to th@any on a day on which the Company is to repagrany part of an outstanding
Loan from such Bank, such Bank shall apply the @eds of its new Loan to make such repayment andasmamount equal to the difference
(if any) between the amount being borrowed by then@any and the amount being repaid shall be maaiéabie by such Bank to the Agent
as provided in subsection (b) of this Sectioneonitted by the Company to the Agent as provide8Sdntion 2.12, as the case may



(d) Unless the Agent shall have received noticenfeoBank prior to the date of any Borrowing (orthie case of a Base Rate Borrowing, prior
to Noon (New York City time) on the date of suchr®aving) that such Bank will not make availabletie Agent such Bank's share of such
Borrowing, the Agent may assume that such Banktede such share available to the Agent on theadatiech Borrowing in accordance

with subsections (b) and (c) of this Section 2.6d the Agent may, in reliance upon such assumpiiake available to the Company on such
date a corresponding amount. If and to the exteitsuch Bank shall not have so made such shailatdeao the Agent, such Bank and the
Company severally agree to repay to the Agent¥atthon demand such corresponding amount togetithrimterest thereon, for each day
from the date such amount is made available t€ttrapany until the date such amount is repaid taAthent, at (i) in the case of the
Company, a rate per annum equal to the highereoFdderal Funds Rate and the interest rate apj@itiadreto pursuant to Section 2.07 and
(i) in the case of such Bank, the Federal Funds RAsuch Bank shall repay to the Agent suchesponding amount, such amount so repaid
shall constitute such Bank's Loan included in dBotrowing for purposes of this Agreement. If then@many shall have repaid such
corresponding amount of such Bank, such Bank skiafiburse the Company for any loss on account ¢tiéneurred by the Company.

SECTION 2.5. Notes. (a) The Loans of each BankéoGompany shall be evidenced by a single Note@tompany payable to the order of
such Bank for the account of its Applicable Lend®ifice, unless such Bank requests otherwise, iaraount equal to the aggregate unpaid
principal amount of such Bank's Loans to the Corgpan

(b) Each Bank may, by notice to the Company anditient, request that its Loans of a particular tigopthe Company be evidenced by a
separate Note of the Company in an amount equbktaggregate unpaid principal amount of such LoBash such Note shall be in
substantially the form of Exhibit A hereto with appriate modifications to reflect the fact tha¢widences solely Loans of the relevant type.
Each reference in this Agreement to a "Note" or'thetes" of such Bank shall be deemed to refengbiaclude any or all of such Notes, as
the context may requir



(c Upon receipt of each Bank's Note pursuant tdi@e8.01, the Agent shall forward such Note tolrsBank. Each Bank shall record the
date, amount and type of each Loan made by itacCthmpany and the date and amount of each payrhprihoipal made with respect
thereto, and may, if such Bank so elects in conmeetith any transfer or enforcement of its Notelad Company, endorse on the schedule
forming a part thereof appropriate notations talemce the foregoing information with respect tohesuech Loan to the Company then
outstanding; provided that the failure of any Bamknake any such recordation or endorsement sbaliffect the obligations of the Compe
hereunder or under the Notes. Each Bank is heredyoicably authorized by the Company so to enditsd9dotes and to attach to and make a
part of any Note a continuation of any such scheedsland when required.

SECTION 2.6. Maturity of Loans. Each Loan by a Bamiuded in any Borrowing made pursuant to SecBidii (a) shall mature, and the
principal amount thereof shall be due and paydbfggther with accrued interest thereon, on the iration Date for such Bank. Each Loan
included in any Borrowing made pursuant to Sec#id}i(d) shall mature, and the principal amountabgshall be due and payable, together
with accrued interest thereon, on the first anrsagy of the Termination Date on which such Borranisimade. Each Loan included in any
Borrowing made pursuant to Section 2.03 shall neatand the principal amount thereof shall be duepayable, together with accrued
interest thereon, on the last day of the Interesiod applicable thereto.

SECTION 2.7. Interest Rates. (a) Each Domestic Lsbeaatl bear interest on the outstanding principabant thereof, for each day from the
date such Loan is made until it becomes due, ateaper annum equal to the Base Rate for suchSieh interest shall be payable quarter
arrears on the last day of each calendar quartkneth respect to the principal amount of any DetiweLoan converted to a Euro-Dollar
Loan, on each date a Domestic Loan is so convehteyl overdue principal of or interest on any Dorneekban shall bear interest, payable on
demand, for each day until paid at a rate per anequl to the sum of 2% plus the rate otherwisdicgipe to Domestic Loans for such day.

(b Each Eurddollar Loan shall bear interest on the outstangingcipal amount thereof, for the Interest Peripglecable thereto, at a rate
annum equal to the sum of the Euro-Dollar Margimsghe applicable Adjusted London Interbank OffdRate. Such interest shall be payable
for each Interest Period on the last day theredf drsuch Interest Period is longer than three tingrat intervals of three months after the
day thereof.

The "Adjusted London Interbank Offered Rate" apgihie to any Interest Period means a rate per amgual to the quotient obtained
(rounded upward, if necessary, to the next highd@ of 1%) by dividing (i) the applicable Londamtérbank Offered Rate by (ii) 1.00 minus
the Euro-Dollar Reserve Percentage.

"Eurc-Dollar Margin" means a rate per annum determineztordance with the Pricing Schedi



The "London Interbank Offered Rate" applicableny interest Period means the average (rounded upiarecessary, to the next higher
1/16 of 1%) of the respective rates per annum athwmieposits in dollars are offered to each offbeo-Dollar Reference Banks in the
London interbank market at approximately 11:00 A(Mondon time) two Euro-Dollar Business Days befitre first day of such Interest
Period in an amount approximately equal to thegipad amount of the Euro-Dollar Loan of such EurolBr Reference Bank to which such
Interest Period is to apply and for a period ofgtiocomparable to such Interest Period.

"Euro-Dollar Reserve Percentage" means for anytlatypercentage (expressed as a decimal) whicheact on such day, as prescribed by
the Board of Governors of the Federal Reserve 8y&be any successor) for determining the maximusemee requirement for a member
bank of the Federal Reserve System in New York Wit deposits exceeding five billion dollars irspect of "Eurocurrency liabilities" (or
respect of any other category of liabilities whiobludes deposits by reference to which the intawe on Eurddollar Loans is determined
any category of extensions of credit or other assiich includes loans by a non-United States effitany Bank to United States residents).
The Adjusted London Interbank Offered Rate shalh#heisted automatically on and as of the effedfiae of any change in the Euro-Dollar
Reserve Percentage.

(c Any overdue principal of or interest on any E@ollar Loan shall bear interest, payable on demé&rdeach day from and including the
date payment thereof was due to but excluding &te df actual payment, at a rate per annum equhaéteum of 2% plus the higher of (i) the
Euro-Dollar Margin plus the quotient obtained (rded upward, if necessary, to the next higher 18fQ%) by dividing (x) the average
(rounded upward, if necessary, to the next hights bf 1%) of the respective rates per annum atlwbne day (or, if such amount due
remains unpaid more than three Euro-Dollar Busimesss, then for such other period of time not larthan six months as the Agent may
select) deposits in dollars in an amount approx@yatqual to such overdue payment due to eachedEthio-Dollar Reference Banks are
offered to such Euro-Dollar Reference Bank in tieadon interbank market for the applicable periogdeined as provided above by (y)
1.00 minus the Euro-Dollar Reserve Percentagef(ihre circumstances described in clause (a) oo{l9ection 8.01 shall exist, at a rate per
annum equal to the sum of 2% plus the rate appédatDomestic Loans for such day) and (ii) the safrthe Euro-Dollar Margin plus the
Adjusted London Interbank Offered Rate applicablsuch Loan at the date such payment was



(d Subject to Section 8.01, each Money Market LIBIGQfan shall bear interest on the outstanding ppedcmount thereof, for the Interest
Period applicable thereto, at a rate per annumlegule sum of the London Interbank Offered Ratesiuch Interest Period (determined in
accordance with Section 2.07 as if the related Mdvarket LIBOR Borrowing were a Committed Euro-CasiBorrowing) plus (or minus)
the Money Market Margin quoted by the Bank makinghsLoan in accordance with Section 2.03. Each Mdvarket Absolute Rate Loan
shall bear interest on the outstanding principabam thereof, for the Interest Period applicabkréto, at a rate per annum equal to the
Money Market Absolute Rate quoted by the Bank mgkinch Loan in accordance with

Section 2.03. Such interest shall be payable foh éaterest Period on the last day thereof anslyéh Interest Period is longer than three
months, at intervals of three months after the €lesy thereof. Any overdue principal of or interestany Money Market Loan shall bear
interest, payable on demand, for each day until paia rate per annum equal to the sum of 2% priBase Rate for such day.

(e The Agent shall determine each interest ratécagige to the Loans hereunder. The Agent shak girkompt notice to the Company and the
participating Banks of each rate of interest seeined, and its determination thereof shall bechaive in the absence of manifest error.

(f Each Euro-Dollar Reference Bank agrees to isskast efforts to furnish quotations to the Agentantemplated hereby. If any Euro-Dollar
Reference Bank does not furnish a timely quotatioa Agent shall determine the relevant interetst oa the basis of the quotation or
quotations furnished by the remaining Euro-Dollafdkence Bank or Banks or, if none of such quatatie available on a timely basis, the
provisions of Section 8.01 shall apply.

SECTION 2.8. Facility Fees. The Company shall mathe Agent for the account of the Banks ratalfigcility fee at the Facility Fee Rate
(determined daily in accordance with the Pricing&tule). Such facility fee shall accrue

(i) from and including the Effective Date to buttkuding the Termination Date (or earlier date oftimation of the Commitments in their
entirety), on the daily average aggregate amouttieCommitments (whether used or unused) and

(i) from and including the Termination Date (ork date of termination of the Commitments inithentirety) to but excluding the date the
Loans shall be repaid in their entirety, on thdydaverage aggregate outstanding principal amotititeoLoans. Accrued facility fees shall be
payable quarterly in arrears on the last day ofieatendar quarter and upon the date of terminatidghe Commitments in their entirety (and,
if later, the date the Loans shall be repaid irir thetirety).



"Facility Fee Rate" means a rate per annum deteanim accordance with the Pricing Schedule.

SECTION 2.9. Termination or Reduction of Commitngemuring the Revolving Credit Period, the Comparay, upon at least three
Domestic Business Days' notice to the Agent, (inteate the Commitments at any time, if no Loarsautstanding at such time or (ii)
ratably reduce from time to time by an aggregatewrhof $25,000,000 or any larger multiple of $B0D0, the aggregate amount of the
Commitments in excess of the aggregate outstamtingipal amount of the Loans.

SECTION 2.10. Method of Electing Interest Rate}.T{ae Loans included in each Committed Borrowinglisbear interest initially at the ty
of rate specified by the Company in the applicabdtice of Committed Borrowing. Thereafter, the Ca@anp may from time to time elect to
change or continue the type of interest rate bbyneach Group of Loans (subject in each case tpribnsions of Article 8), as follows:

(i if such Loans are Domestic Loans, the Company atect to convert such Loans to Euro-Dollar Loas®f any Euro-Dollar Business Day;

(ii if such Loans are Euro-Dollar Loans, the Comparay elect to convert such Loans to Domestic Laaredect to continue such Loans as
Euro-Dollar Loans for an additional Interest Perimdeach case effective on the last day of tha therent Interest Period applicable to such
Loans.

Each such election shall be made by deliveringte@&@a "Notice of Interest Rate Election") to thgent at least three Euro-Dollar Business
Days before the conversion or continuation seleictesdich notice is to be effective. A Notice ofdrdst Rate Election may, if it so specifies,
apply to only a portion of the aggregate princg@ount of the relevant Group of Loans; provided (Rauch portion is allocated ratably
among the Loans comprising such Group and (iipthrtion to which such Notice applies, and the revmgi portion to which it does not
apply, are each $25,000,000 or any larger multp®5,000,000.

(b Each Notice of Interest Rate Election shall #fgec

(i the Group of Loans (or portion thereof) to whilrch notice applie!



(ii the date on which the conversion or continuaselected in such notice is to be effective, wisichll comply with the applicable clause of
subsection (a) above;

(iii if the Loans comprising such Group are to bewerted, the new type of Loans and, if such neariscare Euro-Dollar Loans, the duration
of the initial Interest Period applicable theretod

(iv if such Loans are to be continued as Euro-Ddlzans for an additional Interest Period, the tlareof such additional Interest Period.
Each Interest Period specified in a Notice of les¢Rate Election shall comply with the provisiofishe definition of Interest Period.

(c Upon receipt of a Notice of Interest Rate Elattirom the Company pursuant to subsection (a) @bitre Agent shall promptly notify each
Bank of the contents thereof and such notice studlthereafter be revocable by such Company. [Qbepany fails to deliver a timely Noti
of Interest Rate Election to the Agent for any Gradi Euro-Dollar Loans, such Loans shall be corageihto Domestic Loans on the last day
of the then current Interest Period applicabledtwer

SECTION 2.11. Prepayments.

(a Subject in the case of any Euro-Dollar LoanSeotion 2.13, the Company may, upon at least omed3tic Business Day's notice to the
Agent, prepay the Group of Domestic Loans (or aronby Market Borrowing bearing interest at the BRa& pursuant to Section 8.01(a)),
or, upon three Euro-Dollar Business Days' noticthéoAgent, prepay any Group of Euro-Dollar Loansach case in whole at any time, or
from time to time in part in amounts aggregating$20,000 or any larger multiple of $5,000,000phying the principal amount to be
prepaid together with accrued interest thereohéadate of prepayment.

(b Except as provided in subsection (a) aboveCin@pany may not prepay all or any portion of thiegpal amount of any Money Market
Loan prior to the maturity therec



(c Upon receipt of a notice of prepayment purstiahis Section, the Agent shall promptly notificea@ank of the contents thereof and of
such Bank's ratable share (if any) of such prepaymed such notice shall not thereafter be revechplthe Company. Each such prepayr
shall be applied to prepay ratably the Loans ofstheeral Banks included in the relevant Group ar@eing.

