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Revenues:
Local Services.........c.ccuvveiviiinennnnns
Access services .
Long-distance Services............ccocueene
Other Services.........cocveveeniieennns

Total revenues.........coceeveeeeeeene

Operating expenses:
Employee-related expenses....................
Other operating expenses.......
Depreciation and amortization

Total operating expenses..................

Operating iINCOME..........cccevveerieeniienneens
Other expense:
Interest eXpense..........ccevveeviinnens
Other expense-net.

Total other expense-net...................

Income before income taxes..
Provision for income taxes...........c.cccoovevne

Net iNCOME.......coovvriiiiiiiiieic e

U S WEST Communications, Inc.
CONSOLIDATED STATEMENTS OF INCOME

(dollars in millions)

(unaudited)

Three Mont
March

The accompanying notes are an integral part oftimsolidated financial statements.
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U S WEST Communications, Inc.
CONSOLIDATED BALANCE SHEETS
(dollars in millions)

March 31, D ecember 31,
2000 1999
(unaudited)
ASSETS
Current assets:
Cash and cash equivalents................... $66 $61
Accounts receivable, less allowance for uncol
$52 and $48, respectively................. 1,765 1,811
Inventories and supplies . 217 211
Deferred tax assets.... . 141 154
Prepaid and other...........cccccooeeinn 147 95
Total current assets.........ococvvvvererinennns 2,336 2,332
Property, plant and equipment-net 16,546 16,049
Other assets-Net..........cccooevireeiieienins 1,478 1,597
TOtal @SSEIS...ccvieicieccie e s $20,360 $19,978
LIABILITIES AND STOCKHOLDER'S EQUITY
Current liabilities:
Short-term debt.....c.oviciiciecceeeeees s $2,393 $1,684
Accounts payable.......cccocenvccenics e 1,576 1,721
Accrued eXPeNSES.....ccocevvvueenceeniiees e 1,541 1,560
Advance billings and customer deposits....... s 352 343
Total current liabilities.......................... 5,862 5,308
Long-term debt.........ccooeeiiiiiiiiiieen, 5,464 5,408
Postretirement and other postemployment benefit obl igations.. 2,406 2,462
Deferred income taxes.........ccccovveverveinenns 1,360 1,331
Unamortized investment tax credits................. 159 161
Deferred credits and other...............c.cc.e... 606 588
Commitments and Contingencies
Stockholder's equity:
Common stock-one share without par value, own ed by parent................ 8,134 8,140
Cumulative defiCit..........ccccovveeinenns (3,631) (3,617)
Accumulated other comprehensive income....... - 197
Total stockholder's equity.......ccccvvvcvee e 4,503 4,720
Total liabilities and stockholder's equity......... . $20,360 $19,978

The accompanying notes are an integral part oftimsolidated financial statements.
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OPERATING ACTIVITIES
Net iNCOMEe.......oovvieiiiiiecceeeee
Adjustments to net income:
Depreciation and amortization................
Deferred income taxes and amortization of inv
Changes in operating assets and liabilities:
Accounts receivable..............ccceeneee
Inventories, supplies and other current asset
Accounts payable, accrued expenses and advanc

INVESTING ACTIVITIES
Expenditures for property, plant and equipment..
Payments on disposals of property, plant and equ

Cash used for investing activities

FINANCING ACTIVITIES
Net proceeds from short-term debt
Repayments of long-term debt....................
Dividends paid on common stock

Cash provided by (used for) financing activities

CASH AND CASH EQUIVALENTS
Increase (decrease)
Beginning balance

Ending balance

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

(dollars in millions)

(unaudited)

e billings.

The accompanying notes are an integral part oftimsolidated financial statements.
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U S WEST Communications, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the three months ended March 31, 2000
(dollars in millions)

(unaudited)
NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

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

The consolidated interim financial statements ar@udited. We prepared the financial statementsdonradance with the instructions for Form
10-Q and, therefore, did not include all informatend footnotes required by generally accepteduatdow principles. In our opinion, we
made all the adjustments (consisting only of nomealirring adjustments) necessary to present fairtyconsolidated results of operations,
financial position and cash flows as of March 31Q@ and for all periods presented. The statemeatsubject to yeagnd audit adjustment.
description of our accounting policies and otheaficial information are included in the auditedsminiated financial statements filed with
the Securities and Exchange Commission in our Fdd+K for the year ended December 31, 1999. Thedlmtaded results of operations for
the three months ended March 31, 2000 are not sadlysindicative of the results expected for thi year.

NOTE 2: SEGMENT INFORMATION

We operate in three segments: retail services, eglatd services and network services. The retailcgsr segment provides local telephone
services, including wireless services, data sesvicel long-distance services. The wholesale sergiegment provides exchange access
services that connect customers to the facilitiéaterexchange carriers and interconnection toteil@communications-network to
competitive local exchange carriers. Our networkises segment provides access to our telecomntiorisanetwork, including our
information technologies, primarily to our retafirgices and wholesale services segments. We prouvidservices to more than 25 million
residential and business customers in Arizona, 1@dt, Idaho, lowa, Minnesota, Montana, Nebraskay Niexico, North Dakota, Oregon,
South Dakota, Utah, Washington and Wyoming.

Following is a breakout of our segments, which lbeean extracted from the financial statements of WEST. 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 reconcili@gns column. Additionally, because significanemting expenses of the retail services
and wholesale services segments are not allocatibe 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 mingihe network services segment excludes corpagpense. The "other" category
includes our corporate expenses and intersegmierinations. Asset information by segment is notyted 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
March 31,
2000
Revenues......... $2,324 $747 $74 $3,145 $- $(194) $2,951
Margin........... 1,469 581 (661 ) 1,389 25 (731)(1) 683
Capital
expenditures.. 154(2) 24 1,050 1,228 2 1,228
1999
Revenues......... $2,169 $691 $50 $2,910 $- $(122) $2,788
Margin........... 1,505 530 (685 ) 1,350 (35) (730) (1) 585
Capital
expenditures.. 111(2) 31 638 780 - 730

(1) Adjustments made to arrive at consolidated imedefore income taxes include the following:

Three Months Ended March 31

2000 199 9

Taxes other than income taxes.......cccoceeeeeee. $106 $8 7
Depreciation and amortization...................... 564 58 5
Interest exXpense........ccccvvvvveeeveveneeeeennn. 119 8 9
Other amounts applicable to U S WEST............... (64) 4 3)
Other expense-net..........cccoeeeeeiiieeeenns 6 1 2
$731 $73 0

(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.
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In addition to the revenues disclosed above, iatgrent revenues were:

Three Months Ended March 31,

2000 1999
Retail SEIVICES......covvvvveiiiiiiieeiieeeeee $24 $6
Wholesale Services......ccooovvveeeeeieiiiiciceeeee 19 7
Network ServiCes.......coovvvvvvveiiiiiieeeeeees 16 17

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 March 31Q@0ve have a remaining commitment of $48 to bd paa 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@gatirt which granted our request,
pending a full review of the OPUC's order. On Fabyul9, 1998, the Oregon Circuit Court entereddginent in our favor on most of the
appealed issues. The OPUC appealed to the Oregom &¥Appeals on March 19, 1998, and the appeabies pending. We continue to
charge interim rates, subject to refund, duringpbedency of that appeal.

On September 9, 1999, the Company and OPUC stafheel a tentative settlement agreement wherebyouwefund approximately $270
to current and former Oregon customers of USWCissuk temporary bill credits of $63 annually utité OPUC sets final rates. On April
14, 2000, the OPUC announced its acceptance aietlement agreement. We have reserved for theopeaprefund.
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In December 1999, the Colorado Public Utilities @eission decided to levy reparations against usl8ffr violations of service quality
rules between January 1998 and April 1999, althaufjhal written order has not yet been issued.hake reserved for these reparations.

The New Mexico Public Regulation Commission hasogd an interim annual rate reduction of approxaiye$29, effective February 15,
2000. Permanent resolution of this matter is exgzbduring 2000.

We have pending regulatory actions in local reguigjurisdictions which call for price decreasesfunds or both. These actions are gene
routine and incidental to our business. We willtamne to monitor and evaluate the risks associaiéits local regulatory jurisdiction.

Other Contingencies. On October 1, 1999, a FiftreAded Class Action Complaint was filed in the Dist€ourt, Larimer County, Colorad
against U S WEST and us purportedly on behalf 6f@20 customers in the State of Colorado. The caimipélleges that from 1993 to the
present, we and U S WEST, in violation of allegedwgory and common law obligations, willfully dg&d the provision of local telephone
service to the purported class members. The contdaeks compensatory damages for purported cleswars, disgorgement of profits and
punitive damages. The Company and U S WEST intenigbrously defend this action.

On April 26, 2000, a Class Action Complaint waedilagainst U S WEST and the Company purportediyedralf of 100,000 customers in-
State of New Mexico. The complaint alleges, infex,dhat from 1993 to the present, U S WEST amdGbmpany, in violation of alleged
statutory and common law obligations, willfully dged the provision of local telephone service ghrported class members. In addition,
the complaint alleges that U S WEST and the Compaisyepresented the date on which such local telepkervice was to be provided to
the purported class members. The complaint seghpeosatory damages for purported class membegardsment of profits and punitive
damages. U S WEST and the Company intend to vigtyaefend this action.

We are subject to other legal proceedings and sléuat arise in the ordinary course of businestholgh 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: Merger Agreement

In July 1999, U S WEST entered into an agreememtdme with Qwest Communications International ftte Boards of Directors of both
Qwest and U S WEST and their stockholders apprtvegroposed merger. The merger is subject to &ded state regulatory approvals
without significant conditions and other customelgsing conditions.
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ITEM 2. Management's Discussion and Analysis of Fiancial Condition and Results of Operations (dollarsn millions)
Special Note Regarding Forward-Looking Statements

Some of the information presented in this Form 10e@stitutes "forward-looking statements” withire timeaning of the Private Securities
Litigation Reform Act of 1995 (the "Reform Act").Ilthough U S WEST Communications, Inc. (the "Compéamsich may also be referred
as "we," "us" or "our") believes that its expeaias are based on reasonable assumptions withbrotimeds of its knowledge of its businesses
and operations, there can be no assurance thai aesults will not differ materially from our exgtations. 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 and
markets, causing loss of customers and increasesl gympetition;

o changes in demand for our products and senvitelsiding optional custom calling features;
o higher than anticipated employee levels, capitpkenditures and operating expenses (such asasssisiated with interconnection);
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 and serviteng in the local exchange market;

o acceleration of the deployment of advanced newces and/or advanced new services to customaeh, &s broadband data, wireless
(including the purchase of spectrum licenses) adelosservices, which would require substantial exjitere of financial and other resources,

o changes in economic conditions in the variousketarserved by our operations;

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

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

o timing, cost and consumer acceptance of broadbarnces, including telephony, data, video aneless services;

o delays in the development of anticipated techgiel or the failure of such technologies to penfaiccording to expectations; and
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o timing and completion of U S WEST's announcedgaewith Qwest Communications International InQwest") and the subsequent
integration of the businesses of the two companies.

These cautionary statements should not be consamad exhaustive list or as any admission by gerding the adequacy of the disclosures
made by us. We cannot always predict or deternfiee the fact what factors would cause actual tedol differ materially from those
indicated by our forward-looking statements or otatements. In addition, you are urged to comstlgements that include the terms
"believes,"” "belief," "expects," "plans,” "objec#iy," "anticipates,” "intends," or the like to becartain and forward-looking. All cautionary
statements should be read as being applicablé farakrd-looking statements wherever they appear.

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

Results of Operations
Three Months Ended March 31, 2000 Compared with 199

Net income increased by $56, or 15.2% to $425Herquarter ended March 31, 2000. We experience8% mcrease in revenues for
three months ended March 31, 2000 over the com{gat&99 period. The increase was partially offgeab increase in expense to support
our growth initiatives, enhanced customer serviwtienprove our network.

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

Revenues
Three Months Ended
March 31,
2000 1999 Increase
Local Services revenues.........cccoeveeeveeeeees $2,045 $1,871 $174 9.3%

Local services revenues. Local services revenwhsda retail and wholesale basic monthly servies féees for calling services such as vi
messaging and caller identification, wireless resen subscriber line charges ("SLCs"), MegaBit dataices, local number portability
("LNP") charges, public phone revenues, intercotinecpaging and installation and connection cher@ate public service commissions
regulate most local service rates.
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Local services revenues increased primarily dugreéater sales of wireless and calling serviceselds services accounted for $66 and
calling services accounted for $23 of the revemngesiase. Increased demand for basic monthly senireeluding second line installations,
accounted for $25 of the revenue increase ovequheter ended March 31, 1999. Reductions in regnjatte changes added $17 to the
revenue growth. Also contributing to the revenuangh were greater revenues from LNP charges, ioterection revenue, SLCs, paging
services and increases in the subscriber base dflegabit data services.

Three Months Ended

March 31,
2000 1999 Increase
ACCESS SEIVICES TEVENUES.......cccvveeeveeeceeeee i, $710 $672 $38 5.7%

Access services revenues. Access services revareiegrived primarily from charging interexchangeriers ("IXCs"), such as AT&T and
MCI WorldCom, for use of our local network to cosheustomers to their long-distance networks. Atetuded in access services revenues
are special access and private line revenues frmvusers buying dedicated local exchange capaci#ypport their private networks.

Increased demand for private line and special acsgwices, as well as demand from IXCs resulted$ii4 increase for the quarter ended
March 31, 2000. Access minutes of use increase¥ #ov the three months ended March 31, 2000. Qffgetlemand increases were FCC
and state mandated rate reductions aggregatingi@Bérily relating to access reforms.

Three Months Ended

March 31,
2000 1999 Decrease
Long-distance services revenues............ccee... e $106 $171  $(65) (38.0)%

Long-distance services revenues. Long-distancécasrvevenues 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 monttscellarch 31, 2000 was primarily
attributable to greater competition and strategicepreductions resulting in revenue declines af. $8andated rate reductions of $10 for the
three months ended March 31, 2000 also contribatélte revenue decrease.

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 Forward-Looking Statements" on page 10.
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Three Months Ended

March 31,
2000 1999 Increase
Other Services reVenues..........ccceeveuveeeceeee v, $90 $74 $16 21.6%

Other services revenues. Other services revenakglbilling and collection services for IXCs, loglation services for other competitive
local exchange carriers ("CLECs") and sales ofamast equipment. The increase for the three monttedMarch 31, 2000 were primarily
attributable to billing and collection revenues.

Operating Expenses

Three Months Ended

March 31,
2000 1999 Decrease
Employee-related expenses.......cccceceveeveeeeee $802 $893  $(91) (10.2)%

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

Employee-related expenses decreased primarilyaimeprovements in benefielated costs, primarily in our pension plan, maattributable

to favorable returns on pension plan assets. Peigsadlits were $69 in the first quarter of 2000 paned to $19 in the first quarter of 1999.
We anticipate our pension credit for the remairgogrters in 2000 will be consistent with our figstarter's experience. Partially offsetting the
decrease in expenses was increased employee felattd to growth in several sectors of the busingsmarily wireless and data
communications. Additionally, increased commitmentgards improving customer services, includingpoegling to requests for installation
and repair services, resulted in higher labor cdsteoss-the-board wage increases also offsetéheedse in employee-related expenses. The
number of employees increased from 47,007 at tHeoéthe first quarter of 1999 to 48,406 at Mardh 3000. We anticipate that employee-
related expenses will be higher in the quarterliictvthe Qwest merger closes, due to retentiorathies (awards and bonuses) associated
with the consummation of the merger. See "SpeoidéRegarding Forward-Looking Statements" on pd&ge 1
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Three Months Ended

March 31,
2000 1999 Increase
Other operating eXpenses........ccccceeeeevveeeeee e, $777 $624  $153 24.5%

Other operating expenses. Other operating expénslesle access charges paid to carriers for théngof local and long-distance traffic
through their facilities, taxes other than incorwesss, and other selling, general and administraitdats. The increase in other operating
expenses for the quarter ended March 31, 2000pvimsirily attributable to the following:

o increased costs of product sales associatedowitiyrowth initiatives, including wireless handsests,
o higher property taxes, and
o increased provision for uncollectibles, primagblyributable to increased wireless revenues.