SECTION 2.12. General Provisions as to Paymentd.Ha Company shall make each payment of prin@pand interest on, the Loans and
of fees and other amounts payable hereunder, teotttean 12:00 Noon (New York City time) on theadathen due, in Federal or other funds
immediately available in New York City, without af&t or counterclaim, to the Agent at its addrefarred to in Section 9.01. The Agent will
promptly distribute to each Bank its ratable shereach such payment received by the Agent foato®unt of the Banks. Whenever any
payment of principal of, or interest on, the Dorieekbans or of fees or other amounts payable heteushall be due on a day which is not a
Domestic Business Day, the date for payment thesieall be extended to the next succeeding DomBssmess Day. Whenever any payn
of principal of, or interest on, the Euro-Dollardms shall be due on a day which is not a Euro-D8llessiness Day, the date for payment
thereof shall be extended to the next succeedimg-Bollar Business Day unless such Euro-Dollar Bess Day falls in another calendar
month, in which case the date for payment therkall $e the next preceding Euro-Dollar Business.Vdiienever any payment of principal
of, or interest on, the Money Market Loans shaltlhe on a day which is not a Euro-Dollar Busineayg,Bhe date for payment thereof shall
be extended to the next succeeding Euro-Dollarrigssi Day. If the date for any payment of principa&xtended by operation of law or
otherwise, interest thereon shall be payable foh @xtended time.

(b Unless the Agent shall have received notice filoenCompany prior to the date on which any payrneedtie from the Company to the
Banks hereunder that the Company will not make g@agiment in full, the Agent may assume that the @amy has made such payment in
full to the Agent on such date and the Agent mayeliance upon such assumption, cause to behiigtd to each Bank on such due date an
amount equal to the amount then due such Bankdtathe extent that the Company shall not havaade such payment, each Bank shall
repay to the Agent forthwith on demand such amadisitibuted to such Bank together with interestéba, for each day from the date such
amount is distributed to such Bank until the datehsBank repays such amount to the Agent, at tderfaéFunds Ratt



SECTION 2.13. Funding Losses. If the Company makesspayment of principal with respect to any Filkate Loan or any Fixed Rate Loan
is converted to a Domestic Loan (pursuant to Aetlt| 6 or 8 or otherwise) on any day other tharakieday of an Interest Period applicable
thereto, or the last day of an applicable perigddipursuant to Section 2.07(c), or if the Compfailg to borrow, convert, continue or prepay
any Fixed Rate Loans after notice has been givamydBank in accordance with Section 2.04(a), 2)16( 2.11(c), the Company shall
reimburse each Bank within 15 days after demanaiigrresulting loss or expense incurred by it §oab existing or prospective Participant
in the related Loan), including (without limitatijpany loss incurred in obtaining, liquidating or@oying deposits from third parties, but
excluding loss of margin for the period after angts payment or conversion or failure to borrow @pay, provided that such Bank shall F
delivered to the Company a certificate as to thewarhof such loss or expense, which certificatdl fleaconclusive in the absence of mani
error.

SECTION 2.14. Computation of Interest and Feegrést based on the Prime Rate hereunder shallrbpeuted on the basis of a year of 365
days (or 366 days in a leap year) and paid foatlteal number of days elapsed (including the flest but excluding the last day). All other
interest and fees hereunder shall be computedeobasis of a year of 360 days and paid for theahowmber of days elapsed (including the
first day but excluding the last day).

SECTION 2.15. Change of Control. If a Change of @arshall occur, the Company will, within ten dagfter the occurrence thereof, give
each Bank notice thereof, which notice shall déscim reasonable details the facts and circumssagiveng rise thereto and shall specify an
Optional Termination Date for purposes of this 8ecfthe "Optional Termination Date") which datekmot be less than 30 nor more than
60 days after the date of such notice. Each Bank manotice to the Company and the Agent givenlesd than three Domestic Business
Days prior to the Optional Termination Date, teratenits Commitment (if any), which shall thereuf@nterminated, and declare the Note
held by it (together with accrued interest theremmj any other amounts payable hereunder for dswent to be, and such Note and such other
amounts shall thereupon become, due and payatilewtipresentment, demand, protest or other nofieeykind, all of which are hereby
waived by the Company and the Company, in eachefésetive on the Optional Termination Date.

A "Change of Control" shall occur if (i) U S WESIfic. shall cease to own at least 80% of each dfsatstanding shares of stock of the
Company;

(i) any person or group of persons (within the nmieg of Section 13 or 14 of the Securities Exchafigeof 1934, as amended) shall have
acquired beneficial ownership (within the meanififRale 13d-3 promulgated by the Securities and Brge Commission under said Act) of
30% or more of the outstanding shares of commarksibU S WEST, Inc.; or (iii) during any period tfelve consecutive calendar months,
individuals who were directors of U S WEST, Inc.tba first day of such period shall cease to ctutstia majority of the board of directors
U S WEST, Inc



ARTICLE 3
CONDITIONS

SECTION 3.1. Closing. The closing hereunder shaduo upon receipt by the Agent of the following {lire case of any document, dated the
Closing Date unless otherwise indicated):

(a a duly executed Note of the Company for the aetof each Bank dated on or before the Closing Bamplying with the provisions of
Section 2.05;

(b an opinion of Thomas O. McGimpsey, Esq., coufmethe Company, substantially in the form of BXhE hereto and covering such
additional matters relating to the transactiongemplated hereby as the Required Banks may realyoregjuest;

(c an opinion of Davis Polk & Wardwell, special csel for the Agent, substantially in the form oftiibit F hereto and covering such
additional matters relating to the transactiongemplated hereby as the Required Banks may realyoregjuest;

(d evidence satisfactory to the Agent that the caments under the Existing Credit Agreements haentterminated and that the principal
and interest on all loans and accrued fees outstguidereunder have been paid in full;

(e evidence satisfactory to the Agent of the paytroéall fees and other amounts payable to the Afmrthe account of the Banks or the
Agent on or prior to the Closing Date, including tlhe extent invoiced, reimbursement of all oupotket expenses (including, without
limitation, legal fees and expenses) required toelhmbursed or paid by the Company hereunder; and

(f all documents the Agent may reasonably requedating to the existence of the Company, the cargoauthority for and the validity of this
Agreement and the Notes, and any other mattergareidereto, all in form and substance satisfadioithie Agent.

The Agent shall promptly notify the Company and Banks of the Closing Date, and such notice shatidnclusive and binding on all part
hereto.



SECTION 3.2. All Borrowings. The obligation of aBank to make a Loan on the occasion of any Borrgwsrsubject to the satisfaction of
the following conditions:

(a the fact that the Closing Date shall have oeclion or prior to May 28, 1999;
(b receipt by the Agent of a Notice of Borrowingrequired by Section 2.02 or 2.03, as the casebmay

(c the fact that, immediately before and after SBotrowing, the aggregate outstanding principal am@f the Loans will not exceed the
aggregate amount of the Commitments;

(d the fact that, immediately before and after sBolrowing, no Default shall have occurred and detiouing; and

(e the fact that the representations and warraatietained in this Agreement shall be true on andfdhe date of such Borrowing (except, in
the case of the representations and warrantiegioaat in
Section 4.04(b), as disclosed by the Company t@#reks in writing in the Notice of Borrowing relagj to such Borrowing).

Each Borrowing hereunder shall be deemed to bprasentation and warranty by the Company on the a@laduch Borrowing as to the facts
specified in clauses (c), (d) and (e) of this Secti

ARTICLE 4
REPRESENTATIONS AND WARRANTIES
The Company represents and warrants that:

SECTION 4.1. Corporate Existence and Power. Thefgamy is a corporation duly incorporated, validlys¢éirg and in good standing under
the laws of the state of its incorporation, and &lhsorporate powers and all material governmeitahses, authorizations, qualifications,
consents and approvals required to carry on itsibas as now conducte



SECTION 4.2. Corporate and Governmental AuthorirgtNo Contravention. The execution, delivery aedgrmance by the Company of
this Agreement and the Notes are within the Comisacorporate powers, have been duly authorizedlImgeessary corporate action, require
no action by or in respect of, or filing with, aggvernmental body, agency or official and do nattcavene, or constitute a default under, any
provision of applicable law or regulation or of ttertificate of incorporation or by-laws of the Coamy or of any agreement, judgment,
injunction, order, decree or other instrument hbigdiipon the Company or any Significant Subsidiargesult in the creation or imposition of
any Lien on any material asset of the Company gr3ignificant Subsidiary. There are no other cradittements supporting commercial
paper indebtedness of the Company.

SECTION 4.3. Binding Effect. This Agreement congtis a valid and binding agreement of the Compang,the Notes, when executed and
delivered in accordance with this Agreement, walhstitute valid and binding obligations of the Canp, in each case enforceable in
accordance with its terms except as the same mbmied by bankruptcy, insolvency or similar laafecting creditors' rights generally and
by general principles of equity.

SECTION 4.4. Financial Information.

(a The consolidated balance sheet of the Compamhjt@fonsolidated Subsidiaries as of Decembef 398 and the related consolidated
statements of income and cash flows for the figeal then ended, reported on by Arthur AndersenR..and set forth in the Company's 1!
Form 10-K/A, a copy of which has been delivereéach of the Banks, fairly present, in conformitghwgenerally accepted accounting
principles, the consolidated financial positiortted Company and its Consolidated Subsidiaries asaf date and their consolidated results
of operations and cash flows for such fiscal year.

(b Since December 31, 1998 there has been no miadrierse change in the financial position orltssaf operations of the Company and its
Consolidated Subsidiaries, considered as a whole.

SECTION 4.5. Litigation. Except as disclosed in @@mpany's 1998 Form 10-K/A and Form 10-Q for tharter ended March 31, 1999,
there is no action, suit or proceeding pendingragaor to the knowledge of the Company threatezinst or affecting, the Company or any
of its Subsidiaries before any court or arbitraipany governmental body, agency or official in @ththere is a reasonable possibility of an
adverse decision which would materially adverséfgca the consolidated financial position or coidated results of operations of the
Company and its Consolidated Subsidiaries, consitlas a whole, or which in any manner draws inestjan the validity of this Agreement
or the Notes



SECTION 4.6. Compliance with ERISA. Each membethef ERISA Group has fulfilled its obligations undlee minimum funding standards
of ERISA and the Internal Revenue Code with resfeetich Plan and is in compliance in all respeitts the presently applicable provisions
of ERISA and the Internal Revenue Code with resfmeetich Plan, except where failure to comply wadtihave a material adverse effec
the consolidated financial position or consolidateslilts of operations of the Company and its Clidesed Subsidiaries, considered as a
whole. No member of the ERISA Group has (i) sowghvaiver of the minimum funding standard under iBact12 of the Internal Revenue
Code in respect of any Plan, (ii) failed to makg eontribution or payment to any Plan or Multiemyo Plan or in respect of any Benefit
Arrangement, or made any amendment to any Plaepnef® Arrangement, which has resulted or couldltés the imposition of a Lien or

the posting of a bond or other security under ERt®£he Internal Revenue Code or (iii) incurred &akility under Title IV of ERISA other
than a liability to the PBGC for premiums under t8et4007 of ERISA.

SECTION 4.7. Environmental Matters. (a) The operaiof the Company and each of its Subsidiariegpbpoim all respects with all
Environmental Laws except such non-compliance whiohbld not (if enforced in accordance with appliealaw) reasonably be expected to
result, individually or in the aggregate, in a mi@leadverse effect on the financial position suis of operations of the Company and its
Consolidated Subsidiaries, considered as a whole.

(b Except as specifically identified in Schedul@Z.the Company and each of its Subsidiaries hbtaired all material licenses, permits,
authorizations and registrations required underEamyironmental Laws ("Environmental Permits") neszeg for their respective operations,
and all such Environmental Permits are in goodditay) and the Company and each of its Subsidiggigscompliance with all material terr
and conditions of such Environmental Perr



(c Except as specifically identified in Schedul@7.(i) none of the Company, any of its Subsidmde any of their present property or
operations are subject to any outstanding writteleiofrom or settlement or consent agreement withgovernmental authority or other
Person, nor is any of the foregoing subject tojadicial or docketed administrative proceedingspecting any Environmental Laws or
Hazardous Substances with a potential liabilitgxeess of $1,000,000 and (ii) there are no otheditions or circumstances known to the
Company which may give rise to any claims respgatimy Environmental Laws arising from the operaiohthe Company or its
Subsidiaries (including, without limitation, offtsiliabilities), or any additional costs of compli@ with Environmental Laws, that would
reasonably be expected to have a material advBesz en the financial position or results of opgeras of the Company and its Subsidiaries,
considered as a whole.

SECTION 4.8. Taxes. United States Federal incomedturns of the Company and its Subsidiaries len examined and closed through
the fiscal year ended December 31, 1987. The Coyngaah its Subsidiaries have filed all United Statederal income tax returns and all
other material tax returns which are required tdiled by them and have paid all taxes due purst@stich returns or pursuant to any
assessment received by the Company or any Sulysidierept for taxes the amount, applicability didity of which is being contested in
good faith by appropriate proceedings. The chamesuals and reserves on the books of the Comguashyts Subsidiaries in respect of taxes
or other governmental charges are, in the opinfaheCompany, adequate.

SECTION 4.9. Subsidiaries. Each of the Company’garate Significant Subsidiaries is a corporatiatydncorporated, validly existing and
in good standing under the laws of its jurisdictafincorporation, and has all corporate powersahthaterial governmental licenses,
authorizations, qualifications, consents and apgigokequired to carry on its business as now caeduc

SECTION 4.10. Not an Investment Company. The Companot an "investment company" within the mearifithe Investment Company
Act of 1940, as amended.

SECTION 4.11. Full Disclosure. All written informain heretofore furnished by the Company to the Agerany Bank for purposes of or in
connection with this Agreement or any transactiontemplated hereby is, and all such informatioreatter furnished by the Company to the
Agent or any Bank will be, true and accurate imaditerial respects on the date as of which sudhrmtion is stated or certified.

ARTICLE 5
COVENANTS
The Company agrees that, so long as any Bank lyaS@mmitment hereunder or any amount payable uadgiNote remains unpaid:

SECTION 5.1. Information. The Company will delitereach of the Bank:



(a as soon as available and in any event withide8s after the end of each fiscal year of the Compa consolidated balance sheet of the
Company and its Consolidated Subsidiaries as o#tideof such fiscal year and the related cons@itiatatements of income and cash flows
for such fiscal year, setting forth in each caseamparative form the figures for the previousdisgear, all reported on in a manner
acceptable to the Securities and Exchange Commigsid\rthur Andersen L.L.P. or other independeriljguaccountants of nationally
recognized standing;

(b as soon as available and in any event withid&® after the end of each of the first three guaiof each fiscal year of the Company, a
consolidated balance sheet of the Company anditsd@idated Subsidiaries as of the end of suchtguand the related consolidated
statements of income and cash flows for such quan@ for the portion of the Company's fiscal yeaded at the end of such quarter, setting
forth in the case of such statements of incomecasti flows in comparative form the figures for toeresponding quarter and the
corresponding portion of the Company's previousafiyear, all certified (subject to normal year-ewijustments) as to fairness of
presentation, generally accepted accounting pfie€iand consistency by the chief financial offioethe chief accounting officer of the
Company;

(c simultaneously with the delivery of each sefimdincial statements referred to in clauses (a)(ahdbove, a certificate of the chief financ
officer (or such officer's designee, designatedriing by such officer) or the chief accountindioér of the Company (i) setting forth in
reasonable detail the calculations required tdoéistawhether the Company was in compliance withrdguirements of Sections 5.06 to 5.07,
inclusive, on the date of such financial statemants (ii) stating whether any Default exists ondlage of such certificate and, if any Default
then exists, setting forth the details thereof #redaction which the Company is taking or propdsdake with respect thereto;

(d within five Domestic Business Days after anyagf of the Company obtains knowledge of any Défafusuch Default is then continuing,
a certificate of the chief financial officer or thkief accounting officer of the Company settingtidhe details thereof and the action which
the Company is taking or proposes to take witheesthereto;

(e promptly upon the mailing thereof to the shatééis of the Company generally, copies of all fitiahstatements, reports and proxy
statements so maile



(f promptly upon the filing thereof, copies of adlgistration statements (other than the exhibigetto and any registration statements on Form
S-8 or its equivalent) and reports on Forms 104«Qland 8-K (or their equivalents) (other than amendment on Form 8-K the sole
purpose of which is to file exhibits relating tastiing Debt meeting the requirements of clause

(i) of the definition of Debt) which the Companiadl have filed with the Securities and Exchangen@ussion;

(g if and when any member of the ERISA Group (iegi or is required to give notice to the PBGC of ‘aeportable event" (as defined in
Section 4043 of ERISA) with respect to any Planclihight constitute grounds for a termination afts&lan under Title 1V of ERISA, or
knows that the plan administrator of any Plan hasrgor is required to give notice of any such réglale event, a copy of the notice of such
reportable event given or required to be giverh®RBGC,; (ii) receives notice of complete or paktighdrawal liability under Title IV of
ERISA or notice that any Multiemployer Plan is @organization, is insolvent or has been terminaeamhpy of such notice; (iii) receives
notice from the PBGC under Title IV of ERISA of ement to terminate, impose liability (other tham premiums under Section 4007 of
ERISA) in respect of, or appoint a trustee to adstén any Plan, a copy of such notice; (iv) appl@@sa waiver of the minimum funding
standard under

Section 412 of the Internal Revenue Code, a copyolfi application; (v) gives notice of intent tomténate any Plan under Section 4041(c) of
ERISA, a copy of such notice and other informatfited with the PBGC; (vi) gives notice of withdralfeom any Plan pursuant to Section
4063 of ERISA, a copy of such notice; or (vii) faib make any payment or contribution to any PlaMaltiemployer Plan or in respect of
any Benefit Arrangement or makes any amendmentytd®&n or Benefit Arrangement which has resultedonild result in the imposition of
a Lien or the posting of a bond or other secudtgertificate of the chief financial officer or tohief accounting officer of the Company
setting forth details as to such occurrence andmadf any, which the Company or applicable memtfethe ERISA Group is required or
proposes to take; and

(h) from time to time such additional informatiaggarding the financial position or business of@enpany and its Subsidiaries as the Ac
at the request of any Bank, may reasonably request.

SECTION 5.2. Maintenance of Property; InsuranceTfe Company will keep, and will cause each Sigaift Subsidiary to keep, all
property useful and necessary in its business @d georking order and condition, ordinary wear agak texceptec



(b) The Company will maintain, and will cause e&ignificant Subsidiary to maintain (either in thenme of the Company or in such
Significant Subsidiary's own name), with finangiadbund and responsible insurance companies, insei@n all their respective properties in
at least such amounts and against at least slch(aed with such risk retention) as are usuakyired against in the same general area by
companies of established repute engaged in the samsimilar business; and will furnish to the Banupon request from the Agent,
information presented in reasonable detail asaartburance so carried; provided that, in lieurof such insurance, the Company and any
Significant Subsidiary may maintain a system oteays of self-insurance and reinsurance which witlad with sound practices of similarly
situated corporations maintaining such systemsenatidrespect to which the Company or such Significdubsidiary will maintain adequate
insurance reserves, all in accordance with geryeaattepted accounting principles and in accordarittesound insurance principles and
practice.

SECTION 5.3. Maintenance of Existence. The Compaitlyand will cause each Significant Subsidiary poeserve, renew and keep in full
force and effect their respective corporate existeand their respective rights, privileges anddnéses necessary or desirable in the normal
conduct of business.

SECTION 5.4. Compliance with Laws. The Company wilinply, and will cause each Significant Subsidtargomply, in all material
respects with all applicable laws, ordinances,sulegulations, and requirements of governmentéloaities (including, without limitation,
Environmental Laws and ERISA and the rules andlegiguns thereunder), except where the necessitpwipliance therewith is contested in
good faith by appropriate proceedings and for whidbquate reserves in conformity with generallyepted accounting principles have been
established.

SECTION 5.5. Inspection of Property, Books and ReésoThe Company will keep, and will cause eachifigant Subsidiary to keep, proper
books of record and account in which full, true aodrect entries shall be made of all dealingsteamasactions in relation to its business and
activities; and will permit, and will cause eaclgi@ficant Subsidiary to permit, representativesy Bank at such Bank's expense to visit
inspect any of their respective properties, to dramand make abstracts from any of their respettdaks and records and to discuss their
respective affairs, finances and accounts witr tlesipective officers, employees and independepiigaccountants, all at such reasonable
times and as often as may reasonably be desired.

SECTION 5.6. Debt Coverage. Consolidated Debt ef@bmpany and its Consolidated Subsidiaries aseofaist day of any fiscal quarter of
the Company will not exceed 400% of ConsolidatedTER\ for the four consecutive fiscal quarters oé tBompany ending on such de



SECTION 5.7. Negative Pledge. The Company will mag will not permit any Subsidiary to, create umss or suffer to exist any Lien on
any asset now owned or hereafter acquired by dgmx

(a) Liens existing on the date of this Agreemertsag Debt outstanding on the date of this Agresmmean aggregate principal amount not
exceeding $50,000,000;

(b) any Lien existing on any asset of any corporatit the time such corporation becomes a Subgidiad not created in contemplation of
such event;

(c) any Lien on any asset securing Debt incurregissumed for the purpose of financing all or any plthe cost of acquiring such asset,
provided that such Lien attaches to such assetcantly with or within 180 days after the acqu@itthereof.

(d) any Lien on any asset of any corporation axistit the time such corporation is merged or cadatdd with or into the Company or a
Subsidiary and not created in contemplation of saent;

(e) any Lien existing on any asset prior to theu@ition thereof by the Company or a Subsidiary aaticreated in contemplation of such
acquisition;

(f) any Lien on assets or capital stock of MinobSidiaries which secures Debt of Persons whichhar€onsolidated Subsidiaries in which
the Company or any of its Subsidiaries has madesimvents ("Joint Ventures"), but for the paymenvbich Debt no other recourse may be
had to the Company or any Subsidiaries ("Limiteddese Debt"), or any Lien on equity interests foat Venture securing Limited
Recourse Debt of such Joint Venture;

(9) any Lien arising out of the refinancing, re@aeent, extension, renewal or refunding of any Belured by any Lien permitted by any of
the foregoing clauses of this Section, provided snah Debt is not increased and is not securezhipyadditional assets;

(h) Liens arising in the ordinary course of busgesich (i) do not secure Debt, (ii) do not secamg obligation in an amount exceeding
$50,000,000 and (iii) do not in the aggregate nitgrdetract from the value of its assets or matrimpair the use thereof in the operation
of its business; and

() Liens not otherwise permitted by and in additto the foregoing clauses of this Section secubaft in an aggregate principal amount at
any time outstanding not to exceed $750,000,



SECTION 5.8. Consolidations, Mergers and Salesssfefs. The Company will not consolidate with orgeeawith or into any other Person ;
provided that the Company may merge with anothesdpeif (i) the Company is the corporation surviysuch merger and (i) after giving
effect to such merger, no Default shall have o@zliand be continuing. The Company and its Subsdiavill not sell, lease or otherwise
transfer, directly or indirectly, all or substattifiaall of the assets of the Company and its Subsigs, taken as a whole, to any other Person.

SECTION 5.9. Use of Proceeds. The proceeds of tlam$ made under this Agreement will be used by trapany for general corporate
purposes. None of such proceeds will be used,ttirecindirectly, in violation of any applicablaw or regulation, and no use of such
proceeds will include any use for the purpose, ireimmediate, incidental or ultimate, of buyingcarrying any Margin Stock.

SECTION 5.10. Year 2000 Compatibility. The Compahwll take all reasonable action necessary to enbat the computer based systems
of the Company and its Subsidiaries are able toadpand effectively process data including datesraafter January 1, 2000, except that
such action shall not be required to the exterttttiefailure to take such action would not haveaterial adverse effect on the consolidated
financial position or consolidated results of opierss of the Company and its Consolidated Subsalaconsidered as a whole. At the req
of the Agent, the Company shall provide assuraaasanably acceptable to the Agent of the year 206tpatibility of the Company and its
Subsidiaries.

ARTICLE 6
DEFAULTS
SECTION 6.1. Events of Default. If one or morelué following events shall have occurred and beioairtg:

(a) any principal of any Loan shall not be paid widee, or any interest, any fees or any other atoayable hereunder shall not be paid
within five days of the due date thereof;

(b) the Company shall fail to observe or performg aovenant contained in Sections 5.06 to 5.09uBicE;



(c) the Company shall fail to observe or perforrg eovenant or agreement contained in this Agreerfather than those covered by clause
(a) or (b) above) for 10 days (or, in the caseeddtidon 5.10, 30 days) after written notice thefeaé been given to the Company by the Agent
at the request of any Bank;

(d) any representation, warranty, certificatiorstatement made by the Company in this Agreemeint any certificate, financial statement or
other document delivered pursuant to this Agreerakall prove to have been incorrect in any mateeisphect when made (or deemed made);

(e) the Company or any Subsidiary shall fail to maky payment or payments, in the aggregate insexafeg100,000,000, in respect of any
Material Debt when due or within any applicablecgraeriod;

(f) any event or condition shall occur which resuift the acceleration of the maturity of any MatkeDebt;

(g) the Company or any Significant Subsidiary shathmence a voluntary case or other proceedingragéfuidation, reorganization or
other relief with respect to itself or its debtslenany bankruptcy, insolvency or other similar lzow or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator tadisn or other similar official of it or any substial part of its property, or shall consent to
any such relief or to the appointment of or takingsession by any such official in an involunteagecor other proceeding commenced
against it, or shall make a general assignmerthiobenefit of creditors, or shall fail generaltypgay its debts as they become due, or shall
take any corporate action to authorize or othenatmpiiesce in any of the foregoing;

(h) an involuntary case or other proceeding staltdimmenced against the Company or any Signifisabsidiary seeking liquidation,
reorganization or other relief with respect toriits debts under any bankruptcy, insolvency oepgimilar law now or hereafter in effect or
seeking the appointment of a trustee, receivaujdator, custodian or other similar official ofot any substantial part of its property, and <
involuntary case or other proceeding shall remaitiamissed and unstayed for a period of 60 dayanarder for relief shall be entered
against the Company or any Significant Subsidianyen the federal bankruptcy laws as now or hereatfteffect;



(i) any member of the ERISA Group shall fail to palyen due an amount or amounts aggregating in sxafe®1 00,000,000 which it shall
have become liable to pay under Title IV of ERISAnotice of intent to terminate a Material Plaalshe filed under Title IV of ERISA by
any member of the ERISA Group, any plan adminigtrat any combination of the foregoing; or the PB&all institute proceedings under
Title IV of ERISA to terminate, to impose liabilifpther than for premiums under Section 4007 of&Rlin respect of, or to cause a trustee
to be appointed to administer any Material Plara oondition shall exist by reason of which the EB@ould be entitled to obtain a decree
adjudicating that any Material Plan must be tert@idaor there shall occur a complete or partiahdiawal from, or a default, within the
meaning of Section 4219(c)(5) of ERISA, with redfgecone or more Multiemployer Plans which coudise one or more members of the
ERISA Group to incur a current payment obligatiorekcess of $100,000,000; or

(j) a judgment or order for the payment of monegxeess of $100,000,000 shall be rendered agai@sEompany or any Subsidiary and such
judgment or order shall continue unsatisfied anstayed for a period of 10 days (it being understihad in any event an administrative or

of a public utility commission shall not constitwte "order" for purposes of this clause (j) so lasgx) no one is seeking to enforce such
order in an action, suit or proceeding before atcand (y) reserves in the full amount of the aifsfuch order are maintained on the books of
the Company and its Subsidiaries);

then, and in every such event, the Agent shaill (quested by Banks having more than 50% in agageeamount of the Commitments, by
notice to the Company terminate the Commitmentstheg shall thereupon terminate, and/or (ii) ifuested by Banks holding Notes
evidencing more than 50% in aggregate principalahof the Loans, by notice to the Company dedlaeeNotes (together with accrued
interest thereon) to be, and the Notes shall tlemetbecome, immediately due and payable withowgegminent, demand, protest or other
notice of any kind, all of which are hereby wainmdthe Company; provided that in the case of anphefEvents of Default specified in cla
(9) or (h) above with respect to the Company, witteny notice to the Company or any other act byAgent or the Banks, the Commitme
shall thereupon automatically terminate and theshl¢together with accrued interest thereon) steibime immediately due and payable
without presentment, demand, protest or other eatfany kind, all of which are hereby waived bg Bompany



SECTION 6.2. Notice of Default. The Agent shallgivotice to the Company under Section 6.01(c) ptynupon being requested to do so
by any Bank and shall thereupon notify all the Batilereof.