Three Months Ended
March 31,

Depreciation and
amortization eXpense......cccocveevceevceeneee $564 $585  $(21) (3.6)%

Depreciation and amortization expense. The declieadepreciation and amortization expense wadatible to the cessation of
depreciation, beginning in April 1999, associatéthwaccess lines that are intended to be sold. thatdilly, in 1999, we accelerated and fully
depreciated certain assets due to changes in tegyn®ffsetting the decrease in expense was arase in depreciation and amortization
expense due to higher overall property, plant andpenent balances resulting from continued investrireour network.

Three Months Ended

March 31,
2000 1999 Increase
Other eXpense-Net..........ccccceevveevcvveeeees $125 $101 $24 23.8%



Other expense-net. Interest expense was $119ddirg quarter of 2000 compared to $89 for thstfijuarter of 1999. The increase was due
to higher average debt balances to fund growthatiies.

Segment results. Segment results represent mambick, for segment reporting purposes, excludeagedosts and expenses, including
depreciation and amortization. See Note 2 to tmsalidated financial statements.

Three Months Ended
March 31,

Increase
2000 1999 (Decrease)

Segment margin results:

Retail segment.........ccooeevvveevcvecvieeeee. $1,469 $1,505 $(36) (2.4 )%
Wholesale segment........coccevvvcveeeniccees 581 530 51 9.6
Network segment........occoceeevvieieniiciees (661) (685) 24 35

Margin from the retail services segment decreasethe three months ended March 31, 2000 from dneparable prior period due to
increased operating expenses. Revenue from theseteices segment increased 7.1% for the threstinscended March 31, 2000 over the
comparable 1999 period, primarily due to growtloiral services revenues. The revenue increase wes timan offset by higher operating
expenses driven by growth initiatives and coste@aged with enhancing customer service. Margimftbe wholesale services segment
increased as a result of greater demand for aecekmterconnection services, partially offset bg@reductions as mandated by both federal
and state regulatory authorities and higher opggatosts associated with access charge expenseginitam the network services segment
increased for three months ended March 31, 200®talgreater levels of spending on network enhaeroésnpartially offset by expenditures
to support growth in both retail and wholesale B@¥ segments.

Three Months Ended

March 31,
2000 1999 Increase
Provision for income taxes........coccceeeeeeee. L $258 $216 $42  19.4%

Provision for income taxes. The provision for theee months ended March 31, 2000 of $258 increfasadthe provision for 1999 of $216
due to a corresponding increase in income befaenie taxes.
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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 March 31, 2000 and December 31, 1999, apprately $721 and $218, respectively, of floatingrdébt 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 would not have had a maaffect on our earnings. As of March 31, 2000 &etember 31, 1999, we also had $515
and $522, respectively, of long-term fixed ratetdsdligations maturing in the following 12 monti#gy new debt obtained to refinance this
debt would be exposed to changes in interest rategpothetical 10% change in the interest ratethaxdebt would not have had a material
effect on our earnings.

As of March 31, 2000 and December 31, 1999, wedisalentered into cross-currency swaps with notiamounts of $133. The cross-
currency swaps synthetically transform $90 and &f®wiss Franc borrowings at March 31, 2000 andedser 31, 1999, respectively, into
U.S. dollar obligations. Any gains (losses) ondhess-currency swaps would be offset by lossesi¢yja@in the Swiss Franc debt obligations.

Other assets at December 31, 1999 included matketahity securities recorded at fair value of $884uding net unrealized gains of $325.
The securities have exposure to price risk. Thienastd potential loss in fair value resulting franhypothetical 10% decrease in prices
quoted by stock exchanges would decrease thedhiewf our equity securities by $33. We transfétree marketable securities we held at
December 31, 1999 to another wholly owned subsidét) S WEST.

Recent Regulatory Developments

Access Reform. In its access reform order, the F@@dated a substantial restructuring of intergtatess pricing beginning July 1, 1997 .
continuing through 2001. A significant portion bktservices that were sold using minutes-of-usgrngyiare now being charged using a
combination of minutes-of-use rates, flat-rate pbssribed interexchange carrier charges ("PICA®i)2LCs. These changes generally
improve the pricing structure for our competitivensces.

The access reform order also continued to alloarmétion service providers and purchasers of unledraetwork elements ("UNES") to
avoid access charges. This remains a problem asmthme of information service-related usage cargsito increase without an associated
increase in revenues.
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In 2000, the incumbent local exchange carriersg@k") and MCIl WorldCom appealed the February 199€ [erder declaring Internet traf
to be interstate. The FCC order required currergeagents to remain intact for reciprocal compensatiith CLECs until it rules on this
matter. In March 2000, the U.S. Court of Appealdiglly vacated and remanded the order back td-B€. Until this is resolved, there will
remain uncertainty regarding our payment obligaf@rinternet traffic.

Pending before the FCC are several proposals tmsaaeform, including reducing interstate ratagtoove universal service support,
changing the rate structure for switched accessfkat rated structure, changing the general acstessture including the removal of the
productivity factor, eliminating the PICC for siegine customers and a U.S. Court of Appeals remémeview of the productivity factor.
Action on these items is expected by mid-2000. Aidopof access reform proposals could result imifigant reductions in our interstate
revenues. There is no assurance that such redsietionld be offset by increases in other rates.

Court Remand of 6.5% Productivity Factor. In 199, District of Columbia U.S. Court of Appeals isda ruling reversing and remanding
back to the FCC its order requiring ILECs to rettogely increase the productivity offset to pricaps to 6.5% in their annual price cap filir
The Court found that the FCC's order did not jydtie increase. In December 1999, the FCC issudiee of proposed rulemaking
responding to the issues raised in the Court'smeiniBhe FCC proposed three alternative approachastérmining a new productivity factor
and asked whether it should be applied retroagtile expect the FCC to issue its order by Jun®20Kis issue is also being addressed in
conjunction with the access reform proposals.df/iCC does not resolve this issue in conjunctigh atcess reform, it may adopt a new
higher productivity factor or modified formula whicould materially reduce our interstate accessgesa

Advanced Telecommunications Services. In March 2€@® District of Columbia U.S. Court of Appealgtmlly vacated and remanded back
to the FCC its order establishing expanded collonaequirements for both conventional voice andaaded services. We have also appe
the December 1999 FCC order requiring that lingisgae provided as an UNE. Line sharing allowsL&C to provide advanced services
over the same loop that the ILEC uses to providdogrnvoice service. Previously, CLECs purchaseepbaate loop to provision advanced
services. In March 2000, the Company and GTE appdahke FCC's December 1999 order on remand concgttmé application of the
unbundling requirement to the provision of advansexvices. We believe the 1996 Telecommunicatiortsdil not contemplate applying
unbundling requirements to advanced services.

InterLATA Long-Distance Entry. We filed applicatisto enter the interLATA long-distance businesaiizona, Colorado, Nebraska,
Washington and Oregon amd continue to work withstiage public utility commissions ("PUCs") in thagtates to gain approval. We are
addressing operational support system issues egianal basis and have agreed to participate iiomagtesting. In February 2000, we filed
notices of our intention to file entry applicatiomih our remaining state PUCs for their review axgect to file actual applications in all
states by the end of 2000, with FCC filings follagifavorable state action. See "Special Note Réggfebrward-Looking Statements"” on
page 13.
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Universal Service Fees. In the first quarter of @0@e appealed two October 1999 FCC companion sidgrlementing a new universal
service fund for non-rural ILECs. The orders add@idorward-looking cost model and determined #matLEC's costs at a study area
(usually statewide) level must be greater than 18%%e nationwide average to collect from the fatitund. As a part of these orders, the
FCC included a "hold harmless" provision. This ps@mn allows ILECs whose collections would othemviecrease, to continue collecting
support using current methods for an indefinitéqabof time. The FCC will determine the phase-cerigd for these collections in 2000.
Because of regulatory uncertainty regarding, anathgr things, the duration of the "hold harmlesslvision, we are currently unable to
accurately estimate our federal high cost supmer2®00. In 2000, we will receive federal high cegpport for six states under the "hold
harmless" provisions. The FCC has stated that noal-carriers should look to the states to maksarpe or all of the shortfall in universal
service support. We are in the process of seelddgianal support from the states, but the liketilaf success and the amount of state
support are as yet uncertain.

Number Pooling. In March 2000, the FCC issued aenosubstantially changing the way telephone numaes allocated among carriers
order to avoid the premature exhaustion of telephmrmbers in North America. This new approach rhash place by mid-2001 in our
region and will require significant modifications ¢perational support systems and switch softwatte sosts exceeding $100. The FCC has
issued a further notice of proposed rulemakingetieicnine how ILECs may recover these costs in goetitively neutral way.

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 atieosimilar transactions. Any such
transaction could include, among other things tithesfer, sale or acquisition of significant assetsinesses or interests, including joint
ventures, or the incurrence, assumption or refiimgnef indebtedness, and could be material to mantcial condition and results of
operations. There is no assurance that any suchgadi®ns will result in the consummation of anytstransaction.

New Accounting Standards

In June 1998, the Financial Accounting Standardsr@dssued Statement of Financial Accounting Stedsdl@FAS") No. 133, "Accounting

for Derivative Instruments and Hedging ActivitieHis statement establishes accounting and repostandards for derivative instruments
and for hedging activities. FAS No. 133 requirespag other things, that all derivative instrumedrgsecognized at fair value as assets or
liabilities in the consolidated balance sheets@mrahges in fair value generally be recognized atirén earnings unless specific hedge
accounting criteria are met. This standard is &ffedor our 2001 fiscal year, although earlier piion is permitted. Financial statement
impacts of adopting the new standard depend upoarntount and nature of the future use of derivatisguments and their relative changes
in valuation over time. Had we adopted FAS No. 83000, its impact on the consolidated financiateaments would not have been
material.
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In December 1999, the Securities and Exchange Cssioni issued Staff Accounting Bulletin No. 101 (tBailletin®), "Revenue Recognition
in Financial Statements," which addresses revestmgnition issues. The Bulletin requires, in cerses, nonrefundable up-front fees for
services to be deferred and recognized over theateg period of performance. The Bulletin also negpthat incremental direct costs
incurred in obtaining the up-front fees be defemad recognized over the same period as the upfieen. The Bulletin is required to be
adopted by June 30, 2000. We are assessing the ayp@nsactions that may be impacted by thisquanement. The impact of the Bulletin
on the consolidated financial statements is nokgetvn.
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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 5. Recent Developments

Debt Exchange Offer. In November 1999, the Compssiyed $750,000,000 principal amount of 7.20% N8 7.20% Notes") to certain
initial purchasers in a transaction exempt fromréggstration requirements of the Securities Act®83, as amended (the "Securities Act”
accordance with the terms of a registration riglgieement, on March 27, 2000, the Company offareck¢hange 7.20% Notes for old 7.20%
Notes. That exchange offer is anticipated to closmarly May 2000. The Company used the net pracéedn the sale of the old 7.20% No

to repay a portion of its commercial paper indebésd and for general corporate purposes.

Commercial Paper Credit Facility. On May 5, 20006 WEST, Inc., U S WEST Capital Funding, Inc. ("G@ald-unding"), and the Company
executed a $4 billion 364-Day Credit Agreement wiith banks listed therein and Morgan Guaranty Toashpany of New York, as
Administrative Agent, J.P. Morgan Securities Ined 8anc of America Securities LLC, Co-Joint Leadahigers and Bookrunners; Salomon
Smith Barney, Inc., Chase Securities Inc. and Commbamk AG, Co-Arrangers; Bank of America, N.A., Sigation Agent; and Citibank,
N.A., and The Chase Manhattan Bank-Documentation Agents, to refinance and replaceCiti@pany's existing credit facilities. The new
$4 billion replacement credit facility, along wigxisting credit facilities, provide credit supptot Capital Funding's and the Company's
commercial paper programs.

Item 6. Exhibits and Reports on Form 8-K
(a) Exhibits
Exhibit No.

(2-A) Articles of Merger including the Plan of Mengbetween The Mountain States Telephone and TalbgCompany (renamed U S WEST
Communications, Inc.) and Northwestern Bell Teleph@ompany (incorporated herein by this refereadexhibit 2a to Form SE filed on
January 8, 1991, File No. 1-3040).

(2-B) Articles of Merger including the Plan of Mengbetween The Mountain States Telephone and Tglagtompany (renamed U S WEST
Communications, Inc.) and Pacific Northwest Belleplone Company (incorporated herein by this refezeo Exhibit 2b to Form SE filed
on January 8, 1991, File No. 1-3040).
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(3-A) Restated Articles of Incorporation of
herein by this reference to Exhibit 3
April 13, 1998, File No. 1-3040).

(3-B) Bylaws of the Registrant, as amended
reference to Exhibit 3b to Form 10-K/A f
No. 1-3040).

4 No instrument which defines the righ
intermediate term debt of the Registrant
Regulation S-K, Item 601(b) (4) (ii
regulation, the Registrant hereby agrees
instrument to the SEC upon request.

(4-A.3) Registration Rights Agreement, dated O
WEST Communications, Inc. and the initi
(Exhibit 4a to Form 10-K for the period e
No. 1-3040).

(4-B) Indenture, dated as of October 15, 19
Communications, Inc. and Bank One Tr
(Exhibit 4b to Form 10-K for the period e
No. 1-3040). The form or forms of debt se
particular series of debt securities r
filed as an exhibit to a Current Rep
Communications, Inc. and incorporated her

(10-A) Reorganization and Divestiture Agreeme
1983, between American Telephone and T
Inc., and certain of their affiliate
Mountain States Telephone and Telegraph
Telephone Company, Pacific Northwest
NewVector Communications, Inc. (Exhibit
period ended December 31, 1983, File No.

(10-B) Shared Network Facilities Agreement,
between American Telephone and Telegraph
of the Midwest, Inc. and The Mountain S
Company. (Exhibit 10b to Form 10-K for t
1983, File No. 1-3040).

(10-C) Agreement Concerning Termination of th
effective December 31, 1983, between Ame
Company, Western Electric Company, Incor
Telephone and Telegraph Company and Ce
(Exhibit 10d to Form 10-K for the period
No. 1-3040).
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(10-D) Agreement Concerning Certain Centrally
effective December 31, 1983, between Ame
Company, Western Electric Company, Incor
Telephone and Telegraph Company and Ce
(Exhibit 10e to Form 10-K for the period
No. 1-3040).

(10-E) Agreement Concerning Patents, Technical
effective December 31, 1983, between Ame
Company and U S WEST, Inc. (Exhibit 10
ended December 31, 1983, File No. 1-3040)

(10-F) Agreement Concerning Liabilities, Tax
Certain Agreements, dated as of Novembe
Telephone and Telegraph Company, U S WES
Telephone and Telegraph Company and
(Exhibit 10g to Form 10-K for the period
No. 1-3040).

(10-G) Agreement Concerning Trademarks, Trade
effective December 31, 1983, between Ame
Company, American Information Technologie
Corporation, BellSouth Corporation, C
Corporation, Pacific Telesis Group, The S
Company, Southwestern Bell Corporation an
to Form 10-K for the period ended Decembe

(10-H) Shareholders' Agreement, dated as of
Ameritech Services, Inc., Bell Atlantic
BellSouth Services, Incorporated, NYNEX S
Southwestern Bell Telephone Company, The
Telegraph Company, Northwestern Bell T
Northwest Bell Telephone Company (Exhib
5, 1992, File No. 1-3040).

(10-1) Form of Agreement for Purchase and Sale o
as of June 16, 1999, between Citizens U
Communications, Inc. (Exhibit 99-B to
File No. 1-3040).

(10-J) 364-Day $800 Million Credit Agreement
banks listed therein and Morgan Guaranty
administrative agent. (Exhibit 10-Jto F
June 30, 1999, File No. 1-3040).
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(10-K) Amendment No. 1 to Credit Agreement, dated@June 11, 1999, to the 3B&y $800 Million Credit Agreement, dated as of May
1999, among the Company, U S WEST, Inc., the basilexl therein and Morgan Guaranty Trust Companye#f York, as administrative
agent. (Exhibit 10-K to Form 10-Q for the periodled June 30, 1999, File No. 1-3040).

10-L  364-Day $4.0 Billion Credit Agreement da ted as of May 5, 2000, among
U S WEST Capital Funding, Inc., the Com pany and U S WEST, Inc., the
banks listed therein, and Morgan Guaran ty Trust Company of New York,

as administrative agent.

27 Financial Data Schedule

O Previously filed.

(b) Reports on Form 8-K filed during the first quesrof 2000 and through the filing of this Form @O-
() Form 8-K, dated February 11, 2000, providingifieation of the release of the fourth quarter 9%&rnings of the Company.
(i) Form 8-K, dated April 28, 2000, providing niitation of the release of the first quarter 20@0néngs of the Company.

(i) Form 8K, dated April 28, 2000, providing notification afpress release announcing that the Company hadded its exchange offer -
$750 million of 7.20% Notes due November 1, 2004.
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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 SPIES

By:
Allan R Spies
Vi ce President and Chief Financial Oficer

May 12, 2000
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CREDIT AGREEMENT

AGREEMENT dated as of May 5, 2000 among U S WESpi@hFunding, Inc., U S WEST Communications, Ih¢.S WEST, Inc., the
BANKS listed on the signature pages hereof and MARGUARANTY TRUST COMPANY OF NEW YORK, as Adminisdtive Agent.
The parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

SECTION 1.01. 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 Sectiofa(@).

"Available Amount" means:



(i) with respect to Capital Funding, $2,500,000,085% the Blocked Amount, plus or minus the aggeegmount by which the Available
Amount for Capital Funding has been increased auntsio
Section 2.01(c) or reduced pursuant to Section, 208 plus or minus the Net Designated Amount; and

(i) with respect to Communications, $1,500,000,@06 or minus the aggregate amount by which thailalkle Amount for Communications
has been increased pursuant to Section 2.01(edoced pursuant to
Section 2.09 and minus or plus the Net Designatadunt.

For purposes of this definition, "Blocked Amountéams (x) prior to consummation of the Merger, thgragate amount of commitments (or,
if the commitments have been terminated, the aggeegutstanding principal amount of loans) (if angdler Capital Funding's existing
Amended and Restated Five- Year Credit Agreemertdas of May 7, 1999, as amended, or any refingritiereof (other than under this
Agreement), and (y) after consummation of the Merthe aggregate amount of commitments (or, ifdbmmitments have been terminated,
the aggregate outstanding principal amount of [péhany) under Qwest Communications Internatidmal's existing 364-Day Credit
Agreement dated as of March 9, 2000, as amendddriest Amended and Restated 364-Day and Five-Ceadit Agreement dated as of
March 9, 2000, as amended, or any refinancing tfiéother than under this Agreement); provided thatBlocked Amount shall be reduced
in an amount equal to the aggregate amount by wthiglvailable Amount for Capital Funding has beetiuced pursuant to Section 2.09;
and

"Net Designated Amount" means an amount equal ting¢l sum of the amounts designated for transfen f€ommunications to Capital
Funding, less (Il) the sum of the amounts desighfietransfer from Capital Funding to Communicasiolf the Net Designated Amount is
positive, its absolute value will be added to theikable Amount for Capital Funding and subtradiedh the Available Amount for
Communications. If the Net Designated Amount isatieg, its absolute value will be subtracted frdva Available Amount for Capital
Funding and added to the Available Amount for Comioations. Each designation of an amount for transtiall be in a form of a notice
from the Company to the Agent and the Banks, whimice must state that it is a "Designhated Amouatide¢", identify the transferor and
transferee and designate an amount of at least@1@000.



"Bank" means each lender listed on the signatugepaereof, each Assignee which becomes a Bankgnirt Section 10.06(c), and their
respective successors.

"Base Rate" means, for any day, a rate per annwial égjthe higher of (i) the Prime Rate for sucli dad (ii) the sum of 1/2 of 1% plus the
Federal Funds Rate for such day.

"Benefit Arrangement" means at any time an empldexeefit 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

"Borrower" means Capital Funding or Communicati@ssthe context may require, and their respecticeessors, and "Borrowers” mean
of the foregoing.

"Borrowing" has the meaning set forth in Sectiod31.

"Capital Funding" means U S WEST Capital Fundimg, (currently expected to be renamed Qwest Cdpitating, Inc. after the Merger), a
Colorado corporation, and its successors.

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

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

"Committed Loan" means a loan to be made by a Bamguant to Section 2.01; provided that if any soelm or loans are combined or
subdivided pursuant to a Notice of Interest Ratzfidn, the term "Committed Loan" shall refer te tombined principal amount resulting
from such combination or to each of the separateipal amounts resulting from such subdivisionttescase may be.

"Communications" means U S WEST Communications, (owrrently expected to be renamed Qwest Commtiaits Inc. after the Merge
a Colorado corporation, and its successors.

"Company" means U S WEST, Inc., a Delaware corpmraaind its successors.
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"Company's 1999 Form 10-K" means U S WEST, Inaifsial report on Form 10-K for 1999, as filed witle tSecurities and Exchange
Commission pursuant to the Securities ExchangeoAt934.

"Consolidated EBITDA" means, for any period, th¢ ineome of the Company and its Consolidated Sidnséd determined on a
consolidated basis for such period (adjusted ttuebecthe effect of (x) equity gains or losses icamsolidated Persons, (y) any preferred
dividend income and any extraordinary or other nezurring non-cash gain or loss or (z) any gaitoss on the disposition of investments),
plus, to the extent deducted in determining sughséeld 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 Subsidiary" means at any date angiflisioy or other entity the accounts of which wobhé&consolidated 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 or the Borrower issuedanrection with the issuance of Trust Originateddéred Securities or substantially
similar securities, so long as such Debt is sulbatéid and junior in rightof payment to substantiall liabilities of the Company or the
Borrower, as the case may be, including, withauttition, the Loans.
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"Default” means any condition or event which canstis an Event of Default or which with the givioignotice or lapse of time or both
would, unless cured or waived, become an Eventsf&ilt.

"Domestic Business Day" means any day except a@atuSunday or other day on which commercial bamk$éew 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 Domesgnding Office) or such other office as such Bardky hereafter designate as its Domestic
Lending Office by notice to the Company and the #ge

"Domestic Loan" means (i) a Committed Loan whichrigdnterest at the Base Rate pursuant to thecaiydi Notice of Committed Borrowil
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 bexeffective in accordance with Section 10.09.

"Environmental Laws" means any and all federatestacal and foreign statutes, laws, judicial dexis, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctionsnipgrconcessions, grants, franchises, licenseseatents 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&nironment 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 Sgclét 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 comitich, together with the Company or any
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Subsidiary, are treated as a single employer udetion 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 London.

"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@uestionnaire as its Euro-Dollar Lending Office)arch 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 a) &n overdue amount which was a Euro- Dollar Lbafore 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 ansAeljl London Interbank 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 AmendedRestated 364-Day Credit Agreement dated as of Ma@99, as amended, and the 364-
Day Credit Agreement dated as of June 11, 1998rresnded, each among Capital Funding, the Compla@yaanks listed on the signature
pages thereof and Morgan Guaranty Trust CompamNewf York, as administrative agent, and the B&4 Credit Agreement dated as of M

19, 1999, as amended, among Communications, tHeshated on the signature pages thereof and MoBaaranty Trust Company of New
York, as administrative agent.



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

"Interest Period" means: (1) with respect to eagtoEDollar Loan, a period commencing on the datbafowing specified in the applicable
Notice of Borrowing or the date specified in thekgable Notice of Interest Rate Election and egdine, two, three or six months therea
as the Borrower may elect in the applicable noficeyided 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 unless such Euro-DollasiBeiss Day falls in another calendar month, in tvleigse such Interest Period shall end
on the next preceding Euro-Dollar Business Day;

(b) any Interest Period which begins on the lagbHDollar Business Day of a calendar month (or aag for which there is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall, subject to clag3d€low, end on the last Euro-Dollar
Business Day of a calendar month; and

(c) any Interest Period beginning prior to a Teation 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 amsizey of such Termination Date.

(2) with respect to each Money Market LIBOR Lodre period commencing on the date of borrowing s$igecin the applicable Notice of
Borrowing and ending such whole number of montlesdafter as the Borrower may elect in accordantie 8éction 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 unless such Euro-DollasiBeiss Day falls in another calendar month, in tvleigse such Interest Period shall end
on the next preceding Euro-Dollar Business Day;

(b) any Interest Period which begins on the lagbHdollar 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 clag3d€low, end on the last Euro-Dollar
Business Day of a calendar month; and



(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 theéeegbut not less than 7 days) as the Borrower ef@gt in 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 practicacefif 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 meanindas#t in Section 2.07.

"Margin Stock" means "margin stock" as such termeiBned in Regulation U of the Board of Governofshe 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.

"Merger" means the merger of the Company with amwd Q@west Communications International Inc. purstamnd in accordance with the
Merger Agreement.

"Merger Agreement” means the Agreement and Plaverfer dated as of July 18, 1999, as amended byndment No. 1 dated as of
September 8, 1999, between the Company and QwesinQnications International Inc. ("Qwest"), and adter amended by any Accepts
Amendment. For purposes of this definition, "Acedpe Amendment” means an amendment of the Mergexefvgent which would not (x)
alter or change the amount or kinds of considematidoe received by holders of common stock of WESST, Inc. ("USW") or Qwest upon
the consummation of the Merger, (y) alter or chaageterm of the certificate of incorporation of WSr Qwest, or (z) alter or change any
the terms or conditions of the Merger Agreemestiith alteration or change would adversely affezttbiders of any class or series of
securities of USW or Qwest.

"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 etiat 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 Office#t$o
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Money Market LIBOR Loans, on the one hand, aniitmey Market Absolute Rate Loans, on the other handhich case all references
herein to the Money Market Lending Office of sucinR shall be deemed to refer to either or bothuohffices, as the context may 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&ena Money Market Loan in accordance with Secti@32

"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@ain obligation to make contributions or has witthie preceding five plan years made
contributions, including for these purposes anys®emwhich ceased to be a member of the ERISA Gdouipg such five year period.

"Notes" means promissory notes of a Borrower, suttistlly in the form of Exhibit A hereto, evidengithe obligation of such Borrower 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 Notice of Money Market Borrowijag defined in Section 2.03(f)).

"Parent" means, with respect to any Bank, any Persatrolling such Bank.
"Participant” has the meaning set forth in Sectiéro6(b).
"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdiions under ERISA.
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"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 underi&eal12 of the Internal Revenue Code and eithds (aintained, 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 Persioiclwwas at such time a member of the ERISA Grauginployees of any Person which
was at such time a member of the ERISA Group.

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

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

"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 Casion.

"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 evidgnatrieast 85% of the aggregate unpaid principaluarnof the Loans.
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"Termination Date" means, with respect to each By 4, 2001, or such later date to which the Tieation Date for such Bank shall have
been extended pursuant to Section 2.01(b), oucifi slay is not a Euro-Dollar Business Day, the pesteding Euro-Dollar Business Day.

"Unfunded Liabilities" means, with respect to adgrPat 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 nmesent valuation date for such Plan, but only ®édhtent 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 Amenzduding the States and the District of Columlibiat excluding its territories and
possessions.

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

SECTION 1.02. Accounting Terms and Determinatidsidess otherwise specified herein, all accountérgs used herein shall be
interpreted, all accounting determinations hereustall be made, and all financial statements reduio be delivered hereunder shall be
prepared in accordance with generally acceptedusticny principles as in effect from time to timethe United States, applied on a basis
consistent (except for changes concurred in byCibmapany's independent public accountants) withnhbst recent audited consolidated
financial statements of the Company and its Codatdid Subsidiaries delivered to the Banks; provitiat] if the Company notifies the Age
that the Company wishes to amend any covenanttinl&b to eliminate the effect of any change intsgenerally accepted accounting
principles on the operation of such covenant (thef Agent notifies the Company that the Requiradk® wish to amend Article 5 for such
purpose), then compliance with such covenant &igatletermined on the basis of generally accepteauating principles in effect in the
United States immediately before the relevant changenerally accepted accounting principles becaffective, until either such notice is
withdrawn or such covenant is amended in a maratesfactory to the Company and the Required Banks.
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SECTION 1.03. Types of Borrowings. The term "Boriog/ denotes the aggregation of Loans of one orenBamks to be made to a single
Borrower pursuant to Article 2 on a single datepaivhich Loans are of the same type (subject tiicke 8) and, except in the case of
Domestic Loans, have the same Interest Periodt@limterest Period. Borrowings are classified poirposes of this Agreement either by
reference to the pricing of Loans comprising suchr@wing (e.g., a "Euro-Dollar Borrowing" is a Bowing comprised of Euro-Dollar
Loans) or by reference to the provisions of Artizlander which participation therein is determifieel, a "Committed Borrowing" is a
Borrowing under Section 2.01 in which all Bankstggpate in proportion to their Commitments, whiléMoney Market Borrowing" is a
Borrowing under

Section 2.03 in which the Bank participants aremined on the basis of their bids in accordaneeethith).

ARTICLE 2
THE CREDITS

SECTION 2.01. 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 either Borrower pursuant to thissection (a) from time to time in amounts such the aggregate principal amount of
Committed Loans by such Bank at any one time oudtg (X) to the Borrowers shall not exceed the amaof its Commitment and (y) to
each Borrower shall not exceed such Bank's prostadee of such Borrower's Available Amount. Eachr8w@ing under this

Section shall be in an aggregate principal amoti26,000,000 or any larger multiple of $5,000,@8gcept that any such Borrowing may be
in the aggregate amount available in accordande 8gttion 3.02(c)) and shall be made from the sé¢Banks ratably in proportion to their
respective Commitments. Within the foregoing limasBorrower may borrow under this subsectionr@ay, or to the extent permitted by
Section 2.11, prepay Loans and reborrow at any dianing the Revolving Credit Period under this sdbi®n (a). The Commitments shall
terminate at the close of business on the Ternuinddiate.

(b) Extension of Commitments. The Commitments magktended in the manner and amount set forthisrstibsection (b), for a period of
364 days measured from the Termination Date thexffact. If the Company wishes to request an ext@nsf 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 each
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of the Banks of such request. Each Bank will us®dést efforts to respond to such request, whetffiematively or negatively, as it may elect
in its discretion, within 30 days of such noticelte Agent, but in any event no earlier than 45sdayor to the Termination Date then in
effect. If any Bank shall not have responded affitiwely within such 30-day period, such Bank shalldeemed to have rejected the
Company's proposal to extend its Commitment, arig the Commitments of those Banks which have redpdraffirmatively shall be
extended, subject to receipt by the Agent of cayaties of an Extension Agreement in substantidéyform of Exhibit H hereto duly
completed and signed by the Borrowers, the CompameyAgent and all of the Banks which have respdrafrmatively. The Agent shall
provide to the Company, no later than 10 days padhe Termination Date then in effect, a listted Banks which have responded
affirmatively. The Extension Agreement shall beared and delivered no later than five days podhe Termination Date then in effect,
and no extension of the Commitments pursuant sosibsection (b) shall be legally binding on anyphereto unless and until such
Extension Agreement is so executed and delivered.Qompany and the Borrowers may decline to exeandedeliver such Extension
Agreement if any Bank has rejected the Compangpgsal to extend its Commitment or has failed tecexe and deliver such Extension
Agreement, and will promptly notify the Agent are tBanks if it so declines.