ARTICLE 7
THE AGENT

SECTION 7.1. Appointment and Authorization. EaclnBarevocably appoints and authorizes the Agertake such action as agent on its
behalf and to exercise such powers under this Ageaé and the Notes as are delegated to the Agethieligerms hereof or thereof, together
with all such powers as are reasonably incideheito.

SECTION 7.2. Agent and Affiliates. Morgan Guarafmtyst Company of New York shall have the same sgimnd powers under this
Agreement as any other Bank and may exercise @imgfom exercising the same as though it weram®gent, and Morgan Guaranty
Trust Company of New York and its affiliates magegt deposits from, lend money to, and generalfjaga in any kind of business with the
Company or any Subsidiary or affiliate of the Comypas if it were not the Agent hereunder.

SECTION 7.3. Action by Agent. The obligations oétAgent hereunder are only those expressly sdt Fatein. Without limiting the
generality of the foregoing, the Agent shall notéguired to take any action with respect to anfabié except as expressly provided in
Article 6.

SECTION 7.4. Consultation with Experts. The Agertynconsult with legal counsel (who may be counsettie Company), independent
public accountants and other experts selecteddnydtshall not be liable for any action taken ofttad to be taken by it in good faith in
accordance with the advice of such counsel, aceotmbr experts



SECTION 7.5. Liability of Agent. Neither the Agembr any of its affiliates nor any of their respeetdirectors, officers, agents or employees
shall be liable for any action taken or not takgrttin connection herewith

(i) with the consent or at the request of the ResguBanks or (i) in the absence of its own grasgligence or willful misconduct. Neither the
Agent nor any of its affiliates nor any of theispective directors, officers, agents or employded be responsible for or have any duty to
ascertain, inquire into or verify (i) any statememarranty or representation made in connectioh thits Agreement or any borrowing
hereunder; (ii) the performance or observance gfadithe covenants or agreements of the Compaiiyth@ satisfaction of any condition
specified in Article 3, except receipt of itemsu&qd to be delivered to the Agent; or (iv) theid#y, effectiveness or genuineness of this
Agreement, the Notes or any other instrument ofingrifurnished in connection herewith. The Agerdlkshot incur any liability by acting in
reliance upon any notice, consent, certificatdestant, or other writing (which may be a bank wisdex or similar writing) believed by it to
be genuine or to be signed by the proper partyadigs.

SECTION 7.6. Indemnification. Each Bank shall, bdydan accordance with its Commitment, indemnife thgent, its affiliates and their
respective directors, officers, agents and emp®yethe extent not reimbursed by the Companyjnagany cost, expense (including
counsel fees and disbursements), claim, demaridpatdss or liability (except such as result freach indemnitees' gross negligence or
willful misconduct) that such indemnitees may sufieincur in connection with this Agreement or agfion taken or omitted by such
indemnitees hereunder.

SECTION 7.7. Credit Decision. Each Bank acknowleddpat it has, independently and without reliangenuthe Agent or any other Bank,
and based on such documents and information as itldemed appropriate, made its own credit anaysisiecision to enter into this
Agreement. Each Bank also acknowledges that it imilependently and without reliance upon the Agerany other Bank, and based on
such documents and information as it shall deemogypjate at the time, continue to make its own itréelcisions in taking or not taking any
action under this Agreement.

SECTION 7.8. Successor Agent. The Agent may resigmy time by giving notice thereof to the Bankd the Company. Upon any such
resignation, the Required Banks shall have the tmhppoint a successor Agent. If no successonfAgjgall have been so appointed by the
Required Banks, and shall have accepted such appain, within 30 days after the retiring Agent giveotice of resignation, then the retiring
Agent may, on behalf of the Banks, appoint a susme&gent (with the consent of the Company, suctsent not to be unreasonably
withheld), which shall be a commercial bank orgadinr licensed under the laws of the United Stetésmerica or of any State thereof and
having a combined capital and surplus of at 1ed80%00,000. Upon the acceptance of its appoint@&wtgent hereunder by a successor
Agent, such successor Agent shall thereupon sudoemtl become vested with all the rights and dudfehe retiring Agent, and the retiring
Agent shall be discharged from its duties and @iamns hereunder. After any retiring Agent's reat@m hereunder as Agent, the provisions
of this Article shall inure to its benefit as toyamctions taken or omitted to be taken by it witilwas Agent



SECTION 7.9. Agent's Fee. The Company shall paigcAgent for its own account fees in the amountbat the times previously agreed
upon between the Company and the Agent.

ARTICLE 8
CHANGES IN CIRCUMSTANCES

SECTION 8.1. Basis for Determining Interest Ratediequate or Unfair . If on or prior to the firstyda any Interest Period for any Euro-
Dollar Loan or Money Market LIBOR Loan:

(a) the Agent is advised by the Euro-Dollar RefeeeBanks that deposits in dollars (in the appliearhounts) are not being offered to the
Euro-Dollar Reference Banks in the market for sintbrest Period, or

(b) in the case of Euro-Dollar Loans, Banks haws0§6 or more of the aggregate amount of the EurdaDbbans advise the Agent that the
Adjusted London Interbank Offered Rate as deterthimethe Agent will not adequately and fairly refi¢he cost to such Banks of funding
their Euro-Dollar Loans for such Interest Period,

the Agent shall forthwith give notice thereof te t@ompany and the Banks, whereupon until the Agetities the Company that the
circumstances giving rise to such suspension ngeloaxist, (i) the obligations of the Banks to m&keo-Dollar Loans or to convert
outstanding Loans into Euro-Dollar Loans shall bgpended and (ii) each outstanding Euro-Dollar Lstzall be converted into a Domestic
Loan on the last day of the then current Interesioe applicable thereto. Unless the Company rstifhe Agent at least two Domestic
Business Days before the date of any Fixed RateoBamg for which a Notice of Borrowing has previdubeen given that it elects not to
borrow on such date,

(i) if such Fixed Rate Borrowing is a Committed Bwing, such Borrowing shall instead be made asaé&stic Borrowing and (i) if such
Fixed Rate Borrowing is a Money Market LIBOR Boriiag, the Money Market LIBOR Loans comprising suair®wing shall bear interest
for each day from and including the first day ta excluding the last day of the Interest Periodliapple thereto at the Base Rate for such
day.



SECTION 8.2. lllegality. If, on or after the datkthis Agreement, the adoption of any applicable, leule or regulation, or any change in any
applicable law, rule or regulation, or any changéhe interpretation or administration thereof by governmental authority, central bank or
comparable agency charged with the interpretatiadministration thereof, or compliance by any Béwkits Euro-Dollar Lending Office)
with any request or directive (whether or not hguine force of law) of any such authority, centrahk or comparable agency shall make it
unlawful or impossible for any Bank (or its Eurod@o Lending Office) to make, maintain or fund Esiro-Dollar Loans to the Company and
such Bank shall so notify the Agent, the Agent Istaathwith give notice thereof to the other Bardasd the Company, whereupon until such
Bank notifies the Company and the Agent that theuchstances giving rise to such suspension no faggst, the obligation of such Bank to
make Euro-Dollar Loans to the Company, or to congetstanding Loans into Euro-Dollar Loans, shallsbispended. Before giving any
notice to the Agent pursuant to this Section, dBahk shall designate a different Euballar Lending Office if such designation will aebihe
need for giving such notice and will not, in thegment of such Bank, be otherwise disadvantagensisah Bank. If such natice is given,
each Euro-Dollar Loan of such Bank then outstandimgll be converted to a Domestic Loan either (athe last day of the then current
Interest Period applicable to such Euro-Dollar Ldauch Bank may lawfully continue to maintain a@ndd such Loan to such day or (b)
immediately if such Bank shall determine that itymat lawfully continue to maintain and fund suobaln to such day



SECTION 8.3. Increased Cost and Reduced Returtf. ¢a)or after (x) the date hereof, in the casamf Committed Loan or any obligation
to make Committed Loans or (y) the date of theteeldvloney Market Quote, in the case of any MoneyKéiaLoan, the adoption of any
applicable law, rule or regulation, or any changary applicable law, rule or regulation, or angmfpe in the interpretation or administration
thereof by any governmental authority, central bankomparable agency charged with the interpmtaiir administration thereof, or
compliance by any Bank (or its Applicable Lendinfji€2) with any request or directive (whether ot having the force of law) of any such
authority, central bank or comparable agency shadbse, modify or deem applicable any reserve (iiolg, without limitation, any such
requirement imposed by the Board of Governors eftderal Reserve System with respect to any Eotlail) oan any such requirement
included in an applicable Euro-Dollar Reserve Paiage), special deposit, insurance assessmemarsiequirement against assets of,
deposits with or for the account of, or credit exted by, any Bank (or its Applicable Lending Ofjice shall impose on any Bank (or its
Applicable Lending Office) or on the United Statearket for certificates of deposit or the Londoteibank market any other condition
affecting its Fixed Rate Loans, its Note or itsigafion to make Fixed Rate Loans and the resudingfof the foregoing is to increase the cost
to such Bank (or its Applicable Lending Office)rafking or maintaining any Fixed Rate Loan, or uee the amount of any sum received
or receivable by such Bank (or its Applicable LengdDffice) under this Agreement or under its Notthwespect thereto, by an amount
deemed by such Bank to be material, then, withiddys after demand by such Bank (with a copy toAtent), the Company shall pay to
such Bank such additional amount or amounts ascaitipensate such Bank for such increased costloctien.

(b) If any Bank shall have determined that, after date hereof, the adoption of any applicable tale, or regulation regarding capital
adequacy, or any change in any such law, rulegulagion, or any change in the interpretation anaudstration thereof by any governmental
authority, central bank or comparable agency clthvgth the interpretation or administration theremfany request or directive regarding
capital adequacy (whether or not having the fofdaw) of any such authority, central bank or congfe agency, has or would have the
effect of reducing the rate of return on capitasoth Bank (or its Parent) as a consequence ofBaigk's obligations hereunder to a level
below that which such Bank (or its Parent) couldehachieved but for such adoption, change, requeditective (taking into consideration
policies with respect to capital adequacy) by awam deemed by such Bank to be material, then fiom to time, within 15 days after
demand by such Bank (with a copy to the Agent) Gbewpany shall pay to such Bank such additionaltarthor amounts as will compensate
such Bank (or its Parent) for such reduction.

(c) Each Bank will promptly notify the Company athe Agent of any event of which it has knowledgeswring after the date hereof, which
will entitle such Bank to compensation pursuarthte Section and will designate a different Applitalending Office if such designation

will avoid the need for, or reduce the amount aElscompensation and will not, in the judgmentwaftsBank, be otherwise disadvantageous
to such Bank. A certificate of any Bank claimingrgmensation under this Section and setting forttattditional amount or amounts to be |

to it hereunder shall be conclusive in the abseficeanifest error. In determining such amount, sBahk may use any reasonable averaging
and attribution method



SECTION 8.4. Taxes. (a) Any and all payments byGbenpany to or for the account of any Bank or tiyeit hereunder or under any Note
shall be made free and clear of and without dedodbr any and all present or future taxes, dut@ses, imposts, deductions, charges or
withholdings, and all liabilities with respect teéw, excluding, in the case of each Bank and thenfigaxes imposed on its income, and
franchise taxes imposed on it, by the jurisdictimler the laws of which such Bank or the Agentliascase may be) is organized or any
political subdivision thereof and, in the case afle Bank, taxes imposed on its income, and fraadtisimilar taxes imposed on it, by the
jurisdiction of such Bank's Applicable Lending @#ior any political subdivision thereof (all suanr-excluded taxes, duties, levies, imposts,
deductions, charges, withholdings and liabilitiegnlg hereinafter referred to as "Taxes"). If ther(pany shall be required by law to deduct
any Taxes from or in respect of any sum payableureter or under any Note to any Bank or the Ag@nthe sum payable shall be increased
as necessary so that after making all requireda&uhs (including deductions applicable to addiibsums payable under this Section 8.04)
such Bank or the Agent (as the case may be) recaiveamount equal to the sum it would have recediagidno such deductions been made,
(i) such Person shall make such deductions,diigh Person shall pay the full amount deductebeadlevant taxation authority or other
authority in accordance with applicable law and guch Person shall furnish to the Agent, at itdresk referred to in Section 9.01, the
original or a certified copy of a receipt evidergipayment thereof.

(b) In addition, the Company agrees to pay anyauresr future stamp or documentary taxes and amsr @xcise or property taxes, or charges
or similar levies which arise from any payment mhdesunder or under any Note or from the execudioaelivery of, or otherwise with
respect to, this Agreement or any Note (hereinaétenrred to as "Other Taxes").

(c) The Company agrees to indemnify each Bank had\gent for the full amount of Taxes or Other Tageacluding, without limitation, any
Taxes or Other Taxes imposed or asserted by aiggliction on amounts payable under this Sectiod)3id by such Bank or the Agent (as
the case may be) and any liability (including p&ea) interest and expenses) arising therefromitbr iespect thereto. This indemnification
shall be made within 15 days from the date suchkBarthe Agent (as the case may be) makes demaneifdin.