(c) Additional Commitments. At any time during tRevolving Credit Period, if no Default shall hawecorred and be continuing at such ti
the Company may, if it so elects, increase theeggie amount of the Commitments, either by dediggmat 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, the Borreveard such Bank or other Person of an instrumeassimption in form and amount
satisfactory to the Administrative Agent, such &rig Bank shall have a Commitment as therein st for such other Person shall become a
Bank with a Commitment as therein set forth andhedirights and obligations of a Bank with suchcam@itment hereunder; provided that (i)
the Company shall provide prompt notice of suchdéase (and of how such increase will be allocastdidéen Capital Funding and
Communications for purposes of calculating thespesctive Available Amounts) to the Agent, whichlspeomptly notify the other Banks,

(i) the aggregate amount of each such increasehnkieffective on any day shall be at least $1@@ @0 and (iii) the aggregate amount of
the Commitments shall at no time exceed $5,0000000,Upon any increase in the aggregate amouhieoc€bmmitments pursuant to this
subsection

(c), within five Domestic Business Days in the cabeach Group of Domestic Loans outstanding, drideaend of the then current Interest
Period with respect thereto in the case of eaclu®ad Euro-Dollar Loans then outstanding,
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the Borrowers shall prepay such Group in its etytjrend, to the extent a Borrower elects to dorsbsabject to the conditions specified in
Article 3, such Borrower shall reborrow Committedans from the Banks in proportion to their respec€ommitments after giving effect to
such increase, until such time as all outstandiogn@itted Loans are held by the Banks in such prtogror

(d) Term Loans. Each Bank severally agrees, otettmes and conditions set forth in this Agreememintike a loan to either Borrower on the
Termination Date in amounts such that the aggrgmatteipal amount of such Bank's outstanding Lo@a)so the Borrowers at the close of
business on the Termination Date shall not excsedammitment and (y) to each Borrower shall nateex] such Bank's pro rata share of
such Borrower's Available Amount. Each Borrowinglenthis subsection (d) shall be made from thers¢Banks ratably in proportion to
their respective Commitments. Amounts prepaid pmsto

Section 2.11 shall not be reborrowed. If less #hiathe Banks shall have agreed to extend the Textioin Date (the "Later Termination
Date") pursuant to subsection (b) above, but theniration Date for those Banks which have not seed (the "Earlier Termination Date")
has not yet occurred, and a Borrower has requesBmirowing pursuant to this subsection (d), theshBorrowing shall be made from all
the Banks on the Earlier Termination Date, notlthter Termination Date.

SECTION 2.02. Notice of Committed Borrowing. A Bower shall give the Agent notice (a "Notice of Coitted Borrowing") not later than
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:

(i) 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 nitially at the Base Rate or at a Hiotar Rate, and
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(iv) in the case of a Euro-Dollar Borrowing, thergion of the initial Interest Period applicabletéto, subject to the provisions of the
definition of Interest Period.

SECTION 2.03. Money Market Borrowings. (a) The Mpméarket Option. In addition to Committed Borrowsgursuant to Section 2.01(a),
a Borrower may, as set forth in this Section, regjtiee Banks during the Revolving Credit Periodhietke offers to make Money Market
Loans to such Borrower. The Banks may, but shatéhe obligation to, make such offers and such @eer may, but shall have no
obligation to, accept any such offers in the marse¢forth in this Section.

(b) Money Market Quote Request. When a Borrowehwssto request offers to make Money Market Loamieuthis Section, it shall transr
to the Agent by telex or facsimile transmission andy Market Quote Request substantially in the fofrExhibit B hereto so as to be
received no later than 9:00 A.M. (New York City &pon (x) the fourth Euro-Dollar Business Day ptiothe date of Borrowing proposed
therein, in the case of a LIBOR Auction or (y) themestic Business Day prior to the date of Borr@ypnoposed therein, in the case of an
Absolute Rate Auction (or, in either case, sucteotime or date as the Company and the Agent bha# mutually agreed and shall have
notified to the Banks not later than the date efffoney 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 shallsburo-Dollar Business Day in the case of a LIBOR#on or a Domestic Business Day in
the case of an Absolute Rate Auction,

(i) the aggregate amount of such Borrowing, whsbhall 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 da@inibf Interest Period, and
(iv) whether the Money Market Quotes requested@set forth a Money Market Margin or a Money MdrRdsolute Rate.

A Borrower may request offers to make Money Maltlkedns for more than one Interest Period in a siMp@eey Market Quote Request. No
Money Market Quote Request shall be given withie fEuro-Dollar Business Days (or such other nunobelays as the Company and the
Agent may agree) of any other Money Market QuotguRst.

17



(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€reto, which shall constitute an
invitation by the relevant Borrower to each Banlstiomit Money Market Quotes offering to make thenlgyp Market Loans to which such
Money Market Quote Request relates in accordanttethis Section.

(d) Submission and Contents of Money Market Qudie&ach Bank may submit a Money Market Quote aritg 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
10.01 not later than (x) 10:30 A.M. (New York Cttyne) on the third Euro-Dollar Business Day prioithe proposed date of Borrowing, in
the case of a LIBOR Auction or (y) 9:15 A.M. (Nevork City time) on the proposed date of Borrowingthe 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@WRate Auction for which such
change is to be effective); provided that Money k¢aQuotes submitted by the Agent (or any affilief¢he Agent) in the capacity of a Bank
may be submitted, and may only be submitted, ifAbent or such affiliate notifies the relevant Biwer of the terms of the offer or offers
contained therein not later than (x) one hour piaathe deadline for the other Banks, in the cdseldBOR Auction or (y) 15 minutes prior
the deadline for the other Banks, in the case dilasplute Rate Auction. Subject to Articles 3 andBy Money Market Quote so made shall
be irrevocable except with the written consenhef Agent given on the instructions of such Borrower

(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 Which each such offer is being made, which ppalcamount (w) may be greater than
or less than the Commitment of the quoting Banknfust be $5,000,000 or a larger multiple of $1,000, (y) may not exceed the principal
amount of Money Market Loans for which offers wegquested, and (z) may be subject to an aggregatation as to the principal amount
of Money Market Loans for which offers being mageshich quoting Bank may be accepted,
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(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 nedrA€},000th of 1%) (the "Money Market
Absolute Rate") offered for each such Money Matlken, and

(E) the identity of the quoting Bank.

A Money Market Quote may set forth up to five separoffers 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 Exhibid 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 subsect{id)(i).

(e) Natice to Borrower. The Agent shall promptlpdan any event no later than 11:00 A.M. (New Ytrke) on (i) the third Euro-Dollar
Business Day prior to the proposed date of Borrgwim the case of a LIBOR Auction or (ii) the pr@ed date of Borrowing, in the case of
Absolute Rate Auction) notify the relevant Borrovedithe terms (x) of any Money Market Quote subeditby a Bank that is in accordance
with subsection (d) and (y) of any Money Market @uihat amends, modifies or is otherwise inconsistéth a previous Money Market
Quote submitted by such Bank with respect to tineesiloney Market Quote Request. Any such subsedueney Market Quote shall be
disregarded by the Agent unless such subsequeneyidiarket Quote is submitted solely to
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correct a manifest error in such former Money Maaote. The Agent's notice to such Borrower séadicify (A) the aggregate principal
amount of Money Market Loans for which offers hdeen received for each Interest Period specifiglérrelated Money Market Quote
Request, (B) the respective principal amounts andéy Market Margins or Money Market Absolute Ratesthe case may be, so offered
(C) if applicable, limitations on the aggregatenpipal amount of Money Market Loans for which offém any single Money Market Quote
may be accepted.

(f) Acceptance and Notice by Borrower. Not lateartii1:15 A.M. (New York City time) on (x) the thiEuro-Dollar Business Day prior to
the proposed date of Borrowing, in the case of2QR 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 relevant Borrovirallsotify the Agent of its acceptance or non-gtaace of the offers so notified to it
pursuant to subsection (). In the case of acceptanch notice (a "Notice of Money Market Borrog/inshall specify the aggregate princi
amount of offers for each Interest Period thatemeepted. Such Borrower may accept any Money M&kete in whole or in part; provided
that:

(i) the aggregate principal amount of each MoneyKdtBorrowing may not exceed the applicable amaehforth in the related Money
Market Quote Request,

(i) the principal amount of each Money Market Bawing must be $25,000,000 or a larger multiple $0$0,000,

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

(iv) such Borrower may not accept any offer thataéscribed in subsection (d)(iii) or that otherwfai¢és to comply with the requirements of
this 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 suckrsfiire accepted for the related Interest
Period, the principal amount of Money Market Loansespect of which such offers are accepted $ieall

20



allocated by the Agent among such Banks as neampssible (in multiples of $1,000,000, as the Ageay deem appropriate) in proportion
to the aggregate principal amounts of such offeeterminations by the Agent of the amounts of Molkyket Loans shall be conclusive in
the absence of manifest error.

SECTION 2.04. Notice to Banks; Funding of Loan3.l{pon receipt of a Notice of Borrowing, the Agshgll 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
Borrower.

(b) Not later than 1:00 P.M. (New York City time) the date of each Borrowing, each Bank partiaigatiherein 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 Secti®01. Unless any applicable condition specifiediiticle 3 has not been satisfied, as
determined by the Agent in accordance with Artl¢he Agent will make the funds so received frowa Banks immediately available to the
Borrower at the Agent's aforesaid address.

(c) If any Bank makes a new Loan hereunder to ad®ar on a day on which the Borrower is to repapabny part of an outstanding Loan
from such Bank, such Bank shall apply the proceéds new Loan to make such repayment and onlgraount equal to the difference (if
any) between the amount being borrowed by suchoBa@r and the amount being repaid shall be madéataiby such Bank to the Agent as
provided in subsection (b) of this Section, or rieai by such Borrower to the Agent as provideddnti®n 2.12, as the case may be.

(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 Bankiede such share available to the Agent on thealaech Borrowing in accordance

with subsections (b) and (c) of this Section 2.0d the Agent may, in reliance upon such assumptiake available to the relevant Borrov

on such date a corresponding amount. If and textent that such Bank shall not have so made swaie svailable to the Agent, such Bank
and such Borrower severally agree to repay to thenfforthwith on demand such corresponding amtaggther with interest thereon, for
each day from the date such amount is made avaitatsduch Borrower until the date such amountpsaickto the Agent, at (i) in the case of
such Borrower, a rate per annum equal to the highttte Federal Funds Rate and the interest ratkicaple thereto pursuant to Section 2.07
and (ii) in the case of such Bank, the Federal BlRate.
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If such Bank shall repay to the Agent such corradpty amount, such amount so repaid shall constguth Bank's Loan included in such
Borrowing for purposes of this Agreement. If suatr®®wer shall have repaid such corresponding amoiusiich Bank, such Bank shall
reimburse such Borrower for any loss on accounetifancurred by such Borrower.

SECTION 2.05. Notes. (a) The Loans of each Bardatth Borrower shall be evidenced by a single Nbseich Borrower payable to the
order of such Bank for the account of its Applieabénding Office, unless such Bank requests otlservin an amount equal to the aggregate
unpaid principal amount of such Bank's Loans tdhdBarrower.

(b) Each Bank may, by notice to a Borrower andAbent, request that its Loans of a particular tigosuch Borrower be evidenced by a
separate Note of such Borrower in an amount equidlet aggregate unpaid principal amount of sucmkoBach such Note shall be in
substantially the form of Exhibit A hereto with appriate modifications to reflect the fact thagwidences 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 require.

(c) Upon receipt of each Bank's Notes pursuaneudi&n 3.01, the Agent shall forward such Notesuch Bank. Each Bank shall record the
date, amount and type of each Loan made by itdb Barrower and the date and amount of each payofgmincipal made with respect
thereto, and may, if such Bank so elects in conmeetith any transfer or enforcement of its Noteaafy Borrower, endorse on the schedule
forming a part thereof appropriate notations talewce the foregoing information with respect tohesiech Loan to such Borrower then
outstanding; provided that the failure of any Bamknake any such recordation or endorsement sobliffect the obligations of such
Borrower hereunder or under the Notes. Each Bahkrigby irrevocably authorized by each Borrowetosendorse its Notes and to attach to
and make a part of any Note a continuation of arth schedule as and when required.

SECTION 2.06. Maturity of Loans. Each Loan by a Barcluded in any Borrowing made pursuant to Secfd)1(a) shall mature, and the
principal amount thereof shall be due and payadbiggther with accrued interest thereon, on the Tretion 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 Borragpimmmade. Each Loan included in any
Borrowing made pursuant to Section 2.03 shall neatand
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the principal amount thereof shall be due and playabgether with accrued interest thereon, orlabeday of the Interest Period applicable
thereto.

SECTION 2.07. Interest Rates. (a) Each Domestialstell bear interest on the outstanding princamabunt 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 aneqgul to the sum of 2% plus the rate otherwisdicagipe to Domestic Loans for such day.

(b) Each Euro-Dollar Loan shall bear interest andbitstanding principal amount thereof, for thedest Period applicable thereto, at a rate
per annum equal to the sum of the Euro-Dollar Maplus the applicable Adjusted London Interbanke@f@l Rate. Such interest shall be
payable for each Interest Period on the last dasetif and, if such Interest Period is longer thaada months, at intervals of three months :
the first 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.

"Euro-Dollar Margin" means a rate per annum deteeaiin accordance with the Pricing Schedule.

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 athwieposits 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 ®itli deposits exceeding five billion dollars in
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respect of "Eurocurrency liabilities" (or in respe€any other category of liabilities which inclesldeposits by reference to which the interest
rate on Euro-Dollar Loans is determined or anygaitg of extensions of credit or other assets witickudes loans by a non-United States
office of any Bank to United States residents). Adgusted London Interbank Offered Rate shall bestdd automatically on and as of the
effective date of any change in the Euro-Dollardes Percentage.

(c) Any overdue principal of or interest on any &Dollar Loan shall bear interest, payable on dedméor each day from and including the
date payment thereof was due to but excluding #te df actual payment, at a rate per annum equhéteum of 2% plus the higher of (i) the
Euro-Dollar Margin plus the quotient obtained (rded upward, if necessary, to the next higher 18fQ0%) by dividing (x) the average
(rounded upward, if necessary, to the next highes df 1%) of the respective rates per annum atkwvhne day (or, if such amount due
remains unpaid more than three Euro-Dollar Busimzsss, then for such other period of time not larthan six months as the Agent may
select) deposits in dollars in an amount approxétgagqual to such overdue payment due to eachedEtho-Dollar Reference Banks are
offered to such Euro-Dollar Reference Bank in teadon interbank market for the applicable periogtdeined as provided above by (y)
1.00 minus the Euro-Dollar Reserve Percentagef(ihre circumstances described in clause (a) oof{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 applicableuch Loan at the date such payment was due.

(d) Subject to Section 8.01, each Money Market LIBban shall bear interest on the outstanding grai@mount 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 MdwWarket 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 Mdnarket 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 fon éaterest Period on the last day thereof ansljéh 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.
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(e) The Agent shall determine each interest rapliGgble to the Loans hereunder. The Agent sha# grompt notice to the Borrower and the
participating Banks of each rate of interest seheined, and its determination thereof shall bechaive in the absence of manifest error.

(f) Each Euro-Dollar Reference Bank agrees to tsskdst efforts to furnish quotations to the Agemtontemplated hereby. If any Euro-
Dollar Reference Bank does not furnish a timelytgtion, the Agent shall determine the relevantregerate on the basis of the quotation or
quotations furnished by the remaining Euro-Dollafékence Bank or Banks or, if none of such quatatie available on a timely basis, the
provisions of Section 8.01 shall apply.

SECTION 2.08. Facility Fees. The Company shall foathe Agent for the account of the Banks ratabigddity 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 butckxding the Termination Date (or earlier date ofrtimation of the Commitments in their
entirety), on the daily average aggregate amoutiie@fvailable Amount (whether used or unused)calied to each Borrower pursuant to the
definition of "Available Amount" (but without givimeffect to the deduction of the "Blocked Amoungtetmined pursuant to such definition)
and (ii) from and including the Termination Date éarlier date of termination of the Commitmentshair entirety) to but excluding the date
the Loans shall be repaid in their entirety, ondhiy average aggregate outstanding principal arnofithe Loans. Accrued facility fees shall
be payable quarterly in arrears on the last daach calendar quarter and upon the date of terimmaf the Commitments in their entirety
(and, if later, the date the Loans shall be repattieir entirety).

"Facility Fee Rate" means a rate per annum dete&anim accordance with the Pricing Schedule.

SECTION 2.09. Termination or Reduction of Committiseiuring the Revolving Credit Period, the Compargy, upon at least three
Domestic Business Days' notice to the Agent, (inteate the Commitments at any time, if no Loaresaurtstanding 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. Any notice of a retitin shall also specify how such
reduction shall be allocated between Capital Fundimd Communications for purposes of calculatimgy ttespective Available Amounts.
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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 relevant Borrower in tpeleable Notice of Committed Borrowing. Thereaftemch Borrower may from time to time
elect to change or continue the type of interestlvarne by each Group of Loans (subject in eash tmthe provisions of Article 8), as
follows:

(i) if such Loans are Domestic Loans, the Borromely elect to convert such Loans to Euro-Dollar lsoas of any Eur®ollar Business Da;

(i) if such Loans are Euro-Dollar Loans, the Bavey may elect to convert such Loans to Domestimkaa elect to continue such Loans as
Euro-Dollar Loans for an additional Interest Perimdeach case effective on the last day of the 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 selextesdich notice is to be effective. A Notice ofdrést Rate Election may, if it so specifies,
apply to only a portion of the aggregate princigralount of the relevant Group of Loans; provided (Hauch portion is allocated ratably
among the Loans comprising such Group and (iijpthtion to which such Notice applies, and the rerimgi 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 shallcifye
(i) the Group of Loans (or portion thereof) to whiguch notice applies;

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

(iii) if the Loans comprising such Group are todoaverted, the new type of Loans and, if such neanls are Eur@®ollar Loans, the duratic
of the initial Interest Period applicable theretod

(iv) if such Loans are to be continued as Euro-fxdlloans for an additional Interest Period, theatlan of such additional Interest Period.
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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 Htatfrom a Borrower pursuant to subsection (a) abtive Agent shall promptly notify each
Bank of the contents thereof and such notice studlthereafter be revocable by such Borrower. ¢hsBorrower fails to deliver a timely
Notice of Interest Rate Election to the Agent foy &roup of Eur-Dollar Loans, such Loans shall be converted inbonBstic Loans on the
last day of the then current Interest Period applie thereto.

SECTION 2.11. Prepayments.

(a) Subject in the case of any Euro-Dollar LoanSeation 2.13, a Borrower may, upon at least ona&xtic Business Day's notice to the
Agent, prepay the Group of Domestic Loans (or aronky 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 Loansgach 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) aboveibsaction (d) below, no Borrower may prepay akuy portion of the principal amount of
any Money Market Loan prior to the maturity thereof

(c) Upon receipt of a notice of prepayment purstiarhis Section, the Agent shall promptly notifgc Bank of the contents thereof and of
such Bank's ratable share (if any) of such prepaymed such notice shall not thereafter be revecbyplthe Borrower. Each such prepayment
shall be applied to prepay ratably the Loans ofséheeral Banks included in the relevant Group ar@eing.

(d) On the date of any reduction of Commitmentspant to Section 2.09 or any reduction in the Aaldé Amount for a Borrower pursuant
to the definition of "Available Amount”, one or hoBorrowers, as the case may be, shall repay suretigal amount (together with accrued
interest thereon) of outstanding Loans, if anynay be necessary so that after such repaymehe(gdgregate outstanding principal amount
of each Bank's Committed Loans does not exceedrttraint of such Bank's Commitment as then redudgth¢ aggregate outstanding
principal amount of each Bank's Committed Loansaoch Borrower does not exceed such Bank's preiate of such Borrower's
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Available Amount as then reduced, (i) the aggtegautstanding principal amount of all outstandimgins does not exceed the aggregate
amount of the Commitments as then reduced, andh@aggregate principal amount of all outstandiogns to each Borrower does not
exceed such Borrower's Available Amount as thencged.

SECTION 2.12. General Provisions as to Paymen)d.Ha Borrowers shall make each payment of prin@paand interest on, the Loans and
of fees and other amounts payable hereunder, teotttean 12:00 Noon (New York City time) on theedathen due, in Federal or other funds
immediately available in New York City, without afét or counterclaim, to the Agent at its addrefsrred to in Section 10.01. The Agent
will promptly distribute to each Bank its ratablease of each such payment received by the Agerthébaccount of the Banks. Whenever any
payment of principal of, or interest on, the Dorekbans or of fees or other amounts payable heteushall be due on a day which is not a
Domestic Business Day, the date for payment thesiealf be extended to the next succeeding DomBssiess 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.Wdiienever any payment of principal
of, or interest on, the Money Market Loans shaltlbe on a day which is not a Euro-Dollar Busineag,bhe date for payment thereof shall
be extended to the next succeeding Euro-Dollarrissi 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 noticenfeoBorrower prior to the date on which any paynmeuue from such Borrower to the
Banks hereunder that such Borrower will not malkehquayment in full, the Agent may assume that ®mtower 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 Bankdfathe extent that such Borrower shall not levenade such payment, each Bank shall
repay to the Agent forthwith on demand such amdisitibuted to such Bank together with interestabe, for each day from the date such
amount is distributed to such Bank until the datehsBank repays such amount to the Agent, at tderfaéFunds Rate.

SECTION 2.13. Funding Losses. If a Borrower mak®s@ayment of principal with respect to any Fixeatdrl oan or any Fixed Rate Loar
converted to a Domestic Loan (pursuant to Articlé 2r 8 or otherwise) on any
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day other than the last day of an Interest Penppdi@able thereto, or the last day of an applicgddgod fixed pursuant to Section 2.07(c), ¢
a Borrower fails to borrow, convert, continue oefpaly any Fixed Rate Loans after notice has beeandiany Bank in accordance with
Section 2.04(a), 2.10(c) or 2.11(c), 2.11(d), tlenPany shall reimburse each Bank within 15 dayer af¢tmand for any resulting loss or
expense incurred by it (or by an existing or pratipe Participant in the related Loan), includimgthout limitation) any loss incurred in
obtaining, liquidating or employing deposits frohirtl parties, but excluding loss of margin for trexiod after any such payment or
conversion or failure to borrow or prepay, providedt such Bank shall have delivered to the Compacesrtificate as to the amount of such
loss or expense, which certificate shall be cometus the absence of manifest error.

SECTION 2.14. Computation of Interest and Feegrést based on the Prime Rate hereunder shallrbputed on the basis of a year of 365
days (or 366 days in a leap year) and paid foatteal 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 theahatwumber 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 circumssagieéng rise thereto and shall specify an
Optional Termination Date for purposes of this #ec{the "Optional Termination Date") which dateakmot 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 thereaomj any other amounts payable hereunder for dsusnt to be, and such Note and such other
amounts shall thereupon become, due and payalilewtipresentment, demand, protest or other notieaykind, all of which are hereby
waived by the Company and the Borrowers, in eask effective on the Optional Termination Date.

A "Change of Control" shall occur if any persorgooup of persons (within the meaning of Sectiorofi24 of the Securities Exchange Act of
1934, as amended) shall have acquired beneficiaboship (within the meaning of Rule 13d-3 promudgilby the Securities and Exchange
Commission under said Act) of 30% or more of thestanding shares of common stock of the Companydwing any period of twelve
consecutive calendar months, individuals who wénectbrs of the Company on the first day of suchiqueshall cease to constitute a
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majority of the board of directors of the Compafige Merger shall not constitute a Change of Control

ARTICLE 3
CONDITIONS

SECTION 3.01. Closing. The closing hereunder shedur upon receipt by the Agent of the following {ne case of any document, dated the
Closing Date unless otherwise indicated):

(a) a duly executed Note of each Borrower for tteoant of each Bank dated on or before the CloBigigg complying with the provisions of
Section 2.05;

(b) an opinion of Thomas O. McGimpsey, Esq., colftisehe Company and the Borrowers, substantiallthe form of Exhibit E hereto and
covering such additional matters relating to tlsactions contemplated hereby as the RequiredsBaal( reasonably request;

(c) an opinion of Davis Polk & Wardwell, specialursel for the Agent, substantially in the form odibit 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 mitments under the Existing Credit Agreements Haaen terminated 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 paytnoé all fees and other amounts payable to thenAfgg the 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 toelmbursed or paid by the Borrower or the Compaeneunder; and

(f) all documents the Agent may reasonably reqredating to the existence of the Company and thed®eer, the corporate authority for and
the validity of this Agreement and the Notes, angd ather matters relevant hereto, all in form amldssance satisfactory to the Agent. The
Agent shall promptly
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notify the Company and the Banks of the ClosingeDand such notice shall be conclusive and bindimgll parties hereto.

SECTION 3.02. All Borrowings. The obligation of aBank to make a Loan on the occasion of any Bomg\s subject to the satisfaction of
the following conditions:

(a) the fact that the Closing Date shall have aezlion or prior to May 30, 2000;

(b) receipt by the Agent of a Notice of Borrowirgjraquired by
Section 2.02 or 2.03, as the case may be;

(c) the fact that, immediately before and aftehsBorrowing, the aggregate outstanding principabant of the Loans will not exceed the
aggregate amount of the Commitments and the aggregéstanding principal amount of the Loans madeaich Borrower will not exceed
such Borrower's Available Amount;

(d) the fact that, immediately before and aftefhsBorrowing, no Default shall have occurred anddetinuing; and

(e) the fact that the representations and warrateatained in thifigreement shall be true on and as of the datedf Barrowing (except, i
the case of the representations and warrantiegioeatin Section 4.04(b), as disclosed by the Baerdo the Banks in writing in the Notice
of Borrowing relating to such Borrowing).

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

SECTION 3.03. Loans after Merger. The obligatiormon§ Bank to make or maintain a Loan after the Meig also subject to receipt by the
Agent of the following documents, each dated ceaffe on the date of consummation of the Merger:

(a) evidence satisfactory to the Agent (which nadgetthe form of a certificate of a senior officétlee Company) that the Merger has been
consummated substantially on the terms describ#teiMerger Agreement;
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(b) an opinion of Thomas O. McGimpsey, Esq., couftsehe Company, addressed to the Agent and #r&8 to the effect that Qwest
Communications International, Inc. has assumedaltigations of U S WEST, Inc. under this Agreemamd is the Company; and

(c) all documents the Agent may reasonably requdsting to the Merger, the corporate authoritydod the validity of this Agreement and
the Notes, and any other matters relevant herktio, farm and substance satisfactory to the Agent.

The Agent shall promptly notify the Company and Bamnks of the satisfaction of the foregoing coraatis.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

Each of the Company and each of the Borrowers septe and warrants that:

SECTION 4.01. Corporate Existence and Power. E&tieocCompany and the Borrowers is a corporatidg oheorporated, validly existing
and in good standing under the laws of the states @ficorporation, and has all corporate powes@hmaterial governmental licenses,
authorizations, qualifications, consents and apglsokequired to carry on its business as now caeduc

SECTION 4.02. Corporate and Governmental AuthonratNo Contravention. The execution, delivery aedformance by the Company &
each Borrower of this Agreement and by each Borraf/@s Notes are within such Person's corporateqrs, have been duly authorized by
all necessary corporate action, require no actjoarbn respect of, or filing with, any governmertady, agency or official and do not
contravene, or constitute a default under, anyipiawv of applicable law or regulation or of the tdérate of incorporation or by-laws of such
Person or of any agreement, judgment, injunctiotdieig decree or other instrument binding upon fR&tson or any Significant Subsidiary or
result in the creation or imposition of any Lienamy material asset of such Person or any Signifi§absidiary.

SECTION 4.03. Binding Effect. This Agreement congés a valid and binding agreement of the Compartyeach Borrower, and the Notes
of each Borrower, when executed and delivered comance with this Agreement, will constitute vadidd binding obligations of such
Borrower, in each case
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enforceable in accordance with its terms exceplt@same may be limited by bankruptcy, insolvencsimilar laws affecting creditors' rigk
generally and by general principles of equity.

SECTION 4.04. Financial Information.

(a) The consolidated balance sheet of the CompaaytsiConsolidated Subsidiaries as of Decembel 339 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 copy of which has been delivered thea the Banks, fairly present, in conformity wghnerally 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, 1999 there has been noialatdverse change in the financial position oultssof operations of the Company and
its Consolidated Subsidiaries, considered as aeMitdbeing understood that the consummation oMbeger shall not be considered such a
change).

SECTION 4.05. Litigation. Except as disclosed ia @ompany's 1999 Form 10-K and as specificallytified in Schedule 4.05, there is no
action, suit or proceeding pending against, ohéoknowledge of the Company threatened againdfextimg, the Company or any of its
Subsidiaries before any court or arbitrator or gayernmental body, agency or official in which #hés a reasonable possibility of an adverse
decision which would materially adversely affea ttonsolidated financial position or consolidatesuits of operations of the Company and
its Consolidated Subsidiaries, considered as aaylobolwhich in any manner draws into question thielity of this Agreement or the Notes.

SECTION 4.06. Compliance with ERISA. Each membethefERISA Group has fulfilled its obligations undiee minimum funding
standards of ERISA and the Internal Revenue Cotlen@spect to each Plan and is in compliance ireafpects with the presently applicable
provisions of ERISA and the Internal Revenue Codhk vespect to each Plan, except where failuretogly would not have a material
adverse effect on the consolidated financial pmsitir consolidated results of operations of the gamy and its Consolidated Subsidiaries,
considered as a whole. No member of the ERISA Ghagp(i) sought a waiver of the minimum fundinghstard under Section 412 of the
Internal Revenue Code in respect of any Planfdiigd to make any contribution or payment to atgnPor Multiemployer Plan or in respect
of any Benefit Arrangement, or made any amendnueahy Plan or Benefit Arrangement, which has resutir could result in the imposition
of a Lien or the posting of a bond
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or other security under ERISA or the Internal Raxe@ode or (iii) incurred any liability under Tide of ERISA other than a liability to the
PBGC for premiums under Section 4007 of ERISA.

SECTION 4.07. Environmental Matters. (a) The operet of the Company and each of its Subsidiariesptpin all respects with all
Environmental Laws except such non-compliance whiohld 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 Schedule7 the Company and each of its Subsidiaries bataned all material licenses, permits,

authorizations and registrations required underEamyironmental Laws ("Environmental Permits") neszey for their respective operations,
and all such Environmental Permits are in goodditay) and the Company and each of its Subsidigigscompliance with all material terr
and conditions of such Environmental Permits.

(c) Except as specifically identified in Schedul@? there are neither any conditions or circunarknown to the Company which may ¢
rise to any claims or liabilities respecting anywEonmental Laws or Hazardous Substances arisomg the operations of the Company or its
Subsidiaries (including, without limitation, offtsiliabilities), nor any additional costs of conapice with Environmental Laws, which
collectively have an aggregate potential liabilityexcess of $50,000,000.

SECTION 4.08. Taxes. United States Federal inc@anedturns of the Company and its Subsidiaries haes examined and closed through
the fiscal year ended December 31, 1987. The Coyngaah its Subsidiaries have filed all United Std&tederal 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 4.09. Subsidiaries. Each of the Comparyrparate Significant Subsidiaries (including, bat hmited to, the Borrowers) is a
corporation duly incorporated, validly existing aindyood standing under the laws of its jurisdictaf incorporation, and has all corporate
powers and all
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material governmental licenses, authorizationslifieations, consents and approvals required toycan its business as now conducted.