(d) Each Bank organized under the laws of a juctsah outside the United States, on or prior todhte of its execution and delivery of this
Agreement in the case of each Bank listed on tasiire pages hereof and on or prior to the datehich it becomes a Bank in the case of
each other Bank, and from time to time thereaftezquested in writing by the Company (but onlyl@ag as such Bank remains lawfully able
to do so), shall provide the Company with IntefRalvenue Service form 1001 or 4224, as appropiateny successor form prescribed by
Internal Revenue Service, certifying that such Bsndntitled to benefits under an income tax tréatyhich the United States is a party
which reduces the rate of withholding tax on payteef interest or certifying that the income reedike pursuant to this Agreement is
effectively connected with the conduct of a tradéwsiness in the United States. If the form predithy a Bank at the time such Bank first
becomes a party to this Agreement indicates a Ji8itates interest withholding tax rate in excesgeod, withholding tax at such rate shall
considered excluded from "Taxes" as defined iniBe&.04(a) imposed by the United States.

(e) For any period with respect to which a Bankfladed to provide the Company with the appropriaten pursuant to Section 8.04(d)
(unless such failure is due to a change in tréaty or regulation occurring subsequent to the datevhich a form originally was required to
be provided), such Bank shall not be entitled tiemnification under Section 8.04(a) with respecfases imposed by the United States;
provided, however, that should a Bank, which isotlise exempt from or subject to a reduced ratgiththolding tax, become subject to
Taxes because of its failure to deliver a form megiuhereunder, the Company shall take such stepach Bank shall reasonably request to
assist such Bank to recover such Taxes.

(f) If the Company is required to pay additionalamits to or for the account of any Bank pursuarhi® Section 8.04, then such Bank will
change the jurisdiction of its Applicable Lendinffi€e so as to eliminate or reduce any such addiipayment which may thereafter accrue
if such change, in the judgment of such Bank, isatieerwise disadvantageous to such Bank.

SECTION 8.5. Domestic Loans Substituted for AffecEuro-Dollar Loans. If (i) the obligation of anyaBk to make Eur®ollar Loans to th
Company has been suspended pursuant to SectiowB(d2any Bank has demanded compensation uneetich 8.03 or 8.04 with respect to
its Euro-Dollar Loans and the Company shall, bieast five Euro-Dollar Business Days' prior noticesuch Bank through the Agent, have
elected that the provisions of this Section shatllato such Bank, then, unless and until such Baotkies the Company that the
circumstances giving rise to such suspension omdenfor compensation no longer exist:

(a) all Loans to the Company which would otherviisemade by such Bank as (or continued as or cart/érto) Euro-Dollar Loans shall
instead be Domestic Loans (on which interest aittjpal shall be payable contemporaneously withréheted Euro-Dollar Loans of the
other Banks), and

(b) after each of its Euro-Dollar Loans to the Camp has been repaid (or converted to a Domestio),.@d payments of principal which
would otherwise be applied to repay such I-Dollar Loans shall be applied to repay its Domelstians insteac



If such Bank notifies the Company that the circianses giving rise to such notice no longer aplg drincipal amount of each such
Domestic Loan shall be converted into a Euro-Ddliaan on the first day of the next succeeding kgePeriod applicable to the related Euro-
Dollar Loans of the other Banks.

SECTION 8.6. Substitution of Bank. If (i) the okdiipn of any Bank to make Euro-Dollar Loans hasmtmespended pursuant to Section 8.02,
(if) any Bank has demanded compensation underde8t03 or (iii) any Bank has not signed an amemdroewaiver which must be signed
by all the Banks to become effective, and such aimemt or waiver has been signed by the Super-MgjBanks, the Company shall have
the right, with the assistance of the Agent, tdkseenutually satisfactory substitute bank or bafksich may be one or more of the Banks) to
purchase the Notes and assume the Commitment lofBank.

ARTICLE 9
MISCELLANEOUS

SECTION 9.1. Notices. All notices, requests anégpttommunications to any party hereunder shalhlweriting (including bank wire, telex,
facsimile transmission or similar writing) and gz given to such party: (x) in the case of thenpany, or the Agent, at its address or
facsimile number set forth on the signature pagesdt, (y) in the case of any Bank, at its addoedacsimile number set forth in its
Administrative Questionnaire or (z) in the caseuy party, such other address or facsimile numbsuah party may hereafter specify for the
purpose by notice to the Agent and the Companyh Each notice, request or other communication $eaéffective (i) if given by mail, 72
hours after such communication is deposited imthads with first class postage prepaid, addresseaf@esaid, (ii) if given by facsimile
transmission, when such facsimile is transmittethéfacsimile number specified pursuant to thisti®a 9.01 and telephonic confirmation of
receipt thereof is received, or (iii) if given bgyaother means, when delivered at the addressfiggkiri this Section; provided that notices to
the Agent under Article 2 or Article 8 shall not &éective until received.

SECTION 9.2. No Waivers. No failure or delay by thgent or any Bank in exercising any right, powepndvilege hereunder or under any
Note shall operate as a waiver thereof nor shallsamgle or partial exercise thereof preclude atimgoor further exercise thereof or 1
exercise of any other right, power or privilegeeTights and remedies herein provided shall be tatma and not exclusive of any rights or
remedies provided by la



SECTION 9.3. Expenses; Indemnification. (a) The @any shall pay (i) all out-of-pocket expenses ef Algent, including fees and
disbursements of special counsel for the Agentpimection with the preparation and administratibthis Agreement, any waiver or cons
hereunder or any amendment hereof or any Defauall@ged Default hereunder and (ii) if an Evenbeffault occurs, all out-of-pocket
expenses incurred by the Agent and each Bank,dim@ufees and disbursements of counsel, in cororeetith such Event of Default and
collection, bankruptcy, insolvency and other enéonent proceedings resulting therefrom.

(b) The Company agrees to indemnify the Agent awth é8ank, their respective affiliates and the respe directors, officers, agents and
employees of the foregoing (each an "Indemnitest)) lzold each Indemnitee harmless from and agaiysaad all liabilities, losses, damag
costs and expenses of any kind, including, withiouitation, the reasonable fees and disbursemdridsunsel, which may be incurred by s
Indemnitee in connection with any investigativemaustrative or judicial proceeding (whether or sath Indemnitee shall be designated a
party thereto) brought or threatened relating tar@ing out of this Agreement or any actual opmsed use of proceeds of Loans hereunder;
provided that (i) no Indemnitee shall have thetrighbe indemnified hereunder for such Indemnitee/s gross negligence or willful
misconduct as determined by a court of competeisdiction and (ii) the Company shall not be liafide any settlement entered into by an
Indemnitee without its consent (which shall noubeeasonably withheld



(c) Each Indemnitee agrees to give the Company jpraritten notice after it receives any notice leé commencement of any action, suit or
proceeding for which such Indemnitee may wish &nclindemnification pursuant to subsection (b). Twenpany shall have the right,
exercisable by giving written notice within fifte@omestic Business Days after the receipt of ndtime such Indemnitee of such
commencement, to assume, at the Company's exghasgfense of any such action, suit or proceedirmyided, that such Indemnitee shall
have the right to employ separate counsel in ank agtion, suit or proceeding and to participathandefense thereof, but the fees and
expenses of such separate counsel shall be atrsleimnitee's expense unless

(1) the Company shall have agreed to pay suchdieg&xpenses; (2) the Company shall have failed4ame the defense of such action, suit
or proceeding or shall have failed to employ couressonably satisfactory to such Indemnitee ingugh action, suit or proceeding; or (3)
such Indemnitee shall have been advised by indemérdunsel in writing (with a copy to the Compathgt there may be one or more
defenses available to such Indemnitee which acemflict with those available to the Company (inigthcase, if such Indemnitee notifies the
Company in writing that it elects to employ sepamunsel at the Company's expense, the Compaliystabligated to assume the expel

it being understood, however, that the Companyl sisdlbe liable for the fees or expenses of moas thne separate firm of attorneys, which
firm shall be designated in writing by such Indetee).

SECTION 9.4. Sharing of Set-offs. Each Bank agthkasif it shall, by exercising any right of set-of counterclaim or otherwise, receive
payment of a proportion of the aggregate amouptiotipal and interest due with respect to any Nkl by it which is greater than the
proportion received by any other Bank in respe¢hefaggregate amount of principal and interestvdtierespect to any Note held by such
other Bank, the Bank receiving such proportionatgater payment shall purchase such participatiotiee Notes held by the other Banks,
and such other adjustments shall be made, as magghied so that all such payments of principal aterest with respect to the Notes held
by the Banks shall be shared by the Banks pro patajded that nothing in this Section shall imphe right of any Bank to exercise any ri
of set-off or counterclaim it may have and to apply amount subject to such exercise to the paynféntdebtedness of the Company other
than its indebtedness hereunder. The Company adoetbe fullest extent it may effectively do saden applicable law, that any holder of a
participation in a Note, whether or not acquiredspant to the foregoing arrangements, may exerighés of set-off or counterclaim and
other rights with respect to such participatioriudly as if such holder of a participation wereieedt creditor of the Company in the amour
such participation.

SECTION 9.5. Amendments and Waivers. Any provigibthis Agreement or the Notes may be amended oredaf, but only if, such
amendment or waiver is in writing and is signedhsy Company and the Required Banks (and, if tHesigr duties of the Agent are affected
thereby, by the Agent); provided that no such ameard or waiver shall, unless signed by all the Bafilk increase or decrease the
Commitment of any Bank (except for a ratable desgea the Commitments of all Banks) or subject Bapk to any additional obligation, (
reduce the principal of or rate of interest on hogn or any fees hereunder,

(iiif) postpone the date fixed for any payment ahpipal of or interest on any Loan or any fees hader or for any reduction or terminatior
any Commitment or (iv) change the percentage oCti@mitments or of the aggregate unpaid principadant of the Notes, or the numbei
Banks, which shall be required for the Banks or aihem to take any action under this Sectionnyr ather provision of this Agreemei



SECTION 9.6. Successors and Assigns. (a) The pomgf this Agreement shall be binding upon anderto the benefit of the parties
hereto and their respective successors and assigrept that the Company may not assign or othertkésfer any of its rights under this
Agreement without the prior written consent ofdinks.

(b) Any Bank may at any time grant to one or maxaks or other institutions (each a "Participangitigipating interests in its Commitment
or any or all of its Loans, with (and subject tio¢ twvritten consent of the Company and the Ageniglwbonsents shall not be unreasonably
withheld; provided that if a Participant is an kdie of such grantor Bank or is another Bank, mchsconsent shall be required. In the event of
any such grant by a Bank of a participating intetes Participant, such Bank shall remain resgmador the performance of its obligations
hereunder, and the Company and the Agent shalineento deal solely and directly with such Bankamnection with such Bank's rights and
obligations under this Agreement. Any agreemensyamt to which any Bank may grant such a particiganterest shall provide that such
Bank shall retain the sole right and responsibttitgnforce the obligations of the Company hereuimduding, without limitation, the right

to approve any amendment, modification or waivearof provision of this Agreement; provided thatrsparticipation agreement may
provide that such Bank will not agree to any madifion, amendment or waiver of this Agreement deedrin clause (i), (ii) or (iii) of

Section 9.05 without the consent of the Participihe Company agrees that each Participant shahgtextent provided in its participation
agreement, be entitled to the benefits of Articleith respect to its participating interest. Anigament or other transfer which is not
permitted by subsection (c) or (d) below but whigkonsented to in accordance with this subse¢bpshall be given effect for purposes of
this Agreement only to the extent of a participgtinterest granted in accordance with this subsedh).



(c) Any Bank may at any time assign to one or niianeks or other institutions (each an "Assigned;oala proportionate part of all, of its
rights and obligations under this Agreement and\tbes, and such Assignee shall assume such aghtsbligations, pursuant to an
Assignment and Assumption Agreement in substaptibl form of Exhibit G hereto executed by suchigwsse and such transferor Bank,
with (and subject to) the subscribed consent oftbmpany and the Agent, which consents shall nainbeasonably withheld; provided that
(i) if an Assignee is an affiliate of such transfeBank or is another Bank, no such consent sleatequired; (ii) such assignment may, but
need not, include rights of the transferor Bankeispect of outstanding Money Market Loans; anildiily assignment shall not be less than
$15,000,000, or if less, shall constitute an asagmt of all of such Bank's rights and obligationsler this Agreement and the Notes except
for any rights retained in accordance with claug®{ this proviso. Upon execution and deliverysafch instrument and payment by such
Assignee to such transferor Bank of an amount eiguhle purchase price agreed between such tran&gank and such Assignee, such
Assignee shall be a Bank party to this Agreemedtsdnall have all the rights and obligations of aBaith a Commitment as set forth in si
instrument of assumption, and the transferor Bduall $e released from its obligations hereunder torresponding extent, and no further
consent or action by any party shall be requirgebrithe consummation of any assignment pursuahtssubsection (c), the transferor Bz
the Agent and the Company shall make appropriagéangements so that, if required, new Notes are@snthe Assignee. In connection with
any such assignment, the transferor Bank shaltp#ye Agent an administrative fee for processimghsassignment in the amount of $2,500.
If the Assignee is not incorporated under the laivhie United States of America or a state theriéshall deliver to the Company and the
Agent certification as to exemption from deductiwrwithholding of any United States federal incotaees in accordance with Section 8.04.

(d) Any Bank may at any time assign all or any jporbf its rights under this Agreement and its Ndtea Federal Reserve Bank. No such
assignment shall release the transferor Bank ftembligations hereunder.

(e) No Assignee, Participant or other transferegnyfBank's rights shall be entitled to receive grgater payment under Section 8.03 or 8.04
than such Bank would have been entitled to recaitte respect to the rights transferred, unless stafsfer is made with the Company's p
written consent or by reason of the provisionseftdn 8.02, 8.03 or 8.04 requiring such Bank tsigieate a different Applicable Lending
Office under certain circumstances or at a timemthe circumstances giving rise to such greatemgay did not exist.