SECTION 4.10. Not an Investment Company. None efGompany and the Borrowers is an "investment coyipaithin the meaning of the
Investment Company Act of 1940, as amended.

SECTION 4.11. Full Disclosure. All written informain heretofore furnished by the Company or the 8wars to the Agent or any Bank for
purposes of or in connection with this Agreemenamy transaction contemplated hereby is, and ah seformation hereafter furnished by
Company or the Borrowers to the Agent or any Bailkbe, true and accurate in all material respectshe date as of which such informat
is stated or certified.

ARTICLE 5
COVENANTS

The Company agrees that, so long as any Bank lya8@mmitment hereunder or any amount payable uadgiNote remains unpaid:
SECTION 5.01. Information. The Company will delitereach of the Banks:

(a) as soon as available and in any event withihde¥/'s after the end of each fiscal year of the @y, a consolidated balance sheet of the
Company and its Consolidated Subsidiaries as oétigeof such fiscal year and the related consditiatatements 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 tgusiof 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 quane for the portion of the Company's fiscal yefaded at the end of such quarter, setting
forth in the case of such statements of incomecassti flows in comparative form the figures for tdoeresponding quarter and the
corresponding portion of the Company's previousafigear, all certified (subject to normal year-ewijustments) as to fairness of
presentation, generally accepted accounting priegignd consistency by the
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chief financial officer or the chief accounting io#r of the Company;

(c) simultaneously with the delivery of each sefioéncial statements referred to in clauses (d)(ahabove, a certificate of the chief
financial officer (or such officer's designee, desited in writing by such officer) or the chief aaating officer of the Company (i) setting
forth in reasonable detail the calculations regliteeestablish whether the Company was in compdiavith the requirements of Sections 5.06
and 5.07 on the date of such financial statememtgig stating whether any Default exists on tla¢edof 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 anfiagfr of the Company or either Borrower obtains Wiemlge of any Default, if such Default
is then continuing, a certificate of the chief ficéal officer or the chief accounting officer oetiCompany or such Borrower setting forth the
details thereof and the action which the Comparsuch Borrower is taking or proposes to take wépect thereto;

(e) promptly upon the mailing thereof to the shatéérs of the Company generally, copies of allricial statements, reports and proxy
statements so mailed;

(f) promptly upon the filing thereof, copies of adigistration statements (other than the exhibigseto and any registration statements on
Form S-8 or its equivalent) and reports on Form& 100-Q and 8-K (or their equivalents) (other treary amendment on Form 8-K the sole
purpose of which is to file exhibits relating tasting Debt meeting the requirements of clause

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

(9) if and when any member of the ERISA Group {i)eg or is required to give notice to the PBGCmf &eportable event” (as defined in
Section 4043 of ERISA) with respect to any Planclilight 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 réginle event, a copy of the notice of such
reportable event given or required to be giverh®RBGC,; (ii) receives notice of complete or paxtighdrawal 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
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such notice; (iv) applies for a waiver of the minim 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 memtifethe 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 and each
Borrower and its Subsidiaries as the Agent, atd¢lgeiest of any Bank, may reasonably request.

SECTION 5.02. Maintenance of Property; InsuranagThe Company will keep, and will cause each Sicamt Subsidiary to keep, all
property useful and necessary in its business a@d ggorking order and condition, ordinary wear agak texcepted.

(b) The Company will maintain, and will cause e&gnificant Subsidiary to maintain (either in trenme of the Borrower 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(aad 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 oteys of self-insurance and reinsurance which witlbad with sound practices of similarly
situated corporations maintaining such systemsaatidrespect to which the Company or such Significaubsidiary will maintain adequate
insurance reserves, all in accordance with geryeaattepted accounting principles and in accordaittesound insurance principles and
practice.

SECTION 5.03. Maintenance of Existence. ExcepttierMerger, the Company will, and will cause eagniicant Subsidiary to, preserve,
renew and keep in full force and effect their resipe corporate existence and their
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respective rights, privileges and franchises neogss desirable in the normal conduct of business.

SECTION 5.04. Compliance with Laws. The Company @omply, and will cause each Significant Subsigitar comply, 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 5.05. Inspection of Property, Books anddrés. The Company will keep, and will cause eagmiBcant Subsidiary to keep,
proper books of record and account in which falletand correct entries shall be made of all dgaland transactions in relation to its
business and activities; and will permit, and wélise each Significant Subsidiary to permit, regmtdives of any Bank at such Bank's
expense to visit and inspect any of their respeqtiwperties, to examine and make abstracts frgnoitieir respective books and records
and to discuss their respective affairs, finanecesaccounts with their respective officers, empésyand independent public accountants,
such reasonable times and as often as may reagdrabesired.

SECTION 5.06. Debt Coverage. Consolidated Debhef@ompany and its Consolidated Subsidiaries #sedbst day of any fiscal quarter of
the Company will not exceed 375% of ConsolidatedTER for the four consecutive fiscal quarters o tGompany ending on such date.

SECTION 5.07. Negative Pledge. Neither the Compameither Borrower will, and the Company will ngrmit any Subsidiary to, create,
assume or suffer to exist any Lien on any assetawmed or hereafter acquired by it, except:

(a) Liens existing on the date of this Agreemeptisag Debt outstanding on the date of this Agremnrean aggregate principal amount not
exceeding $265,000,000;

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

(c) any Lien on any asset securing Debt incurrealssumed for the purpose of financing all or any plthe cost of acquiring such asset,
provided that such Lien attaches to such assetcmrtly with or within 180
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days after the acquisition thereof;

(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 s@nt;

(e) any Lien existing on any asset prior to theugition 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 whichar€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 ifomt 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 matgrimpair 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 $750,000,000.

SECTION 5.08. Consolidations, Mergers and Salessskts. Except for the Merger, the Company will {fotonsolidate with or merge into
any other Person or (ii) sell, lease or otherwiaadfer, directly or indirectly, all or substaniyadll of the assets of the Company and its
Subsidiaries, taken as a whole, to any other Pefdm Company will retain ownership, directly odiirectly, of at least 80% of the capital
stock, and at least 80% of the voting power, oheBarrower.

SECTION 5.09. Use of Proceeds. The proceeds dfadaas made under this Agreement will be used byBttreowers 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
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for the purpose, whether immediate, incidentalltmate, of buying or carrying any Margin Stock.

ARTICLE 6
DEFAULTS

SECTION 6.01. Events of Default. If one or mordled following events shall have occurred and beioaimg:

(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 or either Borrower shall fail tasekve or perform any covenant contained in Sect0d& to 5.09, inclusive;

(c) the Company or either Borrower shall fail tesebve or perform any covenant or agreement cortaimthis Agreement (other than those
covered by clause (a) or (b) above) for 10 dayey atitten notice thereof has been given to the Gamy by the Agent at the request of any
Bank;

(d) any representation, warranty, certificatiorstatement made by the Company or either BorrowtrignAgreement or in any certificate,
financial statement or other document deliveredpant to this Agreement shall prove to have beeoriact in any material respect when
made (or deemed made);

(e) the Company or any Subsidiary shall fail to maky payment or payments, in the aggregate insexafe100,000,000, 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;

(9) 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 tedisn or other similar official of it or any substial part of
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its property, or shall consent to any such religioathe appointment of or taking possession bysargh official in an involuntary case or otl
proceeding commenced against it, or shall makenargéassignment for the benefit of creditors,hallsfail generally to pay its debts as they
become due, or shall take any corporate actiontttosize or otherwise acquiesce in any of the foneg;

(h) an involuntary case or other proceeding staltdbimmenced 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 ofE&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 redpgecone or more Multiemployer Plans which couddise one or more members of the
ERISA Group to incur a current payment obligatiorekcess of $100,000,000;

(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 understihadi in any event an administrative or

of a public utility commission shall not constite "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
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cost of such order are maintained on the bookeefompany and its Subsidiaries);

(k) the Company shall repudiate in writing anytsfabligations under Article 9 or any such obligatshall be unenforceable against the
Company in accordance with its terms, or the Comdiall so assert in writing; or

() the Merger shall have occurred on terms andlitimms which are not substantially the same asdls®t forth in the Merger Agreement; or
the Merger shall have occurred and Qwest Commuaitatnternational Inc. shall not have assumedfiigations of U S WEST, Inc. under
this Agreement;

then, and in every such event, the Agent shaill (§quested by Banks having more than 50% in agaggeeamount 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 principalamof the Loans, by notice to the Company dedlageNotes (together with accrued
interest thereon) to be, and the Notes shall themetbecome, immediately due and payable withowggminent, demand, protest or other
notice of any kind, all of which are hereby waildthe Company and each Borrower; provided th#téncase of any of the Events of
Default specified in clause

(g) or (h) above with respect to the Company dreziBorrower, without any notice to the Companyither Borrower or any other act by the
Agent or the Banks, the Commitments shall thereupdomatically terminate and the Notes (togethéhn weccrued interest thereon) shall
become immediately due and payable without presemitndemand, protest or other notice of any kitidhfavhich are hereby waived by the
Company and each Borrower.

SECTION 6.02. Notice of Default. The Agent shallggnotice to the Company under Section 6.01(c) pthnhupon being requested to do so
by any Bank and shall thereupon notify all the Batilereof.

ARTICLE 7
THE AGENT

SECTION 7.01. Appointment and Authorization. Ea@mB irrevocably appoints and authorizes the Agemdke such action as agent on its
behalf and to exercise such powers under this Ageeé and the Notes as are delegated to
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the Agent by the terms hereof or thereof, togettitr all such powers as are reasonably incidehtieto.

SECTION 7.02. Agent and Affiliates. Morgan Guaramtyst Company of New York shall have the sametsigind 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, any Borrower or any Subsidiary or affdiaf the Company or any Borrower as if it were thet Agent hereunder.

SECTION 7.03. Action by Agent. The obligations loétAgent hereunder are only those expressly st fi@rein. 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 7.04. Consultation with Experts. The Ageraty consult with legal counsel (who may be coufsethe Company or a Borrower),
independent public accountants and other expddstsd by it and shall not be liable for any actiaken or omitted to be taken by it in good
faith in accordance with the advice of such coursetountants or experts.

SECTION 7.05. Liability of Agent. Neither the Agemdr any of its affiliates nor any of their respeetdirectors, officers, agents or
employees shall be liable for any action takenatdrtaken by it in 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 employbed 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 gfcdithe covenants or agreements of the CompaayyBorrower; (iii) the satisfaction of
any condition specified in Article 3, except redapitems required to be delivered to the Agentfiv) the validity, effectiveness or
genuineness of this Agreement, the Notes or argratistrument or writing furnished in connectionmdwith. The Agent shall not incur any
liability by acting in reliance upon any notice nsent, certificate, statement, or other writing ithhmay be a bank wire, telex or similar
writing) believed by it to be genuine or to be sdrby the proper party or parties.

SECTION 7.06. Indemnification. Each Bank shallakdy in accordance with its Commitment, indemnifg Agent, its affiliates and their
respective directors, officers, agents and empbyiethe extent not reimbursed by the
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Company or the Borrowers) against any cost, expénskiding counsel fees and disbursements), cldemand, action, loss or liability
(except such as result from such indemnitees' gregigence or willful misconduct) that such indermas may suffer or incur in connection
with this Agreement or any action taken or omitbgdsuch indemnitees hereunder.

SECTION 7.07. Credit Decision. Each Bank acknowediat it has, independently and without reliauqgen the Agent or any other Bank
any affiliate of the Agent or any other Bank, ardéd on such documents and information as it hemelé appropriate, made its own credit
analysis and decision to enter into this Agreemigath Bank also acknowledges that it will, indegerily and without reliance upon the
Agent or any other Bank or any affiliate of the Ager any other Bank, and based on such documadtséormation as it shall deem
appropriate at the time, continue to make its ovedlit decisions in taking or not taking any actiorder this Agreement.

SECTION 7.08. Successor Agent. The Agent may resigmy time by giving notice thereof to the Baaksl 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 appsih, 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 Statésmerica 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 @liimns hereunder. After any retiring Agent's reat@m hereunder as Agent, the provisions
of this Article shall inure to its benefit as toyasctions taken or omitted to be taken by it witilwas Agent.

SECTION 7.09. Agent's Fee. The Company shall pdiigdAgent for its own account fees in the amoants$ at the times previously agreed
upon between the Company and the Agent.
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ARTICLE 8
CHANGES IN CIRCUMSTANCES

SECTION 8.01. Basis for Determining Interest Ratedequate or Unfair. If on or prior to the firsyda 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 sintérest 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 tGompany 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 bepgnded and (ii) each outstanding Euro-Dollar Lstzail be converted into a Domestic
Loan on the last day of the then current Interesiold applicable thereto. Unless the Borrower resithe Agent at least two Domestic
Business Days before the date of any Fixed RateoBamg for which a Notice of Borrowing has previbubeen 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 (ii) 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 8.02. lllegality. If, on or after the datkthis Agreement, the adoption of any applicable,Irule or regulation, or any change in
applicable law, rule or regulation, or any chang#he interpretation or administration thereof by governmental authority, central bank or
comparable agency charged with the interpretatiadministration thereof, or compliance by any Bémkits 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 a Borrower and
such Bank shall so notify the Agent, the Agent Istaathwith give
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notice thereof to the other Banks and the Compahgreupon until such Bank notifies the Company thedAgent that the circumstances
giving rise to such suspension no longer existpthlegation of such Bank to make Euro-Dollar Loamsuch Borrower, or to convert
outstanding Loans into Euro-Dollar Loans, shalshepended. Before giving any notice to the Agensymnt to this Section, such Bank shall
designate a different Euro-Dollar Lending Officesifch designation will avoid the need for givinglsmotice and will not, in the judgment of
such Bank, be otherwise disadvantageous to suck. Bauch notice is given, each Euro-Dollar Lodrsoch Bank then outstanding shall be
converted to a Domestic Loan either (a) on thedagtof the then current Interest Period applicabkeuch Euro-Dollar Loan if such Bank
may lawfully continue to maintain and fund such hda such day or (b) immediately if such Bank shaliermine that it may not lawfully
continue to maintain and f und such Loan to sugh da

SECTION 8.03. Increased Cost and Reduced Retyrif.da or after (x) the date hereof, in the cabary Committed Loan or any obligation
to make Committed Loans or (y) the date of theteeldloney Market Quote, in the case of any MoneyKdaloan, the adoption of any
applicable law, rule or regulation, or any changany applicable law, rule or regulation, or angmde in the interpretation or administration
thereof by any governmental authority, central bankomparable agency charged with the interpagiadir administration thereof, or
compliance by any Bank (or its Applicable Lendinfji€®) with any request or directive (whether ot having the force of law) of any such
authority, central bank or comparable agency shmidbse, modify or deem applicable any reserve (iolg, without limitation, any such
requirement imposed by the Board of Governors effaderal Reserve System with respect to any Eoflaill.oan any such requirement
included in an applicable Euro-Dollar Reserve Patage), 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 itsigéifion to make Fixed Rate Loans and the resudingfof the foregoing is to increase the cost
to such Bank (or its Applicable Lending Office)rabking or maintaining any Fixed Rate Loan, or wucee the amount of any sum received
or receivable by such Bank (or its Applicable LengdOffice) 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 toAent), the Company shall pay to
such Bank such additional amount or amounts ascaiipensate such Bank for such increased costioctien.