SECTION 9.7. Termination of Existing Credit Agreert® The Company and each of the Banks that isaal&ank" or "Lender" party to an
Existing Credit Agreement agrees that the "Committthas defined in such Existing Credit Agreemeratlishe terminated in its entirety on
the Effective Date. Each of such Banks waives ifg)raquirement of notice of such termination purdua the Existing Credit Agreements
and (b) any claim to any commitment fees or othesfunder the Existing Credit Agreements for aryyaseor after the Effective Date. The
Company (i) represents and warrants that (x) gfiténg effect to the preceding sentences of thigti§e 9.07, the commitments under the
Existing Credit Agreements will be terminated effee not later than the Effective Date and (y) oarls are, as of the date hereof, or will be,
as of the Effective Date, outstanding under thestitg Credit Agreements, and (ii) covenants thiaa@rued and unpaid commitment fees
any other amounts due and payable under the Exi€tiadit Agreements shall have been paid on or pithe Effective Date



SECTION 9.8. Governing Law; Submission to Juridditt This Agreement and each Note shall be govebyeshd construed in accordance
with the laws of the State of New York. The Compaeyeby submits to the nonexclusive jurisdictiothaf United States District Court for
the Southern District of New York and of any Newrk' &tate court sitting in New York City for purpasef all legal proceedings arising out
of or relating to this Agreement or the transactionntemplated hereby, and irrevocably waivedyedullest extent permitted by law, any
objection which it may now or hereafter have tolthgng of the venue of any such proceeding brougbktich a court and any claim that any
such proceeding brought in such a court has bemrght in an inconvenient forum.

SECTION 9.9. Counterparts; Integration; EffectiveneThis Agreement may be signed in any numbeowfiterparts, each of which shall be
an original, with the same effect as if the signeduthereto and hereto were upon the same insttuiftes Agreement constitutes the entire
agreement and understanding among the partieohardtsupersedes any and all prior agreementsratetstandings, oral or written, relat
to the subject matter hereof. This Agreement diedbme effective upon receipt by the Agent of cerpdrts hereof signed by each of the
Company, the Banks and the Agent (or, in the chsayparty as to which an executed counterpait sbahave been received, receipt by
Agent in form satisfactory to it of telegraphiclebe or other written confirmation from such parfiyexecution of a counterpart hereof by such

party).

SECTION 9.10. WAIVER OF JURY TRIAL. EACH OF THE CORANY, THE AGENT AND THE BANKS HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREB®



SECTION 9.11. Confidentiality. Each of the Agentlahe Banks agrees to use its reasonable bestsetifdkeep confidential any information
delivered or made available by the Company to ichvlis clearly stated by the Company to be confiéérprovided that nothing herein shall
prevent the Agent or any Bank from disclosing siébrmation (i) to the Agent or any other Bank mnoiection with the transactions
contemplated hereby, (ii) to its officers, direstoemployees, agents, attorneys and accountanthaweoa need to know such information in
accordance with customary banking practices andnebeive such information having been made awatheofestrictions set forth in this
Section, (iii) upon the order of any court or adistirative agency, (iv) upon the request or demdrahyg regulatory agency or authority
having jurisdiction over such party, (v) which Heesen publicly disclosed, (vi) which has been otgdifrom any Person other than the
Company and its Subsidiaries, provided that suchdPes not (x) known to it to be bound by a coefitality agreement with the Compan
its Subsidiaries or (y) known to it to be otherwsehibited from transmitting the information tdy a contractual, legal or fiduciary
obligation, (vii) in connection with the exerciseamy remedy hereunder or under the Notes or (@igny actual or proposed participant or
assignee of all or any of its rights hereunder Whias agreed in writing to be bound by the prowisiof this Sectior



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

U S WEST COMMUNICATIONS, INC.

By /s/ Sean Fol ey
Title: Assistant Treasurer
1801 California
Denver, Col orado 80202
Facsi m |l e nunber: 303-896-6468
Tel ephone nunber: 303-896-4197
Attention: Sean Fol ey



Commitments

$ 54,000,000 MORGAN GUAR ANTY TRUST COMPANY
OF NEW YORK
By /s/ SoVo nna Day
Title: Vice President
$ 54, 000, 000 THE CHASE MANHATTAN BANK

By /s/ Ednond DeForest
Title: Vice President

$ 54,000,000 THE FIRST NATIONAL BANK
OF CHICAGO

By /s/ David L. Ericson
Title: Vice President

$ 54,000, 000 BANK OF AMERI CA NATI ONAL TRUST
AND SAVI NGS ASSCCI ATI ON

By /s/ Douglas T. Meckel nburg
Title: Vice President



$ 54,000, 000

$ 50, 000, 000

$ 50, 000, 000

ClI TI BANK, N. A

By /s/ Harriette A. Brown
Title: Managing Director

ABN AMRO BANK N. V.

By /s/ Thomas M Toer pe
Title: Vice President

By /s/ Sang W Lee
Title: Assistant Vice President

| STI TUTO BANCARI O SAN PACLO DI TORI NO
I STI TUTO MOBI LI ARE | TALI ANO SpA

By /s/ Carlo Persico

Title: Deputy Manager

By /s/ Robert Wirster
Title: First Vice President



$ 50, 000, 000

$ 50, 000, 000

$ 40, 000, 000

$ 40, 000, 000

MELLON BANK, N. A

By /s/ Al exander Gordon
Title: Oficer

VELLS FARGO BANK, N. A

By /s/ Catherine M Wall ace
Title: Vice President

By /s/ Donald A. Hartnann
Title: Senior Vice President

THE BANK OF NEW YORK

By /s/ James W Whitaker
Title: Vice President

U.S. BANK NATI ONAL ASSCCI ATl ON

By /s/ Scott E. Page
Title: Vice President



$ 35, 000, 000

$ 30, 000, 000

$ 30, 000, 000

FI RST SECURI TY BANK, N. A

By /s/ Troy S. Akagi
Title: Vice President

COMMERZBANK AG LOS ANGELES BRANCH

By /s/ Christian Jagenberg
Title: Senior Vice President and Manager

By /s/ Steven F. Larsen
Title: Vice President

FLEET NATI ONAL BANK

By /s/ R E. Anderson
Title: Senior Vice President



$ 30, 000, 000

$ 25, 000, 000

$ 25,000, 000

$ 25,000, 000

KEYBANK NATI ONAL ASSCCI ATI ON

By /s/ Mary K. Young

Title: Assistant Vice President

BAYERI SCHE LANDESBANK G ROZENTRALE

CAYMAN | SLANDS BRANCH

By /s/ James H. Boyle
Title: Second Vice President

By /s/ Peter Cbermann

Title: Senior Vice President

NORTHERN TRUST COMPANY

By /s/ Karen T. Arenz

Title: Second Vice President

THE ROYAL BANK OF SCOTLAND PLC

By /s/ Kenneth C. Barclay
Title: Head of Media and
Tel ecomuni cati ons



$ 20, 000, 000

$ 15, 000, 000

$ 15, 000, 000

Total Commitments:

$800,000,000

BANKERS TRUST COMPANY

By /s/ Gregory Shefrin

Title:

Pri nci pal

BANQUE NATI ONALE DE PARI S

By /s/ Mtchell M Ozawa

Title:

Vi ce President

By /s/ Marc T. Schaefer

Title:

Assi stant Vice President

UBS AG, STAMFORD BRANCH

By /s/ Robert H Riley III

Title:

Executive Director

By /s/ Leo L. Baltz

Title:

Di rector



MORGAN GUARANTY TRUST
COMPANY OF NEW YORK, as
Administrative Agent

By /s/ SoVonna Day
Title: Vice President
500 Stanton Christiana Road
Newar k, Del aware 19713
Attention: Mark Connor
Facsim | e nunber: 302-634-1092
Tel ephone nunber: 302-634-4218



PRICING SCHEDULE

The "Euro-Dollar Margin" and "Facility Fee Rate't fany day are the respective percentages setheftiw in the applicable row under the
column corresponding to the Status that existsuch gay:

Level Lev el Level Level Level
Status | 1] 1 \ \%
Euro-Dollar Margin:
Usage less than 25% .245% .26 5% .305% .420% .525%
Usage -> 25% .345% .36 5% .430% .545% .650%
Facility Fee Rate .055% .06 0% .070% .080% .100%

For purposes of this Schedule, the following tehage the following meanings:

"Level | Status" exists at any date if, at suctedtie Company's outstanding senior unsecuredtkmng-debt securities are rated A+ or higher
by S&P and Al or higher by Moody's.

"Level Il Status" exists at any date if, at suckedé) the Company's outstanding senior unseclomegtterm debt securities are rated A+ or
higher by S&P or Al or higher by Moody's and (iguel | Status does not exist.

"Level lll Status" exists at any date if, at suehe] (i) the Company's outstanding senior unsedoregiterm debt securities are rated A or
higher by S&P or A2 or higher by Moody's and (idither Level | Status nor Level Il Status exists.

"Level IV Status" exists at any date if, at sucked&) the Company's outstanding senior unseclomegtterm debt securities are rated A- or
higher by S&P or A3 or higher by Moody's and (idne of Level | Status, Level Il Status or LevelS$tiatus exists.

"Level V Status" exists if, at such date, none e¥&l | Status, Level Il Status, Level Il StatuslLevel |V Status exists



"Moody's" means Moody's Investors Service, In®Ogdaware corporation, and its successors or, ifi sacporation shall be dissolved or
liquidated or shall no longer perform the functi@fis securities rating agency, "Moody's" shaldleemed to refer to any other nationally
recognized securities rating agency designatethiéyRrequired Banks, with the approval of the Comphagynotice to the Agent and the
Company.

"S&P" means Standard & Poor's Ratings Group, a Mevk corporation, and its successors or, if suaipemtion shall be dissolved or
liquidated or shall no longer perform the functiafis securities rating agency, "S&P" shall be degto refer to any other nationally
recognized securities rating agency designatetiéRrequired Banks, with the approval of the Comphgynotice to the Agent and the
Company.

"Status" refers to the determination of which of/&kel Status, Level |l Status, Level Il StatusMeglV Status, or Level V Status exists at ¢
date.

"Usage" means at any date the percentage equivalarfraction (i) the numerator of which is thersof the aggregate outstanding principal
amount of the Loans at such date, after givingeefie any borrowing or payment on such date, aipdh@ denominator of which is the
aggregate amount of the Commitments at such di¢e giving effect to any reduction of the Commitmte on such date. For purposes of this
Schedule, if for any reason any Loans remain outlitg after termination of the Commitments, the ¢¢séor each date on or after the date of
such termination shall be deemed to be greater2B&#n

The credit ratings to be utilized for purposeshis Schedule are those assigned to the senior wmesklong-term debt securities of the
Company, and any rating assigned to any othersishirity of the Company shall be disregarded. altiag in effect at any date is that in
effect at the close of business on such date.



SCHEDULE 4.07

Environmental Matters

NONE.



EXHIBIT A
NOTE

New York, New York
[May 19, 1999]

For value received, U S WEST COMMUNICATIONS, IN@.Colorado corporation (the "Company"), promisegayp to the order of (the
"Bank"), for the account of its Applicable Lendi@dfice, the unpaid principal amount of each Loardmby the Bank to the Company
pursuant to the Credit Agreement referred to bedlawhe maturity date therefor specified in the @rAdreement. The Company promises to
pay interest on the unpaid principal amount of eaath Loan on the dates and at the rate or ratesdjled for in the Credit Agreement. All
such payments of principal and interest shall bdama lawful money of the United States in Federabther immediately available funds at
the office of Morgan Guaranty Trust Company of Neéark, 60 Wall Street, New York, New York.

All Loans made by the Bank, the respective typekraaturities thereof and all repayments of thegipial thereof shall be recorded by the
Bank and, if the Bank so elects in connection aitly transfer or enforcement hereof, appropriatatits to evidence the foregoing
information with respect to each such Loan thestamiding may be endorsed by the Bank on the sohadhalched hereto, or on a
continuation of such schedule attached to and raguet hereof; provided that the inaccuracy otherfailure of the Bank to make, any such
recordation or endorsement shall not affect thegabbns of the Company hereunder or under the iCfegteement.

This note is one of the Notes referred to in thé-B@y Credit Agreement dated as of May 19, 1999ragrid S WEST Communications, Inc.,
the banks listed on the signature pages theremfitier agents named therein and Morgan Guaranst Company of New York, as
Administrative Agent (as the same may be amended fime to time, the "Credit Agreement"). Termsided in the Credit Agreement are
used herein with the same meanings.

Reference is made to the Credit Agreement for gions for the prepayment hereof and the accelerafithe maturity hereof.
U S WEST COMMUNICATIONS, INC.

By
Title:



LOANS AND PAYMENTS OF PRINCIPAL

Amount of Principal
Date Amount of Loan Type of Loan Repaid Maturity Date
Notation Made By




EXHIBIT B
Form of Money Market Quote Request
[Date]
To: Morgan Guaranty Trust Company of New York
(the "Agent")

From: U S WEST Communications, Inc.

Re:  364-Day Credit Agreement (the "Credit Agre ement") dated as of May 19,
1999 among U S WEST Communications, Inc., the Banks listed on the
signature pages thereof, the other agents named therein and the Agent
We hereby give notice pursuant to Section 2.03 of the Credit Agreement

that we request Money Market Quotes for the follggyproposed Money Market Borrowing(s):

Date of Borrowing:

Principal Amountl Interest Period2

$ Such Money Market Quotes should offer a MoneyRdafMargin]
[Absolute Rate]. [The applicable base rate is tbedon Interbank Offered Rate.]

Terms used herein have the meanings assignednithiéhe Credit Agreemer



U S WEST COMMUNICATIONS, INC.

By

Title:



EXHIBIT C
Form of Invitation for Money Market Quotes
To: [Name of Bank]

Re: Invitation for Money Market Quotes to U S WES®mmunications, Inc.

(the "Company")

Pursuant to Section 2.03 of the 364-Day Credit Agrent dated as of May 19, 1999 among U S WEST Canitations, Inc., the Banks
parties thereto, the other agents named thereithenandersigned, as Administrative Agent, we daged on behalf of the Company to
invite you to submit Money Market Quotes to the Qamy for the following proposed Money Market Boriog(s):

Date of Borrowing:

Principal Amount Interest Period

$ Such Money Market Quotes should offer a MoneyRdafMargin] [Absolute Rate]. [The applicable baaée is the London Interbank
Offered Rate.] Please respond to this invitatiombyater than [10:30 A.M.] [9:15 A.M.] (New Yorkity time) on [date].

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as Administrative Agent

By

Authorized Officer



EXHIBIT D
Form of Money Market Quote
To: Morgan Guaranty Trust Company of New York, aBmnistrative Agent (the "Agent”)

Re: Money Market Quote to
U S WEST Communications, Inc. (the "Company")

In response to your invitation on behalf of the @amy dated — , we hereby makeottesving Money Market Quote on tl
following terms:

1. Quoting Bank:

2. Person to contact at Quoting Bank:

3. Date of Borrowing: *

4. We hereby offer to make Money Market Loan(sthia following principal amounts, for the followingterest Periods and at the following
rates:

Principal Interest Money Market
Amount** Period*** [Marg in***x] [Absolute Rate*****]
$
$
[Provided, that the aggregate principal amount of Money Market Loans
for which the above offers may be accepted shall not exceed
$ .]**

* As specified in the related Invitation.

(notes continued on following pag



We understand and agree that the offer(s) set &lirtive, subject to the satisfaction of the applecabnditions set forth in the 364-Day Credit
Agreement dated as of May 19, 1999 among U S WE@&hrunications, Inc., the Banks listed on the sigreapages thereof, the other

agents named therein and yourselves, as Agentpaably obligates us to make the Money Market Lepfdr which any offer(s) are
accepted, in whole or in part.

Very truly yours,
[NAME OF BANK]

Dated: By: Authorized Officer

** Principal amount bid for each Interest Periodynmet exceed principal amount requested. Specifyeagate limitation if the sum of the
individual offers exceeds the amount the Bank iingi to lend. Bids must be made for $5,000,00@ ¢eirger multiple of $1,000,000. *** Ni
less than one month or not less than 7 days, a#figgein the related Invitation. No more than fibigls are permitted for each Interest Period.
**** Margin over or under the London Interbank Oféal Rate determined for the applicable InteresibBeEpecify percentage (to the nearest
1/10,000 of 1%) and specify whether "PLUS" or "MIBU ***** Specify rate of interest per annum (togmearest 1/10,000th of 19



EXHIBIT E

OPINION OF
COUNSEL FOR THE COMPANY

To the Banks and the Administrative
Agent Referred to Below

c/o Morgan Guaranty Trust Company
of New York, as Administrative Agent
60 Wall Street

New York, New York 1026(

Gentlemen and Ladies:

| have acted as counsel for U S WEST Communicatiloies, in connection with the 364-Day Credit Agrent (the "Credit Agreement")
dated as of May 19, 1999, among the Company, thkshlgsted on the signature pages thereof, the aitpents named therein and Morgan
Guaranty Trust Company of New York, as Administrathgent. Terms defined in the Credit Agreementused herein as therein defined.
This opinion is being rendered to you at the irettam of the client pursuant to Section 3.01(bj)ref Credit Agreement.

| am familiar with the proceedings taken by the @amy, in connection with the authorization, exemutnd delivery of the Credit
Agreement and the Notes, and | have examined samimuknts, certificates, and such other matteracifdnd questions of law as | have
deemed relevant under the circumstances to expregsgormed opinion. Upon the basis of the foregpiram of the opinion that:

1. The Company is a corporation validly existingl @amgood standing under the laws of the Stateadé@ado, and has all corporate powers
and all governmental licenses, authorizations,ifjcaiions, consents and approvals required toyoainrits business as now conducted, except
where the absence of any such license, authonizatimlification, consent or approval would not éavmaterial adverse effect on the
consolidated financial position or consolidatediftssof operations of the Company and its Const#id&ubsidiaries considered as one
enterprise



2. The execution, delivery and performance by tbm@any of the Credit Agreement and the Notes atteimvihe Company's corporate
powers, have been duly authorized by all necessapporate action, and require no action by or gpeet of, or filing with, any governmental
body, agency or official.

3. The execution, delivery and performance by tbm@any of the Credit Agreement and the Notes waill(ij result in a breach or violation
of, conflict with, or constitute a default undéretarticles of incorporation or bylaws of the Compar any material law or regulation or any
material order, judgment, agreement or instrumemthich the Company is a party or by which the Camypis bound, or (ii) result in the
creation or imposition of any Lien on any assehef Company.

4. The Credit Agreement constitutes a valid andlibig agreement of the Company and the Notes catesiralid and binding obligations of
the Company, in each case enforceable in accordgitités terms except as the same may be limiteHamkruptcy, insolvency or similar
laws affecting creditors' rights generally and leyeral principles of equity.

5. To my knowledge, and except as disclosed irChmpany's 1998 Form 10-K/A and the Company's Fdif® Tor the quarter ended Mar
31, 1999, as filed with the Securities and ExchaBgmmission, there is no action, suit or proceegieigding against, or to the best of my
knowledge threatened against or affecting the Camppa any of its Subsidiaries before any courtrbiteator or any governmental body,
agency or official, in which there is a reasongisssibility of an adverse decision which could miatly adversely affect the business,
consolidated financial position or consolidatedifessof operations of the Company and its Constéid&ubsidiaries, considered as a whole,
or which in any manner draws into question thediliof the Credit Agreement or the Notes.

6. The Company's corporate Significant Subsidiaarescorporations validly existing and in good dtag under the laws of their jurisdictions
of incorporation, and have all corporate powersahdovernmental licenses, authorizations, quadiibns, consents and approvals requir
carry on its business as now conducted, exceptesherabsence of any such license, authorizatigdifigation, consent or approval would
not have a material adverse effect on the condelidiinancial position or consolidated results pé@tions of the Company and its
Consolidated Subsidiaries considered as one ergerpr

For purposes of my opinion set forth in numberecgeaph 4 above, | have assumed that the lawsdtite of New York, which are stated
to govern the Credit Agreement and the Notes,l@esame as the laws of the State of Color



In rendering the opinions set forth herein, | hassumed that the Credit Agreement and the Notésaviform to the specimens thereof
examined by me, that the signatures on all docusrexramined by me were genuine, and the authentit@yf documents submitted to me as
originals or as copies of originals, assumptiongctvih have not independently verified.

This opinion is furnished by me as counsel for@mmpany and is solely for your benefit and the fienEany Assignee under the Credit
Agreement. Without my prior written consent, thigreon may not be relied upon by you or any Asseimeany other context or by any other
person. This opinion may not be quoted, in wholengrart, or copies thereof furnished, to any ofienson without my prior written consent,
except that you may furnish copies hereof (a) taryuditors and attorneys, (b) to any state orreddruthority having regulatory jurisdiction
over you or the Company, (c) pursuant to ordeegal process of any court or governmental agemyn(connection with any legal action
which you are a party arising out of the transaxtioontemplated by the Credit Agreement, and (apyoParticipant or proposed Participant
in the Commitment of any Bank.

This opinion is limited to the present laws of Btate of Colorado and the General Corporation Lbthe State of Delaware, to present
judicial interpretations thereof, and to the faasshey presently exist, and | assume no respdithsds to the applicability or effect of the la
of any other jurisdiction. In rendering this opinjd assume no obligation to revise or supplemigstdpinion should the present laws of the
State of Colorado or the General Corporation LawhefState of Delaware be changed by legislatitieragudicial decision, or otherwise.

Very truly yours,

Thomas O. McGimpsey



EXHIBIT F

OPINION OF
DAVIS POLK & WARDWELL, SPECIAL COUNSEL
FOR THE ADMINISTRATIVE AGENT

To the Banks and the Administrative Agent RefeteBelow
c/o Morgan Guaranty Trust Company

of New York, as Administrative Agent

60 Wall Street

New York, New York 1026(

Dear Sirs:

We have participated in the preparation of the Bé4-Credit Agreement (the "Credit Agreement”) deasaf May 19, 1999 among U S
WEST Communications, Inc., the banks listed onsigeature pages thereof (the "Banks"), the othentsgnamed therein and Morgan
Guaranty Trust Company of New York, as Administrathgent (the "Agent"), and have acted as speoiahsel for the Agent for the purpc
of rendering this opinion pursuant to Section 3&Pdf the Credit Agreement. Terms defined in theditrAgreement are used herein as
therein defined.

We have examined originals or copies, certifiedtherwise identified to our satisfaction, of sudtdments, corporate records, certificates of
public officials and other instruments and haveduamed such other investigations of fact and lawa$ave deemed necessary or advisable
for purposes of this opinion.

Upon the basis of the foregoing, we are of the iopithat, assuming that the execution, delivery pexdormance by the Company of the
Credit Agreement and the Notes are within the Camsacorporate powers and have been duly authobyedl necessary corporate action,
the Credit Agreement constitutes a valid and bigdigreement of the Company and the Notes constifllie and binding obligations of the
Company



We are members of the Bar of the State of New Yamdk the foregoing opinion is limited to the lawglod State of New York. In giving the
foregoing opinion, we express no opinion as todtfiect (if any) of any law of any jurisdiction (exgt the State of New York) in which any
Bank is located which limits the rate of interdsattsuch Bank may charge or collect.

This opinion is rendered solely to you in connettigth the above matter. This opinion may not biedeupon by you for any other purpose
or relied upon by or furnished to any other pensithout our prior written consent.

Very truly yours,



EXHIBIT G
ASSIGNMENT AND ASSUMPTION AGREEMENT

AGREEMENT dated as of , 199 amond@]&BIOR] (the "Assignor”), [ASSIGNEE] (the "Assigrigel S WEST
Communications, Inc. (the "Company") and MORGAN GRIMNTY TRUST COMPANY OF NEW YORK, as Administrativigent (the
"Agent").

WITNESSETH

WHEREAS, this Assignment and Assumption Agreemtg (Agreement”) relates to the 364-Day Credit Agnent dated as of May 19,
1999 among the Company, the Assignor and the &aeks party thereto, as Banks, the other agentedahnerein and the Agent (the "Cre
Agreement");

WHEREAS, as provided under the Credit Agreemeiat Absignor has a Commitment to make Loans in areggde principal amount at any
time outstanding not to exceed $ ;

WHEREAS, Committed Loans made by the Assignor utiteCredit Agreement in the aggregate principabamh of $ are
outstanding at the date hereof; and

WHEREAS, the Assignor proposes to assign to théghse all of the rights of the Assignor under thredit Agreement in respect of a
portion of its Commitment thereunder in an amounta to $ (the "Assigned Amount"), togethith a corresponding portion of
its outstanding Committed Loans, and the Assigmepgses to accept assignment of such rights anmnesthe corresponding obligations
from the Assignor on such terms;

NOW, THEREFORE, in consideration of the foregoimgl he mutual agreements contained herein, thepdmtreto agree as follow

SECTION 1. Definitions. All capitalized terms ndherwise defined herein shall have the respectiganimgs set forth in the Credit
Agreement



SECTION 2. Assignment. The Assignor hereby assignissells to the Assignee all of the rights of Alssignor under the Credit Agreement
to the extent of the Assigned Amount, and the Assighereby accepts such assignment from the Assagpdoassumes all of the obligations
of the Assignor under the Credit Agreement to tktergt of the Assigned Amount, including the purehfiem the Assignor of the
corresponding portion of the principal amount af @ommitted Loans made by the Assignor outstandirthe date hereof. Upon the
execution and delivery hereof by the Assignor,Aksignee, the Company and the Agent and the payofiehé amounts specified in Section
3 required to be paid on the date hereof (i) theigkee shall, as of the date hereof, succeed toghts and be obligated to perform the
obligations of a Bank under the Credit Agreemerthwi Commitment in an amount equal to the Assighmadunt, and (ii) the Commitment
of the Assignor shall, as of the date hereof, beiced by a like amount and the Assignor releassd fts obligations under the Credit
Agreement to the extent such obligations have bssaomed by the Assignee. The assignment providdukefein shall be without recourse to
the Assignor.

SECTION 3. Payments. As consideration for the ass@nt and sale contemplated in Section 2 hereafAfisignee shall pay to the Assignor
on the date hereof in Federal funds the amountdfere agreed between them.3 It is understooddbimimitment and/or facility fees accrued
to the date hereof are for the account of the Amsignd such fees accruing from and including tite tiereof are for the account of the
Assignee. Each of the Assignor and the Assigneeblyeaigrees to that if it receives any amount utiteCredit Agreement which is for the
account of the other party hereto, it shall recéivesame for the account of such other partydaettient of such other party's interest therein
and shall promptly pay the same to such other party

[SECTION 4. Consent of the Company and the Agehis Agreement is conditioned upon the consent®Qbmpany and the Agent
pursuant to Section 9.06(c) of the Credit Agreem&hée execution of this Agreement by the Compard/tae Agent is evidence of this
consent. Pursuant to Section 9.06(c) the Compargeado execute and deliver a Note payable torither @f the Assignee to evidence the
assignment and assumption provided for her



SECTION 5. Non-Reliance on Assignor. The Assignakes no representation or warranty in connectidh,vand shall have no
responsibility with respect to, the solvency, fioihcondition, or statements of the Company onidlélity and enforceability of the
obligations of the Company in respect of the Créditeement or any Note. The Assignee acknowleduggstthas, independently and withi
reliance on the Assignor, and based on such docsraed information as it has deemed appropriatéenita own credit analysis and decis
to enter into this Agreement and will continue gorbsponsible for making its own independent apptaif the business, affairs and financial
condition of the Company.

SECTION 6. Governing Law. This Agreement shall bgegned by and construed in accordance with the tzfvthe State of New York.

SECTION 7. Counterparts. This Agreement may beesign any number of counterparts, each of whicli slkeaan original, with the same
effect as if the signatures thereto and hereto wpom the same instrument.

IN WITNESS WHEREOF, the parties have caused thieigent to be executed and delivered by their dutkiorized officers as of the date
first above written.

[ASSIGNOR]

By
Title:

[ASSIGNEE]

By
Title:

U S WEST COMMUNICATIONS, INC.