(b) If any Bank shall have determined that, after date hereof, the adoption of any applicable faig, or regulation regarding capital
adequacy,
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or any change in any such law, rule or regulatimrgny change in the interpretation or administrathereof by any governmental authority,
central bank or comparable agency charged witlntiegpretation or administration thereof, or anguest or directive regarding capital
adequacy (whether or not having the force of laf\dry such authority, central bank or comparabknay (including, without limitation, any
determination by any such authority, central ban&gency that, for purposes of determining capitiquacy requirements, the Commitm:
do not constitute commitments with an original niéguof one year or less), has or would have thHeatfof reducing the rate of return on
capital of such Bank (or its Parent) as a consexpiefisuch Bank's obligations hereunder to a lbekdw that which such Bank (or its Pare
could have achieved but for such adoption, chareggiest or directive (taking into considerationpitdicies with respect to capital adequacy)
by an amount deemed by such Bank to be matere, ftom time to time, within 15 days after demagdsbch Bank (with a copy to the
Agent), the Company shall pay to such Bank suclitiaddl amount or amounts as will compensate sumhkEor its Parent) for such
reduction.

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

will avoid the need for, or reduce the amount athscompensation and will not, in the judgmentwftsBank, 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 methods.

SECTION 8.04. Taxes. (a) Any and all payments ly@ompany or a Borrower to or for the account gf Bank or the Agent hereunder or
under any Note shall be made free and clear ofaatidbut deduction for any and all present or futtanees, duties, levies, imposts, deducti
charges or withholdings, and all liabilities widsspect thereto, excluding, in the case of each Badithe Agent, taxes imposed on its incc
and franchise taxes imposed on it, by the jurisatictinder the laws of which such Bank or the Adastthe case 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 suan-excluded taxes, duties, levies, imposts,
deductions, charges, withholdings and liabilitiegnlg hereinafter referred to as "Taxes"). If ther(pany or a Borrower shall be required by
law to deduct any Taxes from or in respect of amy payable hereunder or under any Note to any Batike Agent,
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(i) the sum payable shall be increased as necessdhat after making all required deductions (idotg deductions applicable to additional
sums payable under this Section 8.04) such BamtkeoAgent (as the case may be) receives an amquat ® the sum it would have recei\
had no such deductions been made,

(i) such Person shall make such deductions,diigh Person shall pay the full amount deductebdeadlevant taxation authority or other
authority in accordance with applicable law and guch Person shall furnish to the Agent, at idrask referred to in Section 10.01, the
original or a certified copy of a receipt evidergcipayment 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 (hereinaétinrred 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 onlylaag 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 reedile 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
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failure is due to a change in treaty, law or reiofaoccurring subsequent to the date on whichrm fariginally was required to be provided),
such Bank shall not be entitled to indemnificatiorder Section 8.04(a) with respect to Taxes impbgetie United States; provided,
however, that should a Bank, which is otherwisengptefrom or subject to a reduced rate of withhajdiax, become subject to Taxes because
of its failure to deliver a form required hereundbe Company shall take such steps as such Batlkrehsonably request to assist such Bank
to recover such Taxes.

(f) If the Company or a Borrower is required to faaditional amounts to or for the account of anpBpursuant to this Section 8.04, then
such Bank will change the jurisdiction of its Apgalble Lending Office so as to eliminate or redutg such additional payment which may
thereafter accrue if such change, in the judgmestich Bank, is not otherwise disadvantageous¢h 8ank.

SECTION 8.05. Domestic Loans Substituted for AféecEuro-Dollar Loans. If (i) the obligation of aBank to make Euro-Dollar Loans to a
Borrower has been suspended pursuant to Secti@ro8 (@) any Bank has demanded compensation uidetion 8.03 or 8.04 with respect to
its Euro-Dollar Loans and the Borrower shall, byeaist five Euro-Dollar Business Days' prior noticesuch Bank through the Agent, have
elected that the provisions of this Section shailato 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 such Borrower which would otheeviee made by such Bank as (or continued as or dehviato) 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 sucharer has been repaid (or converted to a Domesiam), all payments of principal which
would otherwise be applied to repay such Euro-Ddlzans shall be applied to repay its Domestic Isoastead.

If such Bank notifies such Borrower that the ciratamces giving rise to such notice no longer aghly principal amount of each such
Domestic Loan shall be converted into a Euro-Ddliaan on the first day of the next succeeding kgtPeriod applicable to the related Euro-
Dollar Loans of the other Banks.

SECTION 8.06. Substitution of Bank. If (i) the ajdiion of any Bank to make Euro-Dollar Loans hasnbsuspended pursuant to Section
8.02, (ii) any Bank has demanded compensation Us€etion 8.03 or (iii) any Bank has not
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signed an amendment or waiver which must be sipyead! the Banks to become effective, and such aimemt or waiver has been signed
the SupeMajority Banks, the Company shall have the righthwhe assistance of the Agent, to seek a mutsaliigfactory substitute bank
banks (which may be one or more of the Banks) tolmse the Notes (by paying to such Bank the grai@mount of such Note, together
with accrued interest thereon and any other amquaytable to such Bank hereunder) and assume then@orent of such Bank.

ARTICLE 9
GUARANTY

SECTION 9.01. The Guaranty. The Company hereby naitonally guarantees the full and punctual paynfemether at stated maturity,
upon acceleration atherwise) of the principal of and interest on eblcie issued by Capital Funding pursuant to thiseRment, and the fu
and punctual payment of all other amounts payapl€dpital Funding under this Agreement. Upon falby Capital Funding to pay
punctually any such amount, the Company shall fatthon demand pay the amount not so paid at theephnd in the manner specified in
this Agreement.

SECTION 9.02. Guaranty Unconditional. The obligat@f the Company hereunder shall be unconditiameal;ocable and absolute and,
without limiting the generality of the foregoindniadl not be released, discharged or otherwise t&fficloy:

(i) any extension, renewal, settlement, compronvisgyer or release in respect of any obligatioapital Funding under this Agreement or
any Note, by operation of law or otherwise;

(i) any modification or amendment of or supplemtenthis Agreement or any Note;

(iii) any release, impairment, non-perfection ordhdity of any direct or indirect security for apligation of Capital Funding under this
Agreement or any Note;

(iv) any change in the corporate existence, streatn ownership of Capital Funding or any insolwermankruptcy, reorganization or other
similar proceeding affecting Capital Funding oratsets or any resulting release or dischargeyobbligation of Capital Funding contained
in this Agreement or any Note;
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(v) the existence of any claim, set-off or othghts which the Company may have at any time ag@iapttal Funding, the Agent, any Bank
or any other Person, whether in connection heregritliny unrelated transactions, provided that mgthierein shall prevent the assertion of
any such claim by separate suit or compulsory @ralatim;

(vi) any invalidity or unenforceability relating tr against Capital Funding for any reason of Agseement or any Note, or any provision of
applicable law or regulation purporting to prohithie payment by Capital Funding of the principabpinterest on any Note or any other
amount payable by it under this Agreement; or

(vii) any other act or omission to act or delayaaf/ kind by Capital Funding, the Agent, any Banlaoy other Person or any other
circumstance whatsoever which might, but for thevgions of this paragraph, constitute a legalcquitable discharge of the Company's
obligations hereunder.

SECTION 9.03. Discharge Only upon Payment in FRRédlinstatement In Certain Circumstances. The Compafyigations hereunder shall
remain in full force and effect until the Commitnteshall have terminated and the principal of amerest on the Notes and all other amo!
payable by the Company and Capital Funding undegreement shall have been indefeasibly paidilin if at any time any payment of the
principal of or interest on any Note or any otheroant payable by Capital Funding under this Agresgerescinded or must be otherwise
restored or returned upon the insolvency, bankyuptaeorganization of Capital Funding or otherwite Company's obligations hereunder
with respect to such payment shall be reinstatesdiet time as though such payment had been dusmbuotade at such time.

SECTION 9.04. Waiver by the Company. The Compargvocably waives acceptance hereof, presentmemiauae, protest and any notice
not provided for herein, as well as any requirentleat at any time any action be taken by any Peagainst Capital Funding or any other
Person.

SECTION 9.05. Subrogation. The Company irrevocaidwes any and all rights to which it may be eatltlby operation of law or otherwi:
upon making any payment hereunder to be subrogatie rights of the payee against Capital Funeliig respect to such payment or
against any direct or indirect security therefarotherwise to be reimbursed, indemnified or exatext by or for the account of Capital
Funding in respect thereof.
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SECTION 9.06. Stay of Acceleration. In the everat thcceleration of the time for payment of any amqayable by Capital Funding under
this Agreement or its Notes is stayed upon insalyehankruptcy or reorganization of Capital Fundialljsuch amounts otherwise subject to
acceleration under the terms of this Agreement sloaletheless be payable by the Company hereundémfith on demand by the Agent
made at the request of the Required Banks.

ARTICLE 10
MISCELLANEOUS

SECTION 10.01. Notices. All notices, requests atitiocommunications to any party hereunder shaith bberiting (including bank wire,
telex, facsimile transmission or similar writing)dashall be given to such party: (x) in the casthefCompany, a Borrower or the Agent, a
address or facsimile number set forth on the sigegbages hereof, (y) in the case of any Banksatddress or facsimile number set forth in
its Administrative Questionnaire or

(2) in the case of any party, such other addre&sasimile number as such party may hereafter §péari the purpose by notice to the Agent
and the Company. Each such notice, request or ottmemunication shall be effective (i) if given byaiin 72 hours after such communication
is deposited in the mails with first class postpgepaid, addressed as aforesaid, (i) if givenamgiimile transmission, when such facsimile is
transmitted to the facsimile number specified pansuo this Section 10.01 and telephonic confirorabf receipt thereof is received, or (iii;
given by any other means, when delivered at theesddspecified in this Section; provided that restito the Agent under Article 2 or Article
8 shall not be effective until received.

SECTION 10.02. No Waivers. No failure or delay hg Agent or any Bank in exercising any right, poaeprivilege hereunder or under any
Note shall operate as a waiver thereof nor shallsamgle or partial exercise thereof preclude atieoor further exercise thereof or 1
exercise of any other right, power or privilegeeTights and remedies herein provided shall be tatima and not exclusive of any rights or
remedies provided by law.

SECTION 10.03. Expenses; Indemnification. (a) TleenPany shall pay (i) all reasonable out-of-pockgtemses of the Agent, including
reasonable fees and disbursements of special ddonslee Agent, in connection with the preparatand administration of this Agreement,
any waiver or consent hereunder or any amendmeebdher any Default or alleged Default hereundat @n if an Event of Default occurs,
all out-of-pocket expenses incurred by the Agemk @mch Bank, including fees and disbursementswissl, in
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connection with such Event of Default and colleatibankruptcy, insolvency and other enforcementgedings resulting therefrom.

(b) The Company agrees to indemnify the Agent awth éank, their respective affiliates and the reSpe directors, officers, agents and
employees of the foregoing (each an "Indemnitesd) leold each Indemnitee harmless from and agaiyséiad all liabilities, losses, damac
costs and expenses of any kind, including, withionitation, the reasonable fees and disbursemdrdsunsel, which may be incurred by s
Indemnitee in connection with any investigativemastrative or judicial proceeding (whether or sath Indemnitee shall be designated a
party thereto) brought or threatened relating targing out of this Agreement or any actual orpmsed 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 competeisgiction and (ii) the Company shall not be liafide any settlement entered into by an
Indemnitee without its consent (which shall noulbeeasonably withheld).

(c) Each Indemnitee agrees to give the Company jpraritten notice after it receives any notice lef 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 aation, suit or proceeding and to participathaendefense thereof, but the fees and
expenses of such separate counsel shall be atrsilsimnitee’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 indemtrdunsel 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 siadlbe liable for the fees or expenses of moas thne separate firm of attorneys, which
firm shall be designated in writing by such Indetae).

SECTION 10.04. Sharing of Set-offs. Each Bank agythat if it shall, by exercising any right of sdf-or counterclaim or otherwise, receive
payment of a
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proportion of the aggregate amount of principal emerest due with respect to any Note held bytitoh is greater than the proportion
received by any other Bank in respect of the aggeegmount of principal and interest due with respeany Note held by such other Bank,
the Bank receiving such proportionately greatempayt shall purchase such participations in the &lb&dd by the other Banks, and such
other adjustments shall be made, as may be reggoréltat all such payments of principal and intength respect to the Notes held by the
Banks shall be shared by the Banks pro rata; peavibdat nothing in this Section shall impair thghtiof any Bank to exercise any right of set-
off or counterclaim it may have and to apply theoant subject to such exercise to the payment ahtetiness of the Borrower other than its
indebtedness hereunder. Each Borrower agrees tolthst extent it may effectively do so under laggble law, that any holder of a
participation in a Note, whether or not acquiredspiant 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 wereigedt creditor of such Borrower in the amount
of such participation.

SECTION 10.05. Amendments and Waivers. Any provigibthis Agreement or the Notes may be amendadhored if, but only if, such
amendment or waiver is in writing and is signedfs Company, the Borrowers and the Required Baankd, (f the rights or duties of the
Agent are affected thereby, by the Agent); provittet no such amendment or waiver shall, unlesgesidy all the Banks,

(i) increase or decrease the Commitment of any Bexéept for a ratable decrease in the Commitmefradl Banks) or subject any Bank to
any additional obligation, (ii) reduce the prindip&or rate of interest on any Loan or any feeebader, (iii) postpone the date fixed for any
payment of principal of or interest on any Loarany fees hereunder or for any reduction or termonatf any Commitment, (iv) amend or
waive the provisions of Article 9 or (v) change fhercentage of the Commitments or of the aggreggtaid principal amount of the Notes
the number of Banks, which shall be required ferBanks or any of them to take any action under3eiction or any other provision of this
Agreement.

SECTION 10.06. Successors and Assigns. (a) Thagioms of this Agreement shall be binding upon emale to the benefit of the parties
hereto and their respective successors and assikgept that none of the Company and the Borroweng assign or otherwise transfer any of
its rights under this Agreement without the priaitign consent of all Banks.

(b) Any Bank may at any time grant to one or maaks or other institutions (each a "Participantitigipating interests in its Commitment
or any or all of its Loans, with (and subject tog tvritten consent of the
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Company and the Agent, which consents shall neifbeasonably withheld; provided that if a Partioipia an affiliate of such g rantor Bank
or is another Bank, no such consent shall be reduin the event of any such grant by a Bank ddréigipating interest to a Participant, such
Bank shall remain responsible for the performarfaesmbligations hereunder, and the Company, thed@®vers and the Agent shall continue
to deal solely and directly with such Bank in coctian with such Bank's rights and obligations unitiés Agreement. Any agreement
pursuant to which any Bank may grant such a pagtg interest shall provide that such Bank stelin the sole right and responsibility to
enforce the obligations of the Company and the @®eers hereunder including, without limitation, ttight to approve any amendment,
modification or waiver of any provision of this Aggment; provided that such participation agreemmeyt provide that such Bank will not
agree to any modification, amendment or waivehtsf Agreement described in clause

(i), (i) or (iii) of Section 10.05 without the ceant of the Participant. The Borrowers agree thahdarticipant shall, to the extent provided in
its participation agreement, be entitled to thedfigsof Article 8

with respect to its participating interest. An gesnent or other transfer which is not permittedsbigsection (c) or (d) below but which is
consented to in accordance with this subsectiost{al be given effect for purposes of this Agreehumnly to the extent of a participating
interest granted in accordance with this subsec¢byn

(c) Any Bank may at any time assign to one or niaeks or other institutions (each an "Assigned,oala proportionate part of all, of its
rights and obligations under this Agreement and\tbtes, and such Assignee shall assume such aghtsbligations, pursuant to an
Assignment and Assumption Agreement in substaptia® form of Exhibit G hereto executed by suchigisse and such transferor Bank,
with (and subject to) the subscribed consent ofxbmpany 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
$5,000,000, or if less, shall constitute an assigmtrof all of such Bank's rights and obligationslemthis Agreement and the Notes except for
any rights retained in accordance with clauseofithis proviso. Upon execution and delivery oftsirtstrument and payment by such
Assignee to such transferor Bank of an amount eiguhle purchase price agreed between such tran&ank and such Assignee, such
Assignee shall be a Bank party to this Agreemedtsdrall have all the rights and obligations of aBaith a Commitment as set forth in si
instrument of assumption, and the transferor Bénalll e released from its obligations hereundex torresponding extent, and no further
consent or action by any party shall be requirgebrithe consummation of any assignment pursuahigsubsection (c), the transferor Be
the Agent and the

55



Borrowers shall make appropriate arrangementsapiftrequired, new Notes are issued to the Agsigin connection with any such
assignment, the transferor Bank shall pay to thenAgn administrative fee for processing such assgnt in the amount of $2,500. If the
Assignee is not incorporated under the laws ofthited States of America or a state thereof, itisteiver to the Company and the Agent
certification as to exemption from deduction orhkiblding of any United States federal income taresccordance 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 recsitte respect to the rights transferred, unless starsfer is made with the Company's p
written consent or by reason of the provisionseftn 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.