By
Title:



MORGAN GUARANTY TRUST
COMPANY OF NEW YORK, as
Administrative Agent

By
Title:]



EXHIBIT H
EXTENSION AGREEMENT

US WEST Communications, Inc.
7800 East Orchard Road
Englewood, Colorado 80111

Morgan Guaranty Trust Company of
New York, as Administrative Agel
under the Credit Agreement referred
to below

60 Wall Street

New York, NY 1026(

Gentlemen:

The undersigned hereby agree to extend the Regp@irdit Period under the 364-Day Credit Agreendaéd as of May 19, 1999 among
US WEST Communications, Inc., the Banks listeddherthe other agents named therein and Morganaatyai rust Company of New Yor
as Administrative Agent (the "Credit Agreement") 864 days to . . Terms defimédte Credit Agreement are used
herein as therein defined.

This Extension Agreement shall be construed in @@tce with and governed by the law of the Statdef York. It may be signed in any
number of counterparts, each of which shall beragirmal, with the same effect as if the signatureseto and hereto were upon the same
instrument.

[NAME OF BANK]1

By
Title:



[INAME OF BANK]1

By
Title:

[INAME OF BANK]1

By
Title:

[NAME OF BANK]1

By
Title:

[NAME OF BANK]1

By
Title:

[INAME OF BANK]1

By
Title:

1 Insert names of Banks which have responded affivaly in accordance with Section 2.01(b) of thedit Agreement



Agreed and accepted:
US WEST COMMUNICATIONS, INC.

By
Title

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as Administrative Agent

By
Title



EXHIBIT 10-k
AMENDMENT NO. 1 TO CREDIT AGREEMENT

AMENDMENT dated as of June 11, 1999 to the 364-Bagdit Agreement dated as of May 19, 1999 (the difegreement") among U S
WEST COMMUNICATIONS, INC. (the "Company"), the BANKIlisted on the signature pages thereto (the "Bjuakel MORGAN
GUARANTY TRUST COMPANY OF NEW YORK, as Administrag Agent (the "Agent").

WITNESSETH:
WHEREAS, the parties hereto desire to amend thdiCAgreement to increase pricing;
NOW, THEREFORE, the parties hereto agree as folli

SECTION 1. Defined Terms; References. Unless otisergpecifically defined herein, each term useéihewhich is defined in the Credit
Agreement has the meaning assigned to such tetine i@redit Agreement. Each reference to "hered@réunder”, "herein" and "hereby" ¢
each other similar reference and each referentbitoAgreement" and each other similar refererm#@ained in the Credit Agreement shall,
after this Amendment becomes effective, refer éoGhedit Agreement as amended hereby.

SECTION 2. Amendment of Section 1.01.
(a) The definition of "Termination Date" in Sectitr01 of the Credit Agreement is amended to insert:
(1) before the date contained therein, the phrdmeearlier of (i)", and

(2) after the expression "Section 2.01(b)", theista"or
(i) the date which is the thirtieth day after t@e on which the Merger is consummated,".

(b) Section 1.01 the Credit Agreement is amendeddalng the following definitions in the appropéeatiphabetical orde



"Merger" means any of the transactions constituting of the "Mergers" (as defined in the Mergerd&gnent as in effect on June 11, 1999)
or any similar transaction pursuant to which U SSVEInc. merges with or into, or controls is cofid by or is under common control with,
Global Crossing Ltd.

"Merger Agreement” means the Agreement and Plaesfier dated as of May 16, 1999 between U S WEST.,dnd Global Crossing Ltd.,
as amended prior to June 11, 1999.

SECTION 3. Amendment of Section 2.02. Section 20the Credit Agreement is amended to add theiailg proviso before the word
"and" at the end of clause (iii) thereof:

provided that if the date of such Borrowing ocadusing the period from and including December 1999 to and including January 17, 20
such Loans shall bear interest at the Base Ragssiahd until they are converted to Euro-Dollarmsoan or after January 18, 2000,

SECTION 4. Amendment of Section 2.10. Section 216¢ the Credit Agreement is amended to replaeg#riod at the end of clause (ii)
thereof with a semi-colon and to add after claygeand (ii) the following proviso, which applies both clauses:

provided that if such conversion or continuatiosws during the period from and including Decemti&r1999 to and including January 17,
2000, such Loans shall be converted into or cortiras Domestic Loans unless and until they areertew to Euro-Dollar Loans on or after
January 18, 2000.

SECTION 5. Amendment of Section 4.07. Section £)@f the Credit Agreement is amended and resfatéd entirety to read as follows:

(c) Except as specifically identified in Schedulé# there are neither any conditions or circuntstarknown to the Company which may ¢
rise to any claims or liabilities respecting anwEonmental Laws or Hazardous Substances arisonmg the operations of the Company or its
Subsidiaries (including, without limitation, offtsiliabilities), nor any additional costs of congpice with Environmental Laws, which
collectively have an aggregate potential liabilityexcess of $50,000,000.

SECTION 6. Amendment of Section 9.03. Clause (ipettion 9.03(a) of Credit Agreement is amendeddsiing the word "reasonable”
before the word "or-of-pocket" and before the word "fee



SECTION 7. Amendment of Pricing Schedule. The Rgcschedule is amended and restated in its entwead as set forth in the attached
Pricing Schedule.

SECTION 8. Representations of Company. The Compapresents and warrants that (i) the representaind warranties of the Company
set forth in Article 4 of the Credit Agreement bk true on and as of the Amendment Effective Qaededefined below) and (ii) no Default
will have occurred and be continuing on such date.

SECTION 9. Governing Law. This Amendment shall beegned by and construed in accordance with the #whe State of New York.

SECTION 10. Counterparts. This Amendment may beesign any number of counterparts, each of whielll §ie an original, with the same
effect as if the signatures thereto and hereto wpom the same instrument.

SECTION 11. Effectiveness. This Amendment shalbbee effective as of the date hereof on the date"@mendment Effective Date")
when the Agent shall have received from each ofdbmpany and the Required Banks a counterpart heigeed by such party or facsimile
or other written confirmation (in form satisfactdrythe Agent) that such party has signed a copatehereof



IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed as of the degedbove written.
U S WEST COMMUNICATIONS, INC.

By /s/ Sean P. Fol ey
Title: Treasurer



MORGAN GUARANTY TRUST COMPANY OF NEW

YORK

By /s/ Robert Bottanedi
Title: Vice President

THE CHASE MANHATTAN BANK

By /s/ Ednond DeForest
Title: Vice President

THE FIRST NATIONAL BANK
OF CHICAGO

By /s/ Lori J. Thonms
Title: Vice President

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

By /s/ Douglas T. Meckel nburg
Title: Vice President

CITIBANK, N.A.

By /s/ Maureen Maroney
Title: Vice President



ABN AMRO BANK N.V.

By /s/ Joanna Riopelle
Title: Senior Vice President

By /s/ Sang W Lee
Title: Assistant Vice President

ISTITUTO BANCARIO SAN PAOLO
DI TORINO ISTITUTO MOBILIARE
ITALIANO SPA

By
Title:

By
Title:

MELLON BANK, N.A.

By /s/ Henry S. Beukenm
Title: Assistant Vice President



WELLS FARGO BANK, N.A.

By /s/ Donald A. Hartnann
Title: Senior Vice President

By /s/ Catherine M Wall ace
Title: Vice President

THE BANK OF NEW YORK

By /s/ Janmes Wit aker
Title: Vice President

U.S. BANK NATIONAL ASSOCIATION

By /s/ Scott E. Page
Title: Vice President

FIRST SECURITY BANK, N.A.

By /s/ Troy S. Akagi
Title: Vice President



COMMERZBANK AG LOS ANGELES
AND GRAND CAYMAN BRANCHES

By /s/ Christian Jagenberg
Title: Senior Vice President and Manager

By /s/ Steven F. Larsen
Title: Vice President

FLEET NATIONAL BANK

By /s/ Sue Anderson
Title: Vice President

KEYBANK NATIONAL ASSOCIATION

By /s/ Mary K. Young
Title: Assistant Vice President

BAYERISCHE LANDESBANK
GIROZENTRALE CAYMAN
ISLANDS BRANCH

By /s/ Peter Obermann
Title: Senior Vice President

By /s/ Janes H. Boyle
Title: Vice President



NORTHERN TRUST COMPANY

By /s/ David J. Mtchell
Title: Vice President

THE ROYAL BANK OF SCOTLAND PLC

By /s/ K C. Barclay
Title: Head of Media and
Tel ecomuni cati ons

BANKERS TRUST COMPANY

By /s/ Gregory Shefrin
Title: Principal

BANQUE NATIONALE DE PARIS

By /s/ Cive Bettles
Title: Senior Vice President & Manager

By /s/ Mtchell M Ozawa
Title: Vice President



UBS AG, STAMFORD BRANCH

By /s/ Robert H Riley III
Title: Executive Director

By /s/ Paul R Mbrrison
Title: Executive Director



PRICING SCHEDULE

The "Euro-Dollar Margin" and "Facility Fee Rate't fany day are the respective percentages setheftiw in the applicable row under the
column corresponding to the Status that existsuch gay:

Level Level Lev el Level Level Level Level Leve |
Status | Il 1] \% \% VI VIl VIl |

Euro-Dollar Margin:

Usage less than 25% .245%  .265% .30 5% .420% .525% .625% .725% @ 1.17 5%
Usage => 25% .345% .365% .43 0% .545% .650% .750% 1.100% 1.55 0%

Facility Fee Rate .055% .060% .07 0% .080% .100% .125% .150%  .200 %

For purposes of this Schedule, the following tehage the following meanings:

"Level | Status" exists at any date if, at suctedtie Company's outstanding senior unsecuredtkmng-debt securities are rated A+ or higher
by S&P and Al or higher by Moody's.

"Level Il Status" exists at any date if, at suckedé) the Company's outstanding senior unseclomegtterm debt securities are rated A+ or
higher by S&P or Al or higher by Moody's and (iguel | Status does not exist.

"Level lll Status" exists at any date if, at suehe] (i) the Company's outstanding senior unsedoregiterm debt securities are rated A or
higher by S&P or A2 or higher by Moody's and (idither Level | Status nor Level Il Status exists.

"Level IV Status" exists at any date if, at sucked&) the Company's outstanding senior unseclomegtterm debt securities are rated A- or
higher by S&P or A3 or higher by Moody's and (idne of Level | Status, Level Il Status or LevelS$tiatus exists



"Level V Status" exists at any date if, at suctedé) the Company's outstanding senior unsecuneg-term debt securities are rated BBB+ or
higher by S&P or Baal or higher by Moody's andri@he of Level | Status, Level Il Status, Level3tiatus or Level IV Status exists.

"Level VI Status" exists at any date if, at sucked&) the Company's outstanding senior unseclomgtterm debt securities are rated BBB or
higher by S&P and Baa2 or higher by Moody's anjchfiine of Level | Status, Level Il Status, LevéIStatus, Level IV Status or Level V
Status exists.

"Level VII Status" exists at any date if, at suctig] (i) the Company's outstanding senior unsedoregiterm debt securities are rated BBB-
or higher by S&P and Baa3 or higher by Moody's @ichone of Level | Status, Level Il Status, LeViIStatus, Level IV Status, Level V
Status or Level VI Status exists.

"Level VIII Status" exists if, at such date, norfdevel | Status, Level Il Status, Level Il Stajlsvel IV Status, Level V Status, Level VI
Status or Level VII Status exists.

"Moody's" means Moody's Investors Service, In®Ogdaware corporation, and its successors or, ifi sacporation shall be dissolved or
liquidated or shall no longer perform the functi@fis securities rating agency, "Moody's" shaldleemed to refer to any other nationally
recognized securities rating agency designatetiéRrequired Banks, with the approval of the Comphgynotice to the Agent and the
Company.

"S&P" means Standard & Poor's Ratings Group, a Mevk corporation, and its successors or, if suaipemtion shall be dissolved or
liquidated or shall no longer perform the functiafis securities rating agency, "S&P" shall be degto refer to any other nationally
recognized securities rating agency designatetiéRrequired Banks, with the approval of the Comphgynotice to the Agent and the
Company.

"Status" refers to the determination of which of/&kl Status, Level |l Status, Level Il StatusveglV Status, Level V Status, Level VI
Status, Level VIl Status or Level VIII Status existt any date



"Usage" means at any date the percentage equivalarfraction (i) the numerator of which is thersof the aggregate outstanding principal
amount of the Loans at such date, after givingoetie any borrowing or payment on such date, aidhg denominator of which is the
aggregate amount of the Commitments at such dit¢e,giving effect to any reduction of the Commitmeon such date. For purposes of this
Schedule, if for any reason any Loans remain outlitg after termination of the Commitments, the dg¢stor each date on or after the date of
such termination shall be deemed to be greater2b&m

The credit ratings to be utilized for purposeshis Schedule are those assigned to the senior wmresklong-term debt securities of the
Company, and any rating assigned to any othersishirity of the Company shall be disregarded. atiag in effect at any date is that in
effect at the close of business on such ¢



ARTICLE 5
CIK: 0000068622

NAME: U S WEST Communications, Ir

MULTIPLIER: 1,000,000

PERIOD TYPE 3 MOS 6 MOS
FISCAL YEAR END DEC 31 199 DEC 31 199
PERIOD START APR 01 199 JAN 01 199
PERIOD END JUN 30 199 JUN 30 199
CASH 66 66
SECURITIES 0 0
RECEIVABLES 1,64( 1,64(
ALLOWANCES 0 0
INVENTORY 194 194
CURRENT ASSET¢ 2,12¢ 2,12¢
PP&E 36,05¢ 36,05¢
DEPRECIATION 20,83¢ 20,83t
TOTAL ASSETS 18,33t 18,33t
CURRENT LIABILITIES 4,72¢ 4,72¢
BONDS 4,97( 4,97C
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 8,07¢ 8,07¢
OTHER SE (3,617 (3,617
TOTAL LIABILITY AND EQUITY 18,33t 18,33t
SALES 2,84¢ 5,64z
TOTAL REVENUES 2,84¢ 5,64z
CGS 0 0
TOTAL COSTS 0 0
OTHER EXPENSE¢ 2,10¢ 4,21z
LOSS PROVISION 0 0
INTEREST EXPENSE 98 187
INCOME PRETAX 633 1,21¢
INCOME TAX 24¢ 462
INCOME CONTINUING 387 75€
DISCONTINUED 0 0
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 387 75€
EPS BASIC 0 0
EPS DILUTED 0 0
End of Filing
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