(f) Notwithstanding anything to the contrary contd herein, any Bank (a "Granting Bank") may gtarg special purpose funding vehicle
(an "SPC") of such Granting Bank, identified ashsucwriting from time to time by the Granting Batikthe Agent and the Company, the
option to provide all or any part of any Loan teath Granting Bank would otherwise be obligatethédke hereunder, provided that (i)
nothing herein shall constitute a commitment to enaky Loan by any SPC and (ii) if an SPC electamekercise such option or otherwise
fails to provide all or any part of such Loan, Benting Bank shall be obligated to make such Lmansuant to the terms hereof. The making
of a Loan by an SPC hereunder shall utilize the @a@ment of the Granting Bank to the same exterd, amif, such Loan were made by the
Granting Bank. Each party hereto agrees that noS$R( be liable for any payment under this Agreenier which a Bank would otherwise
be liable, for so long as, and to the extent, #tated Granting Bank makes such payment. In fuasthe of the foregoing, each party hereto
hereby agrees that, prior to the date that is @ae gnd one day after the payment in full of atstanding senior indebtedness of any SPC, it
will not institute against, or join any other penda instituting against, such SPC any bankruptegrganization, arrangement, insolvency or
liquidation proceedings or similar proceedings uritie laws of the United States or any State tifele@ddition, notwithstanding anything
the contrary contained in this Section 10.06, aRE $nay (i) with notice to, but without the prioritien consent of, the Company or the
Agent and without paying any processing
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fee therefor, assign all or portion of its inteseistany Loans to its Granting Bank or to any figciahinstitutions (if consented to by the
Company and the Agent) providing liquidity and/cedit facilities to or for the account of such S®Qund the Loans made by such SPC or
to support the securities (if any) issued by suelt $o fund such Loans and (ii) disclose on a cenfidl basis any non-public information
relating to its Loans to any rating agency, comiaépaper dealer or provider of a surety, guarantegredit or liquidity enhancement to such
SPC.

SECTION 10.07. Termination of Existing Credit Agneents. The Company and each of the Banks thasdsaalBank" or "Lender" party to
the Existing Credit Agreements agrees that the "@dments" as defined in the Existing Credit Agreatseshall be terminated in their
entirety on the Effective Date in accordance whth terms thereof, subject only to this Section Z0Each of such Banks waives (a) any
requirement of notice of such termination pursuant

Section 2.08 or 2.09, as the case may be, of tistifigx Credit Agreements and

(b) any claim to any facility fees or other feeslenthe Existing Credit Agreements for any day pafter the Effective Date. Each of the
Company and the Borrowers (i) represents and wisrthat (X) after giving effect to the precedingteaces of this Section 10.07, the
commitments under the Existing Credit Agreementshwi terminated effective not later than the HEfifiee Date and (y) no loans are, as of the
date hereof, or will be, as of the Effective Datetstanding under the Existing Credit Agreements @hcovenants that all accrued and
unpaid facility fees and any other amounts duepyéble under the Existing Credit Agreements stelke been paid on or prior to the
Effective Date.

SECTION 10.08. Governing Law; Submission to Judgdn. This Agreement and each Note shall be gahy and construed in
accordance with the laws of the State of New Y&i&ch of the Company and the Borrowers hereby sgltmiihe nonexclusive jurisdiction
the United States District Court for the Southeistiict of New York and of any New York State cositting in New York City for purposes
of all legal proceedings arising out of or relattoghis Agreement or the transactions contemplagdby, and irrevocably waives, to the
fullest extent permitted by law, any objection whitmay now or hereafter have to the laying ofwkaue of any such proceeding brought in
such a court and any claim that any such procedafimgght in such a court has been brought in aonnenient forum.

SECTION 10.09. Counterparts; Integration; Effeati@ss. This Agreement may be signed in any numbeowfiterparts, each of which shall
be an original, with the same effect as if the atgres thereto and hereto were upon the same
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instrument. This Agreement constitutes the enire@ment and understanding among the parties hemdtsupersedes any and all prior
agreements and understandings, oral or writteatingl to the subject matter hereof. This Agreensbatl become effective upon receipt by
the Agent of counterparts hereof signed by eadch@fCompany, the Borrowers, the Banks and the A@enin the case of any party as to
which an executed counterpart shall not have beegived, receipt by the Agent in form satisfactoryt of telegraphic, telex or other written
confirmation from such party of execution of a ctmupart hereof by such party).

SECTION 10.10. WAIVER OF JURY TRIAL. EACH OF THE @@PANY, THE BORROWERS, 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@NTEMPLATED HEREBY.

SECTION 10.11. Confidentiality. Each of the Agentlahe Banks agrees to use its reasonable bestsdfiokeep confidential any

information delivered or made available by the Campor a Borrower to it which is clearly statedtbg Company or such Borrower to be
confidential; provided that nothing herein shabyent the Agent or any Bank from disclosing sudbrmation (i) to the Agent or any other
Bank in connection with the transactions contenagldtereby, (ii) to its officers, directors, emplegeagents, attorneys and accountants who
have a need to know such information in accordavittecustomary banking practices and who receiwh saformation having been made
aware of the restrictions set forth in this Secti@n upon the order of any court or administvatiagency, (iv) upon the request or demand of
any regulatory agency or authority having jurisidictover such party, (v) which has been publickctiised, (vi) which has been obtained
from any Person other than the Company and itsi@iabies, provided that such Person is not (x) kndwit to be bound by a confidentiality
agreement with the Company or its Subsidiarieypkifown to it to be otherwise prohibited from tsamtting the information to it by a
contractual, legal or fiduciary obligation, (vii) tonnection with the exercise of any remedy hateunr under the Notes or

(viii) to any actual or proposed participant origsse of all or any of its rights hereunder whies lagreed in writing to be bound by the
provisions of this Section.

SECTION 10.12. No Reliance on Margin Stock. EachlBeepresents to the Agent and each of the othek®that it in good faith is not
relying upon any Margin Stock as collateral in &x¢ension or maintenance of the credit providedrfahis Agreement.
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SECTION 10.13. Syndication and Co-DocumentationmigeNo Bank identified on the cover page of thiggement as a syndication agent
or co- documentation agent shall have any righiygrpobligation, liability, responsibility or dutynder this Agreement in such capacity.
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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 CAPITAL FUNDING, INC.

By /s/ Sean P. Fol ey
Name: Sean P. Fol ey
Title: Vice President and Treasurer

1801 California Street Denver, Colorado 80202 Faitsinumber: 303-896-6468 Telephone number: 3038/ Attention: Sean P. Foley

with a copy (other than of any notice deliveredspant to Article 2) to:
Facsimile number: 303-308-1657 Telephone numbe3:&@2-2712 Attention: Thomas O. McGimpsey

U S WEST COMMUNICATIONS, INC.

By /s/ Sean P. Fol ey
Name: Sean P. Fol ey
Title: Vice President and Treasurer

1801 California Street

Denver, Colorado 80202

Facsimile number: 303-896-6468
Telephone number: 303-896-4197
Attention: Sean P. Foley

with a copy (other than of any notice deliveredspant to Article 2) to:
Facsimile number:; 303-308-1657 Telephone numbe3:&@2-2712 Attention: Thomas O. McGimpsey
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U S WEST, INC.

By /s/ Sean P. Fol ey
Name: Sean P. Fol ey
Title: Vice President and Treasurer

1801 California Street

Denver, Colorado 80202

Facsimile number: 303-896-6468
Telephone number: 303-896-4197
Attention: Sean P. Foley

with a copy (other than of any notice deliveredspant to Article 2) to:
Facsimile number: 303-308-1657 Telephone numbe3:&2-2712 Attention: Thomas O. McGimpsey

61



Commitments

$187,000,000 MORGAN GUAR ANTY TRUST COMPANY
OF NEW YORK

By /s/ Denn is Wilczek
Name: De nnis Wilczek
Title: A ssociate
$187, 000, 000 BANK OF AMERI CA, N. A

By /s/ Anthony M Cacheria
Name: Anthony M Cacheria
Title: Managing Director

$187, 000, 000 THE CHASE MANHATTAN BANK

By /s/ Ednond DeFor est
Name: Ednond DeFor est
Title: Vice President

$187, 000, 000 ClI TI BANK, N. A

By /s/ Suneet Gupta
Name: Suneet Gupta
Title: Vice President
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$187, 000, 000 COMMERZBANK AG, NEW YORK AND
GRAND CAYMAN BRANCHES

By /s/ Christian Jagenberg
Name: Christian Jagenberg
Title: Senior Vice President

and Manager

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

$160, 000, 000 ABN AMRO BANK N. V.

By /s/ Roxana Sopal a
Name: Roxana Sopal a
Title: Vice President

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

$160, 000, 000 THE BANK OF NEW YORK

By /s/ Janmes Wit aker
Name: Janes Wit aker
Title: Senior Vice President

$160, 000, 000 BANK ONE N. A

By /s/ Lynne M Sanders
Name: Lynne M Sanders
Title: Assistant Vice President
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$160, 000, 000

$160, 000, 000

$160, 000, 000

$160, 000, 000

BAYERI SCHE LANDESBANK
G ROZENTRALE CAYMAN | SLANDS
BRANCH

By /s/ Hereward Drunmond
Name: Hereward Drummond
Title: Senior Vice President

By /s/ Janes H Boyle
Name: James H. Boyl e
Title: Vice President

FI RST UNI ON NATI ONAL BANK

By /s/ C. Brand Hosford
Name: C. Brand Hosford
Title: Vice President

FLEET NATI ONAL BANK

By /s/ Barbara Agostini Keegan
Narme: Barbara Agostini Keegan
Title: Vice President

THE | NDUSTRI AL BANK OF JAPAN, LI M TED
NEW YORK BRANCH

By /s/ M ke OCakes
Name: M ke Oakes
Title: Senior Vice President,
Houston O fice
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$160, 000, 000

$160, 000, 000

$160, 000, 000

$160, 000, 000
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MELLON BANK N. A

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

ROYAL BANK OF CANADA

By /s/ Andrew C. WIIianson
Name: Andrew C. W Iianson
Title: Vice President

THE ROYAL BANK OF SCOTLAND PLC

By /s/ Kenneth C. Barclay
Name: Kenneth C. Barcl ay
Title: Head of Media &

Tel ecommuni cati ons

WESTDEUTSCHE LANDESBANK
G ROZENTRALE, NEW YORK BRANCH

By /s/ Lisa M \Wal ker
Name: Lisa M Wl ker
Title: Associate Director

By /s/ Barry S. \Wadler
Name: Barry S. Vadl er
Title: Manager



$130, 000, 000

$120, 000, 000

$120, 000, 000
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VELLS FARGO BANK, N. A

By /s/ Carol A Vard
Name: Carol A. Ward
Title: Vice President

By /s/ Jeffrey P. Rose
Name: Jeffrey P. Rose
Title: Vice President

THE BANK OF NOVA SCOTI A

By /s/ Jon A Burckin

Name: Jon A. Burckin
Title: Director, Corporate

BANQUE NATI ONALE DE PARI S

By /s/ Marc T. Schaefer
Name: Marc T. Schaefer
Title: Vice President

By /s/ Janice S. H Ho
Name: Janice S. H Ho
Title: Vice President



$120, 000, 000 DEUTSCHE BANK AG NEW YORK AND/ OR
CAYMAN | SLANDS BRANCH

By /s/ Virginia Mahler Cosenza
Name: Virginia Mahl er Cosenza
Title: Vice President

By /s/ Robert B. Landis
Name: Robert B. Landis
Title: Managing Director

$120, 000, 000 KBC BANK N. V.

By /s/ Robert Snauffer
Name: Robert Snauffer
Title: First Vice President

By /s/ Patrick A Janssens
Name: Patrick A Janssens
Title: Vice President

$120, 000, 000 KEYBANK NATI ONAL ASSCCI ATI ON

By /s/ Thomas A. Crandell
Name: Thomas A. Crandel |
Title: Vice President

$120, 000, 000 U. S. BANK NATI ONAL ASSCCI ATl ON

By /s/ Scott E. Page
Name: Scott E. Page
Title: Senior Vice President
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$90, 000, 000 LEHVAN COMMERCI AL PAPER | NC.

By /s/ G Andrew Keith
Name: G Andrew Keith
Title: Senior Vice President

$90, 000, 000 MERRI LL LYNCH BANK USA

By /s/ Raynond J. Dardano
Name: Raynond J. Dardano
Title: Senior Credit O ficer

$90, 000, 000 THE SUM TOMO BANK, LI M TED

By /s/ Bob Granfelt
Name: Bob Granfelt
Title: Vice President and Manager

$50,000,000 BANK OF TOKYO-MITSUBISHI TRUST
COMPANY

By /s/ M chael Deadder
Name: M chael Deadder
Title: Vice President
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$50, 000, 000

$30, 000, 000

$30, 000, 000

$25, 000, 000

Total Commitments:

$4,000,000,000

THE SANWA BANK, LI M TED

By /s/ Kenneth C. Eichwald

Name:
Title:

Kenneth C. Ei chwal d
Vi ce President & Area Manager

FI RST SECURI TY BANK, N. A

By /s/ Troy S. Akagi

Narme:
Title:

Troy S. Akagi
Vi ce President

THE NORTHERN TRUST COVPANY

By /s/ David J. Mtchell

Name:
Title:

David J. Mtchell
Vi ce President

FI RST NATI ONAL BANK OF OVAHA

By /s/ Janes P. Bonham
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Title:

James P. Bonham
Vi ce President



MORGAN GUARANTY TRUST COMPANY OF
NEW YORK, as Administrative Agent

By /s/ Dennis WIczek
Name: Dennis W/ czek
Title: Associate
500 Stanton Christiana Road
Newar k, Del aware 19713
Attention: Mark Tribbitt
Facsi m | e nunber: 302-634-1092
Tel ephone nunber: 302-634-4349
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ARTICLE 5
CIK: 0000068622

NAME: U S WEST Communications, Ir

MULTIPLIER: 1,000,000

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 200
PERIOD START JAN 02 200!
PERIOD END MAR 31 200(
CASH 66
SECURITIES 0
RECEIVABLES 1,76¢
ALLOWANCES 0
INVENTORY 217
CURRENT ASSET¢ 2,33¢€
PP&E 37,97
DEPRECIATION 21,42¢
TOTAL ASSETS 20,36(
CURRENT LIABILITIES 5,86:
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 8,13t
OTHER SE (3,632
TOTAL LIABILITY AND EQUITY 20,36(
SALES 2,957
TOTAL REVENUES 2,951
CGS 0
TOTAL COSTS 0
OTHER EXPENSE¢ 2,142
LOSS PROVISION 0
INTEREST EXPENSE 11¢
INCOME PRETAX 683
INCOME TAX 25¢
INCOME CONTINUING 42t
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 42t
EPS BASIC 0
EPS DILUTED 0
End of Filing
Pawered By EDCAR -

© 2005 | EDGAR Online, Inc.



